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THIS ASSET PURCHASE AGREEMENT (this “Agreement”), dated as of

, 2009 (the “Execution Date™), is made by and among INDALEX HOLDINGS
FINANCE, INC., INDALEX HOLDING CORP., INDALEX INC., CARADON
LEBANON, INC,, DOLTON ALUMINUM COMPANY, INC., INDALEX LIMITED,
INDALEX HOLDINGS (B.C.) LTD. AND 6326765 CANADA INC., each referred to
herein individually as a “Seller” and collectively as the “Sellers™), and SAPA Holding
AB, in its capacity as the “US Purchaser” and in its capacity for and on behalf of one or
more Canadian Purchasers the “Canadian Purchaser” (the US Purchaser and the Canadian
Purchaser are, collectively, the “Purchasers™).

RECITALS

WHEREAS, Sellers presently conduct the business of aluminum extruding in the
United States and Canada, providing customized aluminum extrusions for use in a wide
array of end-user markets, as well as all operations incident thereto (the “Business™);

WHEREAS, US Sellers filed voluntary petitions for reorganization relief (the
“Bankruptcy Cases™) pursuant to chapter 11 of title 11 of the United States Code, 11
U.S.C. §§ 101 et seq. (the “Bankruptcy Code™) on March 20, 2009 (the “Petition Date™);

WHEREAS, Canadian Sellers filed for and obtained protection from their
creditors (the “Canadian Cases”) pursuant to the Companies’ Creditors Arrangement Act
("CCAA”) on April 3, 2009 (the “Filing Date™);

WHEREAS, US Sellers desire to sell, transfer and assign to US Purchaser, and
US Purchaser desires to acquire and assume from US Sellers, the US Acquired Assets
and US Assumed Liabilities as more specifically provided herein;

WHEREAS, Canadian Sellers desire to sell, transfer and assign to Canadian
Purchaser, and Canadian Purchaser desires to acquire and assume from Canadian Sellers,

the Canadian Acquired Assets and Canadian Assumed Liabilities as more specifically
provided herein;

WHEREAS, the Board of Directors of each Seller has determined that it is
advisable and in the best interests of their respective estates and the beneficiaries of such
estates to consummate the transactions provided for herein pursuant to the Bidding
Procedures Order, the Bankruptcy Sale Order and the Canadian Bidding Procedures
Order and the Canadian Sale Order, as applicable, and has approved this Agreement; and

WHEREAS, the transactions contemplated by this Agreement and the Ancillary
Agreements are subject to the approval of the Bankruptcy Court and the Canadian Court
and will be consummated only pursuant to the Bankruptcy Sale Order to be entered in the
Bankruptcy Cases and the Canadian Sale Order to be entered in the Canadian Cases;

NOW, THEREFORE, in consideration of the foregoing and their respective
representations, warranties, covenants and agreements herein coniained, and other good
and valuable consideration, the receipt and sufficiency of which are hereby

12305087 .4
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acknowledged, and intending to be legally bound hereby, Sellers and Purchasers hereby
agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Certain Terms Defined. As used in this Agreement, the following terms
have the following meanings:

“2008 Annual Financial Statements” has the meaning set forth in Section 4.22(a).

“Accounts Receivable” means, with respect to any Seller, all accounts receivable,
trade receivables, bills receivable, trade accounts, book debts, notes receivables, rebates,
refunds and other receivables of such Seller whether current or overdue, together with all
interest accrued on such items.

“Acquired Assets” means, collectively, the US Acquired Assets and the Canadian
Acquired Assets.

“Adjustment Date” means the first Business Day after the Closing Date
Statements are finally determined in accordance with Section 3.7.

“Affiliate” means, with respect to any Person, any other Person that, directly or
indirectly through one or more intermediaries, controls, or is controlled by, or is under
common control with, such Person, and the term “contro!” (including the terms
“controlled by” and “under common control with™) means the possession, directly or
indirectly, of the power to direct or use the direction of the management and policies of
such Person, whether through ownership of voting securities, by contract or otherwise.

3

‘Agreement” has the meaning set forth in the Preamble.
“Allocation Statement” has the meaning set forth in Section 3.5(a).

“Alternate Transaction™ means a transaction or series of related transactions
pursuant to which the Sellers sell, transfer, lease or otherwise dispose of, directly or
indirectly, including through an asset sale, stock sale, merger, consolidation,
reorganization or other similar transaction, including but not limited to a Bankruptcy
Court-approved stand-alone plan of reorganization, or refinancing of the DIP Credit
Agreement, or a Canadian Court-approved plan of compromise or arrangement, of all or
substantially all of the Acquired Assets in a transaction or series of transactions to a party
or parties other than Purchasers, provided that in all such cases the transaction or
transactions expressly provide that the Break Fee (as well as all Obligations due and
owing under the DIP Credit Agreement, as such term is defined therein) shall be paid and
payable from the proceeds from the consummation of such transaction or transactions.
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“Ancillary Agreements” means the US Assignment and Assumption Agreement,
the US Bill of Sale, the Canadian Assignment and Assumption Agreement, the Canadian
Bill of Sale, and any other agreement, document or instrument that any Seller or
Purchaser enters into in connection with the consummation of the transactions
contemplated hereby.

“Assignable Coniract” means, with respect to each Seller (x) with respect to any
Contract subject to the Bankruptcy Cases, any such Contract to which such Selleris a
party that such Seller is permitted under the Bankruptcy Code to sell or assign, and (y)
with respect to any Contract subject to the Canadian Cases, any such Contract to which
such Seller is a party that such Seller is (subject only to the consent of any Person other
than any Seller or an Affiliate of any Seller) permitted under applicable Canadian Law to
sell and assign, in each case, other than an Employee Benefit Plan.

“Assigned Contracts” means the Assignable Contracts which are included on the
Assigned Contracts List and form part of the Acquired Assets hereunder.

“Assigned Contracts List” has the meaning set forth in Section 2.7(a).

“Assumed Liabilities” means, collectively, the US Assumed Liabilities and the
Canadian Assumed Liabilities.

“Auction” means the auction for the sale of Sellers’ assets conducted by Sellers if
any Qualified Bids (in addition to the Purchasers’ Qualifying Bid) are received pursuant
to the Bidding Procedures Order and the Canadian Bidding Procedures Order,

“Bankruptcy Cases” has the meaning set forth in the Recitals.

“Bankruptcy Code™ has the meaning set forth in the Recitals.

*Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware.

“Bankrupicy Sale Order” means an order issued by the Bankruptcy Court,
approving this Agreement and the transactions contemplated by this Agreement, and
conveying all of the US Sellers’ right, title and interest in the US Acquired Assets free
and clear of all Liens and Encumbrances (other than Permitted Exceptions and Permitted
Liens) in all material respects in the form of Exhibit A.

“Bidding Procedures Motion” means a motion to approve the Bidding Procedures
Order, which shall be acceptable to the Purchasers and Sellers, acting reasonably.

“Bidding Procedures Order” means an order issued by the Bankruptcy Court,
establishing, among other things, the procedure for the submission of Qualifying Bids
and the procedure for the conduct of the Auction should Qualified Bids be received, in all
material respects in the form of Exhibit B.

12305087.4
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“Break Fee” means the sum of $5,300,000, payable in accordance with Section

“Business” has the meaning set forth in the Recitals.

“Business Emplovees” has the meaning set forth in Section 6.4(a).

“Business Day” means any day other than Saturday, Sunday and any day thatis a
legal holiday or a day on which banking institutions in the states of New York or
Delaware or the Province of Ontario are authorized by Law or other governmental action
to close.

“Canadian Acquired Assets” means the tangible and intangible assets, properties,
rights, interests, claims and Contracts of the Canadian Sellers related to the Canadian
Business (other than Excluded Assets), wherever located, as of the Closing, including the
following assets of the Canadian Sellers, if any:

(a) all Accounts Receivable;
) all Inventories;
(©) all personal property;

(d) all deposits (including, with respect to the Canadian Acquired
Assets, customer deposits and security deposits (whether maintained in escrow or
otherwise) for rent, electricity, telephone or otherwise) and prepaid charges and expenses
of Canadian Sellers as they relate to the Canadian Acquired Assets;

(e) all Real Property and all rights of Canadian Sellers under each
lease and any related agreement for the Leased Property (where such related agreement
constitutes an Assigned Contract), in each case together with Canadian Sellers’ interests
in and to all Improvements and fixtures located thereon or attached thereto, and other
appurtenances thereto, and Canadian Sellers’ rights in respect thereof}

H all FF&E;

{g) all Intellectual Property;
() all Assigned Contracts;
(1) all Documents;

6] all Permits;
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k) all rights under or arising out of all insurance policies relating to
the Canadian Acquired Assets and all claims thereunder, unless non-assignable as a
matter of law;

) all rights under non-disclosure or confidentiality, non-compete, or
non-solicitation agreements with employees and agents of Canadian Sellers or with third
parties, including non-disclosure or confidentiality, non-compete, or non-solicitation
agreements entered into in connection with the Auction;

(m)  to the extent they are not Excluded Assets, any rights, claims or
causes of action of Canadian Sellers for claims arising out of the operation of the
Canadian Business;

(n) all rights of Canadian Sellers under or pursuant to all warranties,
representations and guarantees made by suppliers, manufacturers and contractors to the
extent relating to products sold, or services provided, to Canadian Sellers or to the extent
affecting any Canadian Acquired Assets other than any warranties, representations and
guarantees pertaining to any Excluded Assets;

(o) all goodwill and other intangible assets associated with the

Canadian Business and the Canadian Acquired Assets, including customer and supplier
lists; and

42} all proceeds of any or all of the foregoing received or receivable
after the Closing Date.

“Canadian Assigned Contracts” means the Assigned Contracts of Canadian
Sellers.

“Canadian Assignment and Assumption Agreement” means an Assignment and
Assumption Agreement in all material respects in the form annexed hereto as Exhibit C
evidencing the assignment to and assumption by Canadian Purchaser of all of the
Canadian Assumed Liabilities, including the rights and obligations under the Canadian
Assigned Contracts.

“Canadian Assumed Liabilities” has the meaning set forth in Section 2.5.

“Canadian Base Assumed Liabilities Amount” means $4,936,000.

“Canadian Base Current Assets Amount” means $31,033,000.

“Canadian Bidding Procedures Motion™ means a motion to approve the Canadian

Bidding Procedures Order, which shall be acceptable to the Purchasers and Sellers, acting
reasonably
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“Canadian Bidding Procedures Order” means an order issued by the Canadian
Court, establishing, among other things, the procedure for the submission of Qualifying
Bids and the procedure for the conduct of the Auction should Qualified Bids be received,
in all material respects in the form of Exhibit D.

“Canadian Bill of Sale” means the Bill of Sale in all material respects in the form
of Exhibit E conveying to Canadian Purchaser, all of the Canadian Seller’s right, title and
interest in and to the Canadian Acquired Assets.

“Canadian Business” means the Business conducted by Canadian Sellers.

“Canadian Cases” has the meaning set forth in the Recitals.

“Canadian Cash Purchase Price” has the meaning set forth in Section 3.2(a)(i).

“Canadian Closing Date Assumed Liabilities Adjustment Amount” means the
amount (positive or negative) by which the Canadian Closing Date Assumed Liabilities
Amount is less than or exceeds the Canadian Base Assumed Liabilities Amount.

“Canadian Closing Date Assumed Liabilities Amount” means the amount of the
Canadian Assumed Liabilities as shown on the Estimated Closing Date Statements.

“Canadian Closing Date Current Assets Adjustment Amount” means the amount
(positive or negative) by which the Canadian Closing Date Current Assets Amount
exceeds or is less than the Canadian Base Current Assets Amount.

“Canadian Closing Date Current Assets Amount” means the amount of the
Canadian Current Assets as shown on the Estimated Closing Date Statements.

“Canadian Court” means the Ontario Superior Court of Justice (Commercial List).

“Canadian Current Assets” means (x) the tangible current assets and accounts
receivable of the Canadian Business included in the Canadian Acquired Assets other than
accounts receivable owing to a Canadian Seller by an Affiliate of the Canadian Seller, as
of the date of determination, as determined from a balance sheet of the Canadian Sellers
(on a consolidated basis) as of 12:01 a.m. on the date of determination prepared in
accordance with Canadian GAAP on a consistent basis and applying the same accounting
principles, policies and practices as were used in preparing the balance sheet of the
Canadian Sellers contained in the Reference Financial Statements as they were made
available to the Purchasers and in calculating the Canadian Base Current Assets Amount,
and as provided in Schedule 1.1(f).

*Canadian Deposit™ has the meaning set forth in Section 3.4(a).

“Canadian Escrow Amount” has the meaning set forth in Section 3.4(b).
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*Canadian Final Current Assets Adjustment Amount” means the amount (positive
or negative) by which the Canadian Final Current Assets Amount exceeds or is less than
the Canadian Closing Date Current Assets Amount.

“Canadian Final Current Assets Amount” means the amount of the Canadian
Current Assets as shown on the Closing Date Statements.

“Canadian Final Assumed Liabilities Adjustment Amount” means the amount
(positive or negative) by which the Canadian Final Assumed Liabilities Amount exceeds
or is less than the Canadian Closing Date Assumed Liabilities Amount,

“Canadian Final Assumed Liabilities Amount” means the amount of the Canadian
Assumed Liabilities as shown on the Closing Date Statements.

“Canadian GAAP” means generally accepted accounting principles as in effect
from time to time in Canada and, to the extent consistent with Canadian GAAP, the
Canadian Sellers’ past practices consistently applied, subject to the matters on Schedule

4.22(a)(1).

“Canadian Permitted Exceptions™ has the meaning set forth in Section 4.5.

“Canadian Purchase Price” has the meaning set forth in Section 3.2(a).

“Canadian Purchaser” has the meaning set forth in the Preamble.

“Canadian Sale Hearing” means the hearing of the Canadian Court to approve the
Canadian Sale Order.

“Canadian Sale Order™ means an order issued by the Canadian Court approving
this Agreement, the transactions contemplated by this Agreement, and conveying to the
Canadian Purchaser all of the Canadian Sellers’ right, title and interest in and to the
Canadian Acquired Assets free and clear of all Liens and Encumbrances (other than
Permitted Exceptions and Permitted Liens) in all material respects in the form of
Exhibit F and, except for the purposes of Section 9.1(d) and Section 11.1(c)(v), orders to
be issued by courts in other Canadian jurisdictions other than Ontario, in the event that
the Canadian Purchasers, acting reasonably, require such further orders to properly
effectuate the assignment of and/or conveyance of title in and to the Canadian Acquired
Assets,

*Canadian Sellers” means, collectively, Indalex Limited, Indalex Holdings (B.C.)
Ltd. and 6326765 Canada Inc.

“Canadian Sellers” Cure Cost Amount” has the meaning set forth in Section

2.8(b).
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“Canadian Transferred Employees” means the Transferred Employees of
Canadian Sellers.

“Capital Stock” means any and all shares, interests, participations or other
equivalents (however designated) of capital stock of a corporation and any and all
ownership interests in a person (other than a corporation), including membership
interests, partnership interests, joint venture interests and beneficial interests, and any and
all warrants, options or other rights to purchase any of the foregoing.

“Casualty” has the meaning set forth in Section 6.6.

“CCAA” has the meaning set forth in the Recitals.

“Claim” has the meaning ascribed by Bankruptcy Code §101(5), including all
rights, claims, causes of action, defenses, debts, demands, damages, offset rights, setoff
rights, recoupment rights, obligations, and liabilities of any kind or nature under contract,
at law or in equity, known or unknown, contingent or matured, liquidated or unliquidated,
and all rights and remedies with respect thereto.

“Closing” has the meaning set forth in Section 10.1.

“Closing Date” has the meaning set forth in Section 10.1.

“Closing Date Statements” means, with respect to the US Sellers, (i) the balance
sheet of the US Sellers (on a consolidated basis) as of 12:01 a.m. on the Closing Date
prepared in accordance with GAAP on a consistent basis and applying the same
accounting principles, policies and practices as were used in preparing (A) the balance
sheet of the US Sellers contained within the Reference Financial Statements as the same
were made available to the Purchasers, and (B) US Base Current Assets Amount and US
Base Assumed Liabilities Amount; and (ii) a statement setting forth in reasonable detail
the US Final Current Assets Amount, the US Final Assumed Liabilities Amount, the US
Final Current Assets Adjustment Amount and the US Final Assumed Liabilities
Adjustment Amount, if any, in each case, as determined from such balance sheet of US
Sellers; and, with respect to the Canadian Sellers, (i) the balance sheet of the Canadian
Sellers (on a consolidated basis) as of 12:01 a.m. on the Closing Date prepared in
accordance with Canadian GAAP on a consistent basis and applying the same accounting
principles, policies and practices as were used in preparing (A) the balance sheet of the
Canadian Sellers contained within the Reference Financial Statements as the same were
made available to the Purchasers, and (B) Canadian Base Current Assets Amount and
Canadian Base Assumed Liabilities Amount; and (ii) a statement setting forth in
reasonable detail the Canadian Final Current Assets Amount, the Canadian Final
Assumed Liabilities Amount, the Canadian Final Current Assets Adjustment Amount and
the Canadian Final Assumed Liabilities Adjustment Amount, if any, in each case, as

determined from such balance sheet of Canadian Sellers, all as finally determined
pursuant to Section 3.7.
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“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985,
“Code” means the Internal Revenue Code of 1986, as amended.

“Commissioner” means the Commissioner of Competition under the Competition
Act.

“Competition Act” means the Competition Act (Canada).

“Contract” means, with respect to each Seller, any agreement, contract, lease,
sublease, purchase order, arrangement, license, commitment or other binding
arrangement or understanding, whether written or oral, and any amendments,
modifications or supplements thereto.

“Cure Amounts” means (y) with respect to US Sellers, all amounts, costs and
expenses required by the Bankruptcy Court to cure all defaults under the Assigned
Contracts of US Sellers so that such Assigned Contracts of US Sellers may be sold and
assigned to Purchasers pursuant to Sections 363 and 365 of the Bankruptey Code, and (x)
with respect to Canadian Sellers, all amounts, costs and expenses required by
counterparties to be paid by or on behalf of Canadian Sellers to obtain consent to
assignment and sale of the Assigned Contracts of the Canadian Sellers to the Canadian
Purchaser pursuant to applicable Canadian Laws.

“DIP Credit Agreement” means that certain Credit Agreement, dated as of April
8, 2009, by and among the Sellers, the lenders from time to time party thereto and
JPMorgan Chase Bank, N.A., as Administrative Agent.

“DIP Orders” means, collectively, (i) the interim order entered on April 9, 2009
by the Bankruptcy Court approving the US Sellers’ entry into the DIP Credit Agreement;
(ii) the final order entered on April 27, 2009 by the Bankruptcy Court approving the US
Sellers’ entry into the DIP Credit Agreement, and (iii) the Amended Amended and
Restated Initial Order entered on May 12, 2009 by the Canadian Court approving the
Canadian Sellers’ entry into the DIP Credit Agreement, as may be further amended from
time to time.

“Documents” means, with respect to each Seller, all files, documents,
instruments, papers, books, reports, records, tapes, microfilms, photographs, letters,
budgets, forecasts, ledgers, journals, title policies, customer lists, regulatory filings,
operating data and plans, technical documentation (design specifications, functional
requirements, operating instructions, logic manuals, flow charts, etc.), user
documentation (installation guides, user manuals, training materials, release notes,
working papers, etc.), marketing documentation (sales brochures, flyers, pamphlets, Web
pages, etc.), cost of pricing information, business plans, quality control records and
procedures, blueprints, accounting and tax files, all files, customer files and documents
(including credit information), personnel files for employees, supplier lists, records,
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literature and correspondence, including materials relating to Inventories, services,
marketing, advertising, promotional materials, Intellectual Property, and other similar
materials to the extent related to, used in, held for use in, or with respect to, the Business
or the Acquired Assets in each case whether or not in electronic form, whether or not
physically located on any of the premises of the Facilities or offices of such Seller, but
excluding (i) personnel files for employees of such Seller who are not Transferred
Employees (except records necessary for Purchasers to provide COBRA coverage if
required by Law) and (iii) any materials exclusively related to any Excluded Assets.

“Employee Benefit Plans™ means, with respect to each US Seller and Canadian
Seller, as applicable, all (a) employee pension benefit plans as defined in Section 3(2) of
ERISA, (b) employee welfare benefit plans as defined in Section 3(1) of ERISA, and
(¢) other pension, retirement, employee savings, medical, dental, disability, life
insurance, stock option, bonus, deferred compensation, retention, severance, or
termination pay Contracts, plans or policies or any other Contracts, plans or policies
providing for compensation or benefits (including any employment, severance, change in
control or similar agreement or any arrangement relating to a sale of the Business), in
each case, that is maintained, administered, or contributed to (or with respect to which
any obligation to contribute has been undertaken) by such Seller or any ERISA Affiliate
and that covers any current or former employee, director, or consultant of such Seller (or
its dependents, spouses or beneficiaries) other than the Canada Pension Plan, the Quebec
Pension Plan, Employment Insurance, workers’ compensation benefits and any other
Canadian plans established pursuant to statute.

“Employment Insurance” means the regime of employee benefits made available
g
under Canadian employment insurance legislation.

" “Encumbrances” means, to the extent not considered a Lien, all encumbrances,
Interests and Claims, including, any security interest, lien, collateral assignment, right of
setoff, debt, obligation, liability, pledge, levy, charge, escrow, encumbrance, option, right
of first refusal, restriction (whether on transfer, disposition or otherwise), third party
right, right limited to any Seller personally, other agreement term tending to limit any
right or privilege of any Seller under any Contract, conditional sale contract, title
retention contract, mortgage, lease, deed of trust, hypothecation, indenture, security
agreement, easement, license, servitude, proxy, voting trust, transfer restriction under any
shareholder or similar agreement, or any other agreement, arrangement, contract,
commitment, understanding or obligation of any kind whatsoever, whether written or
oral, or imposed by any Law, equity or otherwise.

“Environmental Laws™ means applicable Laws in respect of the natural
environment, public or occupational health or safety and the manufacture, importation,
handling, transportation, discharge, remediation, storage, disposal and treatment of
Hazardous Materials and all Permits issued pursuant to such Laws.
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“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended.

“ERISA Affiliate” means any trade of business (whether or not incorporated)
which is treated as a single employer with any of the US Sellers under Section 414(b),
(c), (m) or (o) of the Code or Section 4001 of ERISA.

“Escrow Account” has the meaning set forth in Section 3.3(b).

“Escrow Agent” means the escrow agent reasonably satisfactory to the US Sellers
and the US Purchaser appointed by Sellers and Purchaser pursuant to the Escrow
Agreement.

“Escrow Agreement” has the meaning set forth in Section 3.3(b).

“Estimated Closing Date Statement Certificate” has the meaning set out in

Section 3.6(a).

“Estimated Closing Date Statements” means (A) with respect to the US Sellers,
(i) the estimated balance sheet of the US Sellers (on a consolidated basis) as of 12:01 a.m.
as of the Closing Date prepared by US Sellers in good faith using the best estimates of
US Sellers based upon all relevant information then available to US Sellers on a
consistent basis and applying the same accounting principles, policies and practices as
were used in preparing (1) the balance sheet of the US Sellers contained within the
Reference Financial Statements as the same were made available to the Purchasers; and
(2) US Base Current Assets Amount and US Base Assumed Liabilities Amount; and (ii) a
statement setting forth in reasonable detail the US Closing Date Current Assets Amount,
the US Closing Date Assumed Liabilities Amount, the US Closing Date Current Assets
Adjustment Amount and the US Closing Date Assumed Liabilities Adjustment Amount,
if any, in each case, as determined from such balance sheet of US Sellers; and, (B) with
respect to the Canadian Sellers, (i) the estimated balance sheet of the Canadian Sellers
(on a consolidated basis) as of 12:01 a.m. as of the Closing Date prepared by Canadian
Sellers in good faith using the best estimates of Canadian Sellers based upon all relevant
information then available to Canadian Sellers on a consistent basis and applying the
same accounting principles, policies and practices as were used in preparing (1) the
balance sheet of the Canadian Sellers contained within the Reference Financial
Statements as the same were made available to the Purchasers, and (2) Canadian Base
Current Assets Amount and Canadian Base Assumed Liabilities Amount; and (ii) a
statement setting forth in reasonable detail the Canadian Closing Date Current Assets
Amount, the Canadian Closing Date Assumed Liabilities Amount, the Canadian Closing
Date Current Assets Adjustment Amount and the Canadian Closing Date Assumed
Liabilities Adjustment Amount, if any, in each case, as determined from such balance
sheet of Canadian Sellers, all as determined pursuant to Section 3.6.

“Excluded Assets” has the meaning set forth in Section 2.3.
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“Excluded Facilities” means the following facilities of Sellers (i) the facility
owned by Indalex Inc. located in Fostoria, Ohio, and (ii) the facility owned by Indalex
Inc. located in Modesto, California.

“Excluded Liabilities” has the meaning set forth in Section 2.6.
“Execution Date” has the meaning set forth in the Preamble.

“Facilities” means the following facilities which are currently operated by the
Sellers, (i) the extrusion facility owned by Indalex Inc. located in Burlington,
North Carolina, (ii) the extrusion and anodizing facility owned by Indalex Limited
located in Calgary, Alberta, (iii) the extrusion and casting facility owned by Indalex Inc.
located in the City of Industry, California, (iv) the extrusion facility leased by Indalex
Inc. located in Connersville, Indiana, (v) the extrusion facility owned by Indalex Inc.
located in Elkhart, Indiana, (vi) the extrusion and paint facility owned by Indalex Inc.
located in Gainesville, Georgia, (vii) the extrusion and paint facility owned by 6326765
Canada Inc. located in Mississauga, Ontario, (viii) the anodizing and fabrication facility
owned by Indalex Inc. located in Mountain Top, Pennsylvania, (ix) the casting facility
owned by 6326765 Canada Inc. located in North York, Ontario, (x) the extrusion and
paint facility owned by Indalex Limited located in Pointe Claire, Quebec, (xi) the
extrusion and paint facility owned by Indalex Holdings (B.C.) Limited located in Port
Coquitlam, British Columbia, (xii) the facility leased by Indalex Inc. located in Kokomo,
Indiana; (xiii) the facility owned by Indalex Inc. located in Girard, Ohio, and (xiv) the
facility owned by Indalex Inc. located in Watsonville, California.

“Federal Rules of Bankruptcy Procedure” means the rules of bankruptcy courts
promulgated by the United States Supreme Court and published as an appendix to title 11
of the United States Code.

“FF&E” means, with respect to such Seller, all equipment, machinery, fixtures,
furniture, motor vehicles and any related capitalized items and other tangible property
owned by Seller located at any Facilities (unless sold to any third party in the ordinary
course of business and not in violation of this Agreement) or used or useful in the
operation of the Business and Acquired Assets, including any of the foregoing in
possession of suppliers, customers and other third parties (including all such property that

is damaged).

“Filing Date™ has the meaning set forth in the Recitals.

“Financial Statements™ has the meaning set forth in Section 4.22(a).

“GAAP” means generally accepted accounting principles as in effect from time to
time in the United States and, to the extent consistent with GAAP, the US Sellers’ past
practices consistently applied, subject to the matters on Schedule 4.22(a)(1).
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“Governmental Authority” means any foreign or domestic federal, state,
provincial, municipal, territorial, local, court, tribunal, governmental department, agency,
board, ministry or commission, instrumentality, arbitrator, arbitral body, self regulatory
organization, regulatory or supervisory authority, or other administrative, governmental
or quasi-governmental body, subdivision or instrumentality.

“Hazardous Materials” shall mean (a) any petroleum products or byproducts,
radioactive materials, friable asbestos or polychlorinated biphenyls or (b) any
contaminant, waste, material, or substance defined as a “hazardous substance,”
“hazardous material,” or “hazardous waste” or “pollutant” or otherwise regulated under
any applicable Environmental Law.,

“HSR Act” has the meaning set forth in Section 9.1(1).

“Improvements” means buildings, structures, systems, facilities, easements,
rights-of-way, privileges, improvements, licenses, hereditaments, appurtenances and all
other rights and benefits belonging, or in any way related, to the Real Property or Leased
Property.

“Intellectual Property” means, with respect to each Seller, all rights of such Seller
and its Affiliates in and to (a) patents, patent applications and patent disclosures, together
with all reissuances, continuations, continuations in part, revisions, extensions,
reexaminations, provisionals, divisions, renewals, revivals, and foreign counterparts
thereof and all registrations and renewals in connection therewith, (b) trademarks, service
marks, trade dress, logos, trade names and corporate names and other indicia of origin
and corporate branding, together with all translations, adaptations, derivations and
combinations thereof and including all goodwill associated therewith, and all
applications, registrations and renewals in connection therewith, (c¢) works of authorship,
copyrightable works, copyrights and all applications, registrations and renewals in
connection therewith, (d) mask works and all applications, registrations and renewals in
connection therewith, (¢) trade secrets, inventions and confidential business information
(including ideas, research and development, know-how, formulas, compositions,
manufacturing and production processes and techniques, technical data, designs,
drawings, specifications, customer and supplier lists, pricing and cost information,
business and marketing plans and proposals, assembly, test, installation, service and
inspection instructions and procedures, technical, operating and service and maintenance
manuals and data, hardware reference manuals and engineering, programming, service
and maintenance notes and logs), (f) Software, (g) Internet addresses, uniform resource
locaters, domain names, Websites and Web pages, (h) any and all other intellectual
property and proprietary rights, (i) Facility and company-wide telephone numbers, and (j)
goodwill related to all of the foregoing, in each case to the extent used or useful in the
operation of the Business or related to the Acquired Assets.

“Interest” means “interest” as that term is used in Section 363(f) of the
Bankruptey Code.
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“Inventories” means, with respect to each Seller, all inventories of stock-in-trade
and merchandise including materials, supplies, work-in-process, finished goods, tooling,
service parts and finished goods related to the Business, now owned or hereafter acquired
by such Seller or held for sale by such Seller or that are otherwise included in the
Acquired Assets and are permitted to be sold and transferred under applicable Law,
including those in possession of suppliers, customers and other third parties.

“Law” means any federal, state, provincial, territorial, municipal, local, foreign,
supranational, international law, statute, ordinance, regulation, by-law, rule, code, treaty
or rule of common law or otherwise of, or any order, judgment, injunction, decree or
similar authority enacted, issued, promulgated, enforced or entered by, any
Governmental Authority.

“Leased Property” means, with respect to each Seller, all the real property leased,
subleased or licensed by such Seller, as more particularly set out and described in
Schedule 1.1(b), at which certain of the Facilities are operated and/or which is used or
useful in connection with the operation of the Business.

“Lien” has the meaning given to that term in the Bankruptcy Code.

“M&A Qualified Beneficiary™ has the meaning set forth in Treasury Regulation
Section 54.4980B-9.

“Material Adverse Effect” means a state of facts, event, change or effect with
respect to the Business, Acquired Assets, the Assumed Liabilities or the enforceability of
any Assigned Contract that results in a material adverse effect on the value of the
Acquired Assets or the Business, taken as a whole, but excludes any state of facts, event,
change or effect caused by events, changes or developments relating to (a) economic,
regulatory or political conditions generally; (b) the usual, customary or ordinary
consequences of the filing by a debtor of a bankruptcy case contemplating a
reorganization, compromise or liquidation of the debtor’s assets; or (c) any consequences
to the Business resulting from the announcement of the sale transaction contemplated by
the Agreement and the process to obtain approval of the procedures to obtain approval

thereof, except to the extent that the foregoing clause (a) has a materially disproportionate
impact on the Acquired Assets or the Business.

“MEPP” means a “multi-employer pension plan™ as defined under the Pension
Benefits Act (Ontario), or other Canadian pension standards legislation.

“Monitor” means FTI Consulting Canada ULC, as court-appointed monitor of the
Canadian Sellers in the Canadian Cases.

“Monitor’s Certificate™ means the certificate filed with the Canadian Court by the
Monitor certifying that all conditions of Closing in favour of the Canadian Sellers have
been satisfied by the Canadian Purchaser or waived by the Canadian Sellers.
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“Organizational Amendments” has the meaning set forth in_Section 6.7.

“Permits” means, with respect to each Seller, all certificates of occupancy or other
certificates, permits, authorizations, filings, approvals and licenses used, useable and

useful in the operation of the Business or the use or enjoyment or benefit of the Acquired
Assets,

“Permitted Exceptions” means, collectively, the US Permitted Exceptions and the
Canadian Permitted Exceptions.

“Permitted Liens” means: (a) liens for current and future Taxes, assessments or
other governmental charges not yet due or payable or which are being contested in good
faith by appropriate proceedings, which are listed on Schedule 1.1(c); (b) statutory liens
arising in the ordinary course of business that are not overdue and that do not materially
affect the value or use of the affected asset; (c) pledges or deposits in connection with
workers’ compensation, unemployment insurance and other social-security legislation;
(d) easements, rights-of-way, servitudes, restrictions, zoning, building codes or other land
use Laws development agreements, development permits, building covenants,
encroachment agreements, reciprocal access agreements, by-laws, municipal agreements,
licence agreements and other similar encumbrances other than monetary encumbrances,
judgments and monetary liens that in each case do not in any case materially detract from
the value or use of the property subject thereto or materially interfere with the ordinary
conduct of the business of Sellers at the property subject thereto; and (&) minor title
defects or irregularities consisting of minor survey exceptions, restrictions in the original
grant from the Crown and other minor unregistered restrictions as to the use of Real
Property that in each case do not materially detract from the value or use of the property
subject thereto or materially interfere with the ordinary conduct of the Business of Sellers
at the property subject thereto.

“Person” means any individual, corporation, partnership, limited liability
company, firm, joint venture, association, joint-stock company, trust, unincorporated
organization or Governmental Authority or other entity.

“Petition Date” has the meaning set forth in the Recitals.

“Purchasers” has the meaning set forth in the Preamble.

“Purchase Price” means the aggregate of the Canadian Purchase Price and the US
Purchase Price.

“Qualified Bid” means competing bids pre-qualified for the Auction in

accordance with the Bidding Procedures Order and the Canadian Bidding Procedures
Order.
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“Real Property” means, with respect to each Seller, the real property owned by
such Seller, as more particularly set out and described in Schedule 1.1(d), at which any
Facility is located or which is otherwise used or useful for the operation of the Business.
“Reference Financial Statements” has the meaning set forth in Section 4.22(a).

“Real Property Leases™ has the meaning set forth in Section 4.7(b).

“Related Person™ means, with respect to any Person, all present and future
directors, officers, members, managers, stockholders, employees, controlling persons,
Affiliates, agents, professionals, attorneys, accountants, lenders, investment bankers or
representatives of any such Person.

“Released Claims”™ has the meaning set forth in Section 12.14.

“Sale Hearing” means the hearing of the Bankruptcy Court to approve the
Bankruptcy Sale Order.

“Schedules” has the meaning set forth in Section 6.3(a).

“Seller” and “Sellers™ have the meaning set forth in the Preamble.

“Sellers’ Knowledge” means the actual (and not constructive or imputed)
knowledge of those persons set forth in Schedule 1.1(e), in each case, without duty of
inquiry.

“Software” means any computer program, operating system, application, system,
firmware or software of any nature, point-of-entry system, peripherals, and data whether
operational, active, under development or design, nonoperational or inactive, including
all object code, source code, comment code, algorithms, processes, formulae, interfaces,
navigational devices, menu structures or arrangements, icons, operational instructions,
scripts, commands, syntax, screen designs, reports, designs, concepts, visual expressions,
technical manuals, tests scripts, user manuals and other documentation therefor, whether
in machine-readable form, virtual machine-readable form, programming language,
modeling language or any other language or symbols, and whether stored, encoded,
recorded or written on disk, tape, film, memory device, paper or other media of any
nature, and all databases necessary or appropriate in connection with the operation or use

of any such computer program, operating system, application, system, firmware or
software.

“Subsidiary” means, with respect to any Seller, any Person whose securities or
other ownership interests having by their terms the power to elect a majority of the board
of directors or other persons performing similar functions are owned or controlled,
directly or indirectly, by any Seller or one or more Subsidiaries, or which is owned 50%
or more, directly or indirectly, by any Seller or any of its Subsidiaries.
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“Tax” or “Taxes” means any federal, state, provincial, municipal, territorial,
county, local or foreign taxes, charges, fees, levies or other assessments, all taxes,
however denominated, including any interest, penalties (civil or criminal) or additions to
tax that may become payable in respect thereof, imposed by any Governmental
Authority, whether payable by reason of contract, assumption, transferee liability,
operation of law or Treasury Regulation Section 1.1502-6(a) (or any predecessor or
successor thereof or any analogous or similar provision under Law), which taxes shall
include all taxes levied on net income, gross income, payroll and employee withholding,
unemployment insurance, social security (or similar), sales and use, goods and services,
excise, ad valorem, franchise, gross receipts, occupation, real and personal property,
stamp, transfer, gains, profits, capital stock, workers’ compensation, customs duties,
registration, documentary, value-added, alternative or add-on minimum, estimated,
environmental (including taxes under Section 59A of the Code) and other assessments or

obligations of the same or a similar nature, whether arising before, on or after the Closing
Date.

“Tax Return” means any report, return, information return, filing or other
information, including any schedules, exhibits or attachments thereto, and any
amendments to any of the foregoing required to be filed or maintained in connection with

the calculation, determination, assessment or collection of any Taxes (including estimated
Taxes).

“Transaction Taxes” has the meaning set forth in Section 7.1.

“Transferred Employees™ has the meaning set forth in Section 6.4(a).

“Treasury Regulations” shall mean the proposed, temporary and final regulations
promulgated under the Code.

“Trust Fund Taxes™ means, with respect to each Seller, liabilities for sales, use,
withholding, source deductions, trust fund or other employment related taxes for which
officers and directors may have personal liability for non-payment under applicable Law.

“US Acquired Assets” means the tangible and intangible assets, properties, rights,
interests, claims and Contracts of the US Sellers and related to the US Business (other
than Excluded Assets) including the following assets of the US Sellers, if any:

(a) all Accounts Receivable;
(b) all Inventories;

(c) all personal property;

(d) all deposits (including, with respect to the US Acquired Assets,
customer deposits and security deposits (whether maintained in escrow or otherwise) for
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rent, electricity, telephone or otherwise) and prepaid charges and expenses of US Sellers
as they relate to the US Acquired Assets;

(e) all Real Property and all rights of US Sellers under each lease and
any related agreement for the Leased Property (where such related agreement constitutes
an Assigned Contract), in each case together with US Sellers’ interests in and to all
Improvements and fixtures located thereon or attached thereto, and other appurtenances
thereto, and US Sellers’ rights in respect thereof;

63} all FF&E;

() all Intellectual Property;
(h) all Assigned Contracts;
(i) all Documents;

) all Permits;

) all rights under or arising out of all insurance policies relating to
the US Acquired Assets and all claims thereunder, unless non-assignable as a matter of
law;

O all rights under non-disclosure or confidentiality, non-compete, or
non-solicitation agreements with employees and agents of US Sellers or with third
parties, including non-disclosure or confidentiality, non-compete, or non-solicitation
agreements entered into in connection with the Auction;

(m)  any rights, claims or causes of action of US Sellers for claims
arising out of the operation of the US Business;

(n) all rights of US Sellers under or pursuant to all warranties,
representations and guarantees made by suppliers, manufacturers and contractors to the
extent relating to products sold, or services provided, to US Sellers or to the extent
affecting any US Acquired Assets other than any warranties, representations and
guarantees pertaining to any Excluded Assets;

(o) all causes of action arising under Chapter 5 of the Bankruptcy
Code relating to the US Business and US Acquired Assets, including (i) any actions
against or otherwise involving any counterparty to any Assigned Contract, any post-
Closing employees, officers or directors of the US Business, including Transferred
Employees, and/or any of the US Sellers’ lenders, landlords or vendors, and (ii) relating
to the ongoing or future operations of the US Business;

(p) all goodwill and other intangible assets associated with the US
Business and the US Acquired Assets, including customer and supplier lists; and
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(q) all proceeds of any or all of the foregoing received or receivable
after the Closing Date.

“US Assigned Contracts” means the Assigned Contracts of US Sellers.

“US Assignment and Assumption Agreement” means an Assignment and
Assumption Agreement in all material respects in the form annexed hereto as Exhibit G
evidencing the assignment to and assumption by US Purchaser of all of the US Assumed
Liabilities, including the rights and obligations under the US Assigned Contracts.

“US Assumed Liabilities” has the meaning set forth in Section 2.4.

“US Base Assumed Liabilities Amount™ means $24.436,000.

“US Base Current Assets Amount” means $63,967,000.

“US Bill of Sale” means the Bill of Sale in all material respects in the form of
Exhibit H conveying all of the US Sellers’ right, title and interest in and to the US
Acquired Assets.

“US Business’ means the Business conducted by US Sellers.

“US Cash Purchase Price” has the meaning set forth in Section 3.1(a)(i).

“US Closing Date Assumed Liabilities Adjustment Amount” means the amount
(positive or negative) by which the US Closing Date Assumed Liabilities Amount is less
than or exceeds the US Base Assumed Liabilities Amount.

“US Closing Date Assumed Liabilities Amount” means the amount of the US
Assumed Liabilities as shown on the Estimated Closing Date Statements.

“US Closing Date Current Assets Amount™ means the amount of the US Current
Assets as shown on the Estimated Closing Date Statements.

“US Closing Date Current Assets Adjustment Amount” means the amount
(positive or negative) by which the US Closing Date Current Assets Amount exceeds or
is less than the US Base Current Assets Amount.

“US Current Assets” means (x) the tangible current assets and accounts receivable
of the US Business included in the US Acquired Assets other than accounts receivable
owing to a US Seller by an Affiliate of the US Seller, as of the date of determination, as
determined from a balance sheet of the US Sellers (on a consolidated basis) as of
12:01 a.m. on the date of determination prepared in accordance with GAAP on a
consistent basis and applying the same accounting principles, policies and practices as
were used in preparing the balance sheet of the US Sellers contained in the Reference
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Financial Statements as they were made available to the Purchasers and in calculating the
US Base Current Asset Amount and as provided in Schedule 1.1(f).

US Deposit” has the meaning set forth in Section 3.3(a).

“US Escrow Amount” has the meaning set forth in Section 3.3(b).

“US Final Assumed Liabilities Adjustment Amount” means the amount (positive
or negative) by which the US Final Assumed Liabilities Amount exceeds or is less than
the US Closing Date Assumed Liabilities Amount.

“US Final Assumed Liabilities Amount” means the amount of the US Assumed
Liabilities as shown on the Closing Date Statements.

*US Final Current Assets Adjustment Amount” means the amount (positive or
negative) by which the US Final Current Assets Amount exceeds or is less than the US
Closing Date Current Assets Amount,

*“US Final Current Assets Amount” means the amount of the US Current Assets
as shown on the Closing Date Statements.

*US Permitted Exceptions™ has the meaning set forth in Section 4.4.

*“US Purchase Price” has the meaning set forth in Section 3.1(a).

“US Purchaser™ has the meaning set forth in the preamble.
*US Sellers” means, collectively, Indalex Holdings Finance, Inc., Indalex

Holdings Corp., Indalex Inc., Caradon Lebanon, Inc. and Dolton Aluminum Company,
Inc,

“US Sellers’ Cure Cost Amount” has the meaning set forth in Section 2.8(a).

“US Transferred Employees” means the Transferred Employees of US Sellers.

1.2 Payments. All payments required to be made hereunder shall be paid in
cash, by certified cheque, bank draft, wire transfer or other immediately available funds
in United States Dollars.

1.3 Interpretation. When a reference is made in this Agreement to a section or
article, such reference shall be to a section or article of this Agreement unless otherwise
clearly indicated to the contrary.

(a) Whenever the words “include,” “includes” or “including” are used
in this Agreement they shall be deemed to be followed by the words “without limitation.”
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() The words “hereof,” “herein”, “hereunder” and “herewith” and
words of similar meaning shall, unless otherwise stated, be construed to refer to this
Agreement as a whole and not to any particular provision of this Agreement, and article,
section, paragraph, exhibit and schedule references refer to the articles, sections,
paragraphs, exhibits and schedules of this Agreement unless otherwise specified.

(c) The meaning assigned to each term defined herein shall be equally
applicable to both the singular and the plural forms of such term. Where a word or
phrase is defined herein, each of its other grammatical forms shall have a corresponding
meaning.

(d)  Areference to any party to this Agreement or any other agreement
or document shall include such party’s successors and permitted assigns; provided,
however, that nothing contained in this clause (d) is intended to authorize any assignment
or transfer not otherwise permitted by this Agreement.

(e) A reference to any legislation or to any provision of any legislation
shall include any amendment to, and any modification or reenactment thereof, any
legislative provision substituted therefore and all regulations and statutory instruments
issued thereunder or pursuant thereto.

€3] When calculating the period of time before which, within which or
following which any act is to be done or step taken pursuant to this Agreement, the date
that is the reference date in calculating such period shall be excluded. If the last day of
such period is a non-Business Day, the period in question shall end on the next
succeeding Business Day.

(g) Any reference in this Agreement to § shall mean U.S. dollars.

(h) The parties hereto have participated jointly in the negotiation and
drafting of this Agreement and, in the event an ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as jointly drafted by the parties
hereto and no presumption or burden of proof shall arise favoring or disfavoring any
party by virtue of the authorship of any provision of this Agreement.

€] For purposes of any assets, liabilities or entities located in the
Province of Quebec and for all other purposes pursuant to which the interpretation or
construction of this Agreement may be subject to the laws of the Province of Quebec or a
court or tribunal exercising jurisdiction in the Province of Quebec, any common law
words or terms shall be deemed to have their correlative meaning under the Civil Code of
Quebec, including, without limitation, (a) “personal property” shall include “movable
property”; (b) “real property” or “real estate” shall include “immovable property™; (c)
“tangible property” shall include “corporeal property”; (d) “intangible property” shall
include “incorporeal property”; (e) “security interest”, “mortgage” and “lien” shall
include a “hypothec™, “right of retention”, “prior claim”, and a resolutory clause; (f) all
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references to filing, perfection, priority, remedies, registering or recording under the UCC
shall include publication under the Civil Code of Quebec; (g) all references to
“perfection” of or “perfected” liens or security interest shall include a reference to an
“opposable” or “set up” lien or security interest as against third parties; (h) any “right of
offset”, “right of setoff” or similar expression shall include a “right of compensation™; (i)
“common law” shall include “civil law”; (j) “tort” shall include “delict™; (k) “bailor”
shall include “depositor” and “bailee” shall include “depository; (1) “goods” shall include
“corporeal movable property” other than chattel paper, documents of title, instrument,
money and securities; (m) an “agent” shall include a “mandatary”; (n) “construction
liens” shall include “legal hypothecs™; (0) “joint and several” shall include “solidary”; (p)
“jointly and severally” shall include “solidarily™; (q) “gross negligence or willful
misconduct” shall be deemed to be “intentional or gross fault”; (r) “beneficial ownership”
shall include “ownership on behalf of another as mandatary”; (s) “easement” shall
include “servitude™; (t) “priority” shall include “prior claim™; (u) “survey” shall include
“certificate of location and plan”; (v) “state” shall include “province™; (w) “fee simple
title” shall include “absolute ownership”; (x) “accounts” shall include “claims”.

ARTICLE 2
PURCHASE AND SALE OF THE ACQUIRED ASSETS

2.1 Purchase and Sale of US Acquired Assets. On the terms and subject to the
conditions set forth in this Agreement, at the Closing, US Purchaser shall (or shall cause
its designated Affiliates to) purchase, acquire and accept from each US Seller, and each
US Seller shall sell, transfer, assign, convey and deliver to US Purchaser (or its
designated Affiliates), all of each US Seller’s right, title and interest in, to and under the
US Acquired Assets, free and clear of all Liens and Encumbrances (other than Permitted
Exceptions and Permitted Liens).

2.2 Purchase and Sale of Canadian Acquired Assets. On the terms and
subject to the conditions set forth in this Agreement, at the Closing, Canadian Purchaser
shall (or shall cause its designated Affiliates to) purchase, acquire and accept from each
Canadian Seller, and each Canadian Seller shall sell, transfer, assign, convey and deliver
to Canadian Purchaser (or its designated Affiliates), all of each Canadian Seller’s right,
title and interest in, to and under the Canadian Acquired Assets, free and clear of all
Liens and Encumbrances (other than Permitted Exceptions and Permitted Liens).

23 Excluded Assets. Notwithstanding anything to the contrary in this
Agreement, nothing herein shall be deemed to sell, transfer, assign or convey the
Excluded Facilities to Purchasers, and Sellers shall retain all right, title and interest to, in
and under the Real Property and FF&E which constitute the Excluded Facilities and all
obligations with respect to the Excluded Facilities (the “Excluded Assets™), provided.
however that all Documents and personal property and Intellectual Property located at
each Excluded Facility that are used in the operation of or relate to the Business generally
or any of the Acquired Assets shall be US Acquired Assets. In addition, for all purposes
of and under this Agreement, and as the same may be amended pursuant to Section 2.7,
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the term “Excluded Assets”™ shall also include, with respect to each Seller, the following

assets, irrespective of the Facility at which such assets may be located or constitute a part
of:

(a) cash, cash equivalents and marketable securities;

(b) any asset that otherwise would constitute an Acquired Asset but for
the fact that it is conveyed, leased or otherwise disposed of in the ordinary course of
Business prior to the Closing Date not in violation of this Agreement;

(c) the corporate books and records of internal corporate proceedings,
tax records, work papers and other records that any Seller is required by Law to retain,
provided. however, that copies of the foregoing items shall be provided by Sellers upon
the reasonable request of a Purchaser where such books and records and other records are
reasonably required by a Purchaser;

(d)  the rights of Sellers under this Agreement or any Ancillary
Agreements and all cash and non-cash consideration payable or deliverable to Sellers
under this Agreement or any Ancillary Agreements, but excluding cash flows and all
other Acquired Assets under any Assigned Contract or any net profits generated by
operation of the Business on or after the Closing Date;

(e) all properties, rights and interests in connection with, and assets of,
any Employee Benefit Plan;

t3 the Capital Stock of any Seller;

(g)  the assets listed on Schedule 2.3(g);

(h) all rights under or arising out of insurance policies not relating to
the Business or the Acquired Assets or non-assignable as a matter of law;

®» income tax refunds and other tax refunds receivable by such Seller
and all tax attributes of such Seller, provided that any tax refunds remain subject to
security interests of the lenders under the DIP Credit Agreement;

) all Contracts that are not Assigned Contracts;

(o all causes of action which arise from loss, damage or facts
occurring prior to the Execution Date and any insurance proceeds or claims payable for
losses or damages incurred prior to the Execution Date (provided, however that Sellers
shall not pursue a cause of action related to an Assigned Contract without the express
written consent of the applicable Purchaser not to be unreasonably withheld).

D all avoidance claims or other causes of action against creditors of
the Business arising from or relating to transactions prior to the Petition Date or the
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Filing Date, as applicable, except for avoidance claims arising from Assigned Contracts;
and

(m) all equipment subject to financing or other leases, provided.
however that the leases themselves may be assigned in accordance with this Agreement
and the Sellers’ rights and interests subject to such leases in such equipment may be
assigned or transferred in accordance with this Agreement.

2.4 Assumption of US Liabilities. Upon the terms and subject to the
conditions of this Agreement, US Purchaser agrees, effective at the time of the Closing,
to (or to cause its designated Affiliates to) assume and be responsible for and thereafter
pay, perform, honor and discharge, as and when due, the following liabilities and
obligations (collectively, the “US Assumed Liabilities™):

(a) all of US Sellers’ liabilities and obligations under the US Assigned
Contracts accruing after the Closing;

(b) all ordinary course liabilities and obligations with respect to the US
Acquired Assets arising after the Petition Date to the extent relating to conduct of the US
Business from and after the Petition Date through and including the Closing Date;

(c) [intentionally deleted];
(d) [intentionally deleted];

(e) those specific liabilities and obligations of US Sellers identified on
Schedule 2.4(¢) hereto for which monetary estimates are included;

® all liabilities and other obligations accruing with respect to US
Transferred Employees after the Closing Date;

() all commitments as of the Closing to sell and deliver inventory in
connection with the US Assigned Contracts;

(h) all Cure Amounts payable under US Assigned Contracts, other
than Cure Amounts payable by the US Sellers pursuant to Section 2.8(a); and

(1 all Transaction Taxes arising from or relating to the purchase by
US Purchasers of the US Acquired Assets hereunder.

2.5  Assumption of Canadian Liabilities. Upon the terms and subject to the
conditions of this Agreement, Canadian Purchaser agrees, effective at the time of the
Closing, to (or to cause its designated Affiliates to) assume and be responsible for and
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thereafter pay, perform, honor and discharge, as and when due, the following liabilities
and obligations (collectively, the “Canadian Assumed Liabilities™):

(a) all of Canadian Sellers’ liabilities and obligations under the
Canadian Assigned Contracts accruing after the Closing;

) all ordinary course liabilities and obligations with respect to the
Acquired Assets arising after the Filing Date to the extent relating to conduct of the
Canadian Business from and after the Filing Date through and including the Closing
Date;

(c) [intentionally deleted]
(d) fintentionally deleted]

(e) those specific liabilities and obligations of Canadian Sellers
identified on Schedule 2.5(e) hereto for which monetary estimates are included;

® all liabilities and other obligations accruing or arising with respect
to the Canadian Transferred Employees or Canadian Unionized Business Employees after
the Closing Date;

(g) all commitments as of the Closing to sell and deliver inventory in
connection with the Canadian Assigned Contracts;

(h) all Cure Amounts payable under Canadian Assigned Contracts,
other than Cure Amounts payable by Canadian Sellers pursuant to Section 2.8(b); and

1) all Transaction Taxes arising from or relating to the purchase by
the Canadian Purchaser of the Canadian Acquired Assets hereunder.

2.6 Excluded Liabilities. Purchasers shall not assume or be liable for any
Liens or Encumbrances or any other liabilities and obligations of Sellers of any nature
whatsoever, including, any liabilities or obligations relating to any Business Employees,
including liabilities or obligations relating to workers’ compensation claims of any
Business Employees or liabilities or obligations relating to any US collective bargaining
agreements, any Employee Benefit Plans, including multi-employer plans relating to US
Business Employees whether presently in existence or arising hereafter other than the
Assumed Liabilities and the Permitted Exceptions and Permitted Liens (the “Excluded
Liabilities™). For the avoidance of doubt, Purchasers shall not assume or be liable for any
liabilities and obligations that are the subject of litigation or arbitration or charges of
discrimination filed with any Governmental Authority as of the Closing Date, or that
arose prior to the Closing Date and are asserted thereafter, including any such liabilities
or obligations that otherwise would be Assumed Liabilities.

2.7 Assignment and Assumption of Contracts.
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() On or before the day which is three (3) Business Days prior to the
date of the Auction, Purchasers shall provide to Sellers a list of all Assignable Contracts
of Sellers related to the Acquired Assets that the Purchaser wishes to acquire, identifying
the name, parties and date of each such Assignable Contract (the “Assigned Contracts
List™).

(b) Subject to the terms and conditions of this Section 2.7, the US
Assignment and Assumption Agreement and the Bankruptcy Sale Order, the Assignable
Contracts of US Sellers on the Assigned Contracts List shall form part of the US
Acquired Assets assigned and transferred to US Purchaser at Closing (the consideration
for which is included in the US Purchase Price). The Assignable Contracts of US Sellers
that are not included on the Assigned Contracts List shall be Excluded Assets.

(©) Subject to the terms and conditions of this Section 2.7, the
Canadian Assignment and Assumption Agreement and the Canadian Sale Order, the
Assignable Contracts of Canadian Sellers on the Assigned Contracts List shall form part
of the Canadian Acquired Assets assigned and transferred to Canadian Purchaser at
Closing (the consideration for which is included in the Canadian Purchase Price). The
Assignable Contracts of Canadian Sellers that are not included on the Assigned Contracts
List shall be Excluded Assets.

(d) Notwithstanding the foregoing, Purchasers shall be entitled to
amend the Assigned Contracts List at any time before the Sale Hearing, and any

Assignable Contracts removed from the Assigned Contracts List before the Sale Hearing
shall be Excluded Assets.

(e) Purchasers will assume and agree to perform and discharge the
Assumed Liabilities under the Assigned Contracts pursuant to the US Assignment and
Assumption Agreement and the Canadian Assignment and Assumption Agreement, as
applicable. From and after the date hereof, US Sellers shall not reject any Assignable
Contract unless otherwise agreed to in writing by US Purchaser, except that US Sellers
shall be entitled to reject any of the Assignable Contracts identified in Schedule 2.7(e).
From and after the date hereof, Canadian Sellers shall not disclaim or repudiate any
Assignable Contracts unless otherwise agreed to in writing by Canadian Purchaser,
except that Canadian Sellers shall be entitled to reject any of the Assignable Contracts

identified in Schedule 2.7(e).

) US Sellers shall provide timely and proper written notice of the
motion seeking entry of the Bankruptcy Sale Order to all parties to US Assigned
Contracts and shall use their reasonable best efforts to take all other actions necessary to
cause the US Assigned Contracts to be assumed by US Sellers and assigned to US
Purchaser as of the Closing. At or prior to the Closing, US Sellers shall comply with all
requirements under Section 365 of the Bankruptcy Code and all other applicable Law
necessary to assign to US Purchaser the US Assigned Contracts.
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(2) With respect to Canadian Assigned Contracts, Canadian Sellers
shall use reasonable best efforts to obtain all necessary consents and approvals to assign
the Canadian Assigned Contracts to the Canadian Purchaser at Closing. Canadian Sellers
shall provide timely and proper written notice of the motion seeking entry of the
Canadian Sale Order to all parties to Canadian Assigned Contracts and shall use their
reasonable best efforts to take all other actions necessary to cause the Canadian Assigned
Contracts to be assigned to Canadian Purchaser as of the Closing. At or prior to Closing,
Canadian Sellers shall comply with all requirements under applicable Law necessary to
assign to Canadian Purchaser the Canadian Assigned Contracts.

(h)  Notwithstanding anything in this Agreement to the contrary, on the
date any Assignable Contract is assumed and assigned to Purchasers pursuant to this
Section, such Contract shall be deemed an Assigned Contract for all purposes under this
Agreement.

2.8 Cure Amounts

(a US Sellers shall pay all Cure Amounts (as determined by US
Sellers or as determined by the Bankruptcy Court) at Closing from the US Cash Purchase
Price, up to a maximum amount of §1,484,000 (“US Sellers’ Cure Cost Amount™). US
Purchaser shall pay all Cure Amounts (as agreed to between US Purchaser and US Sellers
or as determined by the Bankruptcy Court) at Closing, in excess of US Sellers’ Cure Cost
Amount, provided, however, that on or before June 16, 2009, US Sellers shall provide to
US Purchaser a schedule setting forth all estimated Cure Amounts for all Assignable
Contracts of US Sellers.

) Canadian Sellers shall pay all Cure Amounts at Closing from the
Canadian Cash Purchase Price up to a maximum amount of $616,000 (“Canadian Sellers’
Cure Cost Amount™). Canadian Purchaser shall pay all Cure Amounts at Closing, (as
agreed between Canadian Purchaser and Canadian Sellers) in excess of Canadian Sellers’
Cure Cost Amount, provided, however, that on or before June 16, 2009, Canadian Sellers
shall provide to Canadian Purchaser a schedule setting forth all estimated Cure Amounts
for all Assignable Contracts of Canadian Sellers.

(©) On Closing, each of the US Sellers shall irrevocably direct to each
of the parties designated by US Sellers under each US Assigned Contract an amount
equal to the Cure Amount required to be paid to assign each such US Assigned Contract
under applicable Law and as provided in Section 2.8(a).

(d) On Closing, the Canadian Sellers shall irrevocably direct to each of
the parties designated by Canadian Sellers under each Canadian Assigned Contract an
amount equal to the Cure Amount required to be paid to assign each such Canadian
Assigned Contract or as required under applicable Law and as provided in Section 2.8(b).
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ARTICLE 3
CONSIDERATION

3.1 US Purchase Price.

(a) In consideration of the sale of the US Business and US Acquired
Assets to US Purchaser, and upon the terms and subject to the conditions hereinafier set
forth, the purchase price for the US Business and US Acquired Assets shall be the
aggregate of (collectively, the “US Purchase Price™):

@) $90,111,000 (the “US Cash Purchase Price™), as adjusted at
Closing pursuant to Section 3.6(b), and as further adjusted on the Adjustment Date
pursuant to Section 3.7(e); and

(i)  the amount of the US Assumed Liabilities.

3.2 Canadian Purchase Price.

. (a) In consideration of the sale of the Canadian Business and Canadian
Acquired Assets to Canadian Purchaser, and upon the terms and subject to the conditions
hereinafter set forth, the purchase price for the Canadian Business and Canadian
Acquired Assets shall be the aggregate of (collectively, the “Canadian Purchase Price”):

i) $31,700,000 (the “Canadian Cash Purchase Price”), as
adjusted at Closing pursuant to Section 3.6(c), and as further adjusted on the Adjustment
Date pursuant to Section 3.7(f); and

(if)  the amount of the Canadian Assumed Liabilities.

3.3 Payment of the US Purchase Price and Assumption of the US Assumed
Liabilities. The US Purchase Price shall be paid and satisfied as follows:

(a) within one (1) Business Day of the Execution Date, a deposit in the
amount of $7,250,000 (the “US Deposit™) shall be paid by the US Purchaser to an escrow
agent reasonably satisfactory to US Sellers and the US Purchaser, to be held by such
escrow agent and released by such escrow agent and applied against the US Cash
Purchase Price at Closing in accordance with the terms of this Agreement, or returned to

the US Purchaser upon termination of this Agreement pursuant to Section 11.1(a).
Section 11.1(b) or Section 11.1(c),

(b) on Closing, an amount equal to $7,250,000 (the “US Escrow
Amount”) shall be deposited into an escrow account (the “Escrow Account”) established
with the Escrow Agent pursuant to the terms of an escrow agreement in form and
substance reasonably satisfactory to the Sellers and the Purchasers (the “Escrow
Agreement”);
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(© on Closing, an amount equal to the US Cash Purchase Price, as
adjusted pursuant to Section 3.6(b), less the US Deposit and the US Escrow Amount shall
be paid by the US Purchaser to the US Sellers (or such other party as the US Sellers may
designate or an order of the Bankruptcy Court may direct);

(d) on Closing, an amount equal to the amount of the US Assumed
Liabilities shall be satisfied by the US Purchaser at Closing by execution and delivery by
the US Purchaser at Closing of the US Assignment and Assumption Agreement; and

(e) on the Adjustment Date, an amount equal to the US Final Assumed
Liabilities Adjustment Amount and the US Final Current Assets Adjustment Amount
shall be paid by the applicable party in the manner provided for in Section 3.7(e).

3.4 Payment of the Canadian Purchase Price. The Canadian Purchase Price
shall be paid and satisfied as follows:

(a) within one (1) Business Day of the Execution Date, a deposit in the
amount of $2,750,000 (the “Canadian Deposit™) shall be paid by the Canadian Purchaser
to the Monitor in accordance with the terms of this Agreement and released by the
Monitor and applied against the Canadian Cash Purchase Price at Closing, or returned to

the Canadian Purchaser upon termination of this Agreement pursuant to Section 11.1(a).
Section 11.1(b) or Section 11.1(c),

) on Closing, an amount equal to $2,750,000 (the “Canadian Escrow
Amount”) shall be deposited into the Escrow Account established with the Escrow Agent
pursuant to the terms of the Escrow Agreement;

(c) on Closing, an amount equal to the Canadian Cash Purchase Price,
as adjusted pursuant to Section 3.6(c), less the Canadian Deposit and the Canadian
Escrow Amount shall be paid by the Canadian Purchaser to the Canadian Sellers (or such

other party as the Canadian Sellers may designate or an order of the Canadian Court may
direct);

(d) on Closing, an amount equal to the amount of the Canadian
Assumed Liabilities shall be satisfied by execution and delivery by the Canadian
Purchaser at Closing of the Canadian Assignment and Assumption Agreement; and

(e) on the Adjustment Date, an amount equal to the Canadian Final
Assumed Liabilities Adjustment Amount and the Canadian Final Current Assets
Adjustment Amount shall be paid by the applicable party in the manner provided for in

Section 3.7(f).

-

35 Allocation of Purchase Price.

12305087.4



Execution Copy
-30-

(a) Purchasers shall deliver to Sellers a statement allocating the
consideration paid by the Purchasers for the US Acquired Assets and the Canadian
Acquired Assets on a reasonable basis for tax purposes by asset class on a Facility-by-
Facility basis and in accordance with the timetable set forth in this Section 3.5, for
Sellers’ review and comment (such statement, the “Allocation Statement™).

(b) With respect to the US Acquired Assets, the Allocation Statement
shall allocate the consideration paid by the US Purchaser for the US Acquired Assets in
accordance with Section 1060 of the Code and the Treasury Regulations promulgated
thereunder and shall be delivered within the earlier of (i) 120 days after the Closing Date,
and (ii) 20 days prior to the extended due date of the Tax Return for which IRS Form
8594 must be attached.

(c) With respect to the Canadian Acquired Assets, the Allocation
Statement shall be prepared in accordance with applicable Canadian Law within 120 days
after the Closing Date, and shall show the allocation of the Canadian Purchase Price
among the Canadian Acquired Assets. In the event that Canadian Sellers are required to
remit any Transaction Tax payments relating to any Canadian Acquired Assets before the
Allocation Statement has been prepared, Canadian Purchaser and Canadian Sellers shall
mutually agree on a good faith estimate of the fair market value of such items no later
than seven (7) days prior to the date when the relevant Canadian Seller is required to
remit such taxes, and such estimate shall be used by the Canadian Seller for calculating
its remittance amount, it being understood and agreed that the Canadian Purchaser (i) will
pay to the relevant Canadian Seller the Transaction Taxes based on such estimate at the
time in respect of that item solely to enable the Canadian Seller to remit such Transaction
Taxes in accordance with applicable Law, provided that prior to any such remittance the
Canadian Seller shall hold all amounts received from Canadian Purchaser pursuant to this
Section 3.5(c) separate and apart from other funds of the Canadian Seller and in trust for
the express purpose of remitting Transaction Taxes to the appropriate taxing authorities;
and (ii) is liable for the amount of Transaction Taxes finally determined to be payable in
respect of the item.

(d) To the extent that the Sellers are in agreement with the Allocation
Statement, the parties to this Agreement hereby agree to (i) be bound by the Allocation
Statement, (ii) act in accordance with the Allocation Statement in connection with the
preparation, filing and audit of any Tax Return (including, without limitation, in the filing
of IRS Form 8594 and any corresponding other Tax forms), and (iii) take no position
inconsistent with the Allocation Statement for any Tax purpose (including, without
limitation, in any audit, judicial or administrative proceeding).

3.6 Preparation of Estimated Closing Date Statements.

(a) No sooner than ten (10) Business Days and no later than five (5)
Business Days prior to the Closing Date, the Sellers shall deliver to the Purchasers the
Estimated Closing Date Statements as of the Closing Date. The Estimated Closing Date
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Statements shall be accompanied by a written statement executed by the Chief Executive
Officer and the Chief Financial Officer of the US Sellers and the Canadian Sellers,
respectively, in the form attached hereto as Exhibit J (the “Estimated Closing Date
Statement Certificate™), certifying that the Estimated Closing Date Statements have been
prepared in good faith by Sellers based upon available information as of the date of
delivery of the Estimated Closing Date Statements.

(b) If the US Closing Date Current Assets Amount exceeds the US
Base Current Assets Amount, then the US Purchaser shall increase the US Cash Purchase
Price by the difference between such amounts on Closing. If the US Base Current Assets
Amount exceeds the US Closing Date Current Assets Amount, then the difference shall
reduce the US Cash Purchase Price payable by US Purchaser on Closing. If the US Base
Assumed Liabilities Amount exceeds the US Closing Date Assumed Liabilities Amount,
then the US Purchaser shall increase the US Cash Purchase Price by the difference
between such amounts on Closing. If the US Closing Date Assumed Liabilities Amount
exceeds the US Base Assumed Liabilities Amount, then the difference shall reduce the
US Cash Purchase Price payable by US Purchaser on Closing.

(c) If the Canadian Closing Date Current Assets Amount exceeds the
Canadian Base Current Assets Amount, then the Canadian Purchaser shall increase the
Canadian Cash Purchase Price by the difference between such amounts on Closing. If
the Canadian Base Current Assets Amount exceeds the Canadian Closing Date Current
Assets Amount, then the difference shall reduce the Canadian Cash Purchase Price
payable by Canadian Purchaser on Closing. If the Canadian Base Assumed Liabilities
Amount exceeds the Canadian Closing Date Assumed Liabilities Amount, then the
Canadian Purchasers shall increase the Canadian Cash Purchase Price by the difference
between such amounts on Closing. If the Canadian Closing Date Assumed Liabilities
Amount exceeds the Canadian Base Assumed Liabilities Amount, then the difference
shall reduce the Canadian Cash Purchase Price payable by Canadian Purchaser on
Closing.

3.7 Preparation of Closing Date Statements

(a) Promptly after Closing, the Purchasers shall prepare in
consultation with the advisors and auditors of Purchasers that are designated by
Purchasers, at the Purchasers” expense, a draft of the Closing Date Statements, which
shall be delivered to the Sellers as soon as possible following Closing with Purchaser
using commercially reasonable best efforts, and no later than sixty (60) days following
the Closing Date.

(b) During the period from the date of delivery of the draft Closing
Date Statements until the date no later than twenty (20) days after delivery of the Closing
Date Statements, the Purchasers shall give the Sellers and their representatives such
assistance and access to the books and records and the Purchasers’ representatives as the
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Sellers and their representatives may reasonably request in order to enable them to assess
the draft Closing Date Statements. The Purchasers’ and their representatives shall give
the Sellers and their representatives reasonable notice prior to inventory counts and other
procedures used in the preparation of draft Closing Date Statements and Sellers and their
representatives shall be entitled to be present at such proceedings, and shall be provided
promptly with copies of all working papers created by the Purchasers and their
representatives in connection with such preparation.

(©) If the US Sellers or the Canadian Sellers, as applicable, do not give
a notice of objection in accordance with Section 3.7(d), the applicable Sellers shall be
deemed to have accepted the draft Closing Date Statements prepared by the Purchasers
which shall be final and binding on such Sellers and the Purchasers and such draft
Closing Date Statements shall constitute Closing Date Statements for the purposes of this
Agreement immediately following the expiration date for the giving of such notice of
objection.

()} If the Sellers object to any matter in the draft Closing Date
Statements prepared pursuant to this Section 3.7, then the objecting Sellers shall give
notice to the applicable Purchaser(s) no later than twenty (20) days after delivery of the
draft Closing Date Statements, setting out in reasonable detail the particulars of such
objection. If Sellers deliver such objections within such twenty (20) day period, then the
objecting Sellers and the applicable Purchaser(s) shall use reasonable efforts to resolve
such objection for a period of thirty (30) days following the giving of such notice. If the
matter is not resolved by the end of such thirty (30) day period, then the dispute with
respect to such objection shall be submitted by the objecting Sellers and the Purchaser(s)
jointly to, in the case of US Sellers, a certified public accountant, and in the case of
Canadian Sellers, a chartered accountant, independent to the Sellers and the Purchaser(s).
The independent accountant retained shall, as promptly as practicable, make a
determination of the Closing Date Statements, which, subject to any disputes, shall be
final and binding upon the objecting Sellers and the Purchasers and shall constitute
Closing Date Statements for the purposes of this Agreement. Any dispute with respect to
the joint appointment of the independent account or with respect to any determination
made by the independent account shall be referred to, with respect to Canadian Sellers,
the Canadian Court , and with respect to US Sellers, the Bankruptcy Court. The
determination made by the Bankruptcy Court or the Canadian Court, as applicable, shall
be final and binding upon the objecting Sellers and the Purchaser(s) and shall constitute
Closing Date Statements for the purposes of this Agreement, and neither the objecting
Sellers nor the Purchaser(s) shall have any right or appeal. All fees and expenses related
to the independent accountant or any dispute of the independent accountant’s
determination shall be borne 50-50 by the objecting Sellers and the Purchaser(s).

(e) If the US Closing Date Current Assets Amount exceeds the US

Final Current Assets Amount, then the US Sellers shall pay to the US Purchaser the
difference between such amounts on the Adjustment Date. If the US Final Current
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Assets Amount exceeds the US Closing Date Current Assets Amount, then the US
Purchaser shall pay to the US Sellers the difference between such amounts on the
Adjustment Date. If the US Final Assumed Liabilities Amount exceeds the US Closing
Date Assumed Liabilities Amount, then the US Sellers shall pay to the US Purchaser the
difference between such amounts on the Adjustment Date. 1f the US Closing Date
Assumed Liabilities Amount exceeds the US Final Assumed Liabilities Amount, then the
US Purchaser shall pay to the US Sellers the difference between such amounts on the
Adjustment Date. Any amounts required to be paid by the US Sellers to the US
Purchaser pursuant to this Section 3.7(e) shall be paid out of the Escrow Account in
accordance with the terms of the Escrow Agreement. After any such payments have been
made to the US Purchaser and any payments required to be made by the Canadian Sellers
have been made to the Canadian Purchaser pursuant to Section 3.7(f), the remainder of
the Escrow Amount, if any, shall be distributed to the US Sellers and the Canadian
Sellers, as more particularly set out in the Escrow Agreement. Any amounts owing by the
US Sellers to US Purchaser in excess of the Escrow Amount shall be waived by the US
Purchaser. US Purchaser’s sole recourse pursuant to this Section 3.7(e), shall be payment
out of the Escrow Account. For the avoidance of doubt, all amounts payable on the

Adjustment Date under this Section 3.7(e) shall be treated as adjustments to the US Cash
Purchase Price.

® If the Canadian Closing Date Current Assets Amount exceeds the
Canadian Final Current Assets Amount, then the Canadian Sellers shall pay to the
Canadian Purchaser the difference between such amounts on the Adjustment Date. If the
Canadian Final Current Assets Amount exceeds the Canadian Closing Date Current
Assets Amount, then the Canadian Purchaser shall pay to the Canadian Sellers the
difference between such amounts on the Adjustment Date. If the Canadian Final
Assumed Liabilities Amount exceeds the Canadian Closing Date Assumed Liabilities
Amount, then the Canadian Sellers shall pay to the Canadian Purchaser the difference
between such amounts on the Adjustment Date. If the Canadian Closing Date Assumed
Liabilities Amount exceeds the Canadian Final Assumed Liabilities Amount, then the
Canadian Purchaser shall pay to the Canadian Sellers the difference between such
amounts on the Adjustment Date. Any amounts required to be paid by the Canadian
Sellers to the Canadian Purchaser pursuant to this Section 3.7(f) shall be paid out of the
Escrow Account in accordance with the terms of the Escrow Agreement. After any such
payments have been made to the Canadian Purchaser and any payments required to be
made by the US Sellers have been made to the US Purchaser pursuant to Section 3.7(e)
the remainder of the Escrow Amount, if any, shall be distributed to the US Sellers and the
Canadian Sellers, as more particularly set out in the Escrow Agreement. Any amounts
owing by Canadian Sellers to Canadian Purchaser in excess of the Escrow Amount shall
be waived by the Canadian Purchaser. Canadian Purchaser’s sole recourse pursuant to
this Section 3.7(f), shall be payment out of the Escrow Account. For the avoidance of
doubt, all amounts payable on the Adjustment Date under this Section 3.7(f) shall be
treated as adjustments to the Canadian Cash Purchase Price.

123050874



Execution Copy

3.8 Section 22 Canadian Tax Election. The Canadian Purchaser and each
Canadian Seller shall elect jointly in the prescribed form under Section 22 of the Jncome
Tax Act (Canada) and, if applicable, Section 184 of the Taxation Act (Quebec), and the
corresponding provisions of any other applicable Tax statute as to the sale of the
Accounts Receivable of Canadian Sellers and designate in such election an amount equal
to the portion of the Purchase Price allocated to such Accounts Receivable pursuant to
Section 3.5. This election, or these elections, shall be made within the prescribed time
for such elections.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF SELLERS

Sellers hereby represent and warrant to Purchasers, as of the date hereof and as of
the Closing Date:

4.1 Corporate Organization. Each Seller is duly organized, validly existing
and in good standing under the Laws of its jurisdiction of incorporation and has all
necessary power and authority to own, lease and operate its properties and to conduct its
business in the manner in which its business is currently being conducted. Except as a
result of the commencement of the Bankruptcy Cases and the Canadian Cases, each
Seller is qualified to do business and is in good standing in all jurisdictions where it owns
or leases real property in connection with the operation of the Business or otherwise
conducts the Business, except where the failure to so qualify or to so be in good standing
has not had and would not reasonably be expected to have a Material Adverse Effect.

4.2 Authorization of Agreement. Subject to entry of the Bankruptcy Sale
Order, the Canadian Sale Order and authorization as is required by the Bankruptcy Court
and/or the Canadian Court:

(a) Each Seller has, or at the time of execution will have, all necessary
corporate power and authority to execute and deliver this Agreement and each Ancillary
Agreement to which such Seller is or will become a party and to perform its obligations
hereunder and thereunder;

)] the execution, delivery and performance of this Agreement and
each Ancillary Agreement to which a Seller is or will become a party and the
consummation of the transactions contemplated hereby and thereby have been, or at the
time of execution will be, duly authorized by all necessary corporate action on the part of
such Seller and no other corporate proceedings (shareholder or otherwise) on the part of
Sellers are necessary to authorize such execution, delivery and performance; and

(c) this Agreement and each Ancillary Agreement to which a Seller is
or will become a party have been, or when executed will be, duly and validly executed
and delivered by such Seller and (assuming the due authorization, execution and delivery
by the other parties hereto) this Agreement and each Ancillary Agreement to which a
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Seller is or will become a party constitutes, or will constitute, when executed and
delivered, the valid and binding obligation of such Seller enforceable against such Seller
in accordance with its respective terms, subject to general principles of equity, including
principles of commercial reasonableness, good faith and fair dealing (regardless of
whether enforcement is sought in a proceeding at law or in equity).

43 Conflicts: Consents of Third Parties.

(a) Except as set forth on Schedule 4.3(a), the execution, delivery and
performance by each Seller of this Agreement and each Ancillary Agreement, the
consummation of the transaction contemplated hereby and thereby, or compliance by
each Seller with any of the provisions hereof do not, or will not at the time of execution,
result in the creation of any Lien or Encumbrance upon the Acquired Assets and do not,
or will not at the time of execution, conflict with, or result in any violation of or default
(with or without notice or lapse of time, or both) under, or give rise to a right of
termination or cancellation under any provisions of:

@) such Seller’s certificates of incorporation and by-laws or
comparable organizational documents of such Seller;

(ii)  subject to entry of the Bankruptcy Sale Order and the
Canadian Sale Order, any Assigned Contract or Permit to which such Seller is a party or
by which any of the Acquired Assets are bound,

(iii)  subject to entry of the Bankruptcy Sale Order and the
Canadian Sale Order, any order, writ, injunction, judgment or decree of any
Governmental Authority applicable to such Seller or any of the properties or assets of
such Seller as of the date hereof; or

(iv)  subject to entry of the Bankruptcy Sale Order and the
Canadian Sale Order, any applicable Law.

0] Subject to entry of the Bankruptcy Sale Order and the Canadian
Sale Order, except as set forth on Schedule 4.3(b), no consent, waiver, approval, order,
Permit or authorization of, or declaration or filing with, or notification to, any Person or
Governmental Authority is required on the part of any Seller in connection with the
execution, delivery and performance of this Agreement or any other agreement,
document or instrument contemplated hereby or thereby to which it is or will become a
party, the compliance by such Seller with any of the provisions hereof or thereof, the
consummation of the transactions contemplated hereby or thereby, or the assignment or
conveyance of the Acquired Assets,

4.4  Title to US Acquired Assets. The US Sellers have and at Closing will
have good and valid title to all of the US Acquired Assets owned by them, and a valid
and enforceable right to use all of the US Acquired Assets leased or licensed to them,
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which are used in, and necessary for, the conduct of the Business on the date hereof and
as of the Closing Date (except such as have been subsequently sold or otherwise disposed
of'in the ordinary course of business, or for which any lease or license shall have
terminated in accordance with its terms). Upon entry of the Bankruptcy Sale Order, all
right, title and interest of the US Sellers in and to the US Acquired Assets, wherever
located, shall vest in the US Purchaser free and clear of all Liens and Encumbrances,
other than permitted exceptions set forth in Schedule 4.4 hereto (the “US Permitted
Exceptions™) and Permitted Liens.

4.5  Title to Canadian Acquired Assets. The Canadian Sellers have and at
Closing will have good and valid title to all of the Canadian Acquired Assets owned by
them, and a valid and enforceable right to use all of the Canadian Acquired Assets leased
by or licensed to them, which are used in, and necessary for, the conduct of the Business
on the date hereof and as of the Closing Date (except such as have been subsequently
sold or otherwise disposed of in the ordinary course of business, or for which any lease or
license shall have terminated in accordance with its terms). Upon delivery of the
Monitor’s Certificate to the Canadian Purchaser in accordance with the terms and
conditions of the Canadian Sale Order, all right, title and interest of the Canadian Sellers
in and to the Canadian Acquired Assets, wherever located, shall vest in the Canadian
Purchaser free and clear of all Liens and Encumbrances, other than the permitted
exceptions set forth in Schedule 4.5 hereto (the “Canadian Permitted Exceptions”) and
Permitted Liens.

4.6 Contracts. Schedule 4.6 sets forth a complete list, as of the date hereof, of
all material Contracts to which any Seller is a party or by which it is bound and that are
used in or related to the Business or the Acquired Assets (except for material Contracts
that are otherwise disclosed in Schedules to this Agreement),

4.7  Real Property. (a)  Schedule 1.1(d) sets forth a list of all of the Real
Property owned by the Sellers.

(b) Schedule 1.1(b) sets forth a list of all of the Leased Property. True,
correct and complete copies of all leases for all of the Leased Property, with any
amendments, modifications, supplements, renewals, letter agreements and assignments
relating thereto (the “Real Property Leases™), have been made available to Purchasers and
there are no written or oral amendments or modifications to the Real Property Leases
except as set forth on Schedule 4.7(b). Except as set forth on Schedule 4.7(b), the Sellers
have valid and enforceable leasehold interests in each parcel of the Leased Property

pursuant to the Real Property Leases, each of which remains in full force and effect in
accordance with its terms.

{c) With respect to each parcel of the Real Property or the Leased Property,
except as set forth on Schedule 4.7(c):
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6] the Sellers have received no written notification from any
Governmental Authority that any of the Real Property or the Leased Property is in
violation of any zoning, subdivision, landmark preservation, building, land use or other
ordinances, laws, codes or regulations, which violation would materially interfere with
the use of the Real Property or the Leased Property as currently operated;

(i)  the Seller has received no written notification of any
expropriation or condemnation proceedings or eminent domain proceedings of any kind
pending against the Real Property or the Leased Property; and

(iii)  other than as registered on title to the Real Property or as
otherwise disclosed by Sellers to Purchasers in writing, none of the Sellers is a party to
any written agreements or undertakings with owners or users of properties adjacent to
any facility located on any parcel of the Real Property or the Leased Property relating to
the use, operation or maintenance of such facility or any adjacent real or immoveable

property which materially interfere with the use of the Real Property or the Leased
Property as currently operated.

4.8 Permits. Schedule 4.8 sets forth a list of all Permits held by Sellers that
are necessary or required for the operation of the Business or the Facilities which form
part of the Acquired Assets as currently operated in all material respects. Except as set
forth on Schedule 4.8, none of the Sellers is nor will they be at Closing in material breach
of, any of the Permits necessary or required for the operation of the Business or the
Facilities which form part of the Acquired Assets as currently operated in all material
respects, and no event has occurred or condition exists which constitutes or that with
notice or lapse of time or both, could constitute, a default under, or violation of, any of
such Permits. Except as set forth on Schedule 4.8, none of the Permits shall be
terminated or impaired or become terminable, in whole or in part, as a result of the
transactions contemplated hereby.

4.9  Employee Benefit Plans. Schedule 4.9 sets forth a list of each Employee
Benefit Plan. Except as set forth on Schedule 4.9, no Seller or any ERISA Affiliate has
maintained, sponsored, or contributed to an Employee Benefit Plan that is subject to Title
IV of ERISA within the last six years or, in any way, directly or indirectly, has any
liability with respect to such a plan. All Employee Benefit Plans which are subject to
ERISA and the Code are being administered in compliance, in all material respects, with
their terms and all applicable Laws, including, but not limited to, ERISA and the Code,
and the regulations promulgated thereunder or, in the case of Employee Benefit Plans
which are not subject to ERISA and the Code (other than any Employee Benefit Plan
which is a MEPP), all other applicable Laws. Each Employee Benefit Plan that is
intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter upon which Sellers may rely, or has pending or has time remaining in
which to file an application for such determination from the United States Internal
Revenue Service.
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4.10  Labor Relations. Except as set forth on Schedule 4.10, no Seller is a party
to or bound by or has an obligation to perform (including make payments) under any
collective bargaining agreement or any Contract with a labor union or labor organization.
No Seller has received written notice of any outstanding representation petitions,
complaints or applications involving any Seller before the National Labor Relations
Board or any provincial or state labor board and, to Sellers’ Knowledge, no such petition,
complaint or application has been threatened, and no labor dispute, strike, picketing,
work slowdown, work stoppage or handbilling has been threatened in writing. No Seller
is subject to any unfair labor complaints or charges. To the Sellers’ Knowledge, there are
no events or circumstances that could reasonably be expected to result in a strike, work
stoppage, slow-down, lock out or other labour dispute affecting the Business.

4,11  Environmental Matters. No Seller has received written notice of any
investigation, suit, claim, action, prosecution, administrative penalty or proceeding
relating to or arising under Environmental Laws with respect to the Acquired Assets or
the Business that remains unresolved, nor, to the Sellers’ Knowledge, are any of the same
being threatened against any Seller or any real property owned, operated, or leased by
any Seller, (b) no Seller has received any written notice of, or entered into, any
obligation, order, settlement, judgment, injunction, or decree involving outstanding
requirements relating to or arising under Environmental Laws that remains unsatisfied or
which potentially subjects the Seller to further liability, and (c) except as set forth in
Schedule 4.11, other than that which would not have a Material Adverse Effect, (i) no
Hazardous Materials are present on, in or under the Real Property or Leased Property,
other than in compliance with or which would not give rise to liability with respect to the
Business or any of the Acquired Assets under Environmental Laws, and (ii) no release of
any Hazardous Material has occurred on, in or under the Real Property or Leased
Property, or, to the Seller’s Knowledge, on any surrounding property with the potential to
impact the Real Property or Leased Property, which would require reporting, remedial
investigation or remediation with respect to the Business or any of the Acquired Assets
under any Environmental Law. This Section 4.11, together with Section 4.8 and Section
4.14 constitutes the sole and exclusive representation and warranty of Sellers regarding
environmental and public or occupational health and safety matters and liabilities and
obligations and compliance with Environmental Laws relating thereto.

4.12  Insurance. Sellers maintain the insurance policies set forth on
Schedule 4.12, which Schedule sets forth all insurance policies covering the Acquired
Assets (including policies providing property, casualty, liability and workers’
compensation coverage). Sellers have paid all premiums on such policies due and

payable following the Petition Date or Filing Date, as applicable, prior to the Execution
Date.

4.13  Board Approval and Recommendations. The Board of Directors (or
similar governing Body) of each Seller has determined that, based upon its consideration
of the available alternatives, and subject to the approval of the Bankruptcy Court and the
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Canadian Court and the provisions in this Agreement regarding the solicitation of and
ability to accept Alternate Transactions, a sale, assignment and assumption of the
Acquired Assets and Assumed Liabilities pursuant to this Agreement is in the best
interests of such Seller.

4.14  Compliance with Laws. No Seller has received any written notice or other
written communication from any Governmental Entity or other Person (i) asserting any
violation of, or failure to comply with, any requirement of any Permit, or (ii) notifying a
Seller of the non-renewal, revocation or withdrawal of any Permit. To Sellers’
Knowledge, each Seller is in material compliance with the terms of the Permits. The
Sellers are, and at Closing will be, in compliance with all applicable Laws applicable to
them and the Business, except in each case where the failure to comply could not

reasonably be expected, individually or in the aggregate, to have a Material Adverse
Effect,

4.15  GST Registration. Indalex Limited is registered for goods and services tax
purposes under Part IX of the Excise Tax Act (Canada) with the following registration
number: 13683 4041 RT0004.

4.16 QST Registration. Indalex Limited is registered for Quebec sales tax

purposes pursuant to the Aci respecting the Quebec sales tax and its QST registration
number is 1162176342,

4.17  Vendor Permit Number. Indalex Limited is registered for Ontario sales
tax purposes with the following Ontario vendor permit number 4818 7836.

4.18 Canadian Tax Residency. Each Canadian Seller is not a non-resident of
Canada for purposes of the /ncome Tax Act (Canada).

4.19  Intellectual Property. (a) Schedule 4.19 sets forth a complete and
accurate list of all Intellectual Property that is the subject of a registration or application
in Canada or the United States owned by the Sellers. Except as set forth in
Schedule 4.19, (i) the consummation of the transactions contemplated by this Agreement
will not impair any right by the Sellers to own the foregoing Intellectual Property, (ii) the
Sellers own, without payment to a third party except as set forth in Schedule 4.19, all of
the foregoing Intellectual Property which is material to the conduct of the Business as
conducted on the date hereof, and as to be conducted at the time of Closing.

(b) To the Sellers’ Knowledge, no third party is misappropriating, infringing,
diluting or violating in any material respect any Intellectual Property owned or used by
the Sellers and, to the Seller’s Knowledge, no claims have been brought, asserted or
threatened by Sellers against any third party with regard to the foregoing. No Intellectual
Property owned or used by the Sellers is the subject of any written notices of breach,
default, termination or infringement of any third party during the last three (3) years.
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©) The Sellers will not, to the Sellers” Knowledge, as a result of the execution
or delivery of this Agreement be in violation of any license, sublicense, agreement or
instrument relating to the Intellectual Property to which any of the Sellers is a party or
otherwise bound, nor to the Sellers” Knowledge, will execution or delivery of this

Agreement or cause the termination or forfeiture of any Intellectual Property or any rights
therein or thereto.

4.20  Products. There is no pending, or to the Sellers” Knowledge, threatened or
basis for any (a) recall or investigation of, or with respect to, any product distributed by
the Sellers or (b) claim against the Sellers deriving from the provisions of applicable Law
governing manufacturers’ and distributors’ liabilities for the safety of such products or
manufacturers’ liabilities alleging the defectiveness of such products other than ordinary
course claims of customers of the Business or consumers of the products of the Business
which are individually or in the aggregate immaterial.

4.21  Trust Fund Taxes. Except as set forth in Schedule 4.21, as of the date of
this Agreement and as of the Closing Date, the Sellers have (i) timely paid or caused to
be paid in full all Trust Fund Taxes which are or have become due and payable to all
taxing authorities with respect to such returns and periods; (ii) made or caused to be made
all withholdings of Trust Fund Taxes required to be made by it, and such withholdings
have either been paid to the appropriate governmental agency or set aside in appropriate
accounts for such purpose; and (iii) otherwise satisfied, in all material respects, all
applicable Laws and agreements with respect to the filing of Tax Returns with respect to
Trust Fund Taxes and the payment of all Trust Fund Taxes.

4,22 Financial Mafters.

(a) Attached hereto as Schedule 4.22(a) is a copy of the Sellers’
consolidated audited income statement, statement of cash flows and balance sheet as at
December 31, 2007 (the “Financial Statements”) and the unaudited income statement,
statement of cash flows and balance sheet as at December 31, 2008 (the “2008 Annual
Financial Statements™) and the consolidated unaudited interim statement of income,
statement of cash flows and balance sheet of the Company as of April 26, 2009, utilizing
appropriate and adequate reserves for accounts receivable in accordance with GAAP and
Canadian GAAP (the “Reference Financial Statements™). The Financial Statements have
been prepared in accordance with GAAP and the 2008 Annual Financial Statements and
Reference Financial Statements have been prepared in conformity with GAAP and
Canadian GAAP, respectively and fairly present the financial condition of the Sellers as
of the dates thereof, except: (i) for the absence of notes to the Reference Financial
Statements that, if presented, would not differ materially from those included in the
Financial Statements; and (ii) as set forth in Schedule 4.22(a)(1).

(b) The Sellers have no known liabilities of a nature required by
GAAP to be disclosed on a balance sheet except for (i) liabilities (including Taxes),
commitments or obligations incurred subsequent to the date of the Reference Financial
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Statements in the ordinary course of business, (ii) liabilities that do not exceed $500,000
in the aggregate, (iii) liabilities, commitments or obligations reflected on, accrued or
reserved against in, the Financial Statements or the Reference Financial Statements or
(iv) liabilities set forth on Schedule 4.22(b).

(c) Inventory. The inventories set forth in the Reference Financial
Statements were properly stated therein with value determined in accordance with GAAP
and Canadian GAAP, respectively, as consistently applied in accordance with the Sellers’
past practices, stated at the lower of cost or market applying reasonable reserves for
obsolete, aged, slow-moving or unsaleable inventory, determined using (i) the last-in
first-out (LIFO) method of accounting for the US Sellers and the first-in first-out (FIFO)
method of accounting for the Canadian Sellers, consistently applied. Since the date of the
Reference Financial Statements, the inventories related to the business of the Sellers have
been maintained in the ordinary course of business. All such inventories are owned by
the Sellers free and clear of any Encumbrances, other than Permitted Encumbrances.

(d) Account Receivables. All accounts, notes, financial receivables
and other receivables of the Sellers, reflected on the Reference Financial Statements and
all accounts, notes, financial receivables and other receivables arising subsequent to the
Reference Financial Statements (i) except as set forth on Schedule 4.22(d), will not, to
the Sellers’ Knowledge be subject to any contests, claims, counterclaims or setoffs, (ii)
arose from bona fide transactions in the ordinary course of business, (iii) represent valid
obligations arising from sales actually made or services actually performed in the
operation of the Sellers’ business in the ordinary course, (iv) to the Sellers’ Knowledge,
are collectible. There have not been any write-offs as uncollectible of any customer
accounts receivable of the Sellers since the date of the Reference Financial Statements,
except for write-offs in the ordinary course of business.

(e) Books and Records. The books, stock transfer records, stock
record books, and other records of the Sellers, copies of which have all been made
available to Purchasers, are true and complete in all material respects and have been
maintained in accordance with applicable Law and consistent with the Sellers’ historical
practice. The minute books of the Sellers contain materially accurate and complete
records of all meetings held by the shareholders, the board of directors and committees of
the board of directors of the Sellers.

4.253 Investment Canada Act. The value of the Canadian Acquired Assets
determined in such manner as required pursuant to the Investment Canada Act (Canada)
and the regulations pursuant thereto does not exceed 312,000,000 (Canadian Dollars).

424  Warranties Are Exclusive. EXCEPT AS EXPRESSLY SET FORTH IN
THIS AGREEMENT, SELLERS MAKE NO REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, IN RESPECT OF ANY OF
THEIR ASSETS (INCLUDING THE ACQUIRED ASSETS), LIABILITIES
(INCLUDING THE ASSUMED LIABILITIES) OR OPERATIONS, INCLUDING,
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WITH RESPECT TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE, OR NON-INFRINGEMENT, AND ANY SUCH OTHER
REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY
DISCLAIMED AND NONE SHALL BE IMPLIED AT LAW OR IN EQUITY.
PURCHASERS HEREBY ACKNOWLEDGE AND AGREE THAT PURCHASERS
ARE PURCHASING THE ACQUIRED ASSETS ON AN “AS IS, WHERE IS” BASIS
AFTER GIVING EFFECT TO THE TERMS CONTAINED HEREIN.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF PURCHASERS

Purchasers represent and warrant to Sellers as follows:

5.1 Corporate Organization. Purchasers are corporations duly organized,
validly existing and in good standing under the Laws of their respective states of
incorporation and have all requisite power and authority to own their properties and
assets and to conduct their businesses as now conducted.

5.2 Authorization and Validity. Purchasers have, or at the time of execution
will have, all necessary corporate power and authority to execute and deliver this
Agreement and any Ancillary Agreements to which Purchasers are or will become a party
and to perform their obligations hereunder and thereunder. The execution and delivery of
this Agreement and any Ancillary Agreements to which Purchasers are or will become a
party and the performance of Purchasers’ obligations hereunder and thereunder have
been, or at the time of execution will be, duly authorized by all necessary action by the
board of directors, managers or applicable governing bodies of Purchasers, and no other
corporate proceedings on the part of Purchasers is necessary to authorize such execution,
delivery and performance. This Agreement and each Ancillary Agreement to which
Purchasers are or will become a party have been, or at the time of execution will be, duly
executed by Purchasers and constitute, or will constitute, when executed and delivered,
Purchasers’ valid and binding obligations, enforceable against it in accordance with their
respective terms except as may be limited by bankruptcy or other Laws affecting
creditors’ rights and by equitable principles.

5.3 No Conflict or Violation. The execution, delivery and performance by
Purchasers of this Agreement and any Ancillary Agreements to which Purchasers are or
will become a party do not or will not at the time of execution (a) violate or conflict with
any provision of the organizational documents of Purchasers, (b) violate any provision of
applicable Law, or any order, writ, injunction, judgment or decree of any court or
Governmental Authority applicable to Purchasers, or (¢) violate or result in a breach of or
constitute (with due notice or lapse of time, or both) an event of default or default under
any Contract to which Purchasers are party or by which Purchasers are bound or to which
any of Purchasers’ properties or assets are subject.
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5.4 Consents and Approvals. Except as set forth on Schedule 5.4, no consent,
waiver, authorization or approval of any Person and no declaration to or filing or
registration with any Governmental Authority is required in connection with the
execution and delivery by Purchasers of this Agreement and each Ancillary Agreement to
which Purchasers are or will become a party or the performance by Purchasers of their
obligations hereunder or thereunder.

5.5 Financing. Purchasers have available sufficient funding to enable
Purchasers to consummate the purchase of the Acquired Assets from Sellers on the terms

set forth herein and otherwise to perform all of Purchasers’ obligations under this
Agreement.

5.6 Litigation. There is no action, suit, proceeding or claim that is pending or,
to Purchasers’ knowledge, threatened in any court or by or before any Governmental
Authority that would adversely affect Purchasers’ ability to perform their obligations
under this Agreement on a timely basis.

5.7 GST Registration. Canadian Purchaser will be registered for goods and
services tax purposes under Part IX of the Excise Tax Act (Canada).

5.8 QST Registration. Canadian Purchaser will be registered for Quebec sales

tax purposes pursuant to the Acs respecting the Quebec sales tax effective on or prior to
Closing.

5.9 Canadian Tax Residency. Canadian Purchaser will not be a non-resident
of Canada for purposes of the Jncome Tax Act (Canada) effective on or prior to Closing.

5.10  Investment Canada Act. The Purchasers are Canadian or, if not Canadian,
qualify as WTO investors within the meaning of the Investment Canada Act (Canada).

5.11  No Other Representations and Warranties. Except for the representations
and warranties contained in this Article 5, neither Purchasers nor any other Person makes
any other express or implied representation or warranty on behalf of Purchasers and any
such other representations and warranties are hereby expressly disclaimed and none shall
be implied at law or in equity.

ARTICLE 6
COVENANTS AND OTHER AGREEMENTS

6.1 Pre-Closing Covenants of Sellers. Sellers covenant to Purchasers that,
during the period from and including the Execution Date through and including the
Closing Date or the earlier termination of this Agreement:

(a) Cooperation. Sellers shall, without payment of funds to
counterparties, use reasonable best efforts to obtain, and assist Purchasers in obtaining, at
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no cost to Purchasers (except as otherwise set out herein), such consents, waivers,
discharges, releases or approvals of any third party or Governmental Authority or transfer
of any Permits required for the consummation of the transactions contemplated hereby or
the operation of the Business by the Purchasers from and after the Closing in the ordinary
course of business, including the sale and assignment of the Acquired Assets and the
application for an advance ruling certificate under Section 102(1) of the Competition Act
and the filing of a notification under Section 114 of the Competition Act within five (5)
Business Days after the Execution Date. Sellers shall take, or cause to be taken, all
commercially reasonable actions and to do, or cause to be done, all things necessary or
proper, consistent with applicable Law, to consummate and make effective as soon as
possible the transactions contemplated hereby. If the US Sellers and US Purchaser
determine that a filing under the HSR Act is required, US Sellers and US Purchaser shall
each file their respective forms under such legislation no later than five (5) Business Days
after the Execution Date. The filing fee with respect thereto shall be borne one-half by
US Purchaser and one-half by the US Sellers. Purchasers and Sellers will each advise the
other party promptly of any material communication received by such party from any
Governmental Authority regarding any of the transactions contemplated by this
Agreement. Neither Purchasers nor Sellers will independently participate in any meeting
with any Governmental Authority in respect of any review, investigation or inquiry in
connection with the transactions contemplated by this Agreement without giving the
other prior notice of the meeting and the opportunity to attend and participate, unless
prohibited by such Governmental Authority. Purchasers and Sellers will consult and
cooperate with one another in connection with proceedings under or relating to any
filings, submissions, responses to information requests or the like made hereunder to a
Governmental Authority in connection with the transactions contemplated hereby.

(b) Access to Records and Properties. Sellers shall, subject to the
execution of confidentiality agreements mutually acceptable to Sellers and Purchasers,
(i) provide Purchasers and their Related Persons reasonable access during normal
business hours upon reasonable notice to the Facilities, offices and personnel of Sellers
and to the books and records of Sellers, related to the Acquired Assets or otherwise
reasonably requested by Purchasers if reasonably necessary to comply with the terms of
this Agreement or the Ancillary Agreements or any applicable Law, including access to
perform field examinations and inspections of the Acquired Assets’ inventories, Facilities
and equipment, (ii) furnish Purchasers with such financial and operating data and other
information with respect to the condition (financial or otherwise), businesses, assets,
properties or operations of Sellers as Purchasers shall reasonably request, (iii) provide
Purchasers and their Related Persons reasonable access to personnel files of Business
Employees (as defined in Section 6.4(a)) and (iv) permit Purchasers to make such
reasonable inspections and copies thereof as Purchasers may require; provided, however,
that Purchasers shall use their reasonable best efforts to prevent any such inspection from
interfering with the operation of the Business or the duties of any employee of Sellers.
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(©) Conduct of Business Prior to Closing. During the period from the
Execution Date and until the earlier of the Closing Date and the termination of this
Agreement in accordance with Article 11, except as expressly contemplated by this
Agreement, and except to the extent expressly required under the DIP Credit Agreement,
the Bankruptcy Code, the CCAA, applicable Canadian Law or other applicable Law or
any ruling or order of the Bankruptcy Court or the Canadian Court:

@ without Purchasers’ prior written consent, Sellers shall not
take any action that would constitute or result in an Event of Default (as defined therein)
under the DIP Credit Agreement, provided that Sellers shall not be in breach of this
Section 6.1(c)(i) to the extent that the action that would constitute or result in an Event of
Default has been waived under the DIP Credit Agreement or can be cured by Sellers prior
to August 1, 2009.

(ii) without Purchasers’ prior written consent, Sellers shall not
directly or indirectly sell or otherwise transfer, or offer, agree or commit (in writing or
otherwise) to sell or otherwise transfer, any of the Acquired Assets other than the sale of
Inventory in the ordinary course of business or the use of cash collateral in accordance
with the DIP Credit Agreement or the DIP Orders;

(iify  without Purchasers’ prior written consent, Sellers shall not
permit, offer, agree or commit (in writing or otherwise) to permit, any of the Acquired
Assets to become subject, directly or indirectly, to any Lien or Encumbrance, except for
Permitted Exceptions and Permitted Liens and Liens and/or Encumbrances granted in
connection with the DIP Credit Agreement;

(iv)  without Purchasers’ prior written consent, Sellers shall not
enter into any transaction or take any other action that could be reasonably expected to
cause or constitute a breach of any representation or warranty made by Sellers in this
Agreement;

(v) Sellers shall notify Purchasers promptly in writing of any
Material Adverse Effect;

(vi)  without Purchasers’ prior written consent, Sellers shall not
make any promise or representation, oral or written, or otherwise, (x) to increase the
annual level of compensation payable or to become payable by Sellers to any of their
directors or Business Employees, (y) to grant, or establish or modify any targets, goals,
pools or similar provisions in respect of, any bonus, benefit or other direct or indirect
compensation to or for any director or Business Employee, or increase the coverage or
benefits available under any (or create any new) Employee Benefit Plan, or (z) to enter
into any employment, deferred compensation, severance, consulting, non-competition or
similar agreement (or amend any such agreement) to which any Seller is a party or
involving a director or Business Employee of Sellers, except, in each case, as required by
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Law, or as required by any plans, programs or agreements existing on the Execution Date
and disclosed on Schedule 4.9;

(vii)  Sellers shall comply in all material respects with all Laws
applicable to them or having jurisdiction over the Business or any Acquired Asset;

(viii) without Purchasers’ prior written consent, Sellers shall not
enter into any Contract having a cumulative value, obligation or liability in excess of
$500,000 or that is material to Sellers (taken as a whole) related to the Acquired Assets
or assume, amend, modify or terminate any Contract to which any Seller is a party or by
which it is bound and that are used in or related to the Acquired Assets (including any
Assigned Contract);

(ix)  without Purchasers’ prior written consent, Sellers shall not
cancel or compromise any material debt or claim or waive or release any right of Sellers
that constitutes an Acquired Asset;

(x) without Purchasers® prior written consent, Sellers shall not
enter into any commitment for capital expenditures except pursuant to any budget
approved by the lenders under the DIP Credit Agreement;

(xi)  without Purchasers’ prior written consent, Sellers shall not
terminate, amend or modify in any manner any lease for Leased Property which forms
part of the Acquired Assets hereunder;

(xit)  Sellers shall use reasonable best efforts to (1) conduct the
Business in substantially the same manner as conducted as of the date of this Agreement
and only in the ordinary course, (2) preserve the existing business organization and
management of the Business intact, (3) keep available the services of the current officers
and employees of the Business, to the extent reasonably feasible, (4) maintain the
existing relations with customers, distributors, suppliers, creditors, business partners,
employees and others having business dealings with the Business, to the extent
reasonably feasible, (5) refrain from changing in any material respect any of their
product prices or pricing policies (e.g., discount policies) for any of their products except
as shall be necessary to meet competition or customer requirements, and (6) continue to
pay all ordinary course liabilities and obligations with respect to the Acquired Assets
arising after the Petition Date and the Filing Date, respectively, to the extent relating to
conduct of the Business from and after the Petition Date and the Filing Date in the
ordinary course of the Sellers’ business in accordance with the normal and ordinary
payment terms of such liabilities and obligations;

(xiii) Sellers shall at all times maintain, preserve and protect all
of their material Intellectual Property, and preserve all the remainder of their material
property, in use or useful in the conduct of the Business and keep the same in good
repair, working order and condition (taking into consideration ordinary wear and tear)
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and from time to time make, or cause to be made, all necessary or appropriate repairs,
replacements and improvements thereto consistent with industry practices, so that the
business carried on in connection therewith may be properly and advantageously
conducted at all times; and

(xiv) Sellers shall not take, or agree, commit or offer (in writing
or otherwise) to take, any actions in violation of the foregoing.

(xv)  Prior to the Closing Date, the negotiation of any new
collective bargaining agreement or of any amendment to or verification of any existing
collective bargaining agreement or of any collective bargaining agreement renewal will
not be conducted without prior consent of or participation by the Purchasers.

6.2  Pre-Closing Covenants of Purchasers. Purchasers covenant to Sellers that,
during the period from the Execution Date through and including the Closing or the
earlier termination of this Agreement:

(a) Cooperation. Purchasers shall take, or cause to be taken, all
commercially reasonable actions and to do, or cause to be done, all things necessary or
proper, consistent with applicable Law, to consummate and make effective as soon as
possible the transactions contemplated hereby; provided, that the foregoing shall not
require Purchasers to participate in the Auction.

(b) Adequate Assurances Regarding US Assigned Contracts. With
respect to each applicable US Assigned Contract, US Purchaser shall provide adequate
assurance of the future performance of such US Assigned Contract by US Purchaser.

() Orders. Purchasers shall take such actions as may be reasonably
requested by Sellers to assist Sellers in obtaining the Bankrupicy Court’s entry of the
Bankruptcy Sale Order and the Canadian Court’s entry of the Canadian Sale Order and
any other order of the Bankruptcy Court or the Canadian Court reasonably necessary to
consummate the transactions contemplated by this Agreement.

(d) Sufficient Funds. Purchasers shall ensure that, on the Closing
Date, Purchasers will have sufficient funds to pay Cure Amounts (other than Cure
Amounts payable by Sellers pursuant to Section 2.8) respecting the Assigned Contracts
and all of their fees and expenses incurred in connection with the transactions
contemplated hereby.

(e) Permits and Assigned Contracts. Purchasers shall use reasonable
best efforts to cooperate with Sellers to obtain or consummate the transfer to Purchasers
of any Permit or Assigned Contact required to own or operate the Acquired Assets under
applicable Laws. To the extent that the Seller is unable to assign or transfer any
Assigned Contracts or Permits in accordance with the conditions set out in Sections 9.2(j)
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and 9.2(m), Purchasers will use their reasonable best efforts to obtain replacement
permits or contracts, on terms no less materially favorable than the Permits and Assigned
Contracts not capable of being transferred or assigned, that would permit the Purchaser to
operate any Facility or the Business as a whole as currently operated in all material
respects, in satisfaction of such conditions.

6.3 Other Covenants of Sellers and Purchasers.

(a) Disclosure Schedules and Supplements. Sellers, on the one hand,
shall notify Purchasers of, and Purchasers on the other hand, shall notify Sellers of, and
shall supplement or amend the disclosure schedules (the “Schedules™) to this Agreement
with respect to, any matter that (i) arises after the Execution Date and that, if existing or
occurring at or prior to such delivery of the Schedules, would have been required to be
set forth or described in the Schedules to this Agreement, or (ii) makes it necessary to
correct any information in the Schedules to this Agreement or in any representation and
warranty of Sellers or Purchasers, as applicable, that has been rendered inaccurate
thereby. Each such notification and supplementation, to the extent known, shall be made
no later than two (2) Business Days after discovery thereof and no later than three (3)
Business Days before the date set for the Closing by the parties. Notwithstanding the
foregoing, any amendment, deletion or supplement to the Schedules that is made by the
Sellers shall be satisfactory to the Purchasers, in their sole discretion, and any
amendment, deletion or supplement to the Schedules that is made by the Purchasers
(except as otherwise permitted in this Agreement to be made by the Purchasers) shall be
satisfactory to the Sellers, in their sole discretion.

(b)  Personally Identifiable Information. Purchasers shall honor and
observe, in connection with the transactions contemplated by this Agreement, all
applicable privacy Laws with respect to the collection, use, transfer and disclosure of
personal information about Business Employees, including the requirements of
Section 363(b)(1)(A) of the Bankruptcy Code.

{c) Access to Records after Closing. Following Closing, Purchasers
and Sellers agree to permit their respective representatives to have access, at reasonable
times and in a manner so as not to unreasonably interfere with their normal business
operations, to the books and records acquired pursuant to this Agreement so as to enable
Purchasers to prepare the draft Closing Date Statement, and Purchasers and Sellers to
prepare Tax, financial or court filings or reports, to pursue causes of action which form
part of the Excluded Assets, to respond to court orders, subpoenas or inquiries,
investigations, audits or other proceedings of Governmental Authorities, to prosecute and
defend legal actions or for other like purposes, and for the purposes of winding-down or
administering the estates of the Sellers. If either party desires to dispose of any such
records, such party shall, prior to such disposition, provide the other party with a
reasonable opportunity to remove such of the records to be disposed of at the removing
party’s expense.
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(d) Incorporation of Canadian Purchaser. Prior to the Auction,
Canadian Purchaser shall assign all of its rights and obligations under this Agreement to
an Affiliate that is not a non-resident of Canada for tax purposes.

(e) Post-Closing Accounts Receivable. Any Accounts Receivable
related to the Business collected by Sellers (or other proceeds collected or derived from
an Acquired Asset by Sellers) from and after the Closing Date shall be held in trust for
the benefit of the applicable Purchaser, and such funds shall not form part of the Sellers’
respective estates or otherwise be made available to Sellers’ stakeholders, and shall
promptly be paid to, and for the benefit of, the applicable Purchaser in accordance with
their rights under this Agreement.

6.4 Employment Covenants and Other Undertakings.

(a) Emplovees. Purchasers shall have the right, but not the obligation,
to offer employment or engage as contractors any or all of the employees employed by
Sellers in connection with the Business (the “Business Emplovees™), save and except for
those bargaining unit employees whose rights and entitlements are governed by the terms
of a collective bargaining agreement of the Canadian Sellers (“*Canadian Unionized
Business Employees™). Any Business Employees who accept an offer and are actually
employed by Purchasers, and any Business Employees in the Province of Quebec
included in the list referred to in Section 6.4(c) hereof are referred to herein as
“Transferred Employees.” Purchaser undertakes to continue the employment of all or
substantially all of the Business Employees in the Province of Quebec. Prior to the
effective date/time of the Closing, Sellers shall terminate the employment of all Business

Employees, save and except for the Transferred Employees and all Canadian Unionized
Business Employees.

®) With respect to Business Employees of US Sellers, US Purchaser
shall deliver a list of the Business Employees it intends to hire no later than five (5)
Business Days prior to the date of the Auction. US Sellers shall deliver to US Purchaser
on or before the Closing Date all personnel files and employment records relating to the
US Transferred Employees (including completed I-9 forms and attachments with respect
to all US Transferred Employees, except for such employees as US Sellers certify in
writing are exempt from such requirement). The initial terms and conditions of
employment offered to any Business Employees of US Sellers shall be determined by US

Purchaser in their sole and absolute discretion, subject only to applicable employment
and labor laws.

(©) With respect to Business Employees of Canadian Sellers who are
not Canadian Unionized Business Employees, Canadian Purchaser shall deliver a list of
such Business Employees it intends to hire no later than five (5) Business Days prior to
date of the Auction. Canadian Sellers shall deliver to Canadian Purchaser on or before
the Closing Date all personnel files and employment records relating to the Canadian
Transferred Employees. The initial terms of employment offered or applicable to any
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Business Employees who are not Canadian Unionized Business Employees of Canadian
Sellers shall be substantially comparable in the aggregate in terms limited to the current
title, compensation, benefits, hours of work and location, and with duties that are similar
to the duties now being performed by such Business Employees. With respect to any
Canadian Transferred Employees in the Province of Quebec, the terms and conditions of
employment shall also include the terms and conditions required under the Laws of the
Province of Quebec.

(d) Purchasers Employee Benefit Plans. Purchasers reserve the right
in their sole and absolute discretion subject only to applicable Law and any collective
bargaining agreement, or as otherwise provided herein, to establish their own employee
benefit plans or programs for Transferred Employees. Eligibility and participation in
such employee benefit plans or programs will be subject to the terms and conditions of
such plans or programs.

(e) Sellers Employee Benefit Plans. Subject to paragraph (f) below,
Sellers shall retain all liabilities and obligations under any “employee benefit plan®,
including employee benefit plans within the meaning of Section 3(3) of ERISA and any
other employee benefit plan or program maintained or contributed to by a Seller or any
ERISA Affiliate, including any Employee Benefit Plans, and Purchasers shall have no
liability or obligation whatsoever under the Employee Benefit Plans nor shall Purchasers
assume the sponsorship of the Employee Benefit Plans. Notwithstanding the foregoing
provisions of this Section 6.4(e), Sellers and/or their Affiliates shall provide continuation
coverage under COBRA to all M&A Qualified Beneficiaries for so long as Sellers
maintain a group health plan. Thereafter, Purchasers shall provide COBRA coverage
only to the extent required by Law.

H MEPP. Canadian Purchaser and Canadian Sellers will take all
necessary steps as soon as practicable following the Closing Date to ensure that, effective
as of the Closing Date, Canadian Purchaser replaces Indalex Limited as a participating
employer under any MEPP in which Indalex Limited participates in respect of Canadian
Unionized Business Employees immediately prior to the Closing Date. Following the
Closing Date, Canadian Purchaser shall, to the extent required by applicable Laws and
the applicable collective bargaining agreements, assume the liabilities and obligations as
a participating employer under any such MEPP.

(8) Other Obligations. Except as specified in this Agreement, or
otherwise agreed in writing by Purchasers and/or their Affiliates, neither Purchasers nor
their Affiliates shall be obligated to provide any severance, separation pay, or other
payments or benefits, including any key employee retention payments, to any employee
of Sellers on account of any termination of such employee’s employment on or before the
Closing Date, and such payments and benefits (if any) shall remain obligations of the
Sellers to be dealt with in accordance with the Bankruptcy Cases or Canadian Cases, as
applicable.
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(h) Forms W-2 and W-4. US Sellers and US Purchaser shall adopt the
“standard procedure” for preparing and filing IRS Forms W-2 (Wage and Tax
Statements) and Forms W-4 (Employee’s Withholding Allowance Certificate) regarding
the US Transferred Employees. Under this procedure, US Sellers shall keep on file all
IRS Forms W-4 provided by the US Transferred Employees for the period required by
applicable law concerning record retention and US Purchaser will obtain new IRS Forms
W-4 with respect to each US Transferred Employee.

6.5  Non-Assignment of Contracts or Permits. Notwithstanding anything
contained herein to the contrary, this Agreement shall not constitute an agreement to
assign any Assigned Contract or any Permit, to the extent that such Contract or Permit is
not assignable under the Bankruptcy Code or applicable Canadian Law, without the
consent of any other Person party thereto, where the consent of such Person has not been
given or received, as applicable, or where assignment would constitute a breach of such
Agreement or in any way negatively affect the rights of Purchasers (unless the
restrictions on assignment would be rendered ineffective pursuant to Sections 9-406
through 9-409, inclusive, of the Uniform Commercial Code, as amended), as the assignee
of such Assigned Contract or Permit, as the case may be, thereunder. If such consent or
approval (not including any approval under the HSR Act or the Competition Act, if
applicable) is required but not obtained and Purchasers have not exercised their rights to
terminate this Agreement pursuant to Section 11.1(c)(x) of this Agreement, neither
Sellers nor Purchasers shall be in breach of this Agreement nor shall the Purchase Price
be adjusted or the Closing delayed. For the avoidance of doubt, nothing in this Section
6.5 shall be deemed to alter any rights of the Purchasers under Section 11.1(c)(x) of this
Agreement.

6.6  Casualty. If, between the date of this Agreement and the Closing, any of
the Acquired Assets shall be destroyed, damaged or rendered inoperable in whole or in
part by fire, earthquake, flood, other casualty or any other cause (“Casualty™), then
Purchasers shall either (i) if as the result of a material Casualty where the Purchaser
cannot operate a Facility or the Business as a whole as currently operated in all material
respects, notify the Sellers that such Casualty is material, in which case Purchaser shall
have the right to terminate this Agreement pursuant to Section 11.1(c)(xii) of this
Agreement, or (ii) acquire such Acquired Assels on an “as is” basis and take an

assignment from Sellers of all insurance proceeds payable to Sellers in respect of the
Casualty.

6.7  Name Change. Within twenty (20) Business Days of Closing, Sellers will
deliver to Purchasers a duly and properly authorized and executed evidence (in form and
substance satisfactory to Purchasers) as to (i) the amendment of such Sellers’
organizational documents (collectively, the “Organizational Amendments”) changing
each Seller’s name to another name which does not include any of the following words
“Indalex,” “Caradon,”, “Dalton” or “Indalloy” and (ii) the termination of all business
name registrations in respect of such names. Upon delivery, each Seller hereby
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irrevocably authorizes Purchasers to file the Organizational Amendments and such
terminations with the applicable Secretary of State or ministry of each Seller’s
jurisdiction of formation and in each state or province in which each such Seller is
qualified to do business on each such Seller’s behalf, Furthermore, after the Closing,
each Seller shall (and cause its Subsidiaries to) discontinue the use of its current name
(and any other tradenames currently utilized by any of the Sellers) and shall not
subsequently change its name to or otherwise use or employ any name which includes the
words “Indalex,” “Caradon,” or “Dalton,” without the prior written consent of
Purchasers. From and after the Closing, each of the Sellers covenants and agrees not to
use or otherwise employ any of the trade names, corporate names, dba’s or similar
Intellectual Property rights utilized by any of the Sellers in the conduct of the Business,
which rights shall be included in the Acquired Assets purchased hereunder.

ARTICLE 7
TAXES

7.1 Taxes Related to Purchase of Acquired Assets. All sales, use, goods and
services, value-added and similar transfer taxes in connection with the transfer of the
Acquired Assets, and all recording and filing fees (collectively, “Transaction Taxes™),
that are imposed by reason of the sale, transfer, assignment and delivery of the Acquired
Assets shall be borne by Purchasers. Purchasers and Sellers shall cooperate to
(a) determine the amount of Transaction Taxes payable in connection with the
transactions contemplated under this Agreement, (b) provide all requisite exemption
certificates, and (c) prepare and file any and all required Tax Returns for or with respect
to such Transaction Taxes with any and all appropriate taxing authorities.

7.2 GST/QST Elections. If applicable, at the Closing, Indalex Limited and the
Canadian Purchaser shall execute jointly an election under Section 167 of the Excise Tax
Act (Canada) and its equivalent in Quebec pursuant to Section 75 of the Act respecting
the Quebec sales tax to have the sale of the Canadian Acquired Assets take place on a
goods and services tax-free basis under Part IX of the Excise Tax Act (Canada) and on a
Quebec sales tax-free basis pursuant to the Act respecting the Quebec sales tax. The
Canadian Purchaser shall file the elections in the manner and within the time prescribed
by the relevant legislation. Notwithstanding anything to the contrary in this Agreement,
the Canadian Purchaser shall indemnify and hold Indalex Limited harmless in respect of
any goods and services tax, Quebec sales tax, penalties, interest and other amounts which
may be assessed against Indalex Limited as a result of the transactions under this
Agreement not being eligible for such elections or as a result of a Canadian Purchaser’s
failure to file the elections within the prescribed time.

ARTICLE 8
BANKRUPTCY COURT MATTERS

8.1 Motions.
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(a) The US Sellers shall file with the Bankruptcy Court, within two (2)
Business Days after the execution and delivery of this Agreement, a motion or motions:
(1) seeking the Bankruptcy Court’s approval of the Bidding Procedures Order and the
Bankruptcy Sale Order, (ii) scheduling the commencement of the Auction on or before
July 16, 2009; and (iii) scheduling the Sale Hearing not more than three (3) Business Day
following the completion of the Auction. The US Sellers shall affix a true and complete
copy of this Agreement to such motion(s).

(b) The Canadian Sellers shall file with the Canadian Court within two
(2) Business Days after the execution and delivery of this Agreement, a motion or
motions: (i) seeking entry by the Canadian Court of the Canadian Bidding Procedures
Order and the Canadian Sale Order, and (ii) scheduling the commencement of the
Auction on or before July 16, 2009; and (iii) scheduling the Canadian Sale Hearing not
more than three (3) Business Days following the completion of the Auction. The
Canadian Sellers shall affix a true and complete copy of this Agreement to such motion.
Canadian Sellers shall consult and co-ordinate with Canadian Purchaser and their
respective legal advisors, regarding the parties upon whom the motions seeking the
Canadian Bidding Procedures Order and the Canadian Sale Order will be served.

8.2 US Assigned Contracts. US Sellers shall serve on all counterparties to
those Contracts which may be designated as Assigned Contracts pursuant to Section 2.7 a
notice specifically stating that US Sellers are or may be seeking the assumption and
assignment of the US Assigned Contracts and shall notify such parties of the deadline for
objecting to the Cure Amounts, which deadline shall not be less than five (5) Business
Days prior to the Auction. In cases in which the US Sellers are unable to establish that a
default exists, the relevant cure amount shall be set at $0.00. The motion shall reflect US
Purchaser’s agreement to perform from and after the Closing under the US Assigned
Contracts, which, subject to Bankruptcy Court approval shall be the only adequate
assurance of future performance necessary to satisfy the requirements of Section 365 of
the Bankruptcy Code in respect of the assignment to US Purchaser’s of such US
Assigned Contracts.

8.3  Procedure. Sellers agree to diligently prosecute the entry of the
Bankruptcy Sale Order and the Canadian Sale Order, as applicable. In the event the entry
of the Bankruptcy Sale Order and/or the Canadian Sale Order shall be appealed, Sellers
and Purchasers shall use their respective reasonable efforts to defend such appeal.
Notwithstanding the foregoing, any resulting material changes to this Agreement or any
Ancillary Agreements or any resulting material changes to the Bankruptcy Sale Order or
the Canadian Sale Order shall be subject to Purchasers’ approval, acting reasonably.

ARTICLE 9
CONDITIONS PRECEDENT TO PERFORMANCE BY THE PARTIES

9.1 Conditions Precedent to Performance by Sellers. The obligation of Sellers
to consummate the transactions contemplated by this Agreement is subject to the
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fulfillment, at or before the Closing, of the following conditions, any one or more of
which (other than the conditions contained in Section 9.1(c) and Section 9.1(d)) may be
waived by Sellers, in their sole discretion:

(@ Representations and Warranties of Purchasers. The representations
and warranties of Purchasers made in this Agreement that are qualified by a materiality
standard, in each case, shall be true and correct, and the representations and warranties of
Purchasers made in this Agreement that are not qualified by a materiality standard, in
each case, shall be true and correct in all material respects.

(b) Performance of the Obligations of Purchasers. Purchasers shall
have performed in all material respects all obligations required under this Agreement or
any Ancillary Agreements to which it is party that are to be performed by it on or before
the Closing Date (except with respect to (i) the obligation to pay the US Purchase Price
and the Canadian Purchase Price, as applicable, in accordance with the terms of this
Agreement, and (ii) any obligations qualified by materiality, which obligations shall be
performed in all respects as required under this Agreement).

(c) Bankruptcy Court Approval. On or before July 20, 2009, the
Bankruptcy Sale Order shall have been entered by the Bankruptcy Court and shall not be
subject to a stay.

(d) Canadian Court Approval. On or before July 20, 2009, the
Canadian Sale Order shall have been entered by the Canadian Court and shall not be
subject to a stay.

(&) No Violation of Orders. No preliminary or permanent injunction
or other order of any court or Governmental Authority or Law that prevents the
consummation of the transactions contemplated hereby shall be in effect.

® Bidding Procedures Order. On or prior to July 2, 2009, the
Bidding Procedures Order shali have been entered in the Bankruptcy Cases.

(g) Canadian Bidding Procedures Order. On or prior to July 2, 2009,
the Canadian Bidding Procedures Order shall have been entered in the Canadian Cases.

(h) Competition Act Approval. (i) The Commissioner shall have
issued an advance ruling certificate under Section 102(1) of the Competition Act to the
effect that the Commissioner is satisfied that she would not have sufficient grounds upon
which to apply to the Competition Tribunal for an order under Section 92 of the
Competition Act in respect of the transactions contemplated hereby, or (ii) the applicable
waiting period under Section 123 of the Competition Act shall have expired or been
terminated early or shall have been waived under Section 113(c) of the Competition Act
and neither the Purchasers nor the Sellers shall have been advised in writing by the
Commissioner that she has determined to make an application for an order under Section
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92 or Section 100 of the Competition Act in respect of the transactions contemplated
hereby.

) HSR Approval. Any waiting period applicable to the
consummation of the transactions contemplated hereby under the Hart-Scott-Rodino
Antitrust Improvements Act of 1976, as amended, and the regulations thereunder (the
“HSR Act™) shall have expired or been earlier terminated.

() Canadian Purchaser Assignment. SAPA Holdings AB shall have
assigned its right and obligations under this Agreement as Canadian Purchaser to one or
more of its Canadian Affiliates.

For avoidance of doubt, there shall be no conditions precedent to Sellers’ obligation to
consummate the transactions contemplated by this Agreement, except for those
conditions precedent specifically set forth in this Section 9.1.

9.2 Conditions Precedent to the Performance by Purchasers. The obligations
of Purchasers to consummate the transactions contemplated by this Agreement are
subject to the fulfillment, at or before the Closing, of the following conditions, any one or
more of which (other than the conditions contained in Section 9.2(c), Section 9.2(d)),
may be waived by Purchasers, in their sole discretion:

(a) Representations and Warranties of Sellers. The representations
and warranties of Sellers made in this Agreement that are qualified by a materiality
standard, in each case, shall be true and correct, and the representations and warranties of
Sellers made in this Agreement that are not qualified by a materiality standard, in each
case, shall be true and correct in all material respects.

(b) Performance of the Obligations of Sellers. Sellers shall have
performed in all material respects all obligations required under this Agreement or any

Ancillary Agreements to which each of them is party that are to be performed by them on
or before the Closing Date (except with respect to any obligations qualified by

materiality, which obligations shall be performed in all respects as required under this
Agreement).

(©) Bankruptcy Court Approval. On or prior to July 20, 2009, the
Bankruptcy Sale Order shall have been entered by the Bankruptcy Court and shall not be
subject to a stay and the Bankruptcy Court shall have provided such other relief as may

be necessary or appropriate to allow the consummation of the transactions contemplated
by this Agreement.

(d Canadian Court Approval. On or prior to July 20, 2009, the
Canadian Sale Order shall have been entered into by the Canadian Court and shall not be
subject to a stay and the Canadian Court shall have provided such other relief as may be
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necessary and appropriate to allow the consummation of the transactions contemplated by
this Agreement.

(e) No Violation of Orders. No preliminary or permanent injunction
or other order of any court or Governmental Authority or Law that prevents the
consummation of the transactions contemplated hereby shall be in effect.

® Bidding Procedures Motion. On or prior to June 16, 2009, the
Bidding Procedures Motion shall have been filed in the Bankruptey Cases.

(g) Bidding Procedures Order. On or prior to July 2, 2009, the
Bidding Procedures Order shall have been entered in the Bankruptcy Cases.

M Canadian Motion. On or prior to June 16, 2009, the Canadian
Motion shall have been filed in the Canadian Cases.

) Canadian Bidding Procedures Order. On or prior to July 2, 2009,
the Canadian Bidding Procedures Order shall have been entered in the Canadian Cases.

)] Assumption. Sale and Assignment of Contracts. To the extent
required, subject to Section 6.5, the Assignable Contracts designated hereunder as
Assigned Contracts shall be so assumed, sold and assigned to Purchasers by order of the
Bankruptcy Court or the Canadian Court, as applicable, provided that if the Purchasers
have received assignments of all Assigned Contracts necessary to operate each Facility or
the Business as a whole as currently operated in all material respects before August 1,
2009, this condition will be satisfied.

k) HSR Approval. Any waiting period applicable to the
consummation of the transactions contemplated hereby under the HSR Act shall have
expired or been earlier terminated.

O Competition Act Approval. (i) The Commissioner shall have
issued an advance ruling certificate under Section 102(1) of the Competition Act to the
effect that the Commissioner is satisfied that she would not have sufficient grounds upon
which to apply to the Competition Tribunal for an order under Section 92 of the
Competition Act in respect of the transactions contemplated hereby, or (ii) the applicable
waiting period under Section 123 of the Competition Act shall have expired or been
terminated early or shall have been waived under Section 113(c) of the Competition Act
and neither the Purchasers nor the Sellers shall have been advised in writing by the
Commissioner that she has determined to make an application for an order under Section

92 or Section 100 of the Competition Act in respect of the transactions contemplated
hereby.

(m)  Permits. The Permits necessary or required for the operation of the
Business or the Acquired Assets shall have been transferred to Purchasers or substitute,
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amended or new Permits shall have been issued to Purchasers in form and substance
reasonably acceptable to Purchasers unless waived by Purchasers as provided in Section
6.5 of this Agreement, provided that if the Purchasers have received transfers of all
Permits necessary to operate each Facility or the Business as a whole as currently
operated in all material respects before August 1, 2009, this condition will be satisfied.

(n) Access Agreement. US Sellers and US Purchaser shall enter into
an access agreement pursuant to which US Purchaser shall have the right to have access
to the office facility of the US Sellers located in Lincolnshire, Illinois for at least 90 days
following the Closing Date (and US Sellers agree not to reject the lease agreement for the
Lincolnshire, Illinois office location without the consent of the US Purchaser), to permit
access to and an orderly transition and removal of the Documents, books and records and

other personal property relating to the Business and the Acquired Assets from such
location.

(0) Discharges. With respect to real property Encumbrances only,
Canadian Sellers shall have obtained the discharges or releases from each of those
Persons as requested by the Canadian Purchaser, acting reasonably, discharging and/or
releasing any such Person’s security interest(s) in the Canadian Acquired Assets which
have not been effectively, in the opinion of the Canadian Purchaser, acting reasonably,

discharged or vested out by the Canadian Sale Order, with such discharges or releases to
be effective as of Closing.

For avoidance of doubt, there shall be no conditions precedent to Purchasers’ obligation
to consummate the transactions contemplated by this Agreement, except for those
conditions precedent specifically set forth in this Section 9.2.

ARTICLE 10
CLOSING AND DELIVERIES

10.1 Closing. The consummation and effectuation of the transactions
contemplated hereby pursuant to the terms and conditions of this Agreement (the
“Closing”™) shall be held no later than two (2) Business Days after the date that all
conditions to the parties® obligations to consummate the transactions contemplated herein
have been satisfied (the “Closing Date™) (except for closing conditions that by their terms
can only be satisfied on the Closing Date) or, if applicable, waived by the appropriate
party or parties, at 10:00 a.m., local time, in the offices of Young Conaway Stargatt &
Taylor, LLP, The Brandywine Building, 1000 West Street, 1 7th Floor, Wilmington, DE
19801, or on such other date or at such other place and time as may be mutually agreed to
in writing by the parties. All proceedings to be taken and all documents to be executed
and delivered by all parties at the Closing shall be deemed to have been taken and
executed simultaneously and no proceedings shall be deemed to have been taken nor
documents executed or delivered until all have been taken, executed and delivered.

10.2  US Sellers’ Deliveries. At the Closing,
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(a) the sale, transfer, assignment, conveyance and delivery by US
Sellers of the US Acquired Assets to US Purchaser shall be effected by the execution and
delivery by US Sellers of (i) the US Bill of Sale, (ii) the US Assignment and Assumption
Agreement, and (iii) such special or limited warranty deeds, additional bills of sale,
endorsements, assignments and other instruments of transfer and conveyance reasonably
satisfactory in form and substance to US Purchaser;

{2} the assumption of the US Assumed Liabilities by US Purchaser
shall be effected by the execution and delivery by US Purchaser of the US Assignment
and Assumption Agreement;

© US Sellers shall have executed and delivered to US Purchaser, to
the extent reasonably required by US Purchaser, any Ancillary Agreements;

(d) each US Seller shall deliver a non-foreign affidavit dated as of the
Closing Date in form and substance required under Treasury Regulations issued pursuant
to Section 1445 of the Code so that US Purchaser is exempt from withholding any
portion of the US Purchase Price;

(e) US Sellers shall deliver possession of the US Acquired Assets
(including all keys to the Facilities which form part of the US Acquired Assets,
combinations to any safes thereon and passwords for all computers thereon and any
security devices therein) on an “as is, where is” basis (except as otherwise set out in the
Agreement), provided that delivery shall occur in situ wherever such US Acquired Assets
are located on the Closing Date;

H US Sellers shall deliver a certified copy of the Bankruptcy Sale
Order; and

g) US Sellers shall deliver consents or approvals for the assignment
or transfer of Permits or Assigned Contracts as provided in Section 6.5 of this
Agreement.

10.3 Canadian Sellers’ Deliveries. At the Closing,

(a) the sale, transfer, assignment, conveyance and delivery by
Canadian Sellers of the Canadian Acquired Assets to Canadian Purchaser shall be
effected by the issued and entered Canadian Sale Order (to be delivered at Closing by the
Canadian Sellers) and by the execution and delivery by Canadian Sellers of (i) the
Canadian Bill of Sale, (i) the Canadian Assignment and Assumption Agreement, (iii) to
the extent that a Canadian Seller is the registered owner of a Canadian Acquired Asset
but that same Canadian Seller is not the beneficial owner of that Canadian Acquired
Asset, an authorization and direction from the beneficial owner of that Canadian
Acquired Asset wherein the beneficial owner: (A) authorizes and empowers the relevant
Canadian Seller to execute this Agreement and all other documents in connection with
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the transactions contemplated herein, and (B) transfers and conveys to the Canadian
Purchaser of that Canadian Acquired Asset all of its beneficial ownership in and to that
Canadian Acquired Assets, and (iv) such special or limited warranty deeds, additional
bills of sale, endorsements, assignments and other instruments of transfer and conveyance
reasonably satisfactory in form and substance to Canadian Purchaser;

(b) the assumption of the Canadian Assumed Liabilities by Canadian
Purchaser shall be effected by the execution and delivery by Canadian Purchaser of the
Canadian Assignment and Assumption Agreement;

(c) Canadian Sellers shall have executed and delivered to Canadian
Purchaser, to the extent reasonably required by Canadian Purchaser, any Ancillary
Agreements;

(d) Indalex Limited shall make the elections referred to in Section 7.2;

(e) Canadian Sellers shall deliver possession of the Canadian Acquired
Assets (including all keys to the Facilities which form part of the Canadian Acquired
Assets, combinations to any safes thereon and passwords for all computers thereon and
any security devices therein) on an “as is, where is” basis (except as set out in this
Agreement), provided that delivery shall occur in situ wherever such Canadian Acquired
Assets are located on the Closing Date; and

) Canadian Sellers shall deliver certified copies of the Canadian Sale
Order and Monitor’s Certificate.

() Canadian Sellers shall deliver consents or approvals for the

assignment or transfer of Permits or Assigned Contracts as provided in Section 6.5 of this
Agreement.

10.4  US Purchaser’s Deliveries. At the Closing,

(a) US Purchaser shall make the payments referred to in Sections 3.3

(b) and (c);

(b) US Purchaser shall execute and deliver to US Sellers the US
Assignment and Assumption Agreement; and

©) US Purchaser shall execute and deliver to US Sellers such other
instruments of assignment and assumption of US Assigned Contracts reasonably
satisfactory in form and substance to US Sellers.

10.5 Canadian Purchaser’s Deliveries. At the Closing,
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(a) Canadian Purchaser shall make the payments referred to in
Sections 3.4 (b) and (c);

(b Canadian Purchaser shall execute and deliver to Canadian Sellers
the Canadian Assignment and Assumption Agreement;

© Canadian Purchaser shall make the election referred to in Section
7.2:and

(d) Canadian Purchaser shall execute and deliver to Canadian Sellers
such other instruments of assignment and assumption of Canadian Assigned Contracts
reasonably satisfactory in form and substance to Canadian Sellers.

ARTICLE 11
TERMINATION

11.1  Conditions of Termination. This Agreement may be terminated only in

accordance with this Section 11.1. This Agreement may be terminated at any time before
the Closing as follows:

(a) by mutual written consent of Sellers and Purchasers;

(b) automatically and without any action or notice by either the Sellers
to Purchasers, or Purchasers to Sellers, immediately upon:

6] the issuance of a final and nonappealable order, decree, or
ruling or any other action by a Governmental Authority to restrain, enjoin or otherwise
prohibit the transfer of the Acquired Assets contemplated hereby; or

(ii) consummation of an Alternate Transaction.

(©) by Purchasers:

€] if the Bidding Procedures Order shall not have been entered
by July 2, 2009, unless agreed to in writing by Purchasers;

(i) if the Canadian Bidding Procedures Order shall not have
been entered by July 2, 2009, unless agreed in writing by the Purchasers;

(iii)  ifthe Auction has not concluded by July 16, 2009, unless
agreed to in writing by Purchasers;

(iv)  if the Bankruptcy Court has not entered the Bankruptcy
Sale Order by July 20, 2009 (or such later date as Purchasers may have designated in
writing to Sellers);
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v) if the Canadian Court has not entered the Canadian Sale
Order by July 20, 2009 (or such later date as Purchasers may have designated in writing
to Sellers);

(vi)  ifthere has been a violation or breach by any Seller of any
representation, warranty or covenant contained in this Agreement which (1) has rendered
the satisfaction of any condition to the obligations of Purchasers impossible or is not
curable or, if curable, has not been cured on or before August 1, 2009 following receipt
by Sellers of written notice of such breach from Purchasers, and (2) has not been waived
by Purchasers;

(vi1)  atany time after August 1, 2009, if the Closing shall not
have occurred and such failure to close is not caused by or the result of Purchasers’
breach of this Agreement;

(viii) if; prior to the Closing Date, US Sellers’ Bankruptcy Case
shall be converted into a case under Chapter 7 of the Bankruptcy Code or dismissed, or if
a trustee or examiner with expanded powers is appointed in the Bankruptcy Case;

(ix)  if, prior to the Closing Date, a receiver, receiver and
manager, interim receiver, custodian, trustee in bankruptey or similar official shall be
appointed with respect to any Canadian Seller or its respective property and assets;

) if there shall be excluded from the Acquired Assets any
material Assigned Contract or material Permit that is not assignable or transferable
pursuant to the Bankruptcy Code or applicable Canadian Law without the consent of any
Person other than Sellers, to the extent that such consent or approval shall not have been
given prior to the Closing, and such Assigned Contract or Permit is required for the
Purchasers to operate a Facility or the Business as a whole, as currently operated in all
material respects, subject to Purchasers having complied with its covenant pursuant to

Section 6.2(e).

(xi)  there shall occur a Material Adverse Effect from and after
the date of the Reference Financial Statements; or

(xii)  a Casualty shall occur as provided in Section 6.6(i) of this
Agreement.

(d) by Sellers,

(i) if there has been a material violation or breach by
Purchasers of any agreement or any representation or warranty contained in this
Agreement which (x) has rendered the satisfaction of any condition to the obligations of
Sellers impossible or is not curable or, if curable, has not been cured on or before August
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1, 2009 following receipt by Purchasers of written notice of such breach from Sellers, and
(y) has not been waived by Sellers; or

(i)  atany time after August 1, 2009, if the Closing shall not
have occurred and such failure to close is not caused by or the result of Sellers’ breach of
this Agreement;

11.2  Effect of Termination. In the event of termination pursuant to
Section 11.1, this Agreement shall become null and void and have no effect and neither
party shall have any liability to the other (other than those provisions of Section 3.3(a),
Section 3.4(a), Section 6.6, Article 11 and Article 12 that expressly survive termination
or obligations to be performed on or after the Closing) and each party shall be liable to
the other after the Closing for any prior breach hereof). If the Agreement is terminated
by the Sellers as a result of a breach of Section 11.1(d) by Purchasers, the Purchasers
shall forfeit the US Deposit and the Canadian Deposit.

11.3  Break Fee. In the event that this Agreement is terminated pursuant to
Section 11.1(b)(ii}, the Break Fee shall be payable from the proceeds received upon
consummation of such Alternate Transaction, as follows:

(a) each US Seller shall pay to US Purchaser its pro-rata share of the
Break Fee payable by US Sellers based upon US Purchaser’s pro-rata share of Purchase
Price payable hereunder.

(b) each Canadian Seller shall pay to Canadian Purchaser its pro-rata
share of the Break Fee payable by Canadian Sellers based upon Canadian Purchaser’s
pro-rata share of Purchase Price payable hereunder.

(©) Any obligation to pay the Break Fee hereunder shall be absolute
and unconditional and shall not be subject to any defense, claim, counterclaim, offset,
recoupment or reduction of any kind whatsoever.

(d) This Section 11.3 and the rights and obligations created hereunder
shall survive termination of this Agreement.

ARTICLE 12
MISCELLANEOUS

12.1  Survival. No representations, warranties, covenants and agreements of
Sellers and Purchasers made in this Agreement shall survive the Closing Date except
where, and only to the extent that, the terms of any such covenant or agreement expressiy
provide for rights, duties or obligations extending after the Closing, including Purchasers’
assumption of the Assumed Liabilities or as otherwise expressly provided in this
Agreement.
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12.2  Further Assurances. At the request and the sole expense of the requesting
party, Purchasers or Sellers, as applicable, shall execute and deliver, or cause to be
executed and delivered, such other documents as Purchasers or Sellers, as applicable, or
their respective counsel may reasonably request to effectuate the purposes of this
Agreement and the Ancillary Agreements.

12.3  Successors and Assigns.

(a) Each Purchaser shall have the right to assign to an Affiliate any of
their rights or obligations in whole or in part (including the right to acquire any of the
Acquired Assets). In the event of any assignment pursuant to this Section 12.3(a), such
Purchaser shall not be relieved of any liability or obligation hereunder.

(b) - Each Purchaser shall have the right to assign this Agreement or
any of their rights or obligations hereunder as collateral to any lender of such Purchaser;
provided, however, that no such assignment shall relieve such Purchaser of their
obligations to Sellers hereunder.

(c) Sellers shall not assign this Agreement or any of their rights or
obligations hereunder and any such assignment shall be void and of no effect. This
Agreement shall inure to the benefit of and shall be binding upon the successors and
permitted assigns of the parties hereto, including any trustee appointed, with respect to
US Sellers, in any of the Bankruptcy Cases or subsequent chapter 7 cases, or any trustee
in bankruptcy, receiver, receiver and manager, interim receiver, custodian or similar
official appointed with respect to Canadian Sellers or its property.

12.4  Governing Law: Jurisdiction. This Agreement shall be construed,
performed and enforced in accordance with, and governed by, the Laws of the state of
Delaware (without giving effect to the principles of conflicts of laws thereof), except to
the extent that the Laws of such state are superseded by the Bankruptcy Code, the CCAA,
or other applicable Law. For so long as US Sellers are subject to the jurisdiction of the
Bankruptcy Court, the parties irrevocably elect, as the sole judicial forum for the
adjudication of any matters arising under or in connection with the Agreement, and
consent to the exclusive jurisdiction of, the Bankruptcy Court. After US Sellers are no
longer subject to the jurisdiction of the Bankruptcy Court, the parties irrevocably elect, as
the sole judicial forum for the adjudication of any matters arising under or in connection
with this Agreement, and consent to the jurisdiction of, any state or federal court having
competent jurisdiction in Delaware, provided that the Canadian Court shall have
jurisdiction over the Canadian Acquired Assets and the Canadian Assumed Liabilities.

12.5 Expenses. Except as otherwise provided in this Agreement, each of the
parties shall pay their own expenses in connection with this Agreement and the
transactions contemplated hereby, including any legal and accounting fees and
commissions or finder’s fees, whether or not the transactions contemplated hereby are
consummated. Notwithstanding any other provision of this Agreement, Purchasers shall
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pay the cost of all surveys, title insurance policies and title reports ordered by Purchasers
and any filing fees required to be made under the Competition Act.

12,6  Severability. In the event that any part of this Agreement is declared by
any Governmental Authority having jurisdiction to be null, void or unenforceable, a
suitable and equitable provision shall be substituted therefor in order to carry out, so far
as may be valid and enforceable, the intent and purpose of such invalid or unenforceable
provision, said provision shall survive to the extent it is not so declared, and all of the
other provisions of this Agreement shall remain in full force and effect only if, after
excluding the portion deemed to be unenforceable and the application of any provision so
substituted, the remaining terms shall provide for the consummation of the transactions
contemplated hereby in substantially the same manner as originally set forth at the later
of (a) the Execution Date, and (b) the date this Agreement was last amended.

12.7 Naotices.

(a) All notices, requests, demands, consents and other communications
under this Agreement shall be in writing and shall be sent via overnight courier, e-mail
(including by way of PDF format) or facsimile. If the notice is received on a Business
Day before 5:00 PM local time the notice will be deemed to have been received at such
time. If the notice is received other than a Business Day or after 5:00 PM local time, the
notice will be deemed to have been received the following Business Day. Notices shall
be sent to the following addresses, as applicable:

If to Sellers:

¢/o Indalex

75 Tri-State International

Suite 450

Lincolnshire, IL. 60069

Attention: Timothy Stubbs
Facsimile: 866-312-0608

E-mail: Tim_Stubbs@Indalex.com

With a copy (which shall not constitute notice) to:

Young Conaway Stargatt & Taylor, LLP
The Brandywine Building

1000 West Street. 17th Floor
Wilmington, DE 19801

Attention: Michael R. Nestor, Esq.
Facsimile: (302) 576-3321

E-mail: mnestor@ycst.com

—and to —
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Blake, Cassels & Graydon LLP
Commerce Court West

199 Bay Street Toronto, Ontario M5L 1A9
Attention: Linc Rogers

Facsimile: (416) 863-2653

E-mail: linc.rogers@blakes.com

If to Purchasers:

SAPA Holding AB

c/o Sapa Extrusions, Inc.

North American Headquarters

P.O. Box 535271

Pittsburgh, PA 15253

Attention: Svein Tore Holsether,

Marius Gronningsaeter and Peter Vandervelde
Facsimile: (412) 299-2157

E-mail: Svein-Tore.Holsether@sapagroup.com
Marius.Gronningsaeter@sapagroup.com
Peter.Vandervelde@sapagroup.com

With a copy (which shall not constitute notice) to:

Buchanan Ingersoll & Rooney, PC
20" Floor, One Oxford Centre
Pittsburgh, PA 15219

Attention: Craig S. Heryford, Esquire
Facsimile: (412) 562-1041

E-Mail: Craig.Heryford@bipc.com

) Any party may change its address or facsimile number for the

purpose of this Section 12.7 by giving the other parties written notice of its new address
in the manner set forth above.

12.8  Amendments: Waivers. This Agreement may be amended or modified,
and any of the terms, covenants, representations, warranties or conditions hereof may be
waived, only by a written instrument executed by Purchasers and Sellers, or in the case of
a waiver, by the party waiving compliance. Any waiver by any party of any condition, or
of the breach of any provision, term, covenant, representation or warranty contained in
this Agreement, in any one or more instances, shall not be deemed to be or construed as a
furthering or continuing waiver of any such condition, or of the breach of any other
provision, term, covenant, representation or warranty of this Agreement,

12.9  Entire Agreement. This Agreement and the Ancillary Agreements contain
the entire understanding between the parties with respect to the transactions contemplated
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hereby and supersede and replace all prior and contemporaneous agreements and
understandings, oral or written, with regard to such transactions. All Exhibits and
Schedules hereto and any documents and instruments delivered pursuant to any provision

hereof are expressly made a part of this Agreement as fully as though completely set
forth herein.

12.10 Seller Disclosures. After notice to and consultation with Purchasers,
Sellers shall be entitled to disclose, if required by applicable Law or by order of the
Bankruptcy Court, or the Canadian Court, this Agreement and all information provided
by Purchasers in connection herewith to the Bankruptcy Court, the Canadian Court, the
United States Trustee, the Monitor, parties in interest in the Sellers’ Bankruptcy Cases or
the Canadian Cases and other Persons bidding on assets of Sellers. Other than statements
made in the Bankruptcy Court or Canadian Court (or in pleadings filed therein), Sellers
shall not issue (prior to, on or after the Closing) any press release or make any public
statement or public communication with respect to the Agreement or transactions
contemplated thereby without the prior written consent of Purchasers, which shall not be
unreasonably withheld or delayed; provided. however, that Sellers, without the prior
consent of Purchasers, may issue such press release or make such public statement as
may, upon the advice of counsel, be required by applicable Law, any Governmental
Authority with competent jurisdiction or any listing agreement with any national
securities exchange.

12.11 Monitor. The parties hereto acknowledge and agree that the Monitor shall
be entitled to file the Monitor’s Certificate with the Canadian Court without independent
investigation upon receiving confirmation from the Canadian Sellers that all conditions of
Closing in favour of the Canadian Sellers have been satisfied by the Canadian Purchaser
or waived by the Canadian Sellers, and the Monitor shall have no liability to the Sellers
or the Purchasers or any other Person as a result of filing the Monitor’s Certificate upon
receiving such confirmation.

12.12 Headings. The article and section headings in this Agreement are for
reference purposes only and shall not affect the meaning or interpretation of this
Agreement.

12.13 Counterparts. This Agreement may be executed in any number of
counterparts and by the undersigned in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute
one and the same instrument. Delivery of an executed signature page to this Agreement
by any of the undersigned by facsimile or “pdf” e-mail transmission shall be as effective
as delivery of a manually executed copy of this Agreement by such undersigned.

12.14 No Third Party Beneficiaries. Nothing in this Agreement shall be

construed to create any rights for any Persons not party to this Agreement, as third party
beneficiaries or otherwise.
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12,15 Waiver of Jury Trial. EACH PARTY HEREBY AGREES TO WAIVE
ITS RESPECTIVE RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT. THE SCOPE
OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY AND
ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO
THE SUBJECT MATTER OF THIS AGREEMENT, INCLUDING, WITHOUT
LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, ANTITRUST CLAIMS,
BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON-LAW OR
STATUTORY CLAIMS. EACH PARTY HERETO ACKNOWLEDGES THAT THIS
WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO THIS AGREEMENT,
AND THAT EACH WILL CONTINUE TO RELY ON THIS WAIVER IN THEIR
RELATED FUTURE DEALINGS. EACH PARTY HERETO FURTHER WARRANTS
AND REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH LEGAL
COUNSEL OF ITS OWN CHOOSING, OR HAS HAD AN OPPORTUNITY TO DO
SO, AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY
TRIAL RIGHTS, HAVING HAD THE OPPORTUNITY TO CONSULT WITH LEGAL
COUNSEL. THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOT BE
MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL
APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS,
OR MODIFICATIONS TO THIS AGREEMENT. IN THE EVENT OF LITIGATION,
THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY
THE COURT WITHOUT A JURY.

12.16 General Release. Effective upon the Closing, each Seller, on behalf of
itself and its estate, acknowledges that it has no claim, counterclaim, setoff, recoupment,
action or cause of action of any kind or nature whatsoever (including, for the avoidance
of doubt, actions for avoidance, subordination or recharacterization of any of Purchasers’
pre-Petition Date Claims, Encumbrances, and Liens against US Sellers) against
Purchasers and any of their Related Persons, that directly or indirectly arise out of, are
based upon, or in any manner are connected with (i) the pre-Petition Date agreements to
which Purchasers (or their Affiliates) and any of the US Sellers were parties and all
transactions referred to in such agreements, (ii) the pre-Filing Date agreements to which
Purchasers (or their Affiliates) and any of the Canadian Sellers were parties and all
transactions referred to in such agreements, or (iii) the acquisition by Purchasers of
Claims and Liens in and against the Sellers (jointly, the “Released Claims™). Should any
Released Claims nonetheless exist, each Seller, on behalf of itself and its estate, hereby
(i) releases and discharges each of the Purchasers and their Related Persons from any
liability whatsoever on such Released Claims and (ii) releases, waives and discharges all
such Released Claims against any of the Purchasers and their Related Persons.

[Signatures on following page(s)]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

_ exccuted by their respective officers thereunto duly authorized as of the date first above
written, ' ‘

PURCHASERS:

SAPA HOLDING AB, inits capacity as
US Purchaser and for and on behalf of one
or more Canadian Purchasers to be named.

By: jm f«&W

Name: ~
Title: </7°¢€

By: /7% QW__

Narmids” vV
Title: (¢sp Corporate Businesg




SELLERS

INDALEXHOLIDING$ HINANCE, INC.

By: \ A

Title: P.zesigesr feeo

INDALEX/AW.
By: 1 \ A
A4

Name: Tiwcvrivy stsl

Name: ~,_, e
Cre Irusgds
Title: B
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INDALE@O

Name “Timemian, S"C\J'a(’j
Title 19&6:106-«“ c:fo

INDALEX ®JC.
By: t /Q/\ ,

Name: "(‘W.cm\a; SNGGS
Title: Picsipp.r [Cea

DOLTON M COMPANY,

INC.
By: \

Name: "Tleeoruy Stoags
Title: Presiant [ CEO

CARAD LfB ON,
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre Chapter 11
INDALEX HOLDINGS FINANCE, INC,, et al Case No. 09-10982 (PJW)
(Jointly Administered)

Debtors.
Ref. Docket No.:

ORDER PURSUANT TO 11 U.S.C. §§ 105(A), 363(B), (F), (L) AND (M) AND 365, AND
FED. R. BANKR. P. 2002, 6004, 6006, AND 9014: AUTHORIZING AND APPROVING
(A) ACQUISITION AGREEMENT, (B) SALE OF CERTAIN ASSETS FREE AND
CLEAR OF LIENS, CLAIMS AND INTERESTS, (C) ASSUMPTION AND
ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED
LEASES AND (D) RELATED RELIEF

This matter having come before the Court upon the Motion of The Debtors (“Debtors” or
“Sellers”) For Debtors’ Motion For Entry of Orders, Pursuant to 11 U.S.C. §§ 105(A), 363, 365,
503, and 507 and Federal Bankruptcy Rules 2002, 6004, 6006, and 9014: (A)(I) Approving
Bidding Procedures For Sale of Substantially All Of The Debtors’ Assets; (II) Scheduling a
Hearing to Consider The Sale and Approving The Form and Manner of Notices; (III)
Establishing Procedures For Assumption and Assignment of Certain Contracts and Unexpired
Leases, Including Notice of Proposed Cure Amounts; (IV) Authorizing Payment of Break Fee;
and (V) Granting Related Relief; and (B)(I) Authorizing the Sale of Such Assets Free and Clear
of Liens, Claims and Encumbrances and Other Interests; (II) Authorizing and Approving Asset
Purchase Agreement; (III) Approving the Assumption and Assignment of Certain Executory

Contracts and Unexpired Leases Related Thereto; (IV) Providing For Payment Of Sale Proceeds

! The Debtors in these cases and their tax identification numbers are: Indalex Holdings Finance, Inc. (XX-XXX0880), Indalex
Holding Corp. (XX-XXX0715) ("Indalex Holding"), Indalex Inc. (XX-XXX7362) ("Indalex Inc."), Caradon Lebanon, Inc. XX-
XXX 1208) ("Caradon"), and Dolton Aluminum Company, Inc. (XX-XXX2781) ("Dolton"). The business address for all of the
Debtors is 75 Tri-State International, Suite 450, Lincolnshire, IL 60069.
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To Secured Lender; and (V) Granting Related Relief [Docket No.___'[2 (the “Sale Motion”)® for
an order pursuant to 11 U.S.C. §§ 105(a), 363(b), (f), (1) and (m), and 365, and Fed. R. Bankr. P.
2002, 6004, 6006, and 9014 authorizing (A) the sale of substantially all of the operating assets of
the Sellers and certain Real Property (as defined in the Agreement) of Sellers, as seller, free and
clear of all liens, claims, encumbrances, and other interests (the “Sale”), pursuant to an Asset
Purchase Agreement dated June 16, 2009 between Sellers and SAPA Holding AB, or its
assignee(s) or designee(s) (the “Purchaser”), attached hereto as Exhibit A (the “Agreement”)
(B) the Sellers’ assumption and assignment to the Purchaser of the executory contracts and/or
unexpired leases identified on the list of assumed contracts attached to the Agreement as
Schedule(s) __ (the “Assumed Contracts), free and clear of liens, claims, encumbrances,
and other interests; and (C) granting related relief; and a hearing on the Sale Motion having been
held on July 20, 2009 (the “Sale Hearing”), at which time all interested parties were offered an
opportunity to be heard with respect to the Sale Motion; and the Court having considered (i) the
Sale Motion, (ii) any objections thereto, and (iii) the arguments of counsel made, and the
evidence proffered or adduced at the Sale Hearing; and it appearing that the relief requested in
the Sale Motion is in the best interests of Debtors, their estates, their creditors and other parties
in interest; and upon the record of the Sale Hearing and these cases; and after due deliberation
thereon; and good cause appearing therefor;
IT IS HEREBY FOUND AND DETERMINED THAT:

A. The finding and conclusions set forth herein constitute the Court’s findings of fact

and conclusions of law pursuant to Bankruptcy Rule 7052. To the extent any of the following

2 The Court approved this form of Order following a hearing on July ___, 2009.

’ Unless otherwise defined, capitalized terms used herein shall have the meaning ascribed to them in the Sale

Motion, the Agreement (as defined hereafier), or the Bankruptcy Code.
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findings of fact are determined to be conclusions of law, they aré adopted, and shall be construed
as and deemed to be conclusions of law. To the extent any of the following conclusions of law
are determined to be findings of fact, they are adopted, and shall be construed as and deemed to
be findings of fact.

B. The Court has jurisdiction over this Sale Motion pursuant to 28 U.S.C. §§ 157 and
1334, and over the entities which are subject to the terms of this Order, including but not limited
to all creditors, all persons and entities who have a claim (as defined in § 101(5) of the
Bankruptcy Code) against the Debtors or their estates, and all parties in interest, including those
entities claiming an interest in the US Acquired Assets (as defined in the Agreement), including
the US Business (as defined in the Agreement) (collectively, the "US Acquired Assets") and
those entities who are parties to the Assumed Contracts. This matter is a core proceeding
pursuant to 28 U.S.C. § 157(b)(2). Venue of the cases and the Sale Motion in this district is
proper under 28 U.S.C. §§ 1408 and 1409.

C. The statutory predicates for the relief sought in the Sale Motion are sections
105(a), 363(b), (£), (1), and (m), and 365 of the United States Bankruptcy Code, 11 U.S.C. § 101
et seq., (as amended, the “Bankruptcy Code™), and Fed. R. Bankr. P. 2002, 6004, 6006, 9014
and 9019 (as amended, the “Bankruptcy Rules™).

D. As evidenced by the affidavits or certificates of service previously filed with the
Court, and based on the representations of counsel at the Sale Hearing, (1) adequate and
sufficient notice of the Sale Motion, the Sale Hearing and the Sale has been provided in
accordance with the Bankruptcy Code, Bankruptcy Rules, including 11 U.5.C. §§ 102(1), 363,
and 365, and Fed. R. Bankr. P. 2002, 6004, 6006, and 9014, and the Local Rules of Bankruptcy
Practice and Procedure of the Unites States Bankruptcy Court for the District of Delaware or

orders of this Court, (2) such notice was good and sufficient, and appropriate under the particular
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circumstances, and (3) no other or further notice of the Sale, the Sale Motion, or the Sale Hearing
shall be required.

E. As evidenced by the affidavits or certifications of service filed with the Court,
notice of the Sale Hearing was published in the daily national edition of the

on , 2009 and the on

2009.

F. A reasonable opportunity to object or be heard with respect to the Sale Motion,
Bidding Procedures and Bidding Procedures Order and the relief requested therein has been
afforded to all interested persons and entities, including (i) the United States Trustee; (ii) the
Official Committee of Unsecured Creditors appointed in these bankruptcy cases (the “Creditors’
Committee™); (iii) any and all entities known to have expressed an interest in an acquisition
transaction regarding the US Acquired Assets; (iv) all entities known to have asserted any lien,
claim, encumibrance, or other property interest in or upon any of the US Acquired Assets and
Assumed Contracts which are to be sold or assigned pursuant to the Agreement; (v) all entities
who had filed a notice of appearance and request for service of papers in these cases; and (vi) all
parties to executory contracts or unexpired leases proposed to be assumed and assigned under the
Agreement.

G. The Debtors (i) have full corporate power and authority to execute the Agreement
and all other documents contemplated thereby, and the Sale of the US Acquired Assets by the
Sellers has been duly and validly authorized by all necessary corporate action, (ii) have all of the
corporate power and authority necessary to consummate the transactions contemplated by the
Agreemeﬁt, (iii) have taken all corporate action necessary to authorize and approve the

Agreement and the consummation by the Sellers of the transactions contemplated thereby, and
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(iv) require no further consents or approvals, other than those expressly provided for in the
Agreement or otherwise explicitly set forth herein, to consummate such transactions.

H. The US Acquired Assets are property of the Debtors’ estates and title thereto is
vested in the Debtors’ estates.

L The Debtors provided notice of the sale of the US Acquired Assets to Purchaser
and to each of the entities that expressed a bona fide interest in the US Acquired Assets. The
Debtors and their professionals marketed the US Acquired Assets and conducted the sale process
in accordance with the Bidding Procedures. Based upon the record of this proceeding, all
creditors and equity holders, all other parties-in-interest and all prospective purchasers have been
afforded a reasonable and fair opportunity to bid for the US Acquired Assets.

I Approval of the Agreement and consummation of the Sale at this time are in the
best interests of the Debtors, their creditors and their estates.

K. The Debtors have demonstrated both (i) good, sufficient, and sound business
purpose and justification and (ii) compelling circumstances for the Sale pursuant to applicable
provisions of the Bankruptcy Code, including 11 U.S.C. §§ 105 and 363 prior to, and outside of,
a plan of reorganization.

L. The Debtors and their professionals diligently and in good faith marketed the US
Acquired Assets to secure the highest and best offer therefore through an open and complete sale
process. In that regard, the Sellers sought bids for all of the US Acquired Assets. The terms and
conditions set forth in the Agreement, and the Sale to the Purchaser pursuant thereto, represent a
fair ‘and reasonable purchase price and constitute the highest and best offer obtainable for the US
Acquired Assets.

M. A sale of the US Acquired Assets at this time to the Purchaser would result in the

highest possible purchase price therefor. Thus, unless the Sale to the Purchaser is concluded
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expeditiously, as provided for in the Sale Motion and under the Agreement, the value of the US
Acquired Assets will decline and the Debtors, their estates and their creditors may realize less
value for the US Acquired Assets.

N. All Interests (as hereafter defined) shall attach to the proceeds of the Sale.

0. The Agreement was negotiated, proposed, and entered into by the Debtors and the
Purchaser without collusion, in good faith, and from arms’-length bargaining positions. Neither
the Debtors nor the Purchaser or its affiliates have engaged in any conduct that would cause or

permit the Agreement to be avoided under 11 U.S.C. § 363(n).

P. The Purchaser is comprised of entities purchasing property in good faith within
the meaning of 11 U.S.C. § 363(m) and, as such, is entitled to the protections afforded thereby.
The Purchaser has and will be acting in good faith within the meaning of 11 U.S.C. § 363(m) in
closing the transactions contemplated by the Agreement.

Q. The consideration provided by the Purchaser for the US Acquired Assets pursuant
to the Agreement constitutes reasonably equivalent value and fair consideration under the
Bankruptcy Code and under the laws of the United States, any state, territory, possession, or the
District of Columbia.

R. The consideration offered in the Agreement is the highest and best conéideration
offered for the US Acquired Assets and will provide a greater recovery for the Debtors’ creditors
than would be provided by any other practical available alternative. The consideration
constitutes fair consideration and reasonably equivalent value under the Bankruptcy Code,
Uniform Fraudulent Conveyances Act and Uniform Fraudulent Transfer Act for the US Acquired
Assets.

S. The Sale does not constitute a sub rosa chapter 11 plan for which approval has

been sought without the protections afforded by a disclosure statement.
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T. Except as provided in the Agreement, including, without limitation as to (a) the
Purchaser’s liability to pay the US Purchase Price, as adjusted, in accordance with the terms of
the Agreement, the Sale, transfer, and assignment of the US Acquired Assets to the Purchaser
upon the Closing will be a legal, valid, and effective transfer of the US Acquired Assets and vest
the Purchaser with absolute right and title in and to the US Acquired Assets free and clear of
mortgages, security interests, conditional sale or other title retention agreements, claims of
governmental entities (including but not limited to claims for taxes, real estate taxes, interest
and/or penalties), claims of Debtors’ employees or employee benefit plans (including but not
limited to claims for wages, salaries, commissions, vacation pay, severance pay, multi-employer
plans relating to US Business Employees or any MEPP, health or life insurance, or otherwise
under any Employee Benefit Plan), claims arising under any collective bargaining agreement
with any labor union of Debtors’ employees, charges, mechanics’ liens, pledges, liens, claims,

" judgments, demands, easements, encumbrances, defects, options, restrictions of all kinds, any
claims under any contract or statute, or in tort, that the Purchaser is the successbr in interest to
the Businesses of the Debtors as they relate to the US Acquired Assets, any post-petition
administrative claim in the Debtors’ bankruptcy cases, and any other interest (including, without
limitation, liens, claims, encumbrances, causes of action and interests) (i) that purport to give to
any party a right or option to effect any forfeiture, modification, or termination of the Debtors’ or
the Purchaser’s interest in the US Acquired Assets, (ii) in respect of taxes, or (iii) which arise as
a result of any Employee Benefit Plan, whether matured, unmatured, contingent, liquidated or
unliquidated (collectively, “Interests”) with all such Interests released, terminated and
discharged as to the US Acquired Assets. Upon the Closing, holders of such liens and/or
Interests shall be permanently enjoined from asserting such interests against the US Acquired

Assets and the Purchaser. All Interests shall attach to the Sale Proceeds with the same extent,
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validity, and priority as they had with respect to the US Acquired Assets prior to Closing.
Nothing contained in this Order shall relieve Purchaser or Debtors of obligations to pay transfer
taxes, if any, pursuant to applicable law (“Transfer Tax™).

U. The Purchaser would not have entered into the Agreement and would not
consummate the transactions contemplated thereby, thus adversely affecting the Debtors, their
estates, and their creditors, if the Sale of the US Acquired Assets to the Purchaser and the
assignment of the Assumed Contracts to the Purchaser were not free and clear of all Interests or,
if the Purchaser would, or in the future could, be liable for any such Interests.

V. The Debtors may sell the US Acquired Assets free and clear of all Interests
because, in each case, the requirements of the Bankruptcy Code, including one or more of the
standards set forth in 11 U.S.C. § 363(f)(1) — (5) have been satisfied or such sale otherwise is
authorized pursuant to 11 U.S.C. § 105. All (A) holders of Interests, (B) non-debtor parties to

Assumed Contracts and (C) other parties in interest who did not object, or who withdrew their

objections, to the Sale, the Sale Motion or the assumption and assignment of Assumed Contracts
are deemed to have consented to the transactions contemplated in the Agreement pursuant to 11
U.S.C. § 363(f)(2) and 365. Those holders of Interests who did object fall within one or more of
the other subsections of 11 U.S.C. § 363(f) and are adequately protected by having their
Interests, if any, attach to the cash proceeds of the Sale ultimately attributable to the property in
which they claim an Interest as set forth in this Order.

W. Except with respect to Purchaser’s obligations under the Agreement, including
but not limited to any Transfer Tax, if any, the transfer of the US Acquired Assets to the
Purchaser will not subject the Purchaser to any liability by reason of such transfer under the laws
of the United States, any state, territory, or possession thereof, or the District of Columbia,

based, in whole or in part, directly or indirectly, on any theory of law, including, without i
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limitation, any theory of antitrust or successor or transferee liability or otherwise. The Sellers
and Purchaser are exempt from and excused from complying with any laws or regulations
requiring notice to any taxing authority of any jurisdiction prior to, or other laws which might
directly or indirectly affect, consummation of the transactions contemplated by the Agreement or
the relief requested in the Sale Motion and the provisions of this Order, without excusing
Purchaser or Sellers from any obligations for payment of any taxes or charges arising from such
transfer.

X. The Debtors have demonstrated that it is an exercise of sound business judgment
to assume and assign the Assumed Contracts to the Purchaser in connection with the
consummation of the Sale, and the assumption and assignment of the Assumed Contracts is in
the best interests of the Debtors, their estates, and their creditors. The Assumed Contracts being
assigned to the Purchaser are an integral part of the operations of the Debtors being purchased by
the Purchaser and, accordingly, such assumption and assignment of the Assumed Contracts is
reasonable, enhanées the value of the Debtors’ estates and does not constitute unfair
discrimination.

Y. The Debtors have gobd and marketable title to the US Acquired Assets.

Z. This Order shall be a “final order” within the meaning of 28 U.S.C. §§ 158 and
1291. Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), the parties may consummate the
Sale immediately upon entry of this Order. To the extent necessary under Bankruptcy Rule 9014
and Rule 54(b) of the Federal Rules of Civil Procedure, the Court expressly finds there is no just
reason to delay the implementation of this Order.

AA. All findings of facts and conclusions of law made herein or announced in open

court in connection with the Sale Motion are incorporated herein.
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NOW, THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND

DECREED THAT:

General Provisions

L. All of the findings of fact and conclusions of law set forth above are
incorporated herein by reference, and the Sale Motion, as modified by any announcements in
open court, is granted, as provided herein;

2. All objections, responses, and requests for continuances cohcerning the
Sale Motion or the relief requested therein are resolved in accordance with the terms of this
Order and as set forth in the record of the Sale Hearing, and those that have not been withdrawn,
waived, or settled, and all reservations of rights included in such objections, are overruled on the
merits;

Approval of Asset Purchase Agreement

3. The relief requested in the Sale Motion is granted in the manner and to the
extent provided herein;

4. The Agreement and the transactions contemplated therein, including the
transfer of the US Acquired Assets by the Debtors to the Purchaser as provided in the
Agreement, are approved and authorized under the Bankruptcy Code, including sections 105,
363 and 365 thereof;

5. The transfer of the US Acquired Assets by the Sellers to Purchaser upon
Closing will be a legal, valid, and effective transfer of the US Acquired Assets notwithstanding
any requirement for approval or consent by any entity (as defined in section 101(15) of the
Bankruptcy Code);

6. Except as otherwise provided in the Agreement, the transfer of the US

Acquired Assets by the Sellers to Purchaser vests the Purchaser with good and indefeasible title
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to the US Acquired Assets free and clear of all Interests, except those expressly assumed by the
Purchaser under the Agreement; and any such Interests which existed prior to the Closing shall
attach to the proceeds of the Sale in the same order and priority as existed before the Sale
pursuant to 11 U.S.C. § 363(f). The payment of the US Purchase Price shall be paid on Closing
by Purchaser, and subsequently adjusted, all in accordance with Section 3.7 of the Agreement;

7. The transfer of the US Acquired Assets is in exchange for consideration

being paid by the Purchaser which shall be deemed for all purposes to constitute fair
consideration and reasonably equivalent value under the Bankruptcy Code and any other
applicable law, and the Sale may not be avoided, or costs or damages imposed or awarded, under
section 363(n) or any other provision of the Bankruptcy Code or other applicable law;

8. The transfer of the US Acquired Assets will not subject the Purchaser to |
any liability (except liability, if any, for Transfer Tax) by reason of such transfers under the laws |
of the United States, any state, territory or possession thereof or the District of Columbia based, ‘
in whole or in part, directly or indirectly, on any theory of law, including, without limitation, any
theory of successor or transferee liability, and all creditors and parties-in-interest are prohibited
from asserting such claims against Purchaser or Purchaser’s Affiliates;

9. This Court retains jurisdiction to interpret and enforce the provisions of
the Agreement, any related agreement to which the Debtors are party, and this Order, including,
without limitation, jurisdiction to (a) protect the Purchaser against any claims or other liabilities
related to the transactions contemplated by the Agreement or otherwise, in accordance with the
provisions of tfle Agreement, and (b) resolve any and all objections to or disputes among the
parties to the Agreement regarding claims for indemnification or otherwise under the Agreement,
provided, however, that in the event the Court lacks jurisdiction or abstains from exercising, or

declines to exercise, jurisdiction with respect to any matter referred to in this Paragraph, such
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abstention, refusal, or lack of jurisdiction shall have no effect upon and shall not control,
prohibit, or limit the exercise of jurisdiction of any other court or arbitral body having competent
jurisdiction with respect to any such matter;

10.  The transactions contemplated by the Agreement and this Order are
undertaken by the Purchaser in good faitl.l, as that term is used in section 363(m) of the
Bankruptcy Code, and the Purchaser is entitled to the rights and protections granted thereby;

11.  There exist exigent business reasons for the Sale of the US Acquired
Assets to the Pﬁrchaser;

12. The Sale is in the best interests of the Sellers’ estates, creditors, and
customers and is otherwise in the public interest;

13.  There has been such notice as is appropriate in the particular
circumstances given to all entities required by law to receive notice of the Sale and such
opportunity for hearing as is appropriate in the particular circumstances;

14.  The US Acquired Assets have been adequately marketed and may lose
value absent a sale;

15.-  All of the requirements of sections 105 and 363 of the Bankruptcy Code
for a sale free and clear of Interests have been met;

16.  The Sellers’ previous execution and delivery of the Agreement is hereby
authorized and ratified, and the Sellers as well as their officers, employees, and agents, are
authorized to consummate, pursuant to the terms of the Agreement, the Sale of the US Acquired
Assets to Purchaser and related transactions and to negotiate, execute, and deliver such other and
further documents as may be necessary or appropriate to implement and consummate the

Agreement, all transactions related thereto and this Order;
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17.  This Order complies with the terms of the Agreement in all material
respects and is otherwise sufficient to permit the consummation of the transactions contemplated
by the Agreement;

Assumption and Assicnment to Purchaser of Assumed Contracts

18. The assumption by the Debtors and assignment to Purchaser of the
Assumed Contracts are approved and shall become effective upon Closing and the Debtors are
authorized and empowered to pay cure amounts pursuant to the terms of the Agreement;

19.  Notwithstanding Purchaser’s designation prior to the Sale Hearing of a
contract or lease to be assumed and assigned to it pursuant to the Agreement, Purchaser shall
have until the Closing to give notice to the Debtors that it is removing any such previously
designated contract or lease from the list of contracts and leases to be assigned, and such contract
or lease shall be deemed not assumed and assigned and shall not be an Assumed Contract,
without the need for further order of this Court;

20. Sellers shall pay all Cure Amounts (as determined by US Sellers or as
determined by the Bankruptcy Court) at Closing from the US Cash Purchase Price, up to a
maximum amount of $1,484,000 ("US Sellers' Cure Cost Amount"). Purchaser shall pay all
Cure Amounts (as agreed to between Purchaser and Sellers or as determined by the Bankruptcy
Court) at Closing in excess of US Sellers' Cure Cost Amount.

21.  The Purchaser has provided adequate assurance of future performance of
the Assumed Contracts within the meaning of section 365(f)(2) of the Bankruptcy Code;

22.  The Sellers shall assign and transfer to the Purchaser all of their right, title,
and interest (including common law rights) to all of the property associated with the Assumed

Contracts;
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23.  The Assumed Contracts shall remain in full force and effect for the benefit
of the Purchaser, notwithstanding any provisions in such Assumed Contracts or in applicable law
(including, without limitation, those described in sections 365(b)(2) and (f) of the Bankruptcy
Code) that prohibit, restrict, or limit in any way such assignment or transfer, and the mere
assumption and assignment of the Assumed Contracts shall not cause any acceleration of
payments, increase in payments, assignment fees, or any additional fee for Purchaser;

24, The failure of the Debtors or the Purchaser to enforce, at any time, one or
more terms or conditions of any Assumed Contract shall not be a waiver of such terms and
conditions or of the Sellers’ or Purchaser’s rights to enforce every term and condition of the
Assumed Contracts;

25.  Unless and until actually assumed and assigned by Order of the Court to
Purchaser, Purchaser shall have no liability under any Assumed Contract;

26.  The Sellers and their estates shall have no liability related to obligations
arising under the Assumed Contracts post-Closing. Non-Seller parties to the Assumed Contracts
are hereby enjoined from making any demand, commencing any action or proceeding, or
otherwise attempting to collect from or enforce against the Sellers any amount or obligation
arising post-Closing under the Assumed Contract;

27.  All defaults and other obligations under the Assumed Contracts arising or
accruing prior to the Closing Date shall be deemed cured by the payment of the Cure Amount;

28.  Each non-Debtor party to an Assumed Contract is hereby forever barred,
estopped, and permanently enjoined from asserting against Purchaser or the Acquired Assets
any default, additional amounts or other Claims existing as of the Closing Date whether declared
or undeclared or known or unknown; and such non-Debtor parties to the Assumed Contract are

also forever barred, estopped, and permanently enjoined from asserting against Purchaser any
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counterclaim, defense or setoff, or any other Claim, Lien or Interest, asserted or assertable
against the Debtor;

29, There shall be no rent accelerations, assignment fees, increases or any
other fees charged to Purchaser as a result of the assumption, assignment and sale of the
Assumed Contracts. Any provision in any Assumed Contract that prohibits or conditions the
assignment of such Assumed Contract or allows the party to such Assumed Contract to
terminate, recapture, impose any penalty, condition, renewal or extension, or modify any term or

condition upon the assignment of such Assumed Contract, constitutes an unenforceable anti-

assignment provision, and is void and of no force and effect. The validity of the assumption, j
assignment and sale of the Assumed Contracts to Purchaser shall not be affected by any dispute
between the Debtors and the non-Debtor party to such an Assumed Contract.

Post-Closing Accounts Receivable

30.  Any Accounts Receivable collected by Sellers (or other proceeds collected
or derived from an Acquired Asset by Sellers) from and after the Closing Date shall be held in
trust for the benefit of the applicable Purchaser, and such funds shall not form part of the Sellers’
respective estates or otherwise be made available to Sellers’ stakeholders, and shall promptly be
paid to, and for the benefit of, the applicable Purchaser in accordance with their rights under this
Agreement.

Miscellaneous

31.  The Debtors and each other entity having duties or responsibilities under

the Agreement, the related agreements, or this Order, and their respective directors, officers,
general partners, agents, representatives, and attorneys, are authorized and empowered to carry
out all of the provisions of the Agreement and other related agreements; to issue, execute,

deliver, file, and record, as appropriate, such other and further documents as may be necessary
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evidencing and consummating the Agreement and other related agreements; and to take any and
all actions contemplated by the Agreement, the related agreements, or this Order, and to issue,
execute, deliver, file, and record, as appropriate, such other contracts, instruments, releases,
indentures mortgages, deeds, bills of sale, assignments, leases, or other agreements or documents
and to perform such other acts and execute and deliver such other documents as are consistent
with, and necessary or appropriate to implement, effectuate, and consummate the Agreement, the
related agreements, and this Order and the transactions contemplated thereby and hereby, all
without further application to, or order of, the Court or further action by its respective directors,
stockholders, or partners, and with like effect as if such actions had been taken by unanimous
action of the respective directors, stockholders, and partners of such entities. All such additional
agreements, documents, and instruments shall be deemed to be “related agreements” for
purposes of this Order. The Debtors shall be, and hereby are, authorized to certify or attest to
any of the foregoing actions (but no such certifications or attestation shall be required to make
any such action valid, binding, and enforceable). At the sole cost of Purchaser, the Sellers are
further authorized and empowered to cause to be filed with the secretary of state of any state or
other applicable officials of any applicable governmental units any and all certificates,
agreements, or amendments necessary or appropriate to effectuate the transactions contemplated
by the Agreement, the related agreements, and this Order, including amended and restated
certificates or articles of incorporation and by-laws or certificates or articles of amendment, and
all such other actions, filings, or recordings as may be required under appropriate provisions of
the applicable laws of all applicable governmental units, or as an§f of the officers of the Debtors
may determine are necessary or appropriate. The execution of any such document or the taking
of any such action shall be, and hereby is, deemed conclusive evidence of the authority of such

entity to so act. Without limiting the generality of the foregoing, this Order shall constitute all

DB02:8316792.1 16 068136.1001




approvals and consents, if any, required by the general corporation law of the state of
incorporation of each of the entities and all other applicable business corporation, trust, and other
laws of the applicable governmental units with respect to the implementation and consummation
of the Agreement, the related agreements, and this Order and the transéctions contemplated
thereby and hereby;

32.  All entities in possession of some or all of the US Acquired Assets are
directed to suneﬁder possession of the US Acquired Assets to the Purchaser on the Closing Date
or at such time thereafter as Purchaser may request;

33.  On the Closing Date, each of the Debtors’ creditors is directed to execute
such documents and take all other actions as may be necessary to release its liens on or claims
against the US Acquired Assets being sold, if any, as such liens or claims may have been
recorded or may otherwise exist;

34,  Purchaser shall not be deemed to be a joint employer, single employer, co-
employer, or successor employer with the Debtors for any purpose, and Purchaser shall not have
any obligation to pay any past wages, benefits, severance pay or any other obligation under any
Employee Benefit Plan to any of the Debtors’ employees, including any of the Debtors’
employees who may subsequently become employees of the Purchaser. Any and all notices
required to be given to Debtors’ employees pursuant to the Workers Adjustment and Relocation
Act (the “WARN Act”) or any similar fedefal or state law, to the extent required under the
circumstances, shall be the sole responsibility and obligation of the Debtors, and Purchaser shall
have no responsibility or liability therefore;

35, This Order is and shall be binding upon and govern the acts of all entities
including, without limitation, all filing agents, filing officers, title agents, title companies,

recorders of mortgages, recorders of deeds, registrars of deeds, administrative agencies,

DB02:8316792.1 17 068136.1001




governmental departments, secretaries of state, federal, state, and local officials, and all other
Persons and entities who may be required by operation of law, the duties of their office, or
contract, to accept, file, register or otherwise record or release any documents or instruments, or
who may be required to report or insure any title or state of title in or to any of the Assets and
Real Property;

36. Each and every federal, state, and local governmental agency or
department is hereby directed to accept any and all documents and instruments necessary and
appropriate to consummate the transactions contemplated by the Agreement, the related
agreements and this Order;

37.  If any Person or entity that has filed financing statements or other
documents or agreements evidencing liens on or interests in the US Acquired Assets shall not
have delivered to the Debtors prior to the Closing, in proper form for filing and executed by the
appropriate parties, termination statements, instruments of satisfaction, releases of all liens or
other interests which the Person or entity has with respect to the US Acquired Assets, the
Debtors are hereby authorized and directed to execute and file such statements, instruments,
releases and other documents on behalf of the person or entity with respect to the US Acquired
Assets immediately prior to the Closing;

38.  Except as otherwise provided in the Agreement, upon Closing with
Purchaser, the US Acquired Assets shall be free from all liens, claims and encumbrances of
Sellers, Sellers’ Affiliates and Sellers’ creditors, including, without limitation, all warranty
claims and all other obligations to any Person relating to the quality, merchantability or safety of,
or involving a claim of breach of warranty, or defect in, any product or service purchased,
manufactured, sold, or performed by Seller, except for claims related to the payment of the US

Purchase Price;
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39. All Persons are enjoined from in any way pursuing the Purchaser, or any
direct or indirect subsidiary thereof, or the US Acquired Assets to recover any lien, claim

(including, without limitation, all warranty claims and all other obligations to any person or

entity relating to the quality, merchantability or safety of, or involving a claim of breach of
warranty, or defect in, any product or service purchased, manufactured, sold, or performed by
Sellers), or encumbrance or assert any Interest or cause of action which such Person has against
the Debtors or the US Acquired Assets, which has been released pursuant to this Order;

.40.  Purchaser shall not be deemed a successor of the Debtors or their estates
with respect to any Liens, Claims, Interests and Encumbrances against the Debtors or the US
Acquired Assets, and Purchaser shall not be liable in any way for any such Liens, Claims,
Interests and Encumbrances, including, without limitation, all warranty claims and all other
obligations to any Person relating to the quality, merchantability or safety of, or involving a
claim of breach of warranty, or defect in, any product or service purchased, manufactured, sold, ‘
or performed by Seller) or Excluded Assets. Upon the closing of the Sale, all creditors,
employees and equity holders of the Debtors are permanently and forever barred, restrained and
enjoined from (a) asserting any Claims or enforcing remedies, or commencing or continuing in
any manner any action or other proceeding of any kind, against Purchaser or the US Acquired
Assets on account of any Liens, Claims, Interests, Encumbrances or Excluded Assets, (b)
asserting any Claims or enforcing any remedies under any theory of successor liability, de facto
merger, or substantial continuity or (c ) asserting any Excluded Liabilities (such Excluded
Liabilities include any Liens or Encumbrances or any other liabilities and obligations of Sellers
of any nature whatsoever, including, but not limited to, any liabilities or obligations relating to
any Business Employees , including, without limitation, liabilities or obligations relating to

workers’ compensation claims of Business Employees or liabilities or obligations relating to any
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US collective bargaining agreements, any Employee Benefit Plans, including, without limitation,
multi-employer plans relating to US Business Employees or any MEPP whether presently in
existence or arising hereafter other than Assumed Liabilities and the Permitted Exceptions and
Permitted Lien. Purchasers shall not assume or be liable for any liabilities and obligations that
are the subject of litigation, arbitration or charges of discrimination filed with any federal, state
or local administrative agency as of the Closing Date, or that arose prior to the Closing Date and
are asserted thereafter, including any such liabilities or obligations that otherwise would be
Assumed Liabilities.

41.  The Agreement, the related agreements, and all other documents,
agreements, and instruments necessary to effectuate and consummate the transactions
contemplated by Agreement, together with the terms and provisions of this Order, shall be
binding upon and shall inure to the benefit of the Debtors, the Purchaser, and their respective
successors and assigns, notwithstanding any subsequent appointment of a trustee for the Debtors,
under any chapter of the Bankruptcy Code, as to which trustee such documents, agreements, and
instruments (and the terms and provisions thereof) shall be binding;

42. The Agreement and any related agreement may be modified, amended, or
suppleménted by agreement of the Debtors and the Purchaser without further action of the Court,
provided that any such modification, amendment, or supplement is not material and substantially
conforms to and effectuates the Agreement;

43.  Nothing in this Order shall constitute an assumption or rejection of any
executory contract or unexpired lease except, upon Closing, as specifically provided in this
Order, the Agreement, and the designation of Assumed Contracts. Sellers’ ability to assume or

reject any other executory contract or unexpired leases shall not be affected by this Order and
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absent a Closing, each Assumed Contract shall neither be deemed assumed or assigned nor
rejected and shall in all respects be subject to further administration under the Bankruptcy Code;

44.  No bulk sale law or any similar law of any state or other jurisdiction shall
apply in any way to the Sale;

45.  Notwithstanding anything to the contrary herein or in the Agreement,
Sellers are not releasing and have not agreed to release any rights or claims of Sellers to the
extént any such release would limit or abridge any rights and claims that would arise by
subrogation or otherwise in favor of any insurer of Sellers in connection with policies of
insurance under which any Seller is an insured party or otherwise holds an interest, but only to
the extent such release could impair any of Sellers’ rights or obligations under such policies. If
any such claim is asserted against Purchaser, Purchaser may assert any defenses to such claims
(and not as affirmative claims seeking recovery of money or other relief from Sellers or Sellers’
insurer) or any claims Purchaser may otherwise have against Sellers in connection with claims
asserted by such insurer of Seller;

46.  This Order énd the Agreement shall be binding in all respects upon all
creditors and equity holders of the Debtors, all successors and assigns of the Debtors, and any
trustees, examiners, “responsible persons” or other fiduciaries appointed in the Debtors’
bankruptcy cases or upon conversion to chapter 7 under the Bankruptcy Code, and the

Agreement shall not be subject to rejection or avoidance under any circumstances;

47.  Nothing contained in any order entered in the Debtors’ bankruptcy cases

subsequent to the entry of this Order, nor in any chapter 11 plan confirmed in these bankruptcy
cases, shall conflict with or derogate from the provisions of the Agreement or the terms of this

Order;
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48.  This Order shall be effective immediately upon entry of same and the ten
(10) day stay as provided for in Fed. R. Bankr. P. 6004(h) and 6006(d) shall be, and hereby is,
waived without further notice;

49.  The failure to specifically include herein any particular provisions of the
Agreement and other agreements entered into in connection therewith shall not diminish or
impair the efficacy of such provision, it being the intent of the Court that the Agreement and any
other agreement executed in connection therewith and each and every provision, term, and
condition thereof, be authorized and approved in its entirety;

50.  The provisions of this Order are mutual and non-severable; and

51. The Court retains jurisdiction, even after the closing of the chapter 11
cases to: (i) interpret, implement and enforce the terms and provisions of this Order (including
any injunctive relief) and the terms of the Agreement, all amendments thereto and any waivers
and consents thereunder; (ii) protect Purchaser, or any of the US Acquired Assets, from and
against any of the Liens, Claims, Interests and Encumbrances; (iii) compel delivery of the US
Acquired Assets to Purchaser; and (iv) resolve any disputes arising under or related to the
Agreement, the Sale and related transactions, or Purchaser’s peaceful use and enjoyment of the
US Acquired Assets.

Dated: Wilmington, Delaware
July , 2009

The Honorable Peter J. Walsh
United States Bankruptcy Judge
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
Inre:
INDALEX HOLDINGS FINANCE, INC,, Case No. 09-10982 (PJW)
a Delaware Corporation, ef al!
(Jointly Administered)
Debtors
Ref. Docket No.:

ORDERS, PURSUANT TO 11 U.S.C. §§ 105(A), 363, 365, 503, AND 507 AND
FEDERAL BANKRUPTCY RULES 2002, 6004, 6006, AND 9014: (A)(I) APPROVING

BIDDING PROCEDURES FOR SALE OF SUBSTANTIALLY ALL OF THE DEBTORS’

ASSETS; (II) SCHEDULING A HEARING TO CONSIDER THE SALE AND
APPROVING THE FORM AND MANNER OF NOTICES; (III) ESTABLISHING
PROCEDURES FOR ASSUMPTION AND ASSIGNMENT OF CERTAIN
CONTRACTS AND UNEXPIRED LEASES, INCLUDING NOTICE OF PROPOSED
CURE AMOUNTS; (IV) AUTHORIZING PAYMENT OF BREAK FEE; AND (V)
GRANTING RELATED RELIEF

Upon consideration of the Motion? of Indalex Holdings Finance, Inc. (“Indalex
Finance™), and its affiliated debtors and debtors in possession in the above-captioned cases
(collectively, the “Debtors™), requesting the entry of an order, pursuant to sections 105(a), 363,
365, 503, and 507 of the United States Bankruptcy Code, 11 U.S.C. §§ 101-1532 (the

“Bankruptcy Code™), (A)(I) approving certain bidding procedures, attached to the Motion as

Exhibit B (the “Bidding Procedures™), for the proposed sale of substantially all of the Debtors’

Assets, as more fully set forth in that certain asset purchase agreement (the “APA™) by and
between the Debtors and Sapa Holding AB or its assignee(s) or designee(s) (the “Stalking Horse

Bidder”™); (IT) scheduling a hearing (the “Sale Hearing”) and approving the form and manner of

' The Debtors in these cases and their tax identification numbers are: Indalex Holdings Finance, Inc. (XX-
XXX0880), Indalex Holding Corp. (XX-XXX0715) (“Indalex Holding”), Indalex Inc. (XX-XXX7362) (“Indalex

Inc.”), Caradon Lebanon, Inc. (XX-XXX1208) (“Caradon”), and Dolton Aluminum Company, Inc. (XX-XXX2781)

(“Dolton”). The business address for all of the Debtors is 75 Tri-State International, Suite 450, Lincolnshire, IL
60069.

Capitalized terms not defined herein shall have the meanings ascribed to them in the APA (defined below)
or in the Bidding Procedures (defined below), as applicable.
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notice of the auction and sale, attached to the Motion as Exhibit C; (IIT) establishing procedures
for assumption and assignment of certain executory contracts and unexpired leases, including
notice of proposed cure amounts and approving the form and manner of notice with respect
thereto as attached to the Motion as Exhibit D; (IV) authorizing Debtors to pay to Stalking Horse
Bidder a Break Fee under certain terms and conditions set forth more particularly below; and

(V) granting related relief; and the Court having determined that, to the extent set forth herein,
the relief requested in the Motion is in the best interests of Debtors, their estates, and the
creditors and other parties-in-interest thereof; due and appropriate notice of the Motion and the
relief requested therein was provided by Debtors pursuant to Rules 2002(a)(2), 6004(a), 6006

and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), and Local

Bankruptcy Rule 9013-1(m), on the following parties: (i) the Office of the United States Trustee
for the District of Delaware; (ii) counsel to Official Committee of Unsecured Creditors (the
“Creditors’ Committee™); (iii) the Debtors’ pre- and post-petition secured lenders; and (iv) those
parties requesting notice pursuant to Bankruptcy Rule 2002, in accordance with Del. Bankr. L.R.
2002-1(b); and after due deliberation thereon; and good and sufficient cause appearing therefore,
it is hereby
FOUND, CONCLUDED AND DECLARED THAT:’

A. This Court has jurisdiction over this matter and over the property of
Debtors and their bankruptcy estates pursuant to 28 U.S.C. §§ 157(a) and 1334. This is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (L) and (O).

B. Notice of the hearing on the Motion, the Motion, and the proposed entry

of this Order have been provided to the parties identified in the opening paragraph of this Order.

} When appropriate, findings of fact shall be construed as conclusions of law and conclusions of law shall be

construed as findings of fact. See Fed. R. Banka. P. 7052.
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Under the circumstances, requisite notice of the Motion, the relief requested thereby and this
Order has been provided in accordance with Bankruptcy Rules 2002(a)(2), 6004(a), 6006 and
9014, which notice is sufficient for all purposes under the Bankruptcy Code, including, without
limitation, section 102(1) of the Bankruptcy Code. No further notice of, or hearing on, the
Motion or this Order is necessary or required.

C. . The Debtors’ proposed notices (in substantially the form attached to the
Motion as Exhibits C and D of (i) the assumption and assignment of the Assigned Contracts and
any Cure Amount payable thereon, as described or referred to in the APA, (ii) the APA, and the
terms contained therein, and (iii) the Bidding Procedures, are appropriate and reasonably
caiculated to provide all interested parties with timely and proper notice of the Proposed Sale, the
Auction, the assumption and assignment of the Assigned Contracts, the APA, and the Bidding
Procedures to be employed in connection therewith.

D. The Debtors have articulated good and sufficient reasons for this Court to
grant the relief requested in the Motion regarding the Bidding Procedures and the sale of the
Assets. The Biddihg Procedures, including the proposed Break Fee payable to the Stalking
Horse Bidder, were negotiated in good faith by the Debtors and the Stalking Horse Bidder and
are reasonable and appropriate.

E. The Stalking Horse Bidder has expended, and likely will continue to
expend, considerable time, money, and energy pursuing the Proposed Sale and has engaged in
extended arm’s length and good faith negotiations. The APA is the culmination of these efforts.
Recognizing this expenditure of time, energy, and resources, the Debtors have agreed to limited
bid protections, including bid qualifications, an initial Overbid, and the Break Fee payable to the

Stalking Horse Bidder. These bid protections (i) were a material inducement for, and a condition
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~ of, the Stalking Horse Bidder’s entry into the APA, (ii) are fair, reasonable and appropriate in
view of the fact that such protections will increase the chances that the Auction will be
meaningful, (ii1) will not chill the bidding process, (iv) were negotiated by the parties in good
faith and at arm's length, and, thus, Debtors and their estates will receive the highest and/or best
offer for the Assets.

F. The APA represents the best offer the Debtors have received to date as a
result of their prepeﬁition efforts to market the Assets for sale, with the aid of their advisor,
Jefferies & Company, Inc. (“_J_@f_fg;i_@g”).

G. The entry of this Order is in the best interésts of the Debtors, their estates,‘
and their creditors, and other parties-in-interest; and it is therefore

ORDERED, ADJUDGED AND DECREED THAT:

1. Pursuant to sections 105(a), 363, 365, 503, and 507 of the Bankruptcy
Code, the relief requested in the Motion is grénted on the terms and conditions of this Order.

2. The Bidding Procedures, including the proposed Break Fee payable to the
Stalking Horse Bidder, attached to the Motion, are hereby approved and fully incbrporated into
this Order, and shall apply with respect to the proposed sale of the Assets. The Debtors are
authorized to take any and all actions necessary to implement the Bidding Procedures.

3. Payment of the Break Fee under the conditions set forth in the APA and
the Bidding Procedures is approved and directed upon the conditions set forth herein, and the
Stalking Horse Bidder shall be entitled to the payment of such amounts to the extent set forth
therein. If the APA is terminated for any reason by the Debtors (assuming that the Stalking
Horse Bidder is ready, willing and able to perform under the APA), and if payment of the Break

Fee is triggered under the terms of the APA and the Bidding Procedures, each of the Debtors is
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authorized and directed, without the need for any notice, application, motion or further order of
this Court, to pay the Stalking Horse Bidder the Break Fee in the manner set forth in the APA
and the Bidding Procedures.. The Break Fee shall constitute an allowed administrative expense
claim arising in the chapter 11 cases of each of the Debtors under sections 503(b) and 507(a)(1)
of the Bankruptcy Code.

4. A reasonable opportunity to object to the relief requested in the Motion,
including the Sale Procedures, has been afforded to (i) the Office of the United States Trustee for
the District of Delaware; (ii) the Debtors’ pre- and post-petition secured lenders; (iii) counsel to
the Official Committee of Unsecured Creditors; and (iv) those parties requesting notice pursuant
to Bankruptcy Rule 2002, in accordance with Del. Bankr. L.R. 2002-1(b).

5. All objections to the relief requested in the Motion that have not been
withdrawn, waived, or settled, as announced to the Court at the hearing on the Motion or by
stipulation filed with the Court, are hereby overruled.

0. | A Qualified Bidder that wants to make a Bid shall deliver written copies
of its Bid* to the Notice Parties not later than 'IO:OD a.m. (Eastern Time) on July 14, 2009 (the
“Bid Deadline”) and shall comply with the requirements set forth in the Bidding Procedures for
making such Bid. The Notice Parties who receive Bids shall not disclose the contents or terms of
such Bids to any party who is not a Notice Party.

7. The Debtors and their advisors shall: (a) determine whether a Potential
Bidder is a Qualified Bidder; (b) coordinate the efforts of Bidders in conducting their due-
diligence investigations, as permitted by the provisions herein; (c) receive offers from Qualified
Bidders; and (d) negotiate any offers made to purchase the Assets (collectively, the “Bid

Process”). The Debtors shall have the right, in consultation with counsel to the Creditors’

4 Unless otherwise indicated, all defined terms have the meaning set forth in the APA.
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Committee and counsel to the agents for the Debtors’ debtor-in-possession financing facility, to
adopt such other rules for the Bid Process (including rules that may depart from those set forth
herein) that, in their reasonable discretion, will better promote the goals of the Bid Process.

8. Only if a Qualified Bid (other than a Bid submitted by the Stalking Horse
Bidder) is received by the Bid Deadline, shall the Debtors conduct an Auction to determine the
highest and/or best Bid with respect to the Assets.

9. The Auction shall commence on July 16, 2009, at 10:00 a.m. (Eastém
Time); ét the offices of Young Conaway Stargatt & Taylor, LLP, The Brandywine Building,
1000 West Street, 17th Floor, Wilmington, DE 19801.

10.  The procedures as set forth in the Motion and Bidding Procedures for
conducting the Auction, as modified herein, are hereby approved in their entirety.

11.  The Debtors shall have the right, as they may reasonably determine to be
in the best interests of their estates and in consultation with counsel to the Creditors’ Committee
and counsel to the agents for the Debtors® debtor-in-possession financing facility to:

(i) determine which bidders are Qualified Bidders; (ii) determine which Bids are Qualified Bids;
(i) determine which Qualified Bid is the highest and best proposal and which is the next highest
and best proposal, (iv) reject any Bid that is (a) inadequate or insufficient, (b) not in conformity
with the requirements of this Order or the requirements of the Bankruptcy Code or (c) contrary to
the best interests of the Debtors and their estates; (v) waive terms and conditions set forth herein
with respect to all potential Bidders, (vi) impose additional terms and conditions with respect to
all potential Bidders, (vii) extend the deadlines set forth herein, (viii) adjourn or cancel the
Auction and/or Sale Hearing in open court without further notice; (ix) remove some or all of the

Assets from the Auction, and (x) modify the Bidding Procedures as they may determine to be in
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the best interests of their estates. Without limiting the generality of the foregoing, the Debtors
may determine to distribute or not distribute copies of other Qualified Bids to other Qualified
Bidders prior to or during the Auction, provided that the Debtors shall not implement sealed
bidding. |

12. In their reasonable discretion, the Debtors may, in consultation with
counsel to the Creditors” Committee and counsel to the agents for the Debtors’ debtor-in-
possession financing facility, adopt additional fules for the Auction at or prior to the Auction that
will better promote the goals of the Auction and that are not inconsistent with any of the
provisions of this Order.

13.  The Debtors shall sell the Assets to the Successful Bidder upon approval
of the Successful Bid by this Court after the Sale Hearing.

14. All interested parties reserve their right to object to the Debtors’ selection
of the Successful Bidder including the assignment of any of such objector’s Assigned Contract
thereto, provided, however, that any objection to such assignment on the basis of the Cure Cost
must be made and/or reserved as set forth in this Order.

15. The Sale Hearing shall be held by the Bankruptcy Court on July 20, 2009,
at 2:00 p.m. (Eastern Timej, located at 824 North Market Street, 6th Floor, Courtroom No. 2,
Wilmington, DE. The Sale Hearing may be adjourned, from time to time, without further notice
to creditors or other parties-in-interest other than by announcement of said adjournment before
this Court or on this Court’s calendar on the date scheduled for said hearing.

16. At or before the Sale Hearing, the Debtors shall be authorized, but not
required, to impose such other terms and conditions as the Debtors may determine to be in the

best interests of their estates and creditors and other parties in interest thereof not inconsistent
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with the provisions of this Order.

17.  Following the approval of the sale of the Assets to the Successful Bidder .
at the Sale Hearing, if such Successful Bidder fails to consummate an approved sale within ten
(10) days after entry of an Order approving the Sale, the Debtors shall be authorized, but not
required, to deem the Back-up Bid, as the Successful Bid or Back-up Bid, and the Debtors shall
be authorized, but not required, to consummate the sale with the Qualified Bidder submitting
such Bid without further notice or order of the Bankruptcy Court.

18. Good Faith'Deposits of the Successful Bidder shall be applied to the
purchase price of such transaction af Closing. Good Faith Deposits of all other Qualified Bidders
shall be held in an interest-bearing escrow account until two (2) days after Closing of the
transactions contemplated by the Successful Bid, and thereafter returned to the respective
bidders. If a Successful Bidder fails to consummate an approved sale because of a breach or
failure to perform on the part of such Successful Bidder, the Debtors shall be entitled to retain
the Good Faith Deposit as part of their damages resulting from the breach or failure to perform
by the Successful Bidder.

A19. Not later than two (2) days after the entry of the Sale Procedures Order,
the Debtors will cause the Auction and Sale Notice, in a form substantially similar to the form
attached to the Motion as Exhibit C, to be sent by first-class mail, postage-prepaid, to (i) all
entities that claim any interest in or lien on the Assets; (ii) all parties to Assigned Contracts
assumed and sold and assigned pursuant to this Order; (iii) all governmental taxing authorities
that have, or as a result of the sale of the Assets may have, claims, contingent or otherwise,
against the Debtors; (iv) all parties that filed requests for notices under Bankruptcy Rule 9010(b)

or were entitled to notice under Bankruptcy Rule 2002; (v) all creditors (whether liquidated,
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contingent or unmatured) of the Debtors; (vi) all interested govemmeﬁtal, pension, and
environmental entities; (vii) the Office of the United States Trustee; (viii) the United States
Securities and Exchange Commission; and (ix) all entities that have, within the past 12 months,
expressed to the Debtors an interest in purchasing the Assets.

20.  Not later than five (5) days after the entry of the Sale Procedures Order,
the Debtors shall cause the Auction and Sale Notice, in a form substantially similar to the form

attached hereto as Exhibit C, to be published in the national edition of one of the following: The

Wall Street Journal, The New York Times, or The USA Today, as to be determined by Debtors,

pursuant to Bankruptcy Rule 2002(1). Such publication notice shall be sufficient and proper

notice to any other interested parties, including those whose identities are unknown to Debtors.
21. Further, to facilitate the sale, assumption, and assignment of any Assigned

Contracts, the Debtors will serve a notice (the “Cure Amount Notice™), similar to the form

attached hereto as Exhibit D, not later than five (5) days after the entry of this Order on each
counterparty to an Assigned Contract. If the Stalking Horse Bidder is not the Successful Bidder,
and an alternative Successful Bidder is seeking to have certain Assigned Contracts assumed and
assigned as part of an alternative transaction, the Debtors will provide financial information for
the alternative bidder to all non-debtor parties to such Assigned Contracts immediately following
the Auction via facsimile or Federal Express.

22.  The Debtors shall attach to the Cure Amount Notice their calculation of
the undisputed cure amounts that they believe must be paid to cure all defaults under all
Assigned Contracts (the “Cure Amount™). If no amount is listed on the Cure Amount Notice, the
Debtors will be deemed to believe that there is no Cure Cost. Unless the non-debtor party to a

Assigned Contract files an objection (the “Cure Amount Objection”) to their scheduled Cure
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Cost by July 15, 2009, at 4:00 p.m. (Eastern Time) and serves the objection on (a) the Debtors,
75 Tri-State International, Suite 450, Lincolnshire, IL 60069, Attn: Timothy R.J. Stubbs, Chief
Executive Officer and President; (b) counsel to the Debtors, Young Conaway Stargatt & Taylor,
LLP, The Brandywine Building, 1000 West Street, 17th Floor, Wilmington, DE 19801, Attn:
Michael Nestor; (c) counsel to the Stalking Horse Bidder, Buchanan Ingersoll & Rooney, PC,
20th Floor, One Oxford Centre, Pittsburgh, PA 15219, Attn: Craig S. Heryford, Esq.; (d)
counsel to the Official Committee of Unsecured Creditors, McGuireWoods LLP, 625 Liberty
Avenue, 23rd Floor, Pittsburgh PA 15222-3142, Attn: Michael J. Roeschenthaler, Esq.;(e)
counsel to the Indenture Trustee, Faegre & Benson LLP, 90 South Seventh Street, Suite 2200,
Minneapolis, MN 55402, Attn: Michael B. Fisco, Esq. and (f) counsel to JPMorgan Chase Bank,
N.A., as DIP Agent, Cravath, Swaine & Moore LLP, Worldwide Plaza, 825 Eighth Avenue, New
York, NY 10019-7475, Attn: Robert H. Trust, then the Debtors may assume and assign such
contract to the Stalking Horse Bidder or the Successful Bidder and such non-debtor party shall
(i) be forever barred from objecting to the Cure Cost and from asserting any additional cure or
other amounts with respect to such Assigned Contract, and the Debtors shall be entitled to rely
solely on the Cure Cost; and (i) be forever barred and estopped from asserting or claiming
against the Debtors, the Stalking Horse Bidder, or such other Successful Bidder or any other
assignee of the relevant Assigned Contract that any additional amounts are due or defaults exist
under such Assigned Contract. In addition, non-debtor parties to any Assigned Contract must
file and serve objections, if any, to the adequate assurance of future performance under the
Assigned Contract (if and as assumed) so as to be received by the foregoing parties by July 15,
2009, at 4:00 p.m. (Eastern Time).

23.  Ifa Cure Amount Objection is timely filed, the Cure Amount Objection
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must set forth (a) the basis for the objection; (b) with specificity, the amount the party asserts as
the Cure Cost; and (c) attach appropriate documentation in support of the Cure Cost.

24.  Hearings on Cure Amount Objections (and objections to the adequate
assurance of future performance under the Assigned Contract (if and as assumed)) may be held

(a) at the Sale Hearing, or (b) on such other date that the Debtors determine in their sole

discretion; provided, however, that if the subject Assigned Contract is assumed and assigned, the

Cure Cost asserted by the objecting party (or such lower amount as may be fixed by this Court)
shall be deposited and held in a segregated account by the Successful Bidder or any other
assignee pending further order of this Court or mutual agreement of the parties.

25.  The Debtors’ decision to assume and assign Assigned Contracts shall be
subject to approval of this Court and consummation of the Proposed Sale of the Assets. Absent
consummation of the Proposed Sale of the Assets, each of the Assigned Contracts shall neither
be deemed assumed nor assigned and shall in all respects be subject to further administration
under the Bankruptcy Code.

26.  Except to the extent otherwise provided in the APA or the agreement with
the Successful Bidder, subject to any prepetition cure amount payments, the assignee of any
Assigned Contract will not be subject to any liability to the Assigned Contract counterparty that
accrued or arose before the closing date of the Proposed Sale of the Assets, and the Debtors shall
be relieved of all liability accruing or arising thereafter pursuant to section 365(k) of the
Bankruptcy Code.

27.  Notwithstanding the existence of such a confidentiality provision in any
Assigned Contract, the Debtors are authorized to provide Potential Bidders a copy of any

Assigned Contract to those who have executed a confidentiality agreement.
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28.  Objections, if any, to the relief requested in the Sale Motion, including any
objections under section 365(b)(1)(C) of the Bankruptcy Code, must: (a) be in writing; (b)
comply with the Bankruptcy Rules and the Local Bankruptcy Rules; (c) be filed with the Clerk
of the Bankruptcy Court for the District of Delaware, 3rd Floor, 824 Market Street, Wilmington,
DE 19801, on or before 4:00 p.m. (Eastern Time) on July 15, 2009; and (d) be served, so as to be
received no later than 4:00 p.m. (Eastern Time) on the same day, on (a) the Debtors, 75 Tri-State
International, Suite 450, Lincolnshire, IL 60069, Attn: Timothy R.J. Stubbs, Chief Executive
Officer and President; (b) counsel to the Debtors, Young Conaway Stargatt & Taylor, LLP, The
Brandywine Building, 1000 West Street, 17th Floor, Wilmington, DE 19801, Attn: Michael
Nestor; (c) counsel to the Stalking Horse Bidder, Buchanan Ingersoll & Rooney, PC, 20th Floor,
One Oxford Centre, Pittsburgh, PA 15219, Attn: Craig S. Heryford, Esq.; (d) counsel to the
Official Committee of Unsecured Creditors, McGuireWoods LLP, 625 Liberty Avenue, 23rd
Floor, Pittsburgh PA 15222-3142, Attn: Michae] J. Roeschenthaler, Esq.; (e) counsel to the
Indenture Trustee, Faegre & Benson LLP, 90 South Seventh Street, Suite 2200, Minneapolis,
MN 55402, Attn: Michael B. Fisco, Esq. and (f) counsel to JPMorgan Chase Bank, N.A., as DIP
Agent, Cravath, Swaine & Moore LLP, Worldwide Plaza, 825 Eighth Avenue, New York, NY

10019-7475, Attn: Robert H. Trust, provided, however, if the Stalking Horse Bidder is not the

Successful Bidder and an alternative Successful Bidder is seeking to have certain unexpired
leases, license agreements, and executory contracts assumed and assigned as part of an
alternative transaction, the non-debtor parties to such unexpired leases, license agreements, and
executory contracts shall have until 4:00 p.m. the day prior to the Sale Hearing to raise
objections under section 365(b)(1)(C) of the Bankruptcy Code. The failure of any person to

timely file its objection shall be a bar to the assertion, at the Sale Hearing or thereafter, of any
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objection to the Motion or the Debtors® assumption and assignment of any Assigned Contract or
the consummation of the Proposed Sale and performance under the APA (or any alternative
agreement entered into with the Successful Bidder), including the transfer of the Assets free and
clear of all liens, claims, encumbrances, and interests (other than permitted encumbrances
provided for expressly in the APA or alternative purchase agreement entered into with the
Successful Bidder).

29.  The notices to be issued in connection with the Proposed Sale of the
Assets substantially in the form of the notices attached to the Motion as Exhibits C and D are
hereby approved.

30.  This Order shall constitute findings of fact and conclusions of law and
shall take effect immediately upon execution hereof.

31.  Asprovided by Bankruptcy Rules 6004 and 6006, this Order shall not be
stayed for ten (10) days after the entry thereof and shall be effective and enforceable
immediately upon its entry on this Court’s docket.

32.  All time periods set forth in this Order shall be calculated in accordance
with Bankruptcy Rule 9006(a).

33. This Court shall retain jurisdiction over any matters related to or arising
from the implementation of this Order and the Bidding Procedures.

Dated: July 2009
Wilmington, Delaware

Peter J. Walsh
United States Bankruptcy Judge
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CANADIAN ASSIGNMENT AND ASSUMPTION AGREEMENT

This CANADIAN ASSIGNMENT AND ASSUMPTION AGREEMENT (this

“Agreement”) is executed as of __, 2009, by and among INDALEX LIMITED,
INDALEX HOLDINGS (B.C.) LTD. and 6326765 CANADA INC. (collectively, the
“Canadian, Sellers™), and (the “Canadian Purchaser™).

WHEREAS, on the terms and subject to the conditions of that certain Asset Purchase
Agreement, dated as of __, 2009, by and among Indalex Holdings Finance,
Inc., Indalex Holding Corp., Indalex Inc., Caradon Lebanon, Inc., Dolton Aluminum Company,
Inc., the US Purchaser, the Canadian Purchaser and the Canadian Sellers (as modified, amended
or supplemented, the “Asset Purchase Agreement”), the Canadian Sellers agreed to, at the
Closing, sell, convey, transfer, assign and deliver to the Canadian Purchaser the Canadian
Acquired Assets, free and clear of all Liens and Encumbrances, other than Permitted Exceptions
and Permitted Liens; and

WHEREAS, the Asset Purchase Agreement requires the Canadian Sellers and the
Canadian Purchaser to execute and deliver this Agreement for the purpose of evidencing the
assignment to, and assumption by, the Canadian Purchaser of all of the Canadian Assumed
Liabilities, including the rights and obligations under the Canadian Assigned Contracts, as more
particularly set out in the Asset Purchase Agreement.

NOW, THEREFORE, for the consideration set forth in the Asset Purchase Agreement
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

Section 1. Defined Terms. All initially capitalized terms used but not defined
herein have the meaning given them in the Asset Purchase Agreement.

Section 2. Assignment of Assigned Contracts. On the terms and subject to
the conditions set forth in the Asset Purchase Agreement, the Canadian Sellers hereby sell,
convey, transfer, assign and deliver to the Canadian Purchaser, and its successors and assigns, all
right, title and interest of the Canadian Sellers in and to the Canadian Assigned Contracts.

Section 3. Assumption of Assumed Liabilities. On the terms and subject to
the conditions set forth in the Asset Purchase Agreement, the Canadian Purchaser hereby
assumes and agrees to pay, be liable for, perform, observe, discharge and fully satisfy, when due,
the Canadian Assumed Liabilities, including the Canadian Assumed Liabilities under the
Canadian Assigned Contracts.

Section 4. Paramountey. This Agreement is delivered pursuant to, and is
subject to all of the terms and conditions contained in, the Asset Purchase Agreement. In the

event of any inconsistency between the provisions of this Agreement and the provisions of the
Asset Purchase Agreement, the provisions of the Asset Purchase Agreement shall prevail.

Section 5. Binding on Successors; No_ Third Party Beneficiaries. This
Agreement shall be binding upon and inure to the benefit of the parties hereto, their successors in




interest and permitted assigns. This Agreement is not intended to confer any rights or remedies
upon any Person other than the parties hereto.

Section 6. Counterparts. This Agreement may be executed in any number of
counterparts and by the undersigned in separate counterparts, each of which when so executed
shall be deemed to be an original and all of which taken together shall constitute one and the
same instrument. Delivery of an executed signature page to this Agreement by any of the
undersigned by facsimile or “pdf” e-mail transmission shall be as effective as delivery of a
manually executed copy of this Agreement by such undersigned.

Section 7. Governing Law. This Agreement shall be construed and enforced

in accordance with the laws of the province of Ontario and the laws of Canada applicable in such
province and shall be treated in all respects as an Ontario contract.

{Signature page follows}
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IN WITNESS WHEREOF, the undersigned hereby execute this Agreement the
day and year first above written.

INDALEX LIMITED

By:

Name:
Title:

INDALEX HOLDINGS (B.C.) LTD.,

By:

Name:
Title:

6326765 CANADA INC,

By:
Name:
Title:

[CANADIAN PURCHASER]

By:
Name:
Title:

SIGNATURE PAGE TO CANADIAN ASSIGNMENT AND ASSUMPTION
~ AGREEMENT



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) THURSDAY, THE
JUSTICE MORAWETZ ) 2" DAY OF JULY, 2009

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

BIDDING PROCEDURES ORDER

THIS MOTION, made by Indalex Limited, Indalex Holdings (B.C.) Ltd.,

6326765 Canada Inc. and Novar Inc. (the “Applicants”) for an Order:

a)

b)

12301647.9

approving the bidding procedures attached hereto as Schedule “A” (the “Bidding
Procedures”) to be used in conjunction with the proposed conduct of a Court
supervised Stalking Horse Process (as defined herein) for the sale of the assets of
Indalex Holdings Finance, Inc., Indalex Holding Corp., Indalex Inc., Caradon
Lebanon, Inc., Dolton Aluminum Company, Inc. (the “U.S. Debtors”) and the
Applicants (except Novar Inc.) (collectively, the “Canadian Debtors” and,

together with the US Debtors, the “Debtors”);

deeming the Asset Purchase Agreement dated as of June 16, 2009 by and among
Sapa Holding AB (the “Stalking Horse Bidder”) and the Debtors (the “APA™),
attached to the affidavit of Timothy R.J. Stubbs sworn [INSERT DATE] (the
“Stubbs Affidavit”), to be a Qualified Bid (as defined in the Bidding Procedures)

and accepted for the purposes of conducting the Stalking Horse Process; and



-2

c) approving and authorizing the payment of the Break Fee (as such term as defined
in the APA) in the manner provided for in the APA, in conjunction with the

Stalking Horse Process;
was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the material filed, including the Notice of Motion, the Stubbs Affidavit,
and the Sixth Report (the “Sixth Report”) of FTI Consulting Canada ULC (the “Monitor”), and
on hearing the submissions of counsel for the Applicants, counsel for the Monitor, counsel for
the Stalking Horse Bidder and counsel for the JPMorgan Chase Bank, N.A., and on being

advised that the Applicants’ Service List was served with the Motion Record herein;

1. THIS COURT ORDERS that all capitalized terms used herein and not otherwise
defined shall have the meaning given to them in the APA or the Bidding Procedures.

2. THIS COURT ORDERS that the Bidding Procedures are hereby approved and, subject
to approval of the Bidding Procedures in substantially the same form by the United States
Bankruptcy Court for the District of Delaware in the Bankruptcy Cases of the U.S. Debtors, the
Applicants shall be authorized to solicit Bids for the Canadian Acquired Assets and conduct the

Auction as contemplated therein (the “Stalking Horse Process™).

3. THIS COURT ORDERS that the APA is hereby deemed to be a Qualified Bid and

accepted for the purposes of conducting the Stalking Horse Process.

4. THIS COURT ORDERS that the provisions of the APA providing for payment of the
Break Fee are hereby authorized and approved and the Applicants are hereby authorized and
directed to pay, in accordance with section 11.3(b) of the APA, their pro rata share of the Break
Fee to the Stalking Horse Bidder in the event that the APA is terminated in accordance with
section 11.1(b)(ii) thereof. The Applicants’ pro rata share of the Break Fee will be paid by the

Applicants to the Stalking Horse Bidder from the proceeds of an Alternate Transaction as
provided for in the APA.

5. THIS COURT ORDERS that nothing herein approves the sale of the Canadian
Acquired Assets on the terms set out in the APA and that the validity of any sale of the Canadian

Acquired Assets will be determined on a subsequent motion made to this Court.

12301647.9
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6. THIS COURT ORDERS that in connection with the Stalking Horse Process and
pursuant to clause 7(3)(c) of the Canada Personal Information Protection and Electronic
Documents Act, and pursuant to section 18 of the Act Respecting the Protection of Personal
Information in the Private Sector, R.S.Q. ¢ P-39.1, the Applicants may disclose personal
information of identifiable individuals to Potential Bidders for the assets of the Canadian Debtors
and to their advisors, but only to the extent desirable or required to negotiate and attempt to
complete one or more sales of the assets of the Canadian Debtor (each, a “Sale”). Each Potential
Bidder to whom such personal information is disclosed shall maintain and protect the privacy of
such information and limit the use of such information to its evaluation of the Sale, and if it does
not complete a Sale, shall return all such information to the Applicants, or in the alternative

destroy all such information.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada and the United States or
elsewhere, 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
assistance 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, or to assist the Applicants and the Monitor and their respective agents in

carrying out the terms of this Order.

8. 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.

123016479
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(Bidding Procedures)
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CANADIAN BILL OF SALE

This CANADIAN BILL OF SALE (this “Canadian Bill of Sale™), is executed and

delivered as of __, 2009, by and among INDALEX LIMITED, INDALEX
HOLDINGS (B.C.) LTD. and 6326765 CANADA INC. (collectively, the “Canadian Sellers”),
and (the “Canadian Purchaser™).

WHEREAS, on the terms and subject to the conditions of that certain Asset Purchase
Agreement, dated as of __, 2009, by and among Indalex Holdings Finance,
Inc., Indalex Holding Corp., Indalex Inc., Caradon Lebanon, Inc., Dolton Aluminum Company,
Inc., the US Purchaser, the Canadian Purchaser and the Canadian Sellers (as modified, amended
or supplemented, the “Asset Purchase Agreement”), the Canadian Sellers agreed to, at the
Closing, sell, convey, transfer, assign and deliver to the Canadian Purchaser the Canadian
Acquired Assets, free and clear of all Liens and Encumbrances, other than Permitted Exceptions
and Permitted Liens.

NOW, THEREFORE, for the consideration set forth in the Asset Purchase Agreement

and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged:

Section 1. Defined Terms. All initially capitalized terms used but not defined
herein have the meaning given them in the Asset Purchase Agreement.

Section 2. Transfer of Canadian Acquired Assets. Upon the filing of the
Monitor’s Certificate with the Canadian Court in accordance with the terms and conditions of the
Canadian Sale Order, and on the terms and subject to the conditions set forth in the Asset
Purchase Agreement, the Canadian Sellers hereby sell, convey, transfer, assign and deliver to the
Canadian Purchaser, and its successors and assigns, all of the right, title and interest of the
Canadian Sellers to the Canadian Acquired Assets free and clear of all Liens and Encumbrances,
other than Permitted Exceptions and Permitted Liens.

Section 3. As-Is, Where-Is. The Canadian Purchaser acknowledges and
agrees that the Purchased Assets are purchased on an “as is, where is” basis in accordance with
section 4.19 of the Asset Purchase Agreement.

Section 4. Binding on Successors: No Third Party Beneficiaries, This
Canadian Bill of Sale shall be binding upon and inure to the benefit of the parties hereto, their
successors in interest and permitted assigns. This Canadian Bill of Sale is not intended to confer
any rights or remedies upon any Person other than the parties hereto.

Section 5. Counterparts. This Canadian Bill of Sale may be executed in any
number of counterparts and by the undersigned in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one
and the same instrument. Delivery of an executed signature page to this Agreement by any of
the undersigned by facsimile or “pdf” e-mail transmission shall be as effective as delivery of a
manually executed copy of this Agreement by such undersigned.



EXECUTION COPY

Section 6. Governing Law. This Canadian Bill of Sale shall be construed and
enforced in accordance with the laws of the province of Ontario and the laws of Canada
applicable in such province and shall be treated in all respects as an Ontario contract.

{Signature page follows}
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IN WITNESS WHEREOF, the undersigned hereby execute this Canadian Bill
of Sale as of the day and year first above written.

INDALEX LIMITED

By:

Name:
Title:

INDALEX HOLDINGS (B.C.) LTD.,

By:

Name:
Title:

6326765 CANADA INC.

By:

Name:
Title;

[CANADIAN PURCHASER]

By:

Name:
Title:

SIGNATURE PAGE TO CANADIAN BILL OF SALE



Court File No, CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
* THE HONOURABLE MR. ) [INSERT], THE
! JUSTICE MORAWETZ ) [INSERT]" DAY OF [INSERT], 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 (the “Sale Agreement”)
among Indalex Holdings Finance, Inc., Indalex Holding Corp., Indalex Inc., Caradon Lebanon,
Inc., Dolton Aluminum Company, Inc., the Canadian Sellers, and [INSERT] (the “Canadian
: Purchaser” [or “Canadian Purchasers”]) made as of [DATE] and appended to the ® Report of
the court-appointed monitor, FTI Consulting Canada ULC (the “Monitor”) dated [DATE] (the

%@ Report”), and vesting in the Canadian Purchaser, for such entity as the Canadian
. Purchaser may direet,] the Canadian Sellers’ right, title and interest in and to the Canadian
Acquired Assets (as defined in the Sale Agreement), was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the material filed, including the Notice of Motion and the e Report and
on hearing the submissions of counsel for the Canadian Sellers, counsel for the Monitor, counsel
_for the 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;

U 12301624.8



! APPROVAL AND VESTING

1 - THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
tlil‘a-t‘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 the Transaction and for the conveyance of the Canadian Acquired

~ Assets to the Canadian Purchaser.

2" 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™), 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
" éal and immoveable property described in Schedule B) shall vest absolutely in the Canadian
I;iirchaser free and clear of and from any and all security interests (whether contractual, statutory,
oi;‘ 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”) including, without limiting the generality of the foregoing:
(1) any encumbrances or charges created by the Order of the Honourable Justice Morawetz dated
épril 3, 2009, as amended and restated; (if) all charges, security interests or claims evidenced by
fééistrations 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
ofithe 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

Exceptions and Permitted Liens (as both terms are defined in the Sale Agreement);

12301624.8



REAL PROPERTY

g:i'z'. ) Ontario

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Toronto (No. 66) 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 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 listed in Schedule C, subject only to the Permitted Encumbrances relating to

the Toronto Property listed in Schedule D.

4, THIS COURT ORDERS that upon registration in the Land Registry Office for the Land
TIﬂBS Division of Peel (No. 43) 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 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 Mlssxssauga Property listed in Schedule C, subject only to the Permitted Encumbrances

relatmg to the Mississauga Property listed in Schedule D.

b Alberta

5. 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 Seller, Blake, Cassels & Graydon LLP, directed to the Alberta
Land Titles Office confirming receipt of the Canadian Purchase Price (as defined in the Sale
Aéi‘eement) payable on Closing Date (as defined in the Sale Agreement), and an Affidavit of
Value as prescribed by the Land Titles Act (Alberta), the Alberta Land Titles Office be and is
héfi‘eby 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, [INSERT

ADDRESS FOR SERVICE], as specifically set out in the said letter, free and clear of all

12301624.8



4.

Claims, whether registered before or after the date of this Order, subject only to the Permitted

Encumbrances relating to the Alberta Property listed in Schedule D.

6.  THIS COURT ORDERS that the cancellation of titles and issuance of new titles and
cfiét:harge of instruments as set out in paragraph 5 shall be registered notwithstanding the

réé‘direments of Section 191(1) of the Land Titles Act (Alberta).

Vo

(c) ___ British Columbia

7 THIS COURT ORDERS that the BC Property (as defined in Schedule C) is hereby
c&riyeyed to and vested in the 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,
;éstrictive 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
th_’e_"interests of third parties, further orders that the BC Registrar is hereby directed to discharge,
r_é@éfse, delete and expunge from title to the BC Property all of the Claims relating to the BC
P;réperty listed in Schedule C, subject only to the Permitted Encumbrances relating to the BC
éroperty 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

8. THIS COURT ORDERS AND DIRECTS the Registrar of the Land Registry Office for

the registration division in Montreal (the “Quebec Registrar”) to proceed, upon presentation of a

summary of this Order, a certified copy of this Order and a copy of the Sale Agreement, to enter

the Canadian Purchaser as the owner of the Quebec Property at the Land Registry Office of

Quebec (Montreal division).

12301624.8
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9.v THIS COURT ORDERS AND DIRECTS the Quebec Registrar to proceed, upon
presentation of a certified copy of this Order together with a copy of the Sale Agreement, to the
cancellation of all of the Claims that currently affect the Quebec Property (as defined in
Schedule B), as if said sale had the effect of a sale under control of justice pursuant to Section
3069 of the Civil Code of Quebec, these Claims being the Claims relating to the Quebec Property
régre fully described in Schedule C, subject only to the Permitted Encumbrances relating to the
Q;}ebeo Property listed in Schedule D.

GENERAL PROVISIONS

10 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 (i) 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
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.

fl. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the
I.\{I‘onitcr's Certificate, forthwith after delivery thereof.

12 THIS COURT ORDERS AND DIRECTS that on the Closing, subject to the Canadian
Sellers maintaining a reserve for the Sale Proceeds in an amount satisfactory to the Monitor, the
Canadian Sellers are hereby authorized and directed to make: (a) a distribution in the amount of
[$o] from the Sale Proceeds, 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
and Restated Initial Order); and (b) such further distributions from the Sale Proceeds following

thie resolution of all claims of the Purchaser under the Sale Agreement (in accordance with the
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terms of the Sale Agreement) to the Agent on behalf of the DIP Lenders (as defined in the
Amended Amended and Restated Initial Order) up to the aggregate amount of all indebtedness,
Hé;bilities and obligations now or hereafter owing by the Canadian Sellers to the DIP Lenders (as

defined in the Initial Order) (collectively, the “Distributions™).

13. THIS COURT ORDERS that the payment and satisfaction of obligations to the Agent as
directed by paragraph 12 of this Order do not and will not constitute a fraudulent preference,

fraudulent conveyance, oppressive conduct, settlement or other challengeable or reviewable

‘t:yansaction under any applicable law.

14 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 Secior, R.S.Q. ¢ P-39.1

(t!ie “Quebec Privacy Act”), 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
i;"v'{i}‘chaser 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.

15.  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

(© any assignment in bankruptcy made in respect of any of the Canadian Sellers;

thé vesting of the Canadian Acquired Assets in the Canadian Purchaser pursuant to this Order
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
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shall it constitute nor be deemed to be a settlement, fraudulent preference, assignment, fraudulent
conveyance or other reviewable transaction under the Bankruprey 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.

6.  THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
épplication of the Bulk Sales Act (Ontario).

17.. 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 to this Order or to assist the Canadian Sellers and their

agénts in carrying out the terms of this Order.
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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 [DATE OF AGREEMENT] (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 [NAME OF PURCHASER] (the

“Canadian Purchaser”) [or (“Canadian Purchasers”)] and provided for the vesting in the

Canadian Purchaser [or such entity as the Canadian Purchaser may direct,] 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
Cgpadian Purchase Price for the Canadian Acquired Assets; (ii) that the conditions to Closing as

set out in section @ of the Sale Agreement have been satisfied or waived by the Canadian Sellers
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and the Canadian Purchaser; and (iit) 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 section e 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 [DATEL

FTI Consulting Canada ULC, in its capacity
as Monitor of the Applicants, and not in its
personal capaecity

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 No.
NY526170E, Toronto (North York), City of Toronto

(the “Toronto Property™).

!\.)

Firsdly: 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™).

PID: 011-122-111
Block 13, District Lot 288, Group 1
New Westminster District Plan 4667

(the “BC Property™)

4. Plan2007JK, 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™)

w
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Schedule C —~ Claims to be deleted and expunged from title to Real Property

Toronto Property:

1.

2

(U8 )

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.

Instrument No. AT1053604, registered on February 2, 2006, is a charge/mortgage in
favour of JPMorgan Chase Bank, N.A.

Instrument No. AT1053605, registered on February 2, 2006, is a notice of assignment of
rents — general in favour of JPMorgan Chase Bank, N.A.

Instrument No. AT2045510, registered on April 9, 2009, is a charge/mortgage in favour
of JPMorgan Chase Bank, National Association.

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.

1.0,
11

12,

Ly

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.

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.

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.

Instrument No. PR1008796, registered on February 2, 2006, is a charge/mortgage in
favour of JPMorgan Chase Bank, N.A.

Instrument No. PR1008797, registered on February 2, 2006, is a notice of assignment of
rents — general in favour of JPMorgan Chase Bank, N.A.

Instrument No. PR1624662, registered on April 9, 2009, is a charge/mortgage in favour
of JPMorgan Chase Bank, National Association.

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.
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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
g 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.

N
s\)

Instrument No. 16 074 149, registered on April 9, 2009, is a deed of hypothec in favour
of JPMorgan Chase Bank, N.A.,
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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. 64BAS559, deposited on July 18, 1974, is a plan pursuant to the
Boundaries Act which confirms the boundaries of Sheppard Avenue.

4, Instrument No. TR57844, registered on March 27, 2000, is notice of Pearson Airport
zoning regulations.

5.

Mississauga Property:

6. . Instrument No. TT120053, registered on June 15, 1959, is a notice of amendment to

- Toronto-Malton Airport zoning regulations.

7. Instrument No. TT144298, registered on March 13, 1962, is a notice of amendment to
Toronto-Malton Airport zoning regulations.

8. Instrument No. V5248789, registered on February 12, 1973, is a notice of amendment to
Toronto-Malton Airport zoning regulations.

9. Instrument No. L'T350099, registered on November 4, 1981, is a notice of drainage and
occupancy agreement in favour of the Corporation of the City of Mississauga.

10.  Instrument No. LT351441, registered on November 12, 1981, is a by-law passed by the
Corporation of the City of Mississauga.

11.  Instrument No. LT1398393, registered on March 30, 1993, is an application (general) re:
partial release of Instrument No, LT350099.

12, Instrument No. RO832725, registered on January 19, 1988, is a transfer of easement in

~ favour of the Corporation of the City of Mississauga.

13.

Instrument No. LT2057426, registered on March 27, 2000, is notice of Pearson Airport
zoning regulations,
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BC Property:

14, Instrument No. BE282930, registered on October 25, 1991, is a statutory right of way in
favour of the City of Port Coquitlam.

15. Instrument No. BT274870, registered on July 30, 2002, is a development permit.

16.  Instrument No. BH306436, registered on August 18, 1994, is a development permit,

17. 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:

18.  Imstrument No. 64991Q), registered on June 18, 1963, is a utility right of way in favour of

‘ the City of Calgary.

19.  Instrument No. 6500IQ, registered on June 18, 1963, is a utility right of way in favour of
the City of Calgary for pole anchor site.

20.  Instrument No. 4661JC, registered on December 9, 1964, is a utility right of way in
favour of Canadian Pacific Railway and C.N.R,

21.  Imstrument No. 4534LD, registered on November 4, 1971, is a utility right of way in
favour of the City of Calgary. »

22, Instrument No. 4535LD, registered on November 4, 1971, is a utility right of way in
favour of the City of Calgary.

23 Instrument No. 731 074 497, registered on November 21, 1973 is a caveat re:
encroachment agreement in favour of the City of Calgary,

24. Instrument No. 771 147 064, registered on October 20, 1977, is notice of Calgary

' International Airport zoning regulations.

25, 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:

26.

217.

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.

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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28. 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.
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U.S. ASSIGNMENT AND ASSUMPTION AGREEMENT

This U.S. ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement™) is
executed as of __, 2009, by and among INDALEX HOLDING FINANCE,
INC., a Delaware corporation, as a debtor-in-possession, INDALEX HOLDING CORP,, a
Delaware corporation, as a debtor-in-possession, INDALEX INC., a Delaware corporation, as a
debtor-in-possession, CARADON LEBANON, INC., a Tennessee corporation, as a debtor-in-
possession, DOLTON ALUMINUM COMPANY, a Wisconsin corporation, as a debtor-in-
possession (collectively, the “US Sellers™), and SAPA HOLDING AB (the “US Purchaser”).

WHEREAS, on the terms and subject to the conditions of that certain Asset Purchase
Agreement, dated as of June 16, 2009, by and among the US Purchaser, the US Sellers, Indalex
Limited, Indalex Holdings (B.C.) Ltd., 6326765 Canada Inc. and the Canadian Purchaser (as
modified, amended or supplemented, the “Asset Purchase Agreement”), the US Sellers agreed to,
at the Closing, sell, convey, transfer, assign and deliver to the U.S. Purchaser the US Acquired
Assets, free and clear of all Liens and Encumbrances, other than Permitted Exceptions and
Permitted Liens; and

WHEREAS, the Asset Purchase Agreement requires the US Sellers and the US
Purchaser to execute and deliver this Agreement for the purpose of evidencing the assignment fo,
and assumption by, the US Purchaser of all of the US Assumed Liabilities, including the rights
and obligations under the US Assigned Contracts.

NOW, THEREFORE, for the consideration set forth in the Asset Purchase Agreement
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

Section 1. Defined Terms. All initially capitalized terms used but not defined
herein have the meaning given them in the Asset Purchase Agreement.

Section 2. Assignment of Assigned Contracts. On the terms and subject to
the conditions set forth in the Asset Purchase Agreement, the US Sellers hereby sell, convey,
transfer, assign and deliver to the US Purchaser, and its successors and assigns, all right, title and
interest of the US Sellers and their Affiliates in and to the US Assigned Contracts.

Section 3. Assumption of Assumed Liabilities. On the terms and subject to
the conditions set forth in the Asset Purchase Agreement, the US Purchaser hereby assumes and
agrees to pay, be liable for, perform, observe, discharge and fully satisfy, when due, the US
Assumed Liabilities, including the US Assumed Liabilities under the US Assigned Contracts.

Section 4. Paramountcy. This Agreement is delivered pursuant to, and is
subject to all of the terms and conditions contained in, the Asset Purchase Agreement. In the
event of any inconsistency between the provisions of this Agreement and the provisions of the
Asset Purchase Agreement, the provisions of the Asset Purchase Agreement shall prevail.

Section 5. Binding on Successors: No Third Party Beneficiaries. This Agreement
shall be binding upon and inure to the benefit of the parties hereto, their successors in interest
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and permitted assigns. This Agreement is not intended to confer any rights or remedies upon any
Person other than the parties hereto.

Section 5. Counterparts. This Agreement may be executed in any number of
counterparts and by the undersigned in separate counterparts, each of which when so executed
shall be deemed to be an original and all of which taken together shall constitute one and the
same instrument. Delivery of an executed signature page to this Agreement by any of the
undersigned by facsimile or “pdf’ e-mail transmission shall be as effective as delivery of a
manually executed copy of this Agreement by such undersigned.

Section 6. Governing Law. THIS AGREEMENT SHALL BE CONSTRUED
AND ENFORCED IN ACCORDANCE WITH (A) THE INTERNAL LAWS OF THE STATE

OF DELAWARE WITHOUT GIVING EFFECT TO RULES GOVERNING THE CONFLICT
OF LAWS AND, (B) TO THE EXTENT APPLICABLE, THE BANKRUPTCY CODE.

{Signature page follows}
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IN WITNESS WHEREOQF, the undersigned hereby execute this Agreement the
day and year first above written.

INDALEX HOLDING FINANCE, INC.,
as a US Seller and Debtor-in-Possession

By:

Name:
Title:

INDALEX HOLDING CORP.,
as a US Seller and Debtor-in-Possession

By:

Name:
Title:

INDALEX INC,,
as a US Seller and Debtor-in-Possession

By:

Name:
Title:

CARADON LEBANON, INC.,
as a US Seller and Debtor-in-Possession

Name:
Title:

SIGNATURE PAGE TO ASSIGNMENT AND ASSUMPTION AGREEMENT



DOLTON ALUMINUM COMPANY,
as a US Seller and Debtor-in-Possession

By:

Name:
Title:

SAPA HOLDING AB,
As the US Purchaser

By:

Name:
Title:

SIGNATURE PAGE TO ASSIGNMENT AND ASSUMPTION AGREEMENT



US BILL OF SALE

This US BILL OF SALE (this “US_Bill of Sale™), is executed and delivered as of

__,2009, by INDALEX HOLDING FINANCE, INC., a Delaware carporation,

as a debtor-in-possession, INDALEX HOLDING CORP., a Delaware corporation, as a debtor-

in-possession, INDALEX INC., a Delaware corporation, as a debtor-in-possession, CARADON

LEBANON, INC. a Tennessee corporation, as a debtor-in-possession, and DOLTON

ALUMINUM COMPANY, a Wisconsin corporation, as a debtor-in-possession (collectively,
the “US Sellers”), to SAPA HOLDING AB (the “U.S. Purchaser™).

WHEREAS, on the terms and subject to the conditions of that certain Asset Purchase
Agreement, dated as of June 16, 2009, by and among US Purchaser, the US Sellers, Indalex
Limited, Indalex Holdings (B.C.) Ltd,, 6326765 Canada Inc. and the Canadian Purchaser (as
modified, amended or supplemented, the “Asset Purchase Agreement™), the US Sellers agreed to,
at the Closing, sell, convey, transfer, assign and deliver to the US Purchaser the US Acquired
Assets, free and clear of all Liens and Encumbrances, other than Permitted Exceptions and
Permitted Liens.

NOW, THEREFORE, for the consideration set forth in the Asset Purchase Agreement
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged:

Section 1. Defined Terms. All initially capitalized terms used but not defined
herein have the meaning given them in the Asset Purchase Agreement.

Section 2. Transfer of US Acquired Assets. Upon entry of the Bankruptcy
Sale Order and on the terms and subject to the conditions set forth in the Asset Purchase
Agreement, the US Sellers hereby sell, convey, transfer, assign and deliver to the US Purchaser,
and its successors and assigns, all of the right, title and interest of the US Sellers to the US

Acquired Assets free and clear of all Liens and Encumbrances, other than Permitted Exceptions
and Permitted Liens.

Section 3. As-Is. Where Is. The US Purchaser acknowledges and agrees that
the US Acquired Assets are purchased on an “as is, where is” basis in accordance with section
4.24 of the Asset Purchase Agreement.

Section 4. Binding on Successors: No Third Party Beneficiaries. This US
Bill of Sale shall be binding upon and inure to the benefit of the parties hereto, their successors
in interest and permitted assigns. This US Bill of Sale is not intended to confer any rights or
remedies upon any Person other than the parties hereto.

Section 5. Counterparts. This US Bill of Sale may be executed in any
number of counterparts and by the undersigned in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one
and the same instrument. Delivery of an executed signature page to this Agreement by any of
the undersigned by facsimile or “pdf” e-mail transmission shall be as effective as delivery of a
manually executed copy of this Agreement by such undersigned.
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Section 6. Goveming Law. THIS US BILL OF SALE SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH (A) THE INTERNAL LAWS OF
THE STATE OF DELAWARE WITHOUT GIVING EFFECT TO RULES GOVERNING THE
CONFLICT OF LAWS AND, (B) TO THE EXTENT APPLICABLE, THE BANKRUPTCY
CODE.

{Signature page follows}
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IN WITNESS WHEREQOF, the undersigned hereby execute this US Bill of Sale

as of the day and year first above written.

INDALEX HOLDING FINANCE, INC.,
as a US Seller and Debtor-in-Possession

By:

Name:
Title:

INDALEX HOLDING CORP.,
as a US Seller and Debtor-in-Possession

By:

Name:
Title:

INDALEX INC,,
as a US Seller and Debtor-in-Possession

By:

Name:
Title:

CARADON LEBANON, INC.,
as a US Seller and Debtor-in-Possession

By:

Name:
Title:

SIGNATURE PAGE TO BILL OF SALE



DOLTON ALUMINUM COMPANY,
as a US Seller and Debtor-in-Possession

Narme:
Title:

SAPA HOLDING AB,
As the US Purchaser

By:

Name:
Title:



DOLTON ALUMINUM COMPANY,
as a US Seller and Debtor-in-Possession

Name:
Title:

SAPA HOLDING AB,
As the US Purchaser

By:

Name:
Title:

SIGNATURE PAGE TO BILL OF SALE



Schedule 1.1(b)

Leased Property

75 Tri-State International, Suite 450
Lincolnshire, IL 60069

1500 East Murden Street
Kokomo, IN 406901

Indalex City of Industry California Ptant
18111 Railway Street
City of Industry, CA 91748

Indalex Connersville Indiana Plant
5129 North Western Avenue
Connersville, IN 47331

Real Property in Connersville IN, pursuant to
Lease/License Agreement between
C&NC Railroad Corporation and Indalex, Inc.
Dated May 19, 2005

Real property in Toronto, Ontario pursuant to
Lease Agreement for Use of Site for
Encroachment & Storage in, by and between
Canadian Pacific Railway Company and Indalloy
(Division of Indalex Limited) dated as of July 29,
2005




FINAL

Schedule 1.1(c)
Permitted Liens
Permitted (Tax) Liens

None.



Schedule 1.1(d)

Real Property

Owned Real Property

Indalex Modesto California Plant
4555 North Star Way
Modesto, CA 95356

Indalex Watsonville California Plant
1715 West Beach Street
Watsonville, CA 950706

Indalex Elkhart Indiana Plant
23841 Reedy Drive
Elkhart, IN 46516

Indalex Girard Ohio Plant
706 S. State Street
Girard, OH 44420

Indalex Fostoria Ohio Plant
930 Sandusky Street
Fostoria, OH 44830

Indalex Burlington North Carolina Plant

1507 Industry Drive
Burlington, NC 27216

Indalex Gainesville Georgia Plant
2905 Gld Oakwood Road
Gainesville, GA 30504

Indalex Mountaintop Pennsylvania Plant

330 Flmwood Road
Crestwood Industrial Park
Mountaintop, PA 18707

Indalex Mississauga Ontario Plant
5675 Kennedy Road
Mississauga, Ontario L4Z 2H9

Indalloy Toronto Ontario Casting Plant
7 Alloy Court and 2270 Sheppard Avenue West

Toronto, Ontario M9M 3A2

FINAL



FINAL

Owned Real Property

Indalex Pointe Claire Quebec Plant
325 Avro Avenue
Pointe-Claire, Quebec HIR 5W3

Indalex Calgary Alberta Plant
2980 & 3016 58™ Avenue S.E.
Calgary, Alberta T2C 0B3

Indalex British Columbia Plant
1765 Coast Meridian Road
Port Coquitlam, British Columbia V3C 3T7



FINAL

Schedule 1.1(¢)
Sellers’ Knowledge

Timothy Stubbs, President and Chief Executive Officer

Patrick Lawlor, Vice President and Chief Financial Officer

Dale Tabinowski, Vice President, Human Resources

Scott Williams, Director of Investor Relations

Robert Kavanaugh, Vice President. Corporate Controller

Mark Doig, Director, Strategic Sales & Marketing

Dominic Pauline, Director, Systems Development

Christopher D. Ramsey, Director of Corporate Environmental, Health & Safety
Jayne Shultz, Risk and Legal Supervisor



FINAL

Schedule 1.1()

Estimated Canadian Current Assets and US Current Assets Utilized in Determining
Canadian Base Current Assets Amount and US Base Current Assets Amount’

See Attached

! Note: The determination of US Current Assets and Canadian Current Assets shall be made for the
purposes of this Agreement in the aggregate and shall no be subject to an itemized or line by line analysis.



Schedule 1.1(f)
Estimated indalex Current Assets assumed

Jul-09
(In $000's} us Canada Total
Accounts receivable, net 342,706 $20,794 $63,500
Receivable from suppliers $891 %0 $891
tnventorias $11,649 $7.351 $19,000
Prepaid expenses $1,445

$264

US Health Insurance

Canada Health Insurance $178
Corporate Office Security Deposit $36

COt Buiiding Security Deposit $560

Connaversville Building Security Deposit §225

Deposits with utilities $530 3219
Total Deposits* $1,602 $397
Niles note (nef) $328

Spare paris $405 120

Total non-current assets** $733 $120

Notle: Test for Current Assels as per the accounts above is established at $95 million, as agreed by the parties
Note: For the purpose of the Gurrent Assefs test, the relevant amounts are aggregated in the US and Canada respectively

* Listed below is a table detailing all estimated deposits as of July 2009, Only the highlighted items have been assumed for the purpose of the Current
Asset test

(In $000 s) i _ _ Total deossts Jul 2009

Workers Comp.fGenera! insurance N - 291 , I $291
Medesto Financial Assurance $0 $0

Other | ' ' o i L = = $7 z -

** Listed below is a table detailing all estimated non-current assels as of July 2009. Only the highlighted items have been asstimed for ihe purpose of the
Current Asset lest

In $000‘ . Total non-current assets - July 2008

VAR Sl : R : RILCE EE SR
Note recelvable Sale of ladder business $0 $47 $47
Other $0 $0 $o

'E'otal l non-current assets S } $-(33. _MM§167 o i $900_




FINAL

Schedule 2.3(g)

Specifically-Excluded Assets

Capital Stock of Novar, Inc. and Indalex UK Limited
The following are the Excluded Facilities:

Indalex Modesto California Plant
4555 North Star Way
Modesto, CA 95336

Indalex Fostoria Ohio Plant
930 Sandusky Street
Fostoria, OH 44830



FINAL

Schedule 2.4(e)
Specifically-Identified US Assumed Liabilities

See Attached.



Schedule 2.4(e) and 2.5(¢)
Estimated Indalex liabilities and debt/leases assumed

Jul-09
(in $000's) us Canada Total
Health insurance $2,000 $0 $2,000
Payroll $827 $1,233 $2,060
DC/Multiemployer accrued confributions $26 $93 $119
Employer FICA accrual gt91 $0 $101
Payroll taxes and witholdings $96 $83 $179
Workers compensation invoice accrual - Canada $0 $405 $405
Heaith insurance invoice accrual - Canada $0 $289 $289
Bonus - 2008 earned, payment pending $219 $68 $287
Holiday $61 $0 $61
Vacation {(excluding California) $1,410 $332 $1,742
California salary vacation $173 $0 $173
California hourly vacation $116 $0 $116
Employee liabilities $5,119 $2,503 $7,622
Real estate taxes $561 $0 $561
Personal property taxes $931 $0 $931
State taxes {non income based) 2008 $203 $0 $203
State taxes (non income based) 2009 $45 $0 $45
Sales fax $0 $0 $0
Tax liabilities $1,740 %0 $1,740
Post-petition A/P* $3,448 $487 $3,935
Customer advance $1,046 $0 $1,046
Accounts receivable credits £547 $518 $1,065
Parmasteslisa Gainesviile paint damage claim $1,044 %0 $1,044
PGT Gainesville paint damage claim $0 $0 $0
Contra A/R $2,637 $518 $3,155
Enwronmental reserve $130 $170 $300
UBE $4 429 $0 $4 429
Capital Lease Obligation $2,072 $1,258 $3,330

Flnance Oblzgatlon

Total Employees + Taxes + Post- Petmon A;'P + Contra A/R + Env;ronmental reserve $13, 074 $3 678 $1 6 752
Total Capita! Leases e o $11 362 $1 268 812, 820

* Post pemfon A/P exc.'udes $200,000 in the US for profess;onaf fees
Note: As agreed by the parties, total liabilities and debt/leases to be assumed for the purpose of the fiabilifies test are $29.2 millio.
Note: For the purpose of the assumed liabilities test, the relevant amounts are aggregated in the US and Canada respectively



FINAL

Schedule 2.5(e)

Specifically-Identified Canadian Assumed Liabilities

See Attached.



Schedule 2.4{e} and 2.5(e)
Estimated indalex liabilities and debt/leases assumed

Jul-09

{in $000's) us Canada Total
Heaith insurance $2,000 %0 $2,000
Payroll 3827 $1,233 $2,080
DC/Multiemployer accrued contributions $26 $93 $119
Employer FICA accrual 5191 $0 $191

Payroll taxes and witholdings $96 $83 $179
Workers compensation invaice accrual - Canada $0 $405 $405
Health insurance invoice accrual - Canada $0 $289 $289
Bonus - 2008 earned, payment pending $219 $68 $287
Holiday $61 $0 $61

Vacation {exctuding California) $1,410 $332 $1,742
California salary vacation $173 $0 $173
Galifornia hourly vacation $116 $0 $116
Employee liabilities $5,119 $2,503 $7,622
Real estate taxes ‘ $561 $0 $561

Personal property taxes $931 $0 $931

State taxes {non income based) 2008 $203 50 $203
State taxes {non income based) 2009 $45 $0 $45
Sales tax $0 $0 $0
Tax liabifities $1,740 30 $1,740
Post-petition A/P* $3,448 $487 $3,935
Customer advance $1,046 $0 $1,048
Accounts receivable credits $547 $518 $1,085
Permasteelisa Gainesville paint damage claim $1,044 $0 $1,044
PGT Gainesvilie paint damage claim $0 $0 30
Contra A/R $2,637 $518 $3,1 55
Env:ronmentat reserve $130 $170 $300
UBE $4,429 $O $4,429
Capital Lease Obligation $2,072 $1,258 $3,330
Finance Obhgatlon e ‘ $4,861 $0 $4,861

Total Employees + Taxes + Post- F’ehhon AP + Contra AR + Enwronmental reserve $13,074 $3 678 $16,752
Total Capﬂal Leases ] o ] $11, 362 $1,258 $12,620

* Post -petition A/P excludes $200 000 in the US for professional fees
Note: As agreed by the parties, total liabiliies and debt/leases to be assumed for the purpose of the liabilities test are $29.2 million
Note: For the purpose of the assumed fiabilities test, the relevant amounts are aggregated in the US and Canada respectively



FINAL

Schedule 2.7(¢e)

Assignable Contracts Permitted to be Rejected
Without Consent of Purchasers

None.



FINAL

Schedule 4.3(a)

Conflicts

None.



FINAL

Schedule 4.3(b)

Consents

Competition Act (Canada) approval in accordance with Section 9.1(h) of the Agreement.
HSR approval in accordance with Section 9.1(i) of the Agreement.

Consents for the Canadian Assigned Contracts subject to Section 9.2(j} and for the
Permits subject to Section 9.2(m) of the Agreement.



FINAL

Schedule 4.4

US Permitted Exceptions

None.



FINAL

Schedule 4.5

Canadian Permitted Exceptions

None.



FINAL

Schedule 4.6

Material Contracts”

See Attached Spreadsheet.

*For purposes of this Schedule 4.6, a material contract is one where payment received or made by Sellers
over the course of any year are in excess of $1,000,000 and, for greater certainty, are not necessarily
contracts necessary to operate the Business.



{-ouy xaepu) Ag

Py Xa[epu| ] BirP0-0081GL TBWEEIy 5589 ] “Quj ‘Gusea] diconisy
X [EpU] B Jswes.by a5ee ] “Ju] "Bu|ges diooRiD)]
PELLIT XarepLy SYUCW Z7 0£00-005850 juswea by eses -ou| ‘Gujses dioopio)|
PeNwr Xerepl SUCU 22 1E00-008950 1035210y 95ea] “ou| ‘BusEsT dIoohiD)|
PEYLLIT Rerepu £002/02/0} - S00Z/0E/01L SHO0-001BACH WUsWaaIBy 8sEe]
Pall Xalepl. S00%/8 |/9 ~ S00/E 1 /9| S00E/E LS iaWae 10y 6565
oU[ XBEpH] B008/9%/3 - YO0G/9e/ |0 e 500 #NS WBUIEEIDY 6580 Wewdnbg Bu[ BuisE] dIoatD)
*DU| X [BpU! QL0Z/0L/E - B002/0L/E]P00c/Se/E Waladiby eses jualdinkg “30{ BUjsEE QIOaN
“SU| xeepL 002528 - FO0E/SE/E [PO0E/GEE 92500081 UBsa1by §5€67 JUaWdND| "5u) "BufsEs"] BI05HD)
'ou] Xaepu; (10%/3/8 + L00c/5/B|L008/72/8 WelileaiDy 8586 juawdinby o] “Bujses dioonD)
“ou] xerepu) 0L03/L/3 - 2008/ 15| 4019502 EBLEEAN] awee) By JsWabEuBp y0MBN Sjolsy) rllie)
‘ouj xaepu 6002/01/01 - 3002/01/01[90-100-01 WBwas. iy 8dIes) Jeindusy
ERESE UOREUIWIE L BUIMOioS suluck 8Z0-Ver-zL JUswadiby axadwog-UaN JOUABIY PELD)|
ENECIE UOELNLISL Buimoiiod SWUCH SlZ20NrE1 JUSLIa315Yy SiduWd-UoN YOEqUS PEUD
'ou xerepu QL0371 - 6002/4/| 1500E/5/1 E8EA JUewealCy SOUBUBIM B [BRUUY| MY
“0u] XaEpy ‘BIASBUIEE) *RIRISLICIUI ‘PIRAD) 6002/4/01 - S002/1/01 |PO-UnP-£8 Walasty solEuSueR S9IDooUYS . O30
“au) xs1epU QL02nie/2] - 800e/1/1 |BO0Z/SE/ | Jialiaaity (adng BujicoL Arqmny, swissig Guyoo,, [oojseD)
PRI Heepy LOZ08E LMWL WwsWse By a5Ea UECLIOD ABMIEY Dj}{9E UBPELED
"] %ejepu B3\ 0-IBaA |3002/5 1/ I5[85-ND) Walssiby 8sUadr/oseaT “GI05 PECIIEY ONFD)
‘P Xe(Epy; 0102/1€/L - 8002/1/8[800E/L 1L \oesue) Alddng)
SN Q10¢/18/2 - BO0E/1L/3]8008/2 )1/ 138
BU] OB GORELILIAL BUIMOIOS SUILOW 9]50-INM £k WENEE.0Y S1etUG5-UoN|
PeNT Xaepy: WieeaIby AldGNg
“Ou| Xe[epu) OLOeNEZ) - 0102/1/1[80028/02/1 1 [02°F
“ou Xeepu; E002Z/1E/2 | - 6008/2/2[8002/ET/E 1¥e
Y] XS[EpU] 7 ‘oU| XS EpU Z0-nrE
"OL| *@OUBULS SEUIPIOH Xa[epU| 200¢/118
Papw] xarepuy) SnonURUCH |G00E/E/S
“Du| XorepU SNONUNUCO|E00E/S 1L wewes by eAE|LEsaIdey SBEs
RS Y50} JBRE SNONURUOD) 010/ Lefal - B00e/L/ L|Ba-UBr-1. LSS5y ShieueseIdey seEs
PEIWLIN XBEpU 5008/L /21 - 6OOZ/1/ ) |600c/e /L 1o9e4uo] SiEgey
REYLIN XaEpu 000/ e W20y SadIAES
-ou| "KaEpU| S5)AES UCHIUNING 5 S[EASSUED) DHOS/LER - L002/)/F| L0028/ L 2/ oealo] sdines
"o} XaEpuy SnoNUNUCS[E0CZE/GL/! Juawaziby saleudsaIdoy saEs)]
EEE SNONUIOO[E00Z/6 b7 JUaWeelby eARLesaI0eY Sees
“Oul Xapepy 600¢/LE/Z « J002/1/E| L008/1/% BIMOD STEG)
RESTET 600&/LE/2 | - BOOE/L/L[800E/ Leret WweAlog afeged "ouf buybi] sy
“au| xafepu Buuly Jo] sucdel Yipain ultal ON|S00E/ el ewseby 8d1neg)] 00| *soday couny|
PEUWIT X3jepy 6002/1E/E ) - B00&/L/) [80-980- JOENUOD s3] Sionpeid BlIqo poospy
“0uf X3[2pU 500/1%/ ) ~ 6002/L/1 |[80-08a-L JEUGT SRS S{3NpoId SO POOMTY|
“uj XBEpYj 0108/4/8 - 9008/4/3| 800/ 1/ WEJUCY BIjAES SBD) ABIBUZ SOUnY
B BIYEUI00UNT 5 PIEED) 131 | \02/2/e - B002/L/E[L008a L] Jewea.5y BMAES PIPUBIS-UON] BUNd NOS! L9LV)
JBSA-DI-REEA 800&/1E/5 - 2002/1/9|L008/2/S RSBy fddng| "pi 0NedE) WUIWNTY BiSy
5| Xs[Epuj 5002/0E/L | - BOOZ/L/ZL[80-0905 Er0E EMGUSE HOTGNS SIempog| iEbiy|
0] Xa[epuj ZLOZ/LiZ - JO0E/L/Z[ /0T~ |68 1584U0D) SOIAISS LLICHIUR |aeddy 1aa1R)) g WiojUf Y/BUrely
EEEEE] 00z L/E JuBliesIny S0jABS "] ' SEOIAGS USRS {EY HIBWEIY
XajEpu [BOUE0ER SEGeY 7 Dudlid SR AIERS0S dv
Xa[epy SNONUIUCO [6008/23/ 1 TORRLOD) UORUSIEY S9R0[0LIT BAISEQ OUSIIY
LEERN USUIBaI0Y S50iMag] BREUS] X9y

Xa[epu]

ewaslby Juncady Alljlqel papwry

BpBEURD JO HUEYG XSy

15 ERBI5Y JUNoooY ANIGEL] oYU

SB0IABS 81RIedI0D) §581dxg ued Ay

‘P "X3[epy| sa0lMeg ple) UBlpeles) SNONUILCO[L00ZE L/E
‘ou| xafepu BOCE/OE/S - 600T/L/L|8002/ce/ct 10BJUOD) JeqaL S8ES winuiwny|
“OU| X8[epu| E6-483-F2 Jusweely angeuasaIdol soEg GnoJg UoISnIG Wndiunfy|
B00E/LE/21 - BO0E/L/L [BO0E/EL/LL 15e U0y syeqal “PY JIRIEwnY |
B00g JeqWecs( - AJenuer] WENUAT) BalES Jeny

Bl 8||IASSUED)|

E108/1E/E - 600/ /e |a0-BN-/ g

FETAIST DS/ PRIHY

JUB| B||iASOUIED

110Z/8 1751 - B00E/AL/EY {B0-TBN-/2

80E080501 1
Ogil

SAOIAIDT DISEM _um_ﬁ

8007/ L6/e | - 600%/L/v|E00%/5E/ |EEr JBUISaEINY S[ES PUE BSEUDING 20l PR SHOPLEM, JOUES A IV |

Wequod Aeqay SMOPUIAM JBUIEO M IV

00PSY-2IN.Od 0L0¢/Le/et - 600271/ 1B00S/EE/ | PEOEL U WE51BY ac [ENuULY QU ERRROSSY YT

BO0Z/LE/E - 8002/1/6]8002/1 €/8 e usliasaity A[ES puE 2Seyaing aalid pax)d DU BIILIY|

E002/LE/B - 8008/1/21 |8002/02/1 | |SESE WaWieesIly S[ES PUE 85eqINg Bolid Pexis “ou UK

S0BI0) [BR)SELLad 104 8102/8e/c] - 8661/89/¢1|86-000 62 1L00-0 101 afonedydey [2imdsygdly 1ajgi] 0] AveLes papwry SHUNEID 16pMOd U0TIGU] 1apMod [200N 023y
ajjinsaufecy 0102/1E/2} - 5002/1/£]S008/7 L0} J0BQUOT) SOBG “Ou ‘Blgeog pao Qi

ZL0E/LE/S ) - 800/ 11| £0-09 0L \ieueaIby A|odng 1onpold 5D apli "5e5) oy Sebly|

[0V 664 01-TBaA] B00/Ye/B - YODZ/0e/8|v00e/Ie/s [TeaA01-Jea)) WaLIEaIbY S(es 10npoi| U] 153 4 S0y

x_onm.__.N___._. wewee by Addng o juawpuewy| ERAE

WaWgaIly SNolABl 0 UGISUS3 ZL0E/LE/Z 1 - 9006/ L5/e | 900e/E L/Ek JieLaalby AJddng JoNpoid 61 JUBPUBUTY S9NR0Id 1Y
GOLLEILNGIAL ZLOE/LE/E) - 3002/9/2H|9002/9/2) yenueg Addng o jusiupUsLy T

FLEETNEREEN 002/ LE/21 - BOOZ/E/E|2002/LL waweeiby Sugeladg petedpeg Auedluod staailg BUlsesT Wiy

eNSAS WIIBNY Bild CLOB/LE/R) - 2008/ 1/2L [ 2002821 W51y aoneg “oul "seatuag Aundes 1av]

SNANUGLO?) - [I0IABL pesaual AISnonuguos - J86 LS| 6617226 JUBWaEs10Y JUNCODY [BUONEN ~au] *day]

1102/1/1 - B002/51/1|8008/5 1) \LieLIea By Ga1Aeg Yy dIH/2II0D “ou) ‘day

B00Z/LE/8 - 8002/1/1 | |[8002/68/L LI¥E TUSUEee 0y S5 [UE BSEqoINg 80U paxi. /RN EALPY

6002/ LE/2)- 5003 L/L|800&/) /EL [6ese JUAILESEIGY S[ES PUE SSEyINg POU poxi] Subls ogv|

SNONURUO| 1002/ L/L L WeuseIly eAEUsselday Se[es “5li) ‘Aliedulor) SUSHld 1Y

“ou) xefepu)| SMONURUOD [E002/S1/| waleeily eangjuesalday Sajes WD) UOBISLJ0BI VY]
10152q] uonidussac] Peyuos W3 | 30B1U0s)| 91EQ Joeljuos Jagruny JeuoD edA] joeiULD)| ALEN|
LONIK £ JO SSROXD U] SIORIIU0L Ble SIoRIUOD [al4aemn

¥ oenuo] Jesely XaEpu|



T REE T9008/P/1 T2ADN AQ PEpIAG.] SEUBIENS) DUREBUIUIEL Joya ] AUBALI0D) SH0jAaG DUjses | BpeUe) 90|
[EERECE] S002/62/2 1 Woldasby esee Euaws|ddng Auedwog sedjues BugesT epeUes 30|
oyt XalEpy] 9002/P/5 VuStiea.ty SR Aoy s50jA19G Bujses ] EpeuEn) 3o
[(ETEREEE TBIIEL) [00 L PIEIE NeEwioy 5005 ER e JusleabDy asea juawdinby| UBdLUO,) SeCiAlog DUses-) Epeues) go)
PajiuwI] Xe[Epu) OL0G/1L/S - SO0/ L2 || S008/83/2 ) 0/9/8550008] WaluaaIBy 85887 AUeduio] SEOIAIRS BUISEE ] EDEUED) 35)
DIHLIT XO[epu|| 04988300021 weues by ssea] FERER
“Bu| Xe[Epu| BO0Z/0E/S - BOCE/L/b|B0D2/08/ L g5 \CEUIRaeIBy a[eg PUe SSEUOINg Sojid Poxi] FReb)
QU] Xe|epu) BO0BAIEA - BOOE/ L/¥] 600273871 |g8g2 JuswiaaaiBy apeg pure BSELSING SSlid Paxiy 4709
G00S/02/9 - 600/ 1/F|6003/48/] 1958 JusLised By a[ag pue BLELSING $5j1d Pakid <705
W Aoebe] uads eut ap, va Ll 1985eg JeYbIED|
SNONURLOO[8002/02/5 FEIEER MEEE “dI07) @SROYBEM, D)
R doIEIno 10} Jode g X015X 0102/92/% - 600&/9E/5|60-10v-1 1 TEva-Geay WBLISHIDY SOUBUBIUE Fredwog) eoiss 9|
PEIW X2epul EQ0S/LE/E) ~ 6002/1/] [8002/52/1 1 WG Slegay] s1onpold Suiping eujiuold
“Ou Xe[Bpu| BOOZ/E/E) - ROOG/ELL[80-AON0E 5586-80 JORQUOD [BAOLIBH MOUS) "SU] BUIEAROXS 7 WONONAIELO0) ¥Ue1d
“3Uj XeEpU| SNANURLOD [ E00a/a L/ WAWESIDy BATEISSAI0aY So[es SSCI000N - FoABION-UopMog-X0d
BN @ SNONUIROD[E002/5L UBUIEaIBY SANEIUSSEINaY S[ES BP0LT - ARE O -UBRMOL-K0]
QU X=[epu]| SNONURLOD[E00Z/S L/ [UENED)] BRONEYT) - JONEIQOIN-UDPMOL-X0-]
“ouj xefepu| BO0Z/08/ ~ 600e/1/) 19002 /%/L GlSg WEWS98I0Y B[ES pUe BsBUlN 8211d paxid HurpeEld
PEIILT] Re[Epu| BODE/LE/S - B00¢/1/9|B00GALEIE _l 1GERH00 SiEgag Su} S0dEE|d
) X3[Epu] B00Z/LE/Z) - 6002/ 1/Z|S00Z/0Z/0L |2082 WSWWa30.EY B[Eg PUE SSEYDIN “ou| “S8|adBE|d)
EEEERT 0102/08/3 ~ 010/ L/b[00z/s/eL BYSE TJaWsae)RY B[gS PUB GSE5N o) S8 [odBE L]
" B00Z/1LE/2) - 800&/1/F[8007/88/0L 152 WSWESBEIEY B[eS PUE 55600 d Solld “ou| *sejodCE|4
0L0g/LE& - 0102/1/1|8008/5/21 05492 wiswseaify 8[8g pue SSELIING S0lld g0) 52]0dBEld
B00S/05/ - 600/ HE|S00e/05/0L 5052 GEWSSBIBY SES Pue SsEtzINd Bold ou| EeodbeL|
5002/18/21 ~ BOOZ/L/L|80028/1.8/01 20Ge WwaweaaBy 8RS pUe aseusing Solid ou| "sajodBelg
“3u] XB[Epu]| SAONURUOS (800278 /L WBUI56)DY SAREIUBSaIteY SAIBI008SY PUE QOUSiS
DAL XS[EPU] L LOZ/LAP - SO0E/LF| 5008/ ZL0S0DTA. wequas Duyhsuod “U[ 'SeIBI0SSY B PIOJON-U0(8
5l XeiERl | LOZ/L/b - GODZ/L/7| 002/ LAY ZLOS0BNS oRAUes BupAsue) ABaug “Oli| ‘SoYZOSSY § PIOJo-Uo]ag
‘ou xarepu) BO0Z/LE/4 1 - B00%/1/LiR0-"ON"EL Jalaally i) slpayes
“0U| XB[EpL]| U0l MOUS, 5002/P/6 - BOCE/7/6180-005 1 PENUDD) BOAIRG BIB7) SPUN0JY) SAINOEXT
“ou| xalepy] 58] aaysuodun | LOZ/0E/9 - FOOE/L/ZiP0-TBIN-G1 waLissiby esea 180 Auadoly 830 Alntg
"o XB{EPU| SNOnURU0DP00Z/9e/ Jueweesly ansopsig-uoN| O] 'SIIB0ICUY0E L BINS
EESE] 6002/LE/31 - 600&/L/11B0100-42 Wswss By Addng UD[IEI0CIon WLILAlY eliS]
EMESERM SHONURUODE00E/G L/ L Jawea, By eAREjUasa.doy Sa(eg 50321545 [EolUBUOSIN-0803]13
“ally xafepl] UONELILIIS] BUIMOYI0- SUIUGSI Bi0-ACN-EZ WALIE8.DY SleGWon-UON| UBrEq)y Uaslg
"2U] XBERU 0L0E/1/E-6002/ 1/ 600%/1/T SjedEy 7 eseying Bu] Addng @e N WeEeD|
ENESC §00z/LE/2L - 6002/L/HIG0-ter-1 [EXRE F0dng [N wieises
ENECL QL0Z/15/21 - OL0G/L/L|B00g/Z 1AL 2098 {iI5(i5381BYy 3[eg pue aseuoing salid pexid BUmdeNUE 1563
5U| B[BAL GO0Z/1E/2 1 - 600/ /L |8002/02/0 L B S[e5 pUE S5eUsINg S0d Fe BUL B NUE A 1583
R TEAA-DI-TEE ] 900%/9%/8 + S008/56/8|5002/5e/8 BE0-10-00% swEeIly SuRIouD) “OU[ *SBIEGSSY 7 [[BpLoy AEMPERNO
*Ou| X8 |epu) UoEUIW S| Bimejog squcly §]80-a94-8L wewsalDy sladitod-UoN UosHeD Bnog
EHEEE snonuues|s00g/1/z Wawaaiby sajepesadey sejes S8[Eg [RONIREY SeES Ueseq|
3§ "@OUEULS SHUIIOH XB[EpL] 010Z/08/6 - BODZ/0B/E 6008/ Y Wolsa 5 oo_am& aRoEd
PEULIIT %8[epU P03 G0GH Spur] SUUOW 7/, \PBYLY Wewsaly 8589 il uepity b o
17 %9 [EpL BC0zRL) Weweelby eses UeWaNbs OB UepuEy ebe] eql|
“OU| Xa[Epu 0102/1£/8 - 2002/|.£/8]Z002/08/E 000 \tatea)By asea wawdinby feouBul4 Uspues abet &g
“ou| X3[epy OlOBAEAL - 2002/62/01[2006/5/8 BOEQHSE luelisaiby esea Jualonoy fejolEU|] uspuE ebeT e
“gU] xapepu) 80-d95-61 Wawaa1By aseaT juawdinbg| [e1ouBU 4 Uspues aben sq;
50| XofEpu E00Z72/E & - SO0/} H|S00ZRE 0k SLIVIIYE \iBLIGe; by 8531 FjGUE1 USpUE ] ehe | 80
Buj XBEpU Go-uerzL [Ny {EIO0EU )] USpUE | 8RE ], B0
PRI XeEpY B ) ] OEIL0y SeAndus USIED0 BB
“Quj xapepuy 6008/LE/S} - B00C/)/2[8008/5c/ 0852 S[eg pue aseyoIn uaifel) weq,
“ouf xajepy B8002/08/5 - 600&/1/2|8002/8/<E 552 2|eg pue aseqoing uolel weq
“oup x3[epy 5002/08/ - 6002/ |7 |800C/0EX ge 91N [T ]
“Qu| XeEpu 0L0%/L8/E - 0L0/1/| [600E2E/L 692 B[ES pUe 95BN 8314 pexld UoME|D) e
~d109) BupioH xs[eput 900e/LE L yeues ssholdwy Plsmouge ) Sfed
“oup *SOUBUL mmc_u_oI X8[Epu} _NOON___VB PEQUOT snuog mm..,ﬁ_n:._m MSmoulqe )| aeg
“3U) Xa[epu} SHONAe0 | RO0E/ LE/EL YOENUO, SeAoiduIS O} JUBWRLALY] DISMOUQE] BEq
-7 ENEmm._ud. SOUEUDILIRA t_r_w._mgo
5002/08/3 - 600&/E/E[BO0E/SL/EL ¥ YTiBliEeally 8[Bg PUE 8SEYDINd S0Ud Paxid VIR -geIg)]
Xaepul 6002/LE/5L - 800&/L/01 |BO0E/SEE abte 12390y 9BS PUB BSEYIIN B0l 14 “ouj *8j00g-18A00)
“3U) XB[EpU] S0P0EL [REEE S 0T 'S99IAeS BUIp|Ng @80 61elodion)
“Ou| X8[EpY 5002/08/1 | - 8002/L/ZL (800S0 LEE Wawessily 8|ES PUR 8SBUING 801d PEXI SHIOM W] Hou0D)
"PIT Xa[epy SNOAUALCS[EEEL/LICE JusiuzaBy Alddng o) ‘epeuB) ADIeus €100
“dI0g BUipioy XaEpu| DA0Z JeUE dwen S1Iop HO o) (5/819ABLL 0 UWE) Yd SIDLAIBS BIELS UOHNIASUOD
QU XafEpu|; 1102/LE/E - 6002/LA E0-10v-1 ualusaBy Ajddn: "OU| 'SBIASNpUY} JBUUDD
[EEER] 165,,01-160 [ E00e/2/0 Tuauzaiby aseysing Sel0SNpU} GEPLI0Y)
0| XejEpu| 0102124 - B002/8/F(6002/84F 99GEA juelsa.by (2 EAULY| SOYBIS0ESY faINdLIoD
ESEETERM)| TO0S OF oid Blio?) SISHIOM HO 10f ¥l WBWSBEUE(Y Y81y BASURYSIGWSD)
PEYM]T XB[ERU 2D O I Z00E/LE/L - 5008/ useaiby Ajddng “Bi [edohkedar saduwiod)|
EEEI N B8, 0-IE8 A Z002/VESL - 5008/ WuaiesIty Ajodng PIBELY+ ] [PUOREUIBI; S80WoD)|
ENECERN] ELZL/LE/EL - 600Z/LA1160-1er-] Jusweaiby Alddng BUJ0IRS UUON J0 ou] 2d0o5uiuos)
"oU Xarepul| B00Z/1/6 - 6002/1/5|6002/ve/E G652 {iEWeas.ty 3[ES PUB B5BYINg B0l Paxid BUIOIE0) UHON 106U 8000500
P3y [Epul 600c/1E/2) - 6002/1/1 [8005/L2/01 eyeqay ¥ Bujig BIMIRINUER BIQUINGOY
“OUf XS[BpU| 01 02/0E/ - 6002/5/1[80-020-91 0EZ92A) {EMBUSY UCRANISYNS X
PaLILUT XafEpu| #2086 # [BNSG XNl o JIQuos #0102 DSEESER wawseby sseen Py 20U JOpUBA d10:
FONLI[] Xa[epul 111G # [BUBG Yon L JpI0d IHIGUOT FO0E| DEEZGZY jusweelby asee DY) "@OUELL) J00US 010D
pat BLNOAS/ SN BP0V BI0A0 L Wauely asaa "Pr| ‘@0LEL] JOPUSA Q100
[ YONIL $10- BPUE} MaN 00E9/.. uawselby o5een| Py SOUEU|S JOPUBA 10
P X8[Bau Wanil YIpUo S Woog suec) GOOg MEN Juaurzesby ssee Py “souBlid 10pus dioon]D)
BT mnwmi 05P0-008}:54 JUBHIEEIGY 9589 0| *BLjSEE Q00410




“DUf XB[Ep WO 0} UoR PolI8oLIED |1UN snonupuoD[Z008/9L/S £¥/90 EISRI0Y SouRUSILIBH] @OJAI6E BUBIT) SeUBJoaloy
R SNONUNIOD [E00E/EZ/L 1 BupelL g Agdng tooy|
[0 6005/LE/GL - 600&/1/L[B00E/BLIL L Y
U SNONU{ILCS [900Z/E/L uaes by 1008 “5U) ‘s30j|ag ARy
5u] "G0uedL SOUPIH 1005/L/8 YOEALC, Shuog eshojdwa SureBLjjing (oY}
~diog BUIPOH Xefep SNGNURLCY 600 2/E2/Y SUeg 25840 UEBIONT]
3U] "@0Uel] SOUI{OH XS[ep [ 10¢7e/ Seldxa|g00z/1 /s WGLIEeI0Y IpaIy) Peeisal AU FOpUSLY| YUEH 8¥euD) UBLIOPT
"DU XS [ep: 20-IN1-E L ewsaiby a8dluod-Loy Dj63984 T ydaser
“aur xepepu|| 10-055-G Juelidelly ejadwon-Loy LosudoY UJor
Ou| Xefepy| 200216 ¥Z3ZVONDLO| jiusiigs By 55897 juswdinbg "ou; o7 1B wdnbE A
“JUf XSpepu| sSnonupuo)|200z/Ze/2L se|N Auap|
S0} "eoudld SOUIOH Xe[ent] 20028 R
OU| KB [end] SRONURLOD |00/ FE/2k OG0T SOABIUI) O} U WpUGUTY| NS
EUEE OL03/L /2.~ 6002/ /2| 6002/ LLE ViEteaIty BURISUCD ey AL
ENESE LOEULIa1 BUMOIIo] SUUOIA 6]80-G84-B L JuaLsaIby Saduod-LoN E0H POLIaT
ouf Xa[enY] 600/HE/2) - 6002/1/E|BO0ZE/E YELOD Bjetey U8 AT
~ou| Xajepu]| B002/LE/ZL - 6002/L/Z|B002/02/01L {g0e WsLBe318Y B2 pue 9seyd.nd eoud pexid 8 pa-pier
RS2 B00¢/ 1676 ) - 6002/}/Z|BO0ZE/EElE 0272 WslasaIby B[2g pUe BSELDINd Sojig Dok U3 M-I
R 0LOZ/LE/R) - 0102/L/H[BO0SE L £25e jusiiagaiby B[eg PUB BEEYIINd eolid PaXd U2 p-PIer
EUE BO0/0E/S - 6002/1/H|8002/aL6 vove Tusweseily B[Pg pUs SEBYAINd S01d Deid GB A-PIB
pewr] xapepu| SRONURYSD [Z00B/ELIZE WaLIa31By SUBLSiUEN SpiEMp3 ar
; ShonupuS [3007/L/0L WGUIGS 0y SATEIIo5aI0eY ot SOIER0SSY ' IPILYOS H T
1 xafepuiddiys "oLeILG ‘ebness|ssily) a1doD BB Sg08 Hi UOUBD | e8Ity 9s8aT SE0IAISE [RIUBULY SO
¥E[epUl G02TLLPET \UEUIeBIby 85es] SE5{AIBE [BRUBUL SOf
] Xe[Epu] COZ2LIOEY IUEes1 by asea] 580/A8% [BRUELL S0
Ye[epu] POZTLLO8) WERiDy §58a7 S30]AISE [EIDURUL] SO
EEEH C0Cel 00 WeLIsalby 5589" SO0[AIeG [E[0URUL S0
BiEpU| Z0C0LL9EF WESE0Y 5887 Sa0[ARG [EPURUL S0
XBIERU] 02eZL96Y WRURSIDY 2580 ] SBOAISE [EDUEUL SO
EC 002/ LY - GOOE/7 LE |60 WoT -2 0816 Uaea.by SOUELEILEN SE0jAI5G UoRSY|
Xe[EpL| 600Z/LE/Z1. - 600Z/1/1|B002/02/E JOBNUE) BiEqaY dqiog aidu
“ou] XB[EpU| G007/ LEre ), - E00%/Li2|B00&/92/5 GLVE JUSUISS8IBY B[ES PUE aseyoling o0 diog oadu)
“oL] ¥%31EpL] LLO2/0E/Z1 - | LOZ/E/ | [50028/61LE8 5958 WSWS%DY B[S PUE Seydin g 60 di0g oudu
“Su] X3|Bpu 0L02/L6/aE - 0HOG/ 1/ L |60NE/B LT 5958 TEUS58I0Y B[S pUE S58Uong 69 0100 01du
ERESLEE BO0Z/0E/D - 600G/ L/ [800Z /! Eracd uawEaa.ly eBs pUR 958Ynd 8 I di05) 0adu]
VR TWIED RemaiEE) OL0%/LE/Y - B0/ LI |600E/LE SaEY WSWEsITY SOUEUSIEN ErUlY| HASU]
CiI| ¥B(epL G002/ LE/e) - 6002/1/L[B00Z//1E 95EY weLwesIDy SOURUSTIER ErUUY| S{AoU|
EIEEEE G00ZARA - - GO0E/ /S [B00E/2E/E 865 jlisliasa.By Beg pUE 8SEaiTd 90ld Pex TIBAGLY]
“ou| xeepu £1.02/0 1€ - B00&/0L/E[8C-TeIN-0L 161561 Jdiliaa ly sousLBILEWN Augdlos puiy {josien]
“ou| XBEpu] QL0%/1L8/E - B00g/|/L|BC-NON-L (e Bifg Solig [EV055 SSmEnpU)
S0} X8 epu] B002/0E/ - 600¢/M/1[0900-0L SBVE 9ind 69lid iEioeds seuSTDu]
U} %8 U] T8 O1-1E8A £002/L/2! - 100e/L/2 L[ LOCE/LZL Jeweeily SAEIiaseI0eY FUAUAAWOD EWSHpal|
FEL SBEPUID oI5 HODIH 0228 Wi J0U=D) 045t I JOUED) ‘0488 b torreD JSIEEIEY o[eg ¥ BN JHISE 5] BUSHNIOS A0 NOM|
DL XB[Epu] WSWaaiby NGNS A AROSLLOT % SOUBUSIGEI DU "SUGHAIDS SO0 NOMI
“Bi] %B[2puU; 0102/5e/e - C00e/Go/e|a0-dod-52 55837 aWEaIly JUsWEREEH S5EL] SE5}ASS (EjoURUL UOY]
E00/8/L Wewgelby 808 PUE 95Ea ] S5E5 [Eap|
|60-984-32 WRIS3I0Y Jusumbisuas)] ENESERN
BO0E/OE/S - BOUZ/L/L [B00/7L/LL 1E52 TBUieaa.dy e[Eg PUE aSELOINS B0l POX]d PESISUEIL [Epuniy
5002/16/2 ). ~ 500%/L/L|E0-"ON-EL WailiBaIEY Addng| 1epuniy
SWBUNOSAY BEHUT] Hr) XO[5RU) SMONUNLUOS [S00E/LE/E WeWEe/Ay sdiABg TN D) REMIoH
BOOC/0E/ - G002/L/HB0-PNy-12 ZhPE 1UaUI33315y [ES PUE esEqoIng $dlid poxld HELUIBUID UOBISAY UCHGH
"D ®ayEpU| E00¢/1LE/¢L ~ 600z/L/2{E0-984-22 [IH Waleeaily S[ES PUE eSeyaingd 30iid paXid UOSJEAH UCLIOH
o X3[Ep! BU0Z/0E/Y - S00¢/L/a]G0-T0-52 ¥8280 UsWEe./ly SOUBUSILEY jlBAABUGH
RS USSRy B5UBT] dnols) eanys Yoo L1H
“GU| Xa[epy LL0Z/8/1 - 9002/6/% |S00e/B ek WBLIBeIbY [Blsk SUGHITOG JaTs p SallH
Dlj Xapepy JOUBUSIUEL JEISION 105 CL0Z/ere - 6002/ /5| 600/ UBI3B1BY & B Uy SHIGAION B UPIH
[ SnONUEUON 0008/ e SOIADE JUAISDELUE 5Ty ayelodicn)| “Du] JuUAWeDEUEW ¥5Id XdIH
I OL0g/1/1 - 6002/} | 30082/ L 0SZ6E TUBLISA]hY SOUBLGIIEYY Bl swayshg dip|
BB - ShonupUSs | E00e/s L1 1igWeaIby aApEUeseiday Sa[Eg) S| S N-AESH
ERECI N BU0/IE/) - 600%/ 11| BO0E/GE/E Isve WeLiasa Iy BI85 puE sbeluing aold pexid Gifer]
5 a[enu| 03 18 356a) endeg) CHOZ/LT/L L - 900B/Le/L L [9000/Le/L L BEAUO Addng “5U[ "UOREUICITY SEEH
o] X8| i UoisUipng 6003/1E72]. - 6008/ /v [B0-1dv~ | PEIiG]) GoInes bUIdEospUg] ") SOUELEIUIE BUJdeospUe- & UME] Gk
k=0 SAONURLOS[SO0Z/ 1L/ Jiswaaiby m>_a.mu:0$._mmm SIEG| LEpPYSED ||9sI8lLUnG)
o OL0B//E - B002/3/2 |00/ 1k LSFIZLA, Wawa2.5y e [Bj By SUGHNIOS 918MON0ID XS0
U CLOZ/LE/] - G003/ L/ [20-AaN-2L weweasBy Aiddng
PEIT Xe[Ep! G002/ LE/Z) - 600/ 1/ 1| B002/08/01 TOEIUCD BIEGEY
E 181Z0SAN # B8 OLOZ/SEY - 500g/Je/b| B00E/SeE ZRTLNI PRIUCT) JueWdpb) S "SoUjge)y SEaUIsNE VapIoD
SNONURLOH [E002/SL/L WEIGehY eARIIeselley SS[eS| UASLIqoY 8| leqos),
EIPETEEN ) | L0e/6a/e) - B002/6e/e L|80-09GF BE6ZEEY0E, WaUIeaIly BOAS] SUGIEOIINLILICIS 6] DUISSOI) TEqOle
BO0S/SH - L0027 ._.o.._n_(.m ewaaiby 18Wosny) jeey SUC{IEDILNLILIDR R ¢
AER 8002/1/9|8007L/0 [¥A 01307 [Ejay L) JUsWss10y S0|ARS O] uawpuaUy SUCHEDUNWIWICIaS | m_.__wmeo reqoiey
B002/IS/2) - 00/ L/ L[8008/L L LE WRU0D) Glede | 10RO [BY0[5)
BO0G/0S/6 - 6002/1/8|600Z/6/E 1652 WeLIeaeIby B[eg PUE B5GUAd Golld PaXid 0eIuog [Ba0]5)
BO0/BE/S - B00c/e/e| S002/a LY 9552 lisiesniby 8|BS PUE Sseydind Soud Paxd \SRIUOS [EG0]D)
BO0/\S/21. - 60071/ L| 9002/ 27 S-6a298 20 2ol ORI Agang 2105015
SNeNURL 00| 200; ATl u_._mEmw._md. 1) d H 52[eg) 0 [QANOD) 1§ 1AM [BlAUAD)|
EEINRIENTE] Z102/1.6/8 - BOCZ/L/E[B0-TeR-| IGelipiiolly J0S1aa15y Bmeusl e5es T UBHBIOAICH [Eles SHIo2|3 [BIeUsD
EIFEENTE] 0102/L/6 - 5002/ L/t | S0-TE- | TeuiRalby Evousy 65ea ]| GonE odicy [eNdes o3 [ersuan
SNCNUUOD | E008/8 /L JSWaaiby eAfejuasaiiey S8jeS "OU| 'SaRS 0S|
EEIE] ERRE 6661 ' LE IBqLIade(] parep JUsLUSalby O y B[ipayos BLipusilly jaRe SoUBUY] [ERRWUIO] HD
DBYIT XBrepul] 100281/ 1 JisLisaity BulsEs] 12ise | Auedwog sediaeg DUISEs Ede0 30




U Xepepu) 5002/)E/2 ) - SO0/ HF|6002/EIE |g652 \USLIsaaIby S[EE PUB 95ELIINg Spiempg a0ed
ENETEA 600&/LE/Z) - 600%/1/7|600/6/8 ;me WRWSsaITY [ES PUE BSEyd.4 SpJeMPT 998d
“out xefep 5002/1£/8 - 500¢/6/8|6002/02/8 2092 WSLLIZeBIDY B[eg PUE SSEY0.Nd 80lid PoXd HBUIM B3SO
o B00E/6e/S - 600/ 10528 ueweesiDy a[eg pue BSEYAINd 83ud Poxid PISUIA TB080)
| OLOe/LE/E ~ 0108/ 5092 iS558y B[Eg puE BSEYINd edld paxid PISUIAL SESSO
U 0L0Z/62/L - 0108/1/)|6002/¢E/H $082 IHSULAY JBOSCY
€003/08/1 | + 800g/ 1L/ | [800z/62/2L FSOFSELy H00GNS BIEMOS [RILLN 3[R
E00&/ L 2/L - BO0E/ | a/f|80-Nr-1g FeES L BeAe] ANnosg| "0U| 'Sadiaies AJINSES [RIUC
B00T/550 - PO0R/SE/B[Pounr-5z TUSWeeIby 88E0aINd FEEGWOD WGy 7312 A oG]
SNONURUOS) [9002AF/0L ATECE0?) WIVIWNTY AB{EA OIC!
E00%/52/3 - 00e/L/eE[90-930-} TEWES Iy S3EYINg 010 IPUSLY FGEGIEOD) WUV FSIEA OO
CL0C/0L/| - 5002/} b/E|S002/L L/ ewaaify feed] “OU] "sBu[IpueH B(eLsiel A0,
BEBYIIN ¥INL] o E00Z/LE/S - BO0Z/LA|60-INr-BE 986£58 :Cd JUSIEa15Y U207 BulipueH sjel auo
POHLITT XBfEPU] E002/LE/Z). - 6008/} |8002/L1 JOE0Y BiRGEY BULE ] GOUELIIOLE 8I0YSHO
peY XaEpul 2002/ L/Zt JULE5IEy a5ee] BT
oL Xe[epu] BEEE| &|l1+981U0T) 9 10D BE0Z/0E/S - 8008/ /2| 80/08/90 JUBWIa8.0Y 5567 | PEIB156H PUE PapuaLy| DT XB[EPU] |A SAIMUBA |
"ou; Z10T/0E/1 - LO0BA0E/ 1| L002/08/1 uaLsSiby SNSOPSIPUCH Pue AfelUapiuos [BRNA U " RIEH WG JUBLLRIIE0] LoWMe
[ BO0Z/LE/Z] - 8002/1/7|2008/ L/ WslweslBy adlaieg |
"L ShONURUOD 9002/ 1/01 EUEQ@..U«.. m.)__u.mucmww.iwm ECIEE] [B2108] O3IXS| MDY
] snonlpuog|Lo0ZZ L/ L S3[eg AINjuag) MaN
B BO0Z/LE/EL - B002/1/5|800/ ki TELIGSIRY WE.DD] SS0IAIeE 2100 SJIDUOMA 7 SOUEHSEY aaA0/dws "0 'SYAN
"] mmmnmI o4 SNONURUOD| 2002/ L/8 JualLsel PaiuI S[E13N SIXAEN
payu 600%/LE/E} - 800&/L/E|8002/22/) L FEQUOD Bledey 19Uy
O] SAONURUOD|SO0E/S /L EmEmm._@{ mzumucmwgnmm saesg| SAJRIN0SSY ARG YIIBUAN
O B00/LE/SL - 500&/4/} |B00S/5/2L |895¢ oWeeeIly S[eS [WE 958diNd 39id bme_ XINPOW;:
P B00E/LE/E] - £008/1/6|4008/172 PeRuad Agdng| PR S310 WOISNAXT YIZ00W
"o 6002/ LE/2) - Z00e/1/e| J00E/LE wequas Aiddng] )W SA UOSNAXT AHIZA0WN
*5U] ‘@oueu].] SOUP[CH 200Z/1L/8 JORJUCY snueg askoidwg R
“ou B002/LE/4 - 600g/1/||B00Z/62/6 B.FE JUSWeaaly afeg pUE sSEYlNd Sdlid Paxiy a4l 1SemMpIY
| BO0Z/LE/E) - 500E/1/1|800&/ L L/2L 15588 Jooponep
U 600&/02/5 - 8002/)/%|6002/5/8 £95E EEEEY
BN 0LOE/IEZ) - 6002/1/0 1| 6002378 0.5g ! B [EIS)
‘o 1 L0S/61/) - 9002751/ [900Z/6 /! wslueaiBy Aiferuapiuos QT SINEUOCWe)) [BIS)
ou B00C/0E/6 - 600c/1/6|6002/9L/ /92 WBLWISESIEy s[5 pUB BSELI.N] 83l1d Paxld] EUEEETH
U B00S/LE/R - BOOZ/E/B|6008/aL/ 22 EmEUDEm¢ B[eg pue 2SEYIIN] 80l PaXId ENESETT
B G00Z/LE/Z - 6ACZ/L/L|G00B/ILS 5 \UBLIEeRIEY A[25 PUB BSELONid S9jid PoXid ou] Esery
"ou| X8[epu); B00Z/08H + BD0E/C/E| BO0E/SES b L EmEmem( A2 PUR BSEYDING 82ld RS
“ou| Xelepuj: B00Z/0E/ - B00g/c/e|800e/L 121 0952 \UsiueealDy afag pUie 8SEYAINd 80ld PaXId “ou] yeles
“5U] XBIEPL] B002/1E/Z1 - BO0E/L/ZL|800E/81/ 8262 ueteasily 9[BS pUE 8SELANd Solid Pakid “SU] HIeISEI|
“Hu| Xa[epu| BO0Z/0E/L L - B00ZE/ L LIBODZ/3 111 F¥=r) EmEUU@._md. BES PUR BSELI.NG 83ld Paxid Su] elsal
“OU| XS{EpU]| BOOEQE/QL - 800/ LADL[E002/a L/ 9452 ‘U] EsRIN
“aU| Xayepu| UolBUNLIE] Dummoliod Spuoly Sig0-nr-+2 Lamdig Besiapy
"DU| Xa[epu]| SNONURUOD! 555 [ /B! JjuaLLaa.l BANEIUASAI0SY S8|eg Ul WO
"OU| X9EPY| SNONURLODFO0E/ LK EQEWEO{ m>=ﬂ=mmm._mmm_ wm@ ETRCREER T
‘9U| xa{epu HIMICS 470840 LBSS £0W0-61 wewss.by sousuailely URH [BLBIEA
ENESED 47084 UBSSIN g0-dag-51 e, By & UEH (BHAEN
"AU| XeBpu DLOZ/LES - Z002/1E/8120-DNy-g1 JBUisSIBy BSURUSIUE UEH [ELSIER
“Qu| Xarepu OL0E/Be/L - Z002/62/0L LN el By & I
'auf xarepu 65002/02/0L - S002/07/01 |90-1R0-0E JUSLLI58.5y SauBUBIIE
“3U] XB[EPLL TEBAN L UUng JojRe . pasn) B z TeWeR by By uLe] Buo
S0 XO[EpL WIGWo) Ve OL0G/AL/A - SO0Z/RL/S|G0-Ae gL SI'NIG sweaIly [EUoY WIS Buo]
“Ou| X8[epU] F1-158¢-Dd [PPOKY NISBWOy MIN 2108/08/5 - 00608/5| L0-AeN-0F 61 Tisweelby sy wie) Guod
5| XB[EpU /8147 - S005/61/7|90-10v-6L a1 WBWee.bY ey Wil fuc
"oU] Xa[epU; Paisa04 Bd BP0 NEJBWOY Mman Q102/01/11 -~ S00S/0L/1 L [S0190-68 9-N1d Tsweaily ey Wis) buoq
“SU| XSBDL G1-1532-0] [2POly Niselugy ma 01084 L/ 1 - S00E/0L/L L [S0-190-C8 L-NT1T jueuisdiby Eay Wigl Guc
“SU] XafEpu RS 710/8/0} - B002/Ea01 [80 R0 8e [E VoaUERItY oy Wie] BUC]
"Dl xSEpU SE-Dd [BROIN NSO M8 BLOEAG0} - BO0G/Re/0L 86100 BT 5L Wewes By Eey Wie L Bucy
*OU| X8pEpU] [epoly Jehbn, uung oA ]| LLOg/LE/ L - BO0Z/LE/ L |60-Uer-A2 £ Weliesiby Bley WBL U0 ddng Du|pueH
“ou[ Xaepu SYONA YIPLIO] IOOR YESSIN 2 £002/3e/F - S002/5e/F|SC0z/5e/r . WaluBa by 85ea" "5l Aidans ajpueH ]
“ou[ Xafepu SUIMI0- 811, UDISNS P&IamOd Sd] NISEWOY ¥ 0}108/1/8 - S00e/ .ﬁvccn Se/bl Wewasby esed; “QU[ "Addng SupueH [l
“ou| X3[epu SiON HIHO 21 UORSN7) Dalamog] seg-d NETewoy | L 102/L/8 - D002/L/S|5008/8/5 WeuIaa by 688 BU[ RGN BUjpUeH [ELoEA
| XS[EPY| 2L02/6L/} - B00EHE B L PLELSL 10ERldT, a5ve ] Juswdinba) U
“3U| xaEpu UOGEUULE | DUMONCS SYIUCH B|S0-P0-6 JUBUIBRIDY BjedL0T-UON SUIEH Ep]
50} XBEPU 500%/08/3 - 5002/L/1 80027101 B WSLI838, 5y B|ES DUE B5EUDIA] 891 PoX]d MUEL JEISaloLEy
"3u} xeBpu} 189, ML 0} g8 M1 BIqeMBLal INg 2008/ L - G004/ L2 |S00e/LHE WBWEeIHY SUAIST PUE UOHE|EISY Bulpuan av |
“gu) Xayepuy| SNONUIIL0S | 1002/ /S Jusweslly SAjaUssaIdoY SaEg) \[EMEH JO S8IBI00SSY 80
OL0e/1E6 - CODZ/aLv|S00E/2 L7 wawealfy £ ddng peysey pus papusly SRNP0JC 8l
SENoDAZ Eeho ] 1952 RNl Goeiod 0% [dENi
500¢/LER L - BO0E/L] _onmar.: \SRRUOD SlEdeH SUIODILNG SajASa)]
uawee.by eses S|oueyD) 587
UoREULIE }, BuMolicS SO S[E0-INT-LE Tisiliaa by Bieduweg-UoN SliARN 087
8008/1E/1 - J00B/LLIL00Z/ /L OBNN0D Adng sa04g Aejes yBiye
SO0/ 1671 - Z002/L/LI 2002/ 1/} TERUEY HOdNg 604G AISHES DILS
SAOMURLODIE00Z/S L/ L WRllIaaIBY aAREuaseiday 5a[Eg) “07) UEUOCN-887]
WBWBINODld ¥ 5 EIoUEUL] E00¢/5 /S - 800Z/51/3[a0InP-11 /681 waliza by SA0MEE SEG|ISLLY BIEMIOS IBNAWET UOSHE
BO0Z/G L/ JORRU0D) 0SS pUET] J3)SnquUAE |
JeWNg 5002|60-10Y-E ) PRIUCT 80IA8S 818 UMET 1sjjE(05dS 218 UME]
BOCZ/LE/E 1 - 6002/ H/E[S002/01/0L TBERUGS BUIold] UOSIE]
600/08/1 | - 500a/2/e|8002/9/1 ] WsuEEe, By S[ES PLE SSELoINd 801d DoXlg UOEIE]

E00Z/0E/EL - BODE/OR/EL[B0-A0N-2L

_mwl.mm

eLieaIby eJAE e WaDg BUpUEA

"SU] ‘BUIpUe; WOISND 157

SNONURLOD[900%/ /1|

welesBy sapgussesday sofeg)

0] SjeaL0s) [Un




‘auf xw_mn_._l__ LUDIBULLIE | Duimolod 5uoy 9f 20-Vep-2t EwEmu._mﬂ aladwion-uoN BUBAT |[@55NY
“oup xsepul] 0102/5/2) - S002/5/21|S002/5/81 sieaiBy Ayeguapplio]) Buissuibu3 ssou
“aup xapepu|| UCBUJLIIS | BUjm0jjo4 StRtiopy o[go-des-g uewgaiBy sladwoy-uoN BaTEqE USHeL
“Dut Xepepu| SNONURLOD | +O0E /0L WeWesiy Alddng Hyuwit) yosod Haqoy)]
SnonuNuon| 2002088 alIEBIbY BAREIEEaI0o]Y o "00] 07 ASUWY 'y Haqon
TRwesI0y ey PRI YN ODIY
WBlLaaIby iy DB O OOk
Yualiasiby [Euey PSJILCT HOMLLUT OBIH
JUETTFEEN Euay PE3ILL|T 3jand U QI
Ew—cmm._mﬂ. _Q_._ww__ payILW jand 357 OBIY
TawEeIby ey PV SNy OB
UOREUIILIS) GUIMOI0S SWRUOR 9]S0-AON-PL WeWSSIDy 8jadwos-UoN TEHOIN BIEOIH
Paun XS [eRu| B002/LE/21 - S00/1/1[2002/ 88/ Jusilise.by Aiddng "™ BpUED spueuedwiy BAOWOINY SEOjeY
“ou| xafEpu| 0102/32/2 - 8002/1/2|60-uer-g {99ge WsLLeea iy a[eg puUR 8sBUIM 80|id Paxid U} Jess ey
0] xepepu| BLOG/LE/S - 200/ LE/a JORBI-LE (R | [T
‘ou ZL08/8/S - L0028 10BN TeLwEs Iy FLey Yauenp,
LL0E/22/2) - 3002/, 0-233-/7 10Ei0i00s08) uoligsiny Eiliey Yousnpy
OLOe/7eik - BuOg/Pe/E|60-BN-TE JoeWesiBy J60e AJelodwa | SUGINUS JBAIQ AUTENTY
B00Z/62/ - 8006/5¢/8[800¢8/L/E FBLSIA) waweesby soueUsUEL [ENUdy B/BMYOS WEDENTY
BLEND Xeised] B00Z/2Z/1 | - 800%/8e/) | |8002A/8 £B9E58 Od JUaaeIby SOUEUSIIEYY [ENULY BIEMHOS JUEIREND)|
PIRIE) DNISE ] Lo 0L0Z/2L/1 - 600272 1/1|B008/AL 00088 Od UBUIGS10Y SOUEUDIUIEH fenuiy BIEMJOS JUBIDEND|
B003/52/6 WEWEaI Ty GOUBURR wiagolg
8002/ E/Gl - 600e/1/1[800/PL WEQUOS SEqay BJBQ WNpoid
SOUELBIURN (80 0L02/L/¥ - 6002/ L/F|6008/1/8 268 LISty SOUEURILIER fenuuy| Begod
B00Z/LE/2) - 200e/1/B] £002/1/8 sualnasiby Aiddng P feUcliBUIgU| [E18) 5531d
90-ced-L JUeliaasby Alddng yonpoid BpEURY) JleXe)d
0102/L/01 - 5002/ L/0L[80-095-08 YiELLSS Weaa By Aiddng jonpoid AEXEld
6002/LE41 - B00E/H/L{B0-ACN-CL 9882 Wwelueasiby 8les puB BSELOING S0lid PaXid MBIA MBI
papt xefepd] ZLOZ/LE/2L - 600Z/L/Li80-080 62 *OU| "saEnpU| Bdd
“ouy XefepL| 2LOZ/LE4L - B00E/1L/1180:09G-5¢ UISELOIN ] iSTpU| Sdd
*OU| XepU| pajsy wey oNjS008/ L/ | ucm_.:mm._mf. ucmgcm_mr_oo *oU| "sapEnpuy| Hdd
ENECEY S5BAT QIONOY Z102/LE/2L - B002/1/1|B00Z/L/E pawee)By BEEST O} JUSLIPUSULLY| “0U 'S3UISNPU] Ddd
ENEEE SNONURUOG |00/ bk YieWea Sy BAEUGSaidey Bl 0207 18 M0
ENESE SNONURUOD [PO0E/LD 0o o810y BALEISSeI0oY 30| oD Jetad
payw xefeplia (1) sUo paad sdo@Auz NSy Wd1 59 0SENG [AETs) YIPEVERD TUBIESSITY S0IAD "pI7 EPBURY JO S6mOg ABuild
PBUWIT X8 EPLY ugisiag D—:D._Dn_-._ao__mbr__ juswazl 0| A "I BUBUED) JO s3Mog .an_.:.m_
*3U] SUORN|OS WNULUN)Y XB[EpUI[T {1} euo Jepasd Hasl] | 3 19eys g — O5EIG UONEIS 83y (1) 1aissly B01A181 ‘D] BpELED) JO Semog Adulid]
3U] Xa[EpL! qjSapoy] 3 jinsauED) 0302/8¢/L - 900¢/5e/ 1 |5002/3%/1 1 WeLigaihy Adang| Samog AsUlid
pell xaepU OFz208 ucw_-cwmhm{ 25881 samag Nm_.:‘_&
BENW[] X8 EpuU S0E697 Wwewss Dy esea| somod Asllld]
FENE[] ROERU: 7106L% WeUEa.by 95ea] §oM0g RSN
P XarepU 1103/1/5 - 5002/1/L L[S602/088 Waliss iy 588 58m0g Aauild
“ou| Xa[epL] QLOB/LERT - 010G/ L/ 1 |BO-AON-B1 S£ST WS IE20]RY 8BS PUE $5eoing 80lld Faxl] BUjifioEnueyy WOy
“Su| Xa[Epu] £002/1E/E} - BOOZ/1/) |80-AON-E1 R JuBLIER.IDY &2 PUB SSBURING Bl PEXLd uimaejnuey Wwojleyd;
“ouj xaepuy | 1Oe/LB/8 ~ 6005/ 1y [E0-1dy-| jHawa1hy Al
“OUu| Xafepu BRONUNUCO|C00E/ES0 1 uatLaaJly AJERUSPILIOD
QU] XaEpU UOREUILIE] DUMO|e SUMCW B20-Tr-E1 WewaaIby edWon-UoN
“uj xapeply PR[IBILED SS3{UN BlGEMIUSY S00&/P/4 - FO0E/S/S| FO0/S/S sagjAlag WSEberep Hag
“Ouj xaepuy 600¢/08/1 | - 8002/1/6[80-INM-E 50rE JBWessI0Y J[ES PUB 9SEYIMN 30lid pexld
“oup x3[epy 8002/0€/8 - 8002/1/¥[L0-190-£3 2 JusiwasaIby BES PUE BSLUDING S0lid paXid
“Guj xerepy Y ‘CoUpEunop 1 102/1/9 - 800Z/1./9|8008/02/S HUBliS518Y §50/A95 Bigeg fElEwos eeqseiuad
PEHWIT x3[EputladS 107 YoNLL SNOJAYS BIpEURY Xy 00DE [BUINELIEIY] BDOZ] Z00Z/SLIE WwalugsIBy 891AI9S 958577 Al0IYRA o] epeue) Buisea oniL axsuad
PSULLET X3[EpUE{RIUNES ANOAY.L BIQWNIOD LekenzZ 110 JeulpubiBid G002 2] 02/SES Juewosiby 8IAI8G 95887 Bj0IUA U] BpEUED) BUISES Hon1L 8YsUad
pajiLLET Xafepuy); SRIELL Poqield Vi1 201 Xap BOGISaL0Q UBd J8eI m_ 8a0a/Eeie JUBLIEEIDY a0|A8g 85857 B10IBA/
PRYWIT Xa(epd) BOOG/OEL S010AU] [EJUTL
Py 500&/52/ 1 THI0A0] [B\USH
FO0e/7 L/D WBUEEIDY 60IAIaG 9586 S10I8,
IR EEN JioWaaIby o8ee ]
PAILUT XaEpul S8/ LbF % 29711 JusWElhy 55607
R REEEER [S0Z67G WewesIhy 5ea ]
PSjILI[T Xa[epu| ECEgLPE L JuaLeaiby s5esT)
paj|fT xajepu| P2IR0LE L] Juawaeiby ases)
@) LI] Xa[epu] 21/899E 17 Juewesily asee]
ou| XB[end] SIGi0E1L prRiD) VICE/EL/S - S00B/E /G |S00L/EHE SiESIHY asee]
BT R Epu] BO0E/LE/C ) - 800G/ 1|B00E/L1/6 wewizaiby Addng
U] Xe[epu) C10Z/LE/E) - 010&/1/1|60-uer-gg FEEE Jusuaseily s[Eeg OUE S5EYDING 89Hd
“ut Xefepu| B8002/LE/EL - 600/ 1| SL¥E WELLEESIDY SleS PUE 85eu0ing 80l
“ou| x3[epu B00E/LE/C) - 6002/1/1|80190£ | W - 9LFT weseily ajeg pue sseydIng 83l 0103 Bligd
U XSIBRU) BO0Z/LE/2E) - 6002/1/1[2002/84 /5L REQUOS BlBgSY Eli8d
RESE ST 13 A-O1-JeaA | 1008/ ucmEmm._md. sa[eg 8888 S0d
“oU| XS{EpL| UGIEUILIA ] BUIMO|I0 SYIUO 6180-EW-82 Wwewaiby a1aclo)-LUoN)| 721004 ¥oIed
9] %eEpU| SNONURUOSIZ008/ | /L OENUDD eelodg TGIMET $OUIES
FECEA] SNOMURLOSDIB00E/ LEE L 1oE1U0T) Sefojdws of iuswpUSWY JOjMET HINEd
30| XaBptl B00Z/1E/5L - 6006/ |B00a/B LG} WRIUCT eeheY SBIE0[00T Oped
*oU| ‘8ouBUl] SBUIp|oH X8[EpU R IUD snuog esdodug R2i00M 1B
3U] XO[EPL 00227171 - GEEL/DE/L 856 LRe/L TELOL WBWEaINY S5Meg AWy eur adig UISISes afpueyUe
ENECEEN O}5apOyY 'B|IRUCSIE AR 'S|ASSUJET) “dGIU[BIUNOI 100 SNONURUOS[a008/0e/1 WBWesihy UOR0aas 011 MCRI0qE] Yoleasay sbeoel
“Ou] ‘XS[BpL: SNCnURUOS[a00a/ZL/) ) Y5238y uoysauuoosauj| Auedwion 212109[3 % SEY) JjI0ed




[ INEEE 800/ LE/S | - 600/ L/L]E00E/E LT T WEU0) STeqe0 NG5 GIo]]
“Ouj xefepur 6008/18/2) - B00Z/L/| [B0-190-82 —rl wslweslby Addng] 2y
“ou} XafEepu) 500Z/0E o B3P JUSWadaIly BiES PUE aSBUIIN B0 Pexid syduw] |
NS b LOZES 1 u2Wss)by Alddng SUOREDIUNUILIDY Jaqg)] saullj]
“DU| XafEpU DIBIB| ZL0e/es 3 YWaLasiby Sojaieg |BICIBLILIOT JEUIE AR DU |

19eRUOT) eako|dily SqqMS Wi |
"5U] "GOUBUS SBUINOL RBBpU] |Z002/1/8 JOENUOT Snuog ssAoidiug =
“Ou| XaepL| SRORUNUCT [RO0E/ LE/E L WERI0S aakojdws 0} JUSWPUALLY SqAMS Wil)

PENUT Xo[EPU £002/L8/2E - 2002/ /2|£0-084-1 juswseby Ading; 100L quing}
2| XS[ERY G002/ - Z00g/He|Z0-084-1 WSWESIBY Adons 100.L qUInG L
U Xe et Sadjuen JLUNSUDYD) XE | .atmno._& QLOENERE L - BOOZA0EE|800/02/% ucmEmm._UG. BOJAIE! mc:._._:unxu{ P XE], EOmEO_.“..

RRHT xelepy 60032/1 - 500/ L/ |BOBR/A LEL s|Egay R Bum SHaH ' SEWOy 1|
“ou] Xalepll 800271 - 600/ 1/7|60-94-61 2692 ewsssiby S[Bg PUR 882L0IND B0 DXL DU XSl ||
“ouf xarepu 6002/ - 600%/1/1|80-980-¢ F338 welsas.By B[ES DUE 5eLdmd 8dd Pexy EUEETTN

ESEm 5002 19qwWadaq - Arenuer|sn-aed-¢ Wawes by Ajddng “3U) 09 *|ipULog WeYNAR UL

| XSBpL BO0Z/L/ - 6002/1/6]80-100-01 BEF2 Sfeg pue Iseyoing aopd paxl4 Joouia |
'GUf Xeepu 6002/08/6 - 6002/1/E|80-1002 A8 JuaLi55a.0y 8BS PUB BSELDING B0l PEXL] HO0WE L
e E002/0/1. | - 600/ 1/6|B0-BNy- 18 S JUeLIESSIbY S[BS PUE S5O 80ld PoXL) FEEn
EECIER 600271678 - B0DZ/E/2|B0-NON-8Z [V WUSLIS55]0Y GBS PUE SSELOING B0Jid T00WE L
“Du Xaepu; 6007/1E/8 - B00Z/E/2[80-0NY-F a4 WSUBSRI0Y S[ES PUE S5EDN 3011 J0oWa] |
“Oul Xe[epl; 5002/8¢/3 - B00C/E/2|80-INf-E8 B wellssa/Dy 2[eg pue SeLDINg 80l o1 |
“OU ¥aEpL B002/LE/L - B00E/L/2180-INM-E8 £OF Jsw33a.By 8BS PUE S5BYOINS Bolid FEEEN
“Ou| xa[epU] B002/0E/8 - 6004/1/8]80-"r- 12 £EET JusW3aa/ly S[eg pue a5eoing 90)id Joowe!
DU Haepu &002/06/9 - E00Z/L/2[88-inr-91 HEE Uailies2 Ny 2[BG MR S52UDINS B0 S00e )
“Ou Xarepl 6002/18/c1 - 600/ 1/5|80-995-LL R4 uellasaiDy s[eg pUe 958yYoN. 8l AoQWa |
“0U| XBEPU| 8002/ 15/ - 6002/1L/5[80-BNv-LE [lad wawesally 2es ple sSayding sdlid J00U0B 1
il ¥arEpuy 5002/LE/3 - 600G/ H/S|BO-AON ELF JSTii585.10y SIES PUe 95240 29)1d J0DWB
U] Xafepuy £008/52/5 - 6002/1/5|8C0-Nr-E 80 JUSLWF3a.BY S[eg puB asEYOIN BAld 00WS |
ou| xapepu $002/08/ - 600/ A7 |8C-INr-1 98Ee Juewsasly e[eg pue 35eyoINg 89).d JOCWD L
DU X8Epd S002/08/F - 500%/1/7|80-0ny-i [ WSWaga.y S[ES PLUE 9SELINd 6ol J0dWal
QU[ X8[BpLI 5002/08/y - B00E/L/¥|BC-Nr-8k = WSEa0I0Y S[EG PUE SSEU0I] 80l J00WB
“ouf Xajepu §00¢/LE/g) - B00E/L/EL|80-AON-82 Sr5E allasaiDy S[BG PUB 9SEUDINS 83l SOJWB ]
“Oul Xapepu $500e/LE/R} - 600/ 1/} |8C-100-2 L wewssally sfeg Pue 368YING 8dlid JOJWB L]
DU Xafepu| 800270 - G00Z/2/L L |[S0-AON-GE P JaweanBy e|8g pue asBydnd edld 100WS L
"Bl X3Epy B00a/L6/8] - 6002/1/0L[B0002 887 Siii5a510Yy SES P 358ying 8ald OB T
“ouj xafepu BODZ/0EN L - BOOE/L/0L|BO-AONEZ e Welass. by 8|eg pue 8seyding 20jid JOAUISY |
QU X3EpY 0}0g/5e/1 - 0L0Z/L/L[80-RO-62 4152 WeWRaRITY GES PUE 8SeyoId 601d J00we
“Ouj xapepu 500%/12/2} - B00Z/|/4|BO-AON-E | /B5E Wallasa Ny 9[eg pue asELdin. 80l U0Weig g AOR/UDIUNE L]
“Oup x@pepur 6008/5e/9 - 800&/1/1 | [80-190-E B8PS Wewasa by g|Bg pue seeyding 89)id UBRIg g AOQAICIUne L]
“ouj xaEpy 800&/1E/2) - 600E/L/| [80-AON-G 0Tge uewaseily B|Eg PUE 8SBYING 8011d Paxid UOSWIOW YL
“ou X2[Epy L 102/5/5 - 9002/5/%|S002/5/S JuaLwsalny PI] SoLBWSAG
U} X2EpY B00&/| B/2 L - BOOZ/L/L|BC-AON-L | ocke WBLWBIIILY B[EG PUE 3FEUIIN 3011 paxld uonelodic] awsidng
“uj x@rEpy 69028/0%/8 - 600G/ 1/4|800Z/B/L L 5258 1UalsaaiDy 8BS PUe BSBLIING 90lld Pak]d "] '$Npolel S1) “ou) aujied)dienddns]
“Ouj Xap=py 5002/08/9 - 6002/1/¢[BO0E/S/1 L Lege juataaa.dY BIEG PUR BSBYDING B3I PEXId "0li] "sponpoid 811 ~ou) suliedidieddng]
“Ou xX8[EpyY BO0ENIE/S - 600/ LiF|6C-BIN-2 [v-1152 JUSLWEaaInY S[ES pUe BSeydInd S0lid Paxld S]npclg WUy sopadng]
“uj Xarepuy §008/08/8 ~ B002/L/L|BO-AON-EL FeSE 1BWIBsIY S[ES PUB 8SEYDIN 80114 paxld swioolung adsedsung
“Ju| x8[epd B00E/0E/ - 600G/ LiP|0-FONBE 852 YieWesa1By S[6S PUE S560Nd S0lld Povid SWIGIUNG evensung

PaNLU Xarepy 800%/1E/2) - 6002/L/L|800/ 2/t 0BALOT) STeqal S3.NS0joU3 JENpolYy BoEdsUNg
“ouf Xe[Epu FG-REN-R | YieUIBRIBY ByeauICe-UoN UOS/BIBd ANng
“Ouj XS[EpUE SNONUIUOR|E00E/ZT ewsElly demg DEjLU UGpua] JO MUeH plEpUE]S)
3} %B1EpU B002/Be/S - 8002/ L/ZL[B0-195-65 [orve TBti09515Y SEG DUE 55810 801d PeXLd nujwInyy SEAMIEIS
“ou) x3jepy 600870871 | - 6002/L/9[B0-1PC-S1 1052 1U3Wagally ejEg pue BSELOIN S0l POX| LAUIUIN | g SSBILIBIG
“3u} XB[EpU 5002/81/1 1 UD SPUZ[SC-"ONGL weleaby Addng o) vS( agnicads
BT BION AIOSSILO )L “0U| Y5 agmoedg
3| %S18pu Tiewes1bYy BedWCo-UIN U YSr 9anads

EEIE YIS Go080 TTIGWo0 0102712k - S00E/Le/b H[S00e/hart WEnuo) AGdng BupuEH [ELaiEy EJLOA[ED Waunes
“2t) Xa[Epul 0102/92/) - 9002/92/L|90-Jer-3} Jli5aIEY [@Uey Wia] Buoy Bu)pue [BLBJEY BILIOES) LaYinos
5L XS[epu] 5002/1/8 - J00Z/L/8[200e/e1S 10ELUGY S0AIS AiredUiod)'sEg Bt Usyincs
Pyl Xaep): BO0ELLIL Emﬁmm«_mﬁ SoLBUSIUIE A el LASNpU| 43INag
G XB[Epd| 600271678 - B00E/ 12| BU-"ON-EL UBuIase fy sjes puE eselaing $0iid Poxld U] 'DUITEIS EI0G|
ENECE [ wewse By Agdng| (BUS] Ausduids SIS JeenD 02iuegsndos

"ou| Xe[EEl So0peH Jod| SMONUAUCD [£003/LE/Z L Tusluasity SSIAISG 1j) SSBUSAE jo SUUB |, G JUBLIEUB Y eI SIS} UILIAB0g|
EEEEERE B5002/VE/2 ) - GOVE/ /L |G0-Jer-9 BEERER WalssIBy Addng 1onpold GBREA}IS BIE M, SUUeig]

"GU| XaEpu| Uopeuiuie L Buofcd SWpUo ale0-d95-~ TewesIBy SledWCT-UoN J0[AE] 18YS)|

"Su{ X8 Epul 1102582 - BO0E/ LiE|60-09-9 G85¢ suIgsa fy BeS pUE sEeqoing Soiid Por Si5Npoig BUPANG Sp/Eduays
peyiuwIT XaEpu| JusiweeiBy fiddng] paylL BpEuR) jayg
301 Keepul AR e USIIEBIEY aoAeg ssa.d% sojAleg|
“OU) Xajepu) wieR Aoels) uado aUa DM YdL SIS JUBWBDUeH YoIMGReg
ENEEEN] Uonexdxa aN SHONURUOD - B00Z/.2/E|BO0S/SEE Wawaaily sadlneg Aundsg “OUf 'YS[] S90IABS ALNJES SELINTES
6002/ 16721 - 600%/L/1|6002=2T2 ORHUOY) RtaL SENpeid UGIUELS]

SMONURUOTD 18008/5 1/}

\UeWenIDy BAREIIDSa.1d0 S085

U] "AISG-PUHNMOS

SO-AON-L

Wawaauly BOABS

“OU| 'SeDIASS 1BUIBI| D85

SNONURUOD | 200E/L L

e EEG R

WINSNpy BAJES

6002/06/9 - 5002/1/b|80-088-81

u:wEmﬁm._mﬂ. 3[BS pUE 85BYnd adild

ILLREIY UCSIBAY|

E002/LE/ZL - 5008/1/04|80-9806

JuBlLsgelby B[EG PUE SSEYJiNg B0 |

S/U0AME] UCSIEAY

E00e/0R/L » 5008/1/1 8030052

TS WaeeI0y 9BS PUE S5BUDINg adld

{0JCGSUPaIE)) UCS.BAY)|

BO0E/0E/6 - 6008/1/4[80-300-9%

JUeLIEsEIhY SIES PUE 85eyDing 801l

{SOIU0I{Eq) UOSoAL

E002/0E/3 - B00Z/L/P|80-085-08 |2v2 Jusleeaby S[Eg pUB BsBUING 60l PoX| ([CRAI0D SOIU0JPEQ] LUSRAY
B00S/0EN - 8002/1/2t [80100-228 Irice JSLUESEIN 5185 PuE Sseyoing eald pe G54y
E00Z/LE/L - 5008/ 1/1|60-190-68 aWEsSl0y S[Es pUE Sseyoing 20ld paxly LOBISAY

B|IASIBUUCD

2108/0e/6 - B003/1/5(8005/F/

Glse
SIEZE

TRU0s AOANg|

Sadialag Uojepodsuel ), jepAy!




JiUEaIbY anjeElLaseIday Sajeg) "07) HLUISPRG e B M
mccﬁ_gwqmmmﬁm_mmﬁw% z Walliaasiby B[es PUE o8z q0iAd Siid poxid £40001 1908 S0P M|
: BOUC/IE/ L - 600G/ L/L|B-AON-0E Brae JRUWAIAIY AEG PUZ ASEYAUNS 2017 paxl,| LR
ou| Xe[BpYf 500208 ~ B00ZIL/P|G0-"ONTE [ivge 1UeW9010Y S[ES pUe 95edolid a0lid Paxd [EUCREN YSEQEM|
U X3[EpU SREEr L - Booel oL |a0ToNTE [arsz WRWREeIGY B[ES PHB ASELONd 0lid Pexld {EUCREN YSEOBA|
“oul xareput SO00ZLE/ - G00Z/ 1) |E0-TB8-61 FOPE-LOTE TISWRH0InY DB PUe SSEUOINY S0lid Paxid {BUCHEN YSEQRM
RETTECTE D102/ 1Bz - BO0/b/0L|B0P0-L WSSy AdShs e
“ou| X8[Zpu| T T JBEEIDY Agang| ubpeIediey) SS[OINEA PEEISIS LA
5l RoE00I] QL0g/1E2) G0 EEOVER 500 Weiicalby aseey BpEUE) SOURNI [B0IBWLICT OADA
PBHLIT xaEpd|] 565 TR a1y Bo8e| o BUipun USBoA
30| Xa[Epy B8SEaq] EmEa_:vm_ 2L0e/1e/1 TeLesiDy S0IA8g 5SAJ8IIM U0ZUA
S LILO-03-LUD A 200c/8 o SERIBS Fequ ‘U] X2jUa A
BT XoEpu] 2002 1T lonl LEoe ) S5 T WEE5 15y B2 DU S5000ind 50Ud [enid "0 BUBGE e JBIELL AT
ENEER) AT v 552 WSwaeally Sjes puB 8SEUDINd S0lid PoXd "0y DUPMOBIALeyy JSpel L An0
"o Xafepy| SO0l moom FEER Justaealby BlES pUB aseylind 30lld poX|d
QU] XaEpU| BOGE e~ 6002 - 1562 1EWad3TY 8BS PUE BSEUIIN 33114 paxld
T ETE 5002/1E/2. - 8002/L/L|S0-98512 WSIESIBY REans
e B ol 5002/06/3 - 600z/1/3]80-095 62 perz 10818885y s PUB 85BN 801l Poxld S
ouy xapEp} T B Jiawaealy 9j5g PUE 8SEUIN 80ld Paxid BISELEN
501 ¥BEpul| S U005 - 500 LS |E0TEArYE Uelizaily boIASS AINeS HIRSSE SH|
ol Xa(epi] 500216721 - BOOEIL/L|B0RZIALL L FeRL00 Sege: TR
BO0ZLIL - B00a/ELE 90090 61 Juauizzily Bustoing i




SNONURLOT.8008/ L E/2 L Wy yiias 185u0] oN)] 10BLUOZ 89A0j0WS 0} JUSLLpUSLY] Siohubeg ugop)|
200271, (LU Uiia 1a5U0] ON]) 10BQUo7) SNUGE 98A0jdwS| OAfEA DOT|
1002 (L]} Tpim 15BUG) BN 19BRL0,) Shidog sarojdiis Cresadid wif|
SNGNUNIOS [B00Z/ /T {13} LI JRBUG] ON) J0ERUAD) S9A0jdHIT [ZEEIEN
I00E/1/8 (LI tiM J65UG] ON] 1SEALOT) SNlog sekojduig SMOJ BIEQ
600S/LE/2) - B00&/1/E[L008/4/81 paldx g 1UEUESIDY eoluag BUBLIWOD B
BO0E/LE/21 - BOOZ/L/E[ /0084781 (pBlitg) Iuelisaiby aojAeg| BUBLIWGT B
MMOW-CI-ILON SO0ZPE/E {paaidx3) JUswes by asuach) D77 Il Wijrag 0 Wnengy
SNONURLCH|S00Z/8/6 {pendxa) 1elssiby SJIAG] BB D]
€002/ £/4 - 8008/ 1/8|60-UEP-E 2452 JaAsN] Waeaellly 8[EG PUB S5BYDIN B0lid vmx_lu._._ DY)
peyw L L0E/L Ly - BOOZ/L/b|8002/CErS (PaI[E0UBT IBRUCD) 1UsWsaIly JBlIED WM 4
U L10E/21/2 ~ 8002/ L /2|60-08d-L1 [(ETTEETER) uumb_._ouu agUeEND 80IAJ8S JSIB MM, USBIEY B8Ind
*t167) BUIPOH SnonUBUOD 2002/6//. (153jj& ) Jabuo| o] wieludeily abpaH YiUeg BIACUIEM]
I B0/ LE/ZL - B00Z/1/11|90-100-0L (i0EAL00 30U 'S1seq 1008 U0 Ang) UsWisaibyy Kdang 3T UR |
P3| X3fepu| BO0Z/LE/ZL - BOQZ/L/)|80-Uer-] {pa{[5oUES IZeAL0D)] IusliaalBy Alddng R3)y|
“oL| X3[EpU| 8002/ LE/E 1 - 800G/ L/ [RO-Uer-| {payjsouso Joeauosy) Wwsteeily Addng
“Pv] "Xerepul SNONUELOD|SE51/L/D {paaidug) Jusiluad By saiES Ser)
P “xafepl] SNONURLOD|CEB | /2E/6 {pandx3) usLigal
"OL{ "Xafepy {pai|d¥3) JUBLUBBIEY Jos[| GENUS
"Dl Xafenuy SNONURLOD IFO0E/0EE {pandxg) wewaeily Laaeg sen
‘au{ xefepu 6002/1E/24 - S00e/1/L {09804 {bupeiado 12buo| ON) JuaUISEIDY aseyging
ENEEIERN] {fune1ado 1abL0] 0N JUalWas.By JUalipUswly pPUE a0Ue Eagi0.
L SNONURLOD[E00Z/L/E I (paata) uswes)iy Ajadng

1 LOZ/2e/} - 900%/1/2|9008/L/L | 5BUBIE 10N Watuealby Ajodng

YIuapy -0 LRuciy ¢ BO0Z/LE/ZL - 800Z/3/2I8008/S/2 {ioaye w1 1efuor o) weweeily aspguaseidey sapEg)
BO0Z/LE/ZL - 6002/ 11 |80-095-58 {piEa on] wekeaiby ddng 5400(] '§ SMODUIA, JOSPUILAY
B00z/LE/EL - BO0E/L/L| 2008/ LE/0L TESodaig - 19eRUGS JoNT TEERIE Bubilig GEETAH|
SNONUBUIOD (F00E/e/C {pie 10N) wewssily adiid pexid Uyuinyy|
SNONURUOT |G002/1/6 (1oay® ur JaBuo] oN} ewee.fy Aeuz] “au) BpUBUE?) ABIBUZ MEN UCHE)EISUas

SNANURMOD [S002/1/6 Ti5eya Lt 19BUA] ON) JUSLIBIBY ADIaUS
@5UB0[] BJEMIJO] BO-UN{-3 | BSUB0I BIEMHOS SO
To0dng [BoIULoa ) S[EMAUS. DB IGINE 128k sUC |50-AB N7 JuaWEEIBy 560)ss ISFER ERE
SSELPAIGEpU] 10 YOIGU0dI804 10-ReSL WewgaBy JewaLotisod Waeg a1
(PEpUSMIELN) Wetiea ly [BUBHG | A YiSiiaaiby Sojaag puE Addng BU] BpEUES AEXeid
BYBABOUON B J86A 5| 20-B S ] JUBLLGEI0Y SINSO[ISIPUON PUE AN[EEUBPIUDD Terinpy BUREOD J8pMDd|
098'1$ 10} 8I0ALI 80958 90-ufif-§ GBSGE 1ueliiooiDy LoUdng sJeMCS [Bniiy] L]
S350y S50]A55 JOISE /0-084°BZ WAWESIbY Sa0uss SECHBILY BIEME0S BNTW07 UOSMET
600¢/1E/e] - 6002/L/1|80-090-G) welwssiBy Alddns wnujunyy| uapA-pier)
Wi30] 12pi0 d] 990N T600/1E/5-/002/L/6) SUon Y| /01072 | WiBLIBS I BojAISE] SUCHE0[UMLIO0s}E L SHISS01) [2G01)
SNONURIOD | CO-FETN-E TIRI0Z) S2A0[IWT 01 USWPUSILY]
DJEIIS) 10 BdAI8T 0LOZ/LE/E - 2002/ /7] SUiuol SE[20-1eN-82 [EEET WENUOS 8ljASS yneg
FIEIE Jo] 1%Ly SUIUOW 9 [20-B bl JUBWIEEIDY B0IABS PIEPUEIS-LON SWd NOSI L2V
BISLIGOLT 10} [F1V SpUGL 08 [90-TEnt o JUBIESIHY 5SS PlEpUBG-UoN Silliid NGS( 181¥]
ENEEEE] WS008 0sUB0]| eJermyog| JUAlISaIEY SoUTUBIIEY FalWir] SBUPOH /11800 .g [ENBafeIul YoShly|
U] Xajepu) WEWERIBY 8iNS0[0SK] [BAVERIU0D T} 'ORED) 7 100, DUPIA,
ol] Xa[epu| F0-MON-F, TBWEEIly ANBRUEPILCD 571 dN0JE) UORONPOLd S8, 8l 1]
"5U] Xajepu| BOEA Juawsaiby AUBRIERYLCD)| D71 dN0IE) UORORPOId BIRINBA 84 1]
ENECIER] BO-E - WaLEEINY 8NS008|Q UON| 5L "DUlSeUIUT 3 {00 5ES8aUS ||
ENECIEEN] S0-MON-12 WEL03i0Y Sj6S PUY S8ELTNg oReI6diog Jerseunin
S0 wawselly AlfERIEpYECD)| "aU] ‘SUOISN XS edes|
B0-0a3-GL WaliimaiBy einsoosipucp Jayddng| 1] Aueduio) epaen
ENEEERN) T WSE0.BY BINS0[08]-USN| "55) BUENSEINUER ¥ (001 BoNanpoid
B0-EA-0L WSLIsaIbY AUeIe i SE| “0U 'SeMENPY| Bdd
ENECIE B0-UB[- WSSaly BINSORS|-UON| 119 S50
EVESERN _Mo..aq..w weLsaily 8ng0{dSIpUcy| soUoeld
"50] Xa[epy] [e0-550-2} aWEsIby B5eYDINg "ou] 'BUINIBINUE ] %0
Hialiaelby areiodicy)| HOUIE) Uosog 1agoy)|
0L0Z 'L Aol un pusx3|so-uer-2 wawsallly eseyding 0 JusWwpUsiLy| uaneiedio]) 280g|
WBWsaity (2T
50-084-G2 J]BWaaIby 2INS0[0SI] [ENUEPIUCD “OU] “WEEUS-0NY|
B80-\ON-12 1UBLIS8I0Y AEIYNSPGUCT) PUR 2NSC08I0 VON] "OU] WONELI0USUE] L WOIS]Y
|60-EN-2 JUBLLGEIDY UORUBALINGII) UGN 3 [BAVBRIG "5U] “[RUONELIGI] BINOSY0.Y|
E0-EW-6L JUSWeEIDy SNE0OEIPUON PUE AERUBPIICD) [erany 2180y
1A PUB AIEsI wsuiLpy SAONURUOD) FUEESIG R XUGER|
"SUJ 8607 0I5 7 SUEI BSPa SN PRINEU| I35 FelsiUiuipy| SnoNURUOD SIpWE/M 2002 GOURSU] S50 JOjG [EOIPE 7 Wby BOIASG) esedyieaH YNDID|
abIex01g BOUBINSU| [EXPEY] {sonou ABD 08) 607362} JoNnaIY ] 20/1/8] WialieeIbY BojAes Ap3|
U} X2[Epu] UCHEASUILLPY SUI[IOUDH snonuRUon|So-Eny-cg 850-10-00F JawREIDy 99reg ANgEs g
0| Xefepu] TuaWse, by s18dWo)-UoN| aWebul|Ing ey
EECCR JUaWwes.fy S1edWog-Uoy NS uoy
"o SMOAURIOD | Z002/5 1k WUEUIBBITNY BANEMESEI0nY G085 "07) GUBBOILIBLS) PWE BUNGA
“ou E002/LE/Z] - 600271/t |200&/4/L 1 SUIoL) pIERUEIS) SIS apte
BN WUE[J 8[IASaURE) 1102178 - BOOE/B L/a|80-FP-E b JoRUaD ucneiqie? AEnD sugued ERET
B0 BO0Z/ LB/ | - B0DZ/E/E| 6002/ BRIHI00 BiEgey SIBPUIAD OV
o0 010276271, - 6002/2/e|60-Uer-6g ZBGZ UGBy BEG FUE SSEoId 0d pavd| AdAS PS5
U E002/62/S - 5002/1/1[20-%80-6 |2858 TUBLEEEIRY Bieg FUE S58UINd 90U P .m_._ Kiddng JHnipoo|
o0 G002/ 16721 - 6008/ 1/ |BO-UErEL Visulesiby Adang "0 JBIIBL SN
DU ShONURUOD) |86 /3P ewsa. by eageuasedey “DU “SBIEI00SEY JapULL W)
U L 102/8L/Z - 8002/81/2|S002/52/) | 091-218/510] Jualuzal
L 6002/51/01 - P006/5 101 |FO0S/SL/0L [14] Saaa=i=ld Juslea iy 88eeT WAL
POYJUIT Aadoid og - WBWEBIGY BAI88
[y T31500]d ENDESSISSI JuBwSeiBy 80isg] JUBLIGDEUE Y BISEM]




PV #B[Ep B00E/LEMEL - F0DE/L/E[Z008/1/2 (Ui Qs JaBiicr o) yoeauag AiddnsT paywr] saifojouyse | oaxg

O] KB [Ep! E00Z/1E/2) - L00E/L/2| 2002/ L/E (i uar 19BUG| O] 102RI0S Addng| oy Se1H0joLy oS | 6oxg

“0U| “BauRUly sBUIpIoH X8[ep! 200218 Tun yiw Jsehuel eNj 1eenue) snucg 8aioidusy) aUin Jod|
*OU| ‘S0UEL. SBU[PIOH 0027172 {LL) iia J80U0f ONY 10BNUCH SnUCY 83A0I0W ORI [Ney
DU snonuRuoS|e00g0LAY (LU YA JBDUD| O JOBUOT) BBA00WIS ojenuiag uyor|




FINAL

Schedule 4.7(b)

Amendments to Real Property Leases

An amendment dated Juane 25, 2004, to the lease on the property located at 75 Tri-State
International, Lincolnshire, llinois, dated March 11, 2004.

Amendments to that certain Kokomo Facility Lease Agreement dated December 12, 1994
by and between PPG Industries, Inc. as Lessor and Indalex, Inc. as Lessee, successor by
assignment to Easco Corporation:

Lease Amendment No. 1 dated December 12, 1994,

Amendment Agreement dated as of June 5, 1997,

Letter agreements dated August 19, 1999 and September 28, 1999;
Second Lease Amendment Agreement dated as of December 3, 1999,
Lease Amendment Agreement dated as of March 7, 2001,

Lease Amendment Agreement dated as of May 15, 2003;

Lease Amendment Agreement dated as of December 22, 2004; and
Amendment to Lease Agreement dated September 1, 2008



FINAL

Schedule 4.7(c)
Real Property and Leased .Property Disclosure

With respect to the Girard Facility, the Department of Transportation has filed a general
warranty deed to acquire a strip of land (3 ft wide x 40 ft long) for a purchase price of
$5,000.

The Certificate of Occupancy for the two annodizing buildings at the Watsonville facility
have been revoked and those buildings cannot be occupied.



Schedule 4.8

Permits

License or Permit

License or Permit Type Number

DOT USDOT328541

DOT USDOT168711
Wastewater Permit Memo of Understanding
Stormwater Permit NCGO30000

State only Air Permit

Stormwater

Waste Water permit

EPA ID Number -
Hazwaste

Waste water permit

Ajir Permit

EPA ID Number -
Hazwaste

Waste Water Permit

Storm Water Permit
Air registration

EPA ID Number -
Hazwaste

Waste Water Permit

No. 40-000306/State only
Air Permit

NPDES Stormwater
Permit No. PAR 202210

MAJSA Agreement —
No Number

PADO0B6718566

97-04

R039-26331-00581
INDO86775160

KWP-008 (has been
terminated)

INR200067
067-17114-00069
INDO062818620

CU-105

Expiration Date

FINAL

Entity or Entities
Covered Under this License

Until Cancelled

Until Cancelled

N/A
10/31/2012

Operating under
letter of
authorization as
of 12/6/07 until
new permit
arrives

9/26/2009 - in
process of being
filed

4/15/2010

N/A

Awaiting permit
renewal

NA
N/A

9/11/2013 -

6/16/2009
NA
N/A

8/2/2010

Indalex Inc. (Indalex Mountain
Top, PA & City of Industry, CA)

Indalex Fdmited (Indalloy
Casthouse — North York, ON)

Indalex Inc.- Burlington
Indalex Inc.- Burlington

Indalex Inc- Mountaintop

Indalex Inc- Mountaintop

Indalex Inc- Mountaintop (Mideast
Aluminum)

Indalex Inc- Mountaintop (Mideast
Aluminum)

Indalex Inc.-Elkhart

Indalex Inc.-Elkhart
Indalex Inc.-Elkhart

Indalex Inc.- Kokomo

Indalex Inc.- Kokomo
Indalex Inc.- Kokomo
Indalex Inc.- Kokomo

Indalex Inc.-Connersville



License or Permit Type

License or Permit
Number

Storm Water Permit
Alir Registration

EPA ID Number -
Hazwaste

Air Discharge

Wastewater Discharge

Stormwater Discharge

Hazardous Waste
Management and
Disposal

Wastewater Permit

AIR TITLE V Permit

Storm Water Permit

CUPA Permit

EPA ID Number -
Hazwaste

Waste water

2/14/2008 — Permit for

Moutters concentrator and
Biotox Thermal Oxidizier

2/3/04 — 3" Press, Log
oven, 4 Age oven

8/05/02 — 3™ Age Oven

11/13/01 — 3™ paint booth

& Dispersion system

10/16/01 - Decantor

INR200176
R041-20242-00019

IND981193949

3354-139-0075-V-02-0

0046-A

General Permit —
GARQ00000

GAD981238199

017097

123087

4191016031
FA0021458

CADO053236022

#2860

#2033

201.20. - 15.146

201.20. - 15.146
201.20. - 15.146

#2806

Expiration Date

FINAL

Entity or Entities
Covered Under this License

1/10/2010
NA

N/A

6/20/2011

8/30/2010

NA

NA

12/30/2013
7/7/2010

INDEFINITE
3/1/2010

N/A

N/A

N/A

N/A

N/A
N/A

N/A

Indalex Inc.-Connersville
Indalex Inc.-Connersville

Indalex Inc.-Connersville

Indalex Inc.- Gainesville

Indalex Inc.- Gainesville

Indalex Inc.- Gainesville

Indalex nc.- Gainesville

Indalex Inc.- City of Industry

Indalex Inc.- City of Industry

Indalex Inc.- City of Industry
Indalex Inc.- City of Industry

Indalex Inc.- City of Industry

Indalex Limited- Montreal

Indalex Limited- Montreal

Indalex Limited- Montreal

Indalex Limited- Montreal

Indalex Limited- Montreal

Indalex Limited- Montreal



License or Permit Type

License or Permit
Number

12/13/1990 - Burn off
Oven form the City of
Montreal

7/12/1990 — Provincial
Operation Permit

2/15/1990 - Original Air
& Operations Permit
form the City of Montreal

Waste Generator
Waste Generator

Certificate of Approval-
Air

Wastewater generator
Number

Adr Permit
Waste Permit

Waste Generator Number

Air Quality

Waste water

Wastewater Discharge
Permit

Consolidated
Permit/License to

Operate (Fire Marshall)
Stormwater Permit

Waste water Discharge

Sec. H Permit to
Construct & Temporary
Permit to Operate

201.20. - 15.146

N/A

201.20. - 15.146

1162176346

ON2046802

0658-5F9KMM

ONO0100909

8966-6K4L.BU

ON2046801
ABGO03771

GVA0518
SC-1130

208

AR0021459

NPDES # PAR202210

0046

123087-Rev. #3

Expiration Date

FINAL

Entity or Entities
Covered Under this License

N/A

N/A

N/A

N/A

N/A

N/A

N/A

None

None

N/A

NONE
NONE

12/31/2012

12/11/2008

9/26/2014

8/30/2010

/772010

Indalex Limited- Montreal

Indalex Limited- Montreal

Indalex Limited- Montreal

Indalex Limited- Montreal
Indalex Limited- Mississauga

Indalex Limited- Mississauga
Indalex Limited- Mississauga

Indalloy,Div of Indalex Ltd.

Indalloy,Div of+Indalex Ltd.

Indalex Limited- (FKA Caradon
Indalex)} Calgary

Indalex Limited- Vancouver

Indalex Limited- Vancouver

Indalex West, Inc. - Modesto, CA

Indalex, Inc. - City of Industry

Indalex, Inc. - Mountaintop, PA

Indalex Aluminum Solutions -
Gainesville, GA

Indalex West, Inc.
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Schedule 4.9

Employee Benefit Plans

See Attached



SCHEDULE 4.9 - EMPLOYEE BENEFIT PLANS

No.  Description
U.S. Health & Weifare Plans
1 Indalex Short-Term Disability Benefits Pian for Bargaining Employses
2 indalex Short-Term Disability Benefits Plan for Non-Union Employees
3 Indalex Aluminum Solutions Long-Term Disability Plan {Policy # LK-961609)
4 Retiree Medical Benefits Plan
5 Retiree Life Insurance Plan
6 indalex Aluminum Sclutions Dental PPO {Naional Plan)
Medical Plans
7 o  HRAPPO
B 0 Natichal PPO
9 0 PACFED 170 Group Insurance Benefit Trust
10 0 HMO Plan {Geisinger)
11 0 HMO (other)
CIGNA 2009 Healthcare Contract 3158784 (Stop Loss Insurance & ASC Agresment)
12 File: Indalex inc 2002 ASO Agr (Base ASO Agreemen 1}
13 File: Indalex 2004 ASO Amendment
14 File: ndalex 2008 Amendment (unsigned)
15 File: 2009 Stop Loss Agreement
16 Health Flexible Spending Account Plan
17 Dependent Care Flexible Spending Account Plan
18 Employee Paid Vision
19 Employee Paid Accident {Aflac)
20 Employee Paid Cancer (Aflac)
21 Employee Paid Life Insurance
22 Cigna Voluntary Life Insurance (Policy # FLX-862132)
23 Union & Nor-Union Basic Life insurance (Policy # 962131}
24 Vision Benefits Plan (EyeMed) N
25 Cigna Voluntary AD&D Plan {Policy # Q963759)
26 Cigna Group Accident Plan (Policy # Q363768)
27 NEAS Employes Assistance and Work-ife Services Program
28 Saverance Arrangements for approximafely 10 employees
28 MATRIX ASO Agreement
30 DK Security (Honotline} Service Agreement
3 Edify {Healthcate Broker} Coniract
L).S. Qualified Retirement Plans
32 Indatex USA Pension Plan
33 Pansion Plan for the Employees of the Aluminum & Allied industries of the Greater Youngstown, Ghio Metropolitan Asea
4 Indatex 401{k} Plan for Union Employees
35 Indatex 401{k} Savings Plan
36 Operating Enginears Multiemployer Pension Plan
U.S. Nonqualified Retirement & Other Plans
37 Easco Corporation 1998 Supplemental Executive Retirament Plan
38 Easco Corporation Supplemental Executive Retirament Plan (SERP )
39 Easco Corporation 1984 Retirement Plan for Corporate Vice Presidents and Other Selected Executives (SERP I}
40 Indaiex USA Benefit Equalization Plan
41 Indaiex USA Supplemantal Retirement income Plan
42 Movar USA Suppiemental Retirement Income Plan
43 Russell SERP
44 Smith SERP
45 Gibson Severance / SERP



4
47
48
49
50
51
52
53
54

55
56
57
58
59
60
61
62
63
64
65
66
&7
68
69
0
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
8%
90
a1
92
93
94
95
88
97
98

Gainshare Program
Annual Incentive Plan
Management Incentive Plan

Special Agreements (at least 3 specia! agreements providing nonqualified deferred compensation -- no documents provided)

Service Award Program
Post Retirement Benefils

Empicymant Agresments Containing Deferred Compensation (See Matesial Contracts Schedule)
Equity Participation (Options) [mentioned on spreadsheet - no documents provided]
The Company Group Welfare Benefit Plan [mentioned in independent audit notice - no documents provided]

Canadian Benefits

Retiremeant Plan for Executive Employees of Caradon Ltd & Assoc. Companies {w/Amendments 1-7)
CWIPP Suppiement - Calgary

CWIPP Suppiement - Indalloy

CWIPP Supplement - Mississauga

GWIPP - Plan Document

CWIPP Supplement - Montreal )

Supplemental Retirament Plan for Executive Employees of Indalex Limited & Associated Companies {w/aftachment}

Ratirement Plan for Salaried Employess of Indalex Lid & Assoc. Companies (w/ Ammednments 1-6 + Surplus Distribution
Policy for Indalex, Lid. Group Registered Retirement Savings Plan (RRSP) - All Employees Except Vancouver Hourly

RRSP Pclicy & Quote (Standard Life) - Vancouver Hourly Only

The Deterered Profit Sharing Plan (DPSP) for Salaried Employees of Indatex Lid. & Associated Companies (Plan Document)

DPSP Policy and Quote RS101484-530431 {Standard Life)

Flaxible Pension Plan (Salaried Wind Up) - Standard Life Policies & Quotes

Great West - ASO Service Agreement

Great West - Flex Benefits Service Agreement

Great West - funding status - Retail Sales Tax Act

Great West - Retail Sales Tax

Great West - Large Claim Pooling

Great West - #56736-1 - Early Refeiral Service (Plan Document)

Great Wast - 159192 GMRSC - Medical Referral Sexvice (Group Contract)

Great West - 56796 - Health & Dental Plan Document

Great West - 158192 - Life, Health & Disablity (Group Policy)

Great West - Group Contract #56796HGSA Healthcare Spending Account

Great West - Group Policy #159192G0OCI Optional Critical finness

Great West - Group Palicy #159192GHWP Medical Replacement Insurance

Great West - Policy 330786 - Insured Goverage - Amendment

Great West - GroupNet Agreement - Signature Page (2008}

Great Wast - Policy 159192 Signatire Pages (3.13.07)

Great West -File: Reg Cont (8) - Salaried Employees: Spousal & Dapendent Life; LTD

Great West -File: ASO (8) - Salaried Employees - Hospital, Medi-Pack, Dental, Drug

Great West -File: ASO (12) - Indalley Hourly - Weekly lndem, Hospital, Drug, Medi-Pack, Dental
Great West -File: Reg Cont (5) - Indalloy Hourly: Life, A/S, AD&D, LTD

Great West -File: ASO Cont (2) - Ontario Hourly (Div 28): 5TD, Hospital, Drug, Bental, Eye Glasses
Great West -File: Reg Cont {4} - Vancouver Hourly: Life, AD&D

Great West -File: ASO Cont {4) - Vancouver Hourly - Weekly Indemnity

Great West -File: Reg Cont {3) - Ontario Hourly (Div 29): Life, A&S, AD&D, LTD, Travel Assist
Great Wast - File: AS) Cont (3} - Montreal Hously & Salatted: Weekly Indem, Hospital, Drug, Medi-pack, Dental
Great West - File: Reg Cont (10} - Montreal Hourly & Salarled; Life, AD&D, LTD, Travei Assist (Medi-Pack).
Stealworkers Heafth & Welfare Trust Fund of Alberta (SPD)

Pacific Blue Cross - Extendad Health Care Group #082082; Dental Care Group #000132
Canada 2008 Flex Plan - Benefit Summary

Indaiex Annual Management Incentive Plan, Performance Year 2009

Indaiex Annual Incentive Plan, Perfermance Year 2009

Operations Gainshare Program, 2009
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FINAL

Schedule 4.11

Environmental Disclosure re: Hazardous Materials

1. The Mideast, Mountaintop, Pennsylvania facility has a discharge of process
materials to the subsurface from its anodizing operations. The containment in this area is
degraded and anodizing solutions maybe leaching into the subsurface. Although Indalex
has not been requested by the Pennsylvania Department of Environmental Protection to
perform work to address this issue, they may do so in the future.

2. At the Mississauga, Ontario facility, it is anticipated that the installation of a
thermal oxidizer may be necessary within the next year in order to continue paint line
operations and remain in compliance with the environmental regulations. The cost to
install a similar thermal oxidizer at the Montreal, Quebec facility was approximately $1.7
million. If required, Indalex anticipates an expenditure of $1.5 million to $2 million at
the Mississauga facility to address this compliance issue.

3. At the Girard, Ohio facility, former Easco employees have alleged that an
unknown number of drums of solid waste paint are buried on the west side of the
property. Eyewitnesses estimated that the drums were buried in the mid to late 1970’s.
The potential cost to address any government-required investigation and cleanup of this
area cannot be determined by Indalex at this time within a reasonable degree of certainty.
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FINAL

Schedule 4.12

Insurance

Description
Ace

Ace Environmental Risk

AIG/National Union Fire Insurance Co-PA
AlIG/National Union Fire Insurance Co-PA
Liberty Insurance Underwriters

National Unien Fire Insurance Company of
Pittsburgh, PA

ING
St. Paul Fire & Marine/Travelers

St. Paul Travelers

St. Paul Travelers

Starr

Travelers

Travelers

Travelers

Travelers

Zurich

Zurich Insurance Company
Zurich-American Insurance Company
Marsh USA

Travelers

Comprehensive Risk Management'

Constitution State Services!

Sedgwick Mangement Services'

Galligher Basset'

Description

Umbrella (Excess Liability)
Environmental

D&O

Fiduciary Liabilities
Special Crime Policy

Crime

Tourist Vehicle Insurance Policy (Mexico)
Marine Cargo

Global Companion Commercial General
Liability

Worker's Comp

Property

Auto Liability (CND)

Auto Liability (US)

General Liability (Canada)
Umbrella (Excess Liability)
Umbrelia (Excess Liability)
Excess Drop-Down D&O/EPL
Excess Crime Limits

Client Service Agreement
General Liability (US)

TPA for OH Workers Comp prior to 2000

TPA {arm of Travelers) for OH Workers
Comp after 2000

TPA WC one open legacy claim
TPA WC one open legacy claim

' These are Sun Capital Portfolio Company policies in which Indalex, Inc. and Indalex Limited are listed as
named insureds.



25
26
27

28

ACE American Insurance Co.!
Allianz Global Risks US'

National Union Fire Insurance Co of Pittsburgh,
PA!

ACE American Insurance Co. & Princeton
Excess and Surplus Insurance Company'

FINAL

$67.5M part of $225M excess of $275M
$57.5M part of $225M excess of $275M
$50M part of $225 M excess of $275M

$50M part of $225M excess of $275M



FINAL

Schedule 4.19
Intellectual Property

See Attached
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Schedule 4.21

Trust Fund Taxes Arrears

None.



FINAL

Schedule 4.22(a)
Financial Statements

See Attached



INDALEX HOLDINGS FINANCE, INC.
C'ONSOLIDATED BALANCE SHEETS

As of December 31, 2007 and December 31, 2006

(Dolays in thousands)
December 31, 2007 Decemher 31, 2006
{Successor) {Snceessur)
ASSETS
Current Assets:
Cash and cash cquivalents $ 7915 % 11,157
Accounts receivable, less allowance of $3,862 in 2007 and $4,462 in 2006 83,288 103,524
Receivable from suppliers 5241 8,980
Tiventories 58,265 67,182
Prepaitl expenses and other current assets 10,497 16,765
Deferred income taxes 5434 —_—

Total current assets . 170,554 202,008
Investment in AAG — 06,950
Troperty, plant, and equipment, net 192,391 199,638
Goodwill — 3,537
Other intangibles, net 64,306 78,264
Deferred financing costs 0,563 14,594
Other assets 2,604 2,692

Tolal assets 8 4394138 §$ 597.683

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts payable $ 89,125 § 66,780
fncome taxes payahle 271 2,648
Deferred income taves — 2,456
Accrued expenses and other enrrent liabilifies 35,206 38,478
Accnied interest 10,160 13,806
Capital lease abligation 1,563 1243
Revolver borrowings . 67,500 35,781
Total carrent liabilities 183,825 181,128
Other Habilitles 40,767 30,667
Capital lease obligation 3,662 4,674
Long-term debt 196,138 266,957
Deferred income taxes 6,191 24,859
Fotal liabilitics 410,583 508,285
Commilments and contingencies (Nate 20)
Stockholders' equily:
Cotnmon stock ($.001 par value per share). Authorized shares 2,500,000,

Essued and oustanding 1,000,114 1 1
Additional paid-in capital 35,124 110,665
Treasury ook, 90 shares at $111.11 per share (10} (10}
Aceumulated deficit (30.874) (23,898)
Accumnlated other comprehensive income 4,594 2,640

Totat stockholders' equity 8,835 £9,398

Total liabilities and stockholders' equity $ 435418 § 597,683

See accompanying notes to consolidated and combined financial stafemenfs.

F-4

Souree: INDALEX HOLDINGS FIN, 10-K, March 31, 2008



HNet pnles

Casts snd expenses:
Cnst af gafes
Setling, gzneral, and administralive
Mamagement fees 1o affiliates
Amnorfization of intangible assels
Otker (iheome) sxpense
Restructoring charges
Empairment of long-Tived assets
(Galrs} [oss on disposal of assets
Mask-to~nuarket on derivatives

Totad costs and expenses

Fncome {loss) frem operntions
Other income (expense}:
Tricrest to affiliates
Extanal interest expeusc
Tefiired financing costs
Interest inecine
Loss on redempiion of nofes
Income trom equity method invesiment in.
AAG
Gaint an sale of equily method investment in
AAd

Affilisted acquisition Tees
Dividend income from affiliates

[noome (less) before income taxes
Income tux provision (henefit}

Tncome (Inss} from confinwing operaticns
Digcontinmed operations, net oftax benefit of
58 527, and 5

Net Income (foss})

INDALEX HOLDINGS FINANCE, INC.

CONSOLIDATED AND (CCOMBINED STATEMENTS OF INCOME

Years ended December 31, 2007, December 31, 2006 and Becember 31, 2005

(Dallars in fhousands}
Yeary ended
December 31, 2006 Decemsber 31, 2005
December 31, 2007 Jan E-Feb 1 Feb 2-Dec 34 Jan ¥-Mar 31 Apr 1-Dee 31
{Successor) (Prececassor 2} {Bwccesser) (Predecessor 1) {Predecessor 2}

$ 1,105,935 § o133 142,842 § 239,849 § 780,524
£,048,360 95,127 LU58,677 221,542 727,799

51929 3598 54,566 15,5903 35,933

LOT1 125 E,634 700 1,131

1218 520 £0,736 8,282
4,552 195 1,016 993 {225}
3,664 — L,772 694 22}

9,455 — 7,248 381 G636

(42 — 255 Q) [

4,806 (3,619 7,560 285 {1,200y

534,518 98,296 1,143 8ad 233,914 711,388

2,183) 172 {1,022) (63} 10,333
— — — (1,208) @1y
(35.228) 24) (35,745) — {333)

(2280 — (2.220) — -

465 — — —_ 144

{.140) — — — —

B,537 643 11,841 1,557 9,3%6

AL246 —_ — —_ .

— — (5.475) — —

_ — — 9,077

(13,183) 2342 (32,621 9,361 15512

(6,207 0 (8,723) [ 1981

(6,976) 1,639 {23,598} 9,352 13,700

—_ — —_ (50} —

¥ 6976 & 1639 § {24,898) % 8302 § 13,700

See sccompanying notes ta consolidated and combined financinl statensents.

F-5

Souree; INDALEX HCLDINGS FiN, 10-¥, March 31, 2008



INDALEX HOLDINGS FINANCE, INC,
CONSOLIDATED AND COMBINED STATEMENTS OF CASHFLOWS
Years ended December 31, 2007, December 31, 2006 and December 31, 2003

(Dollaxs tn thonsands)

Yenrs ended
December 31, 2006 December 31, 20635
Decemher 31, 2007 Jan 1-Feli 1 ¥eb 2-Dec 31 Jan [-Rfur 31 Apr t-Dec 3l
{Successnr) (Fredepessar 2) L ) (Pred 1) (Predecessor 2}
Crsh flawa from aperating detivities
Net ineome (Toss) $ 6918 & 1639 % (23,858) § 9302 § 13,700
Adjunstments to reconcife net income (foss)to net
cash fron: operaling activities:
Deprecilion 34,199 2,821 33,327 7953 24,943
Amortization of intangihle assels 18216 . 920 14,736 — 8,282
Amortization of defersed financing costs 2,280 —_ 2,520 —_ —
Amortizaton of bond discount 373 — 194 —
{Gaint) loss on disposal of assefs (42) — 255 @m) (146}
Impairment of fonglived assets 5455 e 1,248 gk 614
Dividend from affiliate — — — 9,077) —_
Other 403 743 21 245 —_
Income from equity mefliod investnent in AAG (8,937} {643) (11,841} (1,557} (2,23R0)
Dividends from eqnity niefhod investmen 3
AAG 5,895 — 4,391 4,602
Gain oa tale of equity method isvestment in
ANG {51,246 — — — —
YLass on redemption of nofes . 7,140 — — — e
Stoci-based compensation 1,086 — 938 244 —_
Executive compensation -m- — _— 341
Managenient fres to afffliaies — 125 — 708 —_
Deferred Encanss taxes (8,099} 938 {15,329) (218) (6,201}
Changes in opesating assets and linbilities, net of
the effect of the sequisition:
Acronnts receivable 25,771 {12,255) 18,492 (15,2073 21076
Receivabic from affiffates — 1,854 — (183) (2.338)
Taventories 11,576 (2.652) 3,001 (14,7040 29397
Prepaids and other assets 5499 (3,684} 7,000 2,138 (6,08G)
Tucame taxes payablefiefundabls (2,549 @92 2383 (10,154) 3,876
Checks issued in excess of bank balance — {242) (1,266) —_ 1,716
Accounts payable (3,008) {6,586 8,055 2422 (8,468)
Accraed expenses and other lizbilities (11,981) 19,798 {18,349 1,433 (12,914)
Payabie te affiliates — 32 — (465} (261)
Net ensh from operating activities 21,659 3,345 31,288 (31,158) 58,032
Cash Hovwa from investing activities
Capital expendifures (36,815} (3,006} (2L277) (8,770) {20,228}
Praceeds from sales of property, plant sund
equipmtnt 224 — 2,244 738 2,639
Proceads from sale of business — — 4,548 — o
Proceeds from sale of ermily method Investment
i AAG 151,238 — — e —
Cash paid for aequisition — — (418,256) — —
Payment of zcquisition (ransaciion cost — — {1L,735) — —
Net cash o juvesting activitics 184,647 (3,006) (434,476) (8,03 (18,189)
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INDALEX HOLDINGS FINANCE, INC.
CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS (Continued)

Years ended December 31, 2607, December 31, 2006 and December 31, 2005

{Dailaxs in thonsands)
Cash fows from financing activities
Dividends and distrifutions {76,627y {6,309) (0,522) — ©5,759)
Paymsents on capital fease obligation (1,114} (58) (L933) o {58}
Revolyer borrowings (ropayments} 10469 — {13,522) — —
Dehi payments — — — — (6,040}
Repurchases of copunon stock — — {19) — —
Nei (payments to) cellections from affilisfes on notes — {1,620) — 36,506 (14,663}
Redemption of notes (75,542} — — — —_
Revalver borrowigs, acquisitton — — 63,839 — —
Borrowings on long-term debt, acquisition — — 266,563 — —_
Capital contribetiors — — 111,250 — —
Debt issnance costs _ — (16,814) — —
Wet cash fram financitg sctivities (142,814) (RAET) 414,151 30,596 (46,480}
Effect of changes in foreign exchange rates on cash 3,870 @27 194 2,887 (1.772)
Net chiunge in cush and cash equivalents (8,238} (8,174} 11,157 {5.147) (B.409)
Cash and eash equivaleats
Bepinwing of period 11,157 2356 — 23,522 . 11,775
End of pesiod § 7919 § 1192 § 1LI57 & 17,775 & 9,366
Supplemental cesh Bow infernsation:
Cash paid for interest ¢ 38,500 § 8§ 21,939 § 1,191 § 2,908
Cash paid fox income 1axes (refands reccived) 4,400 — (62} 10,401 4,888
Supplemental disclosire of fien cash J ing and
financing activilies;
Propecty and equipment acquired nundor a capital
Tense 3 — 5 — % 3,198 § — 8 3,724
Redemption of investment in prefened shares — o — 161,214 —
Selftement of affiliate loas - — —_ 30423 —
Selilement dividend (o affiliate — — -— 139,863 _—
Supplemental disclosnre of acquisition of a business:
Fuir value of assely acquired |3 — % — % 627,563 § — & —
Fair value ofliahititics assnmerd — — 209,312 — e
Cash paid for aequisition 3 — & — § 418,256 3 — ¥ —

See accampanying nofes fo consotidated and combined financial statements.
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INDALEX HOLDINGS FINANCE, INC.
CONSOLIDATED STATEMENT OF STOCKIOLDERS' EQUITY

Yeurs ended December 31, 2007, December 31, 2006 and December 31, 2005

(Dollars in thousands}
Accumulnfed
Other
Additionat Camprehensive
Common Tabd-in Treasury Accnmulated Tacome
Stoclk Capital Stoclc Beficit {Loss) Toful

Successor bafanee,

January 1, 2607 $ t 8 110,665 % (10) § (23,698) % 2,640 % 89,398
Wet foss e — — {6,976) — {6,976)
Dividends and distributions - {76,627 — —_ — (76,67}
Stockebased compensation s 1,086 — — — 1.086
Translation adjustiment (net of
fax of $3.444) —— — — — {1.487) (1487
Adjustment to accrued benefit
liability related to defined
benefit plan (net of tax of
$2.665) —_ — — — 3441 3441

Suceessor balanee,

December 31, 2007 $ 1 % 35,124 § 0y % (30,874) § 1594 % 8,835

See accompanying notes to consofidated and combined financial statements.
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INDBALEX HOLDINGS FINANCE, INC.
CONSOLIDATED AND COMBINED STATEMENTS OF STOCKHOLDERS' EQUITY

Years ended December 31, 2007, Becember 31, 2006 snd December 31, 2003

(Doilars in thousands)
Accumuiated
Relained Other
Additional Earnings Comprehensive
Common Paid-n {Accum wlated Treasury facome
Stock Capital Deficit) Stack (R.0s8) Tatal

Predecessor 2 balance, January 1,

2006 $ 391 % 411,515 § 9712 % — % 1488 § 423,106
Dividends and distribulions — (12,708) — _— — (£2,708)
Divestiture incentive payment — 743 — — 743
MNet incoma — — 1,639 — — 1,632
Munagement fees fo affiliates — 125 — e — 125
Translation adjustment — —_ — — {141) (141)
Total comprehensive income

Predecessor 2 Balance, Febroavy 1,

2006 $ 391 % 399675 § 11,351 § — § 1347 % 412,764

Suceessor balance, Febrnary 2,

2606 — 8 — & — % — & — § —_
Divideads and distribations — (1,522} — — — (1.522)
Capltal sontributions 1 111249 —_ — — 111,250
Net lass —-«- — (23,398) e e (23,898)
Stock-based compensation — 938 j— . — 938
Repurchase of common stock _— — — (1) —_ (10)
Transfation adfustment — — —_ — (66) (66)
Adjustment to accrued benefit
liabiliy and oumaulative
adjustment for the adoption of
STFAS No, 158 related 1o
defined benefit plan {net of tax
of $1,831) — — — — 2,706 2,706
'fotat comprehensive foss

Suceessor balance, December 31,

2006 b 1 3 110,665 % (23,898) § (0 3 2640 85,308

See accompatying notfes o consolidated and combined financiat statements.
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INDALEX HOLDINGS FINANCE, INC.
CONSOLIDATED AND COMRBINED STATEMENTS OF STOCKHOLDERS' EQUITY (Continued)

Years ended December 31, 2007, December 31, 2006 and December 31, 2005

{PDoltars in thousands)

Accinnulated
Retained Other
Additlenak Earnings Unearoed Comprehensive
Cammon Paid-ia (Acenmulzied Deferred Tncome
Stock Capital DeficH} Compengativn (E0ss} Tatal

Predesessar 1 balance, January 1, 2005 ] 391 % 534446 § 12,050 $ (t,244} & 16,2093 & 561,852

Bividewds and distibutions — {118,518} (21,352} — — {138,B68)

Net inconts — — 9,302 — — 9,902

Slock-based compensation — — _— 1,244 — 1,244

Pxecutive comprnsation — 311 — - — 3

Management fees to affilizfes — o — — — aa

“Translation adfustment — —_— — — {2,040) €2,040)
Predecessor 1 Balauce March 31, 2005 $ 39l § £(6,941 § — 8 — % 14,169 § 431,501
Predecessor 2 balance, April 1, 2065 % 308 & 431,286 § — 8 — % —§ 433,677

Dividends and disteibntions — (21,771} (3,588) — — {25,759}

Mk income — — 13,700 —_ —_ 13,700

Translation adjustaient e — — —_ Z,Ho 311e

Mixienm lisbility adjusieient related ta

defined besefit plan (net of fax benefit

of $335) - — — —_ (622) 2
Predecessor 3 balance, Deceraber 33,2005 & 391 3 411,535 § 971 % — $ 1488 % 421,106

Sec accompanying notes to consolidated and combined financial statements.
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INBALEX HOLDINGS FINANCE, INC.
CONSOLIDATED AND COMBINED STATEMENTS OF COMPREHENSIVE ENCOME (L.OSS)
Years caded Decamber 31, 2007, Becernber 31, 2006 and December 31, 2065
(Dollars in tousands)

Years ended

December 31, 2006 December 31, 2605

Dearmber 31, 2007 Jan I-Eek 1 " Beliz-Dee3l Jan L.Mar 3t Ape 1-Dec3i

{Successar} (Predecessor 1) (Successor) {Predecessor 1) {Predecessor 2}

Net income (foss) 3 6.976) 3 1,639 § (23,898) & 9302 § 13,700
Transtation adjustment (net of

tax of $3.444, 3—, §—, §— and

$—) (1,487 (141) &6 (2,046) 2,116
Adjustment to accrued henefit
fiabiliiy related to defined
bencfit plan (net of tax of
$2.665, 3—, $1,831, $—, and
$—) 3441 — (353) — —_
Minimumn Hability adjustment

related to defined benefil plaw

(net af tax benefit of §—, §—,

$—; $— and $335) — — — — (622)

Comprehensive inceme {loss) k3 (5022) % 1498 % (24317 % 7262 % 15,188

See accompanying nates to consotidated and combined financial statements.
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INDALEX HHOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS
Years cnded December 31, 2007, December 31, 2086 and December 31, 2005
(Daltars in thonsands)

NOTE I—GENERAL

The Cemnpany is the second largest aluminmm extruder, and the largest independent aluminam extrader, in the United States and Canada, based en shipment
volume data compiled by the Aluminum Association, the Aluminum Extruders Couneit, and managemant estimates. As an independent altminum extroder, the
Company s not involved in alominum mining, refining or smelting. Tn 2007, approximately 94% of the Company's producls were eustomized, nyade-to-order
alumintm cxtrasions for use in & wide array of end-nser markets. In addition to aluminum extrusion, the Company also offers a broad range of services,
including fabrication, painting and anodizing, The Compuany serves aver 3,700 customers, including a broad spectrum of natienal, regional and tocal accounts,

On February 2, 2006, Endalex Holding Corp. acquired (the "Indalex Heldings acquisition”), Indalex Ine. and Indalex Limited, wholly owned subsidiavies of
Honeywell International, Ine. ("Honeywelt"). Indalext Holding Corp. is a olding company that is a wholly-owned direct suhsidiary of Indalex Holdings
Finance, Ine,, (tegether with fts predecessors, the “Company™} which is beneficially owned by affiliates of Sun Capital Pariners, Inc., certain other investors and
wmembers of the Campany's managenent team. Honeywell hard previously acquired (the “Honeywelt acquisition”) the fermer parent company, Nover ple
{"Novar"}, on March 31,2005, Bath the Indalex Holdings and the Honeywell zequisitions were accounted for uuder parchase accounting, The financial
statements presented prior to the Honeywell acquisition are eferred fo as "Predecessor 1, and the sfatements foliowing the Honeywell aequisition and prior to
the Indalex Holdings acquisition are refesred to as "Predecessor 2." The financial statements presented after the Indalex Holdings acquisition are referred to as the
% Successor Company.” Results prepaved for cach of thess periods are not comparable.

NOTE 2--SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The accompanying consclidated and combined financial statements are prepared in accordance with accounting principles generally accepted in the United
Stales of America and reflect the policies set out below.

Use of Estimates:  The preparation of financiat statements in conformity with acconnting principles generally accepled in the Uniled States of Ametica
requires management to make estimates aud assumptions that affect the teported amounts of assets anl lighilities and disclosure of contingent assets and
liahifities at the datc of the combined financial statements, and the reported amounfs of revenues and expenses during the reporfing perfod. Actual results conld
differ from those estimates, Significant estimates inchule the allowancs for doubifil acconnts, accounts refated to frcome taxes, lishilities related to
environmental obligations and pensinn ind ofher post-retirement benefils, and the valuation of intangible assets.

Revenue Recognition: 'The Compuny recagnizes net sales when the revenue is realized or reatizable, and has beea earned, in sccordance with the SEC's
Staff Accounting Bulietin (SAB) Mo, 104, Revenue Recognition in ¥inancial Statements.

The Company recognizes product revenue, net of frade discounts and allowances, in the reporting period in which fhe products are shipped and the titfe and
risk of awnership pags to the customer.
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INDALEX HOLDINGS FINANCE, INC,
NOTES TO CONSOLIBATED AND COMBINED FINANCIAT, STATEMENTS (Confinnei)
Years ended December 31, 2007, December 31, 2006 and December 31, 2605
{Dollaxs in thourands)
NOTE 2--SUMMARY OF SIGNIFICANT ACCOUNTING POLICTES (Continued)
The Company records tolling revenne when the revenue is realized or realizable, and Lias been eamed, Tolling refers ta the pracess by which certain
customers provide metal to the Company for conversion to exirusions. The Company does not take fitle 1o the metal and, after the shipment of the extrosion (o

the eustomer, the Company charges them for the valte-added conversion costand records these anounts in ned sales.

Shipping and handling amounts the Company bills to ifs customers are included in net sales and the refated shipping and handling costs the Company incurs
are incleded in cost of seles.

Cash Equivalents:  For purposes of reporting cash flaws, the Company considers all inferest-bearilig securities having maturities of three manths or less at
the date of purchase fo be cash equivalents,

Accounts Receivable:  Receivables include trade receivables, motes receivable, and other miscellaneaus receivables from suppliers. The Company generally
docs not charge intercst on its trade receivables,

Allswance for Doubiful Accounts:  The allewance for doubtful accounts is determined by management baged on the Company's historical losses, specific
cirstonter cireumstances, and general economic conditions. Periodicaily, management reviews accounts receivable and adjusts the allowanee hased on ciarent
circumstances and charges off uncolleotible receivables when all attempis o colfect have failed.

Allowances of $3,862 and $4,462 have been provided at December 31, 2007 and December 31, 2006, respectively.

Inventories: Inventories are valued at the lower of cost or market. Cost includes labor, materiale, and produetion overhead. The cost of domestic inventory
is defermined predominantly using the last-in, first-out ("LIFO") method, The cost of inventory in foreign operafions i3 costed using the first-in, st ont method.

Trvestment in AAG:  Tavestment in AAG consisted of Indalex Limited's investment in AAG, which was acrounted for using the equity method of
accounting. On May 15, 2007 Indajex UK Limited sold its 25.01% interest in Asiz Aluminum Group (" AAG"} to OK Spring Roll Limited Partuership, an
invesfment vehicle in association with QRIX Corporation. See Nots 6.

Properiy, Plant, and Equipment;  Additions to property, piant, and equipment, including expenditures which improve or profong the useful lives of such
assels, are vatued af cost. Expenditures for improvements and betierments are capitalized, and repairs and maintenance are charged to expense as incurred,
Propesty, plant, and equiptent obfained through acquisitions ate stated at their fair vatues
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INDALEX HOLDINGS FINANCE, INC.
NOTILS TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 2607, December 31, 2606 and December 31, 2085
{Dollars in thousands)

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continuned)

at the date of acquisition, Depreciation is computed principally on a straight-line basis for financial reporting purposes. The estimated useful lives for computing
depreciation are as follaws:

Building 20—40 yeats
Leasehald improvements 115 years
Machinery and equipment 2—15 years
Fumniture and fixtures 3—10 veas
Vehicles 3— Syears

Leasehold impravements are amortized on a straight-fine basis over the estintated vsefil life of the improvemant or remaining life of the lease, whichever is
sharfer.

Computer softwars is eapitalized and jncluded in machinery and squipment for the Company projects that have a significant long-term henefit, Tn
sccordance with Statenient of Position 981, dccounting for the Costs of Computer Software Developed for Internal Use, the Company expenses cosis ineurred
in [he preliminary project stage and thereafler capitalizes costs incurred in developing or obiaining internal nse saftware. Certain costs, such as maintenance and
training, are expensed as incurred, Generally, a three-year life is used for depreciation.

The Company capitalizes the costs for tools and dies and depreciates the cosis over two years.

Accourting for the Inpairment of Long-Lived Assets:  The Company accounis for impaiment of long-lived assets in accordance with Statement of
Financisl Accounting Standards ("SEAS™) No. 144, Accounting for the Irpairment or Disposal of Fong-Lived Assefs. This Statement uddresscs financiat
accounting and reporting for the impairment or disposal of long-lived agsefs, At least annualiy, the Company evaluates whether events and circumstances bave
oceurred that indicate whether the remaining estimated usefol lives of its long-lived assets may warrant revision. or whether the remaining bhalance of suich asgels
may nof be recoverable.

Goodwill:  Tn accordance with SFAS No, 142, Goodiwill aud Other Intangible Assets, goodwill is reviewed for jmpairment on an annual basis or tnors
frequently if events or circumstanees indicate that the eatrying valve may not be recoverable. During the year ended December 31, 2007 the Company eliminated
a deferred tax liabitity for haok to tax differences related to cerfain inventary amounts. The Habilily existed at the time of acquisition and wag determined to no
longet b necessary hased on information recently provided by the seller. The liability was reversed against goodwill and intangible assets, reducing goodwill to
Zero.

Finanelal Instruments:  Derivative financial mstraments nte wsed to hedge existing inventory (metals) and anticipated purchases of aluminum and gas and
are, theretore, held for purposes other than trading. These insiruments may involve elements of credit znd market risk in excess of the amounts recognized in {he
financial statements. The Company monifors ifs positions and the eredit quality of counterparties, cansisting primarily of major financial institutions, and does
net anticipate nenperformance by any connferparty.
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INDALEX HOLDINGS EINANCE, INC,
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMINTS (Continued)
Yeats ended December 31, 2007, December 31, 2006 mll.d December 31, 2005
(Dollars in theusands)
NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING FOLICIES (Confinned)

To manage foreign currency exposure, the Campany enters into foreign currency forward eontracts. The coniracts ate reported in the conselidated and
combined financial statements et fair value using a mask to market valuation.

To manage the mix of fixcd and floating rates in its revolving credit facitity, the Company enlers inte interest rate swaps, The swaps are reported in the
conselidated and combined financial stalements at fair value using a mark to markes valuation.

The Company accounts for financial instruments in accordance with SFAS No. 133, Accounting for Derivative Instraments and Hedging Activities, as
amended by SPAS No. 138, Accounting for Derivative Fnstruments and Hedging Activities. The derivatives are marked to market theough the income statement.

Stock-Based Conpensation:  Biffective Tanuary 1, 2006 the Company adopled SFAS No. [23(R) ("SFAS 123(R)"). SEAS L13(R) requsires the Campany to
record compensation expense for all share-based awards, The Company did not have share-based awards at the lime SEAS 123(I) was adopted. Accerdingly, the
Company has recarded stock-based employee compensation cost using the calenlated value meihod stasting in 2006, The Company determined that it is not
practicable for it to reasonably estimats jis expected valatility. The Company reviewed the Dow Jones Industrial Metals Small Cap Index ag the appropriate
industry sector index, The Company obtained the historical daily elosing return values of selected indices for the period equal to the expected terin ending on the
arant date and caleulnted the annualized historical volatility of these values. The indices were weighted cvenly.

Under the Predecessor 1 company (Novar), the Company had stock-based employee compensation plans, The Company accounted for stock-based
eompensation by applying APB Opinion No, 25, dccounting for Stock Issued to Employees, as affowed under SFAS No. 123, Accaunting for Stack-Based
Compensativr, under which compensation expense fs recorded to the extent that the market price of the undetlying stock (Novar sinck) exceeds the exercise
price at the measurement date using the intringic-velue method.

The fair value of aptions on their arant date was measured using the Black-Scholes option-pricing model. See Note 22 for moze information on stock-based
compensation,

All options existing at March 31, 2005 were Bquidated with the sale of Novar o Honeywell. Under the Predecessor 2 compary, no stock-based
compensation plans exist at December 31, 2005,

Environmerial Remediation Cests:  The Company accrues for costs asseciated with envirenmental remediation obligations whea such costs are probable
and reasonsbly estimable. Costs of filtre expenditures for environmental remediation obfigations are not discounted to their present value.

Faiv Value of Firancial Fnstrioments;  The carying values of cash, acconnts receivable and payable, and accrued expenses approximate fir value becanse
of the shert-term maturifies of these assets and liabilities. The carying value of revolver borrowings approximates fair valne becanse of the variable rate nahice
afthe debt, The fair value of Jong-term debt is approximately $174,288 as of December 31, 2007 based on the marlet trading price of the Company's 11 LPis
Notes, See Note 15 for further information.
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIRATED AND COMBINED FINANCIAL STATEMENTS (Cuntinued)
Vears ended December 34, 2007, Decpmber 31, 2006 and December 31, 2005
(Dollars in thougands)
NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLECIES (Continued)

Concentration of Credit Risk: The Company maintains cash balances af several financial institutions in excess of the insurance Limits provided by the
Federal Depasit Insusance Corporation.

Foveign Curreney Transation:  Assets and liabilifies of forcign entities in the Company's eombined financial statements are transfaied to U8, dollams at
exchange rates in effect as of the balance sheet dates. Reventies and expeases are translated at the average exchange rates prevailing during the reporting period.
Adjfustmenls from translating forelgn currency assets and liahilities into U.S. dollars are included as a component of accumulated ather comprehensive income.
Transaction saing and losses that arise from exchange mate fuetuations are included in the results of operations, as incurred,

Incowte Jixes; The Company (excluding Indatex Linvited and subsidiaries) was included in the combined federal income tax retura of Novar USA Inc.
throngh March 31, 2005. From Aprit £, 2005 to February 1, 2006, the Company is included in the federal income tixt return of Honeywell, Subsequent ta
TFebruary 1, 2006, the Company is included in (he fedesal income tax retrm of Indalex Holdings Finance, Inc, The respective state corparate incotme tax retirns
of each subsidiary are filed on a separate or combined entity basis as applicable. Current federal income taxes payable of recoverable is generally determined as
if each subsidiary werc filing a separate rotucs and loss companies are compensated for the benefit derived from the losses utilized. Indalex Limiled and each of
its subsidiaries file separate incoms iax refums, Tndalex UK Limited files separate income tax retuens in the United Kingdom.

Deferred income faxes are provided for temporary differences between the tax and book bases of assefs and lHabilities.

Signifieant judgment is required in determining income tax provisions under Stafement of Finaucial Accounting Standards No. 109 "Accounting for Income
Taxes" (SFAS No, $05) and in evaluating tex positions. The Company establishes additional provisions for income taxes when, despite the betief that tax
positions are fully supportable, there remain certain positions that do not meet the minimum probability threshold, as defined by FASB Interpretation {"FIN")
No. 48, "Accounting for Uncertainty in Income Taxcs—An Interpretation of FASB Stafement 105" ("FIN 48"}, which i3 a tax position that is maore likely than
net to be sustained 1pon examination by the applicable taxing authority. As described in further defail in the Recent Accounting Pronouncements section to the
fingncial statements, FIN 48 was effective beginning January 1, 2007. FIN 48 cstablishes a single model to address accounting for vacerfainty in fax positions.
FIN A8 clarifies the accounting for income taxes by prescribing a minfmum recognition threshiold a tax position is required to meot bofore being recognized in the
fingnoial stateraents. BIN 48 also provides guidance on derecoguition, meastrement, classification, inferest and penalties, accounting in inferim periods,
dischosure and transition.

Tn the normal course of business, the Company and ils subsidiaries are examined by varlous Federa, State and foreigu tax anthorjties, The Company
regularly assesses the potential outcomes of these examinations and any fiubsre examinations for the current or priox years in deterntining {he adeguacy of the
pravision for income taxes. 'The Company continually assesses the liketthood and amount of potential adfustments and adjusts the ineome tax provision, the
current tax liabifity and deferred taxes in the period in which the facts that give risc to a 1evision become knovn.
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Yoars caded Decenmber 31, 2067, December 31, 2006 and December 31, 2005
(Dollars in thoevsands)

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Confinuned)

Comprehensive Income (Loss):  Under SFAS No. 130, Reporting Comprehensive Income, comprehensive incorae (loss) for the Company consists of net
income {foss), minimum pension fisbility adjustments, aud cummlative franslation adjustments,

Recent Avcounting Pronouncements:  Tn Tane 2006, the Pinancial Accounting Standerds Board (“FASB") issued FIN 48, which establishes a single mode]
to address accounting for uncertain tax positions. FIN 48 clarifies the accounting for income taxes by prescribing a minimum recognition threshold a tax position
is required (o meet before being recognized i the financial stateoents. FIN 48 also provides guidance on derecognition, measusement classification, interest and
penalies, accounting in interim periods, disclosure and transition. The adeption of FIN 48 which oceurred on Jennary 1, 2007 had no effect on the Company's
consclidated finaneial position and restlts of operations. See Note 19 for additional information related to FIN 48.

T May 2007, the FASB issucd FASB Staff Position ("ESP") FIN 48-1 "Defimition of Seitlement in EASB Intetpretation No, 48" (FSP FIN 48-1). FSP FIN
48-1 provides guidance on how to determine whether @ tax position s effectively setiled for the purpose of recognizing previcusty unrecognized tax benefits.
FSP FIN 48-1 is effective retroactively to January 1, 2007. The implementation of thiz standard had no effect on the Company’s consolidated financiat position or
regnlts of operations.

In September 2006, the FASH issued FSP AUG AIR-1 "Accounling for Planned Major Maintenance Activities” (FSP AUG ATR-1}. F3P AUG ATR-1
amends the guidance on fhe aceounting for planned major maintenanee activities; speeifically it preciudes the use of the previcusly aceeptable "acere in
advance” method. FSP AUG AIR-1 is effective for fisaal years heginming after December 15, 2006, The fuplementation of this standard had no effect on the
Company's consolidated financial position or resulis of operations.

Tt September 2006, the FASB issucd Statement of Financial Accounting Standard (*SFAS") No. 157, "Fair Value Measurements” (SFAS No. 157). SFAS
Na. 157 establishes a common definition Tor fair value fo be applicd to US GAAP requiring use of fair value, establishes a framewosk for measaring fair value,
and expands disclosuee shout such fair value measerements, SFAS No, 157 is effective for fiscal years beginaing afler Novembes 15, 2007.

Tn Febwruary 2008, the FASB issued FSP 157-2, "Partial Deferml of the Effective Date of Statement 157" (FSP 157-2). FSP 1572 delays the effective date of
SFAS No. 157, for alf nonfinancial assets and nonfinancial liabilities, except those that are recognized or disciosed af fair value in the financial stafements ona
recurring basis (at least anrmally) to fiscal years beginuing after Movember 15, 2008. The Company is currenily essessing the impact of SFAS No. 157 for
nonfinanciat assets and nonfinancial liabilities an s consolidated financial position and results of operations. The implementation of (his standard, for financial
assets and financial liabilities, will not have a material impact an the Company's conaolidated fnancial position and results of operations.

Tn Febeuary 2007, the FASB issued SFAS No, 159 "The Fair Value Cption for Financial Assets and Firancial Liabifities” (SFAS No, 1509). SFAS No, 159
pemits entitics to choose to measure many financial sssets and financiat lisbifities at fair value, Unrealized gains and losses on iters for which the fhir vatue
option has been elected are reported in earnings. SFAS Ne. 159 is effective for fiscal years
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INDALEX HOLBINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 2007, Decomber 31, 2086 and December 31, 2005
(Dallays in thousands)

NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continned)

heginning after November 15, 2007, The implenentation of this standard wilt not have a material impaet on the Company's eonsolidated tinancial position and
resnlts of operations.

T March 2007, the FASE ratified Emerging Issues Task Fores ("EITF") Tssue No. 06-10 " Accounting for Collateral Assigniment Split-Dallar Life Tnsurance
Agressnenis” (BETF 05-10). EEEF 06-10 peovides guidance for determining a Hability for postretirement benefit obligations as wel as recognition and
measurement of the assaciated asset on the basis of the terms of the collateral assignment agreement. EITF 06-10 is effective for fiscal years beginning alter
Decamber 15, 2007, The implementation of this standard will not have 2 material impact on the Company's consotidated financial position and results of
operations.

Tn June 2007, the BASR tatified EITF 06-11 "Accounting for the Ticome Tax Benefits of Dividends on Shave-Based Payment Awards® (EITF 06-11). BITF
06-11 provides that tax benefits associated with dividends on share-hased payment awards be recorded as a companent of additional paid-in capital, BEITF 06-11
ig effective, on a prospective basis, for fiseal years beginning after December 15, 2007, The implementation of this standard will net have a material impact on
the Company's eonsolidated financial position and results of eperations.

Tn Diccember 2007, the FASB issued SFAS No. 141 (revised 2007), "Business Combinations" (SFAS No. [41R). SFAS No. 141R provirdes revised puidance
on how acquiress recogaize axd measwre the consideration transferred, identifinble assets acquired, linbilitics assumed, noncontrolling mterests, and goodwill
acquited i a business combination. SFAS No, 141R slso expands required disclosures swrounding the nature and financiaf effects of buginess combinations.
STAS Mo. 141R is effective, on a prospective basis, for fiscal years beginning after December 15, 2008. The Compauy will apply the standard when required and
applicable.

Tr. December 2007, the FASB issusd SFAS No, 160, "Noacontrolling Interests in Consolidated Financial Statemenls” (SFAS No. 160). SEAS No. 160
establishes requirements for ownership interests in subsidiaries hefd by pasties other than the Company (sometimes caffed "minority inferests") be clearly
identified, presented, and disclosed in the consnlidated stalement of financial position within equity, but scparate from the parent's equity. All changes inthe
parent's awnership inferests are required to be accounted for consistently ag equity transzotions and any poncontrolbing equity investmenis in deconsofidated
subsidiaries must be measured initially at fair value. SFAS No. 160 is effective, en a prospective basis, for fiscal years beginning after December 15, 2008, The
Compary wilt apply the standard when required and applicahle.

NOTE 3—THE INDALEX HOLBINGS ACQUISITION

On February 2, 2006, Indalex Ine. and Tndalex Limited were acquired by Indalex Holdings Finance, ne, through its wholly-owned subsidiary, Indalex
Holding Corp. for a purchase prige of
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED ANB COMBINED FINANCEIAL STATEMENTS (Confinned)
Years cnded December 31, 2007, December 31, 2006 andADeccmhm- 31, 2005
{Dollars in thousands)

NOTE 3—THE INDALEX HOLDINGS ACQUISITION (Continued)

$418,256, 1sct of acquired cash, The table below summarizes the allocation of purchase price based on estimates of the fair values of the assets acquired ard
Liabiitics assumed af the dafe of acquisition.

ASSETS

Accounis receivable, net $ 125,872
Receivable from sipplicrs 8,986
Inventories 71,360
Prepaid expenses and other cusrent assets 20,032
Inyestment in AAG 90,004
Prapexty, plant, and equipment, et 217,806
Goodwilk 3,537
Other intangibles 89,000
Other assefs 475
Total assefs 627,568

LIABILITIES
Accounts payable 59,064
Acerued expenses and ofher current liabilities 67,461
Pension and other post-relirement henefits 37,162
Other linbilities 4,788
Capital lease obligation . 3,796
Deferred income taxes 37,041
Tatal Labilities 209,312
s e ——
NET ASSETS ACQUIRED 7 $ 418256

Of the $89,000 acquired intangibles, $17,000 was assigned to a trade name, which is being amortized using a declining balance method aver a 15-year life.
The remaining $72,000 of acquired intangible assete Telates to eustomer relationships that are being amostized using a declining balance method and a seven year

life. The other intangibles have a weighted average usefuf life of 10,7 years. Goodwill scquired of $3,537 was not being amortized and was not deductible for tax
parposes.

During the year ended December 31, 2007 the Campany eliniinsfed a deferred tax [ability of $7,279 for book to tax differences related to certain inventory
amounts, The liability existed at the time of acquisition and was determinied to no langer be necessary based on information recently provided by the seiler. The

Hability was reversed against goodwill in the amount of $3,537, reducing goodwill o zera. The remaining liability of $3,742 was reversed against intangible
assets related to customer relationships.

Ft connection with the Indalex Floldings acquisition certain execntives of the Company received divestiture incentive payments fotaling $743 that were paid
by Honeywell. The payments were accounted for as compensation expense in selling, general and administrative expense, and as an increase to additional paid-in
capital.

F-19

Source: INDALEX HOLDINGS FIN, 10-K, March 31, 2008




INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continved)
Vears ended December 31, 2007, December 31, 2006 and December 31, 2005
{Dollays in thomsands)

NOTE 4—HONEYWELL ACQUISITION

On March 31, 2005 ("the closing date®), the Company was acyuived by Honeywell Infernational, Ine, as part of Haneywell's acquisition of Novar for a
purchase price of $433,677 net of cquired cash, The table below summarizes the allocation of purchase price based on the estimated fair values of the assels
acquired and [iabilitics assumed at the date of acquisition.

ABSETS
Cash and cash equivalents $ 17,775
Accounts receivable, net 132,281
Trade receivable from affiliates R 560
Inventories 86,588
Prepaid expenses and other cirrent assets 18,805
Deferred income fax 2,627
Note receivable from affiliste 6,528
Investment in AAG 35,000
Property, plant, and equipment, nct 222,831
Gaodwit! 14626
Other jntangibles 83,000
Other assets . 652
Total assets 671,682
LIABILITTES
Accounts payable 72,667
Trade payable to sffifiates 622
Income faxes payable 4,791
Acermed expenses and ofher current liabilities 50,699
Short-term debt 6,000
Pension and other pestrefiremenl benefits 56,007
Other lizbilities 4,791
Note payable to affiliates 13,028
Deferred income taxes 29,460
i S
Total linbilities 238,005
———
NET ASSETS ACQUIRED $ 433,677

OF the $83,000 acquired intangibes, $13,000 were assigued to a irade name, which was being amortized using & declining balance method over a 15-year
{ife, The remaining $70,000 of acquired intangible assets related to customer refationships that were being amortized using a declining balance method and &
seven-year life. The other intangibles had a weighted average usefid life of 10.7 years.

Honeywell International, Inc. purchased Novar with the intent of disposing of the Company as soon as practical.
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INDAELEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continned)
Years ended December 31, 2007, December 31, 2806 and December 31, 2005
{Dollars in thousands)
NOTE 4—HONEVWELLACQUISITION (Continued)
The foltowing table summarizes the Company's tinanciad results assmueing the Honeywell Acquisition oconrred at the beginring of the respective period.

Yeny Bnded
December 31, 2005

Ampungs hs millions

(unandited)
Revenues $ 1,001.4
Operating income 13.6
Income before income taxes 19.4
Net income i6.1

NOTE 5—INVESTMENT IN PREFERRED SHARES OF AFFILIATES

Cin March 24, 2005 just prior to the sale of Novar pls to Honeywell Intecnatinsial, Indatex Limited exercised its put option included i the shareholders
agresment in sell its investment i preferred shares of Novar affitfates. The redemption value of the preferred shaves was sef st the beok value of $161,214, plus
dividends carned through the date of redemption of $9,077. The dividends were declared by Mavar plc based on the rates in the shateholdet agreement. The
dividend was reffected in the statement of operations as dividend income for the period January 1, 2005 thrangh March 31, 2005,

Simuitancously with this transaction, Indalex Limited settled an ontstanding loan with Novar ple of $36,423. Also, simultanecusly with this transaction,
Novar pic cavsed Indalex Limited to declare n non-cash dividend of $139,868 to Novar ple. The dividend te Novar plo represented the difference between (a) the
redemption value of the preferred shares and the related interim dividend payable by Novar plo to Indafex Limited and (b) the intercompany loan owed by
Indaex Limited to Novar ple. The dividend owed to Novar e was accounted for ag a reduetion to retained earniags. All the transactions were net settled and not
seftled in cash g0 they are reported in the statement of cash tlow as non-cash aetivities for the period Jamuary I, 2005 through March 31, 2005,

NOTE 6—EQUITY METHOD INVESTMENT

On May 15, 2007 Indalex UK Limited sokd its 25.01% Interest in Asia Aluminum Group ("AAG") to OK Spring Roll Limited Parlnership, an investment
vehicle in association witlh ORLX Corporation, The Company received $151,215 in cash (net of transaction costs) and recorded a book gain before tax of $51.246
refated to the sale,

The fnvestment in AAG wag aceounted for using the equity method of aceounting. The principal business fransactions between AAG and the Company
jnchnde e sale of finished aluminum produets where the Company nses AAG as a contract manufacturer. The Company purchases finished extruded aluminum
products from AAG for resale ta custoners when it is more economical than marufsctaring the product direetly or whet here are capacity conslraints.
Approximately 4%, 4%, 6%, 2% and 3% of the Company's et sales were sourced from AAG far the periods Januaty 1, 2007 to May 15, 2007, Janvaty 1, 2006
to February 1, 2006, February 2, 2006 to December 31, 2006, Jannary 1, 2005 to March 31, 2065, end Aqpril 1, 2005 to December 31, 2005, respectively.
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INDALEX HOLDINGS FINANCE, INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

Vears ended Dacember 31, 2007, December 31, 2006 and December 31, 2003

NOTE 6—FQUITY METHOD INVESTMENT (Continued)

(Dollars in thousands)

Summatized financial data for AAG's operations as of May 15, 2007, Pebmary £, 2006, December 31, 2606, March 31, 2005, and December 31, 2005 and

for the periods ended is as follows;

Sales

Gross profit

Net income

Current assefs
Current Habilities
Non-current. liabilities
Total asgefs
Stockholders' equity
Retained earnings

NOTE 7—INTANGIBLE ASSETS

Period ended
Pecember 31, 2006 Pecember 31, 2005

May £5, 2007 Jan 1-Feh 1 Teb 2-Bec 31 Jan 1-Mar 31 Apr 1-Dec 31

Srctessor Predecessar 2 Suceersor Predecessor 1 Predecegsor 2
$ 342,167 § 27,840 % 507347 § 85100 § 380,407
62,321 6,067 112,288 18,042 82,262
33,678 2,573 44,095 6,228 37,507
575,417 427,003 447,773 484,194 449,111
665,984 350,950 492,116 380,663 370,775
38 42,964 43,954 8,943 41,1Q7
1,024,008 605,343 872,221 656,216 710,875
357986 308,390 336,151 251,694 298,989
ZTHI26 218,140 255,891 171,434 215,587

As part of the Indalex Holding acquisition, identiffable intangible assets were recorded, The identifiable intangible assels are being amortized on a declining
Dbalance method. The useful Hves range from seven to fifteen years. The table below summarizes the identified intangible assets and annual amortization expense.

December 31, 2067 December 31, 2006
Grnss
Grozs Carryinp Aceomalated Net Carvying Carvying Accumuladed Nef Carrying
Ansonnt Amaortization Ameount Amnunt Amapytization Amoumf
Customer lsts § 68258 3 (16,824) $ 51434 % 72,000 $ (8,682) § 63,318
Indalex trademark 17,000 (4,128} 12,872 17,000 2,054y 14,946
Total kS 85258 % (20,952) % 64306 % 895,000 § (10,736) & 78,264

During the year ended December 31, 2007, the Campany efiminated a deferred fax liability for book to tax differences refated to cerfain inventory amounts.
$3.742 of the liahility was reversed against intangible assets related o customer relationships, See Note 3 for further information,

Future amorfization expense is ag follows:

Year Ended Pecember 31,

2068 $ B,073
20065 % 7316
2010 5 6,860
201t % 6,449
2012 $ 6,449
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIALSTATEMENTS (Continned}
Years ended Beeember 31, 2007, December 31, 2006 and Decexnber 31, 2005
(Dollars in thousands)
NOTE 8—RESTRUCTURING CHARGES

On Janvary 5, 2007, the Company announced the closure of its ahmwinum extrusion facility located in Watsonville, Califomia. The facility ceased operations
itt Jusie 2007, As a result of the closure, the Company recorded an impairment on long-tived assetz of $2,000 during the vear ended December 31, 2007 and
$3 446 during the peried Fehruary 2, 2006 to December 31, 2006 based an the appraised values of the assets expected to be dispesed. During the year ended
Decomber 31, 2007, the Company recorded expense of $2,160 comprised of §1,320 for severance and rlated costa resulting from the termination of 99 people,
of which $208 remains unpaid, and $840 of lease obligations and ofher exit costs.

In September 2006, the Company injtiated ur: overhead restructuring program. During the yesr ended December 31, 2007, the Comnpany recorded expense of
$1,069 in severance and related costs resalting from the termination of 33 peaple during the year ended December 31, 2007. The ewmulative severance and
related costs are $2,835 resulfing from the termvination of 65 people. As of December 31, 2007 and Diecember 31, 2008, the Company had a remaining Hability of
$802 and §1,374, respectively.

On March 14, 2005, the Company announced the elozure of its aluminam extrusion facility located in Fostoria, Ohio. The Fostoria closure, which involved
53 employees, ecoucred on July 31, 2005. For the perfod Janmary 1, 2005 to March 31, 2005, the Company recorded restructuring expense of $694, comprised of
$525 for severance eosts Tor houdy and salarded employees, including nssoclated benefits and outplacement. Additional exit costs of $169 were recorded for
lease obligations and other exit costs. All amounts were paid as of December 31, 2006, As a result of the elosure, the Company recorded asset impaimzents of
$381 for the period Fanuzey 1, 2005 Lo March 31, 2005 and $366 for the period February 2, 2006 to December 31, 2006.

As part of the acquisition by Honeyweil and included in the related purchase accounting, the Company initiated an everhead recuction program that resulted
in the fermination of 75 employecs at a cost of $2,054, of which $127 was recorded during the yoar ended December 31, 2607. The program was accounting for
az a part of purchase accounting. These costs related to severance costs and other eligible nusociated expenses, As of Decamber 31, 2007 and December 31, 2006,
the Company had & remaining liability of $0 and $8, respectively.

The Company recorded incame of $22 during the year ended December 31, 2007 related to restrncturing programs initiated prior to 2005, The Campany hay
a remaining liab#lity of $£27 as of December 31, 2047 refaled fo restracturing programs initfated prier to 2605,
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMEBINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 2007, December 31, 2006 and December 31, 2003
(Deollars in thousands)
NOTE §8—RESTRUCTURING CHARGES (Confinzed)

The fallewing table summarizes the statos of the Company's tofal restructuring costs.

Scverance Costs _Asgef Impairments Exit Costs Tatal

Ralance af December 31, 2004 3 1278 % — % 25 8 1,303
January I-March 31, 2005 charges 525 38t 169 1,075
January I-March 31, 2005 usage (T4} (381) (1} (1,123)

Balance at March 31, 2005 1,062 — 153 1,255
Agril 1-December 31, 2005 charges (250} — 28 {222)
Aprl 1-December 31, 2005 usage (EA424) {166} (1,590)
Purchase Accounting reserve 2,054 —_— - 2,054

Rafance at Becember 31, 2005 1,442 e 55 1,497
Fanuary |-Pehmary I, 2006 charges — — — —
fanuary E-February £, 2006 vsage (156) —_ (158) [$¥} )]

Ralance at Fehmary |, 2006 1,286 — 40 1,326
Febrnary 2-December 31, 2006 charges 1,772 3,812 — 5,584
February 2-December 31, 2606 usage {1,529) {3,812) (40} (5.381)

Batance at December 31, 2006 1,529 — o 1,529
2007 charges 2824 5528 840 9,592
2007 usage (3,178) {5,928} 824) (9,930}

Balance at December 31, 2007 & LI75 § — % 16 &% 1,191

NOTE 9—DERIVATEIVE INSTRUMENTS

SFAS No. 131 requires that sn entity recognize all dexivatives as either assets or Habilities measured at fair value. In zecordance with the Company's risk
management pokicy, derivatives ate limited to fulures, forwards, swaps, and options, which are used to mitigate commedity price, foreign currency, and interest
rate risk, These hedging relationships do not qualify for hedge accounting as defined by SFAS No. 133, Therefore, the derivatives zre marked to market through
the income statement.

As of December 31, 2007, the Company had 257 contracts to purchase 2.3 milfion pounds of aluminum at prices per pound between $1.0% and $1.29
(actual). These purchase contracts are scheduled to maturs between Fasuary 2008 and Fune 2009, and the notional amouat was $65,282. As of December 31,
3007, the Cotmpeany had 39 contracts to sell 108.9 million pounds of abwminum at prices between $1.07 and $1.20 (actnal), These sales contracts are scheduled to
mature between Jaruary 2008 and Tune 2008, and the notional amount was $117,854. As of December 31, 2007, the unreatized losses related ta these derivatives
are recorded within other crurent liabilities in the amount of $175. The income statement reffects a loss of $3,624 for the year ended December 31, 2007.

As of December 31, 2006, the unrealized gains related to these derivatives are recorded within other current assets in the amount of $3,449, The income
statement reflects a gain of $3,619 for the
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INDALEX HOLDINGS FINANCE, INC,
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Contimized)
Years ended Deeember 31, 2067, December 31, 2006 and December 31, 2005
(Dollars in theusands}

NOTE 9—DERIVATIVE INSTRUMENTS (Continned)

period Tanvary 1, 2006 to Febraary £, 2006 and a foss of §7,560 for the period February 2, 2006 to December 31, 2006,

Az of Decerber 31, 2005, the unrealized gains related to these derivatives are recorded within other current assets in the amount of $7,350. The Income
statenent reflects a loss of $285 for the period Taruary 1, 2005 fo March 31, 2005 and a gain of $1,200 for the period Aprii 1, 2005 to Decemnber 31, 2005.

The Conmany transacts business in foraign currencies, giving tise to forejgn exchange rafe risk. The purpose of the Company's foreign currency hedging
nctivity is to protect the Company from the risk that the eveatual U.S. Dollar net cash outflows resulting from forefgn perchases ar net cash inflows denominated
in forelmn, currency, will be adversely affected by {he changes in exchange rates. Ay of December 31, 2007, the Company had two contracts to buy 8.5 million
Swedish Krona (SEK) af prices per US Daltar between SEK 6,72 and SEK 6.73 (actual), These purchase contracts arc schedaled la mature between Tanwary 2008
and March 2008, and the notional ameunt was $1,264. As of December 31, 2007, the Company had nine contracts to buy16.5 million Canadian Dollars (CAD)
at prices per U5 Doller between CAD 98 and CAD 1.02 (actual). These purchase contracts are schedufed to matare between Fanuary 2008 and February 2008,
and fie notional amount was $10,500. As of December 31, 2007, the unrealized gains related ko these derivatives are recorded within other enrrent asseds in fhe
amonnt of $155. The income statement relleets a gain of $147 for the year ended December 31, 2007, of which $97 is included in other expense.

The Company's short-term debt consists of & revolving eredit facility providing for borrowings up 1o $200.0 million. (See Nate 15.} In order to manage the
mix of Tixed and fleating Tates it ils revolving credit facility, the Company has entered into inferest mte swaps to change the characteristics of interest mée
paymenis fram short-term TLIBOR-based variable rate payments to fixed-rate payments for a postion of its total revolver batance, As of December 31, 2007, the
Company had three interest rato swap contracts with a weighted average fixed mte of 5.1%. The confracts are scheduled to mature between July 2009 and
September 2009, and the notional amount was $57,500. As of Decamber 31, 2007, the unreafized losses related to these derivatives are recorded within other
enrrent Habilities i the amount of $1,232. The fncome stafernent reflects a loss of $1,232 for the year ended December 31, 2067,

NOTE 10—AFFILIATE TRANSACTIONS
During the year ended December 31, 2007 and period February 2, 2006 to December 31, 2006, the Company incutred management fees of $1,071 and
$1,634, respectively, to Sun Capital Pastners, Inc, for aperationat management, debt financing sapport and corporate governance, Sun Capital Pariners charges its

fees to affilintes proportionately basad on & percentage of EBITDA.

During the year esided December 31, 2007 the Company paid Sun Capilal Pariners fees assaciated with the sale of its Investment in AAG of §1,532, The
fees ars inciuded as part of the gain on the sale reported on the siafement of income.
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STAFEMENTS (Continued)
Years ended December 31, 2607, December 31, 2006 and December 31, 2005
{Dollars in thousands)
NOTE 10—AFFILIATE TRANSACTIONS (Continned)

During the year ended December 31, 2007 the Company distributed $76,627 of the proceeds received from the sale of the AAG investment to its
siockholders.

For the period February 2, 2006 o Decetnber 31, 2006 the Company paid Sun Capital Partners fees associated with the Indalex Holdings acquisition of
$5,475.

On July 18, 2006, the Company paid a dividend to stockhalders of §1,522,

For the period January 1, 2006 throngh Pebraaty T, 2006, net eash generated under the Honeywell cash sweep amangement it the United States of $5,899
was retnitted as a retarn af capital. Cash generated of $6,809 wag remitied to Honeywell as a dividend. The Company was not charged management fees by
Honeywell during this period. The Company recorded expense of $125 in the statement of incoine as an estimate for the services pravided by Honeywell during
this period, The management fees for this period are reflected as an inerease to additional paid-in-capital in the statement of stockholders' equity.

For the period April |, 2005 through December 31, 2005 net cash generated nnder the Honeywell cash sweep arrangement in the United States of $11,791
was remitted as a retura of capital. Cash penerated in Canada of $13,968 was remitted to Honeywelf as a dividend. The Company also paid management fees fo
Honeywell totaling $1,131 for services provided on its behalf in the arcas of tax and freasury which management believes were representative of the cost to
provide thase scrvices. Foneywell proportionately allocates its support costs fo its subsidiaries. The Company ineurred costs directly for all other functions.

For the period Jamtary 1, 2005 through March 31, 2005 the: Company was not charged management fees by Novar, The Campany recosded expense of $700
in fhe statement of income as an estimate for the services provided by Novar during this peried, The management fees for this period ars roflected as an increase
ta additional paid-in-capital in the statement of stockholders® equity.

The Campany recaived dividend income from aifiliated companies totaling $9,077 far the period Jamuaty 1, 2005 to March 31, 2005,
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INDALEX HOUDINGS FINANCE, INC.,
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 2007, Pecember 31, 2006 and Decemsher 31, 2005
(DoYlars in ¢heusands)
NOTE I INVENTORIES

Inventorics consisted of the following:

December 31, 2007 December 31, 2046
Rew materiafs % 33,206 § 37,883
Worl in process 2172 4351
Finished goods 26,551 31,00t
41,929 73,135
Less LIFO allowance (3,664} (5,953)
Tolal inventories $ 58,265 § 7, (82

Inventory stated on the TAFG basis amounted to $34,123 at December 31, 2007 and $35,922 at December 31, 2006. LIFO inventory Hquitlations resulied in
a reduction of $2,289 to cost of sales on the accompanying consolidated and combined statements of meame for the year ended December 31, 2007,

NOTE 12—¢ROPERTY, PLANT AND EQUIPMENT

Net property, plant, and equipment consists of the following:

December 31, 2637 December 31, 2064

Land, buildings and improvements $ 89,736 & 93,129
‘Machinery and equipment 128,622 121,774
Office equipment, furnifure ard vehicles 5,644 5,336
Constenction in progress 15,117 3,788
239,119 224,007

Accumulated depreciation (46,832} (24,539}
Net property, piant and equipment 102,287 199,488
Assets held for sale 104 150
Total property, plant and equipment $ 192391 § 199,638
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continucd)
Years ended December 31, 2007, December 31, 2006 and December 31, 2005
{Dollars in thonsands)
NOTE 13—ACCRUED EXPENSES AND OTHER CURRENT LIABIXATIES

Accrued expenses and other cucrent [iabitities cotsists of the following:

BDeeember 31, 2007 Becember 31, 20608
Payroll and related benefits $ 11,865 8 18,052
Accrued accounis paynble 16,830 14,678
Propesly and other taxes L,685 1,040
Environmental 118 103
Restructuring 1,191 1529
Unrealized fosses on detivatives 1407 —
Other 2,112 3,074
Total accred expenses and other current liabilities $ 35206 % 318,478

NOTE 14—0TIER LIABILITIES
Other Tiabilities were comptised of the following:

December 31, 2007 Deeernhey 31,2006
Pension 3 16314 § 18,345
FIN-48 19,289 —
TFnwirommental 1,608 1,565
Post-retiremeant banefits 3,868 4,362
Other post-retirement benefits 639 547
Other 5,049 5.848
Total % 40,767 § 30,667

NOTE 15— DEBE

The Company has significant debt service obligations. A revelving eredit Facitity consists of n first-priorily secured live-year asset-based revolving credit
facility praviding Tor horrawings up to $280.0 million, In addition, to fimd the purchase fom Honeywell, the Cosmpany issued $270,0 million of 11 i12% notes on
February 2, 2006, which mature in 2014. The bonds were recorded niet of a discount of $3,437 whick is amortized over the term of the bonds, On June 21, 2007
the Company repurchased Notes with a face value of $71,945 with proceeds from the sale of its investment in AACH The Notes weze redeemed at a 5% preminm.
plus necened interest. As 4 result of the tender offer for the Notes the Company recorded a loss of §7,140 which inefudes the following: repurchase premium
($3,597), unamortized discount on Notes ($754), unamartized debt fssue costs (52,757} and fransactions costs ($32), The face value of the Wotes is $198,055 and
the discount is $1,917 at December 31, 2007,
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSGLIDATED AND COMRINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 2007, December 31, 2006 and December 31, 2005
{Dollars in thonsands)
NOTE £5—DEBT (Continned}
Revolving Credit Facillty

The revalving credit facility provides an aggregate principal amount of up to $200.0 million, all of which is available in the form of loans denominated in
5. dollars to Fadalex Holding Corp. and up to $80.0 million of which is available as a revolving credit sub-facility in the form of loans dencminated in
Canadian dollars and foans denominated in U.S. dollars to Indalex Litnited or bankers' aceeptances denominated in Canadian dollars, subject in each case o the
horrowing buse limitations described below. Up o an aggregate of $30.0 milfion will be available to Tudalex Folding Corp., Indalex Litnited and subsidiaries of
Indalex Holding Corp., fo the extent that kndalex Holding Corp, or Indalex Limited is a co-appHcant, for the issuance of letters of credit. As of December 31,
2607, botrowings under the revolving credit facilify bore interest at a weighted average rafe of 7.25%.

'The agaregate amount of foans permitted to he made to Indatex Holding Corp. under the revolving credit facility may not exceed a borrowing base
comprised of the eligible accounts receivable, inventory, machinery and eqaipment and real property of Indalex Holding Corp. and its wholly owned domestic
subsidiaries, sabject to an aggregate total cap, when taken tagether with loans made to Indalex Limited, of $200.0 million.

The aggregate amonot of loans permitted to be made to Indalex Timited under the Canadian revolving credit seb-facility may not exceed a borrowing base
comprised of the efigible acceumts receivable, inventory, machinery and equipment and real property of Indalex Limited and its wholly owned Canadian
subsidiaries, subject to an aggregate sub-cap of $80.0 million and faxther subject to an aggregate total cap, when taken fogether with Joans made to Indalex
Halding Corp., of $200.0 miliion.

The Company's obligations under the revolving credit facility are guaranteed on a first-priarity secured basis by Holdings and each domestic subsidiary of
Tndaiex Holding Carp. The ohligations of Indalex Timited under the Canadian revolving credit sub-facility will be giaranteed on a firsi-priority secured basis by
Holdings, Indalex Holding Corp., sach domestic subsidiary of Tndalex Holding Corp. and certain foreign subsidiaries of Tndafex Holding Corp., other than
Indalex Limited.

Indalex Holding Corp's obligations under the ¥.8. portion of the revolving credit facility and the guarantees thereof are secured by a first-priority lien onall
of the fangible and intangible assets of Holdings, Indalex Holding Corp. and each domestio subsidiary of Indatex Holding Corp., as well az 100% of the capital
stock of Indatex Holding Corp. and the Company's demestic subsidianes and 63% of the capital stock of the foreign subsidiaries directly owned by the Company
ar any of the Company's domestic subsidiaries. The obligations of Indalex Liusted under the Canadian revolving credit sub-facility and the guarantees thereof
are secured by a first-priority Hen on all of the tangible and intangible assets of Heldings, Indalex Halding Corp., Indalex Limited, each domestic subsidiary of
Indalex Folding Cotp. and certain foreign subsidiaries of Indalex Haolding Corp., as well as 100% of fhe sapital stock of Indalex Holding Corp. and its doiestic
subsidizries and 100% of the eapital stock of the Company's foreigh subsidiaries, ncluding Ihdalex Limited.

Tndalex Holding Corp. and Indalex Limited muy, at their eption, Increase the aggregate commitments undey the revalving eredit facility by an sdditional
$40.0 million, subject to the satisfaction of ceriain conditiens precedent,
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIALSTATEMENTS (Cantinned)
Years ended Dccémberi 1, 2007, December 31, 2666 and December 31, 2605
(Dallars in thonsands)
NOTE 15— DEBT (Continued}

The credit agreement contains a number of restrictive covenants that impose significant operating and financial restrictions. The credit agreement finits the
Company's ability fo:

-

incur additional fndebfedness and guarantee indebtedness;

pay dividends on or make distributions in respect of capital stock or make certain ather reatricted payments of invesiments;
enter jito agreetnants that restrict distributions from restricted subsidiaries;

sell or otherwise dispose of assets, including capital stock of restricted subsidiaries;
enfer info transactions with affiliates;

create or incur liens;

enter info sale/leaseback iransuetions;

merge, consolidate or sell substantially all of our assels;

make Ivestments and acqunire assets;

make ceriain payments on indebtedness;

amend cerlain material agreements;

issue certain preferred stock or similar equity sceuritics; and

change our fiscal year.

Also, the credit agreement requires the Company to iaintain complianee with a fixed charge coverags ratio if either an average borrowing availabilily over
a three-calendar-month periad (or lwelve-calendar-weelk poriod, as the case may be) or actual bosrowing avaitability for four consecutive business days falls
below $25.0 million,

The Company was in compliance with the covenants for the years ended BDecember 31, 2007,
11771296 Notes

Indalex Holding Corp. issued the 11'/2% Not=s on February 2, 2006. The 11 1% Motes will mature in 2014 and are guaranteed on a second-priority secured
basis by each of the Company's domestic subsidiaries that incur indebiedness, and each of the Company's foreign subsidiaries that enter into a gnarantze of any of
the Company's senior indcbtedniess (other than indebtedness incurred by another foreign subsidiary}, On the eloging date, the 11429 Notes were puaranteed by
each of the Company's domestic subsidiaries and none of the Company's foreign subsidiaries. Interest on the 11/2% Motes is payable semi-annnally in cash,

The 11%:% Notes are secured by a second-priority len on substantially all of Tndalex Holding Corp.'s and the guarantors’ assefs to the extent that such
assets secare the borrowings under the Cormpany's revolving credit facility and a second-priority pledge of HI0% of Indalex FHolding Corp.'s and its domestic
subsidiaries* capitai stock and 65% of the capital steck of the Company's fareign
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INDALEX JTOLDINGS FINANCE, INC,
NOTES TO CONSOLIATED AND COMBINED FINANCIAL STATEMENTS (Continwed)
Years cnded Decextber 31, 2007, December 31, 2086 and December 31, 2005
(Bwllars in thousands}

NOTE 15—DEBT {Confinued)

subsidiavies direotly owned by Tndatex Holding Corp. or any domestie subsidiary (in each case, subject to certzin limitations.)

The indentore gaverning the 1114% Nates, among other things, limits Tndalex Holding Corp.'s ability and the ability of its restricted subsidiaries to: incur
additional indebteduess; pay dividends on or make distributions in respect of capitat stock or make eertain other resiricted payments or investinents; entex into
agreaments that resiriet distributions from restricted subsidiaries; sell or atherwise dispose of assets, inaluding eapital stock of testricted subsidiaries; enter info
transactions with aililiates; create or jivcur Hens; enter into sale/leaschack Iransactions; and merge, cousolidate ot seil substantially all of the Company's assels.
‘These cavenants aro subject o important exceptions and qualifications. The Company was in compliance with the eovenanis for [he years ended December 31,
2007.

Optional Redemption
Except as set forth below, the Company will ot be entitled 1o redecm the Notes st iis option prior to February 1, 2010,

On and after February 1, 2010, the Company will he entitled af its option te redeem all or a portion of the Netes upon not [ess than 30 or more than 60 days'
nofice, at the redemplion prices (expressed as a percentage of principal ameunt an the redemption date), plus accrued and unpaid inferest and additional infercst
thereon, if any, 1o {he redemption date (subject to the eight of Flolders of record on the relevant record date to receive interest due on the refevant interest payment
dote), if redeemed during the 12-month period commencing on Rebrmary 1 of the years set forth below:

Period Redemptinn Price

2010 168.625%
2011 102.875%
2012 and thereafter 100.000%

Prior to Febmary I, 2009, the Company will bs esttitled at its option on one or more occasions to redesm Notes (which includes Additional Netes, ifany) in
an aggreaate principal amount nok to exceed 35% of the aggregate principal amaunt of the Notes (which includes Additional Notes, if any} originally issued at a
redemption price {expressed as a percentage of principal amount) ef 11 1584, plus acerued and unpaid interest and additional intexest thereon, if any, fo the
redetrption dnte, with the net cash proceeds from one or more Equity Offerings; provided, hiowever, that

{0
at least 65% of such aggregate principal amount of Notes (which includes Additional Motes, if any) remains ontstanding immediately after
the oscurrence of each such redemption (ofher than Nofes held, directly orindirectly, by the Company or its Affiliates}), and

(2}
each such redemption occurs within 50 days aftet the date of the related Equity Offering.
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INDALEX HOLDINGS FINANCE, INC,
NOTES TO CONSOLIDATED AND COMEBINED FINANCIAL STATEMENTS (Confinued)
Years ended December 31, 2007, Decemberx 31, 2006 and December 31, 2005
(Doktars im thonsands)
NOTE 15—DEBT (Continucd)

Prior {o Febraary 1, 2010, the Company will be entitled on one or more occasions to redeem all or a portion of the Notes (which inciudes Additional Notes,
if any) upon not less than 30 nor more than 60 days' notice af a redemption price equal to the sum of:

(4
100% of the principal amonnt thereaf, plus acemed and unpaid interest and additicnal interest therean, if any, {o the redemption date
{subjcet to the ripht of Holders of record on the relevant record date to receive interest due on the relevant interest payment date); plus

2
the Make-Whole Amount, if any.

The term "Make-Whole Amount® shall mean, in connection with any eptional redempfion of any Nate, the greater of (1) 1.0% of the prineipal amount of
such Note ard (2) the cxcess, if any, of (A} the aggregate present value as of the dats ol such redemption of the redemption price of such Note on February 1,
2010 (as set forth in the table above) and the amount of imterest {exclusive of imterest acomed to the redemption date) that would have been payable in respect of
such Note through February 1, 2010 if such redemption had not beest tvade, determined by discounting, on a semismual basis, such redemption price and inferest
at the Treasury Rate (detzrmined on the business day preceding the date of such redemption) plus 0.5%, from the respestive dates on which such redemption
price and inferest would have been payabie if such redemption had not been made, aver {B) the principal amount of the Note being redeemed.

"Treasury Rate” means, in connection with the caleilation of any Make-Whole Amount with respect to any Note, the yicld to matarity at the time of
computation of United States Treasnry securities wilh a constant mafurity, as compiled ry and published i the most recent Statistical Release that has become
publicly available at least two Business Days prior to the redemption date, equal to the period fiom the tedemption date to February 1, 2610, If no matrity
exactly correspands to such perind, yields for the published mainrities oceurting prior to and afler such maturity most closely cortesponding to such maturity
shall be ealoutated pursuant to the immediately proceding seatence and the Treasury Rate shall be interpelated or extrapolated from such vieldz on a straight-line
basis, rounding in each of such relevant periods to the nearest month.

"Siatistioal Release” means the statistical release “H.15(519)" or any successor publication which is published woldy by the Federal Reserva System and
which establishes yields en actively traded U8, government securities adjusted fo constant maturities or, if such statistical refease is not published at the time of
any determination, then such ofher reasonably comparahle index which shall be desigrated by the Trustee.

Selection and Notice of Redemiption

Tfthe Company is redeeming less than 21l the Notes at any time, the Trostee will select the Notes 1o be redeemed an o pro rata bagis to the extent
practicable.

The Company will redeern Notes of $1,000 or tess in whole and not in past. The Company will canse natices of redemption to be mailed by first-class mail
at least 30 but not more than 60 days before the redemption date ta each Holder of Notes to be redeemed af its registered address. ’
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMEBINED FINANCYAL STATEMENTS (Continued)
Yeurs ended Decomber 31, 2007, December 31, 2006 and Decemher 31, 2005
(Doliars in thousands)
NOTE 15—DEBT {Continued)

Ifany Nate is to be redeemed in part only, The notice of redemption that refates to that Note will state the partion of the principal amount thereof ta b
redeemed, The Company will fssue a new Note in a principal amount equal to the unredeemed postion of the original Note in the name of the Helder upon
cancellation of the original Nota, Notes called for redemption become due on he daie fixed for redemption. On and affer the redemption date, interest ceases to
accrue on Noles or portions of them called for redomption,

Mandatory Redempiion; Offers to Purckase; Open Market Purchases

The Company s not required to make any mandatory redeneption or sinking fund payments with respect to the Notes, However, under certain
circumstances, the Company may be required to offer to purchase Notes as deseribed under the captions "—Change of Confrol", “—Excess Cash Flow Offer”
and "—Certain Covenants—I.imitation on Sales of Asscts and Subsidiary Steck”. The Company may at any time and from fime o time purchase Nofes in the
apen market or otherwige.

As noted previonsty, on Jme 21, 2607 the Company repurchased Motes with a face value of $71,945 at a 3% preminm plus acoried interest. The offer to
repurchase the Notes was regnired per the indenture agreement due to the sale of the Company's investment in AAG.

NOTE 16—DEBT ISSUE COSTS

As part of the iransactions associafed with the Tndalex Holdings acquisition, the Company inswred $4.2 million ard £12.6 million in debt issue costs for the
Revolving Credit Facilily and the 11'4% Notes, respectively. These costs are being amonrtized using the siraight-fine method over the kife of the debt (5 years
and 8 years, respectively).

As indicated in Note 15, on Tune 21, 2007 the Company repurchased Notes with a fice value of $71,945 with proceeds from the sale of ifs investment i
AAQG. As aresult of the tender offer for the Notes the Company expensed $2,757 of debt issue casts that were being amortized over § years. The expense is
included in the statement of inoome as part of the oss on redemption af netes.

NOTE 17—DISPOSALS AND ASSETS HELE FOR SALE

On November 19, 2006, the Company seld its Drawn Tube and extrusion facilities located in Winton, North Caroling to Spectube USA. The aggregale
purchase price was $4.548, comprised of cash proceeds ¢het of transaction costs) of $3,373, and a promissery nofe of §1I75, payable over 3 years at an interest
rate of 8% per annum, The Company also enfered info a raw material supply agreement with Spectube. As a result of the sale the Company recorded an
impafrment charge of $2,674.

Tn March 2005, the Company announced the closure of its exirusion plant in Fostoria, Ohie. As a result of the closure the Company recorded an impaiment
af $381 an Tong-lived assets during the perjod Fannary 1, 2005 to March 31, 2005, During the period February 2, 2006 through Decamber 31, 2006, the Compaty
recorded an additionat fmpairment on long-lived assets of $366. The remaining assefs of $150 are classified as assets held for sale as of December 31, 2006.
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INDALLX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 2007, December 31, 2006 and December 31, 2005
{Doltars in thousands)

On December 14, 2004, the Company sold a cast house in Ahoslkie, North Carolina, fora $740 mortgage noke receivable, The morlgage note receivable
bears interest at 7%, was due December 31, 2007, and is collateratized by the Ahoskie Jand, building, and equipment. Tn connection witl the sale, the Company
entered intn a five-year supply agreement wilh the buyer to purchase castings. Due fo insufficient initial investment on the part of the buyer, this transaction was
nof recorded as 2 sale. Rafher, an impairment [osa of $1,356 was recorded on property, plant and equipment during the year ended December 31, 2004, and the
Company retained the properly, plant and equipment in ifs combined financial statements. The buyer ceased operations, and the Coinpany recorded additionat
impairments on long-lived assets of $636 and §104 for the periods April 1, 2005 {o December 3 1, 2005 and February 2, 2006 ta December 31,2006,
tespeetively. The back vatue for the martgage note receivable and property, ptant and equipment is zera as of December 31, 2007.

Tit Tune 2004, the Comparny announced the closure of its aluminum extrusion facility located in Berlin, Contiectivat, The facility and equipment were
disposed fn 2003, generating proceeds of $2,580 and a gain of $252.

NOTE 18—EMPLOYEE BRENEFIT PLANS

Pension and Posi-Retirentent Benefits: 'The Company maintains defined benefit pension plans which provido retirement Dbenefits for certain employees,
The assefs of the plang are invested primarily in equity and bond-based finds, debt and equity securities, and short-lerm cash invesiments. Pengion costs are
calenlated using the acerned benefft model of actuariat valuation with projecied eamings where appropriate, The Cotnpany also maintaing for select employees a
defined benefit plan that provides healtheare and life insurance benefits upon retirement. The plan is unfunded.

Tn cannection with the Tndalex Holdings acquisition, the accrued pension was adjusted te ercluds unamortized pension assets and Habilities at the
nequisition dale. In addition, part of the pension liability was refained by Honeywell. Also related to the Indaulex Holdings acquisition, the Company executed a
wind-up of part of its Canadian pension plan. The niet impact of the Indatex Holdings acquisition was a $10.0 miflion reduction to the pension linbility.

As digcnssed in Note 2~-Summary of Significant Accounting Policics, e Company adepted SFAS No. 158 as of December 31, 2006. SFAS No. 158
requires that employers recognize on a prospective basis the funded status of their defined benefit pension and other postretirement benefit plans on their
consolidated balance sheet and recognize 2s a component of other comprehengive income (Toss), net of tax, the gains or losses and prior service costs or credits
that arise during the period bt are not recognized as composents of net periodic benefit cost, Additional minimm pension Habilities and related intangible
assels ave also derecognized upon adoption of the new standard. The impact of adopting SFAS No. 158 resnlted in an adjustment to the pension liability as shown
in the table helow:

Pension Liability SEAS Mo. 158 Pestian Liability & SEAS
Ag of December 31, 2006 Adjustment Adjuztwent Ng. 158 Adjusiments
{Increase) decrease fo pension liabititics 3 {592) % 504 % 4,422
Denrease ta posk-retirement. labilities — 115 115
Inerease (decrease) in deferred income tax liabifities 235 (2,070) (1,831}
Accumulated ather comprehensive income (loss) ks (353) § 3,059 8 2,706
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TNDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended Decembex 31, 2087, Becamber 31, 2006 and December 31, 2665
(Doftars in fhowsands)

NOTE I$S—EMPLOYEE BENEFIT PLANS (Continued}

The following tables summarize the balance sheet fmpact, including the benefit obligations, assefs, and funded stalus associated with the Company's pensiot
and post-retirement pians, The Compuny uses a December 31 measnrement date.

Pecember 31, 2007 December 31, 20056
Pension Benefils Post-Rutivement Beneltfs Penston Benefils Poghetirement Benefits
Change in projected benefit obligation
Henefit obligation at February 1, 2006 $ 139,530 % 5,081
Benefit obligation et Jacuary I, 2007 $ 128768 §$ 4.853
Service cast (including expenses) 377 33 856 54
Enterest cogt 6,940 242 6,760 244
Plan participarts’ contributions — 41 — 27
Obligation being settled (18,113) —_ (5,601} —
Special termination benefits 1,110 —— — —
Actuarial gain (7.987) 679 (2,544} (i1}
Benefits paid (6.555) {322} (5.268) (452}
Tmipact of currency exchange 6,344 — (665) —
Projected benetit obligation ot end of year % 112384 § 4168 § 125,768 % 4,853
Change in plan agsets
Fair valve of plan asscts at Feheuary 1, 2006 $ 107,583 % —
Fair value of plan assets at January 1, 2007 Y 111424 % —
Actaal return on plan assets 4,586 — 8,764 —_
Employer contribution 5,404 281 10,565 425
Pian parficipants’ contributions — 41 — 27
Bencfits paid (5,555} {322) (5,268} (151}
Bxpenses paid 627y — {607) —
Settlement payments (16,703) — (9,265) —
Iinpact of currency exchange 4,540 — (348} —
Fair value of plan assets at end of year $ 102,069 & -— & 44§ —
December 31, 2087 December 31, 2006
Pension Benelits Post-Retirement Benefits Peugion Benefity Past-Retirement Benefits
Funded siatig $ (10314} §$ (4,168 $ {18,345 % {4,853)
Met amount recognized $ (10,314) § (4,168) $ (18,345) & (4,853)
Amounts recognized in the statement of financial position
consist of:
Othey long-term liabilities $ (19,314} § {3,868} % {I8,345) § 4,362)
Accrued expenses and other current Habilities —_ (300) — (491)
Net amoumt recognized 5 (10,314) § {4,168} $ (18345} § (4,853)
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NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 2007, December 31, 2006 and December 31, 2085

{Doliars in theusands)

NOTE 1§-—EMPLOYEE BENEFIT PLANS (Continued)

Decemhber 31, 2007 December 31, 2008
Pension Renefits Post-Ttetirement Benefits Pension Benefita Post-Retlrement Benefits
Amounts recognized in acenmulated other
comprehensive income (loss} consist of:
Actuarial gain $ 5820 % 821 $ 4422 % 115
Met amount recognized, hefore tax effoct 8 9,820 § 823 8 4422 3 115

The accumlated benefit obligation for the defined benefit pension plans was $84,012 and $129,481 at December 31, 2007 and Pecember 31, 2006,
respectively.

Net periodic pension costs for the plans inclnde the following components:

Service cost

Interest cost

Expeoted refom on assels
Amortization of prior service cost
Amortization of trausition obligation.
Recognized actuatial {gain) loss
Settlement {gain) loss

Curtaglment ircoine

Special termination benefity

Nei periodic benefit cost

Net periodio post-retirement benefit cost {income) for the plais include the fotlowing components:

Service cost

Inferest cost

Recognized ackuarial (gain) losz
Amaortization of priot sevvice cost
Cuttailment income

Net periodic benefit cost
{income)

Years ended
December 31,2006 December 31, 2805
Dee 31, 2007 JYan 1-Feb § ¥eb 2-Decdi Jan 1-Max 31 Apr 1-Dec 31
Sueeesgor Predecessor 2 Successor Predecessor 1 Predecessar 2

493 % e § 956 § 28R % 836

6,940 776 6,760 1,954 6,766
(6.782) (671) (6:270) (1.492) (5.160)

e o — 31 —

— _ — {122) —

) 5 — 0 —

163 _— (i) — —
— _ — — (13)

1,023 — — — —_

1,833 § 211§ 1435 § 1479 § 2,429

Yeurs cnded
Decembes 31, 2008 Pecemher 31, 2005
Dec 31, 2007 Jau 1-Feh ¥ Feb 2-Dec31 Jag 1-May 31 Apr 1-Bec 31
Sueerssor Predecessor 2 Sucressor Predecessor 1 Tredecessor2
33 3 5 % 54 % 24 % g1
242 23 244 143 403
(3 — — 63 —
—_ (i6) — — —
— — — — (3,121}
272 8 18 & 298 3 228 % {2,637
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 20077, Becember 31, 2606 and December 31, 20605
(Dollars in fhousands)
NOTR 13 —EMPLOYEE BENEFIT PLANS (Continued)

During the vear onded December 31, 2007, the Company zecognized a special termination benefifs Joss of $1,110 and a niet seftlement loss of $177 asa
result of executing a wind-up of part of its Canadian pension plan. The losses ave included in other expense.

During the period from Bebruary 2, 2006 to December 31, 2006, the Company vecognized 2 net settlement gain of $11 as a result of excouting a2 wind-up of
part of its Canadian pension plan.

Duwing the period from April I, 2005 to December 31, 2008, the Company recognized a curtailment gain of $13 from reducing the number of participants in
the Plan.

Turing the perind Aptil 1, 2005 to December 31, 2005, the Company approved amendments to the pust-retirement plan fo reduce the bensfits provided to
current and future retirees. The change resalied in a curtallment gain of $3,121. The gain is included in other income.

Actarial assumptions nsed in determining the henefit obligation and net periodic benefit cost for the bencfit plans are presented in the following table:

Teh 2-Tree 31,
Thec 31, 2807 Jan 1-Feb 1, 2006 2006 JFan 1-Mar a1, 2605 Aqpr 1-Dac 31, 2005
Successor Pred: 2 5 v Pred 1 Pred 2

Aciuarial assumptions used to determine benefit
ebligations:

Disconnt rate 6.41% 5.62% 5.84% 5.75% 5.50%

Expected annual rate of compensation increase 5.00% 5.00% 5.00% 5.00% 5.00%
Actoarial assamptions used to determine period benefit
cost:

Discount rate 5.84% 5.50% 5.62% 6.00% 5.75%

Expecled rate of refum on pian assets 700% 8.00% 8.00% 8.00% 8.00%

The Company used an assumption of 7.00% far the year ended December 31, 2007 and 8.00% for the perjods January 1, 2006 to Febrmary 1, 2006,
February 2, 2006 ta December 31, 2006, Jarwary 1, 2003 to March 3%, 2005, and Aprii 1, 2005 to December 31, 2005 for long-lerm rate-of-return on plan assefs
nsed to determine period benefit cost. In evaluating the reasonableness of this assumption, the Compary used o combination of historical returns atd
weighted-average expected returns for each asset cfass, The forward-looking approach iz based on the most recent Investment Consulting Capital Markets
Ouilool of the Compaiy's actiaty, The Investment Consulting Capital Markefs Outlook defines the outlook for varicus market assumplions based on a 20-year
tmeframe. The Company's actary reviews jts forward-locking investment returns assumptions every three months and repeatedly checks to see whether
assumptions are consistent with market conditions.
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continucd)
Years ended December 31, 2007, December 31, 2006 and December 31, 2005
l {Dollaxs in thousands)
NOTE 18—EMPLOYEE BENEFIT PLANS (Coutinued)

Actuarial assmiptions used in determining the benefit obligation and net periodic henefit cost for the post-reticement henefits are presented in the following
table!

Feb 2-Dec 3,
Dec 31,2007 Jan 1-¥Feb 1, 2006 2006 Jan I-Mar 31 2005 Apr 1-Dee 31, 2005
Successer Predecessdr 2 Succcssar Predecessor 1 Predeeesaoy 2

Actuarial assumptions used to dotermine banefit
obligations:

Discount rate 6.10% 5.50% 510% 5.75% 5.50%
Actuarial assumptions used fo determine period benefit
cQst:

Discount rate 5.10% 5.50% 5.50% 6.00% 5.75%

A 9% increase in the per capita cost of healtheare has heen assumed for 2006, increasing to 9.5% for 2007, before declining fo an ultiniate rate of 5% in
2013, A 1% increase in fie assumed heallheare trend rate increnses service and intorast cost by $13 and the aceumulated bensiit obligation by $178. A 1%
decrease fn the rate reduccs service and interest costs by $17 and the accumaulated benefit obligalion by $162.
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INDALEX HOLDINGS FINANCE, INC.

NOTES TO COGNSOLIDATED AND COMBINED FINANCIAY, STATEMENTS (Continued)

Years ended December 31, 2607, December 31, 2006 and December 31, 2005
{Bollars in thonsands)
NOTE 18—EMPLOYEE RENEFIT PLANS (Continned)

Pension plans with accuniulated benefit obligations exceeding the fair value of plan assets were as follows:

Dec 31, 2007 Dee 31,2006
Projected benefit obligation $ 84,149 § 103,857
Accumulaied benefit obligativn 84,012 103,670
Fair value of plan assets 81,024 85,378

The Company cxpects io confribute $4,303 to the pension plans during 2008,

The abjective of the Company's favestment policy is to maximize the retum of invested assets while maintaining an sppropriale level of diversification to
minimize risk. The Company's poticy sets forth specific criteria used in the sefection and engoing evaluation of individual fund managers.

The Company's investment committee generally meets quarterly with a registered investment advisor to review aciual performance ngainst relevant

benchntarks. The weighted-average asset allocations of invested assets held in the defined benedit plans were as follows:

Asset Allocation
Deccrber 31, 2007 December 31, 2006
TUnited States Canada United States Canada
Actal Target Actunl “Target Achual Theget Actuat Target
Equity securitics 56.6% 60.0% —5% —% 61.5% 60.0% —% —%
Debt securilies and cash 43.4% 40.0% 100.6% 100.0% 38.5% 40.0% 100.0% 100.6%
Totat 100.0%: 100.0% 100.0% 100.0% 100.0% 100.6% 100.0% 100.0%

Benafit payn{cnis ovor the next fen years, frefuding amonts to be paid from Company assets, and refleefing expeocted fiture service, a3 appropriate, are

expected to he paid as foliows:

Year Ending

Becember 31 Pengion Oiber Post-Retiromenit Benelits

2008 $ 24833 § 371

2009 5,689 398

2010 5,808 444

2011 5914 376

2012 6,013 366

20132017 32,142 1,773
5 80,359 § 3,728

The Company also participates in defined contribution and multi-coployer pension plans. The contributions wers $4.141, $343, 3,473, $917 and $2,736
and the expense was $4,164, $268, $3,622, $940 and $3,668 for the year ended December 31, 2007 and the periods from January 1, 2006 to February 1, 2006,
February 2, 2006 to December 31, 2006, Famsary 1, 2005 to March 31, 2005, and from Aprit 1, 2005 to December 31, 2005, respectively.
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 2007, Decomber 31, 2006 and December 31, 2005
(Dollars in thousands)
NOTE 19—INCOME TAXES

The income tax provision (beneft) consists of the following componenis:

Years ended
December 31, 2606 Decembor 31, 2008
Deesmber 33, 2087 Jan 1-Fel 1 Fels 2-Tiee 3L Jan 1-Mar 31 Apr 1-Dec 31
Successor Tredecessar 2 Birceessor Predecessor 1 Predecossar 2
Current:
Pederal $ LI34 § {200) % 1648 % (245} § 5476
State 284 @s) 420 (135 310
Faraign 470 (50} 538 607 2327
1,888 (285) 2606 227 2,113
Deferred:
Federal (6.973) 986 (8,065) (434) (5,510)
Sate 1) 174 (713} 57 170
Foreign {1,052) {72 (3,190} 159 (361}
(8,095 983 (11,329 (218) (6201}
Total $ (6,20T) $ 703 % (8,721 % 9 % 1,912

The ammount of the provision (benefit) for taxes diffess from the amount that would result from caleulating the provision at the Company's basic U5, tax rate

of 35%. ReconciliaHon between the federal statutory rate and the Compary's efferlive lax rafe follows:

Years ended
December 31, 2005
December 31, 28416
December 31, 2007 Jan I-Feb 1 Feb 2-Pee 31 Jun L-Murelh 31 April 1-Dec 31
Successer Predecossor % Suetesson Predecessor 2 Predecessor

Tax at statstory rate $ 4614 % 820 (IL417y $ 3273 % 5464
State income taxes, net of federal

benefits 215 139 42¢ (78} 430
Dividends not subject to tax — —_ — 63,177y —
Equity earnings nat subject to tax (670) (219} (2,432) (545) (3,283}
Sale of equily methed investment 367 — — — —
Enacted forcign rate changes (1,489} — — s -
Foreign rate differences 63 {22) 279 109 205
Transactioa costs not deductible 57 — 1,17 — —
Foreign tax (credits) allowancee (589} _ 1,648 — —
Valuation atlowance (reversal) {1.806) — [,800 -— ren
NOL write-off 1,275 — — — —
Other, net 444 (15} (192} 427 (954)
Tax at effective tax rate (6,207) 03 % (8,723 % 9 § 1912
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INDALEX HOLDINGS FINANCE, INC,
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continmed)
Years endef December 31, 2007, Becembey 31, 2086 and December 31, 2005
(Dollars in thousands)
NOTE 19—INCOME TAXES (Continned)

The tax effests of femporary differences that give rise to significant portions of the deforred tax assels and liabilities at December 31, 2007 and 2006 are
presented below:

Tec 34,2087 ‘Bec 31, 2006
Deferred tax assefs:
Accrued expenses 3 6038 % 7,490
Tnventory 1,818 - —_
Equity investment — 2,732
Goedwifl amartized for tax 13,014 14,750
Pension and post-retirement 5.063 5,147
Net operating losses 20,704 1,800
Hedging 511 —_
Other 2,801 2,101
Valuation aliowance (1,536) {1,800}
Total deferred tax assets 48,413 36,220
Deferred tax liabilities:
Properiy, plant, and equipment (23,226) (28,113)
Infangibie assels (22,500} (206,746)
Inventory — (5,636
Hedging — {1,380)
Fuorsipn currency translation gain (3,444} —
Total deferred tax Liabilities {49,170} (63,535)
Met deferred tax liability £ 7357y § (27,315
Included in the balance sheet:
Current defersed tax assets in excess of liabilities § 5434 % —
Current deferred tax liabilities in excess of assefs — {2,456)
Noncurrent defermed tax Habilities in excess of assets (6,191) (24,859)
Net deferred tax liability ¥ asn 8 {27,315)

The Company recogiized a deferred tax Hability related to other comprehensive income of $2,665, $0 and $1,831 for the year ended Deeember 31, 2007
and periods Tamary [, 2005 to February 1, 2006, and Febeuary 2, 2006 to December 31, 2006, respectively. The Company recognized a deforred tax benefit
related to offier comprehensive income of $0, and $335 for the periods JTanuary 1, 2005 0 March 31, 2005 and Apsil 1, 2005 to Decerber 31, 2008, respectively.
For financial statement purposes, the provision/benefit was included in other comprehensive income.

For the year ended December 31, 2007 the Company recarded a defacred tax Hability of §3,444 to other comprelensive income related to the fransiation of
an intercompany foan,

As of Tannary £, 2007, the Company adopted the pravisions of FIN 48 as described in Nate 2. The adoption of FIN 48 had no effect an the Company's
consnlidated financials position and results of operations.
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INDALEX HOLDINGS FINANCE, INC,
NOTES TO CONSOLIBATED AND COMBINED FINANCIAL STATEMENTS (Cantinued)
Vears ended December 31, 2607, December 31, 2006 and December 31, 2005
(Dollars ta thousands)
NOTE {9—INCOME TAXES (Continued)

The following table summarizes the activity related fo the Company's unrecognized tax benefits:

Unrecognized fax benefity, Jannary 1, 2007 4 —
Tnereases in positions taket in a prior period —_—
Decreases in positions taken in a prior period _—
Tncseases in pogitions taken in a cnrrent period 18,880
Decreases in positions takert jn a eurrent period —
Decreases due to setiiements —
Decreases due to lapse of statule of limitations —
Foreign currency transtation 409

MR
Unrecogrized tax benefils, December 31, 2007 5 19,283

r———

The net unrecognized fax benefits on uneertain tax positions, which would fmpact the effective tax rale i recognized at of Decomber 31, 2007, are $16,787.
Nei operating losses affset this tax expense.

Bstimated interest and penalties related to the underpayment of income taxes ave classified as & component of income tax expense. Accrued interest and
penatiies were $0 and $204 as of January 1, 2007 and December 31, 2007, respectively,

During the period anuary 1, 2007 through December 31, 2007, the Compauy increased its uncertain tax benefits by $16,17G for uncertain tax positions
related to the sale of its investment in AAG. The unceriain tax positions relate fo the basis and Eading activities of the investient in AAG, The provision for
uncertain fnx henefits was recorded against ineome tax expense, except for $409 recorded to cunmlative translation adjustment. Net operating fosses offset the
provision recorded against income tax expense. Over the next twelve months if proposed legislation. is enacted a reduction to uncertain tax benefiix of $4,841
may he recorded.

Duting the period JTanuary 1, 2007 through Becember 31, 2007, the Company also increased ifs uncertain tax benefits by $3,119 related to the use of
incorrect accounting methads ($1,909), deducting financing transaction costs in fhe US and Canada ($922), and related party loans ($288). Over the next twelve
months the fiting of forms 3115 may reduce the uncerlain tax benefits by $1,909. This amount will be substantially effset by the selease of deferred tax assets.

The Company (excluding Indalex Linvited and subsidiaries) was included in the combined federal incore tax relurn of Novar USA Ine. through March 31,
2005. From April 1, 2005 to February 1, 2006, the Company was inchided in the federal income tax retum of Honeywell, Tax years prior to February 1, 2006 are
subject to an indemnification agresment with Honeywell so there are no open IRS undits for these years. There are no audits open for the period February 2, 2006
to December 31, 2007,

The respective state corporate income tax refums of each subsidiary are filed on a separate or combined entity basis as applicable. The state statutes are
generally apen for 2003-2007. Tax years prior to February 1, 2006 are subfect to an indemnification agrecement with Honeywell. There is one audit in process for
the period 2003-2006,

Fdalox Limited and each of its subsidiarics file separate income {ax returns. Tax years prior to February 1, 2006 ave subject to an indemnification agresmant
with Honeywelk. There are no audits oper
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAT, STATEMENTYS (Conttoned)
Years ended December 31, 2607, Derember 31, 2006 and December 31, 2085
(Mollars in thousands)

NOTE 20—COMMITMENTS AND CONTINGENCIES

The Company has entered into several long-ferm contracts with metal suppliers to purchase alursinum billet, The price of billet is based primarily on the
averaae Midwest Transaction price plus a fixed billet premium. The Midwest Fransaction average changes monthly, The minimur purchase commitments as of

Diecember 31, 2007 are as follows:

Year Ending
Deecrhber 31 Ampunt.
3 268,424
3408

Total commitinents b 299,832

The Company has also committed to purchasing natural gas, The commitments as of December 31, 2007 are as follows:

Year Ending
Dacember 3
2008 b
2009
2010
—————AR
Total commitments %

As of December 31, 2007, the Company has commitied approximately $9,248 for the parchase of property and equipment related io incomplete prajects.

As of December 31, 2007, fhe Company has autstanding letters of credit commitments of $9,175 related to its genernl insurance coverage. The leiters of
credit expire after one year but yencw automatically {or another year unless the Company notifics the beneficiary at least ninety days prior to the expiration date.

The Company is invalved in various legal proceedings, claiins, and [itigations arising in the ordinary course of business. While any litigation contains an
clement of uncertainty, management presently believes that the outcome of each such proceeding or claim which is pending ar known o be threatened, or 2l of
them comhbined, wilt not have s material adverse effect on (he consolidated financial position of the Company ar on the consolidaied resulfg of operations or cash

flows.

Eavironmental obligations

The Cottpany established environmentat reserves totaling $1,724 and $1,670 as of December 31, 2007 and December 31, 2006, respectively. $116 and $105
was included in current labilities as of Deeember 31, 2007 and Decomber 31, 2006, tespectively. Liabilities are recorded when environmentai remedial efforts or
damuge claim payments are probable and the range of possible costs can be reasonably estimated. In those cases where an amonnt within (he range is judged
most likely to be incurred, hat amomt is recorded, Where no specific amount within the range of possible costs is consifered more probable to be incurred than

any oihior, the lower end of the range is typically used.
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended Deceanher 31, 2007, Dacember 31, 2006 and December 31, 2065
(DoMars in thonsands)

NOTE 26i—COMMITMENTS AND CONTINGENCIES (Continued)

Such liabilities are based on the Company's best estimate of the undiscounted futurs cests required to complete the remedial work. The recorded liabilities and
ranges arc adjusted periodically as remediation efforts progress or as additional technizel or legal information becomes avatlablo.

‘the Campany is subject to a wide varlety of cowironmental laws including those governing air emissions, the generalion, starage, handling, use and
{ranspertation of hazatdous materials and emplayee health and safety. Costs of achieving complisnec with environmental regulations are not included in the
reserves, but insterd are treated as operating items and expensed or amortized, as appropriate, based on the nature af the expenditure.

As an owner of real property and a generator of waste, the Company is subject fo Jaws imposing responsibility for the eleamip of coutaminated property,
ineluding its currently and formerly ovmed or operated properties. As part of its environmental management prograt, it is involved in investigatory and
monitoring actions at some of these propertics, but the Compaay has nof. identified any conditions that warrant active remediation efforts.

The Campany is responsible for the cleanup of a formerdy owned property that 4 releass of hazardous substances ocourzed. There i3 the possibility of & claim
for natural resources damages at o site and it is likely that the Company will have an obligation to pay compensation for that damage if the elaim is asserted.
The amount of nafurat resource damages to be paid would be determined by 2 formula. Based on the application of that formula, the Compary estinates the total
ligbitity ranges from $500 to §1,850. The Company belicves that the ultimate liabitity will be in the lower limits of the range. Algo, an additional $100 has been
reserved fo cover the costs of further groundwater moniloring at this site. The Company has recorded a reserve o §600 for this location.

The Company has been identified as a potentially responsible party {"PRP") under the Comprehensive Environmenial Response, Compensatiorn, atid
Liabifity Act of 1980 or "CERCLA" with respect fo approximately 19 offsite locations to which the Company's corporats predecessors sent waste materials.
Although the designation of an entity as a PRP iy rarely withdrawn, the Company's inquiries and cvaluations have fed it to conclnde that it has little or nio Hability
at most of these sifes. For those sites where the Company is judged likely to share respansibitity for cleanup and other costs, the Company bas reserved a total of
£480 ofwhich $450 iz attributable to one location. The full rnge of aggregale potential liability at these sifes is estimated fo be from $253 to $1,305.

The Company has instal{ed groundwates-monitoring wells in ong of its California fheilities, and the Company performs semi-annual monitoring of those
walls, Resulis bo date indicate that a few consfituents of materials nsed in the Company's processes are present in groundwater stightly above the selected
screching eriteria. However, this condition is very lacalized (within the boundaries of the Company's propesty), and the seurce of those constituents has been
eliminated. Tn conjunction with the Regional Wafer Quality Control Board, the Company has agreed to continue lo menifor the growndwater, Based on the results
to date, no remediation is indicated, Manugement has established a reserve of $100 within a range of costs of $30 to §350 for this site.

The Company is not currently a party to any judicial or administrative proceedings.
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS {(Confinned)
Years ended December 31, 2007, December 31, 2008 and December 31, 2005
(Dellars in thpusands)
NOTE 20— COMMITMENTS AND CONTINGENCIES (Confinued)
The Company belicves its reserves for environmental maiters are adequate, based on the information eurrently available.
NOTE 21—LEASING ARRANGEMENTS

The Company leases property, plant, and equipment under operating feases which expire at various dates through 2015. At December 31, 2007, fulure
minimum lease payments under noncancelable oporating leases with terms of one year or more are as follows:

Year Ending
Decemher 31 Amount
2008 ¥ 2,866
2003 £,975.
2010 1A02
2011 726
2012 o4
Thereatter 441
——————
Total commitments $ 7.674

Total lease expense for all operating leases was approximately $3,459, $415, $3,593, $1,834 and §5,659 for the year ended Becember 31, 2007 and the
periods Janvary 1, 2006 to Febrary 1, 2006, Febmary 2, 2006 to December 31, 2006, Tamary 1, 2005 to Mareh 31, 2005, and April 1, 2005 to December 31,
2005, respectively,

In December 2005, the Conpany resegotialed its lease of an extrusion press in Canada. In March 2006, the Company renegotiafed Hs lease of an exirusion
press in Elkhart, Indiana. Both leases qualify as capital leases. As of December 31, 2007, future minimum leass payments, including the final buyout payment,
are a8 folfows:

Year Ending
December 33 Amaomt
2008 2,017
2009 ] 1,931
2010 1,758
T
5,706
Amount representing interest (481)
O
Present value of net minimum lease payments 5,225
Current portion {1,563}
Long-term portion capital lease abligation B 3,662

At December 31, 2007, the cost of the capital leases was $6,965 and accumulated depreciation was $3,036.

B-45

Source; INDALEX HOLDINGS FIN, 10-K, March 31, 2008



INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS {Confinued)
Years ended Becember 31, 2007, December 31, 2606 and Pecember 31, 2005
{Dollars in thousands)

NOTE 22—STOCK-BASED COMPENSATION

¥n May 2006, certain enmployees of the Company were granted options to purchase shares of Indalex Holdings Finance, Inc. Stoclt oplions expire ten years
from the date of grant.

Under the Plan, options are granted with an exereise price equal to or greater than the market value of the Company on the date of grant. A public market
does not exist for the slock so the market value of the Company was based on iis recent purchase price. The fair value of opliots on their prant date was
measured nsing the Black-Scholes option-pricing model. The weighted average estimated vafue of employes stock options grmnted was $26,01 per share for the

year ended December 31, 2007 and $42,54 per shave for the perind February 2, 2006 to December 31, 2006, Key assumptions wsed {0 apply this pricing model
are as follows:

Years anded
Decembier 31, 2007 Decomber 31, 2006
Risle-fiee interest rate 4.41% 4.98%
Expecied life option grants (in years) 100 6.42
Expected volatility of underlying stock 30.6% 26.3%
Expected dividend yleld 0% 0.0%

The expected to vest options are based on forfeitnre assomptions derfved from historical experience. Forfeifuse assumptions are reviewed through the
vesting period, and adjusiments are made if actual forfeitures differ materially from previous estimates. The cumalative effect of a chunige in estiniated forfeitures
is recognized in the period of change.

The expected volatility of the undertying stock for options granted during the period February 2, 2006 fo December 31, 2006 was hased or the daily
Thistorical elosing price volatility of the Dow Jotes Industrial Metals Small Cap Index over the period equal to the expecied term ending on the grant date. The
Dow Jones Industrial Metals Small Cap Index ceased to exist in 2007. The expected volatility of the underlying stock for aptions granfed during the year ended
December 31, 2007 was based on the daily historical elosing price velatility of the Dow Jenes Thdustrial Metals Tndex over the peried equal to fhe expected term
ending on the grant date.

For the yesr ended December 31, 2007, the Company recorded compensation expense of $1,086. The Company expecis o record fiturs stock compensation
expense of $1,000 over a weighted average perind of 2.3 years,
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Vears ended December 31, 2607, December 31, 2046 and December 31, 2005
(Dollars in thonsands) ‘
NOFE 22--8STOCK-BASED COMPENSATION (Continued})

A summary of stock option activily is provided below:

Year ended Becember 31, 2007

Weighted Average Aggregate Intrinsic Weighted Average
Optlans Exercise Price Value Remaining Term
OQutstanding at beginning of pariod 7,006 0§ 11125
Granted 71,000 13232
Forfeited {12,400) §E1,25
Exercised n/a wa
Expired nfa wa
Cutstanding at end of period 64,600 $ 11353 % — 8.54
Exercisable at end of period 14,400 3% 11330 % — 343

Ag of December 31, 2607, 50,200 options with a weighted average exercise price of §113.80 are due to expirs between 2016 and 2017
As of December 31, 2007, 14,400 oplions have vested, and 48,960 optians arc expected to vest between 2008 and 2012,

Options vesting during the year ended December 31, 2007 were as follows:

Nurmbers of
Options Vesling During Fuir Value TFalr Valoe of
Grant Date Vesting Date Porlpd Per Option Options Vesting
51912006 571972007 2,800 £ 34870 $ 111
712512007 127172007 ’ 404 $ 18.38 $ 7
R —
3,200 b 118

Cerlain employecs of the Company were granted options to purchase shares of Novar pic under (he Novar ple Executive Share Option Scheme and the
Novar ple 1996 Excentive Share Option Scheme (the "Plans"}. Under the Plans, options were granted with exercise prices equal to the quoted market price af
MNovar ple's stock on the date of the grant. ATt aptions existing at March 31, 2005 were Hignidated with the sale of Novar lo Honeywell. For the period Janvary 1,
2005 to March 31, 2005 the Company recopnized stock-bused compensation expende of $1,244. Additional compensation expense of $311 was recognized
durfag this period to reflect Honeywell's approval to compensate option holders for the dividend paid to Novar ple sharcholders, Under the Predecessor 2
company, no stock-hased compensatinn plans cxisted at December 31, 2005.
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INDALEX, HOLDINGS FINANCE, TNG,

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

Years ended December 31, 2067, December 31, 2006 and December 31, 2003

{Dailars in thousands)

NOTE 22—STOCK-BASED COMPENSATION (Continued)

A summaty of stock aption activity forthe Plans is set forth below (shares in thousands):

March 31, 2005
Number Walghted Average
of opfiony Txercise Price
Outstanding at beginning of year 358§ 268
Granted — —
Fxercised {3,592} 2.68
Forfeited and expired — —
A
Onfstanding at end of year — nfa
—— N —
Options exercisable at year-end —
) P ————————
NOTE 23—GEREOGRAPHIC DATA
Net Saten LangLived Assels
Yezrs cnded Years enced
Decembier 31, 2006 December 31, 2605
Ber 31, 2007 Jan 1-Feh 1 ¥eh 2-Bee 31 Jan 1-Tdar 31 Apr 1-Dec 31 Dee 31,2007 D 31, 2006
Successor Predacessar 2 Successor Pred rl Pred -2 Successor Suecessor
United States Y 903,388 § 85253 § 957328 § 199,689 § 648,753 § 177,035 % 192,859
Canada 189272 14,497 182,403 39,275 130,544 91,829 202,816
Other International 2675 269 315t 885 2,224 — —
3 1,105,335 § 100,019 § 1,142,842 § 781,521 % 268,864 $ 395,675

NOTE 24—TMPAIRMENT ON LONG-LIVED ASSETS

239,849 §

Inn December 2007, the Company idled an anodiziag line at its Modesto, CA faeility due io a slowdown in sales volume. As a result, the Company recorded

an impairment, on longtived assets of $2,05L.

Tn December 2007, the Company razed one of its two Connersville, N facilities, at which a sbx-inch press had been idied in Fune 2006. As a result, the

Caingany recorded an impafrment on leng-fived assels of $373.

In December 2007, the Company idled the snilf powder paint line at its Gainesville, GA facility. As a result of idlivg the paint line, the Company recorded

an impairment on long-lived assets of $172.

T December 2007, the Company idied the paint line st its Calgary, AB facility. Az a result of idiing the paint fine, the Company recorded an impaimment on

tong-tived assets of $115,
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Yoars ended December 31, 2007, December 31, 2006 and December 31, 2005
{Boltars in thonsands)
NOTE 24— IMPAIRMENT ON LONG-LIVED ASSETS (Continned)

In September 2007, the Company idied the paint line at its Modesto, CA. facility tue to a slowdown in sales volume. As a resnlf, the Company recorded an
impairment or Tong-lived assets of $593.

T Func 2007, the Company made plans to scrag componenis of a surplus handling systetn at its Kokomo, IN facility, As a resolt, the Company recerded an
impairment on Jong-lived assels of $223,

Tt November 2004, the Company sold its Drawn Tube and extrusion facilities located in Winton, NC to Spectube USA. As a result of the sale, the Company
ceased depreciation on property, plant, and equipment and recorded an imnpairment charge of $2,522.

In Tune 2006, the Company idled a six-inch press at its Connersville, IN facility to consolidate operations in Miles, DL As a result of idling fhe press, the
Company recorded an impairment on long-lived assets of $487.

Measurement of impairment Tosses iz based on the estimated fair value of the asset, generally defermined ona discounted after-tax cash flow basis.
NOTTE 25-—DISCONTINUED OPERATIONS

During Fehruary 2004, the Campany seld substantiatly all of the assets snd related operational obligations of Brampton to Breyer Industries Limited, The
Company incarred pre-tax expenses of $77 for the period January 1, 2005 to March 31, 2005 related to this discontinued aperation.

NOTE 26—CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION

Trelalex Holding Corp. (the *Issmer") issued $270,000 aggregate principal amount of (he 11 ¥ 2% Notes on February 2, 2006, On June 21, 2007, the Campany
vepurchased $71,945 aggregate principal amount of the 1144845 Notes, and as of July 1, 2007, $198,055 agaregate principal amount of 11 Ya%% Notas was
onistanding, The notes are jointly and severally guasanteed on & fult and uneonditional basis by Indatex Holdings Finance, Inc., the parent company of Indalex
Holding Cotp., and ¢ach of the domestie subsidiaries of Indatex Holding Corp. (the "Guarantor Companies™). Tndalex Halding Carp. and the Guatanter
Companies are 100% owned, directly or indirectly, by Indalex Holdings Finance, Inc. Indalex Holding Corp.'s foreign subsidiaries (the *Non-Guarantor
Companies"} do nat provide gusrantees.

‘The following consolidated and combined finamcial information presents the financial information of Indalex Toldings Finance, Inc., the Guarantor
Companies and the Non-Guarantor Companies in accordence with Rule 3-10 under the Securities and Exchange Commisgion's Regplation S-X. The financial
fiformation may not necessarily be indicative of results of operations or financial position had the Guarantor Companies or Non-Guarantor Companies operated
as independent entities. The Guarantor Companies and Non-Claarantor Companies include the consolidated and combined financial results of their wholly owned
subsidiaties aocounted for under the equity method. Afl applicable corporate expenses have been allocated amoryg the Guarantor Companies and Non-Guaranter
Companies.
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INDALEX HOLDINGS FINANCE, INC,

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Confinned)

Years ended December 31, 2007, Decembicr 31, 2006 and December 31, 26035

NOTE 26—CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Continned)

Indalex Consolidated Balance Skeet—Guarantor and Non-Guarantor

ASSETS
Current Assefs:
Cash and cash equivalents
Accounts receivable, net
Receivable from affiliafes
Receivable from suppliers
{nventories
Prepaid expenses and other current assets
Deferred income taxes

Total current assets
Notes receivable from affiliates
Investraent in subsidiary
Property, plant, and equipment, pef
Other intangibles, net
Deferred financing costs
Other nagefs

Tatal assels

EIABILYTIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Accounts payable

Payable to affiliates

TIncome taxes payable (refindable)

Accroed expenses and other cnarent liabilities

Accrued intercst

Capital lease obligation

Revolver homowings

Tokal current Habilitics
Notes payable fo affiliates
Other lizbilitics
Capifal lease obligation
Long-term debt
Deferred income taxes

Toial Tiabilities

Cammifments and contingencies (Note 20}
Stockholders' equity:
Common stock
Additional paid-in eapital
Teeasury stock
Retained earnings (accumulated deficit)
Accumutated other comprehensive income (loss)

Total stockholders' equity

Total liabilities and stockhoiders'
equily

(Dollars in fhousands)

As of December 31, 2007 (Successor}

Guarauter
Parvent Company Cempany Nan-Guaranior Campany Eliminatiens Consolidated
— 5 7179 % — % 7,919
—_ 48,520 — £3,288
— 3,190 (20,419} —_—
— 5,241 — 5,241
— 40,465 — 58,265
— 2,238 —_ 10,407
— 5,188 — 5434
— 112,421 2041%) 170,554
— 40,351 (40,351} —
11,250 —_— {E11,250) —
—_ {28,655 — 192,391
— 451,997 b 64,306
— £A04 — 9,563
—_— 1,979 s 2,604
111,250 % 329,807 § {172,020 § 439,418
— 5 33,480 § — % 69,125
— 17,229 (20,419) —
— {853) — 271
- 28 400 — 35,206
— 19,080 — 10,160
— 605 — 1,563
i0 67,490 —_ 67,500
10 156,411 (20,419 183,825
— — {48,351) —
— 28,328 — 40,767
- 1,793 — 3,662
— 194,138 — 196,138
— {1,306) — 6,191
16 381,364 (60,770) 430,583
1 1 4} i
111,249 4,864 (111,249) 35,124
(10} — — (10
e (69,184) — (30,874)
—_ 12,762 e 4,594
111,240 (51,557 (111,250} 8,835
111,250 $ 329,807 § (172,0203 $ 439418
Fu50
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TNDALEX HOLDINGS FINANCE, INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

Years ended Dacentber 31, 2007, December 31, 2006 and December 31, 2005

(Dollars in thonsands)

NOTE 26—CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Continwed)

Indatex Consolidated Balance Shect—Guarantor and Non-Guarantor
Year Ended December 31, 2006 (Successor)

Parent Guarantor Nao-Guarantor
Company Compeny Company Eliminations Cousolidated
ASSETS
Current Assefs:
Cash and cash equivalents 3 — % 6,777 § 4,380 & — 8 11,157
Accounts receivable, nef — 66,240 37,084 — 103,924
Receivahle from affiliates — 0,994 3,440 (13,434) —
Receivable fram suppliers — 8,080 — — 8,980
Inventozies — 45,254 20,928 - 67,182
Prepaid expenses and other carrent assets — 8,641 2,124 -— 10,765
Deferred income tax — — 567 (567) —
Total current asscts e 147,486 63,323 (14,001) 202008
Nates receivable from affiliates — 156,728 — {156,728)
Investment in AAG — —_ 96,950 e 96,950
Tavestment in subsidiary 111,250 — — (111,250% —
Properly, plant, and equipment, net - 130,925 68,713 — 199,638
Goodwill — 2,112 1,425 — 3,537
Ofther infangibles, net — 50,913 27351 — 78,264
Deferred financing costs — 6,584 R,010 — 14,594
Other assets — 2,325 367 — 2,692
Totat assets $ 111,250 $ 497,073 § 271,339 § (281,979 3 597683
LIARILITIES AND STOCKHOLDERS' EQUITY
Current Lisbilities:
Acconnts payable 5 — 5 41634 § 25,146 § e B 66,780
Payable fo affiliates —_ 2,909 10,525 (13434 —
Ineome taxes payable —_ 2.13¢ 518 — 2,648
Deferred income taxes — 3,623 — {567) 2,456
Acemed expenses and other eucrent liabifities —_ 32,293 6,185 — 18,478
Accmed inferest — 13,617 189 — 13,806
Capital fease obligation — 48 762 — 1,243
Checks in excess of bank balanee — — — —
Revolver borrowings 10 40,090 15,617 — 55,117
Total crorent Habilities 10 36,177 58,042 (14,001% 181,128
Notes payable to affiliaies —_ 156,728 (156,728) —
Other liabilities — 25,673 4,994 —_— 30,667
Capital lease obligation — 2,343 2,331 — 4,674
Lopg-term debt — 266,957 — —_ 260,957
Deferred income taxes — 12,413 12,446 — 24,859
Total liabilitles 10 443,563 235,441 {170,729) 508,285
Commitments and contingencies (Note 20)
Stockholders' eguity:
Comman stock 1 1 — ) f
Additional paid-in capital 111,249 78,005 32,660 (111,249) 110,665
Treasury stock (1) — — — (1ay
Accumulated deficit — (23,421) NG - (23,898)
Aceumulated other comprehensive incoms (loss) — &15) 3,315 — 2,640
Total stockholders' equity 111,240 53,51G 35,898 {111,250) 45,398
Totat liabilities and stockholders'
eouity $ 111,250 § 497,073 § 271,339 § (281979 % 597,683
P-5i
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continuedt}
Years ended Becember 31, 2007, December 31, 2006 and Becember 31, 2005
(Dplavs in thousands)
NOTE 26— CONSOLIDATER ANDB COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATYION {Continued)

Indalex Consolidated Statement of Iticome—Gurarantor and Non-Guarantor
Year Ended December 31, 2047 (Saccessor)

Pavent Guaranter Non-Guarantar
Company Company Compawy Eliminations Consolidated

Netsales 8 — 3 70,954 % 449721 § (115,340) % 1,105,335
Costs and expenses:

Cost of sales — 133,143 438,057 (115,240) 1,048,860

Selling, gencral, and administrative —_— 37522 14,007 — 51,929

Managemes fees to affiliates —_ 780 2081 — 1,071

Amortization of intangible assets — 6,471 3,745 — 10,218

Other (income) expense — (9%} 4,658 —_ 4,559

Restructoring charpes — 31106 558 — 3,664

Impainnent of long-lived assefs — 9,340 115 —_ 0,455

Gain on disposal of assets — {42) — — {42)

Mark-toumarket on derivatives — 4,806 rare —_ 4,806

Total costs and expenses — 785,427 454,431 (115,340) 1,134,518

Inemme {oss) from operations — (24,473) (4,710) — (29,183)
Other income (cXpense):

Interest fo affiliates, net — 10,501 (10,501) — —

Bxternal interest expense — (34,131) (1,097} — (35,228}

Deferred financing evsts — (1057 {1.223) —_ (2280}

Interest income — 422 43 n 465

Loss on redemption of notes — {5,508) (1,632) o (7,140}

Income from equity method investment in

AAG — —_ 8,937 — 8937

Gain en sale of equity methed mvestment. in

AAG — — 51,246 — 51,246
Income {loss) before income taxes — (54,246) 41,063 — €13,183)
Incometax benefil . — (5,625) (582} — (6,207)
Netineome (foss) 3 — % {48,621} & 41645 & — 3 (6,976}

F-52
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continned}
Vears ended December 31, 2007, December 31, 2006 and December 3E, 2005
{Dallars in thonsands)
NOTE 26—CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Cenfinucd)

Tndajex Consolidated Statement of Cash Flows—Guarantor and Non-Guaramtor
Yeur Ended December 31, 2607 (Successor}

Parent Guaranior Non-Grarantoy
Company Company Company Eliminations Consolidated
Cash flows from operating activities
Net income {Jass) % — (48,621} 41,645 § — % (6,976)
Adfustments to reconcile net income (foss) to net cash
from apetating activities:
Depreciation — 23479 10,720 —_— 34,199
Amortization of intangible assets P 6,471 3,745 — 10,216
Amortization of deferred financing costs — 1,057 1,223 e 2,280
Amertization of hond discount — 373 — _— 37
Gain on disposdal of assets — (42} — — (42)
Impaiment of long-lived assefs — 9,340 115 _— 9455
Other — 37259 (2,856) - 403
Income from equity method investment in AAG — — (B.937) —_— (8,937
Dividends from equity method invesiment in AAG — — 5,895 e 5,895
Gain on sale of AAG investment e — (51,246} — {51,246}
Loss on redemption af noles 5,508 1,632 —_ 7,140
Stock-based compensation — 1,086 — — 1,086
Deferred income taxes — {7.042) (1,057) _ (8,059}
Changes in operating assets and Hahilities, net of the
effect of the acquisition:
Accounts receivable — 17,920 7,851 -— 25,771
Receivable from affiliates — 6,804 (11,215) 4,411 —_
Invenioties — 5,789 5,787 — £1,576
Prepaids and other assets — 106,488 {4,989 —_ 5,499
Income taxes payablefcfindable —_ {2,083} 438 — (2,545}
Accaunts payable — (8,382 5,174 wm {3,008)
Accried expenses and otler liabilities o (12,129) 148 —_ (11,9813
Payable to affilistos — 14330 (7.312) (6.508) -
Nat cash from pperating activities —_ 26,895 (3,739 (2,097) 21,059

Cash flowe from investing activities
Capital expendifures — (30,782) {6,033) — {36,815)
Proceeds from sales of property, plant and equipment — 224 — 224
Praceeds from sals of equity method investment in

AAG — — 151,238 — 151,238
Net cash from investing activities —_ (30,558) 145,205 —_— 114,647
Cash flows from financing activities
BDividends and distributions - (16,627} — — (76,627)
Payments on capital lease obligation e (426) (638} — {1,114}
Borrawings (yepayments) — 7399 (16,930} — 10,469
Net {payments fo} collections from affiliates on noles — 125,261 (128,261} — —
Redemption of notes — (75,542) — — (75,542%
et cash from financing activities — 4,065 (146,879) — (142,814
Effect of changes in foreign exchange rates on cash — e 1,773 2,097 3,870
Net charge in cash and cash equivalenis —_ 402 (3,640} - (3,238)
Cash and cash equivalents
Beginning of period — 6,777 4,380 — 11,157
End of period & — % 7,179 § 740 & — & 7919
F-53
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Coniinued)
Years ended December 31, 2007, Becember 31, 2006 and December 31, 2005
{Doltars in thonsands)
NOTE 26—CONSOLIATED AND COMBINED GITARANTOR AND NGN-GUARANTOR FINANCIAL INFORMATTON (Continued)

Indalex Combined Statement of Income—Guaranfor and Non-Guarantor
For the Period January 1, 2006 throngh February [, 2006 (Predecessor 2)

Guaranfar -
Pareni Company Contpany Now-Guaranfar Company Eliminath Combined

Net sakes $ — § 759 & 0,035 § (1,607 % 100,019
Costs and expenses:

Cost of sales — 68,152 28,581 (1,607) 95,127

Selling, general, and administrative — 4,157 1,391 — 5,548

Management facs to affiliates — 125 — — 125

Amortization of intangible assets —— 598 322 — 920

Other (income) expense — {14) 209 — 195

Mark-to-market on derivatives — (3,619} — — {3,619}

Total costs and expenses — 69,399 30,504 (1,607 98,295

Inegme Joss) from operations — 2,192 {469} —_ 1,723
Qther income (expense):

External interest expense — 1 (25) — (24}

Income from equity method investment in

AAG e e G643 —_— 643
Income hefore income faxes — 2,193 149 —_ 1342
Income tax provision (henefit) — 925 (222) — 703
Net income § — & 1,268 § 375 — % 1,639

F-5H4
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INDALEX HOLDINGS FINANCE, INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

Yeurs ended December 31, 2007, December 31,2006 and December 31, 2005

(Doltars in fhousands)

NOTE 26—CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Continned)

Indalex Cousolidated Statement of Income—Guarantor and Non-Gaaranfer

For the Period Febraary 2, 2006 through December 31, 2006 (Successor)

Net sales

Costs and expenses:
Cost of sales
Selling, general, and administrative
Management fees to affiliates
Amortization of intangibles assefs
Other {income} expense
Restructiring charges
Impairment of long-lived assefs
(Gain) loss on disposal of assets
Mark-to-market on derivatives

‘Total costs and expenses

Income (loss) from operafions

Other ineoma {expense):
Inferest to affiliates, net
External interest expense
Deferred financing costs
Income from equity method investment in
AAG
Affiliated acquisition fees

Loss before income taxes
Income tax benefif

Net income (loss}

Gaaranter

Parent Company Company Won-Gruarantar Campany Eliminatiens Cansolidated

L] — & 812,839 % 420602 § (90,599 $ 1,142,842
- 755,516 393,360 {90,559} 1,058,677
— 39,448 15518 — 54,966
— 1,128 506 _— 1,634
— 6,937 3,798 — 10,736
— 1,250 (234 —m 1,016
— 261 1,511 s 1,772
— 7,083 165 - 7,248
—_ (213) 468 —-— 255
— 7,560 — — 7,560
— 819,370 415,093 {90,599) 1,143,864
—_ 6,531) 5,500 — (1,022)
- 16,955 {16,955) — —
—_ {33,794) {1,951) — (35,7145}
— (1,047) (1,173} — (2,220
—_ —_ £1,841 — §1,841
— (3.475) — — {3475)
—_— {29,892) (2,729 — (32,621}
— (6071} (2:652) — {8,723)

$ — % (23,821} $ an % — % (23,898)

E-55
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INDALEX HOLDINGS FINANCE, ENC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Con tinred)
Years ended December 31, 2007, December 31, 2806 and December 31, 2005
(Dollars in thousands)
NOTE 26—CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Continzed)

Tudalex Combined Statement of Cash Flows—Guarantar and Non-Guarantoer
For the Period January 1, 20606 through February 1, 2006 (Predecessor 2)

Guarantor
Parent Company Coxmtpany Non-Guarsnter Campany Elimination Combined

Cash flows from operating activitiex

Wet income 3 — 3 1,268 $ ) B — § 1,639
Adjustments to reconcile net inconte to net cash from

nperating activities

Depreciation _— 1,966 855 — 2821
Amorization of intangibles — 598 322 — 920
Other — 743 — — M3
Income from equily method investment in AAG — — (643) — {643}
Management fees to affiliates — 125 — s 125
Deferred income taxes — 1,160 (172) — 988
Changes ity operating assets and lizbilities
Accounts receivable — {5,285} (2,970) — {12,255)
Receivable fram affiliates — 3212 {1,358} — 1,854
Inventaries — (714} {1,878) — {2,652)
Prepaids and other assots — 46253 937 — (3,684)
Income faxes payablefefundable — (238) (54) — {292)
Checles issued it exeess of bank batance — (242 — —— (242)
Accounis payable : — {4,674) (1,912) — (6,586)
Acemed expenses and other liabilities ~— 18,108 1.650 — 19,798
Payable to affiliates -— 770 42 — 812
Tet cash from operating activities —_ 8,116 (4,770} — 3,346
Cash flows from invesfing activities '
Capital expenditures — (2,036) (970) — (3,006)
Net cash from investing activities — (2,036) {970 —_ (3.06&)
Casl flows from financing activities
Dividends and distriwtions — — {6.80%) — (6,809)
Payiments on capital fease obligation — — {58) — (58)
et (payments to} collections from affiliates — (5,859} 4,279 — {1,620)
onnotes - — b —_ —

Dbt issuance and other transaction costs — _— — — -

Net cash from lipancing activities —_ (5,899 {2,588) — (8,487}
Effect of changes In foreign exchange rafes on cash — — 27 — @7
Net change in cash and eash equivalenis — 181 ’ (8,355} — (8,174)
Cash and cash equivalents
Beginning of pericd — — 9,366 — 9,366
End of period $ — § 8t % 1,01t % — % 1,192
B-56
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INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Contivucd)

Years ended Decembor 31, 2607, December 31, 2006 and Decembey 31, 2005

NOTE 26--CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Continued)

Indalex Consolidated Stafement of Cash Flews—Guarantor and Non-Guarantor
For the Pertod Febraary 2, 2006 ihroughk December 31, 26806 (Successor)

(Dollars in thousands)

Guarantor
Pareut Company Cumpany Non-Guaranter Company Elintinations Consotldated
Cash fiows frém operating activities
Net incowse (loss} 3 — 3 23,8280) % [ —_ (23,858)
Adjostments in recmcile nef income fo net cash from
operating activities:
Depreciation —_ AL 9,552 — 32327
Amortfization of intangible assets — 45,937 3,79% —_ 10,736
Arnartization of deferred Enancing costs — 1,047 Li73 — 2,220
Amaortization of hond disconnt —_ 54 —_ —_ 394
(Gnin) Inss an disposal of assets — (213} 468 —_ 255
hepairment of lanp-lived assct — 7,083 165 — 7,343
Other . 2 i 21
Tnenme from equity method invesimentin AAG — — (11,841} — [1E,341%)
Dividends from equity method invesfient in AAG — — 4,891 — 4,891
Stack-based compensation - 938 — 938
Deferved Income toxcs. — (8,139} {3,100) (£1,325)
Changes it operating azsets and lizbilities, net of the
effect of the acquistion:
Accomnts receivabls —_ 11,850 G042 — 18,492
Receivabfc i affifiates — {9,124) 43851 4273 e
Tnventories wam A,65% (1,698) — 3008
Prepaids and officr assets — 6,945 51 - 7,800
Treeme taxes payablefefindable — 2,125 254 —— 2,383
Checks issmedt in excess of hank halance — (L,260) — — (£,260)
Agccons payable — 10,827 (2.768) — 2,059
Accred expenzes and other Babilittes — (15,850) (2498} — (18,349)
Payable ta affilintes — (5.214) 9 477 {4,263) —
et cosh from, operafing activities. — 12,028 19,258 10 31,288
Cash flows frem investing activities
Cagpital expenditures, — {(16,227) (5,050) — (21,277
Praceeds from sales of properfs; plant and cquipment. — 37 , — 2,244
Proceeds fram sale of business — 4,548 — —_ 4548
Cash paid for acqnisition (11E,250) (361,665) (216,741) 271,400 (418,256}
Paymenl of acquisition transaction costs — (1,735) — — {1,735)
Nei cush from investing activities (EL1,250) (374,842) (219,784) 271,400 (434,476}
Cach flows from financing activitiey
Dividends and distritagions — {1,522) — — (L,522)
Payments on cnpital leass obligation — (1) {659) — (1,033)
Revolver payments, pet 10 (745) (12,383) — (13,122}
Repurchasces of common siock [41)] — — — (0}
Revolver besrowings, acquisition — 40,839 28,000 - 68,839
Borrowings on long-fems debt, acquisition am 266,563 168,150 {160,150} 266,563
Capits! conebutions 111,250 81,648 29,602 ¢111,250% 1EE,250
Dl isssance eosts — (16,314) — — (16,214
et cash from financing notivitics 111,250 369,591 204,718 (271,400) 414,15t
Effect of clianges in foreign exchange rates on cash — — 204 (10} 194
Met change in cash hnd cash equivalents — 6,777 4,380 — 11,157
Cash and each cquivalents
Heginning of periad — —_ -— — —
Fad of peried £ — % 6377 8 4330 3% — 11,157
E-57
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INDALEX HOLDINGS FINANCE, INC.

NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)

Vears ended December 31, 2007, December 31, 2606 and December 31, 2045

NOTE 26~ CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Centinued)

(Dollars in thousands)

Indatex Combined Statement of hicome—Grarantor and Nop-Grarantor

Net sales

Costs and expenses;
Cost of sales
Selling, general, and administeative
Management fees to affiliates
Other expense
Restructuring charges

Empairment of long-lived assets
{Gain) loss on dispesal of assets
Mark-ta-markef on derivatives

Total costs and expenses

Income (loss) frem operations

Other income {expense)
Interest lo affiliates, net
Extemal interest (expense) income, net
Inceme from equity method investment in
AAG )
Dividend income from affiliates

Income (loss) hefore income taxes
Income tax provision (benefif)

Income (loss) from continuing operations
Discontinued operations, net of tax benefit of $27

Net inconte (foss)

Period Jamuary 1, 2005 to Maveh 31, 2085 (Predecessor 1)

Gmarabtor

Parend Company Cantp Nuor-Guaranter Company Elimination Combized
$ — ¥ 169,924 § 87872 § (17.947) % 239,849
— 157,843 81,646 (17,947 221,542
— 11,522 4,071 —_ 15,593
— 550 150 — 06
B00 193 —_ 993
— 684 — — 694
— 381 _ — 381
—n (311) 37 2T
_ 285 —_ — 285
—_— 171,764 86,057 {17,947} 239,914
—_ (L.340) 1,775 _— (65)
—_ (1,038) (170y —_ (1,208)
—_— (45) 45 — —
— —_ 1,557 — 1,557
—_— —_ 9.a77 — 9,077
—_— (2,92%) 12,284 —_ 9,361
(15T 768 —_ g
— (2,L66) 11,518 — 9,352
— —_ {50} -— (30}
$ — § (2,166) $ 11468 % -— $ 9,302

E-38
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INDALEX HOLDINGS FINANCE, ]NC
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continned)
Years ended December 31, 2007, December 31, 2006 and December 31, 2045
(Doltars in thousands)
NOTE 26—CONSOLIDATED AND COMBINEDR GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Continned)

Indalex Combined Statement of Tncome—Guarantor and Non-Guaranfor
Period April {, 2005 to December 31, 2005 (Predecessor 2)

Guarantar
Parent Compasy Company Non-Guarantor Company Fliminatien Combined

Net sales § — % 540602 § 288,167 $ (56,248) § 781,521
Cosls and expenses:

Cust of sales —_ 514,800 269,247 (56,248) 127,199

Seiling, general, and administrative — 24,794 11,142 — 35,933

Management fees to affiliaies — 1,131 — — 1,131

Amortization of intangible assets — 5,383 2,899 — 8,282

Other (Inceme) expene e (2,219) 1,394 — (825)

Restraefuring charges — (222) e -— 222}

Iinpairment of fonp-lived assefs — 636 - — 636

Gain on disposal of assets — (126) 20) —_ (146)

Markeip=-market on derivatives — {1,200} — — (1,200)

Total costs and expenses — 542,974 ) 284,662 (56,248) 771,338

Income from operations — 6,628 3,505 — 10,133
Other income {expense).

Interest to affiliates, net — (3,712} — — {3,712)

External interest expense — (333) — — {333)

Interest income — 45 98 . — 144

Income from equity methed investment in

AAG —_ — 0,380 — 9,380
Income before income taxes — 2,629 12,983 — 15,612
Income tax ptovision — 446 1,466 — 1,912
Nef income 3 — % 2,183 % 1,517 % -— 8 13,760

F-59

Sourea: INDALEX HOLDINGS FIN, 10-K, March 31, 2008



INDALEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL S’EATEME-:NTS {Contiuucd)
Years ended December 31, 2007, December 31, 2006 and December 31, 2005
{Doltars in thousands)
NOTE 26—CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Continved}

Tndalex Combined Statement of Cash Flows—Guarantor and Non-Guarantor
Perlod January 1, 2085 fo March 31, 2005 (Predecessor 1)

Guarsefaer
Parent Comipany Company MNan-Guarautor Company Elimination Cambized

Cash flows from operating activities

Net incoms (foss) $ — 8 (2,1658) $ 11,468 — & 9,302
Adjustients to reconcile net income (fess) o net cagh

from operating activities

Depreciation — 6,241 1,752 — 7,953
{Gain) loss on disposal of assets — (311) 37 — (214}
Empainnesnt of leng-lived assefls _ — 381 _— 381
Dividend from affilinte — —_ (5,077 — 8,07
Other — 245 — —_ 245
Tncome from equity investment in AAG — —_— (£,557) — (1,557)
Dividends from invesfiment in AAG —_ — 4,602 — 4,602
Stock-based compensation — 998 6 C— 1,244
Executive compensation — 235 Y —_ 311
Management fees 1o affitiates — 550 150 — e
Deferved income taxes — (370 159 — 218)
Changes in operating assets and Habilities
Accounts receivable e £16,379) {8,018) — {25.297)
TReceivable fram affiliates — 7 1,550 (996) (183)
Inventories —_— {17,233) 2,519 —_— {14,704}
Prepaids snd other assets -— 1,257 881 — 2,138
Income taxes payable/refindable — {556) (9,598) — (10,154)
Accounts payahle — 1,526 895 — 2,422
Accrued expenses and other liabilities —_ 2,345 (1,416) — 1,433
Payable to affiliates — {1,546) 485 996 (465)
Net cash from operating activities — (25,794} (5.404) — (31,198)
Cash flows from investing activities
Capilal expenditures = (6,084) (2,686) — {8,770}
Procecds from sales of property, plant and
equipment — F42 4 — 138
Net cash from investing activities — {5,342) (2,690} — (8,032)

Cagh flows from financing activities
Net collections from affiliates on nates — 30,332 204 — 30,596
Debt issuance and sther transaction costs — — - - —

Net cash from financing activifies — 30,332 264 — 30,596
Bffect of changes in forcign exchange rates on cash — — 2,887 e 2,387
Net chiange in cash and cash equivalents e (804} {4,943) B (5,747
Cash and cash equivalents
Beginnisg of peried — 6,012 17,510 — 23,522
End of pesiod 5 — % 5208 % 12,567 § — 8 17,775
B-60

Sotirce: INDALEX HOLDINGS FIN, 10-K, March 31, 2008



INDALEX HOLBINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years ended December 31, 2007, December 31, 2008 and December 31, 2005
{Dollars in thousands)
NOTE 26— CONSOLIDATED AND COMBINED GUARANTOR AND NON-GUARANTOR FINANCIAL INFORMATION (Centinued)

Tudalex Combined Statement of Cash Flows—Guarandtor and Non-Guarantor
Periad April X, 2005 to December 31, 2005 (Predecessor 2)

Guoaranter

Parent Campany Camyany Non-Guarahter Company Eliminatians Combined
Cash flows from opevating activities
Net income $ — % 2183 & 11L.5i7 § —— § 13,700
Adjustments fo reconcile net income to net cash
from operating activifies
Depreciation — 17,752 7,191 — 24,943
Amortization of infungibles o 5,383 2,899 — 2,282
Gain on disposal of assets e (126) (20} — (145}
Tmpairment of long-Hived asseis — 636 —_ — 636
Income from equily method investment in AAG — e (9,380) — (4,380)
Deferred income taxes _ (5,340) (861) — (6,201}
Changes in operating assets and liabilities
Accounts receivable — 16,180 4.886 — 21,076
Receivable from affiliates — {2,679} {3,350) 3,691 (2,338)
Inventories — 31,677 {2,280) — 29,397
Prepaids and ather assets — (7.682) 1.596 — (6,086)
Income taxes payable/refundablie — 3,855 2t — 3,876
Checks issued in excess of bank halance — 1,716 — — 1,116
Accounts payable — (13,001) 4,733 —_ (8,268)
Acerued expenses and other liabililies —_ {14,349} 1,435 — (12,914)
Payable to affiliates — 3,600 {175) 3,601) (61)
Net cash from operating activities e 39,824 18,208 - 58,032
Cash flows from investing activities
Capital expenditures — (13,951) (5,271 — {20,228}
Proceeds from sales of property, plant and
equipment — 2,020 19 — 2039
Net cash fron investing activities nn (11,931) (6,258) — {18,189)
Cash flows from financing activitics
Dividends and distributions ) — {11,791} (13,968) — (25,759)
Payments on capifal lease obligation — —_ (58) — (58)
Debt payments — {6,000} — — (6,000}
Net (payments to) collections from affiliates an
notes — {15,308) 645 — (14,663)
Net cask fram financing activitics — (33,099) {13,381} — {46,480}
Effect of ehanges in foreign exchange rates an cash — — (1,772 — (1,772)
Net change in cash and eash equivalents — {5,206) (3,203} — (8,409)
Cash and cash equivalents
Begluning of period — % 5206 & 12,569 — 8 11,775
Bnd of period $ — § — § 8,366 § — 8 9,366
F-61

Source: INDALEX HOLDINGS FIN, 10-K, March 31, 2008



INDATEX HOLDINGS FINANCE, INC.
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS (Continued)
Years euded Becember 31, 2007, December 31, 20606 and December 31, 2005
(Dallars in thousands)
NOTE 27—SUBSEQUENT EVENT
On Januaty 9, 2008, the Compeny announced the closure of its atuminum extrusion facility located in (3irard, Ohio. The Facility ceased operalions in March
2008, As 2 restlt of the Company's decision to elose the facility in 2007, the Company reeorded an fmpaitment on longlived assets of $3,928 during the year

ended December 31, 2007 based on the appraised vatues of the assets expected to be disposed,

¥-62

Source: INDALEX HOLDINGS FIN, 10-K, March 31, 2008
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NBALEX BOLDINGS FINANGE, INC,
CONSOLIDATED STATENMENT OF STOCKHOLDERS' EQUITY {EFIGITY
Yours eniled Deeember 31, 2008, Docenbies 31, 2007 amk Devember 31, 2006
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INDALEY, HOLDINES FINANGE, NG,
CONSDLIDATED STATEMENT OF STOCKHOLDERS' EQUITY [DEFICIT}

For the periods danwary 1, 2008 shrough April 26, 2000 and Jonwary 1, 2008 through April 27, 2008
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IHDALEX HOLDINGS FINAKCE, ING:
COMSQLIDATED STATEMENT OF STOGHHOLOERS' EQUETY {DERIGIT)
For the parivds January 1, 2008 through Aprl 26, 2009 and Januasy 1, 2008 throogh April 27, 2008-
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Nel tuss... . - - - {HL35%) - {33353
Stork-Hosed compenspiion . - 29 - - - 235
Tomsiatlon adjustment. ..o ‘ - - - 3152 152

AP, B e ceven B 1% st & oy 5 depn E Azie. § (93D




INDALEX HOLUINGS FINANCE, TNC.
CONSOLIDATED STATEMENTS DF COMPREHERSIVE INCGME (LOSY)
Far the peelads Jaaars 1, 2089 ghrsgl Al 26, 2060900 Jansiary - 2008 thronghe Aprid 22, 2008
(Baftars 1n thopsmds)

{ Unastififed)
One vkl ool Fothr maznths eded
Al 24, 2009 April 37 2008 Apedl 26, 10y Sped 37,2008
[ SR % 35y H [ ‘s 13,059) 5 118354y
Trapslugiom wdiustoreny " (1} [ 34 132
Compretebshie e o eaim . kY £ 063y 3 TLU08) i (3113 5 C18a01]
§Ir2009

AP



INDALEX HOLDINGS FINANCE, INC.
CONSOLIDATED BALANCE SHEETS
As of April 26, 2009 and December 31, 2008
(Doltaxs in thousands, excopt per slhare amounts)

ASSETS

Current Assets:
Cash and cash equivalents
Accounts receivable........
Receivable from suppliers....
THVOIEOTIOS . ot eveeserearanrersrarassscrvtnsasatnirmnsesrrsnsarsrnressmsbesiseranrmssvarasncer
Propaid cxpenses and other cutrent assets
Assets held For 8aC....vovrniniieienrscrremrc et s e e
Deferred income taxes. ..

Total curtent a8seiS. e ariviveraian

Propexty, plant, and equipment, net....
Other infangibles, net.......ooeneennnn.
Doferred financing costs
Other asselS.....cowaies
Doforted INCOMe FaKES. - oo e vimniiasnrsiirrrrs st rrssarrsra s cbaes it bsusarans

T OMAL ASSCIB 1 1arvrerererresbemncmimmrmtqasttaatrastsnras trasnsanaransarmnreneasasasantostont

LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities:
Aecounts payable......oos s
Payable to affiliates. ..
Fncome taxes payable ..o, PR
Accrued expenses and other current Tiabitities.........oocoiiiiiiiiiiiiien .
Accreed interest....... st vrrensriarra s rLeanea b rrhrrarr AT rr e re [
Capital lcase obligation. ...
Finance obligation. ...
Revolver BOTIOWIIES ...vu v v verri st cisss st sa i crrasrer i v e s rrrgem s e reem ratan sasaars

Total current Labillties......cveniiinviiaimnrnsees ebee e s

Notes payeble to afTHaEs.. ... cov i ccirnnsran s s
Other Habilies. oottt s sr s rrr e mr e s e e s s

Capital lease obligation..
Finance obligation
Fongtermr Gebl. .o i s et st e e s Ty e

Total HabIlIES. ... ieiciircrsirnsn s rr rn e e e e brs b bs e be bbb r b ra i pe
Commitments and contingencies

Stockholders' equity (deficit):
Common stack ($.001 par value per share) Authorized shares 2,900,060.
issucd and cutstanding 1,000,114..
Additional paid-in capital... van
Treasury stock, 20 shares at $I H 11 per sharc ........................ -
Accumulated deficit. ..
Accunmlated other comprchcnslve FialeTu s NN

Total stockholders' equity (deffeit) ... ococovrrivriniarsncrarnvrmenns

Total Habilities and stockholders’ equity (FRficit. .. ..e e rorererreerereressenes

{Unaudited)
April 26, 2009

{Unaudited)
December 31, 2008

$ 2,832 $ 2,874
59,993 56,194

1,203 1,593

20,162 38,799

6,552 10,092

- 2,900

6,912 6,912

96,054 121,303

164,418 163,032

53,355 55,814

7,601 8,274

3,163 4,661

1,008 1,136

$ 326,499 $ 354,230
3 50,118 $ 46,628
788 205

38 Y]

32,746 28,848

11,789 10,446

1,354 1237

1,601 1,524

65,147 69,158

163,581 158,312

30,000 30,000

66,005 65,476

1,976 2,377

3,260 3,455

196,532 196,453

461,354 456,073

1 1

35,676 35,565
(10) (1

(147,585) (114,526)

22.937) (22,883)

(134,855) (101,853)

$ 326,499 % 354220

5/11/2009

348 PM



INBALEX HOLDINGS FINANCE, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
For the periods January 1, 2009 through April 26, 2008 and Jenuary 1, 2008 through April 27, 2808
{Dollars in thousands)

{Unaudited)
Oue month ended Eowr months ended
April 26, 2009 April 27, 2008 Aprit 26, 2069 April 27, 2088
Bt SATBS......ociiiviiinancrrrmrrenansrensrssemrrsssronyryens yann $ 32,039 $ 82,889 S 148,673 5 333,477
Costs and expenses:

Cozt of $altSus e 30,367 80,173 145,133 324,008
Selling, general, and administrative 2,384 4,042 641 17,532
Marcagement fees (o affiliales, ... u ix} 250 33z
Amartization of intangible a55e45.v1000rase 604 T1d 2,458 2,970
Other {(income) taperEe.... 114 {122} 32y (921}
Restruchiring eharges...... 87 357 1,158 4,038
Tmpairment of lonp-tved sseeis - - - 339
{Gain) Toss on disposal of assets. . (1) {178} 25 {680)
Mark-to-market on derivatives, {104 (2,592) (535) (5,224)
Total sosts and expeases 33,441 82472 165,090 342,384

Luss from operadions,,..ve.eeesiienriesiecntiraniin (1,402) 417 (16,417 {3.907)

CGther income (expensc):

[nterest to affilates, net (@51} - {1,039) -
Bxteral Intercst CXPEIET . . .vecvrerermrmrrannmrmarcane s (302} (2,571 {5.328) (10,008)
Deforred financing costs.. . (850} (0 (1,423) (712)

Tnterest INCOTRS. rvvavrrrrrerens 9 i} 398 42

Confract terminalion expenso. . - - (6,983} -

Dbt restruchring expense... {757T) - (2,269) -
Ioss hefore income taxes. ... - (4,053) (2,318} (33,059) {19,58%)
Ineome g benefit. ... - GB07 - (1,032)
et IOBS e v e e $ (4!053! $ (2011 3 (33,059) g {18,553)

5/8/2009

410 PM



INDALEX HOLDINGS FINANCE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

For (he perieds January 1, 2009 throngh Aprit 26, 2000 and January 1, 2008 through April 27, 2008

Net loss..

Adj ustmnnss to reconczle 'nel Eoss lo net cnsh fram oporating ucszvmex

Pepreciation. ., .
Amortization nf mlangib]e assels .....
Amarlization of deferved Homcing costs.,
Amostization of bond discount........
(Gain) loss on disposal of asseis,
Impafrment of fong-lived assets.
Other... .
Siock-basec! compcnsa(mn
Deferred income txes. .
Changes in operating assuts and habﬂitiw
Aecounts recetvable i
Tnventores. .. "
Prepaids and olher assets ........
Incoma taxes payable/refundablo.......
Checks issued in oxcoss of bank balance,
Accounts payable........oo s
Accrued cxpenses and othier Habilitics,
Payable to affiliates, .
Net cash from opnmung aGtw:txes ...............

Cash flows frem Invesfing activities
Capital cxpendilires. ..o oee i ereen e

Proceeds from saleg of property, plant and equipmen. .,
Net cash from investing aetivities. ..o vueivvsrre e een

Cash flovws from linancing activities
Payments o capital fease obligation.......iveveaeia
Payments on finance obligation. ...
Revolver borrowings (repaytientSi i iee
Debt issuance eosts

Net cash from financing ACHYIEHCE . veee v cinsiriena e

Effect of changes in forcign exchange rales on cash..,...v.0

Met change in cash and cash equivalents. ...

Cash and cash cquivalenis
Begitining of peried. ..
End of petied. . oo,

{Dollars in thousands)

(Umnaudifed}
One month ended Eonr monihs ended
Aprit 26, 2003 April 27, 2008 April 26, 2009 April 27, 2008
B (4,053) 3 {21 5 (33,059) ] (t8,553)
2,330 1,785 9,139 £1,286
601 Ti0 2,458 2,970
850 177 B423 712
- 26 % 105
am (17%) 15 (680)
- - - 189
- - - (t}
- 50 111 229
- (308) - (1,183)
(2,259) (3,718) (3,067} (42,260}
(2,007 {10,677) 18,724 3l
374 (266) 6,882 (18,478)
- (13 {135} 72
- 2,203) - 2,380
(340) 6,929 3,294 11,915
379 {234) 1174 5450
251 - 494 -
(3,965) (8,931} 1,538 45,335}
(631} {4,270% (3,262} (14,8060)
................... 9 e 41 1,012
(622) (4091}, G221y (13,857)
(54) (122) (300) (480}
50 - (118) -
2,833 12,212 4,250) 52,357
(750} - (750) -
2,089 12,050 {5.418) 51,877
798 194 159 {00}
(1,700} (73%) (742) {7,416)
3,832 1,242 2,874 7919
3 2,132 3 503 3 2,132 3 503




INDALEX HOLDINGS FINANGE, INC.,
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY (DEFICIT)
For the periods January 1, 2009 through Aptil 26, 2009 and January 1, 2008 through April 27, 2008
{Dollars in thousands)

{Unaudited)
Accumulated
Additional Other
Comrmon Paid-in Freasury Agcamulated Comprehiensive
Stoclk Capital Stock Deficit Loss Total

January 1, 2009 ... % 1 § 35565 $ (10} £ (114,526} $ {22,883) $ (101,853}

Nt I0BSu cvasnrsrrninrnrerseemroreioisssisenes - - - {33,059} - (33,059}

Stock-bascd compensation......ooviiainnnnn, - 111 - - - 11t

Translation adjustment. .....ocooveiineninninins - - - - {54) {54)
April 26, 2009, ..o $ 1 § 35676 3 {10} $ (147,585 ____ﬂ w

B/8/2009
411 PM



INDALEX HOLDINGS FINANCE, INC.
CONSOLIDATED STATEMENT OF STOCKHOLBERS' EQUITY (DEFICIT)
For the periods January 1, 2009 through April 26, 2009 and January 1, 2008 through April 27, 2003
{Dollars in thousands}

{Unaudited)
Acenmulated
Additional QOther
Commen Paid-in Treasery Accumulated Comprehensive
Stack Capital Stock Deficit Income Teotal

Janaary 1, 2008, ... k) 1 $ 35124 § (i) $ (30,874) 3 4,594 3 8,835

Neb1088..cvvriernrereseienines - - - {18,553) - (18,553)

Stock-based compensation. ........c.ocervie - 229 - - - 279

Transtation adfustment. ... ....c.ocvvarennn, - - - - 152 . 152

April 27, 2008.........cv 00t errvrrarrarerrar e b 1 3 35353 3 (10) $ {45,437} $ 4,746 £ (9337}




INDALEX BOLBINGS FINANCE, INC.
CONSOLIDATED STATEMENTS OF COMPREMENSIVE INCOME (LOSS)
For the perlods January 1, 2009 through April 26, 2009 and January ¥, 2008 through April 27, 2008
(Dollars in thousands}

(Unaudited)
One month ended TFour months ended
April 26, 2009 Agril 27, 2008 April 26, 2069 Aprii 27, 2008
ML 10880 e oo sna e $ {4,033} 3 (2,001) 3 (33,059} $ (£8,553)
Translation adfustmehte, . vierereveens {10} [ {54y 152
Comprehensive 1085, arimiain § " {4,063) 3 (2,005} $ {33,113) B {18.401)

5/8/2009
413 PM



FINAL

Schedule 4.22(a)(1)
Notes to Financial Statements and Exceptions to GAAP

None.



FINAL

Schedule 4.22(h)
Undisclosed Liabilities

None.



FINAL

Schedule 4.22(d)
Accounts Receivable

The Sellers are engaged in a dispute with Permasteelisa North America (“Permasteelisa™)
regarding the shipments of alleged defective product from the Sellers to Permasteelisa. In
discussions to settle the dispute, the Sellers have tentatively agreed to absorb $1,043,543.00 in
labor charges, contingent on Permasteclisa making payment to the Seller for a loss resulting from
the termination of a fixed price contract in the amount of $917,243.00. Permasteclisa made a
payment of $461,623.00 against this balance. The labor charges will be processed as a credit
against Permasteelisa’s open accounts receivable.



FINAL

Schedule 5.4
Purchasers’ Consents and Approvals

Competition Act (Canada) approval in accordance with Section 9.2(1) of the Agreement.

HSR approval in accordance with Section 9.2(k) of the Agreement.



