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Court File No. CV-(09-8122-00CL

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 INDALEX LIMITED,
INDALEX HOLDINGS (B.C.) LTD.,
6326765 CANADA INC. and
NOVARINC.

NOTICE OF MOTION

FTI Consulting Canada ULC, the Court-appointed Monitor (the “Monitor”)
of Indalex Limited, Indalex Holdings (B.C.) Ltd., 6326765 Canada Inc. and Novar Inc.
(collectively, the “Applicants”), will make a motion to the Court on November 10,
2010 at 10:00 a.m. or as soon after that time as the motion can be heard at 330

University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1. An order abridging the time for service of the Notice of Motion, Motion
Record and Factum, if necessary, and direction that any further service of the

Notice of Motion, Motion Record and Factum be dispensed with;

2. An Order declaring that none of the D&O Claims (as defined in the Claims
Procedure Order of the Honourable Mr. Justice Morawetz dated July 30, 2009
(the “Claims Procedure Order”)) received by the Monitor, including the draft



D&O Claim filed by the United Steelworkers are claims for which the
Applicants are required to indemnify their directors and officers pursuant to
paragraph 21 of the Amended Amended and Restated Initial Order of the
Honourable Mr. Justice Morawetz dated May 12, 2009 (the “Initial Order”)

and;

An Order terminating, discharging and releasing the Directors’ Charge from

the Property (as defined in the Initial Order).
THE GROUNDS OF THE MOTION ARE:

Pursuant to paragraph 21 of the Initial Order, the Applicants indemnified
their respective directors and officers from “all claims, costs, charges and
expenses relating to the failure of the Applicants, after the date of [the Initial
Order], to make payments of the nature referred to in subparagraphs 7(a),
9(a), 9(b), 9(c) and 9(d) of [the Initial Order] which they sustain or incur by
reason of or in relation to their respective capacities as directors and/or
officers of the Applicants except to the extent that, with respect to any officer
or director, such officer or director has actively participated in the breach of
any related fiduciary duties or has been grossly negligent or guilty of wilful

misconduct”;

Pursuant to paragraph 22 of the Initial Order, the directors and officers of the
Applicants were granted the benefit of a charge on the Property (not to exceed
the amount of US$3,300,000 in the aggregate) as security for the indemnity
provided in paragraph 21 of the Initial Order;

Pursuant to the Claims Procedure Order, the Monitor solicited D&O Claims.
17 Proofs of D&O Claims (as defined in the Claims Procedure Order) were
received by the Monitor by the Claims Bar Date from: (a) various retirees of
Indalex Limited; (b) the Official Unsecured Creditors Committee in the Ch.11

Proceedings; (c) an ex-employee; and (d) Revenue Quebec. In addition, on



September 29, 2010, the United Steelworkers filed a draft Proof of D&O Claim
with the Monitor.

In order to distribute the remainder of the proceeds of sale it is necessary to

determine whether there are any valid claims against the Directors’ Charge;

Based on its review of the Proofs of D&O Claim filed, the Monitor has formed
the opinion that these D&O Claims are not claims for which the Applicants
are required to indemnify their directors and officers pursuant to paragraph
21 of the Initial Order, and therefore the Directors’ Charge can and should be

released,;
Paragraphs 7, 8,9, 20, 21, 22, 23, 25(1) and 52 of the Initial Order;
Paragraphs 2, 9, 10 and 20 of the Claims Procedure Order;

Paragraph 5 of the Order (Increase to Monitor's Powers and Stay Extension) of

the Honourable Mr. Justice Morawetz dated October 27, 2009;

Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure, RR.O. 1990, Reg. 194, as

amended;

The Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended;

and

Such further grounds as counsel may advise and this Honourable Court may

permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the

hearing of the motion:

The Affidavit of Kaitlin Brown sworn October 13, 2010 and the exhibits

thereto;



10.

11.

12.

13.

14.

15.

-4- L_\

The Amended Amended and Restated Initial Order of the Honourable Mr.
Justice Morawetz dated May 12, 2009;

Approval and Vesting Order of the Honourable Mr. Justice Campbell dated
July 20, 2009;

Endorsement of the Honourable Mr. Justice Morawetz dated July 24, 2009;

The Claims Procedure Order of the Honourable Mr. Justice Morawetz dated

July 30, 2009;

The Order (Increase to Monitor's Powers and Stay Extension) of the

Honourable Mr. Justice Morawetz dated October 27, 2009;

Reasons for Decision of the Honourable Mr. Justice Campbell dated February

18, 2010;

Endorsement of the Court of Appeal for Ontario dated March 24, 2010;
The Twelfth Report of the Monitor dated April 28, 2010;

Order of the Honourable Mr. Justice Lederman dated August 5, 2010;
Affidavit of Keith Cooper, sworn August 24, 2009;

Affidavit of Bob Kavanaugh, sworn August 12, 2009;

USW Notice of Motion, dated August 5, 2009;

Retireees Notice of Motion, dated August 5, 2009; and

Such further and other materials as counsel may advise and this Honourable

Court may permit.



October 13, 2010

STIKEMAN ELLIOTT LLP
Barristers and Solicitors
5300 Commerce Court West
199 Bay Street

Toronto, Ontario M5L 1B9

Ashley John Taylor LSUC No.: 39932E
Tel: (416) 869-5236

Lesley Mercer LSUC No.: 54491E

Tel: (416) 869-6859

Fax: (416) 947-0866

Lawyers for the Monitor
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Court File No. CV-09-8122-00CL

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
INDALEX LIMITED,
INDALEX HOLDINGS (B.C.) LTD.,
6326765 CANADA INC. and
NOVAR INC.

the Applicants

AFFIDAVIT OF KAITLIN BROWN
(sworn October 13, 2010)

I, Kaitlin Brown, of the Town of Whitby, Regional Municipality of Durham,
MAKE OATH AND SAY:

1. I am a legal assistant in the law firm of Stikeman Elliott LLP, solicitors for the
Monitor, FTT Consulting Canada ULC, and as such, have knowledge of the matters

hereinafter referred to.

2. [ have been advised by Lesley Mercer and do verily believe that the following
D&O Proofs of Claim, attached as Exhibits ‘A’ through ‘G’, were received by the
Monitor by August 28, 2009, the Claims Bar Date.

3. Attached hereto as Exhibit ‘A’ is the Proof of D&QO Claim of Bertram McBride
dated August 28, 2009.

4. Attached hereto as Exhibit ‘B’ is the Proof of D&O Claim of Eugene D'Iorio
dated August 28, 2009.



5. Attached hereto as Exhibit ‘C’ is the Proof of D&O Claim of Frederick
Granville dated August 28, 2009.

6. Attached hereto as Exhibit ‘D’ is the Proof of D&O Claim of John Faveri dated
August 28, 2009.

7. Attached hereto as Exhibit ‘E’ is the Proof of D&O Claim of John Rooney
dated August 28, 2009.

8. Attached hereto as Exhibit ‘F’ is the Proof of D&O Claim of Keith Carruthers
dated August 28, 2009.

9. Attached hereto as Exhibit ‘G’ is the Proof of D&O Claim of Leon Kozierok
dated August 28, 2009.

10.  Attached hereto as Exhibit ‘H’ is the Proof of D&QO Claim of Max Degen dated
August 28, 2009.

11. Attached hereto as Exhibit ‘I’ is the Proof of D&O Claim of Neil Fraser dated
August 28, 2009.

12, Attached hereto as Exhibit ‘J" is the Proof of D&O Claim of Richard Benson
dated August 28, 2009.

13. Attached hereto as Exhibit ‘K’ is the Proof of D&O Claim of Richard Smith
dated August 28, 2009.

14. Attached hereto as Exhibit ‘L’ is the Proof of D&O Claim of Robert Leckie
dated August 28, 2009.

15. Attached hereto as Exhibit ‘M’ is the Proof of D&QO Claim of Robert Waldron
dated August 28, 2009.
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16.  Attached hereto as Exhibit ‘N’ is the Proof of D&O Claim of Irene Wagner
(Secured) dated August 24, 2009.

17.  Attached hereto as Exhibit ‘O’ is the Proof of D&O Claim of Irene Wagner
(Unsecured) dated August 24, 2009.

18.  Attached hereto as Exhibit ‘P" is the Proof of D&O Claim of the Official
Committee of Unsecured Creditors dated August 27, 2009.

19.  Attached hereto as Exhibit ‘Q’ is the Proof of D&O Claim of Revenue Quebec
dated August 18, 2009.

20.  Iam advised by Lesley Mercer and do verily believe that a draft Proof of D&O
Claim of the United Steelworkers, dated September 29, 2010, was received on that
date. A copy of the draft proof of D&O is attached hereto as Exhibit ‘R’.

SWORN BEFORE ME at the City of
Toronto, on October 13, 2010.

, 7 i Bl
Coffimissiong for Té/king Affidavits Kait own
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THIS IS EXHIBIT “A”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13* day of

October, 2010.

il M

A Cfmrﬁissim;é for T‘ﬁcing Affidavits




Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢., C-36, as amended

A. PARTICULARS OF D&O CREDITOR

1. Full Legal Name of D&O Creditor: &€ T2 A (6@ ARITWE D(RE1cthe
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor:
CAS L oAl prmnd SO L0

a2 QUEErs ST, CUTE GO R S
T2, Ono, (e OOK NS B2

3. Telephone Number of Creditor: £41ls . “>1S . <2V, 1

4. Facsimile Number of Creditor: _&11(s. o204, % Erorl Bookmark ot
defined.

5. Attention (Contact Person): I (2€ €4 PO (o dind (o) Frror! Bookmark  not
defined.

! IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.

|



6. Email address: _ ¢4 ffifi’}!}ﬁ fa" fﬁ ﬁ{f{q j{: o LA Error! Bookmark not
defined. ’
7. Has the D&O Claim been sold or assigned by Creditor to another party?

Yes__ NoX _ {If yes please complete section D)

PROOF OF D&O CLAIM: /- 47/ B, Gonit ey Mobide ).

s ‘uj & ,
it il e / T Sty i Clidb: selfName of Creditor or Representative of the Creditor],
do hereby certify:

A} that I am (please check one):

_X; the Creditor; or
__ hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows: r 53” - %\i M {amonh b
Secured D&O Claim $.09, 002 %% Cdn on a secured basis,

I'have valued my security at $:~3;0’ 2 (this will be the amount at which you
value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

DB byt
Unsecured D&O Claim $ H %2 ‘% @3 J" %dn on an unsecured basis { ’ 3:/[? ‘o ii

Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of { pyz é{ﬂ oo /)
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar
exchange rate conversion on such date was 11.5.$1 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes the amount claimed:

Director Secured Unsecured

X Cevoied }\,gé C(zwi*:ﬁqx st A S0 Lf {,«‘5 o Q ‘Mgf} A Crdygn b
B Tim oty C‘}‘{\Jé')f’“)f) QsPow s 5 442,405 .8 ( f\;}f """" Ao "i, fwf;;
[ Rtned | awlor o s UL US T (3 )7k 13y e fecn,

N $ $ e /

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

C W{“{ Aw{}; i?x)m%@fv{? h,m i é&m ji «??QM{»A&“{%
w}) i/m:ma, u.\’{;w"( %é"\g «i«m‘t{ f?ﬁmi\x\‘lﬁ é%’;/ wd\;ﬁm’ /N {{3/ f
NJ
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If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been yalued:

U reclece?ion od .M:mf/{f f:szw\ O ém /?3 e I el m?"

#o Yy w W/ij/’ («f Lrda box /;{ég;@yfé cof ,}fﬁ/{, ine [l
i ”@ gv{ﬁ‘“f{":’ é‘“« {W«‘“; ,x(f {{“‘” Cc,{";é :er?zfj o tt‘g‘ /M}w /
“’*ji%&}f«;& w it 1!2:» /\N//’[/{'@“ T fif§€ fbjf" 2:Xocf.

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

P

‘w’}‘”) AR .. k H -
/f ‘ﬁfw@'”‘g:),j;;\ / ERALE N («X&«,&’%’) ifﬁ; ) J}i{“}z,{s} r“;,j"{

)

Esﬁ%?ted value of security outlined above as at the date of the D&O Claim:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED,

PARTICULARS OF ASSIGNEE(S) (IF ANY):

1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the “ Assignee(s)")

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $

Total Amount of D&O Claim $
(should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):




1%

3. Telephone Number of Assignee(s):
4. Facsimile Number of Assignee(s):
5. Email address of Assignee(s):
6. Attention (Contact Person):

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,

2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier

or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27t Floor

Toronto, Ontario M5] 251

Attention: Ms. Rachel Gillespie

Telephone: (416)-572-2476
Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

- M ~

/. 2
DATED at_ / P 0 this _ 0

, 2009,

R

A
e
oL \\.«.WV

PN 1
i o
(Signatiite of Witness
gn Witness)

- o e
Desd e céind
(Please print name)

-

(Siéﬁétu-re of individua

i Z?mung‘fhis form)
~f ‘fL {,\«;?e\ o

(Please print name)
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THIS IS EXHIBIT “B”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13% day of

October, 2010.

A Commissionér for Tukz/ng Affidavits

D



Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, c., C-36, as amended

A. PARTICULARS OF D&O CREDITOR

1. Full Legal Name of D&O Creditor:CfrbarC. vk (D W20 3 (the
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor: .
" it ﬁ,m‘« CAC rrinS s LLa”

T S AT LAl ’ T e

RGN O o T b s LA, 4 SN
3. Telephone Number of Creditor:_£-ftley S5917%5 ) 1550 1
4. Facsimile Number of Creditor: _ =144 -~ O 3 &0 Errorl  Bookmark  not
defined.
5. Attention (Contact Person): R0 e ol nirvos) Error! Bookmark ot
defined.

' IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAJIL ADDRESS.



6. Email address: __{ 1Y¥ kJ nn @ kmlaw o Frrort Bookmark  not
defined.
7. Has the D&O Claim bgen sold or assigned by Creditor to another party?

Yes___ No, (If yes please complete section D)

PROOF OF D&O CLAIM: {Wk? % Jr {%@}mj hn D %i’“’b) >

I Mi 2 QE thy (; { i»{ LL’P [Name of Creditor or Representative of the Creditor],
do hereby certlfy

A) that T am (please check one):

2
_>ithe Creditor; or
__hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows:

Secured D&O Claim $_] LEP.C U Cdnonasecured basis,
1 have valued my securityat ~ $__ L0 (% Q0. (this will be the amount at which you

value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim) ("a@ i )
5B by athan

[ #00 leolow)
Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of

the Bank of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar

exchange rate conversion on such date was U.5.$1 = CDN$0.8056).

™ . )
Unsecured D&O Claim @ $HC?,Q; 1é i ﬁ,g &{E}Cdn on an unsecured basis

PARTICULARS OF D&O CLAIM:
Name of the Director and the amount for each Director which gwes the amount claimed:

Director | : Secured Unsecured ,

@ D{f{ m X(\ﬁ((jﬁluﬁ @ $ ‘?,1/&9\,,4 u z,{[fju {Q{‘ éx{} C?wy ”‘{«:{;);@‘{ {,Rgb A&A’f
) ) by v

B Tomo f*‘M Phabks - Ospomed s 440,k 00 ( TRY by sy

B e Lawlov” ©stomoo  stdo bde, &0 ()80 " it

J

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

(1 (osed upolimendnd censn Mo} Quum s

(L\ &i&c\%wji&ﬁ {@H’amﬁ )(,g,%g‘\f\/\ /%’x |4 mw?\f/ VP
wn é&@ﬁa




1D

If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
theD&O Claim has been yalued:

- (duihnn D mmv\/} ikt wml plLiny”
L 4y hi wing Wy’ ob W Wmadplix Yosiclenod Ponsinn
Olan ik §n‘§?€ T\“é“ Ao mfmﬂ;ﬂi&» salculafon L% S
los¢ Al ard e WSS 1S Fyalned -

Description of secunty, if ny, anted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

Dovisim [ il Superonpn ) cha !

Estimated value of security outlined above as at the date of the D&O Claim;

jg,‘}, po 0D

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC.,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the “ Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $
Total Amount of D&O Claim § e

(should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):




3 Telephone Number of Assignee(s):
4. Facsimile Number of Assignee(s):
5. Email address of Assignee(s):
6. Attention (Contact Person):

E FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,

2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier

or prepaid mail at the following address:
Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/o FI1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27th Floor

Toronto, Ontario M5] 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

DATED at “Toeend this ?)f?
7 {%W
Y \;{\‘V/

(Signature of Witness)
AN s
OGRS

(Please print name)

day pf _F)J by A 2009,

(Sigﬁlalture of individual completing this form)

Andera WGyn o

(Please print name)

4
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THIS IS EXHIBIT “C”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13 day of

October, 2010.

o Me—

A Commissioder for Taking Affidavits

Q0
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PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD,,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS

(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, c., C-36, as amended

PARTICULARS OF D&O CREDITOR

1

3.

4.
defined.

5.

defined.

Full Legal Name of D&O Creditor: F¢7€ (06 AU vk (@R 1 LLE (the

“Creditor”).

(Full legal or Corporate name should be the name of the original Creditor. Do not file separate

Proofs of D&O Claim by division of the same Creditor.)

PuH Maﬂmg Address of the Creditor:

D YCHENG oo SICM LA
= (pulfn ST . SuvTe S0 Bl SR
TR0 e (P Nt LA
Telephone Number of Creditor: &l U5 21750 1
Facsimile Number of Creditor: &4t cdosy.  SXA I Eror!
Attention (Contact Person): [P CA OCIC indpJin) Errorl

Bookmark not

Bookmark not

! IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.

Pt

<

L8



6. Email address: LA04 i a0 p f67 100 /éluz/ CEA Error!  Bookmark not
defined. S
7. Has the D& Claim been sold or assigned by Creditor to another party?
Yes___ No, _}_:’; (If yes please complete section D)
PROOF OF D&O CLAIM:

{on alrt) “7[ Lol ic b

L% Szt hnsity tuyp  T9ALE h’wi{N’ aine of Creditor or Representative of the Creditor],
do hereby certify:

A) that I am (please check one):

X_ the Creditor; or
__ hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows:
P Chas
Secured D&O Claim / ___ Cdnon a secured basis,
I'have valued my security at ¢ 2 (this will be the amount at which you
value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

o €0 CBD Byccden,
Unsecured D&O Claim $. f»’i« L{?/l v Cdn on an unsecured basis / //

Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of ( /} A
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar ov)
exchange rate conversion on such date was U.5.$1 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes the amount claimed:

Di Secured Unsecured
irector ]
@ Ol Mel el s © 52V @) (BD Byce b

B T4, Sdobbs, 500 D 20 %z;sf,& > ‘*‘(’f@ ® Cerporns

/‘Q W& g [ﬁ»% o - n
5 e Ty

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

) Qﬁ/bf«»«/ r%w{sﬂﬁww?i/ ﬁm A @ f/f /O fad m%
) Alardos ]@1@ { g«:ff;f;{ mz/ Ppension »/{/c,/

- T Q/}J:““(}f y’
in ofe a 7&




If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:
A recte 55 £o N«"?‘:‘%*& ;ﬂfﬁf«?« é&;«,f f!g /’/fﬁ/{\f?‘b [ G{é%

7[1/5 (}ljﬁws’ @f?%/:@?"’ &J% i@% o Do fi’aCff)"’éﬂ a /wi? L7 ///p
i ;{A’%’ gﬁé:’;é? / L)w[ Cj’{? /’g’g? (/@'\ Cihn ars [{ CGL /3’,&,@,’:"4%——
of A il b1 fa//m e Oneg [KS 5 ArediZied

escription of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

Z

(Pensia /wwc, Beto s 1 :}ﬂfﬂfiﬁg .
J /S S~

Estimated value of security outlined above as at the date of the D&O Claim:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
L Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the ” Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $
Total Amount of D&O Claim $

{should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):

35



N

Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):
Attention (Contact Person):

AR o

E, FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,
2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27th Floor

Toronto, Ontario M5] 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

DATED at____/2E0n70 this C;) 7 day}

(Signature of Witness) iatuze of individual completlng this form)

nein % Lol

(Please print name) (Please print name)
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THIS IS EXHIBIT “D”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13t day of

October, 2010.

KoLy

A Commissioster for Taking Affidavits
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Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD,,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “ Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS

(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.5.C. 1985, c., C-36, as amended

A. PARTICULARS OF D&O CREDITOR

1.

3.

4.
defined.

5.

defined.

Full Legal Name of D&O Creditor: o riey £ G Era(, Epne Gl (the
“Creditor”).

(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

Full Mailing Address of the Creditor: .
(O ¥OSAC Ormusdse™ (44

edo GACErs STV L SO TTE Sy Bow S
T 070 Ol CRod™OA resad Rl

Telephone Number of Creditor:_£41(y 55515 . R \SC, 1

Facsimile Number of Creditor: __ &1 (o oot 0%, 4Ly Erot - Bookmark  not

Attention (Contact Person): _ {3 {0 € &4\ (Y irto(n.  Emor Bookmark not

! IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.



J*

6. Email address: _ O ¥/ n N/l ip, faow ¢ Error!  Bookmark not
R

defined.

7. Has the D&O Claim been sold or assigned by Creditor to another party?
Yes__ No_X_ (If yes please complete section D)

PROOF OF D&O CLAIM , ;{

(o o frecd
L/ iszz*sx’;fc/’ ,Jmmé;%mj,ﬂ;ﬂ
do hereby certify: ’

ame of Creditor or Representative of the Creditor],

A) that ] am (please check one):

,}Z,_, the Creditor; or
— hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows; 3
T primihy Chavt

Secured D&O Claim $ A Cdnon a secured basis,

Thave valued my security at ~ $.3¢ ____ (this will be the amount at which you

value your secured claim, the difference between the secured claim amount and the

value of your security will be ’”Ql‘ae amount of your unsecured claim)

/ {/:7>‘f?;ﬁ tf%x Gz j;u( Ak

Unsecured D&O Claim $ _2_}_1 i Y ig /. Cdn on an unsecured basis ™

Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar
exchange rate conversion on such date was U.S5.$1 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:
Name of the Director and the amount for each Director which owes the amount claimed:

. Secured Unsecured
Director

-~

&] /}‘vv‘ ;C{ H%i @\,;( Qw $ '““?z oo 9} ‘:\ ’“’f gjw ‘G}M 7’%{3 ‘t;7 e A”{tﬂ"”"""

H

"Ry f%u 3

e

@ m*s“if‘b? )4\,}\}5“ $4 00 L ﬁgl_fi‘fii:” & TRS *’fw«"{«ﬁx i
/
@ Qe Lamihr s200n sSLNNE il 4 whicny

O $ $

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

}Cafm{/{ %{y’?&m %{":’/ [}Ga\/\f T /;{’Lw\zd['; fﬁ&“‘“'f{ fi{“&

v,

s

/
C);, {/{.wgﬁ;\ﬁﬁ N*»é‘g“{‘/ f‘c’ Qé: ‘&{g /y’vb‘mév;& /1/;:}%_” o ]HW,X ‘Zf }»M({J(]/ f@"



B2 Y

If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:

U reclecs Fim Ao »M«vﬁ?i{{%f ;'V:}g)w; [on é‘, JAC o VC v Ao
o Ot woiocloy SAL nilioton ceisdoect f/ibw Gon fleo
i A Sk '/’/ / fp’(? /”7( (zfx m)w/“zfs{ ~y \_wifm; }’/,a;w
/ Jsm) /c»} w,f»{}f J//{”Wﬂ?q/ S fwﬁf ; ‘/ﬁ»}f 25,

Description of security, if any, granted to the Creditor or assigned by Credltor in rcspe(.t of the
D&O Claim:

‘‘‘‘‘ C*cfs S50 1/{”“’(’:‘;4{) fg&»,;”* ‘}’{E},«f?{” ’i}ﬁﬁv;{/?
7 e g

Estimated value of security outlined above as at the date of the D&O Claim:

= LTy Ty
- ﬁg; VAL A

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC.,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):

1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been
sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the ” Assignee(s)™)
Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $

Total Amount of D&O Claim S i
(should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):




Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):

o W

Attention (Contact Person):

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,

2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier

or prepaid mail at the following address:
Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FTI Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27t Floor

Toronto, Ontario M5] 251

Attention: Ms. Rachel Gillespie

Telephone: (416)-572-2476
Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

e

r"‘M/;f
DATED at F 4D 8T

RSy g
e T

22

(Signatuf"é“ 5 Witness)

Desi Seowreimg

(Please print name)

ft”/\ e x

(Sigiﬁéutﬁre of individua;ljco/mﬂeting this form)
/47@,@% e wpor”

(Please print name)
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THIS IS EXHIBIT “E”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13% day of

October, 2010.

Lol Moo —

A Commissibner for Taking Affidavits
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Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD,,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

\‘\
R.S.C. 1985, ¢., C-36, as amended

A, PARTICULARS OF D&O CREDITOR

1. Full Legal Name of D&O Creditor: it v b LA €0 UA~E ™ (the
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor: B
CAo  ¥OSCAE, omisndSEem LU
RO vl SV vl SUTE Q00 BOL 5

TREOATD (i PPy VLt 2072

3. Telephone Number of Creditor: "} 1o OS2 1

4, Facsimile Number of Creditor: é*“i‘igm & HKW%‘ ;“(""”‘%z”“% Error! Bookmark not
defined.

5. Attention (Contact Person): ﬁf\_}@fﬁgﬁ&:ﬁ P (i U Error! Bookmark not
defined.

"IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.



—

BN

=%

(s

6. Email address: QLML 1A D~ @Ef o // @ (o, Error! Bookmark - ot
defined.
7. Has the D&O Claim been sold or assigned by Creditor to another party?

Yes__ No_X (If yes please complete section D)

PROOF OF D&O CLAIM
AN N AR ARY

I B Mo 5Ky W] é’é’&‘!‘" féwf”ww .2 Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that I am (please check one):

QC the Creditor; or
___hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B The Creditor is owed as follows:

) r g}ngm,)(\{ bi*\k%
Secured D&O Claim $ ’5”"; G o Cdn on a secured basis,
I have valued my security at  $.-/, {this will be the amount at which you
value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

o

»}v

{WZ? S &z g A G
Unsecured D&O Claim ™~ §_ %_fi 0 {} "Cdn on an unsecured baswC JTETD 7 & éﬁ “r ’
Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of /
the Bank of Canada as at the Filing Date, April 3, 2009. For examyple, the LS. to Canadian Dollar -

exchange rate conversion on such date was U.S.$1 = CDN$0.8056).

% ﬁ(ﬂ/}

PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes the amount claimed:

Director Secured Unsecured

TR Dy

oo 3 p . o Sy f:i: ST oy, 4
% ifi)fwx} A Mg (2l len 5 12,953 0 J° e / i
B T ey Shlos oD IS8 THD by h
@ {f? g;\.%_( §<~* Z.m{w*mf {n} 7 $f%@.ﬁ:ﬁ $~i4_’%:1%«w§5& Wg//?@ é;,.»,\i‘f /{- %{r“‘
J

OJ S .

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

) CLL&)Q/ S non 2 T é}%\ J/ t dasn, 74 .
/jz/iima{‘/f ?ZL/ %f*j;(véig%g(’ /7:’ ATy (»-)0 / éda/MWf 7’ I
Al



If the D&O Claim is contingent or unliquidated, state t?g basis and provide evidence upon which
the D&O Claim has been valued: o
U recloce sov o sovtbse [0uodion ReoAPs i fwwf o

ALy ndep oM, Tloa, /y«w% »(’/ =y /gm M fom
e VA (7{@/{:74 Qo Cr Aty ©C o i fo P
8/‘“9‘%% il f@//s xfmﬂ( ance 000 00 Apeds M/t

" Description of security, if arly, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

T 2o a0 S e z g .,

CL2ens/on ,// L2 092 Bopro s 0ha J{g/f.
Estimated value of security outlined above as at the date of the D&O Claim:
AL D ooo e

o

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TQ THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):

1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been
sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the “ Assignee(s)”)

Amount of Total D&O Claim Assigned $

Amount of Total D&O Claim Not Assigned $

Total Amount of D&O Claim $ .

(should equal “Total D&O Claim” as entered on Section B)MM

2. Full Mailing Address of Assignee(s):




3. Telephone Number of Assignee(s):
- 4. Facsimile Number of Assignee(s):
5. Email address of Assignee(s):
6. Attention (Contact Person):
E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,

2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&Q Claim must be delivered by email, facsimile transmission, personal delivery, courier

or prepaid mail at the following address:
Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FTI Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27th Floor

Toronte, Ontario M5] 251

Attention: Ms. Rachel Gillespie
. Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: racheylﬁiﬂ}espie@fﬁconsulting.com

’.\/"'/,M; o /3
"\) z;’} e _— x‘;
DATER-at Eop T this
/{”g:g&%\ 7
e '%M
h s J
» (Signature of V?mess)
T N
S G ] T
AN =V d AV
(Please print name)

Qﬁf&ﬁl«%ﬂ; 2009.

==

?gﬁature of individual completing this fa?m)

(Please print name)
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THIS IS EXHIBIT “F”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13t day of

October, 2010.

Dg/xi/é’\/ MA«/"\——-«

A Commissiofier for Tﬂking Affidavits




Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS

(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢., C-36, as amended

A. PARTICULARS OF D&O CREDITOR

1.

3.

4,
defined.

5.
defined.

Full Legal Name of D&O Creditor: Y& {Tv £ 2000 (U THES S (the
“Creditor”).

(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&Q Claim by division of the same Creditor.)

Full Mailing Address of the Creditor: )
Lo XOoSee Ol Siey (LR

O QG ST STE Sory RN S

T2 Ol (RS0 St A2

Telephone Number of Creditor: &+ (e SN 2150 1
Facsimile Number of Creditor: _ ¢4 1l 0>t (30 444 Lrrorl Bookmark  not

Attention (Contact Person): _ {67 (% y L igaa O Frror! Bookmazk not

"IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.



It

6. Email address: Lk Z«’i hn év}( 2] 1 j W, (L - Ervor! Bookmark ot
defined.
7. Has the D&O Claim been sold or assigned by Creditor to another party?
Yes Nogﬁ (If yes please complete section D)
PROOF OF D&O CLAIM:
K 1.2 w‘?“; {M Li : [Name of Creditor or Representative of the Creditor],
do hereby certlfy

A) that I am (please check one):

_ZL_ the Creditor; or
. hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows:

Secured D&O Claim 5_25 ' fﬂ/) Cdn on a secured basis,
I'have valued my security at BUY \VQD  {this will be the amount at which you
value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim) o, ‘
(z) TeD b\i

(ihupnf ~LRA
Note: Clains in a foreign currency are to be converted to Canadian doliars at the exchange rate of ) {own/

the Bank of Canada as at the Filing Date, April 3, 2009. For example, the ULS. to Canadian Dollar  *~
exchange rate conversion on such date was U.5.$1 = CDN$0.8056).

Unsecured D&O Claim Q S;a’bﬂ} _é:fg? A0 Cdn on an unsecured basis

PARTICULARS OF D&O CLAIM:
Name of the Director and the amount for each Director which owes the amount claimed:

. Secured Unsecured
Director

@ Davizi Mlalen O gowe  shia, ey (e by Lthun
@ Timothy Subbs O on gy s 1’3’};3& WU @ (BOby aefay
B Pebarle Lowloy - (O sp om0 sdvrsalov (L TBD by

O s s bl .

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

(1 (ooned %M‘zﬂwwﬁU Qefu}w\ benet QWWWW
C«\ Uncle v WMM @@) mm peis MW R e muwi wp-
n &V‘f\f ’ °




If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:

(U v eabtds g einthd will oy gl
bV wdnd ue 0b WY \ed adi wmm G%Lm (Wmé%’@%{>
o (0 S ok ) O wumw celtulanw o~ g
WS Al Wt ped Quagd na b Vo5 @ headadd

Description of security, if a.ny, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

p . : ey ) N i 1
Qe (i W%/i S Ay () Ay i V”&i { %ﬁ;@m&? ‘

Estimated value of security outlined above as at the date of the D&O Claim:

LSS RARIY

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please attach separate sheets with the following
information:

{the “ Assignee(s)”)

Amount of Total D&O Claim Assigned 3
Amount of Total D&O Claim Not Assigned $
Total Amount of D&O Claim $

{should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):




24

Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):
Attention (Contact Person):

SRS

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,
2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27t Floor

Toronto, Ontario M5] 251

Attention:: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

DATED at mﬁ”f‘&%’x?i‘i this Z«% day,of Q‘M% Al 2009,
i /W—«.,W\ ) { ] .
Wg’w‘/}\:ﬁ ﬂ P é 1/\ e
(Signahi"ﬁ%f Witness) (Signature of individual completing this form)

ey oy 5 e
‘Z,MQ‘?’& LT gmfi%’ 20 W‘&m\ Y%

(Please print name) (Please print name)
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THIS IS EXHIBIT “G”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13* day of

October, 2010.

A Commissibner for T/aking Affidavits

Lo



Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S5.C. 1985, ¢., C-36, as amended

A, PARTICULARS OF D&O CREDITOR

1. Full Legal Name of D&O Creditor: { (- (Or= K0 23 6L OF (the
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor: )
Clo XOSKIE prndSkM (eh”

o n e s e i s e 0% f'«».’"\’ o f T
O P 757 . SUTTE SO, B0 AR
o
G

TULOT Ond (e 000A NS 2924
3. Telephone Number of Creditor: 44 1{,, <% < 1
4. Facsimile Number of Creditor: 11l aitd ot F il Enort  Bookmark not
defined.
5. Attention (Contact Person): C 7 Gy OO oo Errort Bookmark  not
defined.

' IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.
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6. Email address: __ (1 ia"?‘l(/\é'f nndw(w lf«fﬁm 1 N Error! Bookmark not
defined.
7. Has the D&O Claim been sold or assigned by Creditor to another party?

Yes___ No (If yes please complete section D)
PROOF OF D&O CLAIM: (i stk ¢ {’, Lﬁé% o2 ¢/>
I \(J %QK@ %n{\iif‘ § L{;" WP [Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that I am (please check one):

Py

4&_ the Creditor; or

—hold the following position of of the Creditor
and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows:

rgeim tharg L
Secured D&O Claim § L0%V-4Y  Cdnon a secured basis,
I have valued my securityat  §$ L6y .Uy (this will be the amount at which you
value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

Unsecured D&O Claim &V $ § i’f} b 1Cdn on an unsecured basis
& {/m&;ﬁ { w &p{gg‘wj

Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar
exchange rate conversion on such date was U.S.51 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes the amount claimed:

Director Secured Unsecured @:} “{“g”} L

; [ ; @) YT [ oo 7 L ™
Opvid Mgiun - A /$._LLX£ 0 U $;?%‘%§;isz"‘iﬁw M«mg&;
Tomothy Skl UsLagndd - st G640 - (3) 130 by
@ Pariide Lawlar @s Lowmod  sA84 8o | athu

OJ $ $ @ RO by

At

Descrlpnon of transaction, agreement or event giving rise or relating to the D&O Claim:

L) Ceased a¥bils ,fmﬁ agmm o b e IS

\?;\3 vbwb%\w\swuii %”é,@} f;f&’g}gi P&"?k‘m e %"’ﬁk{égf 1/2«;/
n @whaﬁ




If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:

(Lppducmin_ mmﬂ‘ @amm by % it et dud
DU wing g i lnda e ven sk pLian
pli? wi e o% dihut . (In b0 ol odlin
C% Lt @i% il bl prepobtd saw AL LesC ff’%gxffwd(?

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

%w{wux swé’mﬂm i | chan A

Estimated value of security outlined above as at the date of the D&O Claim:

RS

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
1 Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the " Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $
Total Amount of D&O Claim S .

{should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):




Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):
Attention (Contact Person):

o Ut W

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,
2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FTI Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27th Floor

Toronto, Ontario M5] 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

DATED at % f‘?’“ﬁ“}r’\% this__ 0 day o pust 2009.
2 A . it
L& (i ir <2
(Signature of W%tnesis) {Signature of individual completing this form)

DeS)  DeopiEig Bnglren MYsnnan

(Please print name) (Please print name)
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THIS IS EXHIBIT “H”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13" day of

October, 2010.

A Commissibner for Taking Affidavits

4sS



Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.} LTD.,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS

(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.5.C. 1985, ¢., C-36, as amended

A. PARTICULARS OF D&O CREDITOR

1.

defined.

defined.

Full Legal Name of D&O Creditor: _{INFAY Y X GEv— (the
“Creditor”).

(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

Full Mailing Address of the Creditor: )
Clo xR OSOE puedsiem Led?

Sk QB ST L S TE YO0 RoXsa
UL, s { O OA (YFS HREA

Telephone Number of Creditor:_{1lo  SH% - 2 450 1
Facsimile Number of Creditor: _ %4 g < Chd 9% “JLf Emror! Bookwmark  not
Attention (Contact Person): e (26 YN ol Errost  Bookmark not

' IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST FROVIDE
ONE (1) OR MORE OF YOUR TELEPHIONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.



b

If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:

L gauichyn dm pnondig Gen S iy wiil seonr dug

Wi windh P pt Wi wde iy natdend ppsivu gi&i’?
NSRS (e} A iVianr el /:i/; A il U (pluidodron o
i 5§ vl @ grapared pra 1oS§ 1 haadaed

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

M

i)i? s | ﬁ,«f&/%f S:stg%/i Qn “"f‘;m} { ,}%&s‘j&%«gé -

Estimated value of security outlined above as at the date of the D&O Claim:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):

1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been
sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the “ Assignee(s)”)

Amount of Total D&O Claim Assigned $

Amount of Total D&O Claim Not Assigned $

Total Amount of D&O Claim $ I

(should equal “Total D&O Claim” as entered on Section Bj

2]

Full Mailing Address of Assignee(s):




0%

Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):

ISR ol S

Attention (Contact Person):

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned

and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28

2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier

or prepaid mail at the following address:
Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/o FT1-Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27 Floor

Toronto, Ontario M5] 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

DATED2t_ ik w8
// g;f{{”m f
QW < ﬁ;«-‘j:‘ ﬂwmu

(Signature of Wit?fe;gs)
e < ,A/' e . Y
D D g

(Please print name)

da Vgﬁu%}{/ , 2009.
==

(Sigﬁ“amre of individual completing this form)

Ll [ LQ»}‘\{E N

(Pléase print name)
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THIS IS EXHIBIT “1”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13" day of

October, 2010.

Kvidoy e

A Commissidner forf aking Affidavits
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Schedule “5”

PROOQOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.6.C. 1985, ¢., C-36, as amended

A. PARTICULARS OF D&O CREDITOR

1. Full Legal Name of D&O Creditor: NE L. OO ECANAR. (the
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor: m
CIO DA pNieaS M LAY

DO (OUELN ST v, SUTTE ACD | RO 5D

ORI GO CReRN 75 383
3. Telephone Number of Creditor: “41ls 4% 2 150 1
4. Facsimile Number of Creditor: é”‘% e 5;)@4""%« W;'E)f”%i" Erros!  Bookmark ot
defined.
5. Attention (Contact Person): _{“» (> Ay O (et Foor Bookmark mot
defined.

' IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.

e



6. Email address: _ {110 { ninon (0 s‘{/ m Law L Frror! Bookmark not
defined. i ~
7. Has the D&O Claim been sold or assigned by Creditor to another party?

Yes Noﬁ)g (If yes please complete section D)

PROOF OF D&O CLAIM: [ et f AN @i‘wﬁﬂf A ‘yé%’\,

, : ;"}
L« ? ({\ \Y\ ‘Aw Lt [Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that I am (please check one):

—hold the followmg position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows: r Q NG n ij\iﬁ é/ﬁ 7.

Secured D&O Claim $ L L g 5\5 u Z/ Cdn on a secured basis,

T have valued my security at $_Z,L{/ D.4 ¥ (this will be the amount at which you
value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

B0 Iy
Unsecured D&O Claim @ $ 4}'13‘*6 &{‘afii‘v Cdn on an unsecured basis C

it f‘\,i i
Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of { M?f? o
the Bank of Canada as at the Filing Dute, April 3, 2009. For example, the 11.S. to Canadian Dollar e low §
exchange rate conversion on such date was U.5.$1 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:
Name of the Director and the amount for each Director which owes the amount claimed:

Director Secured Unsecured

& Dawvcl Melallin - v s 20040 $505,5%9.00 (& TED byuihusy

& Tww%\ Shbls - (0 sZowoy 505 §39.00 (2 TBD Wyt

> Pranmtle Lo hov Oslmn.o0 $505579.00 Cg/ T3> zg A i
% $

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

(&\ &w«fzsﬁ @muww PN oish T g amm{%
( LY L{ﬂxﬁwﬂfw %’/f/‘i 3%%{,3 M%"v’}}b% ) 13,‘{ Wi U“'P )
o dibe T




If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:

(0 U 4o iondld Zasm e b Wii‘{/@“v!’/&d

b b wind m b g {ndolix v &J«?,U% wm"m YA T
e Sl gl Wb ) i/H" A’V? ichinia ® coleulam (JW)
log¢ viqil e ??‘ﬁ@ﬁ‘m ol wha Less ) hm ?z,u{

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

nsim / mw%,z Sipery W%ﬂ/i}

Estlmated value of security outlined above as at the date of the D&O Claim:

Q@L 5¥p.0d

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC.,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):

1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been
sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the ” Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $
Total Amount of D&O Claim S
(should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):




3. Telephone Number of Assignee(s):
4. Facsimile Number of Assignee(s):
5. Email address of Assignee(s):
6. Attention (Contact Person):

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,
2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27t Floor

Toronto, Ontario M5J 251

Attention: Ms. Rachel Gillespie
Telephone: {416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

he] }
DATED at \é‘ 1{0 this L)  daysof
4 f””“ f) )

(Sig%ature of individual completing this form)

e S gure Prclzs MW ihnon

(Please print name) (Please print name)
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THIS IS EXHIBIT “]”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13 day of

October, 2010.

ol pilloy /Yon

A Commissieher for TEking Affidavits




Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS

(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.5.C. 1985, c., C-36, as amended

A, PARTICULARS OF D&O CREDITOR

1.

A

defined,

5.

defined.

Full Legal Name of D&O Creditor: ¥\ $hMZ > (VE LS00 56 Shuv (the
“Creditor”).

(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

Full Mailing Address of the Creditor: B
(I e SELE et B L0

20 Querss ST v, 5 Te Som B0K S5
TOAZGSTY, G (AR NS BER

Telephone Number of Creditor: ¢4 (o =55 2150 1
Facsimile Number of Creditor: __ ~1{lo 2004 <27 M Errorl Bookmark  not
Attention (Contact Person): _{~w DG vy O ey Error! Bookmark ot

"IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.



="

P

o

P N .
6. Email address: (}%ﬂf'} Winnon 6«{,’}/ v %“g\l&.iﬁ/g COU . emon Bookmark not

defined.

7. Has the D&O Claim been sold or assigned by Creditor to another party?
Yes_ No__}Q (If yes please complete section D)
PROOF OF D&O CLAIM: (e & e {} Kizhg }/g ;\% (n g&?"%“*‘) .

A
K Vol g {5 {(\% Ny ‘i i L’&/P [Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that I am (please check one):

_é_ the Creditor; or
_._ hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows: r ?‘A W )n ch }“‘ﬁ ye

Secured D&O Claim $ Z“ ouY v - "Cdn on a secured basis,

I'have valued my security at __ (this will be the amount at which you
value your secured claim, the dlfferenue between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

Unsecured D&O Claim @ $ L3 Z(Q% _mWCdn on an unsecured basis C/ 8D b i’,i
(iea n,?

Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of 14 \>
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the LS. to Canadian Dollar oW
exchange rate conversion on such date was U.S.$1 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:
Name of the Director and the amount for each Director which owes the amount claimed:

Director . ~ Secured Unsecured o~ St
F Oavd Melolbn - ©sZomgy $243 1 F D by it
= 'Ti‘maﬁ%if} ShbbS - U sL@uow sL“i_}Wﬁr U @5’ TR %‘f mwj
B Jabitle Cowlov () s1.0v0 0V 287, 38v-00 @ @D ?\j e

] $ $ _

Descnpnon of transaction, agreement or even \Evmg rise or relating to the D&O Claim:
3

(\ f*?:’m)?é“i BMJ?U ) 1 ﬁi?"\ x“y"& W&\,ﬁm f;ﬁxzf ’}\/QI’U%
(23 \M‘\M W&d i’iﬁjv%/uﬁ Wm"‘h v %? ol wp
N ﬁx“u ’




o

If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:

A viguiReA I Y‘m»ﬁm Wi Y bém%h M\\ G il
h U wingl wp of Ynp! f%‘s(fé( (X W_ﬁg}l’{ }{} {}?ﬁ f}”;
O%MA B ‘ﬁ)ﬂ %’Z’xi‘( {“i“ dﬂﬁﬂr %% u;m%a& f"{is{,&ﬁj{\/ﬁ
ok Yt | osi wall bszgpmd onee B Loss 17 ol

Description of security, if any, granted to the Creditor or assigned by Credltor in respect of the
D&O Claim:

;
Vo /wﬂf Qm«m%h chasp ©

Estijated value of security outlined above as at the date of the D&O Claim:

S gD Jw

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please attach separate sheets with the following
information:

{the “ Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned 3

Total Amount of D&O Claim $
(should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):




Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):

Email address of Assignee(s):
Attention (Contact Person):

o Ui W

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,

2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier

or prepaid mail at the following address:
Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Ing.

¢/ o FTI Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27th Floor

Toronto, Ontario M5J 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

DATFD at (f‘*”?‘a%\/ this

day of ﬂmiﬂ??;«?ow
o Ay
U

(Please print name)

(@ignature of individual completing this form)

hrdion Mo

(Please print name)
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THIS IS EXHIBIT “K”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13t day of

October, 2010.

Kby /o

A 6mmiss;o41er foff aking Affidavits




Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD,,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “ Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.8.C. 1985, ¢., C-36, as amended

A, PARTICULARS OF D&O CREDITOR

1. Full Legal Name of D&O Creditor: JACHAZD e LD S (01 (the
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Maﬂmg Address of the Creditor:
¢ i St LN s 0 gmé._;

,/;;&; o 5T N, SUTHE SIS B
TLRZORST0 L Se (AR (vEST REAR

3. Telephone Number of Creditor: £ 1. €595 - 21540 1

4. Facsimile Number of Creditor;_ &4l DG 2R A Error! Bookmark ot
defined.

5. Attention (Contact Person): [ (D2 P CONCKE U O Fron Bookmark ot
defined.

! IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.



0l

6. Email address: (L1042 0ron (j 2% /{’2\«/ Ch Error! Bookmark  not
defined. -
7. Has the D&O Claim been sold or assigned by Creditor to another party?
Yes___ No A _ (If yes please complete section D)
PROOF OF D&O CLAIM:

) §a;; zfé_/; // Mwﬂ%{fﬁ
I zzz@‘;&f t A Vf?ﬂ“isﬁj/ g Dendn <Né s!~} [Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that I am (please check one):

jfj; the Creditor; or
___hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows:

Secured D&O Claim ... Cdn on a secured basis,

1 have valued my security at (this will be the amount at which you
value your secured claim, the dlfference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

Unsecured D&O Claim 6 $./, 367,4%00_Cdn on an unsecured basis ‘(/ 70 X”‘:’ Qe
Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of P xi";'v £ of.»s%
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the LS. to Canadian Dollar
exchange rate conversion on such date was U.5.$1 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes the amount claimed:

Director Secured Unsecured
0 Cow C{ #UG C LI C gl 8/, 3, 0700
;:MM%% S%\};Q;ng 0 $;‘53;zmw $if5{r§ﬁj},{/ 7?“3% if}»;; G e (M;
A 2 e AN
D feficd Lok  OsZain . dBhs) v oy comy
O $ $__

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

]LIUZ w«{ Wﬁ;ﬁ'f/@ ww«nﬁ{ /Zb AP /”:%J/ 74 e Lt é

1/ W/
)imﬂa%g& o/




(02

If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued: , N
(1 _reclecediOm Ao ot iy ;f‘ﬁ e éﬁf‘&[f 5/3 iad] / f QA (/ébé

i s / - F -
oo indp of Ay rdad ref, ered ferSion Plan
’%‘i’f\ ] 15 _Chk ‘3[ -/ ’?Né? e ‘7i R Quetr et o€ 7 Co Lpedl /wf\ f
7 wf?z?{‘fﬁ 559 {N{//:{:z@ /fﬂz’ e se {:/ W PRI T G G S 3 Ee g

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

Venson. [wage &g, /vl 1 -
) 7

Estimated valye of security outlined above as at the date of the D&O Claim:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):

1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been
sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the “ Assignee(s)”)
Amount of Total D&O Claim Assigned 3
Amount of Total D&O Claim Not Assigned $

Total Amount of D&O Claim $
(should equal “Total D&O Claim” as entered on Section B)

2, Full Mailing Address of Assignee(s):




(03

Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):
Attention (Contact Person):

oG W

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,
2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FII Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27tk Floor

Toronto, Ontario M5 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

v - 7 ’
/og (Y, this O day of /Q@éffﬁ'f , 2009.
(Signature of Witness) (Signature of individual completing this form)
/Eg}L ) é oy (B Sorps 14, //
/ ‘. /> 4 S %&) % é;’?":“( ’29’ ﬁ/@,{f}év ;{’? uff(f\/{f\/ ‘VM

(Please print name) (Please print name)
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THIS IS EXHIBIT “L”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13 day of

October, 2010.

Leaboy /W

A Commissibner fof Taking Affidavits




Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD,,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS

(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.5.C. 1985, c., C-36, as amended

A, PARTICULARS OF D&O CREDITOR

L

3.

4.

defined.

5.

defined.

Full Legal Name of D&O Creditor: _OGERT (5. LLCKIE, (the
“Creditor”).

(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

Full Mailing Address of the Creditor: )
Cley Posels omipdSe 0§

oy GUEC s BT, vl SUVIEGUDY. Beox Sa
TR L Ome L CRNAOA S B4

Telephone Number of Creditor: Ll ASEYES . 2vES0 1
Facsimile Number of Creditor: __ &t - cdlfd €Y Error! Bookmark ot

Attention (Contact Person): _£rrO@ 0 X (mdin) T U Se——

' IN ORDER TO ENSURE. ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.



o

6. Email address: (2448 (<7 Jn 0o 5) ks s Co Ercor! Bookmark mot
defined. -
7. Has the D&O Claim been sold or assigned by Creditor to another party?

Yes_ . No_¥X_ (If yes please complete section D)

PROOF OF D&O CLAIM: , . ,
“/“" &‘ éﬁ 7 / %\'\,éﬁlc/‘é

I, Ld‘sz 7 f; iy e B ligr. ffé\} [Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that I am (please check one):

Z the Creditor; or
___hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows: cod : 5

r jrear] dunl
Secured D&O Claim >} Cdnona secured basis,
I have valued my security at _ (this will be the amount at which you
value your secured claim, the dlfference be’cween the secured claim amount and the
value of your security will be the amount of your unsecured claim)

N e

Unsecured D&O Claim C)SS *5’} 1% ‘i J:} Cdn on an unsecured basis ™~
Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of / e Ent, /}
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar ™ Y
exchange rate conversion on such date was 11.5.$1 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes the amount claimed:

Secured Unsecured ,f

Y e e fit a

gk AL $«:~);f;iﬁ2&? $§§* {? Kiﬁzf il @ 57 %{V @j

@ Tresdly Shobbs oo I [ %,

i@c:"’}% vy {;caﬁu f T $~59; e, $2% ..i,.i’”mé‘} g,@ TRy &

UJ s s

Director

yf{( f'3; j
25

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

53&({”99{[ é"’“ﬁ%"’)ivrv—i}-/“f/w ’/‘M/&{q‘( z&wvf‘{ ;‘;’)C‘;’\ ot lLb

3) Ao “‘{z«lgﬁté {@C’?;}Aﬁjf’{; j@&/ﬂ%f é il Q\.J&.}if\(f L?’S
i o f it




3

If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
e D&O Claim has been valued: ) ~ /}r /
z{w. /i @/‘{Am‘“?‘; 1O {i\} W)f{g»fig{. ;‘/ %: A e zgz.rm?” ?%5 Costl OO pry o £ L AL
- N IA fanl o s
f{{‘; s Z/f> L V?G/ v 9’7{? /& Ll 7 z/ & f>”/€i/‘zf ol e 58 /ﬂm
ZE . R 3 i § WA 7 .
oy 118 S ;2« /L/ C{oﬁég 74 Cé_m Qa,:/és/aw C{7 W&Juﬁwz’ Fod
& Cﬁ?&g }i x}ég H )_,;5);/ ﬁg_‘; (D 7’) L[; Cﬂffff O 2.0 }’ ng 4 ij;ﬁ %Wﬁ;gﬁff #

. A
Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

l/ §w> o N ey X £ o . e p 5]
TN / VA ) »é’ixm A G ol chaLo .
A i ‘
Estirr}%atedwvalue of security outlined above as at the date of the D&O Claim:
&) s3> w0

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold}. If there is more than one assignee, please attach separate sheets with the following
information:

(the “ Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $

Total Amount of D&O Claim TR
{should equal “Total D&O Claim” as entered on Section B)

o

Full Mailing Address of Assignee(s):




Telephone Number of Assignee(s):
Pacsimile Number of Assignee(s):
Email address of Assignee(s):
Attention {Contact Person):

S G W

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,
2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FII Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27t Floor

Toronto, Ontario M5J 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel.gillespie@fticonsulting.com

,/"M/W 7]
SN sy : ‘\%i" Geor 53/
DATEDat 7 V2%~ 70 this day o L2 O 2009
=~ 2

]

56 of Qvitness) (Signature of individual completing this form)
/"/‘ ”K\i o ’ . . e £ o / ~
Lics \gfﬁi{f)é‘:ﬁ’{ EUR L e /ﬁ Z’ L0 pon”

(Please print name) (f’léase print name)
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THIS IS EXHIBIT “M”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13* day of

October, 2010.

oadow N

A Commissioer for Tt{fing Affidavits
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Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “ Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, c., C-36, as amended

A, PARTICULARS OF D&O CREDITOR

1. Full Legal Name of D&O Creditor: LZO4n(2T e rofrtrd oL O¢ el (the
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor: )
Clee XOSEAE soassn L
s

T S0t Yoo, Py 53
i) A &

HRIE o aS SO S T8 S OF i st s & 2 SR S0

3. Telephone Number of Creditor: {1+ “%%> 214, 1

4. Facsimile Number of Creditor: _ -4l DGt D0 Hey Frror! Bookmark  not
defined,

5. Attention (Contact Person): fgi%wéﬁf)é@j;ﬁ O St Emort Bookmark  not
defined,

' IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.



2

6. Email address: {} W ’Jés AL AT Al (“) \LJ"%”%\ aw LA - Ewror! Bookmark  not
defined.
7. Has the D&O Claim been sold or assigned by Creditor to another party?

Yes___ No,},,‘: (If yes please complete section D)

moororbeociams (il L Vensih Waldion

I V»%S g {\ \ﬁﬁ\f ‘/ ,i) [Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that I am (please check one):

_}Q the Creditor; or
. hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&QO Claim
described herein;

B The Creditor is owed as follows: K
’ o Froaty dune -
Secured D&O Claim $_ L i»ﬂg;% : i} Cdn on a secured basis,
Ihave valued my security at ~ $_1 0 i ', (this will be the amount at which you
value your secured claim, the difference between the secured claim amount and the

value of your security will be the amount of your unsecured claim)
C b y
Unsecured D&O Claim $ Qf}} *_5 £.60 Cdn on an unsecured basis i
Rthion] -
Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of ,
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar “ e
exchange rate conversion on such date was U.S.$1 = CDN$0.8056). O

PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes the amount claimed:

Director Secured Unsecured ~, f) ‘r . im{%b
@ V{Z% g‘{\ L{,ﬁ h n - @ $ LY. J/ 65, gﬁé} Xy Q) ?
B

v o s e N oy i

Timothy Sl - O szmso. s51, 38 00 (DTeD yiher

@ Panile Lowlov s LODDED 8397 135 OV BTBD X’“}ﬁh@@)
O § $

Description of transaction, agreement or e ent giving rise or relating to the D&O Claim:

() Uﬁus& Sm}wbm {}mmw ooy AT %J;%‘Mﬁg'
(1«3 k\mu%’tmmw f?,fj Shud  fension Ay e wrwd up M
ekAy




If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:

L Yidp i aa a%m%%m Mm&m W?\M M { ?@;’{/éw’
dug v ULving up of "W ledalid il
&iim M X st of ddhit b m%mm‘ mﬁazw:my%

o 4hi (055 Wil be prepikd pow dhe losi 5 Fnadie

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

i

Wins i | adif SUEePCinat™] Chjnis

Estimated value of security outlined above as at the date of the D&O Claim:
K Ly 0
i\ D -

vVi’ Y

3

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE

ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSQ PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC.,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
1 Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please attach separate sheets with the following
information:

{the “ Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $

Total Amount of D&O Claim $
(should equal “Total D&O Claim” as entered on Section B)

2, Full Mailing Address of Assignee(s):




RS

Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):

A

Attention (Contact Person):

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,

2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier

or prepaid mail at the following address:
Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27t Floor

Toronto, Ontario M5J 251

Attention; Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

fﬁ A - , 2009.

(Signature of Witness)
e .

o
WL DEN LS

(Please print name)

” ?& N—

{Signature of individual completing this form)

Prcrog MUnnon .

(Please print name)
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THIS IS EXHIBIT “N”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13t day of

October, 2010.

A ys s e

A C‘or/n;ftissiony/for Tiking Affidavits




Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C)) LTD.,

6326765 CANADA INC. AND NOVAR INC.
{collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, c., C-36, as amended

A PARTICULARS OF D&0O CREDITOR

1. Full Legal Name of D&O Creditor: |@enc. UQQanIQ' (the

“Creditor”). : =
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2 Full Mailing Address of the Creditor:
SRIC . erneson  Clescent

Bofingten, onvalio LT G2 |

3. Telephone Number of Creditor: 10OS 320 4ULID 1

4 Facsimile Number of Creditor: Eerl  Bookmark not
defined.
5. Attention (Contact Person): Ervoel Beokmark ot
defined.

! IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.

pos




Yo

6. Email address: IWQQ"’C/ e CO\OI;CC_OJ CG kot Bookmak sot

defiped.

7. Has the D&O Clai sold or assigned by Creditor to another party?
Yes__ (If yes please complete section D)

B. PROOF OF D&O CLAIM:

L | Zene U&}@”e/ [Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that ] am (please check one):

_%e Creditor; or
— hold the following position of : of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows:

Secured D&O Claim $ UE8 - OF  Canon a secured basis,

I have valued my security at  $_HU &K . OK (this will be the amount at which you
value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)
Unsecured D&O Claim $ Cdn on an unsecured basis
Note: Claims in a foreign currency are to be converted to Canadian dollars af the exchange rate of
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the U.S, to Canadian Dollar
exchange rate conversion on such date was U.S.$1 = CDN$0.8056).
C. PARTICULARS OF D&O CLAIM:
Name of the Director and the amount for each Director which owes the amount claimed:
Director Secured Unsecured
, lo G Timothy SobbS s He£8.05 5
Sl G etbreic Ladlol. s 4uigos
: 0 $

] s

o o

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

Lo atedhmrer i




If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim: '
Wages .

Estimated value of security cutlined above as at the date of the D&QO Claim:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
L Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the “Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $
$

Total Amount of D&O Claim ' e
(should equal “Total D&O Claim” as entered on Section B)

2 Full Mailing Address of Assignee(s):




Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):
Attention (Contact Person):

o

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,
2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and /or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Ing.,

¢/ 0 FI1 Consulting Canada ULC,
'TD Canada Trust Tower

161 Bay Street, 27 Floor

Toronto, Ontario M5] 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416}-572-4068
E-mail: rachel gillespie@fticonsulting.com

;?%Dﬂwtfam ﬂmaﬂ¢\d SY 2000,
- : 2=

(Si fividua r\nmrrﬂpﬁng this form)

s VKo vt \ene Ragnd2

(Please f)rint name) (Please print name)




ATTACHEMENT #1 - Particulars of Claim (Section C)

Vacation pay due upon termination (per attached vacation policy upon hiring in March
1985) is 31.5 days. Vacation policy clearly indicates vacation is carned afier
employment of 1 year. Therefore 4 weeks or 20 days was accrued in 2007 for 2008.

One week of “flex” credits (5 days) and vacation accrued from Jan. 1/08 to April 21/08 is
6.5 days —total 20 + 5 + 6.5 = 31.5 days. Only 11.5 days were paid — balance owing is
20 days. Please reference attached communication from Kevin O’Shea, Barrister &
Solicitor and vacation policy.

Note: Employees hired prior to 1987 were “grandfathered” into maintaining the vacation
policy as per their original hire date.




Vacation Entitlement

. Effective January 1, 2007, Indalex Limited has adopted the following
vacation allotment schedule for all employees in Canada:

Years of Employment Number of Weeks of Vacation
Less 1 year 1 day per month of service
After 1 year 2weeks ,
After 5 years (on your 5 year 3 weeks

"| ahniversary) '
After 12 years (on your 12 year |4 weeks
anniversary)

Indalex Limited will grandfather all individuals who m@
service criteria under the old vacation schedule. .

Each year an additional flex credit will be given to those employees who
were hired prior t01987. Employees hired in 1987 or before are given an
additional service credit equal to one week’s vacation. Employees hired in
1977 or before are given an additional service credit equal to two week’s
vacation. These credits are to be used to buy back your extra week (s) of
vacation. If you do not use these credits to buy back your 5% and 6 week,
you will only be allowed to take four weeks of vacation for 2007.

All vacations run a calendar year; that is from Jannary to December, and
must be used in that time period. Rolling vacation over into the next
calendar year will not be permitted (except in extenuating circumstances as
approved by the Human Resource Department). Your extra -week of
vacation is awarded on your anniversary date.

Holiday Entiflement

Effective January 1, 2007, Indalex Limited will give employees eleven
holidays. These holidays will be used to cover federal and provincial
statutory holidays. Any ununsed days will be given as floater days.




Earnings Statement

INDALEXLIMITED Period Ending: 12/26/2008
5675 KENNEDY ROAD Pay Date: 12/24/2008
MISSISSAUGA, ONTARIO L4Z2HS

: E IRENE WAGNER
Exemptions/Allowances: ) 5370 JAMESON CRES

Federal: $9600
Provincial: $8681 BURLINGTON,ON L7L 6Z1

Social Insurance Number; 256-464-330
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KEVIN O’SHEA, LL.B. KALEDAN PLACE (1878)
Barrister & Solicitor 6108 MAIN STREET
STOUFFVILLE, ONTARIO
LAA 1BS
Labour & Employment Law TELEPHONE: (905) 642-8793

FACSIMILE: (905) 642-2366

March 23, 2009

Mr. Dave McCallen — General Manager -
Indalex Limited

5675 Kennedy Road

Mississauga, Ontario

L4Z 2H9

Dear Mr. McCalien:

RE:  TERMINATION OF RICHARD ARENA
TERRY WHITE AND MICHAEL SILVER

| understand Mr. Beaudreault is no longer employed with Indalex.

Prior to Mr. Beaudreaulit's departure from Indalex | had been involved with him in
seeking resolution to a number of termination cases on behalf of clients | represent who
were formally employed at Indalex.

| am presuming that you are now undertaking the continuationffinalization of these
matters. If | am incorrect, [ request that you direct me to the appropriate individual at
Indalex with whom | should be corresponding.

In either event | believe it would be useful to advise of the current status of these
matters, in furtherance of resolution.

irene Wagner

| am enclosing my letters to Mr. Beaudreault dated October 6, 2008 and March 12, 2009
and Mr. Beaudreault's letter to me of October 24, 2008.

Mr. Beaudreault has not provided any records supporting the position set out in his
October 24, 2008 letter and | am forwarding a copy of an except from the Indalex
vacation policy which appears to support my client's position.

| would be grateful fof a'reépo_nse to my March 12, 2009 letter.

Yours truly,

Kevin O'Shea
KO:r

cc:  lrene Wagner - redacted




KEVIN O’SHEA, LL.B.

Barrister & Solicitor

KALEDAN PLACE (1878)

6108 MAIN STREET
STOUFFVILLE, ONTARIO
L4A 185

N

Labour & Employment Law
June 17, 2008

TELEPHONE: (905) 642-8793
FACSIMILE: (305) 642-2366

Cpo Ot g
.J;w,/ /m' -_/’m:%byzx?«{

Mr. Michael Boudreault

Human Resources Manager

Indalex Limited
5675 Kennedy Road
Mississauga, ON
L4Z 2H9

COPY

Facsimile: 1-866-462-6191

Dear Mr. Boudreault:

RE: TERMINATION OF IRENE WAGNER

I am writing further to my

letter to the Director of Human Resoufces dated May 14, 2008

with enclosure (enclosed).

I am also enclosing Indalex’s original termination letier of February 25, 2008 which
contained a settlement proposal and my return letter of April 16, 2008 confirming
settlement on the basis of the February 25, 2008 letter with an amendment changing
the 42 week notice period to a 52 week notice period. The remaining outstanding issue
is the vacation pay referenced at the first paragraph of the February 25, 2008 letter.

The purpose of this letter
% Indalex’s payment of all o

of a Release..

is to once again attempt closure of this matter by way of
utstanding vacation pay to my client and my client’s execution

| woulid §ppreciate an acknowledgement that this matter is beihg attended to at your
earliest cgnvenience given that confirmation of settlement occurred two months ago.

§
Yours truly,

i
H
!
i

Key
KOo:mt
encl.

cc: Irene Wagner
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KEVIN O'SHEA, LL.B. KALEDAN PLACE (1878)
Barrister & Solicitor ' 6108 MAIN STREET
STOUFFVILLE, ONTARIO
L4A 185
Labour & Employment Law . TELEPHONE: (905) 642-8793
FACSIMILE: (905) 642-2366

July 3, 2008
‘ e

Mr. Michael Boudreauit
Human Resources Manager
Indalex Limited

5675 Kennedy Road
Mississauga, ON

L4Z 2H9

Facsimile: 1-866-462-6191

Dear Mr. Boudreault:

RE: TERMINATION OF IRENE WAGNER

This will acknowledge your voicemail message left at my office June 25, 2008
concerning Mrs. Wagner.

~ I thought it would be helpful to provide my client’s calculation of her outstanding
vacation days prior to our discussion of this matter.

My client claims 31.5 outstanding vacation days are owed up to April 21, 2008.

This amount is based on:

i. 4 weeks accrued in 2007 for 2008 O Pand

ii. one additional week earned through “flex credits”7 p3 \ d Lew QHQC_I/\( d
P stob

| look forward to speaking with you once you have had an opportunity to review my
clientg dfaim.

iii. 6.5 days accrued in 2008 up to April 21, 2008

Kevin O’Shea
KO:alt

cc: lrene Wagner




KEVIN O’SHEA, LL.B.

Barrister & Solicitor

KALEDAN PLACE (18786)

6108 MAIN STREET
STOUFFVILLE, ONTARIO
L4A 1B5

Labour & Employment Law
July 23, 2008

R ,
,_%,,/ /r/z -_/?md/'/;)x%{

Mr. Michael Boudreault
Human Resources Manager
Indalex Limited

5675 Kennedy Road
Mississauga, ON

L4Z 2H9

Facsimile: 1-866-462-6191

Dear Mr. Boudreault:

BE: TERMINATION OF IRENE WAGNER

cc: lrene Wagner

TELEPHONE: (505) 642-8793
FACSIMILE: (905) 642-2366

>

COPY

e have a response to my July 3, 2008, letter.

N
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KEVIN O’SHEA, LL.B. KALEDAN PLACE (1878)

Barrister & Solicitor 6108 MAIN STREET
STOUFFVILLE, ONTARIO
LAA 1B5
Labour & Employment Law TELEPHONE: (905) 642-8793

FACSIMILE: (905) 642-2365

November 5, 2008 ) T
e Y Fomsimile Ol

Mr. Michael Boudreault

)
Human Resources Manager ient ‘:o yll
indalex Limited c’ p
5675 Kennedy Road
Mississauga, ON
L4Z 2H9

o

Dear Mr. Boudreauli:

RE: TERMINATION OF IRENE WAGNER

My correspondence to you concerning this matter has gone unanswered.

This is to advise | am instructed to commence legal proceedings unless there is a meaningful
response to my letters to you concerning my client’s vacation pay entitlement.

Yours truly,

“S: :éwen per K. O'Shea”
Kevin O’'Shea

KO:sa

cc: Irene Wagner
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THIS IS EXHIBIT “O”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13% day of

October, 2010.

%mvﬁ/v N

A Commissiofer for Tgking Affidavits




Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢., C-36, as amended

A, PARTICULARS OF D&O CREDITOR

1 Full Legal Name of D&O Creditor: \Qcm uﬁaﬁﬂc@ (the
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor:
S e St = Y

’%Of\\m\\)—i-b/'\. Orvelioc L0 G2

3. Telephone Number of Creditor:_ A0S Z22\ 411D 1

4. Pacsimile Number of Creditor: Eor!  Bookmatk  mot
defined.

5. Attention {Contact Person): Eqod  Bookmark not
defined.

1IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.




oot

6.  Email address: :UQ’GW/QC-OQCCO’CQ oo Bookamark  not

defined,

7. Has the D&O Claim.been sold or assigned by Creditor to another party?
Yes___ Q@ (If yes please complete section D)

PROOF OF D&O CLAIM:

L ‘ Cenec L)AQ\QJﬁCZ [Name of Creditor or Representative of the Creditor],

do hereby certify:
A) that I am (please check one):

,% Creditor; or
- hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows:
Secured D&O Claim $ Cdn on a secured basis,
T have valued my securityat  § _. (this will be the amount at which you
vaiue your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)
Unsecured D&O Claim s AKE « ©8 Can on an unsecured basis
Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of
the Bank of Canada as at the Filing Date, April 3, 2009. For example, the LLS. to Canadian Dollar
exchange rate conversion on such date was U.S.$1 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes ﬂie amount claimed:

Director Secured Unsecured
Tty Stobes  $ s 4 88.08
& Pedv,c b Ladoe s s Y808
1 $ S
O $ S

Description of transaction, agreement or event giving rise or relating to the D&O Claim:

Se= aHodwment T

U




ao

If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been vatued:

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim: A
NageS
[y

Estimated value of security outlined above as at the date of the D&O Claim:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC.,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):
1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please aitach separate sheets with the following

(the “Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $
3

Total Amount of D&O Claim ) e —
{should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):




al

Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):
Attention (Contact Person):

oUW

E FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,
20608, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor;

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FTI Cansulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27% Floor

Torouito, Ontario M5J 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting. com

' tﬂ\b-}v’r\ this &’ﬁxda + 2009
- e

(ﬁgna%m form)
\fé,f\c L)OC.‘ VA ’ .

(Please priitt name) i (Please print name) .




ATTACHEMENT #1 — Particulars of Claim (Section C)

Vacation pay due upon termination (per attached vacation policy upon hiring in March
1985) is 31.5 days. Vacation policy clearly indicates vacation is earned after
employment of 1 year. Therefore 4 weeks or 20 days was accrued in 2007 for 2008.

One week of “flex” credits (5 days) and vacation accrued from Jan. 1/08 to April 21/08 is
6.5 days — total 20 + S + 6.5 = 31.5 days. Only 11.5 days were paid — balance owing is
20 days. Please reference attached communication from Kevin O’Shea, Barrister &
Solicitor and vacation policy.

Note: Employees hired prior to 1987 were “grandfathered” into maintaining the vacation
policy as per their original hire date.




L.

a5

Vacation Entitiement

. Effective January 1, 2007, Indalex Limited has adopted the following
vacation allotment schedule for all employees in Canada:

Years of Employment Number of Weeks of Vacation
Less 1 year 1 day per month of service
After 1 year 2weeks
After 5 years (on your 5 year 3 weeks

" | ahniversary) ]
After 12 years (on your 12 year | 4 weeks
anniversary)

e,

N
Indalex Limited will grandfather all individuals who have already m@

service criteria under the old vacation schedule.

Each year an additional flex credit will be given to those employees who
were hired prior t01987. Employees hired in 1987 or before are given an
additional service credit equal to one week’s vacation. Employees hired in -
1977 or before are given an additional service credit equal to two week’s
vacation. These credits are to be used to buy back your extra week (s) of
vacation. If you do not use these credits to buy back your 5® and 6® week,
you will only be allowed to take four weeks of vacation for 2007.

All vacations run a calendar year; that is from January to December, and
must be used in that time period. Rolling vacation over into the next
calendar year will not be permitted (except in extenuating cCircumstances as
approved by the Human Resource Department). Your extra -week of
vacation is awarded on your anniversary date.

Holiday Entitlement

 Effective Jannary 1, 2007, Indalex Limited will give employees eleven
holidays. These holidays will be used to cover federal and provincial
statutory holidays. Any unused days will be given as floater days.




: , Earnings Statement

. Canada °
¥ INDALEX LIMITED Period Ending: 12/26/2008

5675 KENNEDY ROAD Pay Date: 12/24/2008

MISSISS AUGA, ONTARIO L4Z2H9

o IRENE WAGNER
Exemptions/Allowances: ' 6370 JAMESON CRES

Federal: $£9600
Provinciak  $8681 BURLINGTON,ON L7L 621

© Social Insurance Number: 256-464-330
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KEVIN O’SHEA, LL.B. KALEDAN PLACE (1878)
Barrister & Solicitor _ 6108 MAIN STREET
STOUFFVILLE, ONTARIO
14A 1BS
Labour & Employment Law ' TELEPHONE: (905) 642-8793

FACSIMILE: (905) 642-2366

March 23, 2009

Mr. Dave McCallen — General Manager
indalex Limited '

5675 Kennedy Road

Mississauga, Ontario

147 2H9

Dear Mr. McCallen:

TERRY WHITE AND MICHAEL. §ILVER

| understand Mr. Beaudreault is no longer employed with Indalex.

Prior to Mr. Beaudreault's departure from Indalex | had been involved with him in
seeking resolution to a number of termination cases on behalf of clients | represent who

. were formally employed at Indalex.

SK

| am presuming that you are now undertaking the continuation/finalization of these
matters. if | am incorrect, | réquest that you direct me to the appropnate individual at
Indalex with whom l should be con'espondmg

In either event | be!aeve it would be useful to advise of the current status of these
matters, in furtherance of resolution.

irene Wagner

I am enclosing my letters to Mr. Beaudreault dated October 6, 2008 and March 12, 2009
and Mr. Beaudreault's letter o me of October 24, 2008,

Mr. Beaudreault has not provided any records supporting the position set out in his
October 24, 2008 letter and | am forwarding a copy of an except from the Indalex
vacaﬁon policy which appears to support my client’s position.

I would be. grateful for a response to my March 12, 2009 Ietter

Yours truiy, ,

Kevin O'Shea
KO:lr

- ¢cc:  Irens Wagner - redacted
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KEVIN O’'SHEA, LL.B. KALEDAN PLACE (1878)
Barrister & Solicitor 6108 MAIN STREET
STOUFFVILLE, ONTARIO
L4A 1B5
Labour & Employment Law TELEPHONE: (905) 642-8793

FACSIMILE: (805) 642-2366
June 17, 2008

Co oy .
e_7§w/ //f'/./ -_/‘?mdﬂ:”zx'{«{

Mr. Michae! Boudreault

Human Resources Manager

Indalex Limited

5675 Kennedy Road CO
Mississauga, ON P Y
L4Z 2H9

Facsimile: 1-866-462-6191

Dear Mr. Boudreault:

RE: TERMINATION OF IRENE WAGNER

I am writing further to my letter to the Director of Human Resources dated May 14, 2008
with enclosure (enclosed).

I am also enclosing Indalex’s original termination letter of February 25, 2008 which
contained a settlement proposal and my retumn letter of April 16, 2008 confirming
settlement on the basis of the February 25, 2008 letter with an amendment changing
the 42 week notice period to a 52 week notice period. The remaining outstanding issue
is the vacation pay referenced at the first paragraph of the February 25, 2008 letter,

The purpose of this letter is to once again attempt closure of this matter by way of

Indalex’s payment of all outstanding vacation pay to my client and my client's execution
of a Release.. . -

I woulld gppreciate an acknowledgement that this matter is being attended to at your
earlfest cynvenience given that confirmation of settlement occurred two months ago.

KO:mt

encl.

cc: Irene Wagner
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KEVIN O’SHEA, LL.B. KALEDAN PLACE (1678)
Barrister & Solicitor 6108 MAIN STREET
STOUFFVILLE, ONTARIO
L4A 1B5
Labour & Employment Law . TELEPHONE: (905) 642-8793
FACSIMILE: (905) 642-2366
July 3, 2008

S T Fhocsinile

Mr. Michael Boudreault
Human Resources Manager
Indalex Limited

5675 Kennedy Road
Mississauga, ON

L4Z 2H9

Facsimile: 1-866-462-6191

Dear Mr. Boudreault:

RE: TERMINATION OF IRENE WAGNER

This will acknowledge your voicemail message left at my office June 25, 2008
concerning Mrs. Wagner.

| thought it would be helpful to provide my client’s calculation of her outstanding
vacation days prior to our discussion of this matter.

My client claims 31.5 outstanding vacation days are owed up to April 21, 2008.
This amount is based on:
i. 4 weeks accrued in 2007 for 2008 LN (Ot d.
ii. one additional week eamed through “flex credits” ’Pa e 7 See ataeched
fii. 6.5 days accrued in 2008 up to April 21,2008 Py d ey Stols.

I look orward to speaking with you once you have had an opportunity fo review my

Kevin O'Shea

KO:alt

cc: Irene Wagner
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KEVIN O’'SHEA, LL.B. KALEDAN PLACE (1878)
Barrister & Solicitor 6108 MAIN STREET
STOUFFVILLE, ONTARIO
14A 1B5
Labour & Employment Law TELEPHONE: (905) 642-8793

FACSIMILE: (905) 642-2366
July 23, 2008 ' -

Cp Ty s F
-'.7({//'/ /m' L /ma/;)m%
Mr. Michael Boudreault
Human Resources Manager '
Indalex Limited OP i
5675 Kennedy Road
Mississauga, ON
Facsimile: 1-866-462-6191

Dear Mr. Boudreautlt:

RE: TERMINATION OF IRENE WAGNER

cc: Irene Wagner .




KEVIN O’SHEA, LL.B. KALEDAN PLACE (1878)
Barrister & Solicitor 6108 MAIN STREET
STOUFFVILLE, ONTARIO
L4A 1B5
Labour & Emplayment Law TELEPHONE: (905) 642.8793

FACSIMILE: (905) 642-2366

November 5, 2008 ‘ T
e Vs Frsimile O

Mr. Michael Boudreault -

Human Resources Manager 'c"ent copy.
Indalex Limited

5675 Kennedy Road

Mississauga, ON

L4Z 2H9

. -

Dear Mr. Boudreauit:

RE: TERMINATION OF IRENE WAGNER

My correspondence to you concemning this matter has gone unanswered.

This is to advise | am instructed to commence legal proceedings uniess there is a meaningful
response to my letters to you conceming my client’s vacation pay entitiement.

vour
S. :t'\ilen ber K. O'Shea”
Kevin O'Shea

KO:sa

cc: lrene Wagner
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THIS IS EXHIBIT “P”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13t day of

October, 2010.

pw‘//ﬁ/m

A Commissiofier for %ng Affidavits

00



\OL

Founded in 1852 MICHIGAN: Ann Arbor
by Sidney Davy Miller Detroit » Grand Rapids
Kalamazoo ¢ Lansing

Saginaw e Troy

I —{ | , FLORIDA: Naples

r2 1LNoss: Chicago

ANGELA D'ALESSANDRO Miller, Canfield, Paddock and Stone, LLP NEW YORK: New York
R cdel 443 Ougellette Avenue, Suite 300, P.O. Box 1390 OHIO: Cincinnati
E-MAIL dalessandro@millercanfield.com Windsor, Ontario, Canada N9A 6R4 CANADA: Toronto e Wmd501"
TEL (519) 977-1555/(313) 962-1990 CHINA: Shanghai

www.millercanfield.com MEXICO: Monterrey

POLAND: Gdynia
Warsaw ¢ Wroclaw

August 27, 2009
By Priority Courier

FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27th Floor
Toronto, Ontario

MS5J 281

Attention: Ms, Rachel Gillespie

Re: Indalex Limited et al
Our File No. 132117-00002

Dear Madame:

Please find enclosed the Proof of D & O Claim with respect to Indalex Limited, Indalex
Holdings (B.C.) Ltd., 6326765 Canada Inc. and Novar Inc., which is being filed on behalf of the
The Official Committee of Unsecured Creditors.

Should you have any questions, please feel free to contact the writer.

Very truly yours,
Miller, Canfield, Paddock and Stone, LLP

By: / }f \D {/\JZM’

Angela D'Alessandro

AD/saf

Enclosures

2309088.1\132117-00002



Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “ Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢, C-36, as amended

. CULARS OF The Official Committee of Unsecured Creditors
A PARTI OF D&O CREDITOR of Indalex Holdings Finance, Inc., et al. (the

1. Full Legal Name of D&O Creditor: “Official Committee of Unsecured Creditors”) (the
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor:
The Official Committee of Unsecured Creditors

c/o McGuire Woods LLP, EQT Plaza, 625 Liberty Avenue, 23" Floor,
Pittsburgh, PA, U.S.A. 15222

3. Telephone Number of Creditor: (412) 667-6000

4. Facsimile Number of Creditor: {412) 667-6050

5. Attention (Contact Person): Michael J. Roeschenthaler and William C. Price

1IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.

354.2



6. FEmail address: mroeschenthaler@mcguirewoods.com and
Wprice@mcguirewoods.com

7. Has the D&O Claim been sold or assigned by Creditor to another party?
Yes___ No X (If yes please complete section D)
B. PROOF OF D&O CLAIM:

1, Michael J. Roeschenthaler [Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that I am (please check one):

___ the Creditor; or
X_hold the following position of U.S. Counsel of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows:

Secured D&QO Claim $ Cdn on a secured basis,

T have valued my security at $ (this will be the amount at which you
value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

Unsecured D&O Claim $61,225,600  Cdnonan unsecured basis™*

*%* Please note that the amount is an estimated amount of liability.

Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of the Bank
of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar exchange rate
conversion on such date was U.5.$1 = CDN$0.8056).

C. PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes the amount claimed:

All Directors of: Secured Unsecured
$ $ 61,225,600 Cdn
Indalex Limited — T
Indalex Holdings (B.C.) Ltd. $ $61,225,600 Cdn
6326765 Canada Inc. $ $61,225,600 Cdn
Novar Inc. $ $61,225,600 Cdn

Description of transaction, agreement or event giving rise or relating to the D&O

Please see Appendix “A”.

3542
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If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:

Please see Appendix “B” (Directors, Officers and Private Company Liability

Insurance Policy).

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:

Estimated value of security outlined above as at the date of the D&O Claim:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

PARTICULARS OF ASSIGNEE(S) (IF ANY):

1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been
sold). If there is more than one assignee, please attach separate sheets with the followin,
information: ‘

(the “Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D&O Claim Not Assigned $
Total Amount of D&Q Claim $
(should equal “Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):

0%
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Telephone Number of Assignee(s):
Facsimile Number of Assignee(s):
Email address of Assignee(s):
Attention (Contact Person):

AR

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28
2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor;

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or
Novar Inc.

¢/ o FTI Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27wFloor

Toronto, Ontario M5] 251

Attention: Ms. Rachel Gillespie

Telephone: (416)-572-2476
Facsimile: (416)-572-4068

E-mail: rachel gillespie@fticonsulting.com

I?ATEDat;FZ*SLJfL\sng U5 A this Z?f“ day of _4u§w:+‘ 2009.
LW Nl \ Lootba— Jo P

tSignature of Witness) (Signaturg 4f individual completing this form) p
(Please print name) (Please print name)



APPENDIX “A”

The Official Committee of Unsecured Creditors of Indalex Holdings Finance, Inc,, et al,,
(the “Committee”) asserts an unsecured claim against the Officers and Directors of
Indalex Limited, Indalex Holdings (B.C.) Ltd., 6326765 Canada Inc. and Novar Inc. (the
“Debtors”) each in the estimated sum of $61,225,600.00 Cdn on the basis of the
insurance coverage provided to the Debtors in the AIG Executive Liability, Directors,
Officers and Private Company Liability Insurance Policy (Policy Number: 01-589-00-75)
for the period from February 23, 2009 to February 23, 2010 (the “Policy™).

The Policy provides for Director and Officer Coverage for Indalex Holdings Finance, Inc.
and all subsidiary coverage of any past, present or future Subsidiary to Indalex Holdings
Finance, Inc. The Debtors are subsidiaries of Indalex Holdings Finance, Inc. and as such
as entitled to subsidiary coverage pursuant to the Policy.

The Policy provides insurance for, inter alia, for all Wrongful Acts committed or
allegedly committed by the Officers and/or Directors of the Debtors. The Committee
submits that several theories of liability exist with respect to the Officers and Directors of
the Debtors including, but not necessarily limited to, preferential and fraudulent transfers
made while the Debtors were insolvent, breach of fiduciary duty and mismanagement.

Additionally, the Policy is a “claims made” insurance policy and, to the extent other
claims are made against the Policy, the Committee submits that the Policy is an asset of
the Debtors’ affiliated United States entities (the “U.S. Debtors”) that are currently
submitted to the jurisdiction of the United States Bankruptcy Court for the District of
Delaware at the cases styled “In re Indalex Holdings Finance, Inc., et al, Jointly
Administered at 09-10982-PYJW” (the “U.S. Bankruptcy Proceedings”). The Policy, and
any proceeds therefrom, constitute property of the U.S. Debtors’ bankruptcy estates
pursuant to 11 U.S.C. § 541. As such, the Committee reserves any and all rights to object
to any party seeking to collect proceeds from the Policy without seeking the requisite
authority in the U.S. Bankruptcy Proceedings.

Full particulars may be provided upon request of the Monitor.

\9844337.2



oA

APPENDIX "B"

Ty Sm

insurance provided by the following member of American International Group, Inc.

lilinols Natlonal Insurance Company
. A capital stock company

DIRECTORS, OFFICERS AND PRIVATE COMPANY LIABILITY INSURANCE
Cy

POLE
Inciuding Employment Practices and Securities Liability
PrivateEdgesm

REPORTED IN WRITING TO THE INSURER PURSUANT TO THE TERMS HEREIN, PLEASE

READ THE POLICY CAREFULLY AND DISCUSS THE COVERAGE THEREUNDER WITH YOUR
INSURANCE AGENT OR BROKER.

NOTICE: THE LIMIT OF LIABILITY AVAILABLE TO PAY JUDGMENTS OR SETTLEMENTS SHALL
BE REDUCED BY AMOUNTS INCURRED FOR LEGAL DEFENSE. AMOUNTS INCURRED FOR
LEGAL DEFENSE SHALL BE APPLIED AGAINST THE RETENTION AMOUNT.

NOTICE: THE INSURER DOES NOT ASSUME ANY DUTY TO DEFEND. HOWEVER THE
INSUREDS MAY UNDER CERTAIN CONDITIONS TENDER THE DEFENSE OF A CLAIM. IN ALL
EVENTS, THE INSURER MUST ADVANCE DEFENSE COSTS PAYMENTS PURSUANT TO THE
TERMS HEREIN PRIOR TO THE FINAL DISPOSITION OF A CLAIM.

POLICY NUMBER: 07-589-00-75 v~ REPLACEMENT OF POLICY NUMBER: #/4
DECLARATIONS
ITEM 1.  NAMED ENTITY: INDALEX HOLDINGS FINANCE, INC.”

MAILING ADDRESS: 76 TRISTATE INTL STE 450
LINCOLNSHIRE, IL 60069-4423

STATE OF INCORPORATION OR STATE OF FORMATION OF THE NAMED ENTITY:

Delaware
iTEM 2, SUBSIDIARY COVERAGE: any past, present or future Subsidiary of the Named Entity
ITEM 3. POLICY PERIOD:  From: February 23, 2009 To: February 23, 2010 v

(12:01 AM. standard time at the address stated in Item 1.)

ITEM 4.  UMIT OF LABILTY:  $70,000,000 vV
aggregate for all Loss combined {Inciuding Defense Costs)

1265347
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ITEM 5. RETENTION:
Judgments, Settiements and
Defense Costs (non~indemnifiabie Loss) None
Employment Practices Claims
Judgments, Settlements and Defense Costs
{Company and indemnifiable Loss) $250,000 v
for Loss arising from Claims
alleging the same Wrongful Act
or Related Wrongful Acts
{waivable under Clause 8 In
certain circumstances)
c Cialms (ot 8 vate placements
Judgments, Settlements and Defense Costs
{Company and Indemnifiable Loss) $250,000 v
for Loss arising from Claims
allaging the same Wrongful Act
or Related Wrongful Acts
{walvabje under Clause § In
certaln circumstances)
8 tudi cements
Judgments, Settiements and Defense Costs
(Company and Indemnifiable Loss) $250,000
for Loss arising from Claims
alleging the same Wrongful Act
or Refated Wrongful Acts
{waivable under Clause 6 In
cartain circumstances}
ITEM 6. CONTINUITY DATES:
A, Coverages A and B(li): February 2, 2006 ¥
8 Coverage B{i): February 2, 2006V
C. OCutside Entity Coverage: Per Outside Entity,
see sndorsement # 72
ITEM 7. PREMIUM: $49,175
Premivm For Certified Acts of Terrorism Coverage under Terrorism
Risk Insurance Act 2002: $486 included in policy premium.
Any coverage provided for losses caased by an act of terropism as
defined by TRIA (TRIA Losses) may be partially reimbursed by the
United States under a formula established by TRIA as follows: 85% of
TRIA Losses in excess of the insurer deductible mandeted by TRIA, the
deductible to be based on a percentage of the insuren’s direct sarned
premiums for the year preceding the act of terrorism. .
A copy of the TRIA disclosure sent with the original quote is
1265347 attached fhereto.
68481 (8/97) COPY 2
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ADDITIONAL PREMIUM FOR PUNITIVE, EXEMPLARY AND
MULTIPLIED DAMAGES: #4,869 (Included In above XI)
{No punitive damages coverage provided: [])

iTEM 8, NAME AND ADDRESS OF INSURER (hereinafter “Insurer®):
(This policy is issued only by the Insurance company indicated below.)

Illinois National Iasurance Company
175 Water Street
Hew York, RY 10038

1266347

68461 (8/97) COPY 3
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IN WITNESS WHEREOCF, the Insurer hes caused this policy to be signed on the

Daeclarstions page by its President, 8 Secretary and a duly authorized representative of the
insurer.

SECRETARY PRESIDENT

ey

" AUTHORIZED REPRESENTATIVE

COUNTERSIGNATURE DATE COUNTERSIGNED AT

MARSH US4 IWC.

1560 SAWGRASS CORPORATE PKWY
STE 300

SUNRISE, FL 33323-4146

1265347
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POLICYHOLDER DISCLOSURE
NOTICE OF TERRORISM INSURANCE COVERAGE
(APPLICABLE TO CERTIFIED AND NON-CERTIFIED ACTS)

You are hereby notified that under the Terrorism Risk Insurance Act, as
amended, that you have a right to purchase insurance coverage for losses
resulting from acts of terrorism, as defined in Section 102(1) of the Act: The
term "act of terrorism” means any act that is certified by the Secretary of the
Treasury—-in concurrence with the Secretary of State, and the Attorney
General of the United States-to be an act of terrorism; to be a violent act or
an act that is dangerous to human life, property, or infrastructure; to have
resulted in damage within the United States, or outside the United States in
the case of certain air carrers or vessels or the premises of a United States
mission; and to have been committed by an individual or individuals as part
of an effort to coerce the civilian population of the United States or to

influence the policy or affect the conduct of the United States Government
by coercion,

YOU SHOULD KNOW THAT WHERE COVERAGE IS PROVIDED BY THIS
POLICY FOR LOSSES RESULTING FROM CERTIFIED ACTS OF TERRORISM,
SUCH LOSSES MAY BE PARTIALLY REIMBURSED BY THE UNITED STATES
GOVERNMENT UNDER A FORMULA ESTABLISHED BY FEDERAL LAW,
HOWEVER, YOUR POLICY MAY CONTAIN OTHER EXCLUSIONS WHICH MIGHT
AFFECT YOUR COVERAGE, SUCH AS AN EXCLUSION FOR NUCLEAR EVENTS.
UNDER THE FORMULA, THE UNITED STATES GOVERNMENT GENERALLY
REIMBURSES 85% OF COVERED TERRORISM LOSSES EXCEEDING THE
STATUTORILY ESTABLISHED DEDUCTIBLE PAID BY THE INSURANCE
COMPANY PROVIDING THE COVERAGE. THE PREMIUM CHARGED FOR THIS
COVERAGE IS PROVIDED BELOW AND DOES NOT INCLUDE ANY CHARGES

FOR THE PORTION OF LOSS THAT MAY BE COVERED BY THE FEDERAL
GOVERNMENT UNDER THE ACT.

YOU SHOULD ALSO KNOW THAT THE TERRORISM RISK INSURANCE ACT,
AS AMENDED, CONTAINS A $100 BILLION CAP THAT LIMITS US.
GOVERNMENT REIMBURSEMENT AS WELL AS INSURERS’ LIABILITY FOR
LOSSES RESULTING FROM CERTIFIED ACTS OF TERRORISM WHEN THE
AMOUNT OF SUCH LOSSES IN ANY ONE CALENDAR YEAR EXCEEDS $100

BILLION. IF THE AGGREGATE INSURED LOSSES FOR ALL INSURERS EXCEED
$100 BILLION, YOUR COVERAGE MAY BE REDUCED.

COPY OF DISCLOSURE SENT WITH ORIGINAL QUOTE

Insured Neme: INDALEX HOLDINGS FINAKCE, INC.

Policy Number; 07-689-00-75

Policy Period Effective Date From: February 23, 2009  To: February 23, 2010




Insurance provided by the following member of American International Group, Inc.
DIRECTORS, OFFICERS AND PRIVATE COMPANY LIABILITY INSURANCE

Coe e e w POLIGY - weee -
inciuding Emplayment Practices and Sscurities Liability

% Sevg s Y
. L

SRENEE AN . AERY o e

- - PrivateEdge” . -~ .
in consideration of the payment of the bremium, and In reliance upon the statements made to
the Insurer ‘by ‘applicetion ‘forming ‘a pert hereof “and 'its “attachments and the material
Incorporated™thersin, the Insurance company designated in item 8 ‘of the Declarations, herein
calted the Insurer, agrees as follows; ™" "1 i N R e A

e e sy Toe Cew S ..
[T N Toip Ty T (S M

1. INSURING-AGREEMENTS :: «f & 5v fors. sioomre oot 17 ornaints  Doeeest i,
COVERAGE “A: INDIVIDUAL INSURED INSURANGE ~ ~* = '"™ 7" 7 Wi * 7

. "This ‘policy shall ‘pay”'thé Loss “of ‘each’‘and bvery Director, Officer or Employee of the
Company arising from a Claim first made against such Insureds during the Policy Period or

the Discovery Period (if-applicable)’ and reported to:the Insurer ‘pursuant.to the terms of

this policy for any actusl or alleged .Wrongful Act_ in their respective capacities as
Directors, Officers or Employees of the Company except wheh and to the extent that the
Company:-has indemnified such Insureds.The Insurer shall, in accordance with and subject
to Clause 8, advance Defense Costs, of such.Claim_ prior, to. its final disposition.

COVERAGE . B: PRIVATE COMPANY INSURANCE.: ..o ..o
" This policy shall pay the Loss of the Company .arising. from a:, ... & ..
o W) eon Claim firgt made.agalnst the.Company, .or :.o.v«. oot wrnesslt

.t i Soi g i e,

“during ‘the ‘Policy ‘Perlod orthe Discovery ‘Period (if ‘applicable) 'and reported to ‘the Insurer

" pursuant to the terms of this policy for ‘eny “actual or-alleged ‘Wrongful Act, but, in the
case of (ii) above, only when and to the extent that the Company has ‘indemnified the

.. Jndividual Insured for such Loss pursyant to law, common, or statutory, or. contract,.of the
"""Charter 'or By-laws of the Company duly effective under such faw which determines and
. defines such ‘rights of Indemnity. The Insurer shall, In accordance with and subject to
., Glause'8, advance Defense Costs of Such Claim priof to its final disposition, .-

DEFENSE ‘PROVISIONS <ivin R TR B T P L PN SRS PRI Tt A AT T SRR AR RN Y

DL e s G, feme M a, e e F R T T S A S AN I ) teep e a0

.-, Tha Insurer does not, assume any. duty to defend, .provided, howewver, the.Named Entity

... Tnay &t i3 sole. option tendsr to the Ingurer. the defense of,a Clalm.for which coverage Is
.. provided by this policy to. the, Insurer In agcordance..with, Clause -8, of .the policy.
.. Regardless of whether the.defense, is so tendsrad, the. Insursr. shall.advance Defense Costs
.. lexcess of the applicable. retention .amount) of such Claim . prior.30. its final .disposition.

Selection of counsel to defend a "Designated Claim"; shall be _made, in, accordance with
Clause ¢ of the policy. ’ ’

2. DEFINITIONS © - U T

(a) “Affiliste” means: (I} any person or entity that directly, or indirectly through one or
more intermediaries, controls or Is controlied by, or Is in common control with,

another parson or entity; or (i) any person or entity that directly, or indirectly

through one or more intermediaries, is a successor In interest to another parson or
antity.

8/97) COPY 1
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FIRE S O E A g KA Yy v Sy gits?

) - Clalm means: i

(1) a written demand for monetary or non-monetary renaf (inc!uding any request
.:¥0.tolk.or walve any:statute of fimitatians);.or - S lmerbeteiieany

(2) a civil, criminal, administrative,” vegulatory or arbitration proceeding for
mangtary.or-non~-monetary rellef-which.ds-commenced-by: -

(i} serviceofa complaint or simﬂar pleading; or

{i) return of an lndictment‘(in the case of a criminal procesding); or
(Hi) receipt or ﬁﬂng of 8 no’dca of charges

wirte s

ey 13) an admimstxagive ‘pr reéulatow invasﬂgaﬂom when conductaq by thé Equal

1.

A A TR

Temae nnnthe :Employmant Opportunity,. c::mmlssion. CEEQC)).. {or ..simjlar ..state, . Jdocal -or

foreign agency} which is commencad by .the.:filing .of..a.notice .of .charges,
service of a complaint or similar document of which notice has been g:van to
the Insured. However, In no svent shall the term *Claim™include" anv ‘labor or

"contlnuity Date means tha Qgte set\fqrth in, it et R et
1) Jtem BA m‘ the. Declara‘dons wlth respect to Ooye;ages A and B(n), or o
{2) " "item 6B °6f the Declarations with respect to Coverage B{I); or

(3 tem 6C of ths Declarations’ With respect’to a “Claim ‘mate against an

indlviduai Insyred(s) erising  out of such Insured's serv(ce a8, a d;rsctor.
officer, frustee ‘or governor of an Outside Enmtity. "~

(6) "Defense Costs* means reasonable ~and ' necessary :fees,” costs and' expenses
consented to by the Insurer (including premiums_for. any .appeal bond,. .attachment
bond or simllar bond, but without ‘any obiigation to apply for or furnish any such

dbond) .yesulting -solely: from.the ipvestigation, -adjustment, -defensa.and. appeal 'of a

. clalm agalngt‘ tha lgsweds, ‘but axcmding sa(ar!es of ofﬁcers \or \Empioy&GS‘Df the
e COMpENY. - L2 SR 2S o :

[

FR AT LAN n '.:;ZL“

(Q "Employae(:.)" means any past preﬁznt or futurg empioyee, whethar such emp!ovee
lsin & supervisory, . co~—worker or §ubord1nate Rosition or. otherwise,. incluging. any
part-txme seasonaj and iemporary employee n. bls or. her capacity as_such. An
individual who is lsased to the Company shall also be an Employee, but onlv if the
Company provides indemnification to such Isased individual:in the “same“mannsr as

... Is provided to the (;ompany’s emp)oye@s Any, other Individual who is .contracted to
“porform  wark “Tor ’the “Cor any, Joriwho s’ an lndependent contraqtor for the
"'COmpany “Shajl - 'glso be “an' Employes, put only i, the’" Company.. proyldes
indemqmcation 10’ such 1nd§vidual in_the “sams  manner 4§, that , proyidéd X0 the
A CGmpany's emp!oyees and ‘sych “iodtv(d ual is’ cheduled by “written endqrsement
;attachad ‘hereto. and tng CQmpanv pay; ¢ v the
Insurer relating to such individgal. =" N

68462 (8/97) COPY. 2
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{h} “Employment Practices Vlolatlon(s)" means any actual or alleged:

(1) wrongful dismissal, discharge or tsrmination (elther actual or constructive) of
employment, including breach of an implied contract; -

c: +42) .+ harassment (including sexual harassment whethar ’quid pro quo hosﬂle work
v . -environment-or otherwise); . T

(3) _'.dlscrlmtnatlon, {inciudlng but nqt llmsted to discrimlna;lon based upon age,
© v "' gender, race, color, nationa! origln, reugiqn, saxual orientation or_preference,
. “pregpancy, or disabllity);

- ‘..(.4) - Retaliation (including lockouts), e e et e
sl “(5)  ‘employment-related misrepreserrtatlon(s) to an Empioyea or applicant for
v employment with the Company; ™ -~

Cag et e N e

A8) .. 'emptoyment-relqted {ibsl, elandar humlltatlon, defamation, lnvaslon of privacy;
(7} > wrongful fallure to employ or promote; T "t
o wrens(8) 1 wrongful deprivation of career opportunity, wrongful demotion or negligent

. . employee evaluation, Including -the " giving of negative . or Ly riefamatory
statements In connect!on with .an. emptoyae reference, o

(9) ‘wirongful isclpline; TR b P
":(10) - fallure 10, grant tanure, sy e ] S L e

_— [ I A Y L":.’..

R A T OO YOS M

(11) failura to provude or enfor;;s adsquata or.g';onslstent corporate pojicias and
N .procedure felating to any Employment Practices Violation;.ar, . .. .|

(12) ‘violation of an lndlvldual’s civu rlghts relatlng “co anv of the abowe

but only K the Empiloyment ?ractlces Violanon relates to an Employae(s), or applicant

~i v rfor-amployment with ‘the Company vor- an sOutslde Entitv. whether dlrect, indirect,
e, Intentional or-unintentional s SR e v

With respect to any customer or client of the Company, whether indeuaHy oras 8
“glass or-group, Employment Practices “Violation shall ‘meéan® omy any“actual or alleged
~diserimination, 'sexual harassment or violation ‘of an individuai’s ‘civil 'rights velating to

'= such discrimination- or sexual harassment, whether dlrect ~sndlrect, intentional or
umntentional oY rna T Ny R T

R " e R R AT T B A A e BEPE L)

(l)" ) ‘!nd!vidua! Insured(s)" means

(1) any past, present or future duly elected or -eppointed “directors, officers,
management committee members or members of the Board of Managers of
* ‘the Company, but only in their capactties as such. cQ_verage wili automatically
apply to all new directors, officers,” nanagement committes members or

., . - ‘pambers. of the Board of Managers.of the Company Bfter.; the inception date of
this policy; .

. Fled i
N 5

vy . any past, present or future duly elected .or appeinted, dwectprs, officers,
e management bommxttee membars or. members of the Board of Managers of
" the COmpany servlng !n thg capacitv as direqtor, officer, tmstee or, govemor of
an Outsids’ Entitv, but only h‘ such servica Is at the specrfic wrltten raquest or

t or,
Managers ‘shall “also ‘hean *those tmas, positions or capacltias in such foreign
.,Companv Wnlch .are,.. equ}valent to.. sucn posmons in..en- Qrganlzatlon
§

(4) 23 ;nv EmDIOYeels) of the Companv g se *s‘"-\x-';‘-..". o

v o T T U A R
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+ seminar-‘relating “to*'an Employment “Practices ‘Claim;™or {6) matters which may be

)

+1{1}.-  &n Individusl Insured;. qnd S

B LA

[EECRVRE NS

(m)

>

ANy

)

g

IR RN

“Insured(s)” mMeans: i sinn o i S

R SR Y
Aol

{2) the Company, . v 0% TaaNY femmredban Yiynis

++ALoss*means “damages {inciuding “back pay-and Y¥ront pay), 3udgments settlements,
pre~- and post-judgment Interest, and Defense ‘Costs; -howaver, Loss ‘shall not inciude:
AN .civil or criminal. fines .or penajties, imposedﬂby Jaw: (2) taxes; (3) any.amount for
wh!ch She. ]nsureds gra not financially, ltable’ cr Which, are. without Jegal recourse to
‘the lnsureds {8 employment—-related banaﬂts, stonk aptions, ‘perqu!sltes, deferred
compensation or any other type of compensation othsr than satary, wages or bonus
compensation; (5) any liabllity or costs “incurred “by-“any “insursd to modify any
..Duilding or. property.in order~to:make..seld. building .or. property. gnore acgessible or
_accommodating to any disabled person,..or. any. ligbifity- o:~ costs Incurred In
connection with any educational, sensitivity or_other corporete program, policy or

deemed uninsurable under the law pursuant to.which thispolicy-shall be construed.

:: If-gn-additional premium is stated in item-7 of the Deciarations ‘pags, then Loss shall
speclﬂcanv include, (subject to-the policy’s: other‘terms, conditions and exclusions,
including but not-limited 1o exciuslons relating “to :personal* profit or advantage,
deliberate fraud, criminal acts or wiliful violation pf.any.-statute,.rule or:regulation)
punltive, exemplary and muitiple damages (including the muitiple gr iiquidated
damages awards under the Age Discrimination In‘Employment Act and the’ Equal Pay
Act) It Is further understood angd nged that .the, enforceability, .of the. foregoing
“coverage shall be govemed qv §uch agp}icabla iaw which most favors coverage for
punitive, exemplary ‘and mulitiple ‘damages. I an “additional premium is not stated in
iters, 7..0f the Declarations-then:Logs shall not,include.punitive, exemplary damages
or tha multiplled portlon of multlple damages ) s

"Named ~Emtitv" maans the«organization statsd ‘in ltem 4 of the ‘Doclaratlons whether

a corporation, association, limited liability company.wor-. other..dype:of business
organization

: Chy 1 ‘\ LR R S B WA SR S UL RIS Y Y Ve,

"NQ Llabllltv" means. (1} & ﬂnal judgment af .no Habllitv ‘obtained- pﬂor 10 tria! In favor
-~ 0f. all.Insureds, .hy ‘reason of.a motion. to.dismiss -or-a motion for summary judgment,
..-after the. exhaustion of.all.appeals; or.:(2} a:final judgment ‘of no<liability obtained
after trial, in favor of all Insureds, after the exhaustion of all appeals..in no event

shaill the term "No Liability" apply to a Claim made agatnst an !nsured for whlch a
settloment has occurred,

"Dutslde Entitv" ‘means: JrEriees i ~'~':'*~~"'1 DA

‘ .' a not—to;—proﬂt Qrganlzation under section 501(c)(3) Qf the Internel Revenue

Code of 1986, (as, amended), or... B

(2) “:any other ‘corporation; partnersmp, Joint’ venture or other organization listed by
endorsement to this policy.

S RO T

R

(0) '."Pmlcy “Perlod" ‘means the period. of. t[me fxom the, ngeption datp shown In Item 3 of

68462 (8/97)

. ‘Declarat;oass_.or_.:‘

he  Declarations 1o the, eariier . of .the “expiration data"éhpwn .in ftem 3 of the
9ffsct1ve date of cancsllaﬁcn

"Related Wrongful Acts® shall msan Wrongful ‘Aéts whlch ar ‘the ‘same, related or

...-continuous, .or Wrongful Acts, which arise from.g.common pycieus.of facts. Claims
N . Gag auege heiated MWrongful, Acts ,ragardiesg ot wehether.. such ~(,‘.!:;nms Involve the
'. .5§ame or dnfferent ctaimants Lnsureds orlegal. causes o, action

*"Retallation” weans ‘a Wrongfu) Act of an ‘§nsured reiating o' or aﬂeged to be In
response to any of ‘the followtng activities: (1) the disciosure or threat of disclosure
by an Employes to a superior or to:rany-governmental -agency -of any-act by an
Insured which act is alleged to be a violation of any federal, state, local or foreign

coPY 4
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law, common or statutory, or any rule or regulation promulgated thereundsr; (2) the
actual or gttempted exercise by an Employse of any right that such Employes has
o CSunder law, tncluding rlghts under ‘worker's compensation jaws, the Family and
“Medical Leave Act, the Americans ‘with Disabliities Act or any ‘other law relating to
employee rights; (3) the ‘filing of ‘any claim under the Federal ‘False ‘Claims Act or any
vther federal, stats, local or foreign “whistie~blower” law; or (4) Employes strikes.

(1)... “Securities Claim”.means a Claim (including a civil lawsuit or criminal proceeding
‘brought by, the. Securities & Exchange. .Commission) .made .against an Insured

anywhere in the world alleging a violation of any law, regu)atlon or rule, whether
statutos:v or common law, whsch is. S R SR -: .

, o ) brought by .any person. or. entitv plieglng, arising out of based upon or
.. .. .attributable to, in part or in whols, the purchase or.sale, or offar or solicitation
of an offer to purchase or sell, any securities of the Compsny, or

{2) brought by a securities holder .of the Company, whether directly, by class

action, or derlvatively on the behalf of the Company, ar otherwjse, slleging any
Wroengful Act of an Insured,

(s) “Subsidiary” means: Aty I

; '11) f any fat-proﬁt organization which, “on of before the inception of the Policy

- Period, is more than 50% owned by the Named Entity, efthar directw, or
indiractly through one or more of.its Subsnd;aries, L e

(2) automatically any for-profit organization whose ’securltlss ‘are not hubl!clv

L _ traded and whosge_assets totg| less. than 25% of the.total consolidated assets

o ! of the Company ps of the Inceptlon date of this palicy . whjgh _hecomes a

L j‘_'; subsidlary during ﬁge .Policy Perlod. The Named Em!ty shall proyvide_the, Insurer

e N with full particulars or the hew Subsldtary before the eqd of the Policv eriod;

.. P . Cepe 0y Tave *, PR . . . won,
BTSN FER SO o DA i I PR O e Lt PR ATY ey oy hsN \'\ Ty "

<o (3) Lan organlzatlon which becomss ‘a Subsidiary- ‘during “the ‘Poltcy Perlod “(other
soer weuthan a for-profit orgsnization  described -in ‘paregraph (2) aboves), but only upon
,-..:;the condition -that within 90 days- of sits “becoming “a: Subsidiary, ' the “Named
- Entity ~shall -have provided :the -insurer ‘with ‘full particulars "of 'the "new
1v:Subsidlary “and agreed “to -any -sdditional ‘premium or’ amendment of the
provisions of this policy required by the Insurer relating to such. new
Subsidiary. Further, coverage as shall be afforded to the new Subsldsaw is
sonditioned upon the Named -Entlty.paying when due any ad;i:tional premmm
required by the Insurer relating to such new Subsidiary. -

RS
ey

: An organization becomes a Subsidiary when the ‘Named Entity owns ‘more than a
50% ownership interest in such Subsidiary, either directly, ‘or indirectly through one
.or more of its Subsidiaries. An orgenization ceases ta be a Subsidiary when the
" Named Entity ceases to own more than a 50% ownersh;p In_svch Subsidiary, either
mrectly, or mdirectly through gne or more of ns Subs;d«arles Re

",

In all events, coverage as Is afforded under this policy with respect to'a C!alm made
against Individual Insureds or a Claim made “against any" Subsidiary, “shali only apply
--10 -Claims “for Wrongful "Acts ‘tommitted “or allegedly committed after the effective

. tme that, such Subsidiary became a Subsidiarv and. prior to the ‘nme that .such
Subsidiaw cpased to, he a Subsidiary.. . s ae

wetz, ., I TR

68462 (8/97) QQPY 5

Wo

g L s i L

- s v

B ARt




e

R T

‘:]) o wlth :espec. o.-,:lndjvlduah dnsurgds, arw ‘breachl of duty, r;gglgct. error,
mlﬁstatemapt misleading. statement, omission or: act.by, such insyreds In thelr
‘respectlve Gapacitles..as. sych,. or. any .matter..clalmsd, ‘;agatnst such Insured

sme}!v~ by, reason of, tha!r s\‘,atqs 8s, d!ractovs, officers .or, Employges of the
Tompeny;

VY)Wt respact tp the Cgmpany, any braach of duty paglect, arr(;_r

' "‘éstate'r'nent.
" m!sleadfng statamant, omfsslon or act Qy tha Company, and

ERR [STRNVES SR

(3) with respect to service on an Outside *Emitv, ‘any “matter-claimed agamst an
o . fndlviduai insyred as defined in definftion (1)(2) arlsing out of his or her serving
T *as B director, officer, trustes ‘or govemor of an Dutssde Entity in such capacity,

*but only™# such service ‘is at the spec!f;c vmtten request or. 'dxrection of the
Tompany.” -~ "

“rT s with “respet to an Employment. Practices Claj . the. tarm ! uéﬁgfulnﬁm" shall
* ™ Include ‘any Employment Practices Violation.. RSN -

3. EXTENSIONS

[
PR SN LN 33

;- Subject otherwise, Jo the terns hereof, this policy, shall. gover.Losg .arjsing from any Claims
mada ggalngt the astates, he!rs, £r legal, rapmsentatives of dgcaasaq +Jndividual Insureds,
and the legal representatives of anividual lnsureds in .the, eyent.of Incompetency,
insolvency or bankruptcy, who were Individual lnsureds at the tlme the Wrongful Act upon
Mhlch such.Claims ere, basaq warp commfttad i
“quject o:hqrwisa 19 the 1er(ns hgreai, tms poucy snall .cover Lgss qﬂziing from all Claims
Qda -against.’ the lawful spouga (whether ‘such status is, derjved by_ raason .of statutory law,
commom Jaw, br othamlse of any ppl{cgbie jqrisdjct!;m . ;{19 wprld) ‘of an Individual
“Insured for all Claims arising’ scleiv out of his or her status as the spousg of an Individual
Insurad, including a Claim that seeks damages recoverable from marital community
\propem/, property. -jointly - held- by .:the :individual : Insured ~and the.  spouse, or property
fransferred -from. the -Individuatl-Insured -to the..spouse;~iprovided, however, that this
--;@xtension.shall.not. afford .coverage for any:Clalm for-any ‘actual -or.alleged :Wrongful Act of
-ihe.-spoyse, -but: shall apply.only to.Claims-arising out of.any :actual,or. allaged Wrongful
. Agts of.an; !ndividum Insured,. subject to :he@ollcy's terms. cond!t!ons and ‘exclusions.

e

4. EXGHJSlOﬂS N ':::'.-.. FEN RN 0N SN c:::.:u: .

e RV N ‘"§ EARE A NN L erhees i ~~'."""‘.‘~\ S PO P

““The Instrer’ shau not be_ liabta to! make any pavment for Loss m connect!on with & Clalm
made against an Insured: N T

.‘(a) ~Brising -out. of; “based..upon or: attributable.-to the.galning in ~ract‘oi any proﬂt or
- advqntage ‘to whiqt\ an. insured wgs not legaﬂy enﬁtlad A

o _.;b) ,.'_'.arisfna onxt of., bassd upon or. attributable, tg: (1) protita in, mt mage from the
~""burchase or sale, by qn }ngurad ot ;sez;urit:es of the Qompanv‘ within the, “meaning of
Section 16{b) of" the Securitles Exchange Act of 1934 and amendments thersto or
T o ioSimilar: provisions:of apycstate statutory:law;.or (2) payments.to:an Insured of any
.. -remuneration - withaut, the. previous. approval -of .the.'stockholders; of :the-Company,

.. Which. pavment wi:hout Such:. previcus approva{\shall be hald £0- hsve -been ﬂlegal

“\

“Ye) " Varising dut of, based” iponor attﬂbutabla Yo' the gommlttlng ln fact of Bny criminal,
fraudulent or dishonest act, or any willul ‘Vioiation of | any statute, ruls or law;

[The Wrongful Act of an Insured shall not be imputed to any other Insured for the

purpose of determining the applicability of the foregolng exclusions 4{a) through
4(c).)

1 esa62 (3/97) copy &
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. provided however, that thls sxcluslon will not apply to

alisging, arising out of, based upon.or attributable to the facts alleged, or to the
.same or Related Wrongful Act alleged or contained in any claim which has been
reported, or in any.clrcumstances of which notice has bean gliven, under any policy
. of which this.policy Is a renswal or replacemant or which It may succead In time;

“alleging, srising out of, based upon or ‘attributable to'as of the C(mtinurtv Dste, any
- "pending or prior: (1) litigation; or (2) administretive or regulatory proceeding or
, . Investigation of which an Ingured had notice, or allaging any Wrongful Act which is
" the same or Related Wrongful Act to that allaged. in.such pending. or prior litigation
or administrativa, or regulatory procesding .or. investigation;

RMERRL

aliegmg, arising out of, “based upon or ‘attributable to ‘any ‘actusl or glleged act or

nmlsslon “of ‘an ‘Insured serving ‘n any ‘capacity, other than a director, officer,
* management ‘committee member, membar of the Board of Managers br Employee of

i *tha COmpanv, oras-a director, ofﬂcer( ‘trustae or govemor of an Outside Entity;

for any Wrongful Act arising -out of an Individual Insured serving in & capacity &s a
- director, offlcer, trustes or governor of an Outside Entity If such Clalm is brought by
the Outside Entity or a director, officer, trustee or. govemor thersof; -

alleging, arising out of, based upon or attributable to any actual or alieged
contractual liabliity of the Company or any other Insured under any express contract
-or agreement; provided, ‘however, that with respect to Employment Practice Claims,

* this axclusion shall not apply to ‘the extent any- liabllity does not arlse under such
express empioyment contract or agresement; * 10 LACA

‘which s brought by any lnsured pr by the Company. ‘or which ls brought by sny
" security holder of the Company, whether directly or derivatiyely, unless such security
" ‘holders Claim Is instigated and continued totally independent. of, and totally without
the solicitation of, or assistance of, or active participation of, or Intervention of, anv
lnsured, provided, ﬁhqwever, this exclusion, shall not apply .to: |

O

._2(“..);: any Claim brought by an Indjvidual lnsuren where such’ Cla}m is in the

......

“form of @ cross-glaim_ of third-party. claim for contnbution or.indemnity
““which Is part of and results diraqtly from p CIairn whlch ls not otherwise
excluded by the terms of this pollcv, or

IR ] .' ‘an Employment Practices Tlaim :brought by an. Employes ‘of the Company

" pther than an Emplgvee who Is or was 8 dl;ector, fembey of the Board
Tof. Mauagers or managsment committes member of the. Namad Entity;

* alleging, arising 'out of, based upon or attributable to ‘any public ‘offering ©of securities
by the Company, an Outside Entity ‘'or 'an ‘Affiliats or alieging a ‘purchase “or sale of
-~ such securmqs subsequent to such public offermg, R A o

e,

o PR S O

RN 11) ‘:.anv purchase or sala of -securities exemptad pursuant 10 "ssction 3(b} of the

£8462 (8/97)

“t,

Securities -Act of 1933, -Coverage for such 'purchase or sale transaction shall

-+ - not be. conditionsd upon payment of any additional premium; -however, the

Named Entity shall give the Insurer written notice of any public offering
exempted pursuant to section 3(b), together wmr full partlcu!ars and as soon

._offerlng, T S P T I E L TPE S AR SRR P A

Ve el

" {2) "“to any public offering ‘of sacurities’ (other than“a public’ offering described In

paragraph (1) above), as well as any purchase or ssie of such securities
..Subsequent to- such public offering, in the ‘event that within 30 days prior 1o
* the:effective tims of “such public, offering: (i) the Named -Entity shall give the

copy z




o\,

AR

r—

\9q

Jnsurer written notice of such public offering together, with full perticulars end
underwriting Information ‘Yequired “thereto and" {il), thé. Narhed "Entity accepts
such”terms, ‘tonditions’ and. addiflonal “prémiurn “raquifed’ by’ the ‘thsurer for
"""such ‘covernge. .Such coverage 1s also subject 'tg ‘the' Named ‘Entity paying
' witien ‘dué ‘any 'such additional “premlum.In’ the “evant ‘the “Company gives
written_notice with, full, particulars. and, underwriting .Information .pursuant.to (1)

.+; @bave, then the Insurer.must offer.a quote for.coverage under this paragraph;
-1 alleging, srising ‘out ‘of, based iipon or ‘attributable’ tg ‘the purchass by the Company
" of securities 'of a “publicly traded enity” in a transaction which resuited, or would
result, in such entity“becoming an ‘Affillate or Subsidiary of the Company; provided,
. v NOWEVER, this exclusion .shell not.apply.in.the .event.that, within 30, days. .prior:to it
it oBecoming an.Affliate or-Subsldiary, the Named Entity, gives written notice of the
o e e dransaction to.the.insurey together. with, full_particulars-and, underwriting: information
~fequired .and .agrees.to .any, additional .premium .or.ameadment .of .the. provisions of
this policy required by the Insurer relating to the transaction. Further, coverage as
.~~rghall -be: afforded :to:the transagtion \is:tonditlonsd" upon ithe “Named- Eptity paying
» onvrwhen-dus any ‘additional premium Yequired :by ‘the ‘insurer relating 1o ‘the transaction.
An entity ‘Isa-“publicly traded entity” 'if ‘any securitles of stich lentity -have :previously

.been subject to a public offering;

:alleging, arising.out..of.. hased: upon, attributable :to, or dn:any; way :Involving, directly

+OF-Indirectly, . .bodlly -injury, :sickness, -disease ;pr.d eath. of-any..person,-or -damage to

-0 destruction. of any.tangible property,.dncluding. the loss.of.. use ;thereof; provided,
however, that this exclusion shaii..not.apply. to Securlfes.Claims;. ..o w

.. (M) for, :emotional , distress, . or, -for..injyry.. from._ libel, . or .slander,. or defamation or
w- s ciSparagement. . or for. injury from a violation Of a. berson’s.right of privacy; provided,
e ww 5 NOMENE this_ axclusion . shall Aot apply .10 any Sscurities . Claim, or., Employment
o - Rragtices Claim; itk S ae ke g RPIPRES
{n} for any actusl, dlleged bF threatenéd " ischarge, dlspersal,” Foleass or ‘escape of
we .o« POllutants; or for any. direction or request to test, monitor, clean up, remove, contain,
s, Te8Y detoxify “or neutralize. pollutants; . provided,. however, ‘this exclusion shall not
wr bk 200l Yo any, Clalm Broyght by’a sequrities holder of the Company in Its capacity as
' such or t6 any Employment Prag AN e

[ TR

1.

yoy o

¢ [RDER R B 3.

.. 49) ., for. violation(s) of any, of the responsibilities, .obligations, or dutles_imposed by the
T Eroployes Retirament “Income Security ‘Act of 1874, the ‘Falr Labor Standards Act

,.: (@xcept the Equal Pay Act) “the National Labor Relations Act, the Worker Adjustment
"""~ and Retralning Notification Act, the Consolidated Omnibus Budgst Reconciliation Act,
i-.:urthe Occupational. Safety and-Health Act-any wules or regulations .of+the. foregoing
1 ¢ jpromuigated thereunder, and :amendments-thereto.or any.slmilar provisions of any
foderal, state, local or forejgn-statutory.: law-.or-common {aw; ‘provided, however, that

this exclusion shall not apply to Loss arising from a Clalm for Retaliation;

I R T A I A I T T I RN
{p) alleging, arising out of, based upon or attributable to any obligation pursuant to any
- yvworkers ~compensation, disabiiity benefits, - unempjoymentcompensation, unamploy-
->ment insurance, yetirement -benefits, :soclal security benefitsior similar law; provided,
n.~howeyar-,%!ms_;-exc_luslon shall. not apply:to Loss:arisingifrom a~Clajm for Retaliation;
nr,‘}“:_\‘: B R N g P LS T AT YO T S A - Wi e Shar s Y3

=31

"UH9) .. With TeSPect 0. Coverage B enly; . L

L A\ T A

(1)  for any actual or at%egéd plagiarism, misappropriation, Infringement or violation

e o O GOPYIIG patent trademark, trade secret or. any.other Intsllectual property

: N " s ﬁgl:‘tsj:\, ) ‘\ ) .Zi,i‘. - ..‘ .:-.\‘ . ::” '.,, ’- e ‘ Nt ‘ . y .‘ N .

« =for-any-actual or-alleged violation -of ‘any law, -whether ‘statutory, regulatory or
common “law, fespecting'eny 'of -the -following " activitles: “anti-trust, business

compeatition, unfair trade practices or tortious interference in another's
business or contractusl relationships;
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{3) _ for the rendering or failure to render any service to a customer or client of
" 7 'the’insured; provided, however, that this exclusion ‘shall not apply to any:

. {I} - Claim solely alleging Employment Practices Violations; .. .
() Securities Claim; or R

-~

oo (i) Claim for the rendering or fallure to render any professional service to
“-r.-' “the extent such professional services errors and omissions coverage has
** been .added.'to. this policy by written endorsement B;g:achgd hereto; or

{4) sesking fines or penealties or non-monetary .renaf against the Company;
- provided, however, that this exclusion ‘shail :npt gppl_y_ fto_"qpy‘ §scurit!es Clalm

et L

el A “or Employment Practices Clalm.” - = v - AR
5. LIMIT OF LIABILITY and REINSTATED LIMIT OF LIABILITY. (FOR ALL LOSS - INCLUDING
DEFENSE COSTS) b et Rt V0 L R, e Y erg i Ppeatzles o8 feeentiete Ay, [NEI T PP

" Defense Costs are not “payable by the insurer In addition to the fimit of liability.
Defense Costs are part of Loss ‘and ‘as such are Subject to the applicable Limit of
Liabllity for Loss. R N R I I R S APR ShAR RL SAE St

St st TSI TE BN LR TR T T S S AT SRSt
.,‘A;-':,~:GQQ§!§|;?B:YQS~~,,. [PV A A TR

“7""The: Limit-of Liabllity stated 'in item 4 of the Declarations’is the limit of the Insurer's

" " Jiability for il ‘Loss, "under Coverage A snd Coverage B ‘comblned, ‘arising out of all

Claims first made against the Insureds during the Policy ‘Perlod and the Discovery

Period (if applicable); however, the Limit of Lisbility for the Discovery Parlod-shall be

part of and not In addition to, the Limit of Llabllity for the Policy Period, or the

- Reinstated Umit as -described below" (if elected). :Further,a' Claim which s ‘'made

i subsequent ‘o ‘the Policy Perfod 'or Discovery ‘Period ‘{if applicable) which pursuant to

-~ -Clause 7(b}-or 7(c) is considered made 'during ‘the Policy :Period “or Discovery "Pericd

- o oeshall also ‘be subject “to‘the -one applicable aggregate limit of ' Liability stated "in ltem

w4 of the -Declarations,- 'or “subject 'to the one “aggregate: ‘Reinstated " Limit if such
© "--Reinstated Limit is applicable to such Claim.: -3 N

. o RS
oty o .-:_!x‘~_‘ e
sy

:.;“'\‘.::s_': DN PR R A S e

. B‘f ,'Re_i'r‘ne‘;,tat‘e__d t‘.l_‘l,n.i_t.of: Llatai}lity e oo o

- '..»; {ln the avent of a Claim under. tisis policy, the -Named Entity .shali -have the right to
-~ .-.:purchase a Relnstated Limit :equal to -the:Limi of -Liabllity ‘stated in Item 4 of the
Declarations. The Reinstated Limit shall be subject to the following conditions: -

* ol ywcThe right 1o elect the Reinstated Limit commences on the date a ‘Clalm is
w7 .. veported to the insurer and .expires on the last day "of the Policy  Perivd;
provided, that in all events, only one reinstatement s permitted under this
policy. The effective date of the reinstatsment shall be the date on which the
“Insurer acknowledges ‘recelpt of the written notice of the insured's election to
‘exercise the reinstatement, =~ * T
2. If the Policy Period. of this policy Is more than .one yeay, then the additional
premium to elect the Reinstated Limit at any time after one year from the
.;.:~ Inception date of this policy shall be.fixed.at 150% of.the premium set forth in
1 v, adtem 7.0f the. Decarations. .Regardless of:the.length .of tha. Palicy Period of this
policy, the additional premium to elect the Reinstated Limit wijthin one year
v oR " dfrom ‘the inception date of'this policy shall ‘be an amount determined by the
e T insurer ‘at’the’time of the ‘election ‘of ‘the ‘Reinstated Limit ‘unless ‘otherwise
7@ et o indicated by written ‘endorsement to this policy. - R
.. 3. ..The Reinstated Limit. shall only-apply.to Claims madse against -an Insured after
<., - the -gffegtive date of the reinstatement and..prigr -to the.end - of  the, Policy

R Pral

FTY
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T period - “or...the... Dlsgqs}aw i’ariqdn i appucpme, 1(‘~'Reinstatement Clalms®);
provided, however, that the Relnstated Limit shall not apply to Claims which

allegea Related‘Wrcngful “‘Act to° Clalm(s) reported to- thg lnsurer prior to the
effective date of the reinstatement. sowel R

. oA oo The (Reinstated . Limit: shall.-be.. the.-maximum Hablilty -of the Insurer for all
v ome st ..;:Bemmtement;--Claims,u.‘me_ :Umit -.of -.Llabliity. -tdescribed in Clause 5A as

w . Applicable to-Claims. made .against: the Insureds .prior-to the effective date of

tha relnstatsmont sha(l not appiy to any Reinstatement Claim

N ,.“5 Upon exarplse of ma Relnstatad Umit ths entlre premlum sat forth in ltem 7
of the Declarations shall be deemed fully. sarned;.the.insureds shall not be
entitled to any return premlium as & result of the exercise of the Reinstated
Umit nor shall any Jof the premium pald for 'the ‘policy bé credtted \towarq the
additionsl premium required to axercise the Reinstated Limit.” iR

i atin ,5 A0 no, event.shall the. right.fo. a_reingtaterpant .apply if..prior_to the. .effective
:;.....; AR date of, thg ralnstgtameut, JShis policy. has, been, cancelled Is ptherwtse not in
"effect, or the Discovery Period has been elected.

Other then as stated above, coverage for Relnstatemem Claims shall be

subject to the same terms, conditions and excluslons of the' po')icy applicabte
.. to. other. Clalms .under-this -policy. .The.:lnsurer canpot. otherwise.modify any
1o tOrms,. conditions, or. exclusions ptgms apo!icy 88 8 \cond!tion of proyiding the
sy reinstatementu ol Iarw

s RETENTIQN cLAuse i A S 1 o e e
.:The nsurer sha!l only«be Ilable for the amount “of. i.oss \arlsing from a CIatm*which is In
-expess: of-the ~Retention -amount ‘stated.dn :item -5 .of -the “Declarations,~such Retention

--vamount <tohe -borne."by. the. Company..or:ithe Insureds~and shall remain -uninsured, with

v regard:£0:all Loss. under:{1)-Cavsrage A ‘or B(l) for:which ‘the Company has indemnified or

-~ + 48 permitted Jorrequired o .indemnify the Individual insured(s) (indemnifiable ‘Loss"), or (2)
Coverage B{i). A single Retention amount -shall--apply -to.jLoss «arising “rom Mall Claims
alleging the same Wrongful Act or Related Wrongful Act.

Subject to the above paragraph, the Retentlon amoums stated ln Item 5 of ths
+Declarations ‘shall: apply.’ In:the ‘event -a-Clalm triggers more than oOne amount stated in

: [tem 5 -of the Declarations, .only the hlghast such *amount sha:l apply, wmcn amoum shall
apply to all Loss -under-such Claim.i> > "™ -

LY g

The :Retention -amount-shall :be ‘reduced In the .avent that ‘an insured consents to the first
.:fSettlement -Opportunity”;: as defined in Clause. 8 by “the percentage dascrlbed in Clause 8,
sub]ect to tha nondmons descrlbed In Clause 8.-

No ,Retention shal! app!y 10. a C!alrr;mwmch s. In the form of a c]vﬂ actlon for monstary

relief and the Insurer shall thereupon reimburse the. Defense, Costs. pald by the Insured, In
the event af:

e gy Yve,

0., a determinptlon of No Uab!litv of ,all msureds o,

W providad bowever, ¢hgt in the case \of (2) abpve, such 1 lmbursement shaﬁ occur ninety
~+(90) days.after:the, date.of. dismissal. or.stipulation as. long asthe-Claim s not re-brought
{or any other Claim which Is. . Subject t10..the same single.retention by virtue of Clause 6 is
not brought) within that time, and further sub]oc; to an unqertaydng by the Company in a
“form accsptabla 1o the lnsurer that” Such ralmbursement “shall "be - pald back by the

-1 “Company to the Hhsurer In the dvent thé Claim {or any other Claim which is subject to the
same single retontion by virtue of Clause 6} is brought after such 90 day perlod and
before the expiration of the statutse of limitations for such Claim.
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7. "NOTICE/CLAINY REPORTING PROVISIONS

tem 8 of. the

Notice heraunder shail be given In writing to the Insurer named in
.. Declarations at the address Indicated in itém 8 of the Declarations,” " .

. -if mailed, the date of malling .shall constitute the date that such notice was given and

«-: proof .of mailing -shall. be sufficient -proof of notice. - A Claim 'shall be considered to
have been first made against an Insured when written notice of such Claim-is received
by-any Insured, -by-the  Company: on -the behalf -of: any Insured : or: by 'the. Insurer,
whichever comes first.

w3

~ T.rel . N, N » . . . - Yo ‘, > .t POV
LR FETRA PLES SR VITULR A T, SR IEN R T AR UL

'shall, ‘as & ‘condition "precedent to ‘the obligations of

F o iithe tinsurer‘under this !policy, *glve ‘written “hotice ‘to “the ‘Insurer of any Claim ‘made
I P A I SR Pt

3

» - iuitiagaingt ‘an Insured 'as 'sqon-as 'prac:th::é:h!e;s ‘and either; " "0 .

Yoae a2, R R T A L N L D L e RS R O R Y AT CL IR T RN PEL SO S

v oil1),: pnytime. .during - the . Policy, . Reriod . or. during .the . Discovery, Period (if
. N “:.': o 'xapp“c.,ab.’e-):qu-‘n‘ e [N [N R I Dt £ a1 e \_':::\ e A e W ey
Al {2) ~'within 30 days°after ‘the ‘end of the Policy Perlod of the Discovery Period

¢ eRhU-Aif applicable), ‘s long ‘as ‘sich Clalm s reported no'iater than 30 days
He Tt after the date ‘such Claim Was first made against an insured, * V0T
. AB) I written notice of a Clalm has been given to the Insurer pursuant to Clause 7(a)
il .above, then any Cisim which is sibsequently made against the insureds and reported
"7l to'the Insurer alieging @ Related Wrongful Act to the Claim for which such notice has
' ~ been given shail be considered made at the time such, notice was given... . ..
v (€} ..M during.the.Policy Peripd or.during the Discovery Period.(if.applicable) the .Company
s +OE NG INSUreds shall. hecome aware. of. any. circumstances -which :may..reasanably be
.- ...axpected .20 .give.rise. to. A, Claim.being mads -against tha Insureds-and..shall -give
. written_ notice, to.the Insurer..of the circumstances. and the. reasons for -anticipating
such g Claim, with full particulsrs s, 1o dates, . persons.and entities. involyad,.then any
Claim which, Is,subsequently, made.against the Insureds:and reported. to.:the .Jnsurer
v ywalleging, arising out of,.based. upon or attributable to.such .circumstances -or-alleging
... »any Related Wrongfuj Act.to.sych. gircumstances, . shall -be cansidered made. at the
time such notice of such circumstances was givan. ... - .+ o0 Lec e

-

8. DEFENSE .COSTS, - SETTLEMENTS, . JUDGMENTS . (INCLUDING . THE..ADVANCEMENT OF
. DEFENSE.COSTS)...... .-y, oo et e v e meva et

R T T R T W AL TN

The Instirer does not assume any duty to defend. The Ingureds shall defend and, cantest
any Claim madse against them. T e U

. .Notwithstanding .the foregojng, the Insureds shall have the right o tender the defense of
:the Claim to.the Insurer, which. right shall be exercised In writing by the. Named Entity on
behalf of all Insureds 1 the Insurer pursyant to the notice provisions of Clause 7 of this
. policy. This_right shall terminate.if not. exergised within 30 days of .the .date. the. Claim is
first made agalnst an.Insured, pursuant to Clause 7.0f the policy. . Further, from the date
.. tha Claim. Is. first made against the .Insureds.to the date when fhe Insurer accepts the
.. tender of.the defense. of such. Claim,. the Insureds shall take no. action, or fail.to.take any
. reguired. action, that prejudices .the rights. of, the Insureds .or.the Insurer.with respect to
~ such Claim. . Provided that.the Insureds have complied with .the forggoing, the.insurer-shall
be obligated to assume the defenss of the Claim, even if such Claim Is groundiess, -false
or fraudulent. The assumption of the defense of the Ciaim shall be effective upon written
confirmation sent thersof -by ‘the insurer to the :Named Entity,»Once the -defense has been
so tendered, the Insured shall have the right to effectively associate with the Insurer in the
defense and ‘the hegotiation of any settiement of ‘any Claim, Subject to the ‘provisions of
this Clause 8. However, the insurer shall not be obligated to defend such Claim after the
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Uimit of Liability has besn exhausted, or after.aninsured's rvejection . of -a-Settiement
Opportun!ty as daﬂned 5n thla Clause 8. otz

When the Insunar haa nqt nssumed the defense qf ,g C!almmu(sumt to this Clansa 8 the
insurer shall edvance nevertheless, at the written request of the Insured, Defense Costs
. prior-ta:the final-disposition of:a Clalim.:Such:advanced:payments by ‘the“Insurer-shall be
.+ wrepaid.:to. the ‘nsurer-by the -nsureds ori:the “Compeny;  Saverally: accordlng "o thelr
. yespective interests, in the-event:and to:the extent-¢hat the:Insureds ‘or the Company"shail

# ‘not be ‘entitled under:the terms and conditions of this policy to pavmsnt ‘of such:Loss.*

R A A R R S P o

The Insureds shall not admit or assume any Hability, enter into any settiement
.agresment -stipulate. o -any. judgment, .ar Incur any..Defense -Costs without the.:prior
- written consent.of. the.-insurer.. Only..those, -settlements, stipulated judgments and
Defense Costs which have heen:consented.to.by.the.Insurer.shall .be:raecoverable as
Loss under the terms of this poficy, The Insurey’s consent shail not be unraasonably
‘withheld, provided ‘that the Insurér, ‘when it has not assumog ‘the defense of a Claim
pursusnt to this Clause 8, shali be entitled to effectively ‘associate in the defense and
..[£he negotiation, of any. settiement .of any.Clalm, .and. provided. further-that in all events
.. the Insurer. may, withhold. consent ta_any Settiement,. stipulated judgment or Defense

"Costs, or any.portion ms{aofhtq the 9xtenx such Loss Is not coyered under the terms
of this policy.

Tne 1n§urer §nall ‘hays the rlghg tg\ effactiyqu‘ asspc;qte w!th th,a CQmpany‘ !n tha defanse
"of ‘any Claim,, ﬂlﬂt ,appears reasonably Mkely. to, involve. the, lnsurer,.)ncludlng put not fimited

" {o negotiatl,pg 8 set:lement. “The {;ompany and the. insureds. s}xal! lee the. Insurer full
coopgration and such Information as it' may reasonabty requ!re

“Jf “the “Insurer-recomments '3 settiement’ wltpln “the’ poncy’s appj!cablo ‘Limit. bf Uablitty

g whlch is acceptable t0 ‘the cia!mant (a "Setttement Opportun!ty'), and the lnsureds consent

“"to ‘such " settlement, then ‘the Insured’s applicable ‘retention “amount shali "be ‘tétroactively

““redyced by ten ‘percent {10%) for Buth ‘Loss. ‘tt shell *be a condmon 10 sqch ‘redpiction that

= the™ lnsureds ‘must” “cbnsent to ‘such ‘setttement “Within’ thirty (30) ‘dayg of “the date the

~1nsureds ‘are first imbte™ awara of the* ‘Settiement ° Opportun’itv, Q. ‘in’ the, tase of a

wSettlement Opportunity which arises from g seﬁlemem ‘offer. by the clalmpnt, ‘then within

“* the 'time permitted by ‘the’ clalmant t0 accept such settlemgm “offer, but ln al] events no
later than thirty (30) days after the Settlemént Hifer was made. .

* However,"Y & *Settiement® Opportunitv “arisesand the “Insureds " do: ‘not consent “to the
settlement within the time prescribed above, the retention amount’‘shali'‘rémain the

..Bpplicable_amount set forth In_item 5 of the Declarations, even Jf. consent. §s givgn to a
‘subsequent Settlement Opportunity

Furthermors, In the event the Insureds do not consent to the ﬂrgt Settlament Oppoﬂun}ty
“within' the time prescribed then, subject to’ tha applicgme ‘nmit of, Nability, . the. Insirer's
* Tiability *for"all 'Loss’ n ‘account’ “of $ich Ciaim ‘shall ‘not ‘excesd; (1) ‘the amount “for which
- the 1nsurar could ‘have setﬁed such CIa!m plus’ Defense Gosts lncurred as of the dpte ‘such
settlement was proposed in wrmng by “the 1nsur;er, ("Sattlement Opportunity Amount’) ‘plus
“(2) 50% *of “covered Loss ' in" ‘xcess “of “siich Ssttlement Opportuntty ‘Afount, 1t belng 8
* condition ‘of ‘this !nsurance that me rsmaip!ng 50% of. suph Loss excess of the Settlemant
- Opportunttv Arnount shall be carried by -the Compauy and the tnsureds at their own risk

and’ be uninsureg_ Notwiths!anding the foragomg,“th;s paragragh shau hot app:y until the
Settlement Oppo unfty Amoun eds, the ouint _t d § of the
: “Declarations # " N o

9 ‘PRE-AUTHOB!ZED DEFENsE ATTQRNEYS VFOR DES'GNATED CLAIMS L _
" “nis clause, appiies. ‘only toran. EmpIOyment ‘Practices.Claim. or.a. Securines CIaim (each of
. the foregoing hereinafter reforred o as.a “Designated Clalm®). ...
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-, “lead counsel” In conducting the defense. of the Designated.Claim. . ... .
.. P LY 3 . - . M oot xw-""g‘v':""“"‘ L

10. DISCOVERY ‘CLAUSE '* ** ™¥™ii weii ou 8 aiyinn 330 i &

\u

- Affixed as Appendix A hersto snd :made s part of this policy Is a list or lists ‘of Panel
- Counsel law firms ("Panel Counsel Firms*} from which a seiection of legal counse! shall be
made to conduct the defense of any Designated Clalm wagainst-an Insured -pursuant-to the
terms set forth bslow. Coheee o et

In the event the Insurer has assumed the defense pursuant to Clause 8 of this policy, then

the Insurer shall select a Panel Counsel Firm to defend the insureds. In the event the

Insureds are already defending 'a Designated Claim, then the insureds shall. select a Panel

Counsel Firm to defend the Insureds, ~ * ' o )

The seiection ‘of the Panel ‘Counsel Firm, whether done by the Insurer or the Insureds,
"+ shall bs from the list of Panel -Counsel Firms designated for the ‘type of Claim and be from

" +the jurisdiction in.which the Designated Clalm is brought. in the event a Designated Claim

- is brought in a Jurisdiction not ‘included ‘on ‘the appropriate "list, the selection ‘shall be

------ made drom ‘a listed jurlsdiction which is the nearest geographic jurisdiction to either ‘where

sthe Designated -Claim :is ~maintained ‘or° where " the “‘corporate “headquarters ~or ‘state of

" -dormation of ‘the Named ‘Entity-Is located. In such -Instance, 'however, the Insurer ‘shall, at

- the 'written request of the ‘Namad Entity, assign a non-Panel Counsel Firm of the Insurer's

* choice'in the jurisdiction in which the Designated Claim is ‘brought to “function ‘as “local

counsel® on the Designated Cialm to assist the Panel Counsil Firm ‘which will function as

e e

Teaad oartegary w3y RT3 L LT ST Y L
With the express prior written consent of the Insurer, an Insured may select (in the case of
- the Insured -defending the Claim}), or cause the Insurer-to select {in the case-of the insurer

- defending -the Claim),-a Panel-Counsel Firm :different from -that seiected ‘by -other Insured

dsfendants If such selaction is required ‘due to an:actual conflict ‘of interest :or is otherwise
reasonably Justifiable.

B R I L AR S e FE R SR S L
The list of Panel Counsel Firms may be amended from time to time by the Insurer.
However, no change shall be made to the specific list attached "to ‘this policy during the

Rolicy Period without.the consent.of the Named Entity, ... &

FRAE]
Wi

BT R

_Except as Indicated below, If the Named Entity sﬁqll cancel or the Named Entity or the

* insurer “shall refuse to Tenéw ‘this policy, the Named Entity shall 'have the, right to a pericd

‘of “either “one, two “or three’ years following "the “effective date ‘of ‘such_cancellation or
nonrenewal ‘upon payment of the respective “Additional Premium Amount” ‘described below
(herein referred to as the “Discovery Period®) in which to give to the Insurer written notice
of Clalms first made .agalnst the.Insureds during said -Discovery Period for any Wrongful
Act occuiring prior to the end of the Policy Period and otherwise coverad by this policy.

- The rights contalned-in this paragraph 'shall terminate, however, uniess ‘written notice of

- such -election togsther with ‘the additional premium due is received by tha Insurer within
30 days of the -effective date of -cancellstion or nonrenewsl."The Additional Premium for
the -Discovery -Perlod shall be fully sarned at the ‘inception of the Discovery Period. The
Discovery \Period is -not cancelable. -This clause and the rights contained herain ‘shall hot
apply to any cancellation raesulting from non-payment of premium, «».° * & 3¢ w0 0wk

-

The Additional Premium Amount for: (1) one yesr shall be 75% of the “full annual
premium?; {(2) two. .years shail.be.150% -of the “full annual premium®; (3) three years Shall
be a reasonahle premium..amount to .be wmutually: agreed. upon «by -the - insured :and the
insurer. As used herein, “full annual premium® means the premium level in effect
Immediately prior to the end of the Policy Period. AL

" In the ‘event ‘of @ Transaction, ‘as ‘defined in ‘Clause 12, the ‘Named Entity Shall have the
“right, ‘within 30 days ‘before ‘the ‘end “of the "Policy Périod, to request an offer from the
~insurer “of a -Discovery” Period “(with “respect to Wrongful ‘Acts ‘occurring prior to the

- effective “time -of the Transaction) “for & period of no less ‘than three years Or for such

68462 (8/97) EQPY 13

o d e g e

S g D




)

3
[
ot

s e g

AR

R X3
13. SUBROGATION

«:+:longeror shorter :period “as. the Named “Entity-‘may wequest.*Tha_Insurer 'shall ‘offer ‘such
++ ~Discovery -Period pursuant:to :such:terms,’ conditions *and" premium *as’ the Insurer. may
-+ reasonably-decide. : In:the-event 'of ‘a Transaction, the right:to a‘Discovery Period ‘shall not
otherwise exist except as indicated in this paragraph, WL b A
“'J“QMQE‘MT'QN cMUsE B N M R T UL L R S TR S L St -."
i BIEPEEEL I L IR “5aes, sy o PR 5w 4 st LN, . LR BT RS fatey T
... This policy may be canceled. by the Named Entity. af, any, time..only by mailling written .prior
notice to the Insurer or by surrender of this policy ta the.Insurer. or. its authorized agent.
.~ This_ policy may. be canceled.by or-.on.<he. behalf -of: the.nsurer only in the-event of
s nonpayment .of .premium by .the.Named -Entity. In .the .event :of:non-payment of premium
.-.by the Named Entity, the Insurer.may cancel this-policy- by -delivering ¢o the Named -Entity
.+ :or.by mailing to.the Named. Entity,.by .registersd, . certified, or -other.first class mall, at the
+..;-Named, Entity’s. address. as.showp In item .4 of the :Daclarations, written -notice -stating
. ;when, pot .less. than..30.days. thereafter, the cancellation.shall ‘be .effective, -The.malling of
-such .notige as, aforesald.shall.be. sufficlent proof -of -notice: The Policy -Perlod terminates at
.~ ihe..date -and. hour.spacified .in such notice, or-at the-date.and time:.of surrender.' The
v Insurer: shall -have.the right to..the premjum:amount . for the.portion :of the Rollcy. Period
- during which the policy.was, in #ffect.» w:i- e o il i R TS

ean In REALY

If this policy shall be canceled by"the Named Entity, the Insurer shall retain the customary
. Short rate proportion of the premium herein. . . ... e e i s

’ ;.:J.f=the'period -of limitation relating to the giving ‘of notice :is prohibited ‘or ‘made vold by any
- :1aw controiling .the:construction thereof, such® period :shall be deemed to “be.amended so
-+ 88 10 be equal to the minimum period of Imitation ‘permitted :by :such lgw. - yanms By

12. CHANGE IN CONTROL OF NAMED ENTITY LT

N . A
R T S S AT O TR SR R I ST IO RSN CACAS Rl
(- ¥ during the Pofley FeOf:. . . Uil ik na b 5 s e i i,

a  the Named Entity shall “consolidate. with or ‘merge into, o “seil ‘all or
substantially all of its assets to any other person or entity: ot graup.of persons
or aentitles acting in concert; or

L O AL O T T A T T T R R

3 1, ANY..PRrSON. O entity. or.group. .of parsons .or.entities. acting in.congert. shall
.. acqulire -an .amount..of, the .outstanding securitles. .repressnting .mors :than .50%
,:0f .tha. voting, pewer. for. the. election, .of, directors. .of, the..Namad .Entity, or

. -acquires.the voting rights, of such en amount.of such. securities; ..., »

wrlearty

“*(elther ‘of the ‘above events hersin reforred ‘1o ‘as"the “Transaction”),
WL, e e e, e ey R e O e R TR DA R I R XS B Jo Rs

[T N N Y

LI PO R

. ;:t'hen this policy- éhau continue In full force and effect as to “Wrongful "Acts occumng ‘prior
10 the effective :time of -the - Transaction, ‘but-there "shall :be no coverage afforded by any
- provision of this policy for any:actual or alleged Wrongful Act ‘occurring: Bfter the ‘effective

-+ time:of the <Transaction. This ‘policy \may not-be: canceled after the -sffective ‘time ‘of the

- Transaction and -the -entire :premium for.-this-policy-'shall ‘be deemed ' eamned~as of ‘such
time. The Named Entity shali~also have ‘the right 'to: an offer by the Insurervof a Discovery

Perlod described in Clause ],(3 of the policy. :
AR EE I LO FA Us DAL AP D

5
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2 The: Named * Entity “shall"glve: the Insurer'iwiittén“otice ‘of ‘the “Transaction “as™“soon as
s+ practicable, but 'not {ater-than 30:days after the ‘gffective-date of ‘the Transaction;’ * "
-, It T e N e N T D N S N

T .

N 2 LRI L DI TR S

- In_the.event .of :any..payment under. this .policy,.the insurer..shall- be -subrogated: to the
..+ extent of such payment.to gil.the Company’s and the Insureds’:rights of recovery thereof,
. and the Compeny .and the jnsureds shall .execute.all papers-required.and- shall do. every—
. thing that -may. be. necessary to securs..such rights, including . the -exscution ~of - 5uch

documents necessary to enable the Insurer to effectively bring suit in the name of the
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: Company or:the Insureds. --In:no event, however, shall the Insurer exerciss lts rights of
"::subrogation agalnst-an Insured under -this -policy unless such ‘Insured -has been convicted

H . ..:of :8 -criminai -act,~.or been determined 0 have committed a ‘dishonest, fraudulent act or

- .nwiliful violation -of -eny statuts, -rule or-law, or.obtained any-profit ‘or.advantage 10 Which
- . uch Insured was not degally antitled, «n.i, .~ v Lo el e D e s mer e

e, . e

14. OTHER INSURANCE . AND INDEMNIFICATION ... - .- - IR
" - Such ‘Insurance "as is provided 'by this policy ‘shall ‘apply only 'ss ‘excess over,any, other
"' Valid and ‘collactible Insurance, ''This policy Specifically shall be excess of any other policy
“’pursuant to which any ‘Other. insurer has a duty to defend a_Claim for which_this. poiicy
.3 \may be obligated to pay Loss."\" " T T
~In the event 'of ‘a"Claim "against ‘an ‘Insured “arising “out of his or ‘her‘service as a director,
* *-officer; trustee or'gdvernor-of an Outside Entity or 'en Employment ‘Practices Claim against
“+a'leased ‘Employee as ‘described “In“définition {f) ‘of Clause ‘2, coverage ‘as 'is ‘afforded by
* *this ‘policy ‘shall ‘be Specificaily excess of indemnification ‘provided ‘by such OQutslde Entity
“*:ior-such “leasing ‘company ‘and “any*insurance “provided ‘1o *such Outside Entity ‘or “Such
*-leasing company, ™ "o Ta D i ooax BLE b cednalmteions B

IS O ALY

(Y e Yt S yeler ey n
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-

v

o ey Sre pene, 1t
LT T PR A ‘e

SR te . . B L T L N S R N S L R T RTINS I )
Further, in the event other insurance Is provided to the Outside Entity 'or -leasing company
referenced in the above persgraph, or Is provided under any pension trust or employes
-~ "benefit ‘plan fiduciary liability Insurance policy,"and such other Insurance I$ provided by ths
" “Insurer ‘or 'any membar ‘company ‘of American ‘International Group, inc, {AIG) (or-would be
' “provided but for-the application *of the retention “amount, exhaustion ‘of the limit ‘of Jliability
or failure to submit & notice ‘of a"Claim) then the Insurer's maximum “sggregate 'Limit of
Liabliity for all Losses combined in connection with a Clalm. coyered, in_part or in whole,
by this policy and such other insurance policy Issued by AIG shall not ‘exceed ‘the greater
«~:Qf. the Limit of Liability. of this.policy or the limit .of. liability, of such.other AIG .Insurance
PO"‘C'Y. R, ‘ BTt samd s o ‘- : By Tt . oo

TRl R R IR R A N 1Ay s 1
3 ! 3 Yo ES IR IS SN N N
15 NOTICE AND AUTHORITY ; .
B Y N Y N N A TS REETRCS NN Sosnties

It is agreed that the Named ‘Entity shall'act-on bshalf of ‘the Subsidiaries and all insureds

with respect to the giving of notice of a Claim, the glving and receiving of notice of
- "“cancaillation,” the ‘payment ‘of premiums “and theé ‘receiving of any return premiums that, may
*  become due -under this policy, the’ receipt ‘and ‘acceptance of any endorsements issugd to
*"*Yorm ‘a ‘part 'of this policy, the exercising or Weciining of the right 'to tender thg defense of
" ""a Claini to ‘the insurer and ‘the exercising or declining ‘of any right to a Discovary Perlod or
: Reinst’a39d Limnus 4 '*1: el tain 4y “ \ ERRAN CRYE RN .i.“."u.’: i *:..' VR e TR e It T

16. ASSIGNMENT

This policy and sny and all rights hereunder ars not asstgnabip without the

ritten
consent of the Insurer. T PR

. bt
naal BOtEN A A T &

17. DISPUTE BESOLUT!ON PROCESS it R wy el BT
.. .Tne nsured. shall .have.the, aption,.in hs sole discration, to submit all disputes or

- . . differences . which. may.arise under.or.in.connection with this policy, whether.arising befors
.~ Or after, termination of this.poligy, including.any determination of the amount of .Loss, to
. the. glternative dispute resolution process ("ADR") set.forth in this clause. . ey 1

The Insureds may elect the type of ADR discussed balow. The Insurer agrees to submit to
., the ADR process. chosen by the.lnsured, Once selected, the ADR cannot, be terminated
. prior.to a determination without the Gongent of the Insured and the, Insurer. . " © "

LT R S A LU SRS P A T N A
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++ +There ~shall “be-two -:cholces ‘of 2ADR: - (1) “non-binding - mediation® administered-by the
»++~American -Arbitration Assaciation,In which.the:Insurer and :Insureds:shall-tryIn:good:falth
5. wto settle.-the -dispute by ‘medistion under-or~in-:accordance with its: theh-prevaliing
+ +.*Commercial -Mediation--Rules; ‘or-{2) ‘arbitration : submitted+:to “the *American: Arbitretion
Association under or in accordance with its then-prevalling **Commercial Arbitration Rules,

in which the arbitration panel shall be composed of thres disinterested Individuals,  In
either medlation or arbitration, the medlator(s)“or ‘arbitrators ‘shall ‘have knowledge of the
..1.40g8l, corporate management, .or, Insurance, Jssues, relevant, 10, the, matters. in. dispute.; The
....megiator(s) or arbitrators. shall also glye due. Gonsideration %o, the, general..principles.of the
.~Jqw, of the state where the Namad .Entity, is Incorparetad or.formed in.the .construction or
Interpretation of the provisions of this policy; provided, however, .that the..terms,
conditlons, provisions and exclusions of this policy are to be construed in an even-handed

., ~fashion.In the.manner most consistent..with .the. relevant - tarms, :conditions,: provisions or
-~ 8xcluslans of the policy.. In the:event of.arbitration, the decision of, the arbitrators.shall be
- .final.and .binding .and. provided to bath.parties, :and <the. arbitrators’ award..shall.not:Include
... Attornays fegs. or. other.costs. .In the event.of medlation, elther: party.shall thave ithe right to
- commsnce & judicial proceading; ;provided, however, .that -no :such Judicial .proceeding -shafi
he commencad until the mediation shall have been terminated end at jeast 120 days shall
have elapsed from the date of tha termination of the medietion. In ail events, each party

Tat povhtlox ) hMilaR

- ghall share-squally the axpenses of the ADR. = (L #iianasy i ta telivs 3
TS T D heent N Danme e alingy Tnainoraal, gn ety R T R MR IT AN
...+ Efther. cholce. of .. ADR. may..be..commenced...in.-New. -York, . New - York; -Atlanta, -Georgla;

1o Chicago, llingjs;-.Denver, Colorado; .or:in ‘the.state dndicated . in Jtem.1. of-the -Declarations
- i;page.as.the malling -address.for- the Named .Entity.: - The .Named:Eptity: shall. gct .on. behalf of
- 8ll. Ingureds.in-daciding 10 procesd with ADR ynderthis.slause, . . mimes o] wiidr o

18, ACTION AGAINST, INSURER, .,

*Except'as provided In Clause 17 of tha policy, no action hall lie against the Insufer unless,
as a condition precedent thareto, there shall have been full compliance with all of the
terms of this policy, nor until the emount of the insureds’ obligation . to..pay, shall..have

heen finally determined either by Judgment against the insureds after actual trial or by
- iwrltten, agreement:of the Insureds,.the. claimant and the dnsuper.> s 2oy b

EATEAL NARE AN FIRtYS 4

[ . .
tins h .,

.

Yoy ty 41
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=
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Ty asierty ve, 0N A Y e T TR TR L S S TN DTS SANTER S 1Y REEERLATR WA

. ANY.. REFSON..Or organization, or, the .legal representative. thersof who .has. secured, such

« +Judgment.or. wiitten agreement shall thereafter: be, entitled.to, recover.under.his .policy to

. the gxtent. Q;-Jé‘!!i- Insurapce, afforded. by this. policy. .o, person,or, organization shall-have

. -Bny.right.under- this. policy 10.join.the insurer as:4.party 10 .any_action.against.the.insureds
or the Company to determins the Insureds’ Hability, nor shall the Insurer. be.implsaded by
the Insureds or the Company or thelr legal representatives. Bankruptcy or insolvency of

the Company or the Insureds or of thelr estates shail not relieve the Insurer. pfany.of jts
obligations hereunder,

t + S hn A L. ‘. e Ar

19. REPRESENTATIONS AND SEVERABILITY B

Leotes, RRTT

Ceaty

In granting coverage under this Policy, it Is agreed that:the:insurer :has: relied upon the

statements and representations contalned in, the application for this policy (including

Jmatérials ‘submitted thereto “and, If this'is“a renewal “application, all “such’ preyvious policy
» “applications Yor Which. this”policy is @' fengwal) ‘as " bélng accurate “and ‘complete. All ‘such
* statements ‘and representations ‘shall bg ‘deemad ‘to be ‘materisl to the ‘risk assumed by the

Insurer, are the basis ‘of’ this“'policy and ‘are "to ‘be~considered ‘as “incorporated ‘into’ this
“h ~.‘p‘°\n~c‘¥. Bt it . el \*_-:":“ r NS g et enar oW “ et ez ot s gt

~

RS IR S D N RN AT Y

S

.and ] representations, “no ‘knowledga...or. infarmation
except for those person or persons who executed the
application, shall be Imputed to any other Individual Insured. If any person who executed
the application knew that such statement or representation was inaccurate or incomplets,

042 8/97)__COPY S 38
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then this policy will be void as to all Insureds other than Individual Insureds who are
“non-employse Directors” of the Company and who did not parsonally know the statement
Or representation to bs Inaccurate or Incomplete. (The term “non-employee Director® shall
have the mesning described In Securlties & Exchange Commission ruies or regulations
promulgated pursuant to Section 16 of the Securitles Exchange Act of 1934),

20. WORLDWIDE TERRITORY

This policy shait apply to Claims made agsinst an insured anywhere In the world,
21. HEADINGS

The descriptions In the headings of this policy are solely for convenience, and form no
part of the terms and conditions of coverage.

68452 (8/97) w:(29}3Y 17




APPENDIX A
SECURITIES CLAIMS PANEL COUNSEL LIST

In consideration of the premium charged, it is understood and agreed as follows: The
Information in our Panel Counsel lists/appendices Is now accessible through our online
Pansl Counsel Directory at http://www.briefbase.com/default.aspx st the “Panel Counsel”
tab. To access the applicable online Panel Counsel Directory, pleass go to the waebsits,

click on the "Panel Counsel” tab and then click on the *Directors & Officers {Securities
Claims)” link

References in this policy to list of Panel Counssl law firms or related appendices are

deemed amended to refer to the applicable Panel Counsel Directories at the websits
referenced above,

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

Revised {6/08)

COoPY



APPENDIX A
EMPLOYMENT PRACTICES CLAIM PANEL COUNSEL

in consideration of the premium charged, it is understood and agreed as follows; The
information in our Panel Counsel lists/appendices is now accessible through our oniine
Panel Counsel Directory at hitp://www.briefbase.com/default.aspx at the “Panel Counsel”
tab. To access the applicable online Panel Counsel Directory, pleass go to the websits,
click on the “Panel Counsel” tab and then click on “Employment Practices Liabillty” link

and select the applicable Pane! Counsel Directory, either the “4~87 Monoline/Public
Companies” link or the "Private Edge” link

References in this policy to list of Panel Counsel law firms or releted appendices ars

deemed smended to refer to the applicable Panel Counsel Directuries at the website
referenced above,

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.,

Revised {6/08)

COPY
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¢ ENDORSEMENT#. 7 1

This sndorsement, effective -72:07-a.m. . ; Febraary 23, -2009. ..
policy number  07-589-00-76 R A LTS

3 forms .a part of
issued to TNDALEX HOLDINGS FINAKGE, INC. o

by Illinois

National Insurance Company ~'= %" * 7%= i o

Wit ot

L o T e

[

T e A MENDATORY ENDORSEMENT . .V .

Wherever used In this endorsér'n'ont: '1) ""‘\.f:ré:', ;1;5'; "czu'xr",'and 'l}isu}er‘ mean the insurance
company which Issued this policy; and 2) *you’, “your”, “Named Insured®, and “Insured”
mean the Named Corporation, Named Organization, Named Sponsor, Named Insured, or

Insured stated in the declarations page; and 3} “Other Insured(s)* means sll other persons
or.eptitles afforded .coverage under the.palicy. : * ~: 0 5o s saie s, :

*. CANCELLATION AND NONRENEWAL ~ * "

LERIPRE

A The cancellation condition"of this policy is replaced by the foll

owing:
CANCELLATION =~ 7% % ‘

W

. -, o . Lu hd
TR AN N1 A S [P R T

1.7 "The Named Insured maycancelthispo!!cvbymal!mgt‘othe Insurer advance

written notice of cancellation. ~ ~C T T T TTURTRE D

B A I T .

2. if this policy has been.in .effect. for sixty.-(60) -days. or less, the Insurer may

cancel this policy by mailing to the Nemed insured written notice of
Canceliation at least; T N . e ey

8, Ten (10) days before the effective date of canceliation I the Insurer
cancels for nonpayment of premium; or

b.  Thirty (30) days before the effective date of cancellstion if the Insurer
cancels for any other reason.

3. If this policy has been in effect for more than Sixty (60) days the Insurer may
cancel this poilcy only for one or more of the following reasons:
8, Nonpayment of premium;
b.  The policy was obtained through a materlal misrepresentation;

C.  The Named Insured or Other insured(s) have violated any of the terms
and conditions of the policy;

The risk originally acceptad has measurably increased;

...... RO

(R Spnl Srees R

Certification to the Diractor of Insurance of the loss of reinsurance by
the Insurer which provided coverage to the Insurer for all or a
substantial part of the underlying risk Insured; or

{ A determination by the Director that the continustion of the policy could
" place the Insurer in violation of the insurence lsws of this State,

*+ o If the Insurer-cancels this policy based on one or more of the above reasons
" ‘except for nonpayment of premium, the Insurer will mail written notice to the
- Named Insured at Jeast sixty (60) days before the effective date of cancellation.
When cancellation is for nonpayment of premium, the Insurer will mall notice

at least ten (10} days before the effective date of canceliation.

END 001 %

52142 (1/93) COPY -1-



2

EMDORSEMENT#:

4. --The {nsurer will‘mall the notice to the Named lnsured and the agent
at the last addresses known to the lnsurer _—

5.  Notice of cancellation will state the effectlve date of cahéeilation and a
spacific expianstion of the resson or reasons for cancellaticn. Tha poflcy
period will end on that dats, ... Vs i et -

L e N L RN RE SR ETY

6. It this policy Is cancelied, the Insurer wili send the Named insured any
premium refund dus. If the Insurer_cancels, the refund wiil be pro rata. If the
Named Insured cancels, Jthe refund mgy be lgss than pro rata. The cancellation
will be efiective sven 1f the. insurer. has ‘not ‘made ‘or offered a refund.

o _7. Proof of mamng wm be sufﬁclent proof of no;tce
s The fp)low{ng is addad. ;
NONRENEWAL ne

1. i the lnsurer dec:des not to renew this policy, *the lnsurer “will * mail “written
notice stating the, .reason for ponrenewal. to the. Named Insured’s fast mailing
address known to-the Insurer at loast ‘xty (60) days before the axplratton date
of the_palicy, A copy of the.notice, will alsp he.sent 10, e o N

a  The broker, If known to the Insurer, or the agent of reqpf.d;. and.

b, The last known mon:gagae or, lienholder ngmed in ¢ ,:pqlicy at the last
™ “mailing ‘addréss known to the lnsurer N

. This paragraph floes not apply i the lnsurer has manifestsd a wimngness
NI 0 Yensw directly to the Namad Insured,”t”

or broker

R TR RTINS RAITE A

B S

All other terms, conditions and exc!usions remaln unchangad

END 001 -
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The Policy is-‘hérehy ‘smended ég follows: =1+ .- SIARACAIETEMLIE IR UGS S

with the following:

Clause' 2.. DEFINITIONS.,

o3

iirise ENDORSEMENT# 02 v

This Sndorsemant,stecive 72:01 'a.n " Febriany 29, 3009 * "oiews 4 part of
policy number (7-§89-00-75 e
Issued to JNDALEX HOLDINGS FINANCE, IHC, ‘

Ly LE N

LU I S AR . LAY,
. ’ N P N o eee Y
T A L A I S CRPRERY

TS TR i S T T

by v 21linois Hational Insurance Compapy -~ -+ L A 3
....". "THIS ENDORSEMENT CHANGES THE POLICY, PLEASE READ IT CAREFULLY.

“ILLINGIS AMENDAYORY ENDORSEMENT - -\

cen WD

L A P

Clause 2. DEFINITIONS, Item (8) “Defense Costs”. 'isac.l'eleted In its-entirsty-and replaced

S iR

PR

.‘ o, 48)... Defense Costs”.raans -reasonable_.and .necessary. fegs, costs .and. expenses

o w Ronsented.. to,. by . the..Insurer. (Including. premiums..for..any .appeal bond,
» v, @ttachment bond or.similar .bond, but without any obligation -to .apply. for or
furnish any such .bond) resuiting solely from. the. investigation, adjustment,
defense and appeal of a Ciaim against the Insureds, but exciuding salaries of

« ~vay . officers or Employees.of the Company orthe Insurer, " 1. 7 .iwv wnt o
-tem. (k) Loss” I3 dejsted In its entirety and replaced with the

foljowing: .. .. ... oenes. e d A

g 3 .
RN R I A N RS A R R L T

.7 Less” means. dameges. {including. back - pay. and .front pay), ..judgments,
= L Settlements, post-iudgment interest, and Defense .Costs; . howsver. Loss shal
", ..ot incjude: (1) civil or ceminal fings or penalties imposed, by law; .(2) taxes;

(3) any amount for which the Insurads ars not financlally tiable .or. which are

without legal recourse to the Insureds; {4) empioyment-related bensfits, stock

s hee.n: ODUiONS, perquisites, deferred .compensation or:any -other ‘type.of:compensation
wes wm e Qther. than . salary,. wages or. bonus . compensation; - {5) -any :liability ..or costs
«w .- Jncurred. by @ny ‘Insured, to- modlfy -any building or- property .in. order to make

- enwn, sSald -buliding .or property more .accessible -or-.accommodating 1o -any..disabled

person, or any.jlabllity .or..costs JIncurred -in-connection with -8ny.aducational,

sensitivity or other corporate program, policy or seminar relating to an
- yyEmployment -Practices "Claim; or{6) ‘matters ‘which ‘may:be deemed .uninsurable

under the law pursuant to which this policy shall be.construed, & i, Gasn e

if an additional premium Is ‘stated ‘in“item"7 of“the Declarations ‘page, then

Loss shall specifically include, {subject to the policy’s other terms, conditions

- ‘and exclusions, including but not “limited “to "exclusions relating to personal

* "'profit or-advantage, ‘deliherate ¥raud,”criminal “acts of ‘wiliful ‘violation"of any

"+ " statute, ‘rule or regulation) punitive, exemplary “and multlple damages (including

© ' thée multiple or “liquidated “damages ' awards under the Age ‘Discrimination in

" ' Employment "Act and the Equal Pay Act). "It is further understood and ‘agreed

that the enforceability of the foregoing coverage "shali ‘be governad by such

applicable jaw which most favors coverage for punitive, exemplary and

" ‘multiple damages. If ‘an additional premium 'is not stated ‘In item 7 of the

" " Declarations ‘then ‘Loss shall not include punitive, exemplary ‘damages or the
multiplied portion of multiple damages. ~~ @~ ‘it et e TN

Yo

END 002 -.
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ENDORSEMENT# ~.2- 2"} (continued)

Clause 10, DISCOVERY CLAUSE, Is deleted In its entirety and replaced with the following:
10. DISCOVERY CLAUSE ah

Except as indicated bsiow, if the Named Entity or the Insurer shall cancel or the
Named Entity or the Insurer shail refuse to renew this policy, the Named Entity shall
have the right to & period of either.one, two or. three vears following the effective
date of such cancellation, or nonrenewal upon payment of the respective “Additional
Pramism :Amount”, descrined .below . (herein: refeyred. 1o as ithe:Discovery.Period®) in
which to give to the Insurer written notice of Claims first made against the Insursds
during sald Discovery::Period.-for:any Wrongful :Act pecurting :prior to the end of the
Policy Perlod and otherwise covered by this policy. The rights contained In this
paragraph shall terminate, .howgver, unless written .notice-of such eiection together
with the additional premium due is received by the Insurer within 30 (thirty) days of
the effective date of cancallation or nonrsnewal. The.Additional -Premium - for-the
Discovery Perlod shall be fully sarned ot the inception of the Discovery Period. The
© ~Discovery-Period:is not cancelable, - +»7 e ent e URSRITNRGGLG T wnwy,

S

The Additional Premium Amount for: one (1) year shall bs 75% of the “full annual
T T-premium”; two (2)‘years ‘shall 'be “150% ‘of ‘the “full ‘annual premium*; three (3) years
.7 shall*be a’reasonable ‘pramium“amount to ‘be ‘utually "agreed upon by the Insured
" " end'the ‘ingtrer: “As used hereln, *full annual premium” means thy premium level in
(RIS . effect. Ir.nmadiat\ely’*p(ior tO "t‘he gnd’ :bf thé':?o.“gvupaﬁqd-" ::~ er 8 v 17D

ER RS 3 SR

In the svent of a Transaction,~as defined in Clause 12, the Named ‘Entity shall have

the right, within thirty (30) days after the end of the Policy Period, to request_an

“offer ‘from the Insurer- of a8’ Discovery Period (with*respect ‘to’ Wrongful Acts

occurring prior to the sffective time of the Transaction) for a period of no less than

.- Wres years or for such longer or shorter period es the Named. Entity may request.

N1 Insurer shafl Qf-ff"‘5.‘.”?‘1,‘;933&9.‘.’.9!3/..-?9."9&{FHF3H§9‘ 10 such terms, conditions and

... bremium_as ‘the Insurer. may. reasonably decide. In the event of. a_Trapsaction, the

... . tight to =’ Discovery Period shall not Otherwise_'exist except. as indicated In this
... paragraph, "° VU el r e e

EERLR [N R R R LR

‘' In “the -event "of ‘cancellation -or nonrenewasl ‘by the insurer for the nonpayment of
U premium, any monies vecelved by the Insurer as:paymeént for Discovery Perlod shall
e first applied 'to such premium owing for the policy. The ‘Discovery Period will not
“ifigake ‘effect: until ‘the ‘premium “owing 'for “the policy ‘is pald in full ‘and unless the
“*7-premium owing Discovery Period Is pald promptiy ’Wh.,e‘.‘ due,s L E
Ciause '14. OTHER INSURANCE - AND -INDEMNIFICATION; Is :deleted “in:its :entlrety and
replaced with the foliowing:'~ ~+<- e ey o o Shgees

14.. QTHER INSURANCE :AAND INDEMNIFICATION = o s wiihns

e

AR R I A R N T 2N N AR TR TR PRTR L R G P T S S
Jf. there_js..any valid .and collectible.insurance which. applies.10.any Loss covered by
-, this, pojicy, ;the Insurer:shajl.not be Jiable for.a gresater, proportion of.such Loss than
:ihe applicable :Limit..of . Liabliity .under. :this . policy-.for..such Joss bears. to the total
applicable: Limit of Liabllity of.all valid_and.collectibla, Insurance .against.them unless

such other .insurance.is, written.only.as .Specific. excess. insurance. over: the Limit of
*.Liability provided.by.this palicy, .. > : e el e

s

Nhan et e

BLedr 4 [ '»,-‘. M T N Tayt % IR P el o G e e
o 1 in the event. of a Claim. agalnst.ap Insured. arising out.of .his or.her -service as a
-~ ..director, . officer, . rustee..or. govarnor ..of .an, Outside . Entity or..an.; Employment
Practices Claim against a leased Employee as.described in.definition.{f) of Clause 2,

END 002 .
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ENDORSEMENT# 2 {continued)

coverags as is afforded by this policy sheil be specifically excess of Indemnification
provided by such Outside Entity or such leasing company and eny Insurance
provided to such Outside Entity or such leasing company,

Further, in the event other Insurance is provided to the Outside Entity or leasing
company referenced in the above paragraph, or is provided under any pension trust
or employee benefit plan fiduciary liabllity Insurance policy, and such other
insurance Is provided by the Insurer or any member company of American
Internationzl Group, Inc. (AIG) (or wouid be provided but for the appilication of the
retention amount, exhaustion of the limit of llabllity or fallure to submit a notice of &
Claim) then the Insurer's maximum eggregate Limit of Liability for all Losses
combined In connection with a Claim covered, in part or In whole, by this policy and
such other insurance policy issued by AIG shall not exceed the greater of the Limit
of Liability of this policy or the limit of Hiabliity of such other AIG insurance policy.

Clause 17. DISPUTE RESOLUTION PROGCESS, Is deleted in Its antiraty and replaced with
the following:

17.

DISPUTE RESOLUTION PROCESS

The Insured shall have the option, in Its sole discration, to submit all disputes or
differences which may arise under or in connection with this policy, whether arising
before or after termination of this policy, Including eny determination of the amount
of Loss, to the aiternative dispute resolution process {"ADR"} set forth In this clause,

The Insurer agrees to submit to the ADR process chosen by the insured. Once

elected, the ADR cannot be terminated prior to a determination without the consent
of the Insured and the Insurer.

There shail be non-binding mediation administered by the American Arbitration
Assoclation, In which the Insurer and Insureds shall try in good faith to settie the
dispute by medistion under or In accordance with its then—prevailing Commerciai
Mediatlon Rules. The mediator(s) shall have knowledge of the legal, corporate
management, or Insurance issues relevant to the matters In dispute, The mediator(s)
shall also give due consideration to the genaral principles of the law of the state
where the Named Entity is Incorporasted or formed In the construction or
interpretation of the provisions of this policy; provided, however, that the terms,
conditions, provisions and exclusions of this policy are to be construed in an
even-handed fashion In the manner most consistent with the relsvant terms,
conditions, provisions or exclusions of the policy. In the event of mediation, either
party shail have the right to commence » judicial proceeding; provided, however,
that no such judicial proceeding shall be commenced until the medjation shall have
been terminated and at least 120 days shall have clapsed from the date of the

termination of the mediation. In ail events, each party shall share eqgually the
expenses of the ADR,

ADR may be commenced in New York, New York; Atlanta, Georgia; Chicago, llinois;
Denver, Colorado; or In the state Indicated In tem 1 of the Declarations page as the
mailing eddress for the Named Entity. The Named Entity shall act on behalf of all
Insureds In declding to proceed with ADR under this clause.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS SHALL REMAIN THE SAME.

78208 (7/01)
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ENDORSEMENT# J

This endorsement, effective 72:07 a.m.  February 23, 2009 forms a part of
policy number  07-589-00-75
issued to JNDALEX HOLDINGS FINANCE, 1HC.

by Illinois National Insurance Company
THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ T CAREFULLY.
COVERAGE TERRITORY ENDORSEMENT
Payment of Joss under this policy shall only be made in full compllance with alt United
States of America economic or trade sanction laws or regulations, including, but not

limited to, sanctions, laws and regulations administered and enforced by the U.S, Treasury
Department’s Office of Forelgn Assets Control {("OFAC").

2 A
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ENDORSEMENT# 4

This endorsement, effective 72:07 a.m.  February 23, 2009 forms a part of
policy number §7-589-00-75

issued to INDALEX HOLDINGS FINANCE, INC.

by

Illinois Hatianal Insurance Company

NOTICE OF CLAIM
(REPORTING BY E-MAIL)

In consideration of the premium charged, It is hereby understood and agreed as follows:

1.

Email Reporting of Claims: In addition to the postel address set forth for any Notice of
Clalm Reporting under this policy, such notice may also be given In writing pursuant

to the policy's other terms and conditions to the Insurer by email at the following
emall address:

c~claim@alg.com

Your email must reference the policy number for this polcy. The date of the
Insurer's receipt of the aemailed notice shail constitute the date of notice.

In addition to Notice of Claim Reporting via emall, notice may also be given to the
insurer by mailing such notice to: c-Claim for Financlal Lines, AIG Domestic Claims,

Inc., 175 Water Street, Sth Floor, New York, New York 10038 or faxing such notice to
{866) 227-1750,

Definitions: For this endorsement only, the following definitions shall apply:

{8) ‘Insurer’* means the “nsurer,” “Underwriter’ or “Company” or other name

specifically ascribed In this policy as the Insurance company or underwriter for
this policy.

{b} “Notice of Clalm Reporting” means “notice of claim/circumstance,” “notice of
loss” or other reference In the policy designated for reporting of claims, loss

or occurrences or situations that may give riss or result in loss under this
policy.

{c) “Policy* means the policy, bond or other insurance product to which this
endorsement is attached,

This endorsement does not apply to any Kidnap & Ransom/Extortion Coverage
Sectlen, If sny, provided by this policy.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

99758 (8/08)
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ENDORSEMENT# §

This endorsement, effective 72:07 a.n. Febraary 23, 2009 forms a part of
policy number 07-589-00-75
Issued to INDALEX HOLDINGS FINANCE, INC.

by Illinois Nations! Insurence Company

CAPTIVE INSURANCE COMPANY EXCLUSION

In consideration of the premium charged, It is hereby understood and agreed that the
Insurer shall not be liable to make any payments for Loss in connection with any Claim(s)
made against any Insured alleging, arising out of, beased upon or attributable to the
ownership, managsment, maintenance and/or control by the Company of any captive
Insurance company or entity, including but not limited to any Claim(s) aileging the

insolvency or bankruptcy of the Named Entity as a result of such ownership, operation,
managerment and control,

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

T 2
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ENDORSEMENT# 6

This endorsement, effective 72:07 a.m. February 23, 2009 forms a part of
policy number  07-689-00-75

Issued to INDALEX HOLDINGS FINANCE, INC.

by

il11inois National Insurance Company

COMMISSIONS EXCLUSION

in consideratlon of the premium charged, it Is hereby understood and agreed that the
Insurer shall not be lable to make any payment for Loss in connection with any Claim(s)
made against any insured(s) aileging, arising out of, based upon, or attributable to:

U]

)

@

Payments, commissions, gratuities, benefits or any other favors to or for the
benefit of any full or part-time domestic or foreign guvernment or armed
services officlals, agents, representatives, smployees or any members of their
family or any entity with which they are affillated; or

Payments, commissions, gratuities, benefits or any other favors to or for the
benefit of any full or part-time officials, directors, agents, partners,
representatives, principal sharehoiders, or owners or smpioyees, or “affillates”
{as that term Is defined in The Securlties Exchange Act of 1934, including any
officers, directors, agents, owners, partners, representatives, principal
shareholders or employees of such affiliates) of any customers of the

cempany or any members of their family or any entily with which they are
affillated; or

Political contributions, whether domestic or foreign,

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED,

82543 (6/03)
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bt ENDORSEMENT# 7. .3

;!’r;ls endorseme;zt, sffé&tive 1.?:@; am ;ebﬁqq'rj:‘z.?,' 2009formaapartof
policy number 07-589-00-75
issued to THOALEX 4OLDINGS FINACE, A, < wvvoo o= s

by I11inois National Insurance Company
In conslderation of the premium charged, It is_ hereby. understopd and agreed that the

Insurer shall not be liable to make any payment for Loss In connection with any Claim(s})
made against any:Insured(§): ;i ..oy v st e :

NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT "~
fiteeaey oty {BROADEORM) . . . Ls ooy .

AR NP Y L S et

Np e, g g

A ia:gié'giﬁg, arising_out of, hased dégt;, '.éi.i_!"ib?;!tﬁble 10, of in any way, Involving, directly
to: ." ) .‘..:' N.:..., ST s L WA AR

P [

. {1, nuclear material located at any nuclear facility ownsd by, or operated by or on
: ... hehaif of, the Company, or SMischarged or .G‘EPB'Z??;@.EQ?”W'&?.QR:,

~-(2) - nuclear material ‘contained 'in spent fuel -or ‘waste which was ‘pr is &t any time

possessed, handied, used, processed, stored, transported or-disposed of by or

.. On.behalf of the Company; or . ., . . .. |

{3) - the furnishing by ‘an Insured ‘or the ‘Company of ‘services, materials, parts-or
egqulpment in connection with the pianning, construction, maintenance,
operation or.use.of any.nuclear facliity; or ... v v x ¢ teees eal o L

REPR R e LIRS

(4) clalms for damages to the company or Its shareholders which allsges, arises
from, is based upon, Is attributed to or in any way Involves, dirsctly or
indirectly, the hazardous properties of nuclear materlal.

(1) which is insured under a nuclear energy iiablliity policy Issued by Nuclear
Energy Llabliity Insurance Association, Mutual Atomlc Energy Liability
underwriters, or Muclear Insursnce Association of Canada, or would be Insured

under any such policy but for its termination or exhaustion of its Limit of
Liability; or,

(2)  with respect to which (a) any person or organization is required to maintain
financlal protection pursusnt to the Atomic Energy Act of 1954, or any law
amendatory therecf, or {b) the Insured is, or had this poilcy not been Issued
would be entitied to indemnity from the United States of America, or any
agency thereof, under any agreement entered into the United States of
America, or any agency thereof, with any person or organization.

As used In this sndorsement;
“hazardous properties® include radioactive, toxic or explosive properties;

“nuclear material” “means source material, speclal nuclear material or byproduct
material; SRR ‘

“source , material”, “special nuclesr material”, and “byproduct material® have the

meanings given them In the Atomic Energy Act of 1984 or in isw amendatory
thereof;

END 007 -
82545 (6/03) COPY Page 1 of 2



ENDORSEMENT#.7--»2{continusd)

been ‘ised or exposed 10 radlation In ‘& nuclear reactor; "'

“waste® means any waste material (1)::containing byproduct - materlal - and.{2)

resulting from the operation by any person or organizaetion of eny nuclear facility

included within the definition of nucleer facility under paragraph (s) or (b)
AL b I

“nuclear fac"itvn mesans: DO T R T TR VO I T R :
(8) any nuciear:reactor,. R T A A A0 : ST T L AU MER A LTI R

(b) any equipment or device ‘designed ‘o ‘used for (1) separating the Isotopes of
s 0ANIUM, or, plutonium, . (2) processing. or. utillzing, spent, fuei, or (3) handling,
- . PIoCessing oF backaging waste, T, o rioon R u P TR B

sny equipment or device used for the processing, fabriceting or —alioying -of
-, SPeclal nuclear material If at.any time the total amount, of such material in the
.. gustody’ of the Insured at.the premises.where. stch equipment. oy tevice is
located consists of or contains ‘more than 25 grams of piutonium or_uranium
233 ar any combination thereof, or moye than 250 grams of uranium 235,
A R R LTI T e e SR S 7 L S N PP T T R TP RS AR is:
1) ""any_strycture. 'basin,“excavetion,” premises. Or. piacs, breparsd o7 used for the
storage or disposal of ‘waste, and inciudes “the ‘site ‘on which any of the
oot foregaing Is Jocated, -all -operations..conducted son.such. siteand -all premises
i s s used For SUCh-Operations; -+ i< vl s akat s i e

.5

‘spent fuel” means any. fue] element or fuel component, solid or, liquid, which has

3

far e TN .

“nuclear reactor” means any apparatus designed or used to sustain nuclesr fission In a8
seif-supporting .chaip reaction or:1o.contaln-a critical.mass -of. fissionable.materlal. .

Tty e, P B A o eagn Tew 8 B 558N, S LR :

oy RISy

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED, "
AN BRe VL e hatee maaWrtagugi s i o w e R N R A N SRR L

e R U T AUTHORRED, REPRESENTATWE

PRI
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oo ENDORSEMENTS 8.5+

policy number  01-589-00-76 . et el erens
issued to INDALEX HOLDINGS FIRANCE, INC. o e

Sty oL

This, endcia_:seme,n.g, effacttve .12.':0.7" a,m. f'ﬁénq‘ani,;?.?..,_%?_ﬁﬂg,.j forms a part of

by --Illinois National Insurance Company

' PrivateEdge AMENDATORY: ENDORSEMENT

in consideration of ‘the premium ‘charged, it Is:hereby understood and agreed that the
policy is amended as follows: &1+ fil L wn o 5 st e ey s

1. .. Clause 2. QEFINITIONS. is. amended as follows; . "I

@) “Paragraph (c), “*Company,” ‘is ‘deleted in its entirety and replaced with the
Thel oy, o fo"owing: EERSRTIAT SN P O N T & Dy T E o

Coan g

- {c) __"Company"t.neans (i} the Named énﬂty; (H') any Subsidiary thereof, and
T ) I the” evént Ve bankruptey ‘proceeding “shall be instituted by or
"' " -against "the foregoing entities, the rtesulting ‘debtor-In—-possession {or

wret Sty
.

*"equivalent statys outslde ‘the ‘United States 3’-?.5“."9'."“)'. if any.

-, Paragraph (f), "Employee,” .is ‘.del_e_t,e\d‘.Jn,;!ts,.;-_éntira.ty-‘;and_,_replacad with the
following: B

FRIES BT t

ou cvneeg: (), "Employee(s)” -means .any.past, present or futurs -emplioyee, whether such
Besontonar o, 8Mploygae is.in & supervisory, .co-worker.:or- subordinate position or
nitaoene . Oherwise, Including .any -part-time, .seasonat and.-temporary empioyes in
wee. owoyLoy ohis orhercapacity. as such. An individual ‘who is Jegsed to the Company
“ve o cooend shall .also..be ,an...Empioyee, but .only If .the Company provides
Indemnitication .to .such .leased individual. in -the same manner as is

provided to the Company's employees. Any other individual who Is

" “contracted to perform work for the Company, of “‘who ‘is an independent
contractor for the Company shall also be an Employee, but only if the

;o -, Gompany pravides Indemnification to. such individual In the.same manner

et st 4,88 .that provided .to «the; Compeny’s..employees, . pyrsuant to a written
PRI« (111: 1 SO - T

(c)  Paragraph {m),""No Liabllity,” Is deleted in its entirety. ' "
*.7.1d) ""in paragraph’(n), "Outside Entity,” subparagraph (n)(1} is deleted in its entirety
e te and replaced with the following: R TRy G

o ety

B T T TR S S

(1), any.not-for-profit organization; or. .. ... . e

7" '(e) Paragraph ‘(s), "Subsjdiary,” is deleted in ‘its entirety and replaced with the
e rpgllowlngs o T ERT s R S

o §8) L ASUDSIGIBYIMBANS: iy s i ot
A | T 'for-profit ' organization of "which "the 'Named Entity has
© T MUManagement Control (“Controlled Entity) “on or befors the
inception of the Poilcy Period either directly or Indirectly through

“i o . one-or mors. other-Controlled. Entities; ««nan v+ L. o

(2) automatically eny for~profit organization whoss ~securitles are not
,publicly traded and whose assets total less than 25% of the total
:consolidated assets ‘of ‘the Company ‘as of “thg inception date of
‘this policy which the Named Entity first had Management Control

END 008 -
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ENDORSEMENT# 8+ “{continued)

w v www . Quring the Policy Period, either ditectly or Indirectly through one or
77" more’other Controlied” Entitles. The Named Enfity shall provide, Hhe
Insurer with full particulars of the.new.Subsidiary before the end of
the Polley Period; or T R RS

(3) an orgenizetion which the Named Entity first had Management
Controi during the:-Policy.--Perfod :{other:’than: a “for-profit
organization described in paragraph (2) above), either directly or
indjrectly: through :one :or..:more..other.Controlled Entities, but only
uUpon the condition that within 90 days of its becoming a

netit a. rSubsidiary, the.Named Entity.shall shave .provided the:insurer -with
full particulars of the new Subsidiary :and-agreed -toany. additional

premium or amendment of the provisions _of this, policy required by

the Insurer relating *to "Such ‘new “Subsidiary. Further, Coverage 8s

B e Don Shallbe, afforded o the ew, Subsidiary-is condjtioned upon the
Named Entity paying when due any additional .premium required by

_ ] ... .. the Insurer relating to such new Subsld\i?ry.

Beal PR e g v arvm Gl i bad pRRARIa taed 5D wagphoe Mg

P IR ~

TR Y. p,rdgnizatggn-,{:ggogn_aé_.,zg_.:,.s_pbaidla{y. «when the.Named Entity has
-z, v Management. Control: of .such Subsidiary, .aither. .directly or Indirectly,
co +f Tirough one or; more.of. jts.Controlled Entities., An .organization ceases to
be a Subsidiary when the Named Entity teases to have Management

ot min SesninsGontrolCin “such C Subsidiary, elther directly,or indirectly “through “one or

more of its Controlled Entities. ST

<3 nall ‘events, gé\ieragp ‘as ‘I3 ‘afforded “under ‘this ‘policy with respect to a
t sl SR erClalm made™against “any “Subsidlary “antl/or any “individual Insured shali
¥ onlyiapply for Wrongful Acts commyitted ‘or-allégedly committed after the
 “effective ‘time the *“Named Entity ‘obtainéd “Managément Control of such
“Subsidlary, and prior to ‘the “éffective time ‘that the Named Entity no
;-Glause 2. DEFINITIONS s further.amended .to. includs, the following definitions
Aatthe.end.of that Clause: t.o:w onyasy o

T ias) © "Domestis’ Pariner”means® Bny " Indlividual ““parson quallfying as a

Tt st T domestic fpartner’ under ' (1) ‘the “provisions of “any “applicable federal,
state, or locel law; or (2) the provisions “of "any formal program
establishad :by. the Named Entity or.any Subsidiary, ... .-

s AbB),:, Management..Controlt. means: . (1) .owning Interests .representing more

than fifty percent (50%) of..the, woting, .appointment -or designation

power for the selection of a majority of: the Board of Directors of a

corporation, the management committee: members ‘of a Joint venture or

v warsine, PRIANGrship. or.the members. of the:management..board:of g -limited

" Hability company; or (2) having the right, pursuant.tq.written contract

or the by-laws, charter, operating agreement or similar documents of

an organization, to elect, appoint of ‘désignate*a majority ‘of: the Board

G b we.nsOF Directors of .a corporatiop,, the, managergent committee of a joint
wn yedec . .YeNiUre OF partmership.or. the management.b

meens e ROMPBOYY e o s mea v g
2. Clause 3. EXTENSIONS [s ‘delsted:in its -entirety and
."-.\: “_'__3" "‘"""‘W;ENS'{ONS v IR ARTIEN . e . e

M ST R

oy gl

)
5 RS bR T
L) . IR R

[P * N T T T el A e e R A S ET ) .»;‘.:*‘z.:_"
oo oDubject otherwise  fo. he, terms..hereof, this.policy..shall cover Loss arising
i s from any Claims, made -againgt. the, estates, .heirs, or.legal representatives of

END'008 .
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ENDORSEMENT# 8-~ ‘{continued)

-:deceased ‘Individual Insureds, end the legal vepresentatives of Individual
insureds In the event of incompetency, Insoivency or bankruptcy, who were

.., Individual Insureds at the time the Wrongful Act upon. which such Claims are
", . besed were committed, T N

- -Subject otherwise to the terms hereof, this policy shall cover Loss arising
from all Cialms made against the lawful spouse (whether such status is
., Herived by reason of statutory law,. common lew. or otherwiss of any
" applicable jurisdiction in the, world)  or. Domestic_ Partner of an Individual
., . Insured for all Claims arising solgly out of his or her status as the spouse or
" “'Domestic Partner of an Individual Insured, including a Clalm that seeks
-gdamages . recoverable :from marital community - property, property jointly held
... by the Individual .Insured and ‘the ‘spouse or Domestic ‘Partner, or property
~i0 i transferred from the -Individua!l Insured. to the ‘spouse or ‘Domestic Partner;
«. provided, however, thet this extension shall not afford coverage for any Claim
‘for any actual .or alleged Wrongful Act of the spouse or Domestic Partner, but
shall apply only to. Clalms arising out of any actual or alleged Wrongful Acts
of an Individual Insured, .Subject to the policy’s terms, conditions and

.. gxeluslons, et e T I
:}t is further understood and agreed that-in the .event that the Insurer shail
+ "Bnnouncs -either: (1).2-new Directors and Officers insurance policy form; or (2}
@n enhancement -of -coverage endorsement to this policy form, which Is to be
-.ov:made- available 1o - all -insureds - and »for -which: ‘\no “additional premium s
required, then the Named Entity shall -have “the right to.such new policy or
.. .., Such new coverage enhancement endorsement subject..to a|l underwriting

“‘Information 'of particiilars ‘as the “Insurer “may Yequire for siich ‘néw_policy or
enhanced coverage, T

3. ' In Clause 4 EXCLUSIONS, paragraphs {a), (b); (6} and ) ‘are deleted Th helr entirety
and replaced with the following: PR T R R s T e

“(a) “arsing out ‘of, "based upon or attrbutable to the ‘gaining of .any profit or
T ‘advantage o which ‘any judgment, final sdjudication adverse to tha Insured(s)
Y " Torany siternative dispute “resolution ‘proceeding establishes the Insured(s)

" were notlegally enfitleg; i TN R LT
(b} arising out of, based upon or attributable to: {1} the purchase or szle by an
Insured of sgcurities of the Company within the mesaning of Section 16{(b) of
“the Securities ‘Exchange Act of 1934 and ‘amendments thereto or simiar
provisions of any state statutory faw if any judgment, flnal adjudication or an
- Blitermative s dispute resolution procgeding - establishes :that such 16(b) violation
woceurred; . or (2)..the. payment to. any -Insured(s)..of -any remuneration without
the -previous .approval of. the stockhoiders. of -the Company, i any judgment,
final adjudication adverse to the Insured(s) or any: alternative dispute

resolution progeeding establishes such payment to be ilegal;

(c) ‘arising out of, based upon or attributable to the committing of any_criminal,

fraudulent or dishonest act, or any wiliful violation ‘of any ‘statute, rule or law,

- . Jf -8Ry judgment, . final. adjudication adverse.to the Insured(s) or any alternative

- .0 dispute | resolution. proceeding establishes .;that -.such criminal, fraudulent,
o ... - . dishonest act or. wiliful violatipn -of :any.- statute, rule or-law .ogoyrred;

(i which Is brought by any Insured or by the Company; or which Is brought by
..., any.security holdsr,.of.the Company, whether. directly or derivatively, unless
A -such security holder's .Claim is.instigated .and .continued totally independent of,
and totally .without -the. soljcitation .of, or assistance of, .or active participation

END008 *:
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v ENDORSEMENT# ¥ .v:{continued)

::0f, ‘or intervention of; ;any.insyred; provided, howsevsr:“this.exclusion shall not
2 EPRIYEDNY W Leu SEoarihridanio il B imaas gyt RSl e

1) ‘any ‘Claim brought by an individual Insured .where such. Claim Is In the

form of & cross~claim or third~party clalm for contribution or Indemnity
w200 snacwhich s part of ‘and results directly-from a:Clalm:which ;J5.not otherwlise
- uexcluded by -the terms of-this.polly; ~o-s rNamsd? fe. enl

).."e0 Employment ractices. Claim: brought, by, ah Employss .of the Company
.= QIher. than an Employee who, Is or was, 8 director, member of the Board
. /OF, Managers or management committee, manber, of the Named Entity;

(3) 2> any Claim-brought by-any ‘past director; “officer,:management commlites
i member ‘or member-of dthe: Board of :-Managers .of'a Compsany, who has
'not served:as a duly.-alected “oriappointed director, officer, ‘managsment
:=committes “member-ior-member of.’the :Board “of ‘Managers {{or equivalent
-position) -of.-or consultant to:a ‘Company ‘for-at-least four (4) years prlor
~ w1asych Claim being first-made against Eny ‘person;ior:: v
SRR TR TR0 P .

W PRALEES AR T L SN P OVEIMEEEN R A et il al o .,
(4) any Claim brought by a director,‘ officer, management committes
member or member of the Board of Managers of a Company formed and

.....

W el oan opbrating<in'a”Foreigh Jurisdiction ‘against-such ‘Company ‘or a director,
N v ?::ofﬁcar;jz.managemen't-:scommlnee"m.‘e:‘nber rorimamber-ofthe Board of

*Managers thereof, “provided:that :such; Claim:1s *brought‘ and maintained
L ~iroutside-the Unlted States: of ‘America,-Canada-or-ahy other:common law
¢ _wcountry {including any territories thefeof); =it i ninidn

21 PRI T LR S AL N AN et ST Mo A R TS TSR T3 ST TP I S TP S
..Clause 6. RETENTION.CLAUSE s amended . by -deleting the last paragraph of that

LR BELA N

Clause,

BAdeniant 1y

{8) is . deleted in Its

Ny h At Eere
IEEIN A

B.....In .Clause. 7, NOTICE/REPORTING, PROVISIONS, . peragrap
entirety and replaced with the following: T

IR R AL SR SN st

. .5:{8 . The, Company. or_ the, lnsureds shall, .88 .4 . condition precedent ,to the
s :20ligations OF the Insurer under this, policy, give, writien notice.fo the Insurer
. of a.Claim, made. against, an Insured 2s,$oon as, practicable, after,the Claim Is
reported to or first becomes known by the .rigk_manager.- or. general counsel
(or equivalent position) of the Company, but In all events a Claim must be
P veported o Jater than Bither: s wiuvi i cmulE focaT ke iy peiean R

M RIS LI 3 i AR et "v‘“;_ ML B TTERRE FET R htd
v (). enytime  during :the Policy. Period .

- /BpRljeable); or . T

;@) " *within‘thirty {30)'days ‘after the end '0f the ‘Policy Period ‘o ‘the Discovery
“wivioo Parlod {if “‘applicable), as tong as “such"Claim{s) is‘reported ‘ho later than
L - ¥, thirty (30) “days’ after “the ‘date*such Claim “was, “first made against an
U WU Anguped, 3 LY ST TN S T A S R

St ot N LR
ng .the, Discovery Period (if

WoanE gt e iR L B S D N T XY

B T L N I S S SR NS R T Ry whiraed
6.  The policy is amended to include the following Clause at the end of the
BT e v W VAL S Ten RN SN
ORDER OF PAYMENTS )
7 In thevevent of ‘Loss “atising from “any “Claim(s) ‘for ‘which’ payment is due
-tunder the® provisions Vof “this -policy™but’ which''Loss, “in"the aggregate,
1 .exceeds 'the “remaining " available “Limit “of ‘Liabllity “0f this policy, then this
. p.o.l.‘i"g‘yéha,l‘ ‘:‘:“ WAL ey i "‘i:‘," - Rl O AR ATV A ' &
“e) | first ‘pay such ‘Loss forwhich coverage Is provided ‘undsr Coverage A
Ve i ot the "policy, ‘thenWith ‘respect “to whatever remaining ‘amount of the
© T “Limit of Liabllity is aviallableafter payment 'of such'Loss,

policy;

Y

Y Cos

e oa Mg Lo Mgy
e,

END- 008 .
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ENDORSEMENT# & {continued)

{b} then pay such Loss for which coverage is providad by Coverage B of
the policy.

In the event of Loss arising from a Claim{s) for which payment is due
under the provisions of this pollcy (including those circumstances

described above in this Clause), the Insurer shall at the written request of
the Named Entity:

{a) first pay such Loss for which coverage is provided undar Coverags A
of the policy, then

(b} either pay or hold payment for such Loss for which coverage is
provided by Coverage B of the policy.

In the event that the Insurer withholds payment under Coverage B of the
policy pursuant to the above request, then the Insurer shall at any time in
the future, at the request of the Company, release such Loss peyment to
the Company, or make such Loss payment directiy to an individual director
or officer in the svent of covered Loss under any Claim(s) covered under
this policy pursuant to Coverage A of the policy,

Nothing in this Clause shall be construed fo Increase tha Limit of Liability
of the Insurer under this policy which such Limit of Liability shall remein

the maximum Hability of the Insurer under all Claims under all Coverage
under this policy combined.

In the avent that there is an inconsistency between an endorsement to this policy,
whether such endorsement precedes or follows this endorsement In time or
sequence ("Other AIG Amendatory Endorsement”), and any term or condition of this
endorsement, then it Is understood and agreed that the Insurer shail apply those
terms and conditions of either the Other AIG Amendatory Endorsement or this
endorsement which are more favorable to the Insured.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

91311 {8/06)

2

AUTHORIZED REPRESENTATIVE

END 008
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A

ENDORSEMENT# #§ -

This endorsement, effectiva 12:01 a.m. “Febryary 23, 2008 '*°forms a part of
pollcy humber *97-589-00-75 S

issued to JHDALEX HOLDINGS FINANCE, INC. T s

by  Illineis National Insurance Company

‘ LEADERS PREFERRED ENDORSEMENT ~'
R R AR ‘PB,‘VAT.E ED‘GE’;J-:':-‘:\ AT AR
In consideration of tho premium charged, It Is understood and agreed that solely in regard

to Employment Practices Clalms and unless modified by another endorsement ‘to this
policy, the policy Is amendsd as follows: - - T T L

1.. .. Automatic new.acquisitions -coverage !

PR - ST S WAL T SRV S LIS SE T S

Subparagraph (2) of the Definition of “Subsidiary"'Is ‘amended to'read as follows:

"{2) “automatically “any” for-profit “organization “whoie ‘securitles "are “not publicly
traded and which becomes a Subsidiary during the Policy Perlod, but only i
i) it Tassets total“léss than® 25% -of the total cons‘tﬁliga.t_gq fvi;.ssets of the
e .COMpany as’of the inception date of this policy; or "
") -its -Employess fotal less.-than - the -lesser- of: :{A)- 25%. of the total

Employees of the Company. as.of tha inception. date pf this policy; or (B)
..... W8 bundred (S00; or . .

N erg et s e Vet ogieany Vv .
(1) such for-profit organlzation becomes ;a - Subsidiary. during the.last sixty
... \80) days of the Policy Period;

The Named Entity shall provide. the Insurer -with full particulars - of .the new
. ... Subsidiary befors the end of the Policy Poriod. e

2. - Glause 2. Definitions.of Insured and Employee amended <. .
" Defipition "of *Emploveels)” is ,hereby "deleted in’its_enfirsty ‘and replaced with the

A

-

e n R

ER I

N, t. vt

B AN O
-

R T NS e SR T S N Tt

- “Employee(s)” mean -any past, present wor-future employee, whether such employee Is
In a supervisory, co~worker or subordinate position--or -otherwise, ‘including any
part-time, seasonal, temporary Employee or volunteer of the Company, in his or her
capacity as such. An individual who Is leased to the Company shall aiso be an
-Employes. Any other.individuat who s contractsd to perform work for:the Company,
oOr who is an independent contractor for the Company shall also be an ‘Employee.

Subparagraph (4) of the Definition of “individual -Insured(s)"-Is herecby -deleted In its
... entirety and replaced with the followlng: BN

{4)  any Insured Employee of the COMPARY. - - + - - - « e o e
-+~ The following Deflnition .of “Insured Employee™is.hereby. added.to the -policy:

o vnsured Empldyeg‘_fméadé'h‘ﬁif’pi;isg,:ﬁfaséq‘tﬂ_qf future empjoyee, whether such
"t . employes IsIn'a supervisory, to~worker or subordingte position or otherwise,

.. .inclyding "any part-time, seasonal, temporary Empioyes or volunteer of the
", "Company In"his or her ‘capacity. as such.  An individual who s leased to the

e " “Company ‘shall also be an Insured Employes, but only if the Compeny provides
U7 Uindeminification to such leased individual in the same manner as Is provided to

the Company’s Employees. "Any other individual who Is contracted to perform

END:Q09 -
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ENDORSEMENT# ~9<: 4 (continued)

~ .. Work.for; the Company, .or.who..is.an Independent contractor. for .the .Company
shall also be an Jnsured Employes, but only .if .the. :Company...provides
Indemnification to such individual In the.same imanngr: as is ‘provided 1o the
Company’s Employees,

8. Director oy Officer Definition

P
e . .

“Director or Officer” means &n lndlvidual lnsured(s) as deﬂned in Deﬂnmon {1, (2)
and {3} of ths policy. . BAETEY Rt A el 1
4, Employment Pracﬁces Vlomion(s) - negligent hlring coverage

..-.. Definition .of ‘Emplqqunt anctlc 88, Vlolaxloq(s)" Is amended by qddjng the. followlﬂg
© onamed.peril.. . . . .

{13) negllgent hlring rela’dng to any of the above,

U M R bt

5  Employment Practices Violation(s) -'-Thlrd “Party’ ‘-coverago Sexual ;Harassment
and.Diserimination Coverage . .. ..o . et s s o i
«..1:;. YN8, Jast paragraph of the. Deﬂnltlon of: "Emplgymagthractlces Violatlon(s)' is deleted
ln its. entlrety and [epla::ed wl@h the following:. ... caatted tia EpPeauei
cre:With. . respect., t0...apy. -customer(s), *cuent(s), vanor(s), supplier(s) or
‘distributor(s), .. EmPlO’Iment .Practices_ Violatjon(s).. shall. mean any actual or
alleged dlscrimlnation, sexual harassment or violation of an indlvidual’s civil
'-‘-rlghts relating to‘such dlscrlmlnatlon or sexual harassment whether direct,
“{ndirect, Intentional or unlntantlonal ERSEE

-

Punitive, Exemplary angd Multlple Damagas covsrage 1or Employmam Practices
‘Claims - Law most favorable *~* N s e :

Solely as respects coverage provlded to an Employment‘Pract!ces Claim(s), the
“Definitlon*of *Loss” is amended as follows. Vi BUAOH e Sy s

Notwithstanding the foregolng, Loss shall speciﬂcally lnclude (subject to the
policy’s other “tarms, “conditions' ‘and “exciusions)," punitive, ‘exemplary and
;-..nuitiple_damages, (including the. multiple. or liquidated. .damages’. awards under
" ‘the Age Discrimination in Employment Act and the Equal Pay Act),. it.Is. further
understood and agreed that the enforceabiiity of the foregoing coverage shall

=4 be governed by-such wpplicable law -which most favors ‘coverage fOf punmve,
exemplary and multlpla damages

7 " Outsida Entlty covaraga

Yy 3 RO T

- “Definition "of “Outslde :Entity” is amended bv deletlng subparagraph (‘l) ln rts entlretv
“-and replacing it with the following:: * "

(1) any not-for-profit organization; or- T i

Wy IEREREN +

Definition of “Wrongful Act” is amended by‘ deletlng subparagraph (3) m lts entlretv
génd replacing it with the followmg Nl vl v

W {3) -1 ‘'with *respect 'to"sarvice “on ‘an ‘Outside Entity, dny ‘matter tlalmed against
. 8uch, JIndividual. .Inguredi(s)..as. .defined, in 2} arlsing qut, of. such Insured
lHQ 88.8 dlrectoa officer, trustee or.governor..of.an Qutside Entity in

such .Sapacity, but only, if such.service. ) at the Speqlﬂc direction and/or
. Fequest.

“the, Company ‘Provldad, _howsver, In ., ihe :event of a

K disagreement betwsen, _the .Company, and an_Ipsured. 88 10, whether such
'.Indlmdual lnsured was actlng agt .the speciﬂc direction ,and/or request of
N the Company", it is uhareby understood and agraed 3hat this policy shall

END:009
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- "ENDORSEMENT# - 9! ** -{continued)

v, vtz ~bide by the determination of the Named Entity on this Issue and such

determination shall be made by written notice to the Insurer within thirty

{30) days after the Claim against them is made. In he, event no

determination is made within such period, this sndorsement shall apply

“ot e, seie,n, 85 the .Company: determined that the insured was ‘not-acting at the

Ce Lo . w1 COMpany’s . specific. (direction or--request. -Except in: the -case ' of the

Sy s de wgcce: COMPANY determining that -the -Insured -was not\serving ‘at thelr specific

.7 grve o direction -or request, In ;$uch.case, the dstermination :may.be made at any
time, D

8. ..:; Limitations. to Exclusions,

wlen

BT O S T IO S SR PRI
e » vt . o tae, HoVeyages ezt oo s
Conduct Exclusions *~ i TR

Clause 4. Exclusions {a), (b) and Yc) are ‘hereby deietsd in thistr ‘entirety

“and replaced
with ths following: SRRVIIONY :

B S S TR R RO BN ST I ATAN 3

(8)  arlsing. out.-of, .based.-upon -or..ettributable:-to: the : galining of any profit or
advantage to which a final . -adjudication adverse. 1o the, Insured(s) or an
alternative ‘dispute “résolution * proceeding “@siablishés ‘the insurad(s) were not
lsgally entitled; provided, -however.-that, this :exclusion. shall not apply to any
Employment Practices Claim; At i v

{(b) arising out of, based upon or sttributable to; {1) the purchase or sale by an
Insured of securities of the Company within the meaning ‘of Ssction 16(b) of
the Securities Exchangs Act of...1934..and. smendments...thergto or similar
provisions of any state statutory law i a final adjudication or_an altemative
dispute resolution proceeding establishes “that ‘such’!16(b) “vioiation occurred:
(2) the payment to any Insured(s)..of. any. remuneration.without the previous
8pproval of the stockholders of the Company, if a final gdjudication adverse to

=-~the Unsured(s)-‘or-anyalternative “dispute “rasolution “proteading astablishes
such payment to be Nlegal; s s s ingif v
() erising out of based upon_ or attributeble to,the committing,.of eny.criminal,

fraudulent ‘or dishonest ‘att, 'or ‘any wiliful violation of any statute, rule or law,

i L aedf aujudgment cor .other final. adjudication -vadverse »to:the' Insured(s): or an

SN A% \,attema_tiva-s;;dlsputas.;grg;olutionx.is.proceadlngmestablishes ~ithatvisuch  criminal,

« draudylent,: dishonest; act:-or-<wiltful. violation-:of ~anytistatute,rule or law

orcurred; -provided,:: howsver.:that. the: portion of.-ithe “foregoing exclusion

++ regarding any-wiliful -violation of ‘any statute, \rule ‘or-law shall-not apply to a

.~ . covered Claim.for punitive, examplary or<muitiple damages;:: i

Contract Exciusion R A ToesITRE

Clauss 4. Excilsion'(h) is deietad In its sntirety and replaced with the following:
Ty alleglng,qnsirggout of,based\ upon 'b;r',;',at.t\‘q'_igd,t'ébl,q:_'to eny actual or alleged
© 7 ‘contractual lability of the Company or any other Insured under any express
1 contract or-egresment;» provided; however, that this exclusion shall not apply

R <2 T L T TP R U, O LR TR R

e

(1) the extent any fiability :does not :srise .under :stch BXRpress contract or
: . agreement; or . . . .

©,uees s (@) cps Director: or-Officer; . -
*, D R N A LT St T
Insured v, Insursd

B R

Tean tw s

. >
I S A

Clause 4. Exclusion (1) is_amsnded .by deleting :subparagraph (2) in its .entirety and
replaciiig it with the following: ™" T T I R
END009
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-ENDORSEMENT# 1.9+ sraf{eontinued)

: ~(2) Lo@n Employment ~,Practices Slalm ‘brought by san‘~Employes of the
el i)ompany' 3 s :

Notwithstandlng Clauss 4 Exciusxnns (o) and (p) thls policy shau provide coverage
»: (subject’to the policy's other-terms, conditjons ‘Bnd exclusions) ‘for Loss arising from

-4 Clalm for:Retallation agsinst an ‘Employee In° response to ‘'such Employea’s attempt

* to vexercise his-or-her rights ‘under the law ‘including eny ‘of ‘tha foliowing laws or
benefit rights:;

(1) Employse Retirement Income Security Act of 1874 {ERISA),""specifically
Including Claims agalnst an Insured brought under, asacthn 510 of ERiSA,

w3 ) PP Labor, Standards Act (exeept the Equal Pay AGt o - et
{(3)  National Labor Relations Act (NLRA); RA ""~5 LA
L) Worker Adjustment and Retraining Notification Act WARN), -

’U ._Gonsoligated’ ‘Omnibus Budget Regonciliation Act (cdatiA),
+.5{8)- - Occtipational Safetv and Health Act (OSHA), “’" o
{7) worker's Compensation; e
(BJ 3 ﬁqrsab-my banef‘tsl W
’(9) v unemployment compansatlon, o SR,
‘ (10) unamployment lnsuranca, s : e ..'.':;,'.l;.:;_x,..; P
T1)  retireiment ‘bapefits Gf social ’secunty benefits; or, "™
o {12}.. am/ rules O regulations of the Sorsgolng promulgated thereunder

8.  Notice Provisions R S

s Clause 7(3) ‘ls Qeleteﬂ l'h"'i'ts entxrety dnh ‘?e;;iaéé'ﬁ with me folloé{mé:,_

AR (} The Company Lorthe - ‘lnsureds - shall, es’'a -condition'precedent to the
it . Obligations <of thednsurer.underthis policy, give ‘written notice!to the Insurer
sow eenof-e~Clalm -as soon 1as practicable “after theClalm Is ‘reported to or first
v e -bBCOmMes known by-the Humen iResourcas® Department or Office of Genersl

‘Counsel of the Company,{or similar department“or ‘office} -or-In ithe absence of

such department or office ‘any *Director 'or ‘Officer 'of the companv, and upon
the earllest occurrence of the following:

[ x kt

. v
eyt y

A1, The Clalm Isoris .S0ught to be certified as a class, act!on, or.

Amore than_one claimant .or s sought to be
',‘clalm brought hy another cja!mant: or

Ths CIalm alleges saxuai ‘harassment.*-by a~duly' elected or
appointed corporate Director or Officer of the Company, or

-+The Claim 15 a:Securitles.Claim: or :~~ . ;.-.:ﬁ;.x‘ PR

Total Loss (including Defense Ccms) of the C|alm Is reasonably
estimated by the Company or-defsnse cotnss] for the ‘Company to

exceed 50% of the applicable Retsntion amoung statad !n ltqm 5. of
the Declaratlons

“but In all events, aii ‘Claims. mcludmg “but not Jimtted f) 'those listed In (1)
through (5) above, shall be reported to the Insurer no later than: '

END 009
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-+ ENDORSEMENT# 9. {continued)

-~{1} :anytime during the Policy Period or during the Dlscovery Period (if
. applicable); or.. .. e e ol el e

R ¥ "‘w_lthln thirty (30) days after the end of the Policy Period or the
LT Discovery Period (if applicable), a3 long as such Claim is reported
~ .. 7.7 ..no jater than thirty {30) days after.the date, such Claim was first

: . made against an Insured, ' © TV T -

The Named. Entity shall be entitied to report Claims by submitting a quarterly

bordereau ‘of Claims, commencing on the inception date of this policy; .provided that

in all events all bordereaus must be reported to the Insurer no later than the end

. of:the-Policy Perlod: The bordereau -shall-include coples of \pertinent background

.- documentation -descriptive -of -any such Claim to the same extent -as if such Claim

* - wera.being -reported -Individually -and -not -on - the-bordereau. - Any:such bordereau

¢ <-nay-also ~contain :notice of circumstances ithat may :give.riseito Claims pursuant to
e - the derms.and conditions of. Clause 7(C). i v o n uiiin, cegsion o

10. Defense Provisions B S

e e Wiy

w0

o T ‘:Li'.
Clause 8 of the policy is ‘amended ‘s follows: * +7 . Fisss iy @

“entirety and replacad With the following:

‘ Notwithstanding the preceding paragraph, the Named. Entity,. on behalf of all

! Insurads, shall have the right 1o tender the defense of the Claim to the Insurer,
The:-Named - Entity: shall - exercise : this ~right by .glving iwritten ' notice - 1o the

wnoIMSUTer pursuant to Clause 7 of this polley, .~ =~

~The last:paragraph. of:Clause.8 Is deleted in.its ‘entirety and replaced :with the

<5 .48)." The first senténce o the ‘Sscond paragranh of Claise 8 is, nereby deleted In its

., SERAEEE EEIEY “r -

} % \fbﬂowmgi PR RO VS AR R
T S A R P I T BN > -
’ * Settiement Clause = - iy s (e IR :

Furthermore,in-the :avent. tha :Insureds “do’ not consent -to :the :first-Settlement
: et si2Opportunity within “the 'time ~prescribed,“then, subject-'to : the “Insurer’s - liabllity
: for all Loss on account of such Clalm shall not exceed: (1) the -applicable limit
i it v O ERIILY, the, amount for which the Insurer, could have_settied such Claim
f evi s US Defensg Costs incyrred as of the ‘date such seitlement was proposed In
' ..uriting by the TInsurey, (*Setflsment Qpportunity Amount”), plus (2) 70% of

vered. Loss. in ‘excess of ;such, Ssttiement, Opportunity. Amount, it being
ndit

lon of this Insurance ‘that the remajning 30% of such Loss excess of the

. .oettlement "Opportunity ‘Amount shall,'ba_ tefried by the Company and the

L insureds at thelr own Tisk and be uninsured. Notwithstanding the foregoing,

<2y, TS " paragraph " shall “not “apply_‘until “the 'Settiement . Opportunity Amount
" 77" "exceeds the Retention amount stated in_Itom B, of the Declarations.

oot 18 Turther understood and agreed that with respect to_ (i) Defense Costs

- doInHlY Inturréd By, 1) any Joint settlement, made by and/of. (W) any judgment
. of’ . ajnst the Company and any Individual Insured in

... GO
Lo

&

1 Joint ‘and several liabllity ag pany. and, any I
nnection With "8 Claim, ‘the "Company, ahd, the Individual Insured and the
b " oers LIS

: rer agiee 10. Usg thelr best’ efforts 1o dotermine a.fair and proper allocation
.amolints _as ‘hetween the Campany. ;and ‘the Individual Insureds and the

. taking ‘inito actount ‘the Telative,
Hive benefits Ohtained, by the Individual Ing nd,
-The:following paragraphs ars, hergby ‘addedto Clause 8:

I A PR TS SRR TV AT oy '.','.'.,.', SRR T A TR S SR R R O PR
. Settlements within “Retention "Amount (Inclusive. of Defense Costs):
waives consent ' o

gal gn

nepcial, éxposures, and the
e

insurer

END:009 :
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i1+ ENDORSEMENT#.1:9-+%: ‘(continued)

st Notwithstanding -any - provision -in"this Clause 8, or:-sisewhere In this policy,
that glves the Insurer the right of consent with respsct to the settlement of
sy -8R Claim, I all Insureds against. whom. a Glaim Is.asserfed may dispose of
. v, SHCh.Claim end, any “then pending Claims [that afe subject to the same
TN Retention amount thrgugh .é,iéemémgﬂ!-.b“tﬁﬂ?“ts-‘? which all Loss (Inclusive of
"Defense Costs) combined shall not exceed.such Refention amount, then the
Insurer's consent shall not be required for such settlement.
RN Settiements Gutiide Retention ' Amount (inclusive of Defénse Costs): 10%
" Rotontion re@uEtlon T N T T e AR

P Rl T SRR S SO, .;._A;.s.n._:. N

. In~the “avent “of -4 - Settlement :Opportunity : (as “defined 'In - Clause "8}~ In an
+ ‘amount: (inclusive of Defense. Costs).'which ‘exceeds-the -Retention ‘amount
i --stated .in ltem-5. 0of the Declarations pags, if ‘all ‘defendant tnsureds -consent to
“ ‘such-settiement, “then ‘the ‘insured's applicable “Retention “smount~'shall be
retroactively reduced by ten percent {10%)- for such 'L0ss.:The Jforegoing shall
ohly apply to the first Settlement Opportunity. o

Cholce of Counssl/ Duty to Defend: Mutual Congent Provisions . .. . ..

w vuinn SURIGEL. to the provisions of Clause, 8, the Named, Entity may, choose op behalf
"7 of &ll Insureds ‘whéther to ‘defend, 8 Claim. themsslves or tender. the Claim over

to the Insurer to defend, ™" T T TR T AR

11, Claisse 9 Ransl Colinkel Amendmeng, | 10T NI T

- Clause 8 {s:hereby amended by 'de_ing the :fq‘ll‘t')win{g_ at-the end thereof: "

SN T e 2 SR T MY PO TP ORE B R R
Notwithstanding the foregoing, other than for Claims described In paragraph (4)
~*below,*:Clause 8 “shall not ‘apply* to ‘a--single " plaintiff - action <Claim ‘slleging
discrimination or sexual harassment against an Insured if the<total Loss (including
Defense Costs) of such Clalm does not excesd, or is, not .reasonably .estimated by
the Human Resources Department or Office of General Counse!l or defense counsel
- w22 fprothe-Company to :exceed, 50% -of tha ‘applicable - Retention -amount:statsd In item

-8, 0f the Declarations :(herpinaftor “"Non-Dgsignated :Claim®), subject to.the following
v~ CORAIIONSI Y v : el oo s e wun L e T s o Pl oen

B R I N s i

ARLRS

N Tata. b
Ebak B DA VRIS

evnas s (0,78, insuired"or"the  Company, shall. selscs ‘pither b Panel, Gounsel Firm,
i i ... pursuapt’to the.terms and conditions.of. Glause 9, or, a.Jaw firm listed

LI N

wn . .. cDeIOW UNon-Panel " Cednsel  Firm?) .o .conduct the .defense of such
5 . Non-Designated Claims. A Non-Panel Counsel Firm may..only be selected
i e JOF.8 Non-Designated Clalm .brought in. the. jurisdiction. indicated below.
v IR 2he Gvent a Non-Designated. Claim. is brought in_a. Jurisdiction not
...+, indicated. below, then .the Insured shall select a.Panel.Counsel Firm,
. .PursuAnt to the terms 'andcondifions .of, Clayse .9, to . conduct the
" 'defense of such Claim, < T iToonT R R ’
cimciner 12 V.8 ANY. Hirg, elther: (1), the total Loss {ipciuding Defense, Gosts) of such
et on~Designated. Claim_exceeds, .or becomes reasanably. estimated by the
Company ‘or.defanse counse! Yor the, Company t0..excesd 50% of the
~2pplicable Retention’ amont, stated in.ltem 5, of .the Declarations, or (i)
‘the.Defanse, Costs Incyrred in the defense of such NonzDesignated Claim
e oo 18 the lesser. of 100% of ;the ‘sppliceble Retention amaunt. or $100,000,
e . then"a Penel Counsel Firm_shall be selegted by, the. Insyrer, pursuant to
"7 "the terms and conditions of Clguse 9, to conduct the defense of such
Non-Designated “Claim -as-iead counsal--in:such-an ‘event, "however, the
. v e . JDgurer may, et its soie discretion, maintain the Non-Panel.Counsel Firm
T in “the jurlsdiction $n "which the ‘Non-Designated “Ciaim ‘is brought to

i et

END:008
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<+ "ENDORSEMENT# 9 - - s{continued)

:. function as *local counsel” on the Non-Designated Claim to assist the
- -~ Panel Counsel-Firm which will function -as %ead counssl” in such C_laim.

"18) . In. 8l events, Defense Costs may. not. be .ingurved hy or .at the direction
of any Non=Panel. Counsel Firm. for.any. Non-Designated Claim. without
the prior written consent of the Insurer, such consent not to be
unreasonably withheld, subject to_ all the terms and conditions of Clause
B, o e s Dot T e e e R E ;

{(4) This exception to Clause 9 herein does not, in any way, apply to a Claim:

(i) for which the Insurer has assumed the defense pursuant to Clause 8
of this policy; (i) alleging Retailation; (iif) brought In the form of a class
action or multlple plaintiff action; or {iv) alleging discrimination or sexual

harassment conduct by & duly elected or appointed Director or Officer of
the Company.

ADDITIONAL FIRM JURISDICTION

12. Other Insurance

The section of the policy entitted OTHER INSURANCE AND INDEMNIFICATION Is

amended by deleting the first paragraph thereof in its entirety and replacing It with
the following:

Unless expressly written to be excass over other appiicable Insurance, It is intended
that the insurance provided by this policy shall be primary.

13. Alternative Dispute Resoiution {"ADR")

The Section of the policy entitled DISPUTE RESOLUTION PROCESS is emended by
addition of the following at tho end thereof:

Either cholce of ADR may be commenced in any of the following locations,
which relate to the Named Entity:

{1) the state of incorporation of the Named Entity; or

{2) the state indicated in ltem 1. of the Declarations page as the mailing
address for the Named Entity;

or any of the foliowing locatlons {regardiess of whether they relate to the
Named Entlity):

(3} New York, New York;
{4) Boston, Massachusetts;
{5} Atiants, Georgla;

{6) Chicago, lilinols; or

{7) - Denver,._polorado.

' ="'f«‘5{-The Named -Entity shall act on behalf of all Insureds in deciding to proceed
“with ADR under this clause,

14. Uberalization Clause "~

In the svent that the insurer shall snnounce either (1) a new Private Company
Directors and Offlcers and Employment Practices Insurance policy form; or {2) an

END:009 -
82487 (6/03) COPY "Page 7-of 8
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- ENDORSEMENT# o Hini{Eontinued)

v+ w-.onhancement of:coverage-endorsement.to.this policy' form,“which Is to be made
i Avallable 1o .all dnsureds and -for-which:no ‘additionai>pramium-1s required, then the
.....Named Entity shal| have the right to_such_ new. policy..or_such pew coverage
.enhancement ‘endorsament, subject ta il underwriting information or particulars as
the Insurer may require Yor Such new, policy of ‘entianc

Taners,t o vrdien

ety ey helIntt ey Tomate Lelome g memn e e, s
ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED,

PO TP ERY

END 009 -
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ENDORSEMENT# 10

This endorsement, effective 72:07 a.m.  February 23, 2008 forms a part of
policy number  07-589-00-75

issued to INDALEX HOLDINGS FINANCE, INC.

by I1lineis National Iasurance Company

In consideration of the premium cha
notwithstanding any other provision of
hereto whether such endorsement pre

EXCLUSION (0) AMENDED ENDORSEMENT

rged, it Is hereby understood and agreed that
this poiicy (Including any endorsement attached
cedes or foliows this endorsement In time or

sequernce), Clause 4. EXCLUSIONS, is hereby amended by delsting Exciusion (o} in its
entirety and replacing it with the following:

(o)

for violation(s) of sny of the responsibilities, obligations or duties imposed by
the Employee Retiroment Income Security Act of 1874, ths Fair Labor
Standards Act (except the Equat Pay Act), the National Labor Relations Act, the
Worker Adjustment and Retraining Notification Act, the Consolidatad Omnibus
Budget Reconciiiation Act, the Occupational Safety and Health Act, any ruies or
regulations of the foregoing promulgated thareunder, and amendments thersto
or any slmilar federal, state, local or foreign statutory law or common law;

it Is acknowledged that Claims for violation{s) of any of the responsibliities,
obligations or duties Imposed by “similar federal, state, local or foreign
statutory law or common lsw,” as such quoted language is used In the
Immediately preceding paragraph, include, without limitation, any and all
Clalms which In whole or In part aliege, arise out of, are based upon, are

attributable to, or are In any way related to any of the circumstances
described In any of the following:

(1) the refusal, failure or inability of any Insured(s) to pay wages or
overtime pay {(or amounts representing such wages or overtime
pay) for services rendered or time spent In connection with work
related actlvitles (as opposed to tort-based back pay or front pay
damages for torts other than convarsion);

{2) improper deductions from pay taken by any Insured{(s) from any
Employae(s) or purported employes(s); or

(3) fallure to provide or enforce iegally required meal or rest break
periods;

Notwithstanding the foregoing, this exclusion (o} shall not apply to the extent
that a Claim is for Retaliation.

'ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNGHANGED.

\o>

T 2

AUTHORIZED REPRESENTATIVE

©American International Group, inc. All rights reserved

END 010

86885 (3/08) COPY Page 1 of 1



ENDORSEMENT# 77

This endorsement, effective 72:07 a.m.  February 23, 2009 forms a part of
policy number  07-589-00-75

issued to INDALEX HOLDIRGS FINANCE, INC.
by I71inois Wationsl Insurance Company

SPECIFIC ENTITY EXCLUSION
(CLAIMS BROUGHT BY)

In consideration of the premium charged, it is hereby understood and agreed that the
Insurer shali not be liable for any Loss in connection with any Claim(s) brought by or on
behalf of the following entity{les): ‘

1. SUN CAPITAL PARTNERS (including any subsidiary or affiliate thereof)

and/or any director, officer, partner, management committee members or members of the
Board of Managers or employess thereof; or by any security holder of the entity whether
directly or derlvatively.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

T 2

AUTHORIZED REPRESENTATIVE

END 011

82518 (6/03) COPY Page 1 of 1
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ENDORSEMENT# 712

This endorsement, effective 72:07 a.m. February 23, 2008 forms a part of
policy number  01-589-00-75
issued to INOALEX HOLDINGS FINANCE, IHC.

by Illinois National Insurance Company

OUTSIDE ENTITY COVERAGE
(BLANKET NON-PROFIT)

In consideration of the premium charged, It is hereby understood and agread that the
Definition of “Outside Entity” Is amended by deisting subparegraph (1) in its entirety and
replacing it with the following:

(1) any not-for-profit organization; or

It Is further understood and agreed that the followlng entities shall ba desmed an
“Outside Entity” with respect to its corresponding Continuity Date below:

OQUTSIDE ENTITY CONTINUITY DATE
17 2 not—for-profit organization February 2, 2006

under Section 501{c)(3)
of the Internal Revenue Code
of 1986 (as amended)

2) any not-for-profit organization, other than an February 2, 2006
organization under 501(¢c)(3) of the Internal
Revenue Code of 1986 {as amended)

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

2

AUTHORIZED REPRESENTATIVE

END 012
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ENDORSEMENT# 73

This endorsement, effective 72:01 a.m. Febroary 23, 2009 forms a part of
policy number 07-§89-06-75
issued to JNDALEX HOLDINGS FINANCE, INC.

by Illinois Mational Insurance Lompany

PRIOR ACTS EXCLUSION
{BACKDATYED)

in consideration of the premium charged, it is hereby understood and agreed that the
Insurer shalf not be liable to make any payment for Loss in connection with anz Claim(s)
for any actual or alleged Wrongful Act(s) which occurred prior to February 2, 2008  or
after the end of the Policy Period. This policy only provides coverage for Loss arising
from Claim{s) for en actual or slieged Wrongful Act(s) occurring on or after
February 2, 2006  and prior to the end of the Palicy Period and otherwlse covered by
this policy, Loss(es) arising out of the same or Related Wrongful Act(s) shali be deemed
to arise from the first such same or Related Wrongful Act(s).

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED,

T 2

AUTHORIZED REPRESENTATIVE

END 013
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ENDORSEMENT# 74

This endorsement, effective 72:07 a.m.  February 23, 2009 forms a part of
policy number 07-589-00-75

Issuad to  INDALEX HOLDINGS FIRANCE, INC.

by

Il1inois National Insurence Company

RUNOFF ENDORSEMENT

In consideration of the premium charged, it is hereby understood and agreed that as of the

effective time of the "Runoff Transaction® {hereinafter "Effective Time™), this policy shall
be amanded as follows:

{1)

(2)

this policy shall continue in full force and effect as to Wrongful Acts occurring prior
to the Effective Time, but thera shall be no coverage afforded by any provision of
this policy for any actusl or alleged Wrongful Act occurring efter the Effective Time.
This policy may not be cancsled after the Effective Time and the entire premium for
this policy, including this endorsement, shall bs desmed earned as of such time.

The Discovery Clause of the policy is hereby deleted in its entirety and replaced
with the following:

The Named Entity shall have the right to a period of six years following the
Effective Time {herein referred 1o as the Discovery Period or Run-off Coverage) in
which to give written notice to the Insurer of Claims first mads against the Insureds
during said six ysar period for any Wrongful Act occurring on or prior to the
Effective Time and otherwise covered by this policydProvided that in all events the
Coverage as is afforded by the Discovery Period shall be conditioned upon the
Named Entity paying any additional premium due for this endorsement. > M

CONDITIONS T .

{3)

{4)

{5)

{6

The Discovery Period shall be subject to all the terms and conditions of this policy.

The Discovery Period shall not provide coverage for any actual or allaged Wrongful
Actis) oceurring after the Effective Time.

The Limit of Liability for the Discovery Period shall be part of and not in addition to
the remaining Limit of Liability of this policy as of the Effective Time. In no way
shall the language of this endorsement be construed to reinstate, renew or increase
the Limit of Liability for this policy or the Discovery Period.

At the Effective Time, Clause 11 of this policy {and any endorsement or
amendatory amending such Clause] shall bs amended to indicate that this policy
may not be canceled by sither the Named Entity or the Insurer, provided that the

Insurer shall have the right to cancel this policy for non-payment of premium, after
ten {10} day notice.

The term "Runoff Transaction® means a Transaction as defined in Clause 12.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REM?&%CH%D@ /

AUTHAORIZED REPRESENTATIVE
© American International Group, Inc. All rights ressrved,

COPY END 14
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W ENDORSEMENT# 75

This endorsement, effective 12:07 a.m. February 23 2009 ., forms a part of .
policy number “07-589~00~75 .

issued to  INDALEX HOLDIRGS FINANCE, IﬂC Lo _" L

L e LR vy

[ P PTE il e

by Illinois National Insurance Company .
SUN CAPITAL AMENDATORY

In consideration of the premium charged, it is hereby understood and agread that the policy
is hereby amended as fol!ows

INSURING AGREEMENTS AMENDA TORY - Clause 1. “lNSURING AGREEMENTS,"
. xs amended 1o mclude the fo!!owmg insuring agreement at the end of that Clause:

" COVERAGE c- COSTS OF mvasnsmon FOR Demwmvz CLAIMS

- This policy shall pay the “Costs of Investigation of the Company arising from a
. Lompany "Shargholder Derivative” Investigation first.made by the Compaeny against
.. one ormore of its individual directors and . officers during the Policy Period or the
DlSQOVQI'Y Period {if. appi;cable) and rgported to the..Insurer pursuant to the tarms of

this policy for any sctual or a!!eged Wrongful Act.. m their respective capacities as
directors and officers of the company.

2 DEFINITIONS AMENDATORY Clauss 2., “DEFIN!TIONS ® is amended as follows:

2!c) "Company, Paragrqphs Z(d),' "Conxmmw Date,” 2(:), "Individual Insureds,”

2(n) "Outsida Ennty, 2(8) ."Subsidiary," 2, ‘!Wrongfu! -Act,” are deleted in their
emsrety and reglaced w;th the fo!!qwmg .

! . "Companv means- RO
{1) the Named Entity and any Subsnd:ary thereof;

(2) ~any- for-profit ‘organization, “acquired 'by ‘or on behalf of Sun
bRl i Capitel Partners,  * s dne., 'whose “securitias are not publicly
retonoiego o titraded-and 'whose ‘assets total less than $100,000,000 as of the

- dnception date ¢f this pohcy, berem know as a “Portfolio
- Companylias)®; and

{3} any for-profit organization écquired by any Portfolio

i1t Companylies) ~of " *the ‘Insured’s, ™ provided, such for-profit

.ovdceorganization(s) assets tom% iass than 25% of the Portfolio
. ~-:~‘Companystotal assets e

,1_\{4) in ’the event abﬁnkrumpy procegdmg shall be instituted by or
against tha toregomg entitigs, the. resulting debtomn-possassaon

{or equrvaient status outsude the Umted States of America), if
any oo, e algnered g‘ PN
{d} *Continuity Date® means:,

(1) the date set forth in ltem 4A of the respective Program
Participant Endorsement with respect to.Coverages A and Biii);
the Named Enmy and any Subsid:ary thereof

[ >-!.‘ N L

copy END 15 e e
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“ENDORSEMENT#75  (Continued)

This endoreement, effective 72:07 a4, Febﬁual'y 23 :;2009
policy number J7-689-00-76 CERLRLY TR L
issued'to  INDALEX HOLDIKGS FINANCE, I)iC '

A L R T Y ST RS LY

by ITingis Hational lnsnpancs L‘aupaay

rewy wUETL U 4w

{2) the date set forth in ltam 4B of the respectsve Program
= (n-aRarticipant Endorsement with, ?espect o, Coverage Blij;

“*(3) ‘the "date”* st “forth in ltem ™ 4C of "the “respeciive "Program

. Pamcspant Endorseman; wst;h respect to 8 Ctanm made against an

“Individual insured(s) ‘arising "out of such Insured's ‘sérvice as &
ARSI TRNRNCEN S, dxrentor, off;ce{, tmsteecr ‘gavernor of. an 0utsnde Enmy, or

. (4) ‘the date “sBt *forth ‘in 1tem 4C of thq respecnve Program
ol Part:c:pant Endorsement “With Tespect tothe Poﬁutuon Coverage

+ giforded under’ ‘Clayse."SC-8"of “the " polscv, as p:ovodqd for in
" Péragraph 17. of this endorsamer_rt o

R RITIETES IS DU N R 84

SN

{i) "!ndw:dual insureds _means:

BTN A BN oy R T I St

(1} any past, presant or. future duly slected or appointed directors,

“officers, management committee members or members of the

Tt L Board of Managers ‘of the Companv, but only in thesr capaciﬂes
as such, Coverage” will’ automatncally apply ‘to “all néw “directors,
officers, management committes members .qr membars of the
Board of Managers of the Company aftar the inception date of
. this.policy; .+ i~

Leoney o, A2) -any.past,..present or aiutureduly. -elected or appointed directors,
Ve - pfficers, management committes smembers or members of the

+ Board of- Managers of -the..Company-serving in the capacity es
director, -.officer, trustee or governor:of an Qutside Entity, but only
if such service is at:the spacific ~written request or direction of

... the Company; vt o e
S e e .:{3)..in the ‘avent the Company. cperates outsxde the United States,
N L '.-'v\ then the.terms director, officer, management committee member
or member of the Board of Managers shall also mean those titles,
et rasen G g POSIHiONS or capacities, in such foreign. Company which are

eqmvalgnt to such posmpns :n an .Qrganization incorporatad or
fqrmad wnthm the Urﬁta& States, - T

(4) any Employests) of the Company, and...
(5) any Empioyed LaWyers b vendd g b

.,h 5

(1) a not-for—proflt orgamzation under section 501{c)}3) of the
Internal Revenue Code of 1986 (as amended);

COoprY END 15 ST
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N "ENDORSEMENT# 7§  (Continued)

This endorsement, effective  72:01 a.nt.  February 23,2009 . forms & part of -+~

policy number 07-589-00-76 iy, .
issued to  INDALEX HOLDINGS FINAWCE, INC. -t > . ::o = oo iona), oo
by Illinois National Insurance Compsny - -~ * .+ >

{2} any for-profit entity in which the - Company has an equity
.ownership intergst greater than 20%.
. 1% § 4 [T w LTS A

W hoimaes 2 \:~,.‘.:.1~..i3)..any other - .corporation, partership, joint venture or other
Lo i, Organization fisted by endorsement.to this policy.

[P W

. -{8) ."Sybsidiary” mesns:. - - .
11) any for-profit ‘organization which, including General Partnerships
s s +. .x . and Limited Partnerships, on or before the inception of the Policy
“ouovises. . Pericd, is-more than 50% -owned -by the Named Entity, either
directly, or indirectly through one or -more of its Subsidiaries:

12) .gutomatically any. for-profit organization whose securities are not
¢ .- -Publicly-traded and whose assets total less than 25% of the total

- - 1. e consolidated assets of the Company as of the inception date of
Pt gieer el i L. this.policy.which becomes 1a Subsidiary during the Policy Period.
Tt e v noihe Named Entity shall provide the nsurer with full particulars of

e ey thenew, Subsidiary:befare the .end.of the Policy Period: or

aante g J8k angiorganization which . begomes «a-Subsidiary during the Policy
san 7 ueiaPeriod {other.then-a.for-profit. organization described in paragraph
nenes e 1 {2)-above), but-only upon the.condition that within 90 days of its
S et re wbecoming g Subsidiary, the Named Entity shall have provided the
S Yo . Insurerwith full particulars:of the naw Subsidiery and agreed to
ol eyt woae @0y additional. premium.or amendment of the provisions of this
wanoAota oy, -policy required by the insurer- selating to such new Subsidiary.
wovi s o, Further, coverage as shall bs afforded to the new Subsidiary is
~..~conditioned upon the Named. Entity paying when dus any
. additional premium required by the insurer relating to such new
Subsidiary. ... - - . caen. o . s

An organization becomes a Subsidiary when the Named Entity owns more than a 50%
" ‘ownership interest in such Subsidiary, either diractly, or indirectly through one or more of

"1ts Subsidiaries. An organization ceases’ to be a Subsidiary when the Named Entity ceases

to own more than a 50% ownership in such Subsidiary, eéither directly, or indirectly through
-: 008 Or mere -of -its Subsidiaries, sl L v enL . Y -

CVUNE S PRI ¥

he N ey

~.-In all events, coverage as is afforded under this policy -Mth respect to a Claim made against
dndividual Insureds or a Claim made -against sny Subsidiary, shatl only apply to Claims for
-+ Wrongful .Acts .committed :or allegedly - committed “after the effective time that such

Subsidiary became a Subsidiary and prior to the -time thst such Subsidiary ceased o be a
Subsidiary,

L ey s i v Teaeles

COPY END 15



This endorsement, effoctive 12:07 a:m. ‘February 23,2008

policy number 07-589-00-75

‘ENDORSEMENT#'76  (Continued)

~forms a part of ~*’
5 EETA VAT NN

issued to  IWDALEX HOLDINES FINANCE, INC. °+iv. iav
by Il11inois Hationsl Insurance Company .t v ‘ran ~iv = o * °
{1} - ™Wrongful Act"*maans Pontee i i

COoPY

. w;th respect to lndwsdual Insureds (except Employed Lawyers),
“any breach of duty,! neglect, ‘error,” misstatement, misleading
" “statement, omission or ‘act by such Insureds in their respective

cepacities as such, or any matter clanmed against such Insured
solely by reason of their 'status‘'ss ‘directors, officers or
.. -Employsas of the Company;...

RIS

2 *with'respect to “the Company, ‘any breach of duty, neglsct,

:error, mlsstatement. mlsleadmg statement omission or act by
“the Company: ©

3 “with “tespect ‘to 8ervice “on an “Quiside Entity, any matter
: ‘ciasmed “'against "gn Qndzvxdual “Insured as defined in

Subparagraph 2(i2) -arising ‘out of his or her serving asa
“<director, officer; ‘trustee ‘or govemor of an Outside Entity in

e guch capacrty, ‘but ‘only if ‘such’ Service is at the specific

* written request or-direction of ‘the Company; and

S, # ‘solely “with ® respact to *“Individual® Insureds as defined in

'Subparagraph 2[i}{5),""as “amended ‘above, any act, error or

- ‘omission of an” Emptoyed Lawyer(s) in the rendering or failure

“to render Professional !ega! services for the Company, but
so%eiy in his "br her'capacity - as such; provided, however, that
“the term "Wrongful “Act*- 'shall not mean any act, error or
-"-omission in connection “with any ‘activities by such. Employed
iawyer(s} {1} which ‘are not'related to such Employed

+"Lawyer(s)" émployment with ‘the Company; {2) which are not
** ‘rendered on “the behalf of ‘the “Company at the Company's

written request; or {3} which ‘are performed by the Employed
_ Lawyar(s) for others for a fae

W'th re.spact 1:0 an Employment Praguces C!ai'm‘, the .ferm
“Wrongfql Acx shau
-Violatien, .

. With respect to Subparagraph 2{t4{3) abcwe. in the event of 8

_,znclude any.. Emp!pymenq Pracnces

Penveses sy, T s R R R

disagresment between the Company and an Individual Insured,

- as -defined ~in Subparagraph 22(iM2}, as  to - whether “such

-Individual insured .was*“acting “"at the “-specific : request or
direction of the Company;” it is hereby "understood and agreed

- -~ that this policy shall abide by the determination’ cf ’the

END 15
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G e 4t ‘ENDORSEMENT#'75  (Continued)

This endorsement, effective *72:07 a.m: * “February 23, 2009 .-
policy number 07-889-00-75 X

forms a-part of -
ssued to  IHDALEX HOLDINGS FINANCE, INC. <. "wiisdh concil o

"

.

by I1Tinois National Insurance Company - -~ - ° -~ - =

Cerneadl Company on this issue and such determination shall be
made by written notice to the Insurer’ within ninety (90) days
after the Claim against such Individus! Insured is made. In the

o w e, e -y EVEOLNO detgrmination is made . within such pariod, this policy
e ... .. shallapply asif the Company determined. that.such Individual
N i i s INSUred was not acting at the Company’s, specific request or

o s . [ D T TOUL T
VNl b TR R v, PR T I R S A Y B .

- RSUTR] [ C TSR A PR T P WS ARV TN
gty VI Med g NI PPV N AT T

Paragraph 2(b), "Claim," is amended to include the §
‘thersof: - e e o s i

S
s

ollowing 'b'arag'r"a:ph'ét_‘ the end

. th e PRI
oot T,

LTt

"Claim™ also means, with reé;;eéf"'i6.insﬁri'né'ﬁs‘g;ée}f_\en;c ‘Covér_a.ge C only as
* = provided ‘for - in Paragraph 1. of “this ‘endorsement, any Company "Shareholder
e Darivative"x'iqyestigaﬁons {subject to 8l the terms and conditions "of-thjs policy).

DR

i DT oeeLas Y ".¥ R N I I L P,
s« Paragraph 2{k},~"Loss
cotherepfrin™ ey e

ST N THmAL LN

*emended “to include “the: following  paragraph ‘st the end
“eMpr e RN T Wty oy SCHRNO LTS s it

R ITINEAN

.

& RIS b, TSR TR,

Tig e Tt gae R b orw . et RN I R S ey PP TN NN
O e I Y PR LRESE TRANS L Uiy SelRbeen v

*Loss" also ‘means,with vespect’ to“insuring ’-_-"Agr'eement '-‘Cmiefag\e"'C“i)nly as
" tniprovided forin Paragraph 1: bf ‘this-andorsement, ‘Costs of Investigations.™ -

WELr

Ty v Nt otL e,

... Clauge 2., "DEFINITIONS," is.amended.to.ingluds, the. following definitions at the end of

Cla) "Cleanup” means to test for, ‘monitor, clean up, yYemove, contain, treat,
neutralize, detoxify or assess the effects of "Pollutants®, "Cleanup Costs”, means
expenses.(and legal and professjonal fees) incurred in Cleanup.

SCib} "Costs of Investigation® means reasonable and necessary costs, charges,

. .fees and expenses lincluding but not limited to attorney’s fees and expert's faes but

. not.including any settlement, judgment or damages and not including any regular or

overtime wages, salaries or fees of the directors, .officers,or. employees of the

Company) incurred by the Company (including its board of directors or any

"committee of the board of ‘directors ‘of the "Company) in ‘connection with the
-+ :Company *Shareholder Derivetive™Investigation, -1t &

LRI
(S ) H

g e R " 3 P L. REETRTITN v

..

TRV

teneb A

SCic} “Company 'Shareholder Qexi,\'g,a,t_ive'.‘_lnvestigatiqn?‘__means thse investigation by
the Company against one or more of its own directors and officers after written
‘demand by one ‘or ‘more sharsholders of & ~Company {*the Complaining
Shareholders™} upon ‘the board of "directors or such Compeny to bring a civil

proceeding in a court of law against any individual director or officer for a Wrongful

CoprPY END 15 S



This endorsement, ‘effective:'72:01 ¢.m. >~ "Febraary 23.,.2009
policy number  07-589-00-75
issued to  INDALEX HOLDINGS FINANCE, INC. ‘% =i

by

s

. Amenca or any of ats temtones or possess:ons

\bS

el ENDORSEMENT#:75  (Continued)

b s“'forms e part ‘of =

Illinois National Insurance Company

1 Act committed, attempted or allegedly committed or ettempted by such director or

- nffnqer befors or dyring the Pohcy Period..1 -

. . .
TR R A R Wt "%‘s Y i N I A A

SC(CU "Emp!oyed Lawyer(s)" means gny person admxtted to practice law who is,

" was or becomes employed as’s }awyer full nmp and salarved by the Company, but

" ‘only ‘s regards’ “Wrongful Acts' which occur dunng thp term of such employment.
The term "High-Tech Entity® means any orgamzat:on involved in computer products

including but not fimited to hardware, software, semi-conductors, MiCroprocessors,
mtegrated csmuuts and.other peripherals.

PP IR ; B

SC( ) "Forelgn Junsd:ctson means any wnsdictton othet than the Un:ted Statas of

P R

SC(ﬂ "Forezgn Pohcy -means the.lnsurer's or any: other company of ~American

. Intemational . Group, -Inc.'s - {AlG) -standerd -executive -managerial - liability policy

lincluding all mandatory endorsements, if any) approved by AlG to be sold withina

- Foreign Jurisdiction 1hat: provides -coverage substantially - similar to the coverage

afforded undsr this policy. If more than one such policy exists, then *Foreign Policy”
means the standard policy most recently registered in the local language of the
Foreign Jurisdiction, or.if..no such.policy has -been registered, then the -policy most
recently registered in that Foreign Jurisdiction. The -term-*Foreign Policy™ shsll not
include any partnership managerial, penston trust or professionai !zabnhty coverage

" SClg) “Governmental Authorsty ‘fmeans any federal state’ or Iocal authontv,

agency or body in the United States, its territories or possessions or any polmcal
subdivision thereof, other than the Securities and Exchange Commission,

<. Commodities Futures Trading Commnssxon or any- omer authnnty, which regulates
. - - securities or commaodities markets. .-

. - 3 v .. et o ¥
FE I I G B T A A ISR PRLIIEAN

SCih) “insured Representatsve maans the fo!lowmg Sun Capatal Parmsrs, fnc.

- SR

Tt t oa s, g ‘x Ty .;.‘ R P Oy L e [T Y

PR TR A ST LU PRSP

SCh) ““Named’ ‘Entnty"‘means each Name;i Entxty set forth m the ‘PROGRAM
~PARTICIPANTS ENDQRSEMENT whether a corporatipn assocmlon, hmlted habmty
company or other type of business orgamzanon. K . N

t%\i '\

Dyt Tty . LN \

SCU) "Non-lndemmflaizja Lpss ‘maans Loss~ for whsch a~Company has - neither
indemnified nor is permitted or required.-to indemnify an-Insured Person pursuant to

law or contract or the charter, bylaws, operatmg agreement or sxmxSar documents of
v a Cnmpany or by reason \m‘ ‘fmanc:al msolvency.)_.

PEL et ALt

. .'_”.VSC(kJ "Poliutant" means any sohd liquid,, - gaseous Nl thermat wntant or

o contammant, mc!udmg smcke vapor, soot, fumes, acids, -alkalis and waste.

KRN P S Tonn e e, 2% R LT

copPY END 15
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e ‘ ENDORSEMENT# 75  (Continued)
This endorsement, effective "72:01 a.m.  February 23, 2009 +-:forms a part of
policy number 07-589-00-75 U Rwaia e
issuad to  INDALEX HOLDINGS FINANCE, INC. "¢ * iniisaii o3 i AL
by Illinois Hational Insurance Company w

materials. "Waste materials” includes msterials to be recycled, reconditioned or
reclaimed.

.. *SClh *Pollution Condition” named the actual, alleged, of. fhreatened_ discharge,

“dispersal, teleage or escape of Poliutants into or upon, or the presence .of Pollutants
. inor upon land, the atmosphere or any watercourse or body of water.

3, EXCLUSIONS AMENDATORY - Clauss 4., "EXCLUSIONS," is smended as follows:

" "'Paragraphs 4(a}, 4(b), 4fc), 4(h) and 4{i) are deleted _in their entirety and replaced

with the following:

.., .\a) arising out of, based upon o attributable o the gaining of any profit or

.7 " adventage to which any judgment, final adjudication adverse to the

< ver. -, nsured(s) or any ‘alternative dispute resolution procesding establishes the
" Insured(s) were not legally entitled; e

i

..., 1) Brising oyt of, based upon br atiribuiable’ to; (1) thg purchase or sale by an
77 Insured of secuirities of 'the Company within the meaning of Section 16(b)
of the Securities Exchange Act of 1934 and amendments thereto or similer
provisions of any state statutory -law-if any judgment,” final adjudication or

... .gnaltemative dispute resolution proceeding establishes that such 16(b)

;". . .. violation occurred: or (2) the. pavinent to any. Insuredis) of any

'’ femuneration without .the previous approval _of the . stockholders of the

. Company, if any. judgment, final adiudication adverss to the Insured(s} or

. . 8ny alternative dispute, reselution proceeding establishes such payment to
“beillegal, | 0T ¢ N ST

- - {c) arising -out of, based upon or attributable to the committing of any criminal,
: w2 fraudulent or dishonest -act, or any willful violation of any statute, rule or

--law, if any judgment, final adjudication adverse to the Insured(s) or any
"+ alternative dispute resolution proceading -establishes that such criminal,

fraudulent, dishonest act - or willful :violation of .any statute, rule or law
. ocevrred;

SR TEN

1~ -{i) ..alleging, arising out of, based upon or attributable to any actual or alleged
- - zontractual liability of the Company or any other Insured undsr any express

‘contract or agreement; - provided, however, --that this exclusion shall not
appiy tO: . - 3.

(1) the extent any liability does not arise under such express contract or
agreement; or

copry END 15
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-ENDORSEMENT#.7§  (Continued)

This endorsement, -effective’~72:01 a.m. - February 23, 2009
poiicy number 07-589-00-76

issued to  INDALEX HOLDINGS FIRANCE, INC, :-»si By

vforms 'a part of >
R ‘u ‘:’,'\ St >

by I1linois National Insupance Company - iow-' f-nicosi vty o

(2) an indwxdual lnsured
.10, which is brought by any Insured or by .the. Compsny; or which is brought by any
' ‘: secunty hpjder of the Lompany, whether dureaﬂy or. de,qvat:vely, .unless such
secunty holder s Cla:m Is.instigated . and contmued totally independent of, and
totally without the solicitation of, or assistance of, or active participation of, or
mterventxon of, any lnsurad. provzded, hqwever, this exclusson shail nOt app!y to:

Py R

H) any C!alm brought by an lndav:dual Insured where such Clatm isin the

e, Jformofa .cross-claim or, third-party claim for.contribution or . indemnity

CUTRTM Y hich s part of and results directly from a Claim, which, is not.. otherwise
exciuded by the terms of this poiicy,

e (2) an Empmyment Pracnces Cga:m brougﬁ'a'g by an Employee of the Company
. . othar than an Employee who Isorwasa dlrectqr, ,member of the Board
T M of Managers or management. commlttee member.of the Named Entity; or

(3) in any bankruptey, proceadxng by, or, againsta Company, any Claim
N bmught by the sxaminer, . trustes, receiver,. iquidaor or. rehabilitator (or
. " 80y gssignes thereof) of such Company, if aoy; .. ... -,

(4) D&O’\s not witha Named Entity for: more than 4 years,

(5) any Claim brought by or w:th the assnstar\ce, pamcmﬁmon, solicitation or
AR mtervent:on of one Named Enmy hsted in the Program Participants
Endorsement ar, by or wuh the ass:stance, partncspat;an, solicitation or
mterventton of a Subs:duary or Insured thereof ‘against a dafferent

‘Named Entity listed in such Program Partnc:pants Endorsement, or
Subsidiary or Insured of such different Named Entity, so long as such
- Claim is instigated -and 'continued totslly independent of, and totally
s oy swithout the solicitation of, or assistance 'of, or active participation of, or
>~ intervention of Sun Capital Partners, Inc "and/or any :director, officer,
«.partner; manegement commities - membets or ‘mambaers. of the Board of

-l - “Managers of Sun Capital Partners, Inc~ "~ 1 shiieen

{6) any Claim brought by a director, officer, management committee
+ wnemberior-member of the Board of Managers of a Company formed and
:.. operating in a -Foreign Jurisdiction against -such Company or 8 director,
+:officer, management committee member ~or member- of the Board of
Managers thereof, provided that such Claim is brought-and maintained

TV LS T T e e

LR

cory END 15 Lo
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"ENDORSEMENT# 75  (Continued)

This endorsement, ‘effective '12:01 a.m. " " Februany 29, 2009 - forms a part of "
policy number  07-589-00-78 ! B o RS
issued to  INDALEX HOLOINGS FINAWCE, INC. ~'+i™ % --v+i: Dhalsi ool ooen

by Illinois National Insurance Company i< -:n "= - «% i.ws U7

'l.,::(ll-) ’ outside the United States of America; Canada or-any other
common law country (including any territories thereof);
(8) engagmg in Bny protected activity spec!ﬁed in 18 U. §.C. 1514A(a)
‘{"whistleblower™ ‘protection pursuant to ‘the Sarbanes-Oxley Act of
“"2002) or any protected activity specified in any other *whistleblower*

protection pursuant to any similar state, local or forelgn securities laws;
shall not be daemed to tnggar th:s exciusnon.

e

{b) Paragraphs 4(]) is amended 10 mc{ude the foliowmg paragraph atthe end of that
Clause;

{3) aﬂeging. ansmg out of based upon - oratmbutable to anv offenng of
public debt securities by the Company, an Outside Entity or an Affiliate
or glleging a.purchass or sale .of such securities. subsequent 1o such
offering; if such public debt offering is less than or equal 10
$100,000,000 in proceeds;. .

CTIERN ,,:'.A'. oo e R s Aoyt

woete e T R N S
At T (PR EVIRS S -5

“(c) Clause 4., "EXCLUSIONS " vs'amehdéd to include the following paragraph at the
7 jend of that Clause:” R R

P T R I I N AL T 3 .

So!eiy wsth Tespect to the * coverage afforded under thls endorsement for Employed
" “"Lawyers, the Insurer shall not be liable to make any payment for Loss in connection
with any C!axmjs) made against an Emp!oyed Lawyer(s)

>

SC(a) allegmg, ansmg out of based upon or attnbu:able to any Wrongfui Act

... .- OcCurring at a time when the Employed Lawyer(s) was not emp!oved as a lawyer by
-the Company;

SC{b) alleging, arising out of, based upon or attributable to as of See Program
S N, eny pending or prior: {1} litigation; or (2) administrative or

regulatory proceeding or investigation of which an Insured had notice, or alleging

any Wrongful Act which is the same or Related Wrongful Act to that alleged in such

- ,Pendlng 01, pnor lmgauon or admmlstratwa or tegulatory proceedmg or anvesngauon.
or. e s g T T

A

SC{c) ai!egmg, ansmg out of, based upon or attnbutable 1o any Wrongful Act, if as
of See Program Participant Endorsement, -an Employed Lawyer(s) ‘knew or could
have reasonably foreseen that such Wrongful Act could give rise to a Claim; or

1020/24 ¢ END 15
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Hoenvtan YENDORSEMENT#:7S  (Continued)

This endorsement, effective:"12:07 -a:m. :-~ February 23,2008 i3 forms -a partof .-
policy number 07-589-00-75 DO B e
issued to  INDALEX HOLDINGS FINANCE, INC. ittt

by I1linois National Insurance Company ~* = - - -

SCld) alleging, srising out of, based upon or attributable to eny activities by an
-Employed Lawyar(s) as sn ofﬁcar br dxrector of any ermty, other than the Company.

.+ - Solely with respect to the Poilution Coverage afforded .under.Clause SC-5 of the
., policy, as provided for in. Parggraph 17..0f this endorsement, the Insurer shall not be

s ‘,‘,hqb!e to. make any ppvment for. Losg in connection ., with any Claims made against
-.any. lnsured(s), RN

SA00 '.i."".' R DRI '.:'.‘: Vledd, L3 1"‘"‘-’“',"

-,

SCle) arising es a result of Iiability of others for a Pouut;on Condmon assumed by
the Company or any Insured(s) under any conract or agreemen}: un!ess such I;abxhty
* would attach in ‘the ‘absence'of such ‘¢ontract or agreement; ~ o

SCif} alleging, arising out of, based upon or aw:bumble to (1) ashestos or
'f '%asbestos-contalmng matenals, br (2) actd rain cpndmons. A

e, |,.‘ L '\'..‘...

T SC{g) for C!aanup of Ponur,ants or to fecover Cleanup costs- o;

. RN - \‘-

SCth) for,

any Wrongful Act occurring or Pollution Condition existing prior to the
..Continuity Date if as.of the Continuity Date, -the Company, any.insuredl(s) or
any employes of the Company with managerial .. responsibilities over
environmental affairs, control or complisnce, knew or could reasonably have
f0(e§een that such Pollution. Condition or Wrongful :Act .could give rise to any
.. Claiml(s) against the. Company. or. any diractor, officer.or employee thereof; or

any Pollution Condition at or originating from a site any part of ‘which, on or

before the Continuity Date, was listed on the Unitad States Environmental

% - =« 'Protection Agency's Comprehensive Environment “Response® Compensatxon
~ % ¢ 2ian liability Information “System {"CERCLIS™) ‘or final “or broposed ‘National

Priorities List or any similar system or list maintained by a "Governmental
Authomy

e
N T O A AT e

PR

\RET ENTJON CLAUSE “Clause 6.; *RETENTION ClJ\USE isd Iated “n :ts enturety
Fxand replaced wuth ‘the {oliowmg R NN AT i

‘ A I T
T -g\ \ .,:. _.‘:‘ \ FR AL e IR LRt

¥

LR
AR A ) O Y e Uy

-+ The Insurer shall only be liable for the amount of Loss arising from a Cla:m whsch is
inexcess of the Retention amount statedin Item B of the Declarations, such
Retention amount to be bome by the Company or the Insureds and shell remain
-:uninsured, ‘with regard :to all “Loss “under:{1) LCoverage* A orB(u) “For” whnch the
Company xhas mdemntﬂed or 1s perm:tted or requlred to xndemmfy 'the lndlvcdual

RPN . MR ~

COoPY END 15
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s "ENDORSEMENT# 78  (Continued)

This endorsement, effective* 12:07 a.m. ' - February 23, 2009 ::. forms a part of -~
policy number J7-589-00-75 LSRG R ey
Issued to  INDALEX HOLDINGS FINANCE, INC.  +w - ~3is iy iy nti

NN

by I1linois Hational Insursnce Company =~ : -~

Insured(s) {"Indemnifiable Loss™), or (2) Coverage B(i). A single Retention amount
shall apply to Loss arising from all Claims alleging the same Wrongful Act or Reiated
Yoy Wrongful ACt. s, L Sty ety LR, U AR,V

R MBI
...... ! AR Ve

N T am e . et Teneltera, e NS tsees tana. g

Subject to the above paragraph, the Retention amounts statedin ltem 5 of the

. Declarations shall apply. In_the event a Claim triggers more than one.amount stated
.. ;nltem 5. of the Declarations,  only.the highest .such amount, shall apply, which
..+ @mount shall apply 10 all Loss under,such Cleim., ", 7" 0L

< ae N 3
LTI O RYNRE

Theﬁatenﬂop a{nountshallbe tGdUQBdln theavent that anlasuredconsents to the

¢, Tirst "Settlernant Opportunity”, gs defined in Clause 8, by the percentage described
..\ Clayse 8, sublect to the conditions described in Clause 8. . ..

No Retention amount is applicable to Non-indemnifiable Lé:ésf )

P SN : -

Gt N et wr e i

5. SETTLEMENT CLAUSE - Clause 8., "SETTLEMENT CLAUSE," The last paragraph of
cve oy Clause 8.is delated in its entiraty,and replaced with the following:

il b taptegst N - KASPN

Furthermore, in the event the Insureds do not consent to the first Settlement

... Opportunity within the time prescribad, then, subject to the. Insyrer’s liabijlity for all
Loss on account of such Claim shall not exceed: (1) . the_applicabls. limit of . liability,

the amount for which the Insurer could have settied such Claim pius Defense Costs

... - incurred as of the. . date such, settlement was. proposed in writing by the Insurer,
.. .. "Settlemant Opportunity Amount”) plus 2) 70% of coverad Loss in excess of such
Settlement Opportunity Amount, it being a condition of this Jinsurance that the
rernaining 30% of such Loss excess of the Settlement Opportunity Amount shall be
carried by..the Company. and the Insureds at their own risk and be uninsured.

. -Notwithstanding the foregoing, _this paragraph . shall not apply until the Settlement

Opportunity Amount exceeds e Retention .amoynt stated in Item 5. of the
Declarations. ) )

_tuJuis further understood and agreed , that with respect to. (i) Defense. . Costs jointly
.. incurred by, i) any_joint settlement made by, and/or {iii) any judgment of joint and
. several liability against the Company.and any.Individual Ingured in conpection with a

, .., Claim,.the, Compeny. .and the. Individual Insured and the Insurer..agree.to use their
. best efforts 1o determine a fair.and proper allocation of the amounts as_hetwesn the

. Corppany and _the.. Individusal . Insureds and the Insurer,.taking into account the
relative legal and financial. exposures,.and the relative benefits.obtained by the

Individual Insureds and the Company.

COPY END 15 S



Fassier 't ENDORSEMENT#.7§  (Continued)

This endorsement, sffective:12:01 a.n:: - Fabruary ‘23, "2009::
policy number  07-589-00-75 L e
issued to  INDALEX HOLDINGS FINANCE, INC. +ivid. V3

forms & part of '

by I1linois National Insupance Company < :.:-vi- “iaeioai

. . . .
B R A A [N N T e it g IR

6. CLAIMS ﬁ;’OTIFICATION CL'AUSE AMENDATORY'- In Clause 7. NOTICE/CLAIM

REPORTING PROVISIONS Paragfaph (a) is de!ated in its entirety and replaced with
the followingz o ciena o sna s

E et 4’-"‘ '.'
S PO e dEr v
e

fa) Tha Company or the msureds shall as a condmon precadent to the
obligations 'of the 1nsurer under thl$ pohcy, give wntten notxpe 10 the Insurer

of @ Claim made agsinst an Insured as soon as practicable after the Claim is

1o, TEPOItRd to or first becomes known .by.any. personnel in the. office of the
ST ehied ﬂnanclal off:cer, the off;ce of the general counsel, tha risk management
U Midepartment o or the. hunlan resources’ depar;ment lin the case, of Employment

Practices Claims) of the Company, but in all events & Claim must be reported
no, Iater than sather' ) Co e, o e .
(1) anytime during the Pohcv Penod or dunng the Dtscovery Period {if

. «~+ applicable); or:: RSN

) (A

{2) “within ‘sixty (60) days sfter the end of the Polscy Period or the
Discovery Period (if applicable), as long as such . Claim(s) is reported

no later than sixty (60} deys after the date" “such Claim ‘was first
e made agamstan lnsured S e i e
¥ “? DISCOVERY CLAUSE Ciause 10 "D!SCQVERY CLAUSE. ts daleted m |ts enturety
- and replaced with the fo!low:l ¢ ; .

B R T RS LIRS

e (a) Except as indicated bglow, if the !nsureds Représentative o the Insurer shall
Z:"' T rafuse to renew thls policy elther m ‘total or on behalf Of a pamcular Named
Ennty(wsh then e

R E LN

Wi, e

i e ..a.»,..-. I
oL, SR SR Ly T R, R

s H) if the po!tcy gs nonrenewed m total, each Named Entxtv' or '
R ‘_" (2) ifthe polucy ‘is noprenewed with’ respect 10 ‘any partscular Named
" Entity, the respective Nemed Entity

M A

shall have the righttoa penod of. eithar one, twp or three years fo!lowmg the
E "‘jaffectwe date of such’ nonrenewal upon’ payment of the respectwe *Additional
- Prefhitum’ Amount idescnbed belgw (hergm referracl 10 as. Ihe "‘ﬂtscovery
o ’““Perlod"i in whlch to gave to the lnsurer wntten notxce of Claums f;rst made
agasnst the ‘relevant Named Entxty(tas) mctudmg any lnsureds thereof during
R “said stcqyery Penod for ‘Briy Wrongfu! ‘Act occumng pnor 1o the ‘end of the
T Pohc':VPenod ‘and otherwusq covered by “this pohcy. Thé nghts containad in this
paragraph shalt terminate,’ however, un!ass wntten notlce pf such alectlon

COPY END 15
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maneene s ENDORSEMENT#:78  (Continued)

This endorsement, effective " 72:01 a.m. - “February 23,2009 forms 2 part of -~ '
policy number 07-589-00-75 A T AT
issued to  INDALEX HOLDINGS FINANCE, IAC. N N S AR Tt

by 111inois National Insurance Company

~ «-together with the Additional Premium Amount due is received by the Insurer
within thirty {30) days of - the -effective date of ‘nonrenewal. The Additional
-zt Premium Amount for the Discovery--Period shall be fully sarned at the inception
-+« of the Discovery Period.- - The Discovery Period is not cancelable.
Dt I
The Additional Premium Amount for a Discovery Period under this Clause 7(a)
i-. <only shall be: "(1) 76% of the “full annual premium™fora one year Discovery
.1 o Period; (2) with respect to all ‘other Discovery Periods,'a reasonable premium
e Amount to be-mutuslly agreed upon by the “insured -and the Insurer. As used
« 1.+ herein, ™ull-2nnual premium™ means ‘the premium 1evel in effect immediately
i+ woprior to-the end of the Policy Period for each respective Named Entity based off
"+ i1 - the premium amount set ‘forth-in item 6 of the wapplicable Program Participants
~+ e eJEndorgement for the respective Named Entity., «i i sa-3
P N I T L e R EEIS T DI A AT RSO
5.+ (bl In the .gvent.of.a: Transaction, as defined :in Clause-12, as of the effective
wedime .t ofeu the.Jransaction ihereinafter Effective Time®), this policy
st rei wshell'be.amended i+ ~as Yollows: solely with: respect to the Transaction
tons Nemed Entity,.as.defined.in - ».Clause “12;-and any-insured thereof:
P e T ot SO B B T A A e T TRt S T I
" 41, this policy shall continue in full force and-effect as to Wrongful Acts
~:.: Of the.Transaction xNamed Entity-and any -insured thereof occurring
. ceprior - - “to the-Effective -Time,- but there shall be no coverage
e weeee o afforded by -any - provision -of this- policy- for any actual or alleged
Teet et o nWrongful Act of the Named Entity occurring after the Effective Time.
1 s ot Withurespect to the Transaction Named -Entity only, this policy may
o we e o not be canceled after - the Effective Time of the Transaction and the
Bprees - 8ntire premium amount set forth in item 6 of the Transaction Named
+ -+ -Entity's Program Participants ‘Endorsement and the Additional
Premium Amount described in subparagraph 7(b){3) below shall be
deemed sarned as of such time;

EE

— e {2) -paragraph 7(a) above is -dejeted in its.entiraty and replaced with the
; PR »fo“owing: e LRt R TR AL IS S VA I PR

The Transaction Named Entity shall have the right to a period of
six or three years following the Effective Time {herain referred to
- @s the "Run-Off Discovery Period®}  in which to give written
notice to -the Insurer of “Claims first made against the
Transaction Named Entity or any Insured thereof during said six
year period for any Wrongful Act occurring on or prior to the
Effective Tims and otherwise covered by this policy. Provided

copy END 15 SR



aecen e ENDORSEMENTESTS  (Continued)

This endorsement, effective-72:07 a.m. - February 23, : E
policy number 07-589-00-75 , -
issued to  INDALEX HOLDINGS FINANCE, INC. i+~ .:' R R R

by Illinois Hational Insurance Company * ~+ -~ -

< that in all 'events the coverage as 'is afforded by the Run-Off
Srale el tennrooDiscovery Period shall be  conditioned upon <the  Insureds’
W e --:-Repfesentative paying ‘when dus, 'on behalf of the ‘Transaction
. 'Named Entity, the Additional "Premium :. Amount set forth in

subparagraph 7{b)(3).
(3) the Addmonal Premtum Amount for a Run-Off Duscovery Period under
-+ this Clause 7{b) only shall be, 1} 200% ‘of the "full annual premium”
= set form in ITEM 7 -of the Program Participants Endorsement for the
SliTse e cusixeyear Run-Off Discovery. Period,and 2} +150% of-the - "full annual
Ve s L vpremium®teget form in ITEM 8 ‘of ‘the ' Program Participants
“ -Endorsement for the thres year:Run-Off -Discovery Period {hereinafter
"Run-Off Premium™) -less any *“remaining pro-rata “premium” for the
Transaction Named Entity. As used herein, "full annual premium®
~.ineans the premium devel in effect immediately prior to the end of the
e :.--.PoiicyiPeriod for:‘the Transaction* Named Entity "based off the
. premium "amount  setiforth~in ltem 6 -of ‘the" Transaction Named
e b Tt > Entity's “Program “-Participants -‘Endorsement. "' A& used herein
“remaining pro-rata premium” shall be determined by muitiplying the
:*daily premium®”:.-by the *remaining ~policy period.” The "daily
el pramium”--means the “full “annual premium™ divided by total number
.~iof days in ::the Policy Period for “the Transaction Named Entity. The
“"remaining policy period" means-the number of days between the
date the Effective Time and the-expiration ‘date of the Policy Period
- for the Transaction Named Entity. 'The'Insurer hereby agrees that if
» the amount of the “remaining pro-rata ‘premium™ exceeds the Runoff
-:Premium then the Insurer shall return to the dnsureds’ Representative

. that-amount of the # :emammg pro-rata prem:um which exceeds the
- ‘Runoff Premium; f-s-.- - e

]

N

.

{4) the Run-Off Discovery Pariod shali be sub}ect to all the terms and
“oa-ceens o conditions of this ~policy. - The Run-Off Discovery Period shall not
provide coverage for eny actual or alleged ‘Wrongful Actis) of the

Transaction Named Entnty Of any insured thereof occurring after the
R Effectwe 'Fme. R L e

fery S N . » « T : PN PP CPRRR
LN R ~.'~,;. “ Aol . OO

(5) if Run—m‘f is+ elected Bs d:scussed sbove in paragraph 7(b}3} then

Transacnon Named Enuty xs entltled 10 a separata Limit of Liability;
srand .ot e s el Ses BT

DR O S TR A

Cory END 15 SR SRV
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ENDORSEMENT#'76  (Continued)

This endorsement, effective * 72:07 a.4. "~ February 23, 2009 - “forms a part of
policy numbar  §71-589-00-75 SRR are R EERAEEIRE RN
Issued to  INDALEX HOLDINGS FINANCE, IKC. R TP SRR

by Illinois National Insurance Company

i . «{6) : 8t the Effective Time, Clause 11 of this policy {and any endorsement

27 . or amendatory-amending such Clause) shall bse amended to indicate

~- that this policy may not be canceled, with respect to the Transaction

Named Entity or any Insured thereof, by sither the Insureds'

Representative, the Transaction Named Entity or the Insurer,

w11 - provided that the Insurer shall have the right to tancel this policy for
v r - non-payment of the premium, after ten {10) day notice. -

e

8. CANCELLATION CLAUSE - -Clausa
repiaced with the following;

11.," "Cancellation Clause,” :is- deleted and

. - . vy
R ]

RN - s . A S N O M e et e T el
w1, v This policy: may be canceled by:or on the behalf "of the Named “Entity of the
it einsurer except-asindicated.  The--insurer ‘can wcancel only "in ‘the event of

~ fon-payment-of premium by. any Named Entity or the Insureds’ Representative,
< wso incths event cof non-payment of “premium by the' Named Entity or *the Insureds’
o~ witioRepresentative, ‘the Insurer-may cancel this *policy: (i} ‘Solely with respect to the
» -1ty Nemed Entity responsible for such “non-payment; ‘or *{ii) if “non-payment by the
«wiInsureds’ Representative, with fespect 1o the entire-policy,”by-delivering to the
insureds’ Representative or by mailing to the Insureds' Representative, by
.-Jegistered, certified, or: other first class'mail at theinsureds'/:Representative's
1o caddress, written cnotice stating ‘when, not-‘less “than 80 days :thereafter, the
© i ity pancellation shall be effective. - The ‘mailing of-such notice as ‘aforesaid shall be
w20 wsufficient proof -of notice. The ' Policy'Period terminates at* the date and hour
* -specified in such notice, or ‘at the date and time -of surrender. If any ‘period of |
imitation relating to the glving of notice for cancellation ‘due to non-payment of

premium is set forth in any law controlling the construction thereof, notice of

- cancellation as provided above will be given in compliance with such controiling
lew. T . R R

el T

‘9, .CHANGE IN :CONTROL OF NAMED ENTITY - ‘Clause 12., "CHANGE IN CONTROL
“OF NAMED ENTITY," is deleted and replaced with the followin ; t

Lin, L T

;lfﬁuring the Policy Period: --7 -+ - 1.« - - o ey o

~: {a} (i) any Nemed Entity, or (i} the-Insureds’ Representative, shall consolidate
- » with or merge into, or sell all or substantially all of its assets to any other person
~Or entity or.group of persons.or entitigs acting in concert; or *** - -

{b} any person or entity or group of persons or entities acting in concert shall

acquire an amount of the outstanding securities representing more than 50% of
the voting power for the election, appointment or dasignation of the directors,

CoPY END 15
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Merpe e gt ‘ENDORSEMENT#:76  (Continued)

This endorsement, effective::12:01 a.m. " - February 23, 2009
policy number 07-689-00-75 Y

w'forms @ -part'of -
lssued to  INDALEX HOLDINGS FINANCE, INC. '+t {uinbiiyg :ivane

LIl

by 11linois Wational Insurance Company

. wveoManagement -committee  members, ‘management "board, -partners (or any
oo Bnuivalent  positions) cof: (i) -any Named ~Entity, or (i} the Insureds’
- ;- - . Representative, or. acquires .the : voting - rights . of such an smount of such
el SBOURLIBS;-OF..  av-ae il Lo s Lmh R,
+. ¢ the Insureds’- ‘Representative divests all of 'its ownership interest {debt and
equity} in any Namad Entity, (any of the above events herein referred 1o as the
"Transaction®), then, with respect to (ali), {b)i} or (c} for the perticular Named
---..Entity which is the subject of such Transaction, 5. 0.5 Yl s LR N

this policy shall continue in full force and effect as to Wrongful Acts oceurring
- ..prior to the effective time-of the Transaction of such Named Entity, but there
~ ~ .. shall be no coverage afforded by BNy provision of this policy forsuch Named
- -Entity or any dnsureds thareof for eny actual or alleged Wrongful Acts occurring
- .. after the effective time-of- the Transaction; and with respect to {aMii} and {(bi{ii)
*— - -.@bove, this policy shall. continus in full force -and sffect as ‘1o Wrongfu! Acts
- .+f i nQccUrring priorto the effective time of the Transaction, but thers -shall be no
-+ 1 ...Coverage afforded.by any provision of:this policy. for -any actual or-alleged
R I AR AL N P R AR 5 AR

- i1 -Wrongful Acts.-occurring - after-the sffective time of ‘the Transaction. in the
+ Lncxevent of a Transaction, the applicable Named Entitylies) shall also have the right
- nar~d0 @n offer by the Insurer of a Discovery Period described in peragraph 7(bM2} of
-+n s this.endorsement. “The Insured's - Representative - shall give the “insurer writtan
2w, ngtice of .any Transaction "as soon as practicable, “but not later than 30 days

© 1w aftar the effective date pf the Transaction, ~, = ~¢ g it

- ae ey,

- 10. NOTICE AND AUTHORITY -"Ciause 15., "NOTICE AND AUTHORITY," is delated
and replaced with the following: s

itis agreed that the insureds’ Representative shall “act on behalf *of the Named
Entities set -forth ‘in ‘the PROGRAM PARTICIPANT ENDORSEMENT, all
Subsidiaries and all insureds with respect to the giving of notice of a Claim, the
giving and receiving of notice of cancellation, the giving of any notice and full
underwriting particulars under Clause 4. exclusions {j) and (k}, the payment of
i premiums and the:recsiving of any return premiums that - may become due under
. This policy, the receipt and -acceptance of-any endorsements issued to form a
part of this policy. the -exercising or declining of the Tight to tender the defense
of a Claim to the Insurer and the exercising or declining of any rightto a

v Discovery Period.ie 1 s e g L s s Wt

Y PR B RN N
LA e Ttes e T S R SO SR TR R O R N ST
. AR S TR AT ST LS SN P o AR S e S N

L T A U L S VISR I
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e "ENDORSEMENT# 7§  (Continued)

This endorsement, effective - 72:07 a.m. ‘February 23, 2009 : - forms a part of - -
policy number  07-589-00-75 VR e Ly
issued to  INDALEX HOLDINGS FINAMCE, INC. % % oot il Tiy i oo oos-

by I11inois Hational Insurance Company IR

-~ 11...REPRESENTATIONS -AND SEVERABILITY - Clause 18., the second paragraph of

+ "REPRESENTATIONS AND SEVERABILITY," is hereby deleted -in its -entirety and
replaced with the following; R

- -+« The Insureds agres that in the svent that such statements and representations are

not accurate and complete, then this Policy shall be void ab “Mnitio *solely with
respect to any of the following Insurads:

« + - {1} solely with respect to Loss other than -non-Indemnifiable Loss, any individual
insured who knew as of the inception date of the Policy Period the facts that
were not accurately and completely disciosad in the application,

D el . DY

. A42) a Company, under--Clause 1. *Insuring Agreements, COVERAGE "Bliil, to the
extent it indemnifies any Individual Insured referenced in (1) above, and

. ..18La Company, under "Clause 1. ‘insiiing, AGraement, COVERAGE BMi, if any
.. past, present or future  president,. chief .Bxecutive, officer or chief financial

" officer (or equivalent position) of the Nemad Entify knew as of the inception

date of the Policy Period, the facts that were not accurately and completely

disclosed in the application, whather :or-not*'such Individual Insured knew

ity it tthat §q«chfa‘c},s"vxer«-a“‘go¥‘

Betonrln UILN et g et gt n furae o0 Naeed g

Solely with respect to any non-indemnifiable Loss of an Individual Insured, under
“* 'no circumstances “shall the ' coverags provided by this 'Policy'be desmed void,
- Whether by rescission .or otherwise, but such coverage will ba:subject to all other

-

.+ ... terms, conditions and exclusions of the Policy, - - ... - .. N
. N .. Further provided that for the purposes of the applicability of the coverage provided
.. .., by this endorsement for non-indemnifiable Loss, the Company will be conclusively

. .deemed 1o have .indemnified the Individual Insureds to the maximum extent that

the Company is permitted or. required to grant such indemnification pursuant to

law, common or statutory, or contract or by the charter, by-laws, operating

"> agreement or similer documents of the Company {which ‘are hereby deemed to
"’ 'adopt the broadest provigions of ‘the law which determines or defines such rights
of indemnity). “The Company hereby agrees to indemnify the Individus! Insureds to

- ..« the fullest extent .psrmitted by -law -including the making in good feith of any
:..required application for court approval. In no event shall this endorsement be

. .construed to -apply to any Claim in which the Compeany hasindemnified or is
-parmitted of required to indemnify the Individual Insureds. . -« 1. . . -

S e

COPY END 15



This endorsement, effective *:12:07 a.m. - - ‘February 23,°2009.::
policy number 07-589-00-75 L e el e e
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by
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il w% "ENDORSEMENT#:75  (Continued)

“forms a jpart of **:!

Illinois National Insurance Compamy ~:--:* -+ o it

-t is understood and agreed that each Named Entity is considered ~separate and

.distinct and knowledge from one Named Entlty wm not be :mputed to ”any other
Named Entity.

.. in addition, this endorsement supercedesany mconsxstent Ianguage contamed in
- the Application. R R TE TY

RN E N

:12: . GLOBAL EXTENSION ~ Clause 20., ""WORLDWIDE TERRITORY ~is amended to
- include the followmg paragraphs at the end of that Clause e

L

With regard to any Clan'n(s) made in Fore:gn Junsdlctlons, and reported to the

lnsurer :under the provisions of this pohcy, the insurer -sha!! when requested to do
.. 50in writing by the Named Entity: SRR n '

(a) undermke the. investigation, . sertjement and . defense.of Claim(s)

”‘ " " gpainst any ‘lnsured(s), {the Insuredl(s) shall cqoperate in the
LT invesqgageon and defense of sucn Clanm(s) as mqy be requnred by the
LT f_',‘_ *Clisuren); " T it e e e
. ib) pay coyered Loss of,anyinsured(s).> SEER SIS T

(1) all damages and 1ud9ments arising from habmtv :mposed upon the insureds
by reason of a final judgment under law by a court of competent jurisdiction
for any, alleged Wrongful Acts lo wh;ch thls Insurance appties, s

!2)\all Defense Costs arising from any- Claom(s) to which thas Clause appliss; and

“ (3} all ‘'sums for settlements negotiated by the ?nsurer with the approvai of the
Company and the Insured{s), provided ‘that if the' Company or ‘the insured(s)
refuse to consent to a settlsment recommended by the insurer, the Insurer’s

“obligation and habmtv for defense ‘under Paragraph (a) above sha!l terminate
“and the ‘Insurer's liability for payment under this Paragraph (b) shall not
- exceed the amount of the Settlement recommsndad and the expenses under

"Subparagraph (b)(z) above as of ‘me tnma o’f fefusai to consent

,.\,The amounw due under Subparagraphs !b)m. (b)(Z) and (b)(S) above shall be

e :mcludsd in, and not.in addition 1o, .the Limit of. Liability. set forth on - the Declaration
... page.of, this policy and.shall be subject to.the applicable Retention(s)... ; «..

it is further. understood and agreed that the ‘Insurer shall not be held responsnbie for

:vany delay or failure 1o perform its obligation hereunder due ‘to hational, ‘federal state
“or municipal action or ‘regulation; ‘strikes orwother ‘labor troubles; acts “of God, war,

riot, insurrection or: mutiny; 'or “any-other ' causes, contingencies, "or circimstances
outside the United States not subject to the Insurer's control which make the

COPY END 15 SR
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Pt 'ENDORSEMENT# 7S (Contlnued)

This endorsement, effective ''72:01 a.m. "* February 23, 2009 i forms a-part of . °
policy number 07-685-00-75 T N
issued to  INDALEX HOLDINGS FINANCE, INC. L I N TR

by I11inois National Insurance Company

= - fulfiliment of this Clause impracticable; any of which shall, without liability, excuse
* -the insurer from the obligations set forth in this Clause.: " < -

13. GLOBAL LIBERALIZATION - The policy is amended to include the following Clause
.attheendthereof: . . i :

*, LI A T PRI A P

** " '5C-1. GLOBAL LIBERALIZATION

In the event that a Claim(s) is brought and maintained solely in & Foreign

. .Jurisdiction against a8 Company formed and operating in such Foreign

Jurisdiction or an Individual Insuredis) thereof for Wrongful Acts committed In

such Foreign Jurisdiction, the Insurer shall apply to such Claimis) those terms

--and conditions (and related provisions) of the Forsign Policy registersd with the

appropriate regulatory body in such Foreign Jurisdiction that are more favorable

« ..., 10 suchinsured(s) then. the terms.and . conditions pf this policy. However, this

e ..paragraph shall apply only to Clauses. 1-4,,9-13, 15,18 and 18 of this policy and

- :..,,.‘ tha compgrable provisions of the Foreign Policy. . In gddition, this paragraph shall

.. . Jorapply, 1o.the .non-renawsl or clairs. made.and. reported provisions of any
poliey. oL LT T DT L. :

i
-

. AR

All premiums, limits, retentions, Loss and other ‘amounts under this policy are
expressed and payable in the currency of the United States of America. If
- " “judgment is rendered, settlement is denominated or other elements of Loss are
" ' stated or incurred in 'a currency other than United States of "America dollars,
payment of covered Loss due under this policy {subject to the terms, conditions
and limitations of this policy) will be made either in such other currency (at the
option of the Insurer and if agreeable to the Named Entity) or, in United States
of Americe dollars, at the rate of exchange published in The Wall Street Journal
" onthe dste the Insurer's obligation to pay such Loss is established {or if not
published on such date the next publication date of The Wall Street Journal).

14. ORDER OF PAYMENTS  The policy is amended to include the following Clause
atthe end thergof: " "7 """ =75 7 e BRI e i iy

" SC-2.°* { ORDER OF PAYMENTS : ~. *~-how i ™0 "apdi o oo,

“{a) In the event of Loss arising from any Claim(s) for which payment is
due under the provisions of this policy but which Loss, in the
' oggregats, exceeds the remaining available Limit of Liability of this

" policy, then this policy shall; = "~ - o v

.

CoPY END 15
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S "ENDORSEMENT#:75  (Continued)

This endorsement, effective *72:01 a.m. - February 23, 2009 w:;forms a.part-of o

policy number 07-589-00-76 RE

issued to  JNDALEX HOLDINGS FINANCE, INC. v - -ihicl it -4t oo

by

Illinois Hationsl Insurance Company

.o noofirst pay such Loss for which coverage is provided under Coverage A
of the policy, then with respect 1o whatever remaining amount of the
Limit of Liability is available after payment of such Loss, then pay
such Loss for which coverage is provrded by Coverage B of the
policy. NTEETN I

In the event of Loss arising from a Claim(s) for which payment is due under the
provisions of this policy {including those circumstances described in Paragraph

SC-Z(al of thls Clause), the lnsurer shall ‘at the written request of ‘the Named
Entlty R I R .

ERNNE B Rl TR S

ciag v

5 i rst pay such Loss for whuch covaraga lS prov:ded under Coverage A
bf the pohcv, then ’

St Lo N T “e ~a b
e Feertige., elther pay -or hold payment for -such . Loss For: whlch -coverags is
2o o woe o proviged by Coverage B of .the policy. - N R P TR FIR

A ln the event ﬁaat the lnsurer w:thholda payment under Coverage B of the policy

. pursuant to Paragraph SC-2{b} above, then the lnsurer shall at anv tlme in the

"% futube; at the *request of ‘the Named Entlty, release 'such "Loss paymant to the

Company, or make such Loss payment directly to an individual dlractor or officer

in the event of covered Loss under any Clalm(s) covered under “this policy
pursmnt to Coverage A. of tha pokcy e, ot n pentoth, ‘_. 8

Nothlng in thls Clause shall be construad 0. increasa sthe lert of Llablllty of the

. Jnsurer under.this policy which such Limit -of Liability.shall remain the maximum

llablhty of- the lnsurar undar all Claims. under- al Coverage under this policy
combmed : R S I : “

. ~1 5. EMPLOYED LAWYER PEOFESSIONAL LIABIIJTY EXTENSION COVERAGE

- PROVISIONS - With respect-to the coverage afforded under this endorsement for

. vEmployed Lawyers, the policy .is amended.to..include the following - Clause at the
end thereof

(TSRO IS . T \“ 7%, :‘:'....“

803. EMPI.OYED LAWYER COVERAGE PROVISIONS .- -

Clause 5., "LIMIT OF LIABILITY and REINSTATED LIMITOF LIABILITY (FOR ALL
LOSS - lNCLUD NG DEFENSE COSTS)," is. amended 1o include the following
paragraph at the end of that Clause ‘j

- The limit of the * insurer *s-liability for all- Loss ansmg from coverage afforded
under this endorsement for -Employed Lawyers, in the aggregate, shall be
$1,000,000 (hereinafter the "Employed Lawyer sublimit of liability"). This

COPY END 15



"ENDORSEMENT# 1§  (Continued)

This endorsement, effective -72:07 a.m. * February 23, 2009 ~ - “forms a part of "+
policy number 07-589-00-75 IR T R RN

lssued to  INDALEX HOLDINGS FINAKCE, IHC. % Titii.ve 5owvat) -

by Illinois National Insurance Company = >~ "~ "

sw. sy ow-dimit shall be the maximum limit of the Insurer under- this policy regardiess of
"l co-the number of such - Claims occurring during ‘the -Policy Period or the
© .-~ Discovery Period ‘(if -applicable); ‘provided, *however, that the Employed

* % -Lawyer sublimit of fiability shall be part of and not in addition to the Limit of
:~.+  Liability stated in ltem 4. of the Daclarations, "LIMIT OF LIABILITY,” which

-~ -shall in all events -be the maximum fiability of the .Insurer-for all Loss under
this policy. T S P SN

-:: - With ‘respect 10 . coverage -afforded under ' this endorsgment for Employed
~- Lawyers, it is further understood and agreed that: -« ..i-.i0 5 i+

the Company will be conclusively deémed to have indemnified the Employed

- cLawyer(s) to the extent that the: Company is permitted or required to

+iv . i.indemnify them pursuant to.law, -common or statutory, or ‘contract, or ths

-.. charter -or- by-laws :of -the Company. *~The Company ‘hereby agrees to

: -+ -indemnify the -Employed Lawyer(s) ' to -the fullest -extent permitted by law,

v -esdncluding the making -in good - faith.:of:'any :required -application for court
approval; Tv I et Talnn e

R B N L T LK

coverage.as-is.afforded. 'under this -endorsemerit shall “apply to ‘a Wrongful
e, s, DYCHS) only if one or more Insuredis) (other _than an Empioved Lawyer(sh ere
T and remain co-defendants in, the action. along with an Employed Lawyerls):

. +coverage as is -afforded under - this endorsement is specifically excess over
any other valid -or-collsctible lawyers' professional insurance, legal
malpragtice ot.errors end pmissions insurance .and,shall only drop down and
be primary insurance in the event of exhaustion of such other insurance due

. 0 losses paid thereunder. -+ i sy VT e ee e as

“

~-76. COSTS OF INVESTIGATION COVERAGE FOR COMPANY "SHAREHOLDER
- DERIVATIVE" INVESTIGATIONS -AGAINST ‘DIRECTORS ' AND OFFICERS
v -COVERAGE PROVISIONS - With respect to the coverage afforded under Insuring
-+ Agreement Coverage C, as provided for in Paragraph 1..of this endorsement, the
-+ + " policy is amended to include the following Clause at the end thereqf:
1-8C+4, .. COST OF INVESTIGATION ‘COVERAGE PROVISIONS - :

i wClause 5., *LIMIT OF LIABILITY-and-REINSTATED LIMIT OF LIABILITY {FOR ALL
v =%, LOSS - INCLUDING “DEFENSE COSTS),*" is ‘amended to ‘include the following
. paragraph at the eqd bf\that’Clguse:J« PEAIeet s Ty e

The limit of the Insurer's “liability for Costs of Investigation arising from sl
Company "Sharsholder Derivative” Investigations occurring during the Policy
Period or the Discovery Period (if applicable}, in the aggregate, shall be

COPY END 15 ARRAREE



Swevinesty ENDORSEMENT#45  {Continued)

This endorsement, effective -“72:01 a.m. - “February 23, 2009 :
policy numbar  07-889-00-75 ' b
lssued to  JWDALEX HOLDINGS FINAKCE, INC. ~ :~h.: .a\

by Iilinois National Insurance Company st e

«+ $280.000. This \limit shall be the maximum limit of the Insurer under this
pohcv regardless of the number of such Claims occurring during the Policy
- o« Period or -the Discovery - Period (if applicable); provided, however, that the

-+ w2 Costs of lnvasugatson hmut shall be part of and not in eddition to the Limit of

ot cLability C -osteted - dn i Jtem 4. . of : the- Declarations,

we-. T "LIMIT OF LIABILITY,"” which shall In all events be the maxlmum liability of
the Insurer for all Loss under this policy.

-+~+ (b} There shall be no Retention amount "applicable to Costsof investigation, and
the Insurer shall pay suchLoss from first "doliar subiect %o the .other terms
- . and, conditions of this gndorsement. .

\-(C) It shall be:the duty. of the Company" and not the duty of the Insurer to
.‘conduct, investigate ‘and evsluate ‘any Company "Shareholder Derivative®

cos s :;»Jnvastigation{s) against its- own individual directors ‘and officers, provided
:+that the Insurer-shall -be entitled to-effectively assoclate in the investigation

--and evaluation, and the negotistion-of any settioment, ofany such Company
“Shareholder Derivative™ Investigation. R

Clause 4. EXCLUS!ONS is apphcable 10 Costs of 1nvast|gatson. .

- Nothing m th;s endorsemant shall be construed to afford coveraga under this
“policy for any Tlaim brought bytheCompany against one or more of its own
+ o e directors and- officers, ‘other ‘than Costs of investlgatcon sincurred in a covered
P R Companv ‘iShareholder :Derivative® lnvestngatgon S TR (»:

PA YME/VT PRQCEDURES FOR COS TS OF o VE$T IGATIONS

W‘th respact to ths coverage afforded under. Insuring Agreement Coverage
C, as provided for in Paragraph 1. of this endorsement, the Company shall be
. +8ntitied to payment under:this endorsement a8 reimbursement of Tts covered
i ~Costs of Investigation. ninety (90} -days " after-e final ‘decision by the
s, Company, as-a-result of the Company: "Shareholder.Derivative® Investigation,
;.eny 21O 10 bring a civil proceeding in a court of law-egainst any-individual director
-or.officer.-has been.communicated to the Complaining Sharaholders. Provided
further that such payment shall be subject to an undertaking by the
Company iin‘a form acceptable ‘to the insurer that” such reimbursement shall
be paid back by the Company 1o the Insurer in the event the Company or the
- - Complaining :Shareholders bring &.Claim; befors. the expiration of the statute
«.- of limitations -for.such : Ciaim, ‘against the :directors and officers alleging a
Wrongful Act or underlying fact-or.: circumstance the “subject of which was

... ort.of the Compeny *Shareholder Derivative” inyestigation. .,

.t Lot TSR - . L
R R A I R

L

copy END15 &% o’
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et ENDORSEMENT#'76  (Continued)

This endorsement, effectiva* 72:07 a.m.  February 23, 2009 - ::-forms a part of + *~
policy number  07-589-00-75 AR BT SRS

issued to  JNDALEX HOLDINGS FINANCE, INC. - =% iiisn inisi ool

R S

by I1linois National Insurance Company

~17. POLLUTION (SIDE A.ONLY) COVERAGE PROVISIONS = With respect to the

Pollution Coverage afforded under the- policy, the policy s amended to include the
following:

. teve oy
AN N e s et PRI N

SC-5. POLLUTION COVERAGE PROVISIONS

As respects any Claimi{s) under 'Cov’erage.A of this policy only, the exclusion in
Paragraph 4{n) of the policy shall_ not apply to any non-Indempifiable Claim(s)
made against an Individyal Insured, but only, if such Claim(s) is instigated and
continued totelly independent of, and totally without the solicitation of, or
assistance of, or active participation of, or intervention of, any Insursd(s) or the
Company, or any subsidiary or affiliate of the Company.

{b} As concerns the : applicability of Paragraph PE-5{a} above, the Company will
be conclusively deemed to have indemnified the directors or officers to the
extent that the Company is permittsd or required to grant such
indemnification pursuant to law, common or statutory, or contract or the
charter or by-laws of the Company {which are heraby deemed to adopt the
broadest provisions of the law which datermines or defines such rights of
indemnity). The Company hersby agrees to indemnify the directors or
officers to the fullest extent permitted by law including the making in good
faith of any required application for court approval. In no event shall this
Clause be construed to apply to any Claim in which the Company has
indemnified or is permitted or required to indemnify the Insureds.

18. SPECIFIC ENTITY EXCLUSION - With respect to the coverage afforded under this
endorsement, the policy is amended to include the following Clause:

SC-6. SPECIFIC ENTITY EXCLUSION

Itis hereby understood and agreed that the Insurer shall not be liable for any

Loss in connection with any Claim{s) made against the Directors or Officers
which are brought by or on behalf of:

1. ' Sun Capital Partners, Inc (including any subsidiary)

or eny director, officer, partner or employee thereof; whether directly or
derivetively, unless such Claim(s) is instigated and continued totally
independent of, or without the intervention of the entity listed above or any
i ffice r or loyee thereof

COPY END 15



e e Vi '‘ENDORSEMENT# S  (Continued)

This endorsement,-effective~12:07 a.m.
policy number  87-589-00-75 R
issued to  JNDALEX HOLDINGS FINANCE, INC. i+ “niiilin

v ‘February 23, 200.9’» it ’forms a part cf

by Illinois National Insurance Compamy - -+~ =+ = =% ¢ =i

19. STATE INCONSISTENCY AMENDATORY - With respect to ‘the coverage afforded
under this endorsement, the policy is emended to include the fo/lowmg Clause.

$C.7. STATE INCONSISTENCY AMENDATORY
.. It is hereby ynderstood and agregdthat in the .svent that there san .
inconsistency between a State amandatory attached 1, this _policy and any term
or gondition of this policy, then it is understood and agreed that, where, ...
permifted. by !aw, the insurer shall apply those terms and conditions. of either . the
amendatory, or, the pplicy whxch are more| avgrable 10, the Insured. . e e

ALL OTHER TERMS CONDlTlONS AND EXCLUSIONS REMA!N UNCHANGED

vt L LRI AN,
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Améowzso REPRESENTATIVE
© American International Group, Inc. All rights reserved.
COPY END 15
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-+ s n ENDORSEMENT#.16

This endorsement, sffective 12:07 a.n. Felwuary 23, 2009 forms a part of |
policy number ~07-8§89-00-75 A N

lssued to  JHDALEX HDLDINGS FINANCE, TN, . . [ 7% w;eiesione
by I11inois Kational Insurance Company

SUN CAPITAL CO-DEFENDANT COVERAGE
(ENTITY CO-DEFENDANT ONLY)
In consideration of the premium charged, it is hereby understood and agreed that,
notwithstanding any other provision of this policy {including any endorsement attached
hereto whether such endorsement precedes or follows this endorsement In time or
sequence), this policy is hereby amended as follows for the belpw listed entities:

N e Tl FTL IR s et s
g !. P

1. Sun Capital Partmers, Inc

i
AR T lNSUBING AGREEMENTS :’n" e

R R

The Sectlon of the pohcy entitied INSURING -AGREEMENTS i amended by deleting
Coverage B, Private Company Insurance, in |ts entirety and replacing it with the following:

COVERAGE B: PRIVATE COMPANY‘iNSURANCE
This policy shall.pay the Loss of the Entity arising froma:* =~ *

(i} Claim first made against the Entity,"however solely with respect to an

Employment Practices Claim, only so long as such Employment

oy seinm B . < Practices Claim is also mads and contmuousty maintained against at

s e e oo loast one Individual Insured of me Enm:y, or-:

(n) Claim ﬂrst made agamst an mdmduai insured

e durmg the Pohcy Penod or the Dnscovery Penod (!f apphcable) and reported to the

insurer-pursuant to the terms of this policy for any sctua! or alleged Wrongful Act,

but,in thecase of- (i) above, onlywhen and to the extent that the Entity has

indemnified the Individual Insured for such Loss pursuant to law, common or

- -statutory, or contract, - or the charter or by-laws of the Entity duly effective under

-+ such law which determines end defines such rights of indemnity. The Insurer shall,

in accordance with and subject to Clause 9, advance Defense Costs of such Claim

prior to its final disposition.

AETEER TR A R L TR AT S PR SR GNP SRR TS SR A T ST

COPY END 16



‘ENDORSEMENT#76  (Continued)

RS I

e REPRARN :-Z'\;(\ o $ne 1,-:.'.-'.
This endorsement, sffective 12:071 a.m. Fsbmm'y 23 2009 £33 forms a'pm:t of

policy number 071-589-00-78§ T RPN ‘_', LA e aaarin
issued to  INDALEX HOLDINGS FINANCE, I?IC
by

DEFINIT!ONS*‘ st s

P

The Section of the pohcy enntled DEFINITIONS is amended as foilows e

Definition () "Insured(s)" is de!eted inits ennrety and rep!aced w:th the following:

{i) "Insured(s)" means:
{1) an Individual Insured; and

{2}  the Entity, howsverwith respectto Employment Practices Claim{s)
only, the Entity is an Insured only to the extent descr;bed in lnsunng

EECICE S Agrasment Coverage Bm of the pohcy. NS o SRR
!H . .
CUEXCLUSIONS *-870 sad s i, ey

Clause 4. Exclusion (q) is deleted in its entirety and replaced with the following:

g wuth respect to Coverage Bi) Onlv Sych gt e Benl il .
R AT I T SR : LT ST VLN Teeset e
H} -+ ~for.any-actual or: alleged plaglarism, mlsappropnataon, infringement or
violation of :copyright, patent, :trademark;: trade secret or any other
tntel!ectual property nghts,
{2)  for anv actual or aneged \noianon of any iaw, whether statutory,
Pt regulatory or common law, Tespecting ‘any-5f the following activities:
- anti-trust;- business competition, unfair-:trade *practices or ‘tortious

EERESNE mter:ference in another‘s busmess or contractual relatmnsh:ps,

A PE o) P S S T N N S Y
e 1 3) fortha :endanng or- fa:lure to render’ any service 'to 8 customer or
WU e e iR scllent of the - Insuredprovoded however. that th:s bxclus:qn »shall not

T “rapply to any:-n Y e RN e

et Aand wre

{i} Claim solely alleging Employment Practices Vio!ations, but only
so long as such Employment Practices Claim is also made and
continuously maintained against at least one Individual Insured
of the Entity;

{ii) Securities Claim; or

CorPY END 16



ENDORSEMENT# 76  (Continued)

This endorsement, effective 12:01 a.m.  February 23, 2009 forms a part of
policy number (7-589-00-75
issued to  INDALEX HOLBINGS FIRANCE, INC.

by Illineis National Insurance Company

(i) Claim for the rendering or failure to render any professional
service to the sxtant such professional services errors snd
omissions coverage has been added 1o this policy by written
endorsement attachsd hersto;

{4) seeking fines or penalties or non-monetary relief against the Entity;
provided, however, that this exclusion shall not apply to any

Securities Claim or Employment Practices Claim as otherwise covered
under this policy.

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNCHANGED.

dd Q/gz/é

AUTHORIZED REPRESENTATIVE
© American International Group, Inc. All rights reseived.

copy END 16
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ENDORSEMENT# 17

This endorsement, effective 72:01 a.m. ~ Februapy 23, 2009 - - . formsapartof -t v
policy number  07-589-00-75 : LA T R N
Issued to JNDALEX HOLDINGS FINANCE, INC, L T

by I11inois National Insurance Company C . R T S T

FORMS INDEX ENDORSEMENT

Thé contents of the Policy Is comprised of the foliowing forms: o ST
EDITION] MRS
FORM NUMBER DATE > FORM TTTLE o o
68461 08/97 | PRIVATE .EDGE ADMITTED DEC . .
68L62 i '| 08/97 | PRIVATE EDGE ADMITTED POLICY PAGES
L i oM o6/08 SECURITIES CLAIM PANEL COUNSEL LIST
S "t 71 06/08 | EMPLOYMENT PRACTICES CLAIM PANEL COUNSEL
52142 01/93 | ILLINOIS AMENDATORY ~ CANCELLAT!ON/NONRENEWAL
78208 07/01 | IL AMENDATORY
89644 07/05 | COVERAGE TERRITORY ENDORSEMENT (OFAC)
99758 08/08 |NOTICE OF CLAIM (REPORTING BY E-MAIL)
82462 06/03 | CAPTIVE INSURANCE COMPANY
82543 06/03 |COMMISSIONS EXCLUSION
82545 06/03 |NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT (BROAD FORM)
91311 08/06 | PRIVATEEDGE AMENDATORY ENDORSEMENT
82487 06/03 |LEADERS PREFERRED ENDORSEMENT PRI.VATE EDGE
86885 03/08 |EXCLUSION (0) AMENDED (FLSA)
82518 06/03 | SPECIFIC ENTITY EXCLUSION (CLAIMS BROUGHT BY)
82493 06/03 |OUTSIDE ENTITY COVERAGE {BLANKET NON-PROFIT)
82502 06/03 |PRIOR ACTS EXCLUSION (BACKDATED)
RUNOFF ENDORSEMENT
SUN CAPITAL AMENDATORY
SUN CAPITAL CO-DEFENDANT COVERAGE
78859 10/01 |[FORMS INDEX ENDORSEMENT
END 017

78858 (10/01) COPY Page 1 of 2
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- ENDORSEMENT# 77

This endorsement, effective 72:07 a.m.~:-"Febryary-.29; ‘2009 - ‘- L
policy number 07-589-00-75 R
issued to JHDALEX HOLDINGS FINANCE, I4C. EOEARS R S

by  Illinois Nationsl Insurance Company st e gt et
FORMS INDEX ENDORSEMENT

The contents of the Policy Is comprised of the following forms; = "~ =% - .o - /58 oo« iaahn, o
EDITION R
DATE

FORM NUMBER FORM TITLE Ca IR

ALL OTHER TERMS, CONDITIONS AND EXCLUSIONS REMAIN UNGHANGED.

3

T

- HEH

T T T T S PR S ".‘A [ &
AN P A N A S S A D I B : . . AL

4

Saneii eI i1 CEho N Tnadi e AUTHORIZED REPRESENTATIVE
~ ey . N FEER Y R PRI {.: Vol LT
PRI WA Y . ST
ek, Aant LIV 3 vt
s Sr AT ngerluioby e
Tl . ) v :
-
-3 :
[ 1 s PN 2 N
+ ‘ “."' s
vy e . - R,
. ¥
* ks N 4 3,
N
- " y N i 3
-~ D N L
™ 5 ~
Noily e Y,
HA AL T (R ’
B IPANY 3 i PRS- M s
LRI 3

END 017 -
78858 (10/01) Page 2 of2
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THIS IS EXHIBIT “Q”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13" day of

October, 2010.

Sin Ly 7

A CommissiGner fOVT/ kmg Affidavits

Y
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i

By o
bofh repler
D mﬁ@% 4

‘ 1 RN
Annexe «5 » )4

PREUVE DE RECLAMATION D&O C

~ CONCERNANT LES RECLAMATIONS CONTRE
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,

6326765 CANADA INC. ET NOVAR INC,
(collectivement, les « demandeurs »)

et

LES DIRECTEURS ET OFFICIERS AC'I_’UELS.ET ANCIENS DES DEMANDEURS
(collectivement, les « Directeurs et Officiers ») .

DANS L'AFFAIRE DE LA LOJ SUR LES ARRANGEMENTS AVEC LES CREANCIERS
' DES COMPAGNIES,

L.R.C. 1985, ¢., C-Qﬁ, telle que modifiée

A.  DETAILS DU CREANCIER D&O

1. Dénomination sociale complete du créancier D&O GRevense. Quelbec
{le « Créancier »).
(La dénomination sociale complete doit éive le nom du créancier d'origine : Ne pas présenter de
preuves de réclamation séparées par division du méme créancier.) .

2. Adresse postale compléte du créancier :
o, 4 e '

2% Ziage RAZOF
 Yowired) muedec  W3HW ava
3. Numéro de téléphone du créancier : By 4i5-5250 ' 1

! AFIN DE $'ASSURER QUE TOUTES LES RECLAMATIONS SOIENT TRATTEES DE MANIERE ACCELEREE,
VOUS DEVEZ FOURNIR UN (1) OU PLUSIEURS NUMERO(S) DE TELEPHONE, NUMERO DE TELECOPIEUR
OU ADRESSE ELECTRONIQUE,



ROU 18 99 14:12 FR REVENU 514 864 9528 R 914165724868 P gvr16 lq\

.
4. Numéro de télécopieur du créancier: 5714 R85- 3833 g
Boakmark not defined.
5. ' Alattention de (Personne-ressource) : .3'%«'@.’3 ‘ /)20}9 JdAr é Ervorl
Boolemark ot defined.
6. Adresse électronique ‘ Errort
Bovlamark not defined,
7. * La créance a-t-elle ét¢ vendue ou assignée par un créancier 4 une antre partie?
Oui____ Non_v” (8i oui, veuillez remplir 1a section D)
B, PREUVE DE RECLAMATION D&O '
Je soussigné, QOQ{E' Rdo!llac A [Nom du créancier ou du da‘représentant

du créancier], certifie par les présentes :
A)  quejesuis (veuillez cocher une):

le créandier; ou .

£ détiens le poste suivant de ' 25 ¥oMu créancier
Moameleve

et j'ai une connaissarce directe de toutes les circonstances connectées 4 la récdlamation

D&O décrite aux présentes;
B) Le créancier est exigible comme sult :
Créance D&O garantie - . CAN sur une base garantle,
J'ai estimé ma garantie & - $ (ced sera le montant auquel vous

estimez votre créance garantie, la différence entre le montant de la créance garantie ot la
valeur de votre sécurité sera le montant de votre créance ordinaire)

Créance D&O ordinaire 398 A58 . OB § CAN sur une base ordinaire
Remargue : Les créances dans une devise étrangére doivent £tre converties en dollars canadiens au
taux de change de la Banque du Canada & la date de dépdt de lg demandz, le 3 avril 2009, Par
exemple, le taux de change du dollar américain. au dollar canadien & une telle date était de
1 $USD = 0,8056 § CAN).
C. DETAILS DE LA RECLAMATION D&O:
Nom du directeur et montant pour chaque directeur qui doit le montant réclamé :
Directeur Garantie : Ordinaire

David 5 ve Colewm = $ 298958.4%

“Ti =t :
1™ ublb.s -~ § 398 95B.088
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\R

-3-
e eick LAwlofr - § 39B958.08
$ $
Description de 1a transaction, de l'accord ou de 'événement causant ou 1ié 2 la réclamation D&O
(@mises o tu@ poua ,gg&@gg aoch-ol, Acod-0d o7 308 -03
en vealn de Llaayicde a4.0. e la Lot gun \_zw‘m':sl'g}{'_éu.
AR prens . -

5i Ja réclamation D&O est éventuelle ou non liquidée, énoncez-en la base et fournissez la preuve
sur laquelle la réclamation D&O a & évaluée : '

Description de la garantie, le cas échéant, attribuée au créancier ou assignée par e créancier
concernant la réclamation D&O

Valeur estimative de la garantie soulignée ci-dessus en date de la réclamation D&O

SI LES DEMANDEURS ONT BESOIN DE L'ESPACE SUPPLEMENTAIRE FOURNI AUX
PRESENTES, VEUILLEZ JOINDRE UNE ANNEXE A CE DOCUMENT. LES DEMANDEURS
DOIVENT EGALEMENT FOURNIR DES COPIES DE TOUS LES ACCORDS PERTINENTS

UN RELEVE DE COMPTE DETAILLE DOIT ETRE JOINT A LA PREUVE DE RECLAMATION
D&O, INDIQUANT LA DATE, LE NUMERO ET LE MONTANT DE CHAQUE FACTURE OU
CHARGE, AINSI QUE LA DATE, LE NUMERO ET LE MONTANT DE TOUS LES CREDITS,
LES DEMANDES RECONVENTIONNELLES, LES RABAIS, LES FPAIERMENTS, £TC,
AUXQUELS LES DEMANDEURS ONT DROIT.

D. DETAITLS DU(DES) DES CESSIONNAIRE(S) (LE CAS ECHEANT) :
1. Nom complet du{des) cessionnaire(s) de la réclamation D&O (si le nom au complet ou

une partie du nom a ét¢ vendu). 5 y 2 plus d'un cesstonnaire, veuillez joindre des
feuilles séparées contenant les renseignements suivants: S

le(s) « cessionmaire(s) »)

Montant de la réclamation D&Q totale assignée S
Montant de la téclamation D&O totale non assignée S -

Montant total de la réclamation D&O . % —
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(doit étre égal & « Réclamation totale D&O » tel qu'entrée dans la section B)

2. Adre;sse postale complete du(des) cessionnaire(s) :

3. Numéro de sléphone du{des) cessionnaire(s) :

4, Numéro de télécopieur du(des) cessionnaire(s) :

5. Adresse électronique du(des) cessiornaires ;

6. A l'attention de (Persorme-ressource) : )

E. DEPOT DE, RECLAMATIONS D&O ¢

La preuve de réclamation D&O ddment remplie ainsi que les documents pertinents doivent étre
retournés et requs par le Contréleur, au plus tard 3 17 h (heure avancée de 1'Est) le 28 aodt, 2009, 3
{'adresse ou au numéro de télécopieur suivant{e) : . .

A défaut de produire votre preuve de réclamation D&O"au plus tard a une telle date, votre réclamation
cessera d'étre en vigueur et sera prescrite pour toujours et il vous sera mtercht de présenter ou d'exécuter
une réclamation D&O contre les demandeurs.

Cette preuve de réclamation D&Q doit étre livrée par courriel, télééopieur, livraison personnelle,
messagerie ou courrier affranchi a 'adresse suivante:

Adresse du contrdlenr

{ndalex Limited etfou

Indalex Holdings (B.C.) Lid. et/ou
6326765 Canada Inc. ot/ou

Novar Inc. .

a/s de FTI Consuiting Canada ULC,
Tour TD Canada Trust

161 Bay Street, 27¢ étage

Toronta, Ontario M5 251

A lattention de : Mme Rache! Gillespie |
" Téléphone : (416)-572-2476

Télécopieur : (416)-572-4068
Adresse électronique : rachel. gillespie@fticonsulting.com

- BN - ,
Wr%'}_.. N e BT jour de _Onoea T , 2009,

(Signature de la personne remplissant le
formulaire) ' -
Macie, 2eowvoad Sosie Robilacd

(Inscrire en caractéres d'imprimerie) * (Inscrire en caracttres d'imprimerie)

A%
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Reveny
. | + ]
Québec
Direction générale o centre de perception fiscale )
et des biens nop rédamés
Bordereau de télécopie
Date:  2009-08-18 ‘ Nombre total de pagé ; x \o
Destinataire  Nom:  Rpachel Gillespie Organisme:  FTI Consulting Canada ULC
Adresse :
Téiéphm;\e : Télacopleur :
416 572-2476 416 572-4068
Expégike;ur cNom: Josée Robillard Unité adminigirative :

Direction générale du centre de perception fiscale
¢t des biens non réclamés .
1600, boul. René-Lévesque Ouest, 3e ftage
secteur R23CPF ‘
Moniréal (Québec) HIH 2V2
Telephone : 514 415-5256 ou 1 866-418-3527 5256 Téicoopieur: 514 285-3833

Message !
Dossier‘ de Indalex Limited Ref.: 4265162

Vous trouverez ci-joint notre preuve de créance ainsi que notre preuve de réclamation D&O.
Les originaux suivront par la poste.

Merci et bonne journce
oo et
e ST o -
Robillard

Avis relatif aux rnnseignemants confidentiels

Les renseignemeants contenus dans les présentes sont confidentiels an verlu da la Lof sur 'accés aux documents des yanismes publics et sur la protection
tbs renssignements personnels, de la Loi sur fe ministére du Revenu et de la Loi feciitant fe palernent des pensions slimentaires. s fe peuvent éve utlisés
que par le ou la destinataire dont le nom apparait ¢-dessys. :

Si oe message vous est parvenu par emeur et que vous n'étes pas le destingtaire visé, vous 8tas, par les présentes, avisé que tout usage (copie,
distribution ol autre) de ce message est stictement Interdit. Vous étas donc prié de nous aviser immédiatement de catte emeur en communiquant
avac {'expéditeur, et nous retourmsr loriginal de ce message & lNadresse indiquée ci-dessus, Merel,

CPF-802
2007-07-06
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THIS IS EXHIBIT “R”

referred to in the Affidavit of Kaitlin
Brown sworn before me this 13 day of
October, 2010.

A CGmmissy{ner fm”f aking Affidavits




Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD,,

6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢., C-36, as amended

A. PARTICULARS OF D&O CREDITOR

1. Full Legal Name of D&O Creditor: _United Steelworkers (the
“Creditor”).
(Full legal or Corporate name should be the name of the original Creditor. Do not file separate
Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor:
c/o Sack Goldblatt Mitchell LLP

20 Dundas St. W., Suite 1100
Toronto, Ontario M5G 2G8

3. Telephone Number of Creditor: __416 979 4050 1

4. Facsimile Number of Creditor; __ 416 591 7333 Faror!  Bookmark  mat
defined.

5. Attention (Contact Person): __Darrell Brown Error!  Bookmark  not

defined.

ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.



4%

6. Email address: dbrown@sgmlaw.com Ermor!  Bookmark not
defined.
7. Has the D&O Claim been sold or assigned by Creditor to another party?

Yes___ No_X_ (If yes please complete section D)

B. PROOF OF D&O CLAIM:

I,__DarreliBrown _ [Name of Creditor or Representative of the Creditor],
do hereby certify:

A) that [ am (please check one):

_.__the Creditor; or
_x_ hold the following position of legal counsel . .. of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

B) The Creditor is owed as follows:
Secured D&QO Claim $“__Q_-_(_:’_Q . _Cdn on a secured basis,
[ have valued my security at  §$ 0.00 (this will be the amount at which you

value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

Unsecured D&O Claim $1,795.600.00 Cdn on an unsecured basis plus interest
Note: Claims in a foreign currency are to be converted to Canadian dollars at the exchange rate of

the Bank of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar
exchange rate conversion on such date was U.S.§1 = CDN$0.8056).

C. PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which gwes the amount claimed:

Di Secured Unsecured
irector
[J Tim Stubbs $0.00 $* see below
[ Patrick Lawlor $0.00 $* see below
[J David McCallen $0.00 __ $"seebelow
[J Keith Cooper $0.00 $” see below
* Tim Stubbs, Patrick Lawlor, David McCallen & Keith Cooper owe $1,795,600.00 plus interest, jointly and
Description of transaction, agreement or event giving rise or relating to the D&O Claim: severally.

The named directors above have exercised their powers and conducted the affairs of the Applicants in a

way that was oppressive and unfairly disregarded the interests of the Creditor, contrary to the Canada
Business Corporations Act, R.S.C. 1985, c. C-44. The directors caused or permitted deficiencies in




44

the Applicants' contributions to the Retirement Plan for Salaried Employees of Indalex and
Associated Companies in the amount of $1,795,600.00.

If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon which
the D&O Claim has been valued:
Not applicable.

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Claim:
Not applicable.

Estimated value of security outlined above as at the date of the D&O Claim:
Not applicable.

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER
AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC,,
TO WHICH THE APPLICANTS ARE ENTITLED.

D. PARTICULARS OF ASSIGNEE(S) (IF ANY):
1 Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has been

sold). If there is more than one assignee, please attach separate sheets with the following
information:

(the “ Assignee(s)”)

Amount of Total D&O Claim Assigned $
Amount of Total D& Claim Not Assigned $
Total Amount of D&O Claim |

2. Full Mailing Address of Assignee(s):




3 Telephone Number of Assignee(s):
4. Facsimile Number of Assignee(s):
5
6

Email address of Assignee(s):
Attention (Contact Person):

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be returned
and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on August 28,
2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever extinguished
and barred and you will be prohibited from making or enforcing a D&O Claim against the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery, courier
or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FTI Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27th Floor

Toronto, Ontario M5]) 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel gillespie@fticonsulting.com

/
DATED at _/ @ 20270 this 29ﬁ day ¢ or,2009./©. £)/3
(Sié\éture of Witness) (éignature of individual completing this form)
Corermrn LJrSIS O/‘}-K(LEZLL_ R oot

(Please print name) (Please print name)
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SO

Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE
: )
JUSTICE MORAWETZ ‘ ) 12" DAY OF MAY, 2009

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 INDALEX LIMITED, INDALEX
HOLDINGS (B.C.) LTD,, 6326765 CANADA INC. and
NOVAR INC. (the “Applicants”)

AMENDED AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicants, puisuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”™) was heard this day at
330 University Avenue, Toronto, Ontario.

WHEREAS AN INITIAL ORDER in this matter was issued on April 3, 2009, which
order was subsequently amended and restated by an order dated April 8, 2009, and such order is

hereby further amended and restated.

ON READING the affidavit of Timothy R.J. Stubbs sworn April 3, 2009 and the Exhibits
thereto, the supplemental affidavit of Patrick Lawlor sworn April 8, 2009 and the Exhibits
thereto, (the “Supplemental Affidavit”), the affidavit of Michelle Schwartzberg sworn May 6,
2009 and the Exhibits thereto, the pre-filing report of FTI Consulting Canada ULC (“FTI
Canada” or the “Monitor™) in its capacity as proposed Monitor and the First Report of the
Monitor for the Applicants, and on hearing the submissions of counsel for the Applicants,

counsel for the Monitor, and counsel for the DIP Agent, JPMorgan Chase Bank, N.A. (“JPM”)
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-2-

under the Prepetition Credit Agreement (in such capacity, the “Prepetition Agent™) and as
administrative agent for the proposed DIP Lenders (in such capacity, the “DIP Agent”), and on

reading the consent of FTI Canada to act as the Monitor,
SERVICE

L. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court one or more plans of compromise or
arrangement with respect to one or more of the Applicants (hereinafter referred to as the “Plan™)
between, inter alia, the Applicants and one or more classes of their secured and/or unsecured

creditors as they deem appropriate.
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the “Property”): Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their businesses (the “Business™) and Property. The Applicants shall be ‘
authorized and empowered to continue to retain and employ the employees, consultants, agents,
experts, accountants, counsel and such other persons (collectively “Assistants™) currently
retained or employed by them, with liberty to retain such further Assistants as they deem
reasonably necessary or desirable in the ordinary course of business or for the carrying out of the

terms of this Order.
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5. THIS COURT ORDERS that the Applicants are authorized and directed to remit to the
DIP Agent immediately upon the Applicants’ receipt thereof or otherwise in accordance with the
Applicants’ current practices all cash, monies and collection of account receivables and other
book debts (collectively, “Cash Collateral™) in its possession or control and all Cash Collateral so
remitted shall be applied in accordance with the DIP Documents. The DIP Agent is hereby
authorized, as of the Effective Date (as defined in the DIP Credit Agreement, as defined below),
to (i) send a notice to each Receivables Account Bank (as defined in the Canadian Security
Agreement referred to in the DIP Credit Agreement) to commence a period during which the
applicable Receivables Account Bank shall cease complying with any instructions originated by
any applicable Applicant and shall comply with instructions originated by the DIP Agent
directing dispositions of funds, without further consent of the applicable Applicant, and (ii) apply
(and allocate) the funds in each Receivables Account (as defined in the Canadian Security
Agreement réferred to in the DIP Credit Agreement) pursuant to sections 2.09(d) of the DIP .
Credit Agreement without further order or approval of this Court. Each Receivables Account
Bank is hereby authorized to comply with any instructions originated by the DIP Agent on or
after the Effective Date directing disposition of funds, without further consent of the applicable
Applicant or further order or approval of this Court, and is further authorized to comply with any
instructions delivered by the DIP Agent or JPM in its capacity as Prepetition Agent under that
certain Credit Agreement among, infer alia, the Applicants, dated May 21, 2008 as amended
from time to time (the “Prepetition Credit Agreement”) to such Receivables Account Bank prior
to the Effective Date directing disposition of funds, without further consent of the applicable
Applicant or further order or approval of this Court. As of the Effective Date, each “Deposit
Account Control Agreement” and “Receivables Account Control Agreement” (as each such term
is defined in the Domestic Security Agreement or the Canadian Security Agreement referred to
in the Prepetition Credit Agreement) will continue and remain in full force‘and effect, in each
case substituting the Prepetition Agent as the secured party thereunder with the DIP Agent. The
Applicants shall maintain their cash management and accounts receivable collection system (the
“Cash Management System”) in existence prior to the date of this Order, including the Collateral
Accounts (as defined below) associated therewith. Each Receivable Account Bank shall not be
under any obligation whatsoever to inquire into thé propriety validity, or legality of any transfer,

payment, collection, or other action taken under this paragraph, or as to the use or application by
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the Applicants of funds transferred, paid, collected, or otherwise dealt with in accordance with
this paragraph, shall be entitled to provide the Cash Management System without any liability in
respect thereof to any Person (as hereinafter defined) other than the Applicants, pursuant to the
terms of this paragraph or any documentation applicable to the Cash Management System, and
shall be, in 1ts capacity as a Receivable Account Bank, an unaffected creditor under the Plan with
regard to any claims or expenses it may suffer or incur in connection with the provision of the

Cash Management System. .
6. [RESERVED]

7. THIS COURT ORDERS that subject to the terms of the DIP Documents (as defined
below), the Applicants shall be entitled to but not required to pay the following expenses whether

incurred prior to or after this Order:

(@ all outstanding and future wages and salaries (for greater certainty wages and salaries
shall not include severance or termination pay), employee and pension beneﬁfs,
current service contnbutlons to pension plans (which for greater certainty shall not
include special payments) vacation pay, bonuses and expenses payable on or after the
date of this Order, in each case incurred in the ordinary course of business and

consistent with existing compensation policies and arrangements; and

(b)  the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings, at their standard rates and charges;

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and
pursuant to the terms and conditions of the DIP Documents, the Applicants shall be entitled but
not required to pay all reasonable expenses incurred by the Applicants in carrying on the
Business in the ordinary course after the date of this Order, and in carrying out the provisions of

this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services;



(b)
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payment for goods or services actually supplied to the Applicants following the date
of this Order; and

with the consent of the Monitor, in consultation with the DIP Lenders or their
financial advisors, costs and expenses incurred prior to the date of this Order, up to
the maximum amount approved by the DIP Lenders pursuant to the DIP Credit
Agreement, where in the opinion of the Applicants and the Monitor such payments (i)
are necessary to preserve the Property, Business and/or ongoing operations of the
Applicants and (ii) can be made on such terms and conditions as will provide a

material benefit to the Applicants and their stakeholders as a whole.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a)

(b)

©

(d)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of
(i) employment insurance, (ii) Canada Pension Plan, (iif) Quebec Pension Plan, and

(iv) income taxes;

current service (“normal cost”) contributions to pension plans when due (which, for

greater certainty, shall not include special payments);

all goods and services or other applicable sales taxes (collectively, “Sales Taxes™)
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of
this Order; and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured
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creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.

10.  THIS COURT ORDERS that until such time as an Applicant delivers a notice in writing
to repudiate a real property lease in accordance with paragraph 12(c) of this Order (a "Notice of
Repudiation"), the Applicant shall pay all amounts constituting rent or payable as rent under real
- property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payéble to the landlord under the lease) or as otherwise may
be negotiated between the Applicant and the landlord from time to time ("Rent"), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any arrears relating to the period commencing from and including the date of this
Order shall also be paid. Upon delivery of a Notice of Repudiation, the Applicant shall pay all
Rent due for the notice period stipulated in paragraph 12(c) of this Order, to the extent that Rent

for such period has not already been paid.

11.  THIS COURT ORDERS that, except as specifically permitted herein and the DIP
Documents or with the consent of the Monitor and the DIP Agent, the Applicants are hereby
directed, until further Order of this Court:

(a) to make no payménts of principal, interest thereon or otherwise on account of
amounts owing by the Applicants to any of their creditors as of this date; provided,
however, that the Appiicants shall make all such payments under the Prepetition
Credit Agreement as required pursuant to the terms of the DIP Documents and
contemplated in the Applicants’ cash flow projections and budget approved by the
DIP Agent, '

(b) to grant no security interests, trust, liens, charges or encumbrances upon or in respect

of any of the Property; and

(©) to not grant credit or incur liabilities except in the ordinary course of the Business.
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RESTRUCTURING

12.  THIS COURT ORDERS that the Applicants shall, subject to such covenants as may be

. contained in the DIP Documents (as hereinafter defined), have the right to:

(b)

(©)

@

(e)

‘with the consent of the Monitor and the DIP Agent, permanently or temporarily
cease, downsize or shut down any of its business or operations and to dispose of

redundant or non-material assets not exceeding $250,000 in any one transaction or

-7 $1,000,000 in the aggregate, subject to paragraph 12(c) if applicable;

terminate the employment of such of its employees or temporarily lay off such of its
employees as it deems appropriate on such terms as may be agreed upon between the
Applicant and such employee, or failing such agreement, to deal with the

consequences thereof in the Plan;

in accordance with paragraphs 13 and 14, vacate, abandon or quit the whole but not
part of any leased premises and/or repudiate any real property lease and any ancillary
agreements relating to any leased premises, on not less than seven (7) days‘notice in
writing to the relevant landlord on such terms as may be agreed upon between the
Applicant and such landlord, or failing such agreement, to deal with the consequences

thereof in the Plan;

repudiate such of its arrangements or agreements of any nature whatsoever, whether
oral or written, other than collective agreements, as the Applicant deems appropriate
on such terms as may be agreed upon between the Applicant and such counter-parties,

or failing such agreement, to deal with the consequences thereof in the Plan; and

pursue all avenues of refinancing and offers for material parts of its Business or
Property, in whole or part, subject to prior approval of this Court being obtained
before any material refinancing or any sale (except as permitted by subparagraph (a),

above),

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the “Restructuring”).
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13.  THIS COURT ORDERS that each Applicant shall provide each of the relevant landlords
with notice of the Applicant’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such ;emoval and, if the
landlord disputes the Applicant’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicant repudiates the lease governing such leased premises in
accordance with paragraph 12(c) of this Order, it shall not be required to pay Rent under such
lease pending resolution of any such dispute (other than Rent payable for the notice period
provided for in paragraph 12(c) of this Order), and the repudiation of the lease shall be without
prejudice to the Applicant's claim to the fixtures in dispute.

14.  THIS COURT ORDERS that if a Notice of Repudiation is delivered, then (a) during the
notice period prior to the effective time of the repudiation, the landlord may show the affected
leased premises to prospective tenants during normal business hours, on giving the applicable
Applicant and the Monitor 24 hours' prior written notice, and (b) at the effective time of the
repudiation, the relevant landlord shall be entitled to take possession of any such leased premises
without waiver of or prejudice to any claims or rights such landlord may have against the
Applicant in respect of such lease or leased premises and such landlord shall be entitled to notify
the Applicant of the basis on thich it is taking possession and to gain possession of and re-lease
such leased premises to any third party or parties on such terms as such landlord considers
advisable, provided that nothing herein shall relieve such landlord of its obligation to mitigate

any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

15.  THIS COURT ORDERS that until and including May 1, 2009, or such later date as this
Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the

Applicants or the Monitor, or affecting the Business or the Property, except with the written
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consent of the applicable Applicant, the Monitor and the DIP Agent, or with leave of this Court,
and any and all Proceedings currently under way against or in respect of the Applicants or
affecting the Business or the Property are hereby stayed and suspended pending further Order of
this Court. '

NO EXERCISE OF RIGHTS OR REMEDIES

16.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the applicable Applicant and the Monitor, or leave
of this Court, provided that nothing in this Order shall (a) empower the Appiicants to carry on
any business which the Applicants are not lawfully entitled to carry on, (b) exempt the
Applicants from compliance with statutory or regulatory provisions relating to health, safety or
the environment, (¢) prevent the filing of any registration to preserve or perfect a security

interest, or (d) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

| 17. - THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,

_contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the relevant Applicant and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

18. © THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with an Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, communication and other data
services, centralized banking services, payroll services, insurance, employee benefits,
transportation, services, utility or other services to the Business or an Applicant (including,
where a notice of termination may have been given with an effective date after the date of this

Order), are hereby restrained until further Order of this Court from discontinuing, altering,
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interfering with or terminating the supply of such goods or services as may be required by an
Applicant, and that the Applicants shall be entitled to the continued use of their current premises,
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Applicants in accordance with normal payment practices of the Applicants
or such other practices as may be agreed upon by the supplier or service provider and each of the

Applicants and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else contained herein, no
creditor of the Applicants shall be under any obligation after the making of this Order to advance
or re-advance any monies or otherwise extend any credit to the Applicants. Nothing in this

Order shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of an Applicant with respect to any claim
against the directors or officers that arose before or after the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
‘obligations, until a compromise or arrangement in respect of the Applicant, if one is filed in
respect of the Applicant, is sanctioned by this Court or is refused by the relevant creditors or this
Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

21.  THIS COURT ORDERS that the Applicants shall indemnify their respective directors
and ofﬁceré from all claims, costs, charges and expenses relating to the failure of the Applicants,
after the date hereof, to make payments of the nature referred to in subparagraphs 7(a), 9(a), 9(b),
9(c) and 9(d) of this Order which they sustain or incur by reason of or in relation td their

respective capacities as directors and/or officers of the Applicants except to the extent that, with
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respect to any officer or director, such officer or director has actively participated in the breach

of any related fiduciary duties or has been grossly negligent or guilty of wilful misconduct.

92, THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge”) on the Property,
which charge shall not exceed an aggregate amount of U.S.$3,300,000, as security for the
indemnity provided in paragraph 21 of this Order. The Directors’ Charge shall have the priority
set out in paragraphs 42 and 45 herein.

73, THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shallv be entitled to be subro gated to or claim the benefit of
the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be entitled to the

~ benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’
and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts
indemnified in accordance with paragraph 21 of this Order, or the insurer fails to fund defence
costs on a timely basis; provided, however, any defence costs paid in respect of the same claim
by the insurer shall first be used to reimburse the amounts paid under this paragraph to fund such

costs.
APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that FTI Canada is hereby appointed pursuant to the CCAA as
the Monitor, an officer of this Court, to monitor the Property and the Applicants’ conduct of the
Business with the powers and obligations set out in the CCAA or set forth herein and that the
Applicants and their respective shareholders, officers, directors, and Assistants shall advise the
Monitor of all material steps taken by the Applicants pursuant to this Order, and shall co-operate

fully with the Monitor in the exercise of its powers and discharge of its obligations.

25.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(@  monitor the Applicants’ receipts and disbursements;
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report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Agent and its counsel on a periodic basis of financial and other
information as agreed to between the Applicants and the DIP Agent which may be
used in these proceedings including reporting on a basis to be agreed with the DIP

Agent;

advise the Applicants in their preparation of the Applicants’ cash flow statements and
any reporting required by the DIP Agent, which information shall be reviewed with
the Monitor and delivered to the DIP Agent and its counsel on a periodic basis, as

agreed to by.the DIP Agent;

advise the Applicants in their development of any one or more Plans and any

amendments to such Plan or Plans;

assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting on any Plan or Plans;

have full and complete access to the books, records and management, employees and
advisors of the Applicants and to the Business and the Property to the extent required

to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance
of its obligations under this Order, including being at liberty to retain and utilize the
services of entities related to the Monitor as may be necessary to perform its duties

hereunder;

be at liberty to act as a Foreign Representative in any foreign proceedings in respect

of the Applicants;
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)] consider, and if deemed advisable by the Monitor, prepare a report and assessment on
the Plan;

(k)  advise and assist the Applicants, as requested in its negotiations with suppliers,

customers, creditors and other stakeholders; and

| O perform such other duties as are required by this Order or by this Court from time to

time.

26.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

97.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

98.  THIS COURT ORDERS that the Monitor shall provide the DIP Agent and any other
creditor of an Applicant with information provided by the Applicant in response to reasonable

requests for information made in writing by such creditor addressed to the Monitor. The Monitor
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shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by an
Applicant is confidential, the Monitor shall not provide such information to creditors unless
otherwise directed by this Court or on such terms as the Monitor and the relevant Applicant may

agree.

29.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

30.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the
Applicants and counsel for the Applicants’ directors and officers shall be paid their reasonable
fees and disbursements, in each case at their standard rates and charges, by the Applicants as part
of the costs of these proceedings. The Applicants are hereby authorized and directed to pay the
accounts of the Monitor, counsel for the Monitor and counsel for the Applicants on a weekly
basis and, in addition, the Applicants are hereby authorized to pay to the Monitor, counsel to the
Monitor, and counsel to the Applicants, retainers in the amounts of $50,000, each, respectively,
and a retainer to counsel for the Applicants’ directors and officers in the amount of $20,000, to
be held by them as security for payment of their respective fees and disbursements outstanding

from time to time.

31.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

32, THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Applicants’
counsel and counsel for the Applicants’ directors and officers shall be entitled to the benefit of
and are hereby granted a charge (the “Administration Charge”) on the Property, which charge
shall not exceed an aggregate amount of U.S.$500,000 as security for their professional fees and

disbursements incurred at the standard rates and charges of the Monitor and such counsel, both
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before and after the making of this Order in respect of these proceedings. The Administration
Charge shall have the priority set out in paragraphs 42 and 45 hereof.

DIP FINANCING

33.  THIS COURT ORDERS that the Canadian Subsidiary Borrower (as defined in the DIP
Credit Agreement) is hereby authorized and empowered to obtain, borrow and repay under a
credit facility pursuant to an agreement, substantially in the form of Exhibit “D” to the
Supplemental Affidavit (subject to such non-material amendments thereto as may be consented
to in advance to the Monitor) (the “DIP Credit Agreement”) among the Applicants, Indalex
Holdings Finance, Inc., Indalex Holding Corp., the non-Applicant affiliates party thereto, the
lenders party thereto (the “DIP Lenders™) and the DIP Agent as administrative agent for the
purposes set out in the DIP Credit Agreemént provided that the aggregate principal amount of
the borrowings by the Applicants under such credit facility outstanding at any time shall not -
exceed a sub-facility in the amount of U.S. $24,360,000 and shall be made in accordance with

the terms of the DIP Loan Documents.

34,  THIS COURT ORDERS that the Applicants other than Indalex Limited are hereby
authorized and empowered to guarantee to and in favour of the DIP Agent and the DIP Lenders
the Canadian Obligations under the DIP Credit Agreement (as those are defined in the DIP
Credit Agreement).

35.  [RESERVED]

36.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
guarantee to and in favour of the DIP Agent and the DIP Lenders the “Secured Obligations”
subject to and in accordance with the DIP Credit Agreement (as those terms are defined in the
DIP Credit Agreement).

37.  THIS COURT ORDERS that notwithstanding paragraph 36, the guarantee by the
Applicants of the Secured Obligations under the DIP Credit Agreement in an amount equal to the
amount of any reduction of the U.S. Revolving Exposure (as defined in the Prepetition Credit
Agreement) plus the amount of the Swap Obligations (as defined in the DIP Credit Agreement)
after the Effective Date shall not be enforceable only to the extent that this Court issues an order
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declaring that any guarantee given by the Applicants and any security granted by the Applicants
related to such guarantee in respect of the U.S. Guaranteed Obligatidns under the Prepetition
Credit Agreement is voidable or not valid, not binding or not enforceable, provided, however,
that the guarantee granted by the Applicants under the DIP Credit Agreement as to all other
amounts constituting Secured Obligations under the DIP Credit Agreement is hereby deemed to
be fully enforceable as against the Applicants and third parties, including any trustee in
bankruptcy appointed in respect of any of the Applicants.

38.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver the DIP Credit Agreement and such commitment letters, fee letters, credit
agreements, mortgages, charges, hypothecs and security documents, guarantees and other
definitive documents (collectively, the “DIP Documents”), as are contemplated by the DIP
Credit Documents or as may be reasonably required by the DIP Agent and the DIP Lenders
pursuant to the terms thereof, and subject to paragraph 37, the Applicants are hereby authorized
and directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations
to the DIP Lenders and the DIP Agent under and pursuant to the DIP Documents as and when

the same become due and are to be performed, notwithstanding any other provision of this Order.

39.  THIS COURT ORDERS that the DIP Agent and the DIP Lenders shall be entitled to the
benefit of and is hereby granted a charge (the “DIP Lenders Charge™) on the Property, which
charge shall not exceed the aggregate amount owed to the DIP Lenders under the DIP
Documents. The DIP Lenders Charge shall have the priority set out in paragraphs 42 and 45

hereof.

40.  THIS COURT ORDERS that, notwithstanding any other provision of this Order, but
subject to paragraph 37:

(a) the DIP Agent and the DIP Lenders may take such steps from time to time as it may
deem necessary or appropriate to file, register, record or perfect the DIP Agent and

the DIP Lenders Charge or any of the DIP Documents;

(b)  upon the occurrence of an event of default under the DIP Documents or the DIP
Lenders Charge, the DIP Agent, on behalf of the DIP Lenders, upon three business
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days notice to the Applicants and the Monitor, may exercise any and all of its rights
and remedies against the Applicants or the Property under or pursuant to DIP
Documents and the DIP Lenders Charge, including without limitation, to cease
making advances to the Applicants and set off and/or consolidate any amounts owing
by the DIP Lenders to the Applicants against the obligations of the Applicants to the
DIP Lenders under the DIP Documents or the DIP Lenders Charge, to make demand,
accelerate payment and give other notices, or to apply to this Court for the
appointment of a receiver, receiver and manager or interim receiver, or for
bankruptcy orders against the Applicants and for the appointment of a trustee in
bankruptcy of the Applicants, and upon the occurrence of an event of default under
the terms of the DIP Documents, the DIP Lenders, upon three business days notice to
the Applicants and the Monitor, shall be entitled to seize and retain proceeds from the
sale of the Property and the cash flow of the Applicants to repay amounts owing to |
the DIP Lenders in accordance with the DIP Documents and the DIP Lenders Charge,
but subject to the priorities as set out in paragraphs 42 and 45 of this Order; and

the foregoing rights and remedies of the DIP Agent and the DIP Lenders shall be
enforceable against any trustee in bankruptey, interim receiver, receiver or receiver

and manager of the Applicants or the Property.

THIS COURT ORDERS AND DECLARES that, unless otherwise agreed, the DIP Agent

and the DIP Lenders shall be treated as unaffected in any plan of arrangement or compromise

filed by the Applicants under the CCAA, or any proposal filed by the Applicants under the

Bankruptcy and Insolvency Act of Canada (the “BIA”), with respect to any advances made under
the DIP Documents,

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

42.  THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’
Charge and the DIP Lenders Charge, as among them, shall be as follows:

First — Administration Charge;

Second — Directors’ Charge (up to a maximum amount of U.S.$1.0 million);
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Third - DIP Lenders Charge; and
Fourth — Directors Charge (for the balance thereof, being U.S.$2.3 million).

43,  THIS COURT ORDERS that any distribution in respect of the DIP Lenders Charge as

amongst the beneficiaries thereto shall be governed by the DIP Documents.

44,  THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge, the Directors’ Charge or the DIP Lenders Charge (collectively, the “Charges”) shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such‘ failure to file, register, record or

perfect.

45.-  THIS COURT ORDERS that each of the Administration Charge, the Directors’ Charge -
and the DIP Lenders Charge (all as constituted and defined herein) shall constitute a charge on
the Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, statutory or otherwise (collectively, “Encumbrances™) in favour of

any Person.

46.  THIS COURT ORDERS that excep"t as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge the
Administration Charge or the DIP Lenders Charge, unless the Applicants also obtain the prior
written consent of the Monitor, the DIP Agent and the beneficiaries of the Directors’ Charge and
the Administration Charge, or further Order of this Court.

47.  THIS COURT ORDERS that subject to paragraph 37, the Directors’ Charge, the
Administration Charge, the DIP Documents and the DIP Lenders Charge shall not be rendered
invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the “Chargees™) and/or the DIP Lenders thereunder shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the
BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of any
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assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of
any federal or provincial statutes; or (€) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,
an “Agreement”) which binds the Applicants, or any of them, and notwithstanding any provision
to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the DIP Documents shall create or be deemed to constitute a

breach by any of the Applicants of any Agreement to which it is a party;

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicants entering into
the DIP Credit Agreement, the creation of the Charges, or the execution, delivery or

performance of the DIP Documents; and

(c)  the payments made by the Applicants pursuant to this Order or the DIP Documents,
and the granting of the Charges, do not and will not constitute fraudulent preferences,
fraudulent conveyances, oppressive conduct, settlements or other challengeable,

voidable or reviewable transactions under any applicable law.

48.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the relevant Applicant’s interest in'such real

property leases.
SERVICE AND NOTICE

49.  THIS COURT ORDERS that the Applicants shall, within ten (10) business days of the
date of entry of this Order, send notice of this Order to their known creditors, other than
employees and creditors to which the Applicants owe less than $5000, at their addresses as they
appear on the Applicants’ records, advising that such creditor may obtain a copy of this Order on
the internet at the website of the Monitor, http://cfcanada.fticonsulting.com/indalex (the
“Website”) and, if such creditor is unable to obtain it by that means, such creditor may obtain a

copy from the Monitor. The Monitor shall promptly send a copy of this Order to any interested




QO

Person requesting a copy of this Order, and the Monitor is relieved of its obligation under
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Section 11(5) of the CCAA to provide similar notice, other than to supervise this process.

50.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid drdinary mail, courier, personal delivery or
electronic transmission to the Applicants’ creditors or other interested parties at their respective
addresses as last shown on the records of the Applicants and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

51.  THIS COURT ORDERS that the Applicants, the Monitor, and any party who haé fileda
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels’ email addresses as recorded on the Service
List from time to time, in accordance with the E-filing protocol of the Commercial List to the

extent practicable, and the Monitor may post a copy of any or all such materials on the Website.
GENERAL

50, THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of their powers and duties hereunder.

53, THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

54. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United Statés, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such éssistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
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or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.
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55.  THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is
hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
| body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order.

56.  THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other
notice, if any, as this Court may order; provided however, the DIP Agent and the DIP Lenders
shall be entitled to rely on this Order as issued for all advances made under the DIP Credit

Agreement up to and including the date this Order may be varied or amended.

57.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Daylight Time on the date of this Order.
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Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) MONDAY, THE
)
JUSTICE CAMPBELL ) 20" DAY OF JULY, 2009

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 INDALEX LIMITED, INDALEX
HOLDINGS (B.C.) LTD., 6326765 CANADA INC. and

NOVAR INC.

APPROVAL AND VESTING ORDER

THIS MOTION, made by Indalex Limited, Indalex Holdings (B.C.) Ltd., and 6326765

Canada Inc. (collectively, the “Canadian Sellers”) for an order approving the sale transaction (the

“Transaction”) contemplated by an agreement of purchase and sale among Indalex Holdings
Finance, Inc., Indalex Holding Corp., Indalex Inc., Caradon Lebanon, Inc., Dolton Aluminum
Company, Inc., the Canadian Sellers, and SAPA Holding AB (which has assigned all of its rights
and obligations thereunder in respect of the Canadian Acquired Assets (as defined in the Sale

Agreement) to SAPA Canada Inc.) (the “Canadian Purchaser”) made as of June 16, 2009 and

appended to the Affidavit of Fred Fazio sworn June 29, 2009, together with such non-material
amendments relative to the Applicants as may be consented to by the Monitor (defined below)

(the “Sale Agreement”) and vesting in the Canadian Purchaser, the Canadian Sellers’ right, title

and interest in and to the Canadian Acquired Assets, was heard this day at 393 University

Avenue, Toronto, Ontario.

ON READING the material filed, including the Notice of Motion and the Seventh Report
of the court-appointed monitor, FTI Consulting Canada ULC (the “Monitor”) and on hearing the

submissions of counsel for the Canadian Sellers, counsel for the Monitor, counsel for the
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Canadian Purchaser and counsel for the JPMorgan Chase Bank, N.A., and on being advised that

the Canadian Sellers’ Service List was served with the Motion Record herein;

APPROVAL AND VESTING

1. THIS COURT ORDERS that, if necessary, the time for service of this Notice of Motion
and the Motion Record is hereby abridged so that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
that the Sale Agreement is commercially reasonable and in the best interests of the Canadian
Sellers and its stakeholders. The execution of the Sale Agreement by the Canadian Sellers is
hereby authorized and approved, and the Canadian Sellers are hereby authorized and directed to
take such additional steps and execute such additional documents as may be necessary or
desirable for the completion of, or to further evidence or document, the Transaction and for the

conveyance of the Canadian Acquired Assets to the Canadian Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Canadian Purchaser substantially in the form attached as Schedule A hereto (the

“Monitor’s Certificate”), and, with respect to the Quebec Property (as defined in Schedule B)

only, the execution of a deed of transfer of the Quebec Property by Indalex Limited (being one of
the Canadian Sellers), to the Canadian Purchaser in accordanée with the Deed of Transfer
(hereinafter defined) and, with respect to the Quebec Property only, the execution of the Deed of
Mainlevée (as hereinafter defined) in accordance with paragraphs 9 and 10 of this Order, all of
the Canadian Sellers’ right, title and interest in and to the Canadian Acquired Assets described in
the Sale Agreement (including, without limitation, the real and immoveable property described
in Schedule B) shall vest absolutely in the Canadian Purchaser free and clear of and from any
and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have attached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the
“Claims”), whether such Claims came into existence prior to, subsequent to, or as a result of any
previous orders of this Court, contractually, by operation of law or otherwise, including, without

limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order of
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the Honourable Justice Morawetz dated April 3, 2009, as amended and restated; (ii) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act (Ontario) or any other personal property registry system, including, without limitation,
registrations made at the Registry of Personal and Moveable Real Rights in the Province of
Quebec; and (iii) those Claims listed on Schedule C hereto (all of which are collectively referred
to as the “Encumbrances”, which term shall not include the permitted encumbrances, easements

and restrictive covenants listed on Schedule D (the “Permitted Encumbrances™)) and, for greater

certainty, this Court orders that all of the Encumbrances affecting or relating to the Canadian
Acquired Assets are hereby expunged and discharged as against the Canadian Acquired Assets.
Notwithstanding the foregoing, the Canadian Acquired Assets shall vest in the Canadian

Purchaser subject to the Permitted Liens (as both terms are defined in the Sale Agreement);

REAL PROPERTY

(a) Ontario

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Toronto (No. 66) (the “Toronto Land Registry Office) of an Application
for Vesting Order in the form prescribed by the Land Titles Act (Ontario) and the Land
Registration Reform Act (Ontario) with respect to the Toronto Property (as defined in Schedule
B), the Land Registrar for the Toronto Land Registry Office is hereby directed to enter the
Canadian Purchaser as the owner of the Toronto Property in fee simple, and is hereby directed to
delete and expunge from title to the Toronto Property all of the Claims relating to the Toronto
Property, including but not limited to, the Claims listed in Schedule C, subject only to the

Permitted Encumbrances relating to the Toronto Property listed in Schedule D.

5. THIS COURT ORDERS that upon registration in the Land Registry Office for the Land
Titles Division of Peel (No. 43) (the “Mississauga Land Registry Office”) of an Application for
Vesting Order in the form prescribed by the Land Titles Act (Ontario) and the Land Registration
Reform Act (Ontario) with respect to the Mississauga Property (as defined in Schedule B), the
Land Registrar for the Mississauga Land Registry Office is hereby directed to enter the Canadian
Purchaser as the owner of the Mississauga Property in fee simple, and is hereby directed to

delete and expunge from title to the Mississauga Property all of the Claims relating to the
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Mississauga Property, including but not limited to, the Claims listed in Schedule C, subject only

to the Permitted Encumbrances relating to the Mississauga Property listed in Schedule D.

(b) Alberta

6. THIS COURT ORDERS that, subject to the Permitted Encumbrances relating to the
Alberta Property (as defined in Schedule B) listed in Schedule D, upon being presented with an
original letter from counsel to the Canadian Sellers, Blake, Cassels & Graydon LLP, directed to
the Alberta Land Titles Office confirming receipt of the Canadian Purchase Price (as defined in
the Sale Agreement) payable on Closing Date (as defined in the Sale Agreement), and an
Affidavit of Value as prescribed by the Land Tirles Act (Alberta), the Alberta Land Titles Office
be and is hereby authorized and directed to cancel the existing certificates of title to the Alberta
Property and to issue new certificates of title in the name of the Canadian Purchaser, ¢/o Heenan
Blaikie P.O. Box 185, Suite 2600, 200 Bay Street, South Tower, Royal Bank Plaza, Toronto
Ontario, M5J 2J4, as specifically set out in the said letter, and the Alberta Land Titles Office be
and is hereby directed to delete and expunge from title to the Alberta Property all of the Claims
relating to the Alberta Property, including but not limited to, the Claims listed on Schedule C,
subject only to the Permitted Encumbrances relating to the Alberta Property listed in Schedule D.

7. THIS COURT ORDERS that the cancellation of titles and issuance of new titles and
discharge of instruments as set out in paragraph 6 shall be registered notwithstanding the

requirements of Section 191(1) of the Land Titles Act (Alberta).

(¢) British Columbia

8. THIS COURT ORDERS that the BC Property (as defined in Schedule B) is hereby
conveyed to and vested in the Canadian Purchaser and upon presentation for registration in the
Land Title Office for the Land Title District of New Westminster of a certified copy of this
Order, the Registrar of Land Titles (the “BC Registrar”) is hereby directed to enter the Canadian
Purchaser as owner of the BC Property together with all buildings and other structures, facilities
and improvements located thereon and fixtures, systems, interests, licences, rights, covenants,
restrictive covenants, commons, ways, profits, privileges, easements and appurtenances to the
said hereditaments belonging, or with the same or any part thereof, held or enjoyed or

appurtenant thereto, in fee simple in respect of BC Property, and this Court, having considered

12301624.13



- -

Nl

-5-

the interests of third parties, further orders that the BC Registrar is hereby directed to discharge,
release, delete and expunge from title to the BC Property all of the Claims relating to the BC
Property, including but not limited to, the Claims listed in Schedule C, subject only to the
Permitted Encumbrances relating to the BC Property listed in Schedule D, and this Court
declares that it has been proved to the satisfaction of the Court on investigation that the title of
the Canadian Purchaser in and to the BC Property is a good, safe holding and marketable title
and directs the BC Registrar to register indefeasible title in favour of the Canadian Purchaser as

aforesaid.

(d) Quebec

9. THIS COURT ORDERS AND DIRECTS, in order to give effect to this Order prior to
closing of the Transaction, Indalex Limited and the Canadian Purchaser to enter into a deed of
transfer with respect to the Quebec Property, upon the same terms and conditions substantially as
those set forth in the draft deed of transfer attached hereto as Schedule E (the “Deed of
Transfer”), which Deed of Transfer shall be effective only upon the delivery of the Monitor’s

Certificate to the Canadian Purchaser.

10. THIS COURT ORDERS AND DIRECTS, in order to give effect to this Order prior to
closing of the Transaction, JPMorgan Chase Bank, N.A. to execute a deed of mainlevée with
respect to the Claims listed in Schedule C relating to only the Quebec Property (the “Deed of
Mainlevée”), which Deed of Mainlevée shall be effective only upon the delivery of the

Monitor’s Certificate to the Canadian Purchaser.

GENERAL PROVISIONS

11.  THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, proceeds from the sale of the Canadian Acquired Assets, which for clarity shall include,
without limitation, all deposits, reserves, holdbacks and adjustments to the Canadian Purchase
Price in favour of the Canadian Sellers (as defined in the Sale Agreement) (including amounts
released from the Canadian Escrow Amount in accordance with the Sale Agreement), but shall
not include the (i) Canadian Escrow Amount, and (ii) the Canadian Sellers’ Cure Cost Amount
(collectively, the “Sale Proceeds™), shall stand in the place and stead of the Canadian Acquired

Assets, and that from and after the delivery of the Monitor's Certificate all Claims and
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Encumbrances (other than the Permitted Exceptions and Permitted Liens) shall attach to the Sale
Proceeds with the same priority as they had with respect to the Canadian Acquired Assets
immediately prior to the sale, as if the Canadian Acquired Assets had not been sold and remained
in the possession or control of the person having that possession or control immediately prior to

the sale.

12. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the
Monitor's Certificate, forthwith after delivery thereof.

13. THIS COURT ORDERS that immediately following the filing of the Monitor’s
Certificate, the Monitor shall be authorized and empowered, in the name of and on behalf of the
Applicants, (i) to take such acts as the Monitor shall deem necessaryi and appropriate to further
give effect to, evidence or document the Transaction; and, (ii) make any disbursements required
in connection with the actions described in (i) hereof and on account of fees and disbursements
of the Monitor and its counsel and counsel to the Applicants, with no personal liability to the

Monitor in connection therewith.

14. THIS COURT ORDERS AND DIRECTS that on Closing the Sale Proceeds shall be paid
to the Monitor on behalf of the Canadian Sellers and on or following the Closing, subject to the
Monitor on behalf of the Canadian Sellers, maintaining a reserve of the Sale Proceeds in an

amount satisfactory to the Monitor (the “Reserve”), the Monitor on behalf of the Canadian

Sellers is hereby authorized and directed, without further Order of the Court, to make one or
more distributions (the “Distributions™) to JPMorgan Chase Bank, N.A., in its capacity as
administrative agent (the “Agent”) for and on behalf of the DIP Lenders (as defined in the
Amended Amended Restated Initial Order dated May 12, 2009, as further amended, the “Initial
Order”) in an amount up to the aggregate amount of all primary indebtedness, liabilities and
obligations now or hereafter owing by the Canadian Sellers to the DIP Lenders (the “Canadian
Obligations™). To the extent that any Canadian Obligations are satisfied by any of the Canadian
Sellers’ affiliated entities resident in the United States (collectively, “Indalex US”) (the
“Guarantee Payment”) Indalex US shall be entitled to be subrogated to the rights of the Agent

and the DIP Lenders under the DIP Lenders Charge (as defined in the Initial Order) to the extent
of such Guaranteed Payment and following indefeasible payment in full of the Canadian

Obligations, Indalex US shall be entitled to receive any Distributions, pursuant to Indalex US’
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subrogation rights under the DIP Lenders Charge, in an amount up to the Guarantee Payment,

subject to the Reserve.

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act (“PIPEDA”) and pursuant to section 18 of
the Act Respecting the Protection of Personal Information in the Private Sector, R.8.Q. ¢ P-39.1

(the “Quebec Privacy Act”), and any other similar legislation in the Provinces of British

Columbia and Alberta, the Canadian Sellers are authorized and permitted to disclose and transfer
to the Canadian Purchaser all human resources and payroll information in the Canadian Sellers’
records pertaining to the Canadian Sellers’ past and current employees. The Canadian Purchaser
shall maintain and protect the privacy of such information and shall be entitled to use the
personal information provided to it in a manner which is in all material respects in compliance

with the provisions of PIPEDA and the Quebec Privacy Act.

16.  THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the Canadian Sellers

and any bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the Canadian Sellers;

the vesting of the Canadian Acquired Assets in the Canadian Purchaser pursuant to this Order
and any Distributions made pursuant to paragraph 14 shall be binding on any trustee in
bankruptcy that may be appointed in respect of any of the Canadian Sellers and shall not be void
or voidable by creditors of the relevant Applicant nor shall it constitute nor be deemed to be a
settlement, fraudulent preference, assignment, fraudulent conveyance or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.
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17. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Canadian Sellers and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Canadian Sellers, as may be
necessary or desirable to give effect td this Order or to assist the Canadian Sellers and their

agents in carrying out the terms of this Order.

19.  THIS COURT ORDERS AND AUTHORIZES the provisional execution of this Order in

the Province of Quebec.

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO: .
LE / DANS LE REGISTRE NO.:

JUL 20 2009

BER 7 PAR: LT -
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Schedule A — Form of Monitor’s Certificate

Court File No. CV-09-8122-00CL

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 INDALEX LIMITED, INDALEX
HOLDINGS (B.C.) LTD., 6326765 CANADA INC. and
NOVAR INC. (the “Applicants™)

MONITOR’S CERTIFICATE
RECITALS

A. . Pursuant to an Order of the Honourable Mr. Justice Morawetz of the Ontario Superior
Court of Justice (the “Court”) dated April 3, 2009, FTI Consulting Canada ULC was appointed

as the monitor of the Applicants.

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale made as of June 16, 2009 (the “Sale Agreement”) among Indalex Limited,
Indalex Holdings (B.C.) Ltd., and 6326765 Canada Inc. (collectively, the “Canadian Sellers™),

Indalex Holdings Finance, Inc., Indalex Holding Corp., Indalex Inc., Caradon Lebanon, Inc.,

Dolton Aluminum Company, Inc., and SAPA Holding AB (which has assigned all of its rights
and obligations thereunder in respect of the Canadian Acquired Assets to SAPA Canada Inc.)

(the “Canadian Purchaser”) and provided for the vesting in the Canadian Purchaser of the

Canadian Sellers’ right, title and interest in and to the Canadian Acquired Assets, which vesting
is to be effective with respect to the Canadian Acquired Assets upon the delivery by the Monitor
to the Canadian Purchaser of a certificate confirming (i) the payment by the Canadian Purchaser
of the Canadian Purchase Price for the Canadian Acquired Assets; (i) that the conditions to

Closing as set out in Article 9 of the Sale Agreement have been satisfied or waived by the
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Canadian Sellers and the Canadian Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE MONITOR CERTIFIES the following:

1. The Canadian Purchaser has paid and the Canadian Sellers have received the Canadian
Purchase Price for the Canadian Acquired Assets payable on the Closing Date pursuant to the

Sale Agreement;

2. The conditions to Closing as set out in Article 9 of the Sale Agreement have been

satisfied or waived by the Canadian Sellers and the Canadian Purchaser; and
3. The Transaction has been completed to the satisfaction of the Monitor.

4. This Certificate was delivered by the Monitor at [TIME] on [DATE].

FTI Consulting Canada ULC, in its capacity
as Monitor of the Applicants, and not in its
personal capacity

Per:

Name:
Title:
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Schedule B — Real and Immoveable Property

1. PIN 10293-0044 (LT): Lot 4 on Plan 3521 North York and Part of Lots 5 and 9 on Plan
3521 North York, as in Instrument No. TB931608, subject to Instrument Nos.
NY526170E and NY 594168, Toronto (North York), City of Toronto

(the “Toronto Property™).

2. Firstly: PIN 13291-1236 (LT): Parcel 48-1, Section 43M-425, being Block 48 on Plan
43M-425, except Part 2 on Plan 43R-25314, together with an easement over Part of Lot
4, Concession 2 east of Hurontario Street, Toronto Township, designated as Parts 1, 2,
and 3 on Plan 43R-31684, as in Instrument No. PR1340212, City of Mississauga,
Regional Municipality of Peel
Secondly: PIN 13291-1282 (LT): Part of Lot 4, Concession 2, east of Hurontario Street,
as in Instrument No. RO1053352, save and except Part 1 on Plan 43R-25314 and Part 2
on Plan 43R-29386, subject to Instrument No. RO832725, together with an easement
over Part of Lot 4, Concession 2 east of Hurontario Street, Toronto Township, designated
as Parts 1, 2, and 3 on Plan 43R-31684, as in Instrument No. PR1340212, City of
Mississauga, Regional Municipality of Peel

(collectively, the “Mississauga Property”).

3. PID: 011-122-111
Block 13, District Lot 288, Group 1
New Westminster District Plan 4667

(the “BC Property™)

4. Plan 2007JK, Block 8, Lots 13 & 14
Excepting thereout all mines and minerals
(the “Alberta Property”™)

5. Lot 2 528 235 of the Cadastre of Quebec
Registration Division of Montreal
(the “Quebec Property™)

12301624.13
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Schedule C — Claims to be deleted and expunged from title to Real Property

Toronto Property:

1. Instrument No. AT1013992, registered on December 19, 2005, is an Application to
Change Name by Owner wherein the name of the registered owner is changed from
1053334 Ontario Limited to 6326765 Canada Inc.

2. Instrument No. AT1053604, registered on February 2, 2006, is a charge/mortgage in
favour of JPMorgan Chase Bank, N.A.

3. Instrument No. AT1053605, registered on February 2, 2006, is a notice of assignment of
rents — general in favour of JPMorgan Chase Bank, N.A.

4. Instrument No. AT2045510, registered oﬁ April 9, 2009, is a charge/mortgage in favour
of JPMorgan Chase Bank, National Association.

5. Instrument No. AT2045603, registered on April 9, 2009, is a notice of assignment of
rents — general in favour of JPMorgan Chase Bank, National Association.

Mississauga Property:

6. Instrument No. PR986328, registered on December 19, 2005, is an Application to Change
Name by Owner wherein the name of the registered owner is changed from 1053334
Ontario Limited to 6326765 Canada Inc.

7. Instrument No. PR988798, registered on December 22, 2005, is an Application to Change
Name by Owner wherein the name of the registered owner is changed from 1053334
Ontario Limited to 6326765 Canada Inc.

8. Instrument No. PR991412, registered on December 30, 2005, is an Notice of Change of

Address for service respecting a change in the address for service for 6326765 Canada
Inc.

9. Instrument No. PR1008796, registered on February 2, 2006, is a charge/mortgage in
favour of JPMorgan Chase Bank, N.A.

10. Instrument No. PR1008797, registered on February 2, 2006, is a notice of assignment of
rents — general in favour of JPMorgan Chase Bank, N.A.

11. Instrument No. PR1624662, registered on April 9, 2009, is a charge/mortgage in favour
of JPMorgan Chase Bank, National Association.

12. Instrument No. PR1624663, registered on April 9, 2009, is a notice of assignment of rents
— general in favour of JPMorgan Chase Bank, National Association.

BC Property:

13. Instrument No. BA463980, registered on February 8, 2006, is a mortgage in favour of
JPMorgan Chase Bank, National Association.

12301624.13
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14. Instrument No. BA463981, registered on February 8, 2006, is an assignment of rents in
favour of JPMorgan Chase Bank, National Association.

15. Instrument No. CA1082821, registered on April 14, 2009, is a mortgage in favour of
JPMorgan Chase Bank, National Association.

16.  Instrument No. CA1082822, registered on April 14, 2009, is an assignment of rents in
favour of JPMorgan Chase Bank, National Association.

Alberta Property:

17. Instrument No. 061 067 977, registered on February 15, 2006, is a mortgage in favour of
JPMorgan Chase Bank, National Association.

18. Instrument No. 061 067 978, registered on February 15, 2006, is a caveat re: assignment
of rents in favour of JPMorgan Chase Bank, National Association.

19. Instrument No. 091 100 289, registered on April 16, 2009, is a mortgage in favour of
JPMorgan Chase Bank, National Association.

20.  Instrument No. 091 100 290, registered on April 16, 2009, is a caveat re: assignment of
rents in favour of JPMorgan Chase Bank, National Association.

Quebec Property:

21.  Instrument No. 13 033 043, registered on February 2, 2006, is a deed of hypothec in
favour of JPMorgan Chase Bank, N.A.

22. Instrument No. 16 074 149, registered on April 9, 2009, is a deed of hypothec in favour
of JPMorgan Chase Bank, N.A.

12301624.13
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants Related to
the Real Property (Registrations Unaffected by Vesting Order)

Toronto Property:

1. Instrument No. NY378985, registered on March 7, 1962, is a by-law passed by the
Corporation of the Borough of North York.

2. Instrument No. NY526170E, registered on December 11, 1967, is a transfer of easement
and an expropriation certificate in favour of the Corporation of the Borough of North
York.

3. Instrument No. NY594168, registered on May 20, 1971, is a transfer of easement in

favour of the Corporation of the Borough of North York.

4. Instrument No. 64BA559, deposited on July 18, 1974, is a plan pursuant to the
Boundaries Act which eonfirms the boundaries of Sheppard Avenue.

5. Instrument No. TR57844, registered on March 27, 2000, is notice of Pearson Airport
zoning regulations.

6. Instrument No. AT2005560, registered on February 2, 2009, is a notice of security
interest in favour of NRB Inc.

Mississauga Property:

7. Instrument No. TT120053, registered on June 15, 1959, is a notice of amendment to
Toronto-Malton Airport zoning regulations.

8. Instrument No. TT144298, registered on March 13, 1962, is a notice of amendment to
Toronto-Malton Airport zoning regulations.

9, Instrument No. VS248789, registered on February 12, 1973, is a notice of amendment to
Toronto-Malton Airport zoning regulations.

10. Instrument No. LT350099, registered on November 4, 1981, is a notice of drainage and
occupancy agreement in favour of the Corporation of the City of Mississauga.

11. Instrument No. LT351441, registered on November 12, 1981, is a by-law passed by the
Corporation of the City of Mississauga.

12. Instrument No. LT1398393, registered on March 30, 1993, is an application (general) re:
partial release of Instrument No. LT350099.

13. Instrument No. RO832725, registered on January 19, 1988, is a transfer of easement in
favour of the Corporation of the City of Mississauga.

14, Instrument No. LT2057426, registered on March 27, 2000, is notice of Pearson Airport
zoning regulations.
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BC Property:

15.  Instrument No. BE282930, registered on October 25, 1991, is a statutory right of way in
favour of the City of Port Coquitlam.

16.  Instrument No. BT274870, registered on July 30, 2002, is a development permit.

17. Instrument No. BH306436, registered on August 18, 1994, is a development permit.

18. Instrument No. BX589964, registered on December 1, 2005, is a covenant entered into
between the City of Port Coquitlam and Indalex Holdings (B.C.) Ltd. with respect to the

building covenant.

Alberta Property:

19.  Instrument No. 64991Q, registered on June 18, 1963, is a utility right of way in favour of
the City of Calgary.

20.  Instrument No. 65001Q, registered on June 18, 1963, is a utility right of way in favour of
the City of Calgary for pole anchor site.

21.  Instrument No. 4661JC, registered on December 9, 1964, is a utility right of way in
favour of Canadian Pacific Railway and C.N.R.

22. Instrument No. 4534LD, registered on November 4, 1971, is a utility right of way in
favour of the City of Calgary.

23.  Instrument No. 4535LD, registered on November 4, 1971, is a utility right of way in
favour of the City of Calgary.

24, Instrument No. 731 074 497, registered on November 21, 1973 is a caveat re:
encroachment agreement in favour of the City of Calgary.

25. Instrument No. 771 147 064, registered on October 20, 1977, is notice of Calgary
International Airport zoning regulations.

26. Instrument No. 991 220 194, registered on August 3, 1999, is a caveat re: easement and
common access agreement between Westway Equipment Leasing Inc. and Caradon
Limited.

Quebec Property:

27.  Instrument No. 1 459 846 is a servitude granted by Her Majesty The Queen in favour of
the City of Pointe-Claire for sanitary trunk sewer.

28. Instrument No. 3 914 366 is a servitude in favour of Department of Transport (Canada) to

limit the height of the buildings for the Dorval International Airport (Pierre-Elliott
Trudeau International Airport).
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29.  Instrument No. 3 914 366 is a servitude in favour of Department of Transport (Canada) to
limit the use of the immovables to industrial or commercial purposes.

12301624.13



12301624.13

Schedule E - Deed of Transfer

A



On  this

DEED OF TRANSFER

day of

, Two thousand nine (2009),

APPEARED:

AND:

INDALEX LIMITED, a Canadian corporation, having a
place of business at 5675 Kennedy Road, Mississauga,
Ontario, L4Z 2H9, formerly known under the name
Caradon Limited, which name was changed by
Certificate of Amendment dated April 30™ 2000, and
prior to that was known as Indal Corporation, which
change was made by way of Articles of Amendment on
March 30", 1994, the whole as more fully described in
the notice of change of name registered at Montreal
under the number 13 033 163, herein acting and
represented by Marc Flynn, its  Authorized
Representative, duly authorized for the purposes hereof
in virtue of a power of attorney dated July 16", 2009 and
a resolution of Indalex Limited’s board of directors dated
2009;

(hereinafter called the “Transferor*)

SAPA CANADA INC., a corporation duly incorporated,
having its head office at 200 Bay Street, South Tower,
Royal Bank Plaza, Toronto, Ontario M5J 2J4, herein
acting and represented by Timothy Lawson, its Vice-
President, duly authorized for the purposes hereof as he
s0 declares.

(hereinafter called the “Transferee”)

WHICH PARTIES HAVE AGREED AS FOLLOWS:

1.

TRANSFER

The Transferor hereby transfers to the Transferee hereto present
and accepting all of its right, title and interest, in, and to the
following immovable property, namely;

DESCRIPTION

An emplacement known and designated as ot
number TWO MILLION FIVE HUNDRED AND
TWENTY-EIGHT THOUSAND TWO HUNDRED

240



AND THIRTY-FIVE (2 528 235) of the Cadastre of
Québec, Registration Division of Montreal.

With the building thereon erected bearing civic number 325 Avro
Road, in the City of Pointe-Claire, Province of Québec.

As the same now subsists with all its rights, members and
appurtenance and without any exception or reserve of any kind.

(hereinafter called the "Property”).
2. TITLE

The Property was conveyed unto the Transferor by indal Limited
in virtue of a Deed of Sale concluded February 18, 1994 and
registered at Montreal on March 23, 1994, under number 4 686
343.

3. POSSESSION

In virtue of these presents, the Transferee shall become the owner
and have immediate possession of the Property as of

4. ASSIGNMENT OF WARRANTIES

The Transferor hereby assigns in favour of the Transferee all
warranties related to the Property, if any, the Transferee hereby
accepting such assignment.

5. PRICE

The present transfer is thus made for and in consideration of the
price of EIGHT MILLION NINE HUNDRED AND FIFTY-TWO
THOUSAND DOLLARS ($8,952,000.00) paid upon execution of
this Deed of Transfer, whereof quit.

6. GOVERNING LAW

This Deed of Transfer shall be governed by the laws of the
Province of Québec.

7. LANGUAGE

The parties hereto declare that they have specifically requested,
and do hereby confirm their request, that this Deed of Transfer be
drafted and executed in the English language. Les parties aux
présentes déclarent qu'elles ont spécifiquement demandé que le
présent acte de transfert soit rédigé et signé en anglais et par les
présentes confirment leur dite demande.

Al



8. PARTICULARS REQUIRED UNDER SECTION 9 OF AN
ACT RESPECTING DUTIES ON TRANSFERS OF
IMMOVABLES (R.S.Q. C. D-15.1)

The Transferor and Transferee, in order to conform to the
provisions of the above described Act, establish, acknowledge and
declare the following particulars and facts:

a)

b)

©)

the name and address of the Transferor and
Transferee are as they are described in their
appearance above;

the immovable property herein transferred is
situated in the territory of the City of Pointe-Claire,
Queébec;

according to the pariies, the amount of the
consideration for the transfer of the immovable
property herein transferred is:

EIGHT MILLION NINE HUNDRED AND FIFTY-
TWO THOUSAND DOLLARS ($8,952,000.00)

according to the parties, the amount constituting the
basis of imposition of the transfer duties is:

ELEVEN MILLION THREE HUNDRED THOUSAND
DOLLARS ($11,300,000.00),

the amount of transfer duties, if applicable, is:

ONE HUNDRED AND SIXTY-EIGHT THOUSAND
DOLLARS ($168,000.00); and

the transfer of the immovable property does not
include, at the same time, a corporeal immovable
property and movable property which s
permanently attached or joined to the immovable,
without losing its individuality and without being
incorporated and which, in the immovable, are used
for the operation of an enterprise or the pursuit of
activities, the whole as provided in section 1.0.1 of
the above-described Act.

2Q
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IN WITNESS THEREOF the parties hereto have duly executed this Deed
of Transfer in Toronto, Province of Ontario, on the day first mentioned
above.

INDALEX LIMITED

Per:

Name: Marc Flynn
Title:  Authorized Representative

SAPA CANADA INC.
Per:

Name: Timothy Lawson
Title:  Vice-President
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CERTIFICATE TO A DEED OF TRANSFER EXECUTED BY INDALEX
LIMITED, AS TRANSFEROR AND SAPA CANADA INC., AS
TRANSFEREE IN TORONTO, ON

, 2009
1, the undersigned, , hereby certify that:
1. I have verified the identity, quality and capacity of the Transferor,
Indalex Limited, to the present Deed of Transfer:
2. The present Deed of Transfer represents the will expressed by the
Transferor, Indalex Limited; and
3. The present Deed of Transfer is valid as to its form.
Certified at Montreal, on , 2009.
Name:
Quality:

Address:




S

CERTIFICATE TO A DEED OF TRANSFER EXECUTED BY INDALEX
LIMITED, AS TRANSFEROR AND SAPA CANADA INC., AS
TRANSFEREE IN TORONTO, ON

2009

I, the undersigned, Paul M. Lalonde, Advocate, hereby certify that:

4. I have verified the identity, quality and capacity of the Transferee,
SAPA Canada Inc., to the present Deed of Transfer;

5. The present Deed of Transfer represents the will expressed by the
Transferee, SAPA Canada Inc.; and

6. The present Deed of Transfer is valid as to its form.

Certified at Toronto, on , 2009.

Name: Paul M. Lalonde

Quality; Advocate Bar of Quebec

Address: Royal Bank Plaza, South Tower

200 Bay Street
Bureau 2600
Toronto ON M5J 2J4

Paul M. Lalonde
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JUGDES ADMIN RM 170 416 327 5417 P, 0027005

COURT FILE NO.: CV-9-8122-00CL
DATE: 20090724

SUPERIOR COURT OF JUSTICE —~ ONTARIO
(COMMERCIAL LIST)

RE:

BEFORE:
COUNSEL:

HEARD &
DECIDED:

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INDALEX LIMITED, INDALEX HOLDINGS
(B.C.) LTD., 6326765 CANADIAN INC, AND NOVAR INC.

Applicants
MORAWETZ J.
Line Rogers, Katherine MeEachern and Jackie Moher, for the Applicants

Ashley Taylor and Lesley Mereer, for FT1 Consulting Canada ULC,
Monitor

Paul Macdonald and Jeff Levine, for JPMorgan (DIP Lender)
Kenneth D, Kraft, for SAPA Holding AB

Andrew Hatnay and Demetrios Yiokaris and Andrew Mckinnon, for
Keith Carruthers and SERP Retirces

B, Empey, for Sun Indalex Finance LLC
John D, Leslie, for the U.S. Unsecured Creditors’ Committec

G. Finlayson, for U.S, Bank as Trustee for the Notcholders

JULY 2, 2009

ENDORSEMENT
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[1]  Iheard argument in this matter on July 2, 2009 at the conclusion of which I dismissed the
motion with reasons to follow. These are those reasons.

[2]  Members of the Indalex Supplemental Executive Retirement Plan or “SERP”, (referred to
collectively as the “SERP Group™) brought this motion for an order requiring the Indalex
Applicants to reinstate payment of supplemental pension bencfits retroactive to April 2009,

[3]  The motion is opposed by the Indalex Applicants, the Noteholders and by the DIP
Lender. Counsel to the DIP Lender submits that if these payments are made, they would
constitute an event of default under the DIP Agreement. Such payments would need the consent
or waiver from the DIP Lender which counsel submits, is not forthcoming.

[4] The SERP Group have a contractual entitlement to pension benefits under the
Supplemental Retirement Plan for exccutive employces of Indalex Limited and associated
companies (the “Supplemental Plan™),

(5]  The Supplemental Plan is an unfunded and non-registered supplemental pension plan.
Benefits under the Supplemental Plan are paid out of the general revenues of the Indalex
Applicants.

(6]  Immediately after filing for CCAA protection on April 3, 2009, the Indalex Applicants
informed the SERF Group that their supplemental pension benefits were being stopped.

[71  The situation confronting members of the SERP Group is very similar to that faced by
certain former employees of Nortel Networks (“Former Nortel Employees”) who recently
brought a motion requesting an order requiring the Applicants in Nortel’'s CCAA proceedings ‘
(the “Nortel Applicants™) to make payments which the Nortel Applicants were contractually
obligated to pay to Former Nortel Employces, relating to the Transitional Retirement Allowance
and any pension benefit payments Former Nortel Employees were entitled to receive in excess of
the pension plan. The motion was dismissed. (See Nortel Networks Corp., Re 2009
CarswellOnt. 3583),

(8]  Thereasons provided for the dismissal of the motion of the Former Nortel Employees are
applicable to this case,

(9]  SERP payments are based on services provided to Indalex prior to April 2009. These
obligations arc, in my view, pre-filing unsecured obligations. A breach of the SERP payment
obligations gives rise to an unsecured claim of the SERP Group against the Indalex Applicants.
The SERP Group is stayed from enforcing these payment obligations.

[10] The SERP Group has not established that they are catitled to any priority with respect to
their SERF benefits and there is, in my view, no basis in principle, to treat the SERP Group
differently than any other unsecurcd creditors of the Indalex Applicants. The reinstatement of
the SERP payments would, in my view, represent an improper re-ordering of the existing priority
regime,
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[11] The Amcnded and Restated Order authorizes the Indalex Applicants to pay all reasonable
expenses incurred by the Indalex Applicants in carrying on their business in the ordinary course.
SERP payments are not, in my view, payments required to carry on the business and,
accordingly, the Indalex Applicants are not authorized to pay the monthly SERP payments.

(12]  In certain CCAA proceedings, the court has granted relief to permit payment of pre-filing
unsecured debt. However, in these cases, such payments have for the most part, been considered
to be crucial to the ongoing business of the debtor company. In this case, the Indalex Applicants
are secking a going concer solution for the benefit of all stakeholders and their resources should
be used for such purposes. I have not been persuaded that thc SERP payments are crucial to the
ongoing business of the lndalex Applicants and such payments offer no apparent benefit to the
Indalex Applicants. (Re Nortel, supra, at paragraphs 80 and 86.)

[13] The SERP Group submits that there are hardship issues that should be taken into account.
Tn Nortel, a hardship exception was made. However, the Nortel exception was predicated, in
part, on the reasonable expectation that there will be a meaningful distribution to unsecured
creditors, including the Former Nortel Employees. The Nortel hardship exception recognizes
that any distribution would represent an advance on the general distribution, The situation facing
the Indalex Applicants is different. The Indalex Applicants have significant secured creditors
and unlike the situation in Nortel, it is premature to comment on the prospects of any meaningful
distribution to unsecured creditors.

[14] Counsel to SERP Group also submitted that CCAA protection in this case had been
obtained for a company that was liquidating its assets, Counsel for the SERP Group submitted
that Indalex had put itself up for sale and commenced a “marketing proccss™ and as such it was
not restructuring, rather, it was selling itself. This led to the submission that the cutting of
benefits payable to the SERP Group was not neccssary or justified for the sale of the company
under the CCAA,

[15] 1 fail to see the rclevance of this submission. At the present time, the Applicants are
properly under CCAA protection. No motion has been brought to challenge the appropriateness
of the CCAA proceedings and, in my view, nothing in the CCAA precludes the ability of a
debtor applicant to sell its assets. See Re Nortel Networks Corporation ~ endorsement released
July 23, 2009 on this point.

[16] Finally, counse] to SERP Group placed emphasis on the fact that the amount required to
satisfy the obligations to SERP Group is not significant, While this submission may be attractive
on the surface, to give effect to this argument would violate a fundamental tenet of insolvency
law, namely, that all unsecured creditors reccive equal treatment. In my view, there is no basis
to prefer the SERP Group o, indeed, any retired executive who is entitled to SERP payments in
priority to other unsecured creditors.

[17]  Counsel to SERP Group also relied upon Doman Industries et al (2004) B.C.S.C, 7333
for the proposition that, the fact that a company can reduce its costs if it can terminate contracts,
is not sufficient for « CCAA court to authorize the termination of the coutract. In Doman, supra,

«

the point at issue concerned lcences under the Forest Aet which creatcd the concept of
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replaceable contracts. Doman held certain licences. As noted by Tysoe J. (as he then was), at
paragraph 7, a replaceable contract is & form of evergreen coniract which contains statutorily
mandated provisions, the most important of which is that the licence holder must offer a new or
replacement contract to the contractor upon each expiry of the term of the contract as long as the
contractor is not in default under the contract. That is not the situation in this case. The
contractual situation in Doman, supra, is not, in my view, comparable to this case. Doman is
clearly distinguishable on the facts,

[18]  For the forgoing reasons, the motion of SERP Group for reinstatement of SERP benefits
is dismissed.

—

L~ 7
" MORAWETZ Y.

Heard and Decided: July 2, 2009
Typed Version Released: July 24, 2009

TOTAL, P.OOR
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IS

Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) THURSDAY, THE 30t

)
JUSTICE MORAWETZ ) DAY OF JULY, 2009

BETWEEN:

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENTS ACT, R.S5.C. 1985,
¢ C-36, AS AMENDED

THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
INDALEX LIMITED,
INDALEX HOLDINGS (B.C.) LTD,,
6326765 CANADA INC. and
NOVAR INC.

ORDER
(Claims Procedure)

THIS MOTION, made by Indalex Limited, Indalex Holdings (B.C.) Ltd., 6326765
Canada Inc. and Novar Inc. (the “Applicants”) pursuant to the Companies’ Creditors
Arrangement Act, R5.C. 1983, ¢, C-36, as amended, (the “CCAA”) for an order approving a
procedure for the determination and resolution of claims filed against the Applicants and a
procedure for the filing of claims against the Directors and Officers of the Applicants and
authorizing and directing the Monitor to administer the claims procedure in accordance with

its terms, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion, the Monitor's Eighth Report, and on hearing the

submissions of counsel to the Applicants and the Monitor.
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record in respect of this Motion is heraby abridged so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

5567397 v3
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DEFINITIONS

SHETI0 o5

THIS COURT ORDERS that for purposes of this Order the following terms shall

have the following meanings:

a)

f)
g)

“Administration Charge” means the Administration Charge as defined in the
Initial Order;

“Applicants” means Indalex Limited, Indalex Holdings (B.C.) Ltd., 6326765
Canada Inc. and Novar Inc;

“Business Day” means a day, other than a Saturday, Sunday or a statutory
holiday, on which banks are generally open for business in Toronto, Ontario;

“CCAA” has the meaning set forth in the recitals hereto;

“Claim” means any right or claim, other than any claim secured by the
Charges created by the Initial Order, of any Person, against any of the
Applicants, whether or not asserted, in connection with any indebtedness,
liability or obligation of any kind, that exists at the Filing Date, or which has
arisen subsequent to the Filing Date and constitutes a claim for damages or
has arisen as a result of the termination or repudiation of an executory
contract (including employment contracts), pension plans, or lease by the
Applicants, and any inlerest thal may accrue thereon for which Lhere is an
obligation to pay, and costs which such person would be entitled to receive
pursuant to the terms of any contract with such Person at law or in equity, by
reason of the commission of a tort (intentional or unintentional), any breach of
duty (including, without limitation, any legal, statutory, equitable or fiduciary
duty), any right of ownership of or title to property or assets or to a trust or
deemed trust (statutory, express, implied, resulting, constructive or
otherwise) against any property or assets, whether or not reduced to
judgment, liquidated, unliquidated, fixed, contingent, matured, unmatured,
disputed, undisputed, legal, equitable, secured, unsecured, perfected,
unperfected, present, future, known or unknown, by guarantee, surety or
otherwise, and whether or not such right is executory or anticipatory in
nature, or any right or ability of any Person to advance a claim for
contribution or indemnity or otherwise with respect to any matter, action,
cause or chose in action, whether existing at present or commenced in the
future;

“Claimant” means a Person asserting a Claim;

“Claims Bar Date” means 5:00 p.m. (Toronto time) on August 28, 2009, or
any later dated ordered by the Court;
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h)

j)
K)
B

m)

Y

u)

oD

“Claims Officer” means any individual appointed to act as a Claims Officer
for purposes of the Claims Procedure;

“Claims Procedure” means the procedures outlined in this Order, including
the Schedules;

“Claims Procedure Order” means this Order;

“Court” means the Ontario Superior Court of Justice (Commercial List);
“Creditor” means any Person having a Claimy;

“D&O Claim” means any existing or future right of any Person against one
or more of the Directors and/ or Officers of an Applicant which arose or arises
as a result of such Director’s or Officer’s position, supervision, management
or involvement as a Director or Officer of an Applicant, whether such right, or

the circumstances giving rise to it, arose before or after the Initial Order and
whether enforceable in any civil, administrative or criminal proceedings;

“D&0 Claimant” means a Person asserting a D&O Claim;

“D&0 Counsel” means Fasken Martineau DuMoulin LLP in its capacity as
independent counsel to the Directors and Officers of the Applicants;

“D&O Creditor” means any Person having a D&O Claim;

“Directors” means the directors and former directors of each of the
Applicants;

“Dispute Package” means with respect to any Claim, a copy of the related
Proof of Claim, Notice of Revision or Disallowance and Notice of Dispute;

“Filing Date” means April 3, 2009;

“Initial Order” means the Initial Order of the Honourable Mr. Justice
Morawetz dated April 3, 2009, as extended and amended from time to time;

“Known Creditor” means a Person who the Applicants have notice or
knowledge may have a Claim or a D&O Claim;

“Monitor” means FTI Consulting Canada ULC, in its capacity as the Court-
appointed Monitor of the Applicants;

“Monitor’s Website” means http:/ / cfcanada.fticonsulting.com/ indalex;

“Notice to Creditors” means the notice for publication, substantially in the
form attached as Schedule “17;
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y) “Notice of Dispute” means a notice delivered to the Monitor by a Claimant
disputing a Notice of Revision or Disallowance, which notice shall be
substantially in the form attached hereto as Schedule “4” and shall set out the
reasons for the dispute;

z) “Notice of Revision or Disallowance” means a notice informing a Claimant
that the Monitor has revised or disallowed such Claimant’s Claim, which
notice shall be substantially in the form attached hereto as Schedule “3” and
shall set out the reasons for revision or rejection;

aa)  “Officers” means the officer and former officers of each of the Applicants;

bb) “Person” means any individual, partnership, firm, joint venture, trust, entity,
corporation, unincorporated organization, trade union, pension plan
administrator, pension plan regulator, governmental authority or agency,
employee or other association, or similar entity, howsoever designated or
constituted;

oc) “Plan” means any plan of compromise or arrangement which may be filed by
the Applicants and presented to the Creditors for approval pursuant to the
CCAA;

dd)  “Proof of Claim” means a Proof of Claim filed by a Claimant, substantially in
the form attached as Schedule “2”;

ee)  “Proof of D&O Claim” means a Proof of D&O Claim filed by a D&O
Claimant, substantially in the form attached as Schedule “5”; and

ff) “Proven Claim” means the amount and classification of a Creditor’s Claim as
finally determined in accordance with this Claims Procedure.

SOLICITATION OF CLAIMS AND D&O CLAIMS

FHTII S

Notice to Creditors

THIS COURT ORDERS that on or before 5:00 p.m. (Toronto time) on July 31, 2009
each of the Applicants shall provide to the Monitor a list of Known Creditors in form

satisfactory to the Monitor.

THIS COURT ORDERS that the Monitor shall send a Proof of Claim and a copy of

the Claims Procedure to each Known Creditor by regular prepaid mail on or around
August 5, 2009,



Ak

9.

D

THIS COURT ORDERS that the Monitor shall cause the Notice to Creditors to be
placed in each of the Globe and Mail (national edition) and the Wall Street Journal on

or around August 5, 2009,

THIS COURT ORDERS that the Monitor shall cause the Notice to Creditors to be
posted on the Monitor’s Website from on or around July 31, 2009 until the Claims Bar
Date.

Deadline for Filing a Proof of Claim

THIS COURT ORDERS that any Person that wishes to assert a Claim must file a
Proof of Claim, together with all relevant supporting documentation in respect of
such Claim, so that such Proof of Claim is received by the Monitor by no later than

the Claims Bar Date.

THIS COURT ORDERS that any Person who does not deliver a Proof of Claim in
respect of a Claim to the Monitor by the Claims Bar Date shall be forever barred from
asserting or enforcing such Claim against the Applicants and the Applicants shall not
have any liability whatsoever in respect of such Claim and such Claim shall be

extinguished.

Deadline for Filing a D&O Proof of Claim

THIS COURT ORDERS that any Person that wishes to assert a D&O Claim must file
a Proof of D&O Claim, together with all relevant supporting documentation in
respect of such D&O Claim, so that such Proof of D&O Claim is received by the

Monitor by no later than the Claims Bar Date.

THIS COURT ORDERS that any Person who does not deliver a Proof of D&O Claim
in respect of a D&O Claim to the Monitor by the Claims Bar Date shall be forever
barred from asserting or enforcing such D&O Claim against the Directors and
Officers and the Directors and Officers shall not have any liability whatscever in

respect of such D&O Claim and such D&O Claim shall be extinguished.

DETERMINATION OF CLAIMS

SBATIYTVE
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13.

14.
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THIS COURT ORDERS that the Monitor, in consultation with the Applicants, shall
review each Proof of Claim received by the Claims Bar Date and may accept, revise or
disallow the Claim. At any time the Monitor may request additional information

with respect to any Claim,

THIS COURT ORDERS that the Monitor may attempt to consensually resolve the
classification and amount of any Claim with the Claimant prior to accepting, revising

or disallowing such Claim.

THIS COURT ORDERS that if the Monitor determines to revise or disallow a Claim

the Monitor shall send a Notice of Revision or Disallowance to the Claimant.

THIS COURT ORDERS that if a Claimant disputes the classification or amount of its
Claim as set forth in a Notice of Revision or Disallowance and such Claimant intends
to contest the Notice of Revision or Disallowance then such Claimant shall deliver a
Notice of Dispute so that such Notice of Dispute is received by the Monitor by no
later than 5:00 p.m. (Toronto time) on the day which is fourteen days after the date of

the Notice of Revision or Disallowance or such later date as the Court may order,

THIS COURT ORDERS that any Claimant who fails to deliver a Notice of Dispute to
the Monitor by the deadline set forth in paragraph 14 shall be deemed to accept the
classification and amount of its Claim as sel out in the Notice of Revision or
Disallowance and the Claim as set out in the Notice of Revision or Disallowance shall

constitute a Proven Claim.
THIS COURT ORDERS that upon receipt of a Notice of Dispute, the Monitor may:

a) attempt to consensually resolve the classification and the amount of the Claim

with the Claimant;
b) deliver a Dispute Package to the Claims Officer; and/or

<) schedule a 9:30 appointment with the Court for the purpose of scheduling a
motion to resclve the Claim and at such motion the Claimant shall be deemed

to be the applicant and the Monitor shall be deemed to be the respondent.
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18.

19.
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THIS COURT ORDERS that upon receipt of a Dispute Package, the Claims Officer
shall schedule and conduct a hearing to determine the classification and/or amount
of the Claim and shall as soon as practicable thereafter notify the Monitor and the

Claimant of his or her determination,

THIS COURT ORDERS that the Monitor or the Claimant may appeal the Claims
Officer’s determination to this Court within ten days of notification of the Claims
Officer's determination of such Claimant’s Claim by serving upon the Monitor or the
Claimant, as applicable, and filing with this Court a notice of motion returnable on a
date to be fixed by this Court. If an appeal is not filed within such period then the
Claims Officer's determination shall, subject to a further order of the Court, be

deemed to be final and binding and shall be a Proven Claim.

THIS COURT ORDERS that, subject to further order of the Court, the Claims Officer
shall determine the manner in which evidence may be brought before him or her as

well as any other procedural matters which may arise in respect of the determination

of any Claim,

DETERMINATION OF D&O CLAIMS

20.

THIS COURT ORDERS that the Monitor shall be entitled to bring a motion seeking
approval of a procedure for the evaluation and adjudication of any D&Q Claims filed
in accordance with the Claims Procedure, which procedure shall be developed in

consultation with the D&O Counsel.

NOTICE OF TRANSFEREES

21,
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THIS COURT ORDERS that if a Claimant, a D&O Claimant, a Creditor, a D&O
Creditor, or any subsequent holder of a Claim or a D&O Claim, who has been
acknowledged by the Monitor as the holder of the Claim or D&O Claim, transfers or
assigns that Claim or D&O Claim to another Person the Monitor shall not be
obligated to give notice to or to otherwise deal with the transferee or assignee of the
Claim or D&O Claim as the holder of such Claim or D&O Claim unless and until

actual notice of transfer or assignment, together with satisfactory evidence of such
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transfer or assignment, has been delivered to the Monitor. Thereafter, such transferee
or assignee shall, for all purposes hereof, constitute the holder of such Claim or D&O
Claim and shall be bound by notices given and steps taken in respect of such Claim

or D&O Claim in accordance with the provisions of this Order.

22, THIS COURT ORDERS that if a Clatmant, a D&O Claimant, a Creditor, a D&O
Creditor, or any subsequent holder of a Claim or a D&0O Claim, who has been
acknowledged by the Monitor as the holder of the Claim or D&O Claim, transfers or
assigns the whole of such Claim or D&O Claim to more than one Person or part of
such Claim or D&O Claim to another Person, such transfers or assignments shall not
create separate Claims or D&O Claims and such Claims or D&O Claims shall
continue to constitute and be dealt with as a single Claim or D&O Claim
notwithstanding such transfers or assignments. The Monitor shall not, in each case,
be required to recognize of acknowledge any such transfers or assignments and shall
be entitled to give notices to and to otherwise deal with such Claim or D&O Claim
only as a whole and then only to and with the Person last holding such Claim or
D&O Claim, provided such Claimant, D&O Claimant, Creditor or D&QO Creditor
may, by notice in writing delivered to the Monitor, direct that subsequent dealings in
respect of such Claim or D&O Claim, but only as a whole, shall be dealt with by a
specified Person and in such event such Person shall be bound by any notices given
or steps taken in respect of such Claim or D&O Claim with such Claimant, D&O

Claimant, Creditor or D&O Creditor in accordance with the provisions of this Order.

23, THIS COURT ORDERS that neither the Applicants nor the Monitor are under any
obligation to give notice to any Person other than a Claimant holding a Claim or a
D&O Claimant holding a D&O Claim, and shall have no obligation to give notice to
any Person holding a security interest, lien or charge in, or a pledge or assignment by
way of security in, a Claim or a D&O Claim.

GENERAL PROVISIONS

24, THIS COURT ORDERS that the Monitor be and is hereby authorized to appoint one

or more individuals to act as the Claims Officer to arbitrate disputed Claims in
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accordance with the Claims Procedure and that any Claims Officer shall be entitled to
the benefits of and rely upon the Administration Charge as security for its reasonable
professional [ees and disbursements in connection with such appointment as Claims

Officer,

THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA and under the Initial Order, is hereby directed and

empowered to take such other actions and fulfill such other roles as are contemplated
by this Order.

THIS COURT ORDERS that for the purposes of the Claims Procedure and the Plan,
all Claims which are denominated in a foreign currency shall be converted to
Canadian dollars at the Bank of Canada noon spot rate of exchange for exchanging

the currency to Canadian dollars on the Filing Date.

THIS COURT ORDERS that any notice or communication required to be delivered
pursuant to the terms of this Order shall be in writing and may be delivered by
facsimile, email or electronic transmission, personal delivery, courier or, as necessary,

by prepaid mail addressed to the respective party.

THIS COURT ORDERS that any document, notification or notice required to be

delivered to the Monitor under this Claims Procedure shall be delivered to:

FT1 Consulting Canada ULC

In its capacity as Monitor of Indalex Limited, Indalex Holdings (B.C.) Ltd.,
6326765 Canada Inc. and Novar Inc.

TD Canada Trust Tower

161 Bay Street, 27t Floor

Toronto, Ontario M5] 251

Attention: Ms Rachel Gillespie

Telephone:  416-572-2476

Facsimile: 416-572-4068

Email: rachel. gillespie@fticonsulting.com

THIS COURT ORDERS that in the event that the day on which any notice or

communication required to be delivered pursuant to the Claims Procedure is not a
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Business Day then such notice or communication shall be required to be delivered on

the next Business Day.

30.  THIS COURT ORDERS that in the event of any strike, lock-out or other event which
interrupts postal service in any part of Canada, all notices and communications
during such interruption may only be delivered by email, facsimile transmission,
personal delivery or courier and any notice or other communication given or made
by prepaid mail within the seven (7) day period immediately preceding the
commencement of such interruption, unless actually received, shall be deemed not to
have been delivered. All such notices and communications shall be deemed to have
been received, in the case of notice by email, facsimile transmission, personal delivery
or courier prior to 5:00 p.m. {(local time) on a Business Day, when received, if received
after 5:00 p.m. (local time) on a Business Day or at any time on a non-Business Day,
on the next following Business Day, and in the case of a notice mailed as aforesaid, on
the fourth business day following the date on which such notice or other

communication is mailed.

31.  THIS COURT ORDERS that the Monitor is authorized to use reasonable discretion
as to adequacy of compliance with respect to the manner in which Proofs of Claim,
Notices of Dispute and other notices are completed and executed and may, where it
is satisfied that a Claim has been adequately filed or proven, waive strict compliance
with the requirements of this Claims Procedure as to completion and execution of

Proofs of Claim, Notices of Dispute and other notices to be provided herein.

32. THIS COURT ORDERS that references to the singular include the plural and to the
plural include the singular.
£ AT INSCRIT A TORONTG
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Schedule “1”

NOTICE TO CREDITORS AND OTHERS

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C,) LTD,,
6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

and

THE CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE
APPLICANTS (collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES” CREDITORS ARRANGEMENT ACT,

R.S.C.1985, ¢, C-36, as amended

TO: CREDITORS AND TO ANY OTHER PERSON OR PARTIES

NOTICE OF CLAIMS PROCEDURE AND CLAIMS BAR DATE FOR THE
APPLICANTS AND DIRECTORS AND OFFICERS PURSUANT TO THE
COMPANIES’ CREDITORS ARRANGEMENT ACT (THE “CCAA")

PLEASE TAKE NOTICE that this notice is being published pursuant to an order
of the Honourable Mr. Justice Morawetz of the Cntario Superior Court of Justice
(Commercial List) dated July 30, 2009 (the "Claims Procedure Order"). Any person who
believes that it has a Claim or a D&O Claim against an Applicant or a Director or
Officer should send a Proof of Claim or a Proof of D&O Claim to the Applicants ¢/ o FTI
Consulting Canada ULC, in its capacity as the Court-appointed Monitor of the
Applicants to be received by 5:00 p.m. (Eastern Standard Time) on August 28, 2009 or
such other date as ordered by the Court (the “Claims Bar Date”).

CLAIMS AND D&O CLAIMS WHICH ARE NOT RECEIVED BY THE CLAIMS
BAR DATE WILL BE BARRED AND EXTINGUISHED FOREVER.

Claimants who require a Proof of Claim or Proof of D&O Claim form may access these
forms at the Monitor's website at http://cfcanada fticonsulting.com/indalex or they
may contact the Applicants, ¢/o FT1 Consulting Canada ULC, in its capacity as the

BTAT v
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Court-appointed Monitor of the Applicants (Attention: Rachel Gillespie, Telephone: 1-
416-572-2476 and Fax: 1-416-572-4068), to obtain a claims package.

Claimants should file their Proof of Claim or Proof of D&O Claim with the Monitor by
mail, fax, email, courier or hand delivery, so that the Proof of Claim or Proof of D&O
Claim is actually received by the Claims Bar Date at the address below.

Irdalex Limited and/or

Indalex Holdings (B.C.) Ltd. and/or
6326765 Canada Inc. and /or

Novar Inc.

¢/ o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 274 Floor

Turonto, Ontario M5J 251

Attentior: Ms. Rachel Gillespie
Telephone: (4163-572-2476

Facsimile: {416)-572-4068
E-mail: rachel gillespie@{ticonsulting.com

Dated at this day of , 2009.

307597 «5



gD

Schedule “2”

PROOF OF CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C)) LTD.,
6326765 CANADA INC. AND NOVAR INC.
(collectively, the “Applicants”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢., C-36, as amended

A, PARTICULARS OF CREDITOR

1. Fuil Legal Name of Creditor: (the
“Creditor”).
(Full legal or Corporate nante should be the name of the original Creditor. Do not file separate
Proofs of Claim by divisien of the same Creditor.)

2, Full Mailing Address of the Creditor:

3, Telephone Number of Creditor: y
4. Facsimile Number of Creditor:

3. Attention {(Contact Person):

6. Email address:

7. Flas the Claim been sold or assigned by Creditor to another party?

Yes . No.... (If yes please complete section 1)

"IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST PROVIDE
ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS,

SH0THE VI
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PROOF OF CLAIM:
L [Name of Creditor or Representative of the Creditor],
do hereby certify:
A) that I am (please check one):
MMMMMM . the Creditor; or
. hrolcd the following position of , of the Creditor

and have personal knowledge of all the circumstances connected with the Claim
described herein;

B) The Creditor is owed as follows:
Secured Claim $ Cdn on a secured basis,
I have valued my security at  $ (this will be the amount at which you

value your secured claim, the difference between the secured claim amount and the
value of your security will be the amount of your unsecured claim)

Unsecured Claim $ . Cdn on an unsecured basis

Note: Claiins in a foreigu currency are to be converted to Canadian doflars at the exchange rate of
the Bark of Canada as at the Filing Date, April 3, 2009. For example, the U.S. to Canadian Dollar
exchange rate conversion on such date was U.S.$1 = CONS0.8056).

PARTICULARS OF CLAIM:

Name of the entity and the amount for each entity which owes the amount claimed:

Secured Unsecured
D Indalex Limited LU - L
D Indalex Holdings (B.C.) Ltd. LR — R
U 6526765 Canada Inc. o
] S $

Novar Inc

Description of transaction, agreement or event giving rise or relating to the Claim:

If the Claim is contingent or unliquidated, state the basis and provide evidence upon which the
Claim has been valued:
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Description of security, if any, granted tw the Creditor or assigned by Creditor in respect of the
Clain:

Estimated value of security outlined above as at the date of the Claim:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETQ. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF ALL
RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE AMOUNT OF
EACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE NUMBER AND THE
AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS, PAYMENTS, ETC, TO
WHICH THE APPLICANTS ARE ENTITLED.

D. PARTICULARS OF ASSICNEE(S) (IF ANY):

1. Full Legal Name of Assignee(s) of Claim (if all or a portion of the Claim has been sold). If
there is more than one assignee, please attach separate sheets with the following
information:

{the “Assignee(s)”)

Amount of Total Claim Assigned $ -
Amount of Total Claim Not Assigned $
Total Amount of Claim 3

S ST

(should equal “Total Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):
3. Telephone Number of Assignee(s):
4. Facsimile Number of Assignee(s):

5. Email address of Assignee(s):

6. Attention (Contact Person):

55677 %
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E. FILING OF CLAIMS:

The duly completed Proof of Claim together with supporting documentation must be returned and
received by the Monitor, no later than 5:00 pm {Eastern Daylight Savings Time) on August 28, 2009, to
the following email address, address or facsimile:

Failure to file your Proof of Claim by such date will result in your claim being forever extinguished and
barred and you will be prohibited from making cr enforcing a Claim against the Applicants,

This Proof of Claim must be delivered by email, facsimile transmission, personal delivery, courier or
prepaid mail at the following address:

Address of Monitor;

Indalex Limited and/or

Indalex Holdings (B.C.) Ltd, and/or
6326763 Canada Ine, and/or

Novar Int,

¢/o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 271 Floor

Toronto, Ontario M5] 281

Attention: Ms. Rachel Gillespia
Telephore: (416)-572-2476

Facsimile: (416)-372-4068
E-mail: rachel gillespie@fticonsulting.com

DATED at this day of . 2009,
(Signature of Witness) (Signature of individual completing this form)
{Please print name) {Please print name)

SHOVS7 o
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Schedule “3”

NOTICE OF REVISION OR DISALLOWANCE

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,,
6326765 CANADA INC. AND NOVAR INC.
{collectively, the “Applicants”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.5.C. 1985, ¢, C-36, as amended

TO: [insert name and address of creditor]

FROM: FTI Consulting Canada ULC. in its capacity as Monitor of the
Applicants.

Terms not otherwise defined in this Notice have the meaning ascribed to them in the
Order of the Superior Court of Justice for Ontario made July 30, 2009 (“Claims
Procedure Order”). You can obtain a copy of the Claims Procedure Order on the

Monitor's website at http:/ /cfcanada.fticonsulting.com/indalex or by contacting the
Monitor as set out below.

This Notice of Revision or Disallowance is issued pursuant to the Claims Procedure
Order.

The Monitor has reviewed your Claim, as set out in your Proof of Claim and hereby
gives you notice that is has revised or rejected your Claim as follows:

SHHTINT ¢S
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Amount Per Disallowed Allowed

Claim Against: Proof Of Claim Amount Amount Secured Unsecured
Indalex Limited  $ $ $ ] ]
Indalex Holdings
(B.C.) Ltd. $ $ $ ] O]
6326765 Canada Inc.

$ $ $ ] U
Novar Inc.

$ $ $ ] L]
TOTAL $ $ $ ] ]

REASONS FOR DISALLOWANCE:

If you do not agree with this Notice of Revision or Disallowance please take notice of
the following:

1. If you intend to dispute a Notice of Revision or Disallowance, you must, by 5:00
p-m. (Eastern Standard Time) on the day which is fourteen (14) days after the
date of this Notice of Revision or Disallowance or such later date as the Court
may order, deliver a Notice of Dispute by email, facsimile transmission, courier,
personal delivery or prepaid mail to the address indicated herein. The form of
Notice of Dispute is attached to this Notice.

2. If you do not deliver a Notice of Dispute, the value of your Claim shall be
deemed to be as set out in this Notice of Revision or Disallowance.

5567397 v5
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Address for Service of Dispute Notices:

Address of Monitor;

Indalex Limited and/or

Indalex Holdings (B.C) Ltd. and/or
6326745 Canada Inc. and/ov

Novar Inc,

¢/o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27% Floor

Torontw, Ontario M3] 251

Attention: Ms, Rachel Gillespie
Telephone: (416)-572-2476

Tacsimile: (416)-572-4068
E-mail: rachel. gillespie@fticonsulting.com

IF YOU FAIL TO TAKE ACTION WITHIN THE PRESCRIBED TIME PERIOD,
THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING UPON
YOU.

Dated at this day of , 2009.

FTTCONSULTING CANADA ULC.

In its capacity as Court-Appointed Moenitor of the Applicants

Per:

Encl.

3567397 v5
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NOTICE OF DISPUTE

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD,,
6326765 CANADA INC. AND NOVAR INC,
(collectively, the “Applicants”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, c., C-36, as amended

Pursuant to the order of the Honourable Mr. Justice Morawetz dated July 30, 2009, we
hereby give you notice of our intention to dispute the Notice of Revision or
Disallowance issued by FTI Consulting Canada ULC in its capacity as Monitor of the

Applicants in respect of our Claim.

A.  PARTICULARS OF CREDITOR:

(1)  Full Legal Name of Creditor:

(2)  Full Mailing Address of Creditor:

bed

(3)  Telephone Number of Creditor:

* IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST

S56TIE VG
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(4)  Facsimile Number of Creditor: 2

5]

(5)  E-mail Address of Creditor:

(6)  Attention (Contact Person): 2
B.  PARTICULARS OF ORIGINAL CREDITOR FROM WHOM YOU
ACQUIRED CLAIM, IF APPLICABLE:
(1)  Have you acquired this Claim by assignment? Yes [ |No []
(if yes, attach documents evidencing assignment)
(2)  Full Legal Name of original creditor(s):
C. DISPUTE:
We hereby disagree with the value of our Claim as set out in the  Notice of
Revision or Disallowance:
Claim per Notice of | Claim per Creditor | Indicate
Revision or Secured/
Disallowance Unsecured
Indalex Limited $ $
Indalex Holdings | $ $
(B.C.) Litd.
6326765 CanadaInc. | % 5
Novar Inc. % $
Total Claim S 5

D.

REASONS FOR DISPUTE:

(Provide full particulars of the Claim and supporting documentation, including
amount, description of transaction(s) or agreement(s) giving rise to the Claim, name
of any guarantor(s) which has guaranteed the Claim, and amount of Claim allocated
thereto, date and mumber of all invoices, particulars of all credits, discounts, etc.
claimed.)

PROVIDE ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.

BT R
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THIS FORM AND SUPPORTING DOCUMENTATION TO BE RETURNED BY
FACSIMILE TRANSMISSION, COURIER, PERSONAL SERVICE OR PREPAID
MAIL TO THE ADDRESS INDICATED HEREIN AND TO BE RECEIVED BY 5:00
P.M. (EASTERN STANDARD TIME) ON THE DAY WHICH IS FOURTEEN (14)
DAYS AFTER THE DATE OF THE NOTICE OF REVISION OR
DISALLOWANCE, OR SUCH LATER DATE AS THE COURT MAY ORDER.

Address for Service of Dispute Notices:

Address of Monitor;

Indalex Limited and/or

Indalex Holdings (B.C) Ltd. and/or
6326765 Canada Inc. and/or

Novar Inc.

</ o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27t Floor

Toronto, Ontario M3J 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Facsimile: (416)-572-4068
E-mail: rachel.gillespie@fticonsulting.com
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Schedule “5”

PROOF OF D&O CLAIM

IN RESPECT OF CLAIMS AGAINST
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD.,,

6326765 CANADA INC. AND NOVAR INC.
{collectively, the “Applicants”)

and

CURRENT AND FORMER DIRECTORS AND OFFICERS OF THE APPLICANTS
(collectively, the “Directors and Officers”)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.5.C. 1985, ¢., C-36, as amended

A. PARTICULARS OF D&O CREDITOR

1. Full Legal Name of D&O Creditor: {the
“Creditor”).
(Full legal or Corporate name showdd be the name of the original Creditor. Do not file
separate Proofs of D&O Claim by division of the same Creditor.)

2. Full Mailing Address of the Creditor:

3 Telephone Number of Creditor: 3
4. Facsimile Number of Creditor:

5. Attention (Contact Person):

6, Email address:

’ IN ORDER TO ENSURE ALL CLAIMS ARE PROCESSED IN AN EXPEDITED MANNER YOU MUST
PROVIDE ONE (1) OR MORE OF YOUR TELEPHONE NUMBER, FAX NUMBER OR EMAIL ADDRESS.

FEOTHT B
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7.

2 L%

Has the D&O Claim been sold or assigned by Creditor to another party?
Yes .. No__. (¥f yes please complete section D)

PROOF OF D&O CLAIM:

L

[Name of Creditor or Representative of the

Creditor}, do hereby certify:

A)

Q)

that Lam {please check one):

__the Creditor; or
— hold the following position of of the Creditor

and have personal knowledge of all the circumstances connected with the D&O Claim
described herein;

The Creditor is owed as follows:

Secured D&O Claim Cdn on a securad basis,

{have valued my securityat  $_____ (this will be the amount at which
you value your secured claim, the difference between the secured claim amount and
the value of your security will be the amount of your unsecured claim)

S

Unsecured D&O Claim $ ___Cdn on an unsecured basis

Note: Claines in a foreign currency ave to be converted to Canadian dollars at the exclange rate
of the Bank of Cunada as at the Filing Date, April 3, 2009. For example, the U.8. to Canadian
Dollar exciwinge rate conversion on such date was U.S.81 = CDN$0.8056).

PARTICULARS OF D&O CLAIM:

Name of the Director and the amount for each Director which owes the amount claimed:

o000

Di Secured Unsecured
irector
$ $
B S
3, e %
L s %

Description of transaction, agreement or event giving rise or relating to the D&O Claim:




S

213 -

If the D&O Claim is contingent or unliquidated, state the basis and provide evidence upon
which the D&O Claim has been valued:

Description of security, if any, granted to the Creditor or assigned by Creditor in respect of the
D&O Clainu

Estimated value of security outlined above as at the date of the D&O Claim:

IF CLAIMANTS REQUIRE ADDITIONAL SPACE THEN PROVIDED HEREIN, PLEASE
ATTACH A SCHEDULE HERETO. CLAIMANTS SHOULD ALSO PROVIDE COPIES OF
ALL RELEVANT AGREEMENTS

A DETAILED, COMPLETE STATEMENT OF ACCOUNT MUST BE ATTACHED TO THE
PROOF OF D&O CLAIM WHICH MUST SHOW THE DATE, THE NUMBER AND THE
AMOUNT OF BACH INVOICE OR CHARGE, TOGETHER WITH THE DATE, THE
NUMBER AND THE AMOUNT OF ALL CREDITS, COUNTERCLAIMS, DISCOUNTS,
PAYMENTS, ETC, TO WHICH THE APPLICANTS ARE ENTITLED,

D. PARTICULARS OF ASSIGNEE(S) (IF ANY):
1. Full Legal Name of Assignee(s) of D&O Claim (if all or a portion of the Claim has

been sold}. If there is more than one assignee, please attach separate sheets with the
following information:

{the “Assignee(s)”)

Amount of Total D&O Claim Assigned S
Amount of Total D&O Claim Not Assigned $

Total Amount of D&O Claim $
{should equal "Total D&O Claim” as entered on Section B)

2. Full Mailing Address of Assignee(s):

3. Telephone Number of Assignee(s):

BRETWF S



4. Facsimile Number of Assignee(s):
5. Email address of Assignee(s);
6. Attention (Contact Person):

E. FILING OF D&O CLAIMS:

The duly completed Proof of D&O Claim together with supporting documentation must be
returned and received by the Monitor, no later than 5:00 pm (Eastern Daylight Savings Time) on
August 28, 2009, to the following address or facsimile:

Failure to file your Proof of D&O Claim by such date will result in your claim being forever

extinguished and barred and you will be prohibited from making or enforcing a D&O Claim against
the Applicants.

This Proof of D&O Claim must be delivered by email, facsimile transmission, personal delivery,
courier or prepaid mail at the following address:

Address of Monitor:

Indalex Limited and/ or

Indalex Holdings (B.C.) Ltd, and/or
6326765 Canada Inc. and/or

Novar Inc.

¢/ o FT1 Consulting Canada ULC,
TD Canada Trust Tower

161 Bay Street, 27 Floor

Torontw, Ontario M3J 251

Attention: Ms. Rachel Gillespie
Telephone: (416)-572-2476

Tacsimile: (316)-572-4068
E-mail: rachel.gillespie@fticonsulting.com

DATED at this day of 2009.

g‘ignature of Witness) (Signature of individual completing this
form)

(Please print name) {Please print name)
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ARIS

Court File No. 09-CV-09-8122-00CL

S ONTARIO
B9 SUPERIOR COURT OF JUSTICE
: (COMMERCIAL LIST)

)  TUESDAY, THE 27™ DAY

JUSTICE MORAWETZ )  OF OCTOBER, 2009

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
INDALEX LIMITED
INDALEX HOLDINGS (B.C.) LTD.
6326765 CANADA INC. and
NOVAR INC.

ORDER
(Increase to Monitor’s Powers and Stay Extension)

THIS MOTION, made by FTI Consulting Canada ULC, the Court-appointed
Monitor (the “Monitor”) of Indalex Lim:ted, Indalex Holdings (B.C.) Ltd., 6326765
Canada Inc. and Novar Inc. (the “Applicants”), for advice and directions concerning
an increase to the powers of the Monitor and an order @xtending the Stay Period (as

defined below) was heard this day at 330 University Ax :nue, Toronto, Ontario.

ON READING the Motion Record of the M.onitor, including the Eighth
Report of the Monitor dated July 28, 2009 (the “Eighth Report”), the Ninth Report of
the Monitor dated August 26, 2009 (the “Ninth Report”) and the Tenth Report of the
Monitor dated October 21, 2009 (the “Tenth Report”), and on hearing the

5605243 v4
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submissions of counsel to the Monitor, the Applicants and such other counsel as
were present, and on being advised that the Service List was served with the Motion

Record herein:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record shall be and is hereby abridged, if necessary, and that the motion
is properly returnable today and that service thereof upon any interested party other

than the persons served with the Motion Record is hereby dispensed with.

PAYMENTS TO MONITOR

2. THIS COURT ORDERS that the Applicants are authorized and directed to
(a) transfer, direct and pay over to the Monitor forthwith and in any event by no later
than 4:00 p.m. EST on October 30, 2009, all monies currently held in accounts in the
name of and/or controlled by the Applicants; and (b) transfer, direct and pay over to
the Monitor forthwith all monies received by the Applicants after the date hereof (all
such monies, together with any monies received by the Monitor on behalf of the
Applicants, the “Funds”), which Funds shall continue to be Property (as defined in
the Amended Amended and Restated Initial Order of the Honourable Mr. Justice
Morawetz dated May 12, 2009 (the “Amended Amended and Restated Initial
Order")) of the Applicants.

3. THIS COURT ORDERS that all Persons (as defined in the Amended
Amended and Restated Initial Order) in possession or control of Property (as defined
in the Amended Amended and Restated Initial Order), including for greater certainty
any monies, belonging to or owed to the Applicants shall forthwith advise the
Monitor of such and shall grant immediate and continued access to the Property to
the Monitor, and shall forthwith deliver all such Property to the Monitor upon the

Monitor’s request, other than documents or information which may not be disclosed
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or provided to the Monitor due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

4. THIS COURT ORDERS that the Administration Charge, the Directors’
Charge and the DIP Lenders Charge shall continue to apply to the Property of the
Applicants, including but not limited to the Sale Proceeds (as defined in the
Approval and Vesting Order of the Honourable Mr. Justice Campbell dated July 20,
2009 (the “Approval and Vesting Order”)) and the Funds in accordance with their
priority as established by the Amended Amended and Restated Initial Order.

POWERS OF THE MONITOR

5. THIS COURT ORDERS that the Monitor shall continue to be authorized and
directed (a) to complete the Claims Procedure established by the Claims Procedure
Order of the Honourable Mr. Justice Morawetz dated July 30, 2009 (the “Claims
Procedure Order”) without consulting with the Applicants; and (b) to take such
further steps and seek such amendments to the Claims Procedure Orders or
additional orders as the Monitor considers necessary or appropriate in order to fully
determine, resolve or deal with any Claims or D&O Claims (as both are defined in
the Claims Procedure Order); provided that the procedure for the evaluation and
adjudication of D&O Claims shall be developed in consultation with D&O Counsel
(as defined in the Claims Procedure Order).

6. THIS COURT ORDERS that the Monitor shall continue to be authorized and
directed, in the name of and on behalf of the Applicants, and without consultation
with the Applicants (a) to take such steps as the Monitor conciders necessary or
appropriate to complete the transaction contemplated by the agreement of purchase
and sale among Indalex Holdings Finance, Inc., Indalex Holding Corp., Indalex Inc.,
Caradon Lebanon, Inc.,, Dolton Aluminum Company, Inc., Indalex Limted, Indalex
Holdings (B.C.) Ltd. and 6326765 Canada Inc. and SAPA Holding AB made as of
June 16, 2009 (the “Sapa Transaction”), including the working capital adjustment
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provided for therein; and (b) to make any disbursements and pay any costs or

expenses as may be incidental to or necessary for the closing of the Sapa Transaction.

7. THIS COURT ORDERS that the Monitor is authorized, but not required, in
the name of and on behalf of the Applicants, to (a) file any and all tax returns of the
Applicants with any governmental tax authority that the Monitor considers
necessary or desirable; (b) claim any and all rebates, refunds or other amounts of tax
(including sales taxes, capital taxes and income taxes) paid by or payable to the
Applicants; (c) exercise any rights and remedies available to the Applicants,
including all rights of appeal; and (d) engage, deal, communicate, negotiate, agree
and settle with any and all governmental tax authorities on behalf of the Applicants
and all such governmental authorities shall treat the Monitor as the authorized
representative of the Applicants. Any rebates, refunds or other amounts received by
the Monitor on account of taxes paid by or payable to the Applicants shall form part
of the Funds.

8. THIS COURT ORDERS that the Monitor shall be at liberty to engage such
persons as the Monitor deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order.

9. THIS COURT ORDERS that, in addition to its prescribed rights in the
CCAA, the powers granted by the Amended Amended and Restated Initial Order,
this Order and all other orders granted in these proceedings, the Monitor is
empowered and authorized to take such additional actions and execute such
documents, in the name of and on behalf of the Applicants, as the Monitor considers
necessary or desirable in order to facilitate the orderly completion of these

proceedings and the winding up of the Applicants’ estates, including:

(@) Responding to the leave to appeal motion of the Retired Executives (as

defined in the Ninth Report) and any resulting appeal;
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(b)  Any matters resulting from the pending decision of the Honourable Mr.
Justice Campbell in relation to the Deemed Trust Motions and the
Bankruptcy Leave Motion (as those terms are defined in the Ninth
Report), including the filing of or responding to any appeal there from
and the filing of any assignment in bankruptcy of any Applicant; and

()  Investigating the possibility of a restructuring transaction based on the
Applicants’ tax loss attributes.

10. THIS COURT ORDERS that the Monitor shall continue to hold the Sale

Proceeds and the Funds, and the Monitor is authorized and directed:

(@)  To comply with its obligations under paragraph 14 of the Approval and
Vesting Order;

(b)  To pay the reasonable fees and disbursements of the Monitor, counsel
to the Monitor, counsel to the Applicants and counsel to the Applicants’

directors and officers, in the name of and on behalf of the Applicants;

(c)  To pay all post-filing liabilities properly incurred by the Applicants in
the ordinary course of business which have not been previously paid or
assumed pursuant to the Transaction, in the name of and on behalf of

the Applicants;

(d) To pay all costs associated with any actions taken by the Monitor

pursuant to paragraph 9 of this Order; and

(¢)  To return to Court in order to seek such further authority or directions
as the Monitor considers appropriate with respect to the distribution of

the Sale Proceeds and the Funds.
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11. THIS COURT ORDERS that, in addition to the rights and protections
afforded the Monitor under the CCAA or as an officer of this Court, the Monitor
shall incur no liability or obligation as a result of the carrying out of the provisions of
this Order, save and except for any gross negligence or wilful misconduct on its part.
Nothing in this Order shall derogate from the protections afforded the Monitor by
the CCAA, any other applicable legislation or any other order granted in these

proceedings.

12, THIS COURT ORDERS that, except as specifically provided for herein,
nothing in this Order shall vary or amend any order or endorsement previously

granted in these proceedings.

MONITOR'S ACTIVITIES

13.  THIS COURT ORDERS that the Eighth Report, the Ninth Report and Tenth

Report and the activities of the Monitor as described therein are hereby approved.

STAY EXTENSION

14.  THIS COURT ORDERS that the Stay Period (as defined in paragraph 15 of
the Amended Amended and Restated Initial Order, and as extended by Orders
granted on April 22, June 19, July 20 and July 30, 2009) is further extended until and
including February 5, 2010.

ENTERED AT / INSCRIT A TORONTO /ﬁ

ON 7 BOOK NO: Nt

LE / DANS LE REGISTRE NO.. //
0CT 2 7 2009

PER/ PAR:T\)
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CITATION: Re Indalex 2010 ONSC 1114
Court File No. 05-CL-5880
Date: 20100218
ONTARIO
SUPERIOR COURT OF JUSTICE
(Commcrecial List)

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT,R.S.C.,
1985, c. C-36, as amended

Katherine McEachern, Linc Rogers,
J.A. Prestage for the Applicants

Ashley Taylor, Lesley Mercer for the
AND IN THE MATTER OF A PLAN OF Monitor, F11 Consulting
COMPROMISE OR ARRANGEMENT OF
INDALEX LUIMITED, INDALEX TIOLDINGS
(B.C.) LTD., 6326765 CANADA INC. and

NOVAR INC. (the "Applicants")

Andrew Hatnay, Demetrios Yiokaris for
various employees

Darrell Brown for the United
Steelworkers

Mark Bailey for the Superintendent of
Financial Services

Fred Myers, Brian Empey for Sun
Indalex Finance, LLC

Heard: July 20 and August 28, 2009

Vvvvvvvvvvvvvuvv'\_/vvvvvv

C.CAMPBELL J.:

REASONS FOR DECISION
(1] On July 20, 2009, this Court heard a motion for approval of a sale and for a Vesting
Order in a joint eross-border hearing with Justice Walsh of the United States Bankruptey Court
for the District of Delaware.

Background

[2) On March 20, 2009, Indalex US commenced reorganization proceedings under Chapter
11 of Tide 11 of the United States Bankruptey Code before the U.S. Court.

[3] On April 3, 2009, the Applicants commenced parallel proceedings and filed for and
obtained protection from their creditors under the Companies’ Creditors Arrangement Act,
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R.S.C. 1985 c. C-36, as amended (the "CCA44") pursuant to an order of Morawetz J. (the "Initial
Order") Pursuant to the Initial Order, FTI Consulting Canada ULC was appointed as Monitor of
the Applicants.

[4]  On April 8, 2009, the Initial Order was amended and restated to, inter alia, authorize the
Applicants to exercise certain restructuring powers and authorize Indalex Limited to borrow
funds (the "DIP Borrowings") pursuant 10 a debtor-in-possession credit agreement among Indalex
US, the Applicants and a syndicate of lenders (the "DIP Lenders”) for which JPMorgan Chase
Bank, N.A. is administrative agent (thc "DIP Agent.")

[5] The Applicants' obligation to repay the DIP Borrowings was guaranteed by Indalex US.
The guarantee by Indalex US was a condition to the extension of credit by the DIP Lenders to the
Applicants. '

[6] On April 22, 2009, this Court grantcd an Order which, inter alia, extended the stay of
proceedings to June 26, 2009, and approved a markeling process.

(7) By Order dated July 20, 2009 (the "Approval and Vesting Order™), this Court approved
the sale of the Applicants’ assets as a going concern to SAPA Holding AB (including any
assignees, "SAPA™), and ordered that upon closing of the SAPA transaction, the proceeds of sale
(the "Canadian Sale Proceeds™) were to be paid to the Monitor.

[8] Pursuant to the Approval and Vesting Order, the Monitor was ordered and directed to
make a distribution to the DIP Lenders, from the Canadian Sale Proceeds, in satisfaction of the
Applicants’ obligations to the DIP Lenders, subject to a reserve that the Monitor considered to be
appropriate in the circumstances (the "Undistributed Proceeds.")

[9] At the sale approval hearing, both the Former Executives and the United Steel Workers:
(USW) asserted deemed trust claims over the Canadian Sale Proceeds in respect of underfunded
pension liabilities in connection with certain pension plans administered by Indalex Limited, and
requested that an amount representing their estimate of the under-funded deficiencies berincluded
in the amount retained by the Monitor as Undistributed Procccds pending further order of the
Court.

[10]  Asa result of the Former Executives and USW’s reservation of rights, the Monitor has
retained the amount of $6.75 million as Undistributed Proceeds, in addition to other amounts
reserved by the Monitor.

[11]  OnJuly 31, 2009, the sale of Indalex’s asscts to SAPA closed. A total payment of
US$17,041,391.80 was made from the Canadian Sale Procceds by the Monitor, on behalf of the
Applicants, to the DIP Agent. As this resulted in a deficiency of US$10,751,247.22 in respect of

. the DIP Borrowings, thc DIP Agent called on the guarantee granted to the DIP Lenders by '
Indalex US for the amount of the deficiency (the "Guarantee Payment”) and Indalex US has
satisfied the obligation of the Applicants.
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{12]  The approval motion was cither supported or unopposed by all parties except for an issuc
raised on behalf of certain retirees under pension plans of the Company. Pursuant to paragraph 14

of the Approval and Vesting Order, Indalex US is fully subrogated to the rights of the DIP
Lenders under the DIP Lenders' Charge for the amount of the Guarantee Payment.

" [13]  Counscl for the retirces objected to the sale on the basis thal the liquidation values sct
forth in the 7" Monitor's Report would, it was suggested, provide greater return for unsecured
creditors than would the proposed sale. That objection was dismissed on the basis that there was
no clear evidence to support the proposition and in any event the transaction as approved did
preserve value for suppliers, customers and preserve approximately 950 jobs of the Applicants’
plant employees in Canada.

[14]  The second objection by certain retirees and employees involves a claim based on a
statutory deemed trust said to be in respect of certain funds held by the Monitor proposed to be
reserved from the funds for distribution on closing to the DIP Lenders.

[15] At the July 20, 2009 hearing, the Court expressed concern that the position of the retirees
and employees, which was brought only at the time of the approval motion, if it were to be dealt
with at all, without an adjournment of the approval hearing, should be dealt with promptly as part
of the overall approval process.

(16]  Following the submissions of counsel, it was agreed that an expedited hearing process on
the retirees' and employees' positions would be undertaken promptly, and that the funds on hand
with the Monitor would be sufficient if required to satisfy retirees' alleged trust claims.

[17]  The motion in respect of the deemed trust came on for hearing on August 28, 2009. The -
position of the retirees was opposed by the Applicants and the purchaser. Submissions were also
made by counsel for the Superintendent under the Ontario Pension Benefits Act, R.8.0. 1990 c.
P-8 ("PBA.") This decision was then reserved pending the November 26, 2009 ruling of the
Court of Appeal rendered in Sproule v. Nortel Networks Corporation, reported, 2009 ONCA
833.

[18]  There are two groups of retired employees at issué in this matter. Those represented by
Mr. Hatnay and his collcagues seek a declaration that the amount of $3.2 million, which
represents the wind up liability said to be owing by the Applicants to the Retirement Plan for
Executive Employees of Indalex Canada and Associated Companies (the “Executive Plan™) and
which is currently held in reserve by the Monitor, is subject to the deemed trust for the benefit of
the beneficiaries of the Exccutive Plan under section 57(4) of the PBA. The Pensioners further
seek an order that such amounts arc not distributable to other creditors of the Applicants and are
to be paid into the fund of the Executive Plan and that such orders and declarations survive any
subscquent bankruptcy of the Applicants.

[19]  There were, as of January 1, 2008, cighteen members of the Executive Plan, none of
whom are active émployees.

1 Monitor's 7" Report, July 15, 2009, p. 13, paragraphs 34(c)(d)
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[20]  The second group of pension claimants are members of the United Steel Workers, who
seek recovery from the sale proceeds based on deemed trust of a pension plan in wind-up of an
amount cqual to the dcficicncy in the Retirement Plan for Salaried Employees of Indalex and
Associated Companies ("Salaried Plan.") The deficicney in the Salaried Plan is said to-be
$1,795,600 as of December 31, 2008,

Ihe Issucs

1. Do the deemed trust provisions of s. 57 and s. 75 of the PBA apply to the funds
currently held in reserve by the Monitor in respect of:

a. The Executive Plan;
b. The Salaried Plan?

2. Should the stay currently in place under the CCA4 be lifted to permit the Applicants
to file for bankruptcy under the BI4?

{21] There are several differences between the Executive Plan and the Salaried Plan, "I,ihe
Salaried Plan contains both a defined benefit and defined contribution component. Indalex and
members of the Salaried Plan were required to make joint contributions to the Salaried Plan.

[22] - The Salaried Plan is in the process of being fully wound up with an effective wind-up
date of December 31, 2006. No pensions have accrued since that date. The wind-up deficiency in
the Salaried Plan at December 31, 2008 was $1,795,600, has been subject to special payments to
deal with that deficiency, of $709,013 in 2007, $875,313 in 2008 and $601,000 in 2009, all of
which have been made. The last special payment was scheduled to be made on December 31,
2009.

1 lan

[23]  The Executive Plan has not been wound up. The material filed with the Court exhibits an
intention on the part of the Applicants to wind up that Plan. The uncontested evidence of Bob
Kavanagh on behalf of the Applicants in his affidavit sworn August 12, 2009 is to the following
effect: ' .

16. Indalex has made all required contributions to the Executive Plan to date and no arnounts arc currently due or
owing to the Executive Plan, including special payments.

17. As at January 1, 2008, the Executive Plan had an cstimated deficiency of $2,996,400 determincd on a wind-
up basis. In 2008, Indalex made total special payments of $897,000 to the Executive Plan. No further special
payments are due to be made to the Executive Plan until 2011,

18, If the Exccutive Plan were to be fully wound up, the funded status of the plan as of the wind-up date couid
only be determined by an actuarial valuation of the plan performed after the wind-up date once the plan's
assets and liabilities have been determined, No actiarial valuation of the Executive Plan has been prepared
since the valuation performed with an effective date of January 1, 2008.

19. Sixteen individuals with benefit entitlements under the Executive Plan were last employed by Tndalex in
Ontario and two individuals with benefit entitlements under the Exccutive Plan were last employed by
Indalex in Alberta, '
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20. There is currently one member of the Exccutive Plan who i$ on long term disability and continues to accrue
benefits under the plan.
21, Currently, approximately 80% of the asqels of the Executive Plan are invested in fixed income securities and
approximately 20% of the assets of the Executive Plan are invested in equities.
22. The market value of the assets of the Executive Plan as at June 30, 2009 was $5,022,940. Attached hereto as
Fxhlblt "C" is a copy of the Statement of Net Assets Available for Benefits as of June 30, 2009,
[24] The affidavit of Keith Carruthers exhibits a letter of July 13, 2009 on behalf of the
Monitor confirming the intention of the Applicants to wind up the Executive Plan in accordance
with the provisions of the 784. There are no deficiencies in payments under the Executive Plan
as of July 20, 2009. The Executive Plan is not wound up. Given the analysis thet follows in
respect ol the Salaried Plan, T see no basis for a deemed trust of any amount at this time in
respect of the Executive Plan.

The Salaried Plan

[25]  This motion essentially involves one aspect of the Salaried Plan of Indalex, namely the
windup deficiency of the said plan. It is the position of the CCAA4 Applicants that prior to the sale
of assets approved on July 20, 2009, all pension payments requircd under obligation to Indalex
employees, both statutory and contractual, were met.

[26]  What is at issue here is the requircment for an annual deficiency payment that was
established to be made when the Salaried Plan was wound up as at December 31, 2006.

[27]  The term "wind up" can be a misnomer unless understood in context. When a pension
plan is "wound up," at the effective date it means that no new entrants are permitted. An actuarial
calculation is then made of the assets to determine whether, based on ¢ertain actuarial
assumptions, there will be sufficicnt monies available at the times required to pay the pension
entitlement of employees who have and will retire.

[28]  If the assets as of the wind-up date are found to be insufficient, that deficiency will be
required to be made up under the PBA. As in this case, the Plan may be permitted to have the
deficiency rectified in a period of up to five years by annual instalments.

[29]  The issue for this Court is whether or not under the PB4 there is a requirement that the
deficiency commencing at the wind up datc be paid as at the date of closing of the sale and
transfer of assets, namely July 20, 2009,

[30]  The issue is to be determined by analysis and application of the provisions of the PBA.
" The sections involved arc the following:
57.
(3) Ancmployer who is required to pay contributions to a pension fund shall be deemed to hold in trust for the

beneficiaries of the pension plan an amount of money equal to the employer contributions due and not paid
into the pension fund.

(4) Where a pension plan is wound up in whole ov in part, an employer who is required to pay contributions to
the pension fund shall be deemed to hold in trust for the beneficiaries of the pension plan an amount of
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money equal to employer contributions accrued to the d.ate of the wind up but not yct due under the plan or
regulations.

75
(1) Where a pension plan is wound up in whole or in part, the employer shall pay into the pension fund,
(a) an amount equal to the total of all payments that, under this Act, the regulations and the pension plan, are
due or that have accrued and that have not been paid into the pension fund; and
(b) an amount equal to the amount by which,
(i) the value of the pension benefits under the pension plan that would be guaranteed by the
Guarantee I'und under this Act and the regulations if the Superintendent declares that the Guaraniee
Fund applies to the pension plan,
(i) the value of the pension benefits accrued with respect to employment in Ontario vested under
the pension plan, and
(iii) the value of benefits accrued with respect to employment in Ontario resulting from the
application of subscetion 39 (3) (50 per cent rule) and section 74,
exceed the value of the assets of the pension fund allocated ag prescribed for payment of pension benefits
acerued with respect to employment in Ontario. R.8.0. 1990, c. P.8, 5. 75 (1); 1997, ¢. 28, 5. 200,

(2) The employer shall pay the moncy due under subsection (1) in the prescribed manner and at the prescribed
times. R.5.0. 1990, ¢. P.§, 5. 75 (2).

[31]  Section 75 of the PBA is amplified by sections of the regulations under the statute * * (see
R.R.0. 1990 Regulation 909.) Section 28 and the following 144 pages of the Regulation deal
with wind-up notices. Section 31(1) and (2) are as follows:

31. (1) The liability to be funded under section 75 of the Act shall be fanded by annual special ‘payments

commencing at the effective date of the wind up and made by the employer to the pension fund. O. Reg.
712/92, 5. 19,

(2) The special payments under subsection (1) for each year shall be at [east equal to the greater of,

(a) the amount required in the year to fund the employer’s liabilities under section 75 of the Act in equal
payments, payable annually in advance, over not more than five years; and

(b) the minimum special payments required for the year in which the plan is wound up, as determined in the
reports filed or submitted under sections 3, 4, 5.3, 13 and 14, multiplied by the ratio of the basic Ontario
liabilities of the plan to the total of the liabilities and increased liabilities of the plan as determined under
clauses 30 (2) (b) and (¢). O. Reg. 712/92, 5. 19.

[32] The most pertinent of all of these sections are 57(4) and 75(2), as they apply to this
windup situation. The submission on behalf of the Superintendent distinguished between the
words "due" and "aceruing due." The assertion is that the word "accrue” must be given meaning.
The meaning suggested is that by virtue of the inclusion of the word "accrue,” the remaining
deficiency payments become payable since they fall within the deemed trust provisions.

[33] The distinction to be made between amounts that are accruing and amounts that are due is
that, in the casc of an amount accruing, it is not yet payable, whilc generally an amount that is
due is payable.

[34]  The deemed trust provision of s. 57(4) requires the employer to accrue "to the date of the
windup but not yet due.” The windup in this case is December 31, 2006, In my view the section
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contemplates the calculation to be made as of the date of wind-up of the amounts required to
make up the deficiency. If, as here, the regulator permits that deficiency to be made up over a
period of years, the amount of the yearly payments does not become due until it is required to be
paid. It is "payable annually in advance."

[35] In Re Ganong Estate; Ganong v Belyea, [1941] S.C.R. 125, it was held:

....the words ‘all dividends accrued due' can surely only mean dividénds which have become payable by the
corporation to the shareholder, as the words "dividends accruing duc” during any stated period can only
mean dividends as they become payable by the corporation to the shareholder,

The court went on to say:

How can these dividends possibly be said (o have 'acerued due’ or to be ‘accruing due' when no profits have
been earned to provide for their payment and no declaration has been made by the directors fixing any date
therefor? The shareholders acquire no right to paymenl ol any dividends until there are net profits, out of
which alone they can be paid and until such time as the dircetors determine they shall be paid.

[36] The use of the word "accrue” connotes the ability to calculate a precise amount of money.
The word "due" connotes that it is payable whether or not the time for payment has arrived. See
Black's Law Dictionary, 6™ ed., The West Group at p. 499, where it is noted that with respect to
the word "due," "it imports a fixed and settled obligation or liability but with refercnce to the
time for its payment, there is considerable ambiguity in the use of the term.”

(371 In Toronto Dominion Bank v. Usarce Lid., [1991] 42. E.T.R. 235, Ont. C.J. (Gen. Div.),
Farley J. dealt with the deemed trust provisions under what is now section 57(4) of the PB4 ina
context in which a declaration was sought prior to a bankruptcy petition. He said at paragraph 26:

1t therefore appears to me that the deemed wust provisions of subs. 58(3) and (4) only refer to the regular
contributions together with those special contributions which were to have been made but were not. In this
situation, that would be the regular and special payments that should have been made but were not (as
reflected in the report of December 31, 1988), together with any regular or special payments that were
scheduled to have been made by the wind-up date, July 13, 1990, but were not made. This is contrasted with
the obligation of Usarco to fully fund its pension obligations as of the wind-up date pursuant to 5. 76(1). It is
recognized in these circumstances, however, that the bank will have a secured position which will prevail
against these additional obligations as to the special payments, which have not yet been required to be paid
into the fund. Sadly, it is extremely unlikely there will be 2 surplus after taking care of the bank to allow the
pension fund to be fully funded for this (the likelihood being thar the wind-up valuation of assets and
liabilities of the pension fund will show a deficiency.)

[38]  The issue was dealt with again in Jvaco Inc. Re. [2006] 25 C.B.R. |5th] 176. (Ont. C.A.),
J. Laskin I.A. speaking for the Court of Appeal noted at paragraph 38 that "in a series of cases,

the Supreme Court of Canada has repeatedly said that a province cannot, by legislating a deemed
trust, alter the scheme of priorities under the federal statute."

[39] Paragraph 44 of that decision statcs:

At para. 11 of his decision, the motions judjze said that both unpaid contributions and wind-up liabilities are
deemed to be held in trust under s, 37(3). In his earlier decision in Toronro-Dominion Bank v. Usarco
(1991), 42 E.T.R 235, Farley J. said, at para. 25, that the equivalent legislation then in force under the
Pension Benefits Act, 1987, 8.0. 1987, ¢.35 referred only to unpaid contributions, not to wind-up liabilities.
I think that the statement in Usarea is correct, but 1 do not need to resolve the issue on this appeal.,
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[40] Inthe text "Essentials of Canadian Law-Pension Law" (Toronto: IrwinLaw, 2006) author
Ari N. Kaplan at page 396 states:
The 784 does not expressly state whether a funding deficiency on the wind up of a pension plan is secured
by the deemed trust, but it appears that the deemed trust is intended to apply to the deficiency to the extent it

~ relates to employer contributions and remittances due and owing to the pension fund on wind up, but which
have not been paid.”

[41]  The author goes on in the next paragraph:

The deemed trust does not extend to the obligation of an cmployer to fund pension obligations that have not
- yet become due or which "crystallize" only upon the windup of the pension plan,

The Usarco decision referred to above is the foundation for that statement.

[42] . Inhis paper given at an Insight Conference, "Pension Management in Insolvency and

Restructuring: What Is At Stake?" September 20, 2005, Gregory J. Winfield at page 29 states:
Of particular note to secured creditors will be the fact that the courts have determined that the deemed trust
created under that QPBA does not extend to the unfunded pension liability upon the windup of the plan, but
is limited to the outstanding unremitted contributions that are past due plus those arising in respect of the
stub period. Accordingly while the entirety of the pension fund shortfall remains an obligation of the
employer, and an obligation exists under the OPBA to fund this deficiency over a period not exceeding five
years from the date of wind up, at present this is an unsecured claim on the assets of the debtor.” [Reference
omitted]

[43]  The difficulty in reconciling the requirements of the pension statute with the regime of
the CCAA is that a company such as Indalex is entitled to carry on business and to make
payments in the ordinary ¢ourse of such business including those that may be required under the
initial order which may well, as here, includc ccrtain ongoing pension obligations while in
CCAA.

[44] Wereit not for the pfOVisions in s, 31 of the Regulations, Indalex would have had under s.
75 of the PBA to pay in as of the date of wind-up any Plan deficiency. Section 31 of the
Regulation as anticipated in s. 75 of the Act spreads that into five equal annual instalments.

[45] - One obvious purpose behind the provision in s, 31 of the Regulation is to ease the burden
on the Company to cnable it to have the funds to operate its normal business operations while it

‘earns the revenue to make up the deficiency.

[46]  The pension issues that have arisen given the nature of the rccent recession, as here, are
often complex and pit as adversaries creditors of a corporation who most often having advanced
funds under security which ¢reditors assert give them priority as to the repayment, as against
employces many of whom are long-term or even retired who have seen the assets supporting their
pensions decrease in value, risking the payments to which the employees are otherwise entitled
by the terms of the plan of which they are members.

[47] In circumstances such as this, the Court does not have the mandate to exercise the
discretion to do what it or any group might consider fair and equitable. The federal insolvency
legislation in force (the CCAA and BIA) provide schemes of priority among creditors
‘commencing with those who have security over the assets of the company. Pitted against those
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with security are those unsecured creditors who must share in whatever is left over after the .
secured creditors arc paid.

[48] Employees or retired employees are entitled to pensions in accordance with the
contractual terms of their pension plan. In certain circumstances those contractual terms will be
augmented by the provisions of the PBA to the extent that they do not conflict with federal

.insolvency legislation. In some of these circumstances, a "deemed trust" will arise.

[49] In this case | have concluded therc is no conflict between the federal and provincial
legislation. I find that as of the date of ¢losing and transfer of asscts there were no amounts that
were "due” or "accruing due" on July 20, 2010, On that date, Indalex was not required under the

" PBA or the Regulations thereunder to pay any amount into the Plan. There was an annual

payment that would have become payable as at December 31, 2009 but for the stay provided for
in the Initial Order under the CCA4,

[50] Since as of July 20, 2009, there was no amount due or payable, no deemed trust arose in
respect of the remaining deficicney arising as at the date of wind-up,

[511  Since under the initial order priority was given to the DIP Lenders, they are entitled to be
repaid the amounts currently held in escrow. Those entitled to windup deficiency remain as of
that date unsccured creditors. -

Motion To Lift Stay

[52]  The Applicants and Indalex US, in addition to disputing the validity of the deemed trust
claim, sought to file a voluntary assignment in bankruptey to ensure the priority regime thcy
urged as the basis for resisting the deemed trust.

[53] In support of that position, it was urged that since the Applicants no longer carried on
business, have no active employees and no tangible assets apart from tax refunds (other than the
cash sale proceeds associated with the above motion), and no directors (they having resigned), an
assignment in bankruptcy is appropriate. The stay granted under the Initial Order, it is urged,
should be lifted for that purposc.

[54] The decision on the voluntary assignment was reserved pending a decision in the main
motion above, since to allow the bankruptcy to procecd might have deprived employees of an
argument under the CCAA.

[55] Given that disposition, the question of bankruptcy assignment might well be moot. In my
view, a voluntary assignment under the B4 should not be uscd to defeat a secured claim under
valid Provincial legislation, unless the Provincial legislation is in direct conflict with the
provisions of Federal Insolvency Legislation such as the CCA4 or the BIA. For that reason I did
not entertain the bankruptcy assignment motion first. .
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(56] T conclude that it is not nceessary to deal with the issue of the voluntary assignment, at
least on the basis sought by the Applicants at this time. [ did not find conflict between the federal
and provincial regimes.

[57]  Should the Applicants wish to renew the request for bankruptcy relief, the motion can be

scheduled through the Commercial List,
C. CﬁBELL J.Ei

Released: Eb )%7’ ‘20/0

Z10-1170°d 4179 LZE 9T 04T WY NIWQY Sdaoar 60:87 0102-81-83d



Z210°d "TYIOL

S

CITATION: Re Indalex 2010 ONSC 1114
Court File No. 05-CL-5880
Date: 20100218

SUPERIOR COURT OF JUSTICE
ONTARIO
(Commercial List)

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.8.C.,
1983, ¢. C-36, as amended

AND IN THE MATTER OF A PLLAN OF
COMPROMISE OR ARRANGEMENT OF
INDALEX LIMITED, INDALEX HOLDINGS
(B.C.)LTD., 6326765 CANADA INC. and
NOVAR INC. (the "Applicants")

REASONS FOR DECISION

B C. CAMPBELL J.

RELEASED: February 18, 2010

210-270°d LIS LZ2E 9T 047 Wd NIWQY S3dO0L 60:£7 07102-81-8d4



TAB # 9.



oﬁwmsm 3o XeIN ,o@zmo? Sﬁﬁom
- ,MoHuMNoM U097 ‘SIDUINLED) 10T 10] SIo

. ‘, wonmEx ,mﬁw&o. P irewy
. ~ 0I8T¥0T91

.  0E1T-565-91
Smmwmw %o:w‘c wzﬁo_ %mo_

- ,ABmmwﬂm%qu&?E«m £ Moapw

. - TS %04 ‘006 Ams
1S9 199§ U9 .
HS Emzmz mu_moM .

: Qmu@%« 0 m%@# 10T EE H\é ,(,
~ (ao [ANNIOA) ,
QMOUMM ZOHHOEU.WMFHMHA\& UZHVOE ;
oEoHo L m.ouQuﬁﬁoo mﬁﬁk o&m

dd ‘mobSe

% < dmvuwo wm,w,mﬁ




TAB # 10.



43

Court File No. CV-09-8122-00CL

Indalex Limited

Indalex Holdings (B.C.) Ltd.
6326765 Canada Inc. and
Novar Inc.

TWELFTH REPORT OF THE MONITOR
April 28, 2010



Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
INDALEX LIMITED
INDALEX HOLDINGS (B.C.) LTD.
6326765 CANADA INC. and
NOVARINC,

TWELFTH REPORT TO THE COURT
SUBMITTED BY FTTI CONSULTING CANADA ULC
INITS CAPACITY AS MONITOR

INTRODUCTION

1. On April 3, 2009, Indalex Limited (“Indalex”), Indalex Holdings (B.C)) Ltd.
(“Indalex BC”), 6326765 Canada Inc. (“632”) and Novar Inc. (“Novar’)
(collectively, the “Applicants”) made an application under the Companies’
Creditors Arrangement Act, R.5.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 (Commercial List) (the
“Court”) granting, inter alia, a stay of proceedings against the Applicants until
May 1, 2009 (the “Stay Period”), and appointing FTI Consulting Canada ULC as
monitor (“FIT Canada” or the “Monitor”). The proceedings commenced by the
Applicants under the CCAA will be referred to herein as the “CCAA
Proceedings”.

Ak



Indalex’s parent is Indalex Holding Corp. (“Indalex Holding”), which is a
wholly-owned subsidiary of Indalex Holdings Finance, Inc. (“Indalex Finance”).
Indalex BC, 632 and Novar are wholly owned subsidiaries of Indalex. On March
20, 2009, Indalex Holding, Indalex Finance, Indalex Inc., Caradon Lebanon, Inc.
and Dolton Aluminum Company, Inc. (collectively, the "US Debtors”)
commenced proceedings (the “Ch.11 Proceedings”) under chapter 11 of the
United States Bankruptcy Code (the “USBC”) in the United States Bankruptcy
Court, District of Delaware (the “US Court”). The case was assigned to Judge
Walsh.

On April 8, 2009, Justice Morawetz granted the Amended and Restated Initial
Order which, inter alia, approved the DIP Credit Agreement (as defined in
paragraph 33 of the Amended and Restated Initial Order). The Amended and
Restated Order was further amended on May 12, 2009, to correct certain
references and typographical errors in the Amended and Restated Initial Order,
and on June 12, 2009, to increase the Canadian sub-facility borrowing limit.

The Stay Period has been extended a number of times and currently expires May
7, 2010 pursuant to the Order of the Honourable Mr. Justice Campbell granted
February 5, 2010.

On April 22, 2009, Justice Morawetz granted an Order which, inter alia, approved
the Marketing Process to identify a Stalking Horse bid for Indalex’s assets.

On July 2, 2009, Justice Morawetz granted an Order which approved the
Stalking-Horse Bid of Sapa Holding AB (“Sapa”) as a “Qualified Bid” under the
Stalking Horse Process and the Bidding Procedures.

No additional Qualified Bids were received in connection with the Stalking
Horse Process prior to the Bidding Deadline and on July 20, 2009, the sale of
substantially all of the assets and business of the Applicants and the US Debtors
pursuant to the terms of the Asset Purchase Agreement dated as of June 16, 2009
by and among the US Debtors and the Applicants (other than Novar), as sellers,

ﬁF’TI‘
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and Sapa, on its own behalf and on behalf of one or more Canadian Purchasers to
be named (the “Sapa Transaction”) was approved by the Court pursuant to the
Order of Justice Campbell (the “Approval and Vesting Order”). The US Court

approved the Sapa Transaction on the same date.

8. On July 30, 2009, a procedure for the submission, evaluation and adjudication of
claims against the Applicants and for the submission of claims, if any, against the
directors and officers of the Applicants (the “Claims Procedure”) was approved
pursuant to the Order of Justice Morawetz (the “Claims Procedure Order”).

9. The Sapa Transaction closed in Canada and the U.S. on July 31, 2009. On the
same date, all of the Applicants’ directors and officers resigned.

10.  On October 14, 2009, Judge Walsh of the US Court granted an order converting
the Ch.11 Proceedings to proceedings under Chapter 7 of the USBC (the “Ch.7
Proceedings”).

11.  OnOctober 27, 2009, the Court granted an order (the “Monitor’s Powers Order”)
increasing the Monitor's powers in order to facilitate the orderly completion of

the CCAA Proceedings and the winding up of the Applicants’ estates, including
(@  Completing the Claim Procedure;

(b)  Completing the working capital calculation and any related purchase

price adjustment pursuant to the Sapa Transaction;

()  Responding to the leave to appeal motion of the Retired Executives in
connection with the SERP Motion and any resulting appeal; and

(d)  Responding to any matters resulting from the pending decision of
Justice Campbell in relation to the Deemed Trust Motions and the
Bankruptcy Leave Motion, including the filing of or responding to
any appeal there from and the filing of any assignment in bankruptcy
of any Applicant.
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PURPOSE OF REPORT

12,

13,

14.

The purpose of this, the Monitor's Twelfth Report, is to inform the Court on the

following:

(@  The status of the motion for leave to appeal following from the SERP
Decision (as defined herein);

(b)  The status of the Deemed Trust Motions and the Bankruptcy Leave
Motion;

()  The secured claim of Sun Indalex Finance, LLC;

(d)  The status of the Claims Procedure;

(¢)  The status of the SAPA Transaction Working Capital Calculation; and
® The request for an extension of the Stay Period until August 6, 2010.

In preparing this report, the Monitor has relied upon unaudited financial
information of the Applicants, the Applicants’ books and records, certain
financial information prepared by the Applicants and discussions with the
Applicants’ 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
ariented 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.

Unless otherwise stated, all monetary amounts contained herein are expressed in
United States Dollars. Capitalized terms not otherwise defined herein have the
meanings defined in prior Monitor's Reports. Copies of the prior Monitor's
Reports and the other materials filed with the Court can be obtained from the
Monitor's website at: http:/ / cfcanada fticonsulting.com/indalex/.
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THE SERP MOTION

15.

16.

17

On July 2, 2009, the Retired Executives brought a motion before Justice Morawetz
seeking an order requiring the Applicants to reinstate payment of certain
supplemental pension benefits (the “SERP Payments”) retroactive to April 2009.
Justice Morawetz found, inter alig, that (a) the SERP Payments are pre-filing
unsecured obligations; (b) breach of the obligation to make the SERP Payments
gives rise to an unsecured claim; and (c) the Retired Executives are stayed from

enforcing these payment obligations (the “SERP Decision”).

On July 17, 2009, the Retired Executives filed a Notice of Motion with the Ontario
Court of Appeal seeking leave to appeal the SERP Decision. The Retired
Executives filed their motion record and factum for the leave to appeal motion
on January 13, 2010. The Monitor, on behalf of the Applicants, filed responding
material on February 8, 2010, The Retired Executives filed their reply factum on
February 18, 2010.

On March 24, 2010, the Ontario Court of Appeal denied the Retired Executives’

motion for leave to appeal.

DEEMED TRUST MOTIONS AND BANKRUPTCY LEAVE MOTION

18,

19.

On August 28, 2009, certain retired executives of the Applicants (the “Retired
Executives”) and certain members of the United Steelworkers Union (the
“USW") brought motions seeking declarations that property of the Applicants is
subject to deemed trusts in favour of the beneficiaries of the “Executive Pension
Plan” and the “Salaried Pension Plan”, respectively (the “Deemed Trust
Motions”).

On the same date, the Applicants brought a motion for leave to lift the stay of
proceedings for the purpose of allowing one or more of the Applicants to file an
assignment in bankruptcy (the “Bankruptcy Leave Motion”).
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20.

21,

22.

The Deemed Trust Motions and the Bankruptcy Leave Motion were heard by
Justice Campbell on August 28, 2009. On February 18, 2010, Justice Campbell
released written reasons dismissing the Deemed Trust Motions, holding that no
deemed trusts arose with respect to wind up deficiencies under either the
Executive Pension Plan or the Salaried Pension Plan (the “Deemed Trust
Decision”). Based on the Deemed Trust Decision, Justice Campbell concluded
that it was unnecessary to deal with the Bankruptcy Leave Motion.

On March 5, 2010, the Retired Executives and the USW each filed a Notice of
Motion for leave to appeal the Deemed Trust Decision. The moving parties filed
their motion records, facta and books of authorities on March 24, 2010 and the
Monitor, on behalf of the Applicants, filed a responding factum and book of
authorities on April 14, 2010. The Retired Executives and the USW filed a joint
reply factum on April 21, 2010.

A decision on the Retired Executive’s and the USW's leave motions is expected
before the end of May 2010.

SECURED CLAIM OF SUN INDALEX FINANCE, LLC

23,

24,

As reported in the Monitor's Seventh and Eighth Reports, Sun Indalex Finance,
LLC (“Sun”) advised the Monitor that it intended to file a secured claim against
Indalex based upon an alleged cross-guarantee from Indalex (the “Sun Claim”).
The Monitor requested that Sun provide details of the Sun Claim. Sun provided
such details and filed a Proof of Claim with the Monitor on August 28, 2009,

At the time of the Applicants’ CCAA filing, the Applicants were parties to an
Amended and Restated Credit Agreement dated as of May 21, 2008, among the
Applicants, the US Debtors, certain Revolving Lenders, Sun as Term Lender and
JP Morgan as Administrative Agent, as amended (the “Credit Agreement”).
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26.

27.

29,

A detailed description of the Credit Agreement, the provision of guarantees and
the grant of security pursuant thereto, and the terms of the forbearance described
hereinafter is set forth in the affidavit of Timothy R.J. Stubbs swom April 3, 2009
and filed in support of the CCAA Proceedings. A copy of the Stubbs affidavit is
available on the Monitor's Website at: http://cfcanada.fticonsulting.com/
indalex/.

Pursuant to the Credit Agreement, the US Debtors received a $30 million term
loan and had access to a $200 million revolving credit facility. The Applicants
had access to a revolving credit sub-facility of up to $80 million.

The obligations of Indalex under the Credit Agreement were guaranteed by the
other Applicants as well as certain of the US Debtors. Indalex’s obligations
under the Credit Agreement were secured in Canada by a Security Agreement,
two Deeds of Hypothec, together with certain other debentures, pledge
agreements and security documents (the “Canadian Security”). Prior to March
6, 2009, the obligations of the U.S, borrower under the Credit Agreement were
guaranteed by the US Debtors, but ot the Applicants.

On March 6, 2009, the Applicants and the US Debtors entered into a Forbearance
Agreement with the Administrative Agent, the Revolving Lenders and Sun.
Pursuant to the Forbearance Agreement, the Applicants, inter alia, agreed to
grant security in support of the obligations of the US Debtors, including the Term
Loan, and the Canadian Security was subsequently amended to give effect to

such agreement.

The Monitor has reviewed the Sun Claim and is satisfied that the Sun Claim
represents a valid secured claim against the Applicants the quantum of which is
yet to be determined,



STATUS OF CLAIMS PROCEDURE

30.

3L

32.

33.

In accordance with the Claims Procedure, a Proof of Claim and a copy of the
Claims Procedure were sent to each Known Creditor on August 4, 2009, the
Notice to Creditors was published in the Globe and Mail on August 6, 2009 and
in the Wall Street Journal on August 7, 2009, and a copy of the Notice to
Creditors was posted on the Monitor’s Website.

Any person wishing to assert a Claim or D&O Claim (as those terms are defined
in the Claims Procedure Order) was required to submit their Proof of Claim or
Proof of D&O Claim, with all relevant supporting documentation, by the Claims
Bar Date of 5:00 p.m. (Toronto time) on August 28, 2009.

A determination as to the validity of unsecured Claims is being held in abeyance
pending a determination as to whether there will be funds to distribute to such
creditors, which in turn depends on the final adjustments to the Canadian
Purchase Price, as discussed later in this report, and on the outcome of the

motions for leave to appeal the Deemed Trust Decision.

The Monitor received 17 D&O Proofs of Claim by the Claims Bar Date. The
Monitor has received no additional D&O Proofs of Claims, The Monitor has
reviewed the 17 D&O Proofs of Claim submitted by various individuals, the
Official Unsecured Creditors Committee in the Ch.11 Proceedings and Revenue
Quebec against the directors and officers of the Applicants, and has discussed
the D&O Claims with counsel to those individuals who were directors and

officers of the Applicants during the CCAA Proceedings.

Based on its review of the D&O Claims filed, the Monitor formed the opinion,
subject to the outcome of the Retired Executive’s motion for leave to appeal and
possible appeal of the SERP Decision, that the D&O Claims are not covered by
the Directors’ Charge (as defined in the Amended Amended and Restated Initial
Order of Justice Morawetz dated May 12, 2009). Now that the motion for leave
to appeal the SERP Decision has been dismissed, the Monitor will be bringing a

ﬁFTI‘



motion seeking such a declaration and an order releasing the Directors’ Charge.

SAPA TRANSACTION WORKING CAPITAL CALCULATION

35,

37.

38.

The Sapa Transaction closed in Canada and the US, on July 31, 2009. The
Canadian Cash Purchase Price paid by the Purchaser was $30,902,000, subject to
further adjustment in accordance with the provisions of the Asset Purchase
Agreement. On Closing, the Canadian Cash Purchase Price was disbursed as

follows:

$
Cure Costs 445,926
Legal & Professional Fees 1,322,010
Repayment of DIP Lending 17,041,392
Canadian Escrow 2,750,000
Reserves held by Monitor 9,342,672
Canadian Cash Purchase Price 30,902,000

Pursuant to the Asset Purchase Agreement, the Canadian Cash Purchase Price
will be adjusted based on the difference between the amount of the Canadian
Current Assets and Canadian Assumed Liabilities as estimated in the Estimated
Closing Date Statements and as calculated as at the Closing Date in the Closing
Date Statements, subject to a maximum adjustment in the Purchaser’s favour

equal to the Canadian Escrow amount, being $2.75 million.

The Asset Purchase Agreement provides for a timetable for the determination of
adjustments. The timetable has been extended a number of times.

The Monitor is authorized and directed by the Monitor's Powers Order to take
such steps as the Monitor considers necessary or appropriate to complete the
Sapa Transaction, including the working capital adjustment, in the name of and
on behalf of the Applicants. Sun is authorized by order of the US Court in the
Ch.7 Proceedings to negotiate the working capital adjustments on behalf of the
US Sellers.

ﬁFTI"
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39.

40.

10

The Monitor and its counsel met with Sapa and Sun and their counsel in New
York on December 18, 2009 in an effort to settle the working capital calculations
and the final purchase price adjustments. While a settlement was not reached at
that time, the foundation of a possible settlement was negotiated. Since that
meeting the Monitor and its counsel have continued negotiations with Sun and
its counsel'and have agreed to a settlement. The settlement remains subject to
obtaining the agreement of Sapa and sign off from the US Chapter 7 Trustee.
That process is underway and is subject to certain deadlines negotiated between

the Monitor and Sun.

At this time, the Monitor anticipates that the final working capital adjustment
will result in recovery by the Applicants of the entire $2.75 million deposit
currently held in escrow pending completion of the working capital calculation
plus an additional amount.

EXTENSION OF THE STAY PERIOD

41.

42,

The Stay Period currently expires on May 7, 2010. Additional time is required to
complete the matters necessary for the completion of the CCAA Proceedings,
including the finalization of the working capital calculation and the final
purchase price adjustment pursuant to the Sapa Transaction, dealing with the
Directors’ Charge, and responding to the appeal of the Deemed Trust Decision
should leave to appeal be granted. The continuation of the stay of proceedings is
necessary to provide for the stability required during that time. Accordingly, the
Monitor is seeking an extension of the Stay Period to August 6, 2010.

Based on the information currently available, the Monitor believes that creditors
would not be materially prejudiced by such an extension and that circumstances
exist that make an extension of the Stay Period appropriate.

The Monitor therefore respectfully requests that this Honourable Court grant an
extension of the Stay period to August 6, 2010.

TR
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The Monitor respectfully submits to the Court this, its Twelfth Report,

Dated this 28th day of April, 2010.

FTI Consulting Canada ULC

in Hts capacity as the Monitor of

Indalex Limited, Indalex Holdings (B.C.) Ltd.,
6326765 Canada Inc. and Novar Inc.

A2 —

Nigel D. Meakin
Senior Managing Director

20%
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Court File No. 09-CV-09-8122-00CL

SR
‘»‘:*{:,:..,‘_‘ e 5\)";/
s g e > ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR, ) THURSDAY, THE 5™ DAY
)
JUSTICE LEDERMAN ) OF AUGUST, 2010

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
INDALEX LIMITED
INDALEX HOLDINGS (B.C.) LTD.
6326765 CANADA INC. and
NOVARINC.

ORDER
(Stay Extension)

THIS MOTION, made by FTI Consulting Canada ULC, the Court-appointed
Monitor (the “Monitor”) of Indalex Limited, Indalex Holdings (B.C.) Ltd., 6326765
Canada Inc. and Novar Inc. (the “Applicants”), for an order extending the Stay
Period (as defined below) and an order approving the Thirteenth Report of the
Monitor and the activities of the Monitor described therein, was heard this day at 330

University Avenue, Toronto, Ontario.



2O

ON READING the Motion Record of the Monitor, including the Thirteenth
Report of the Monitor dated July 19, 2010 (the “Thirteenth Report”), and on hearing
the submissions of counsel to the Monitor and such other counsel as were present,

and on being advised that the Service List was served with the Motion Record herein:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record shall be and is hereby abridged, if necessary, and that the motion
is properly returnable today and that service thereof upon any interested party other

than the persons served with the Motion Record is hereby dispensed with.

MONITOR’S ACTIVITIES

1. THIS COURT ORDERS that the Thirteenth Report and the activities of the

Monitor as described therein are approved.

STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period (as defined in paragraph 15 of
the Amended Amended and Restated Initial Order of the Honourable Mr. Justice
Morawetz dated May 12, 2009) is extended until and including January 31, 2011.
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Court File No. 09-CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR ) WEDNESDAY, THE 10TH DAY
)
JUSTICE CAMPBELL ) OF NOVEMBER, 2010

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
INDALEX LIMITED
INDALEX HOLDINGS (B.C.) LTD.
6326765 CANADA INC. and
NOVAR INC.

ORDER
(Discharge of Directors” Charge)

THIS MOTION, made by FTI Consulting Canada ULC, the Court-appointed
Monitor (the “Monitor”) of Indalex Limited, Indalex Holdings (B.C.) Ltd., 6326765
Canada Inc. and Novar Inc. (the “Applicants”), for an Order: (a) declaring that none
of the D&O Claims filed with the Monitor are claims for which the Applicants are
required to indemnify their directors and officers pursuant to paragraph 21 of the
Amended Amended and Restated Initial Order of the Honourable Mr. Justice
Morawetz dated May 12, 2009 (the “Initial Order”); and (b) terminating, discharging
and releasing the Directors’ Charge, was heard this day at 330 University Avenue,

Toronto, Ontario.



2- D

ON READING the Motion Record and Factum of the Monitor, and the
Responding Motion Record and Factum of certain retired executives (the “Retirees”),
and on hearing the submissions of counsel to the Monitor, the Retirees, the United
Steelworkers and such other counsel as were present, and on being advised that the
Service List (including all D&O Claimants and counsel to the directors and officers)

was served with the Motion Record and Factum herein;

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion,
Motion Record and Factum shall be and is hereby abridged, if necessary, and that the
motion is properly returnable today and that service thereof upon any interested
party other than the persons served with the Motion Record is hereby dispensed
with.

DEFINED TERMS

2. THIS COURT ORDERS that any defined terms used, but not otherwise
defined herein shall have the meanings ascribed to such terms in the Claims

Procedure Order of the Honourable Mr. Justice Morawetz dated July 30, 2009.

D&O CLAIMS

3. THIS COURT ORDERS AND DECLARES that none of the D&O Claims
received by the Monitor as set forth in the Proofs of D&O Claims attached as Exhibits
to the Affidavit of Kaitlin Brown sworn October 13, 2010, filed, are claims for which
the Applicants are required to indemnify their directors and officers pursuant to

paragraph 21 of the Initial Order.

DIRECTORS' CHARGE

4. THIS COURT ORDERS that the Directors' Charge (as defined in and created
by paragraph 22 of the Initial Order) is terminated, discharged and released.



an

LIFT OF STAY

5. THIS COURT ORDERS that the stay of proceedings in favour of the former,
current or future directors or officers of the Applicants established by paragraph 20
of the Initial Order, and extended by subsequent orders thereto, is lifted for the sole
purpose of allowing those D&O Claimants that filed D&O Proofs of Claim with the
Monitor by the Claims Bar Date to commence or continue proceedings against the
directors and officers of the Applicants solely in relation to those D&O Claims

received by the Monitor by the Claims Bar Date.
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