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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 SHAW-ALMEX INDUSTRIES LIMITED 
AND SHAW ALMEX FUSION, LLC 

NOTICE OF MOTION 
(Stay Extension Order and TUV Order) 

(returnable September 10, 2025) 

Shaw-Almex Industries Limited (“SAIL”), Shaw Almex Fusion, LLC (together with SAIL, the 

“Applicants”) and FTI Consulting Canada Inc. (“FTI”), in its capacity as court-appointed monitor 

(the “Monitor”) of the Applicants will make a motion before Justice J. Dietrich of the Ontario 

Superior Court of Justice (Commercial List) at 330 University Avenue, Toronto Ontario 

(the “Court”) on September 10, 2025 at 10:00 a.m. (Eastern Time), or as soon after that time 

as the motion can be heard by judicial videoconference via Zoom at Toronto, Ontario.   

PROPOSED METHOD OF HEARING: The motion is to be heard: 

☐in writing under subrule 37.12.1 (1) because it is on consent, unopposed or made

without notice;

☐in writing as an opposed motion under subrule 37.12.1 (4);

☐In person;

☐By telephone conference;
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☒By video conference.

at the following location: 

https://ca01web.zoom.us/j/64683302309?pwd=hk4renYSbUXbUn41tPpZqSX8FIZNTl.1#succes
s  

Meeting ID: 646 8330 2309 
Passcode: 548152 

THE MOTION IS FOR: 

1. an stay extension and distribution order substantially in the form attached as tab 3 (the 

“Stay Extension Order”) to the Applicants’ motion record that, among other things:

(a) extends the Stay of Proceedings up to and including January 31, 2026 (the 

“Extended Stay Period”);

(b) authorizes the Monitor to make an interim distribution to Royal Bank of Canada 

(“RBC”) from the proceeds of sale from the Transaction contemplated by the Asset 

Purchase Agreement (as defined herein) to pay down the DIP Facility and a portion 

of its pre-filing secured indebtedness;

(c) subject to receiving a satisfactory opinion confirming the validity and enforceability 

of BDC’s security interest against the real property owned by SAIL, authorizes the 

Monitor to make a distribution to Business Development Bank of Canada (“BDC”);

(d) seals the confidential supplements (the “Confidential Supplements”) to the 

Fourth Report of the Monitor, to be filed (the “Fourth Report”) until further order 

of the Court; and
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2. an order, substantially in the form attached as tab 4 to the Applicants’ motion record that 

(the “TUV Order”), among other things, authorizes the Monitor to continue and commence 

proceedings under Section 96 of the Bankruptcy and Insolvency Act RSC 1985, c B-3 

(“BIA”) in respect of the Share Purchase Agreement (as defined below); and  

3. such further and other relief as this Honourable Court deems just. 

THE GROUNDS FOR THIS MOTION ARE: 

4. Unless otherwise defined herein, capitalized terms have the meaning ascribed to them in 

the Affidavit of Andrew Hustrulid sworn September 8, 2025 (the “Hustrulid Affidavit”).   

Background and Overview 

5. Prior to the Transaction referred to below, the Applicants were in the business of providing 

customized solutions for all aspects of conveyor belt systems.  

6. SAIL was the primary operating company and the parent of a global enterprise operating 

under the “Shaw Almex” name. 

7. The Applicants experienced significant financial and operational challenges that resulted 

in them seeking and obtaining an initial order (the “Initial Order”) and an order approving 

the sale and investment solicitation process (the “SISP Approval Order”) pursuant to the 

Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as amended (“CCAA”), on 

May 13, 2025 (the “CCAA Proceeding”). 
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8. Pursuant to the Initial Order, the Court, among other things:  

(a) appointed FTI as the Monitor with enhanced powers in respect of the affairs of the 

Applicants; 

(b) granted a stay of all proceedings (the “Stay of Proceedings”) until May 30, 2025;  

(c) authorized the Applicants to borrow up to a maximum principal amount of 

$1,836,000 under a facility (the “DIP Facility”) from RBC (in its capacity as DIP 

lender, the “DIP Lender”), as more fully described in the amended and restated 

interim financing term sheet (the “Amended DIP Term Sheet”) between the 

Applicants and the DIP Lender; and 

i. granted the following charges over the Applicants’ property, assets and 

undertakings, which charges rank in priority to all other security interests, 

trusts, liens, charges and encumbrances in favour of any person, with the 

exception of the mortgage held by Business Development Bank of Canada 

over real property owned by SAIL in Parry Sound, Ontario, in respect of 

which the request to seek priority was expressly deferred: 

1. an administration charge in the amount of $350,000, as security for 

the payment of professional fees and disbursements incurred and 

to be incurred by the Monitor, counsel to the Monitor, and counsel 

to the Applicants, in connection with this CCAA Proceeding; and 

2. a DIP Lender’s Charge as security for the Applicants’ obligations 

under the Amended DIP Term Sheet, in the maximum principal 
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amount of $1,836,000 plus fees and interest.  

9. In accordance with the SISP Approval Order, the SISP was implemented. Following the 

deadline for receiving binding offers, the Monitor, in consultation with the DIP Lender, 

determined that an affiliate of Rema Tip Top America, Inc. submitted the highest and best 

offer. 

10. On July 18, 2025, the Court approved an approval and vesting order which approved the 

asset purchase agreement dated July 10, 2025 (the “Asset Purchase Agreement”), 

between the Applicants, as vendors, and Almex Canada, Limited, as purchaser, and the 

related transaction (the “Transaction”), which principally closed on August 27, 2025, 

although aspects of the Transaction in connection with foreign subsidiaries of SAIL that 

are being sold remain in the process of closing. 

11. The Monitor supports the Applicants’ requested relief.  

Extension of the Stay of Proceedings  

12. The current Stay of Proceedings expires at the end of day on September 10, 2025. The 

Applicants seek to extend the Stay of Proceedings to and including January 31, 2026. 

13. An extension of the Stay of Proceedings is necessary for the proper review of claims by 

creditors and seeking approval by, and if necessary direction from, the Court on the final 

distribution of proceeds from the Transaction and the termination of the CCAA Proceeding.  

14. The Applicants have acted will continue to act with good faith and with due diligence. 

15. The Revised Cash Flow Forecast shows that the Applicants will have sufficient liquidity to 
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operate through the proposed Extended Stay Period with continued access to the DIP 

Facility.  

16. The Monitor is supportive of the proposed Extended Stay Period.  

Interim Distribution  

17. The Applicants seek the authorization to distribute some of the cash proceeds received 

from the Transaction to their first-ranking general secured creditor and DIP Lender, RBC, 

and BDC.  

Sealing of the Confidential Supplements  

18. The Applicants seek a sealing provision for the Confidential Supplements, which contains 

information related to the purchase price under the Asset Purchase Agreement and the 

Revised Cash Flow Forecast.    

19. The information subject to the sealing provision contains confidential information that, if 

made public, would be prejudicial to the ongoing closing of the portions of the Transaction 

that relate to the foreign subsidiaries of SAIL, as well as any additional marketing efforts 

that may be needed in the event the legal interest of the shares of the foreign subsidiaries 

does not transfer. There are no reasonable alternative measures to achieve this objective. 

The benefits of the sealing provision outweigh any negative effects.  
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TUV Order  

20. On June 18, 2025, the Monitor brought a motion seeking authorization to commence an 

application that, among other things, declares the transfer of shares in Shaw Almex Spain 

Real Holdings, S.L. from SAIL to Shaw Almex Global Holdings Limited, pursuant to a share 

sale and purchase agreement dated December 31, 2021 (the “Share Purchase 

Agreement”), was a transfer at undervalue and that the transaction is void. Justice J. 

Dierich has scheduled this motion (the “TUV Motion”) for hearing on December 4, 2025. 

21. The Monitor is now seeking the Court’s authorization to take certain steps in connection 

with the TUV Motion.  

Further Grounds 

22. The provisions of the CCAA, and the inherent and equitable discretion of this Honourable 

Court.  

23. Section 96 of the BIA.  

24. Section 137(2) of the Courts of Justice Act, RSO 1990, c C.43.  

25. Rules 1.04(1), 2.01(1), 2.03, 3.02, 37 and 39 of the Rules of Civil Procedure, RSO 1990, 

Reg 194. 

26. Such further and other grounds as counsel may advise and this Honourable Court may 

permit. 
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THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING OF THE 
MOTION: 

27. the Hustrulid Affidavit, and the exhibits attached thereto; 

28. the Fourth Report; and  

29. such further and other materials as counsel may advise and this Honourable Court may 

permit. 

September 8, 2025 RECONSTRUCT LLP 
80 Richmond Street West, Suite 1700 
Toronto, ON M5H 2A4 
 
R. Brendan Bissell LSO No. 40354V 
 bbissell@reconllp.com 
Tel: 416.613.0066 
 
Simran Joshi LSO No. 89775A 
sjoshi@reconllp.com  
Tel: 416.613.6589 

Fax: 416.613.8290 
 
Lawyers for the Applicants 
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Court File No. CV-25-00743136-00CL 

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 SHAW-ALMEX INDUSTRIES LIMITED 
AND SHAW ALMEX FUSION, LLC 

AFFIDAVIT OF ANDREW HUSTRULID 
(sworn September 8, 2025) 

I, ANDREW HUSTRULID, of the City of Dallas in the State of Texas, MAKE OATH AND 

SAY: 

1. Until August 29, 2025 I was the Senior Vice President of Global Services of Shaw-Almex

Industries Limited (“SAIL”) and Shaw Almex Fusion, LLC (“Fusion” and together with SAIL, the 

“Applicants”), which are the Applicants in this proceeding. From May 13, 2025 to August 29, 

2025, I was effectively operating as interim president and chief executive officer of the Applicants 

under the direction of FTI Consulting Canada Inc. (“FTI”) in its capacity as court-appointed monitor 

(the “Monitor”) of the Applicants with enhanced powers.  As such, I have personal knowledge of 

the matters set out below unless otherwise stated to be based on information and belief. Where I 

have relied on information from others, I state the source of such information and verily believe it 

to be true. 

2. All references to currency in this affidavit are references to Canadian dollars unless

otherwise indicated. 
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3. This affidavit is submitted in support of the Applicants’ and Monitor’s motion for the 

following orders:  

(a) a stay extension and distribution order (the “Stay Extension Order”), substantially 

in the form appended at tab 3 of the Applicants’ motion record that, among other 

things:  

i. extends the Stay of Proceedings up to and including January 31, 2025 (the 

“Extended Stay Period”);  

ii. authorizes the Monitor to make an interim distribution to Royal Bank of 

Canada (“RBC”) from the proceeds of sale from the Transaction 

contemplated by the Asset Purchase Agreement (as defined herein) to pay 

down the DIP Facility and their pre-filing secured indebtedness;  

iii. subject to receiving a satisfactory opinion confirming the validity and 

enforceability of Business Development Bank of Canada’s (“BDC”) security 

interest against the real property owned by SAIL, authorizes the Monitor to 

make a distribution to BDC; and  

iv. seals the confidential supplements (the “Confidential Supplements”) 

appended to the Fourth Report of the Monitor, to be filed (the “Fourth 

Report”) until further order of the Court; and  

(b) a order (the “TUV Order”), substantially in the form appended at tab 4 to the 

Applicants’ motion record that, among other things, authorizes the Monitor to 

continue and commence proceedings under Section 96 of the Bankruptcy and 

Insolvency Act RSC 1985, c B-3 (“BIA”) in respect of the transfer of shares in Shaw 

Almex Spain Real Holdings, S.L. from SAIL to Shaw Almex Global Holdings 
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Limited, pursuant to a share sale and purchase agreement dated December 31, 

2021 (the “Share Purchase Agreement”). 

I. BACKGROUND OF THE RESTRUCTURING PROCEEDING  

4. Until the Transaction referred to below, the Applicants were in the business of providing 

customized solutions for all aspects of conveyor belt systems (the “Business”).  

5. SAIL was the parent company of a global enterprise operating under the “Shaw Almex” 

name (the “Almex Group”). The Almex Group had 15 locations, plus exclusive distributors, 

across six continents worldwide. Through these locations, the Applicants serviced customers 

across 123 countries worldwide.  

6. The Applicants’ financial difficulties were attributable to a combination of factors including, 

among others, significant issues securing a new reliable supplier of rubber, increased operational 

costs due to external market factors, insufficient financial reporting and controls overseen by 

former management, and losses suffered as a result of currency hedging transactions.  

7. In light of these challenges and the Applicants’ cash flow crisis, SAIL filed a Notice of 

Intention to Make a Proposal under the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as 

amended (the “NOI Proceeding”). FTI consented to act as the proposal trustee in the NOI 

Proceeding (in such capacity, the “Proposal Trustee”).  

8. On May 13, 2025, the Ontario Superior Court of Justice (Commercial List) (the “Court”) 

granted the following orders:  

(a) an initial order (the “Initial Order”) that, among other things:  

i. continued the NOI Proceeding commenced by SAIL under the purview of 

the Companies’ Creditors Arrangement Act, RSC 1985, c C-36, as 
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amended (the “CCAA Proceeding”);  

ii. appointed FTI as Monitor with enhanced powers in respect of the affairs of 

the Applicants; 

iii. granted a stay of all proceedings (the “Stay of Proceedings”) until May 30, 

2025;  

iv. authorized the Applicants to borrow up to a maximum principal amount of 

$1,836,000 under a facility (the “DIP Facility”) from RBC (in its capacity as 

DIP lender, the “DIP Lender”) to finance the Applicants’ working capital 

requirements and to pay the costs and expenses of this proceeding, as 

more fully described in the amended and restated interim financing term 

sheet (the “Amended DIP Term Sheet”) between the Applicants and the 

DIP Lender; and 

v. granted the following charges over the Applicants’ Property, which charges  

rank in priority to all other security interests, trusts, liens, charges and 

encumbrances in favour of any person, with the exception of the mortgage 

held by Business Development Bank of Canada over real property owned 

by SAIL in Parry Sound, Ontario, in respect of which the request to seek 

priority was expressly deferred: 

1. first – an administration charge in the amount of $350,000, as 

security for the payment of professional fees and disbursements 

incurred and to be incurred by the Monitor, counsel to the Monitor, 

and counsel to the Applicants, in connection with this CCAA 

Proceeding; and 
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2. second – a DIP Lender’s Charge as security for the Applicants’ 

obligations under the Amended DIP Term Sheet, in the maximum 

principal amount of $1,836,000 plus fees and interest; and   

(b) an order approving a sale and investment solicitation process (the “SISP”). 

9. In support of the Initial Order, I swore an affidavit dated May 8, 2025 (the “Initial Affidavit”) 

which describes in detail, among other things, the Applicants’ Business and financial 

circumstances, the events leading up to the Applicants’ insolvency, and the Applicants’ need for 

relief under the CCAA to conduct an operational and financial restructuring. The Initial Affidavit 

(without exhibits) is attached as Exhibit “A”. 

10. On May 2, 2025, the Proposal Trustee launched the SISP. The deadline for bidders to 

submit a binding offer in the SISP was June 12, 2025. After reviewing the binding offers, the 

Monitor, in consultation with the DIP Lender, determined that the bid submitted by an affiliate of 

Rema Tip Top America, Inc. represented the highest and best offer received throughout the SISP.   

11. Accordingly, on July 18, 2025, this Court approved, among other things, an approval and 

vesting order (the “Approval and Vesting Order”) that, inter alia, approved the Asset Purchase 

Agreement dated as of July 10, 2025 (the “Asset Purchase Agreement”) between the 

Applicants, as vendors, and Almex Canada, Limited, as purchaser (the “Purchaser”) and 

approved the transaction contemplated by the Asset Purchase Agreement (the “Transaction”). 

A copy of the signed Approval and Vesting Order and Justice J. Dietrich’s endorsement dated 

July 18, 2025 is attached hereto and marked as Exhibit “B”.  

12. The Transaction principally closed on August 27, 2025, on which date the Monitor issued 

its certificate, although I am advised by Jeff Rosenberg of the Monitor that certain steps necessary 

to effect the transfer of interest in the foreign subsidiaries of SAIL that the Purchaser wishes to 
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acquire are still in process. A copy of the filed Monitor’s Certificate dated as of August 27, 2025 

is attached hereto and marked as Exhibit “C”.  

II. STATUS OF THE BUSINESS  

13. On the date of the closing of the Transaction, SAIL transferred its legal ownership interests 

in the share capital of Shaw Almex Pacific Pty Ltd., Shaw Almex Europe B.V., and Almex Peru 

S.A.C. to the Purchaser. However, due to local laws and regulatory complexities in certain 

jurisdictions, the legal ownership of the following entities: Fonmar Group, S.L., Shaw Almex Mine 

Equip. (Tianjin) Co. Ltd., Shaw Almex Chile SpA and Shaw Almex Indonesia (collectively, the 

“Beneficial Subsidiaries”) could not be immediately transferred. Notwithstanding this, SAIL’s 

beneficial interest in the capital of each of the Beneficial Subsidiaries has been effectively 

transferred to the Purchaser. 

14. I understand that it is anticipated that the legal ownership of the Beneficial Subsidiaries 

will be transferred to the Purchaser in the near future. In the interim, the consideration relating to 

these entities is being held in escrow by the Monitor, pending the formal transfer of legal title. 

15. Since the closing of the Transaction, the Applicants have ceased majority of all active 

operations, as the Business was transferred in its entirety to the Purchaser.  

16. My engagement with SAIL concluded on August 29, 2025, and I have now been engaged 

by the Purchaser as of September 1, 2025.  Information about the Applicants’ affairs after that 

date is not something with which I am personally familiar and will have to come from the Monitor 

going forward. 
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III. RELIEF SOUGHT  

A. Extension of the Stay of Proceedings   

17. The current Stay of Proceedings is set to expire on September 10, 2025. The Applicants 

are seeking an extension of the Stay of Proceedings up to and including January 31, 2026.  

18. This extension is necessary and appropriate in the circumstances, as it will provide the 

Applicants with the time and stability required to complete the transfer of legal ownership of the 

Beneficial Subsidiaries, address outstanding matters related to the Contempt Motion and TUV 

Motion (as those terms are defined in the Fourth Report), and prepare the materials necessary to 

seek Court approval of, among other things, the final distribution of proceeds from the Transaction 

and the termination of the CCAA Proceeding. 

19. Since the granting of the Approval and Vesting Order, the Applicants have taken various 

steps, including assisting the Monitor with closing the Transaction and regularly communicating 

with employees and other stakeholders to keep them informed of developments in the CCAA 

Proceeding and the Transaction. 

20. Accordingly, the Applicants have acted and are continuing to act in good faith and with 

due diligence throughout the course of the CCAA Proceeding. 

21. Without the benefit of the Extended Stay Period, the Applicants’ creditors may take 

enforcement action, which could jeopardize the orderly completion of the remaining steps in these 

proceedings. 

22. With the assistance of the Monitor, the Applicants have prepared a weekly cash flow 

forecast for the period ending the week of January 30, 2026 (the “Revised Cash Flow Forecast”). 

I understand that the Revised Cash Flow Forecast will be filed by the Monitor prior to the hearing 

of this motion.   
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23. The Revised Cash Flow Forecast demonstrates that the Applicants are expected to have 

sufficient liquidity to fund their obligations and the costs of this CCAA Proceeding through to the 

end of the Extended Stay Period.  

B. Interim Distribution of Sale Proceeds

24. The Applicants are seeking authorization to distribute funds to their first-ranking secured 

creditor and DIP Lender, RBC, and to BDC. Since the closing of the Transaction, the Monitor has 

received some of the cash proceeds from the Transaction (the “Cash Proceeds”). 

25. As set out in the Monitor’s Fourth Report, counsel for the Monitor has reviewed RBC’s 

loan and security documentation. Subject to customary qualifications and assumptions, they have 

concluded that the security granted in favour of RBC is valid and enforceable against SAIL.  

26. Based on the foregoing, the Applicants propose that a portion of the Cash Proceeds be 

used to repay: (i) the outstanding indebtedness owing to RBC under the DIP Facility and a 

portion of the amount outstanding under its pre-filing loan agreements, which as at 

September 5, 2025 totals approximately CAD $ 21,230,945.801 and USD $514,661.45, plus 

any accrued interest through the date of settlement; and (ii) subject to receiving a 

satisfactory opinion confirming the validity and enforceability of BDC’s security interest 

against the real property owned by SAIL, the total outstanding indebtedness owing to 

BDC pursuant to the BDC Letter (as defined in the Initial Affidavit), which is approximately 

CAD $1,931,944.61, plus applicable fees. 

27. Once all post-closing and administrative matters have been addressed, the Applicants 

intend to return to this Court to seek approval for the final distribution of the remaining proceeds 

from the Transaction. 

1 This amount includes the total amount outstanding under the DIP Facility. 
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C. Sealing Provision

28. The Applicants seek, as part of the Stay Extension Order, the sealing of the Confidential

Supplements to the Monitor’s Fourth Report, being a breakdown of the purchase price under the 

Asset Purchase Agreement and the Revised Cash Flow Forecast, which contains information on 

the Cash Proceeds received from the Transaction.  

29. Although the Transaction has closed, the legal ownership of the shares in the Beneficial

Subsidiaries has not yet been transferred to the Purchaser. The Monitor, together with its counsel, 

and the Purchaser and its counsel, continue to work collaboratively toward effecting the transfer 

of legal ownership. In the meantime, the consideration related to these entities is being held in 

escrow by the Monitor, pending the completion of the legal transfer. 

30. Disclosing the consideration pertaining to the shares of the Beneficial Subsidiaries could

be highly prejudicial to any potential future marketing efforts, should the transfer of legal ownership 

ultimately not be completed. 

31. The sealing order sought is limited to further order of this Court and I understand the

Monitor will provide additional information on the expected timing of such order in the Confidential 

Supplements. The Applicants are of the view that this is properly limited and sufficient to 

reasonably protect stakeholder interests in the circumstances. 

D. TUV Order

32. I am advised by counsel to the Applicants that, on June 18, 2025, the Monitor brought a

motion seeking authorization to commence an application that, among other things, declares the 

transfer of shares pursuant to the Share Purchase Agreement, was a transfer at undervalue and 

that the transaction is void. Justice J. Dietrich has scheduled this motion (the “TUV Motion”) for 

a hearing on December 4, 2025. 
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33. I understand that the Monitor is now seeking the Court’s authorization to take certain steps

in connection with the TUV Motion and will provide further details regarding this relief in its Fourth 

Report.   

IV. CONCLUSION

34. I believe that it is in the interests of the Applicants and their stakeholders that this Court

grant the relief requested in accordance with the terms of the Stay Extension Order. 

35. I swear this affidavit in support of the Applicants’ requested relief and for no other or

improper purpose. 

SWORN REMOTELY BY ANDREW 
HUSTRULID stated as being located in 
City of Dallas in the State of Texas, before 
me at City of Oakville in the Province 
Ontario, this 8th day of September, 2025, 
in accordance with O. Reg 431/20, 
Administering Oath or Declaration 
Remotely. 

) 
) 
) 
) 
) 
) 
) 
) 

A Commissioner for taking Affidavits. ANDREW HUSTRULID 
Simran Joshi LSO#89775A 
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THIS IS EXHIBIT “A” REFERRED TO IN THE  

AFFIDAVIT OF ANDREW HUSTRULID SWORN REMOTELY BY ANDREW HUSTRULID 

STATED AS BEING LOCATED IN THE CITY OF DALLAS IN THE STATE OF TEXAS 
BEFORE ME AT THE CITY OF OAKVILLE, IN THE PROVINCE OF ONTARIO THIS 8TH 

DAY OF SEPTEMBER 2025, IN ACCORDANCE WITH O. REG 431/20, ADMINISTERING 

OATH OR DECLARATION  REMOTELY 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

SIMRAN JOSHI 
LSO # 89775A 
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Court File No. BK-25-03205249-0031 

ONTARIO  
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF THE BANKRUPTCY AND  
INSOLVENCY ACT, RSC 1985, c B-3, AS AMENDED 

AND IN THE MATTER OF THE NOTICE OF INTENTION TO 
MAKE A PROPOSAL OF SHAW-ALMEX INDUSTRIES 
LIMITED OF THE TOWN OF PARRY SOUND, IN THE 
PROVINCE OF ONTARIO 

AFFIDAVIT OF ANDREW HUSTRULID 
(Sworn May 8, 2025) 

I, ANDREW HUSTRULID, of the City of Bonita Springs in the State of Florida, MAKE 

OATH AND SAY: 

1. I am the Senior Vice President of Global Services of Shaw-Almex Industries Limited

(“SAIL”) and Shaw Almex Fusion, LLC (“Fusion” and together with SAIL, the “Applicants”), 

which are the Applicants in this proceeding. I have been engaged by SAIL since 2014 in a variety 

of roles culminating in my current one, and I have also recently been referred to as the chief of 

operations. As such, I have personal knowledge of the matters set out below unless otherwise 

stated to be based on information and belief. Where I have relied on information from others, I 

state the source of such information and verily believe it to be true. 

2. All references to currency in this affidavit are references to Canadian dollars unless

otherwise indicated. 

3. On March 29, 2025 (the “Filing Date”), SAIL filed a Notice of Intention to Make a Proposal
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(“NOI”) under the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended (the “NOI 

Proceeding”). FTI Consulting Canada Inc. (“FTI”) was appointed as proposal trustee in the NOI 

Proceeding (in that capacity, the “Proposal Trustee”). Attached hereto and marked as Exhibit 

“A” is a copy of the Certificate of Filing of a Notice of Intention to Make a Proposal for SAIL.  

4. On April 25, 2025, the Ontario Superior Court of Justice (Commercial List) (the “Court”) 

granted an order (“Stay Extension Order”) that, among other things,  

(a) extended the time to file a proposal in the NOI Proceeding until May 13, 2025;  

(b) authorized SAIL to borrow up to a maximum principal amount of $1,000,000 under 

a debtor-in-possession credit facility (the “DIP Facility”) from the Royal Bank of 

Canada (“RBC” or the “DIP Lender”); and 

(c) granted the following charges, with the priority amongst them as set out below: 

(i) First – an “Administration Charge” in the amount of $350,000, as security 

for the payment of professional fees and disbursements incurred and to 

be incurred by FTI, counsel to FTI, and counsel to SAIL, in connection with 

the NOI Proceeding; and 

(ii) Second – a “DIP Lender’s Charge” as security for SAIL’s obligations 

under the DIP Facility, in the maximum principal amount of $1,000,000 

plus fees and interest.  

A copy of the Stay Extension Order is attached hereto as Exhibit “B”. 

5. This affidavit is submitted in support of the Applicants’ motion seeking an Order (the “Initial 

Order”) from the Court pursuant to the Companies’ Creditors Arrangement Act, RSC 1985, c C-

36, as amended (the “CCAA”) that, among other things:  

(a) abridges the notice periods and validates service of the motion record;  
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(b) continues the NOI Proceeding commenced by SAIL under the purview of the 

CCAA;  

(c) declares that the Applicants are each a “debtor company” to which the CCAA 

applies;  

(d) appoints FTI as the Court-appointed monitor of the Applicants (in this capacity, the 

“Monitor”); 

(e) grants a stay of all proceedings and remedies taken or that might be taken in 

respect of the Applicants, the Monitor or the current directors or officers of the 

Applicants, or affecting the Applicants’ business or any of the Applicants’ current 

and future assets, licences, undertakings, and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof (collectively, the 

“Property”), except with the written consent of the Applicants and the Monitor, or 

with leave of the Court, until May 30, 2025 (the “Stay of Proceedings”);  

(f) authorizes the Applicants to borrow up to a maximum principal amount of 

$1,800,000 under the DIP Facility from RBC to finance the Applicants’ working 

capital requirements and to pay the costs and expenses of this proceeding, as 

more fully described in the amended and restated interim financing term sheet (the 

“Amended DIP Term Sheet”) between the Applicants and the DIP Lender;  

(g) grants the following charges over the Applicants’ Property, which charges 

(“Charges”) shall rank in priority to all other security interests, trusts, liens, charges 

and encumbrances in favour of any person: 

(i) First – an Administration Charge in the amount of $350,000, as security 

for the payment of professional fees and disbursements incurred and to 
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be incurred by the Monitor, counsel to the Monitor, and counsel to the 

Applicants, in connection with this CCAA proceeding; and 

(ii) Second – a DIP Lender’s Charge as security for the Applicants’ obligations 

under the Amended DIP Term Sheet, in the maximum principal amount of 

$1,800,000 plus fees and interest;  

(h) authorizes the Applicants to pay, with the consent of the Monitor, up to the 

maximum amount of $250,000 owing to their suppliers for critical goods or services 

actually supplied to the Applicants prior to the Filing Date if, in the opinion of the 

Applicants and the Monitor, such payment is necessary or desirable to avoid 

disruption to the operations of the business or the Property of the Applicants during 

the CCAA proceedings;  

(i) authorizes Fusion to act as the foreign representative of the Applicants in respect 

of this proceeding for the purpose of having these CCAA proceedings recognized 

and approved in a jurisdiction outside of Canada, including in the United States 

Bankruptcy Court; and 

(j) grants the Monitor enhanced powers to facilitate the operations of the Applicants.  

6. The Applicants also seek an order (the “SISP Approval Order”) that, among other things, 

approves a sale, refinancing and investment solicitation process substantially in the form attached 

as Schedule “A” to the SISP Approval Order (the “SISP”). 

7. Lastly, the Applicants seek an order (the “Discharge Order”) that, among other things:  

(a) approves the activities and conduct of the Proposal Trustee as set out in the First 

Report of the Proposal Trustee dated April 25, 2025 (the “First Report”);  

(b) approves the fees and disbursements of the Proposal Trustee and its legal 
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counsel, as described in the Pre-Filing Report of the Monitor, to be filed (“Pre-

Filing Report”); and  

(c) discharges FTI as Proposal Trustee in connection with the NOI Proceeding; and  

(d) releases the Proposal Trustee, counsel to the Proposal Trustee and counsel to 

SAIL from all claims, liabilities and obligations of any kind based in whole or in part 

on any act or omission, transaction, dealing or other occurrence existing or taking 

place on or prior to the date of the proposed Discharge Order in any way relating 

to the NOI Proceeding or with respect to their conduct in the NOI Proceeding, other 

than any claim or liability arising out of gross negligence or willful misconduct.  

I. OVERVIEW  

8. The Applicants are in the business of providing customized solutions for all aspects of 

conveyor belt systems (the “Business”). SAIL is the parent company of a global enterprise 

operating under the “Shaw Almex” name (the “Almex Group”). The Almex Group has 15 

locations, plus exclusive distributors, across six continents worldwide. Through these locations, 

the Applicants service customers across 123 countries worldwide. 

9. As described in further detail below, while the Business has been successfully operating 

for over 70 years, the Applicants have experienced significant financial and operational 

challenges over the past 24 months that have caused an acute liquidity crisis that has imperiled 

the Almex Group. 

10. The financial challenges currently facing the Applicants are associated with, among other 

things, significant issues securing a new reliable supplier of rubber, increased operational costs 

due to external market factors, insufficient financial reporting and controls overseen by the former 

Chief Financial Officer, and losses suffered as a result of currency hedging transactions.  
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11. In light of these challenges and the Applicants’ cash flow crisis, SAIL commenced the NOI 

Proceeding in order to pursue a restructuring of the Business with a principal focus on the 

implementation of a SISP. Given the international nature of the Almex Group’s operations, the 

Applicants are now seeking relief under the CCAA in order to stabilize the Applicants’ local and 

international operations and preserve the optionality of filing international recognition 

proceedings, if necessary.  

12. The relief sought by the Applicants on this motion is therefore intended to: 

(a) stabilize and preserve the going concern operations of the Applicants for the 

benefit of their stakeholders, including their approximately 500 global employees, 

80 Canadian employees, suppliers, customers and lenders;  

(b) allow the Applicants to conduct an operational restructuring including downsizing 

certain aspects of their operations and exploring avenues to decrease operational 

costs;  

(c) provide the Applicants with working capital to complete certain orders in order to 

generate cash flow for the Applicants; and 

(d) give the Applicants the breathing room to implement the SISP, with the ultimate 

goal of maximizing value for the Applicants’ stakeholders and the continuation of 

the Business as a going concern.   

13. The Applicants have been in frequent discussions with their primary stakeholder RBC with 

respect to this motion and the Applicants’ restructuring plans. I understand that RBC is supportive 

of the requested relief as it is providing the DIP Facility in this CCAA proceeding. I also understand 

that the Monitor is supportive of the requested relief. 
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II. BACKGROUND OF THE APPLICANTS 

A. The Business of the Applicants 

14. The Applicants are in the business of providing state-of-the-art conveyor belt vulcanizing 

equipment technology, services and expertise. The Business leverages cutting-edge engineering 

and technology to provide customized solutions for all aspects of conveyor systems including 

development, setup, training, monitoring, and maintenance.  

15. I am advised by Tim Shaw, the president of SAIL, that the Business was commenced over 

sixty-seven years ago in Parry Sound, Ontario as a small, family-run operation. Since that time, 

the Business has grown significantly and become an industry leader with over 2,500 customers 

across 123 countries worldwide. Their customers are in a diverse range of industries including 

mining, steel mills, ports, power generation, package handling, and aerospace. 

B. The Corporate Structure 

16. SAIL is incorporated pursuant to the Ontario Business Corporations Act, RSO 1990, c B-

16. A copy of the Ontario profile report for SAIL is attached hereto as Exhibit “C”.  

17. Fusion is an indirect subsidiary of SAIL that was organized pursuant to the laws of the 

state of Georgia in the United States of America. A copy of the certificate of organization is 

attached hereto as Exhibit “D”.  

18. SAIL and Fusion are part of the global Almex Group. The Almex Group also has 16 other 

entities, which are all direct and indirect subsidiaries of SAIL. Each of the subsidiaries of SAIL are 

described in further detail below:  

(a) Almex Peru S.A.C.: distributor of Almex presses and Fusion products in Peru, as 

well as a providing maintenance services for Almex presses;  

(b) Almex Fusion de Mexico, S de R.L. de C.V.: distributor of Almex presses and 
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Fusion products in Mexico, as well as a providing maintenance services for Almex 

presses;  

(c) Shaw Almex Pacific Pty. Ltd.: manufacturer, seller and distributor of presses for 

the Australian market;  

(d) Shaw Almex Africa (Pty) Ltd: operating company in South Africa that is responsible 

for the distribution, sourcing and supply of presses and products;  

(e) PT. Shaw Almex Indonesia: operating company in Indonesia that is responsible 

for the distribution, sourcing and supply of presses and products; 

(f) Shaw Almex Deutschland GmbH: this is a dormant entity that previously operated 

as a distributor for presses in Europe; 

(g) Almex Holdings, Inc.: holding company for Fusion; 

(h) Shaw Almex Europe B.V.: distributor and service facility for presses in the 

Netherlands;  

(i) Shaw Alex Zambia Limited: service provider for mining customers in Zambia; 

(j) Shaw Almex Mine Equip. (Tianjin) Co. Ltd.: manufacturer, distributor and service 

provider for Almex presses in the Chinese market.  

(k) Shaw Almex Chile SpA.: distributor of Almex presses and Fusion products in Chile; 

(l) Shaw-Almex Brazil Holdings Inc.: operating company for the Brazil warehouse that 

performs services and work on Almex presses;  

(m) Almex Industria do Brasil Limitada: seller and distributor of presses for the Brazilian 

market;  

(n) Fonmar Group S.L.: manufacturer, distributor and service provider for Fonmar 

040



vulcanizing presses and related equipment; and 

(o) Rampart Detection Systems Ltd.: SAIL has a minority share holding in this 

company, which owns technology for conveyor belt non-destructive testing. 

Attached hereto and marked as Exhibit “E” is the corporate structure of the Almex Group (the 

“Corporate Chart”). 

19. As illustrated by the Corporate Chart, the Almex Group also includes related entities that 

are not subsidiaries of SAIL. These entities are: 

(a) Almex Panama, S.A:  this company was formerly a provider of aftermarket support 

and onsite service work to the FQML Cobre mine in Panama, which I understand 

is in the process of being made a direct or indirect subsidiary of SAIL but which 

has not yet fully occurred; 

(b) Shaw Almex Global Holdings Limited: I am advised by Tim Shaw that he owns 

this entity, which, along with its subsidiaries, holds various real estate locations 

used by some entities in the Almex Group; and 

(c) Shaw-Almex Overseas Ltd.: I am advised by Tim Shaw this entity is owned by 

him and his siblings. It and its subsidiaries operate under the Almex name in India.  

For clarity, these related entities are not affected by this CCAA proceeding.  

C. The Applicants’ Canadian Operations 

20. SAIL is the primary operating company of the Almex Group. SAIL manufactures the 

majority of the products supplied by the Almex Group and ships them to its subsidiaries or local 

distributors worldwide.  

21. SAIL operates its Canadian operations from four locations in Ontario: 
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(a) a global manufacturing facility located at 17 Shaw Almex Road, Parry Sound 

(“Parry Sound Property”), which is owned by SAIL;  

(b) a head office at 323 Glover Road, Stoney Creek, which is leased; and 

(c) a office & manufacturing location at 743 Barton Street, Unit 3, Stoney Creek, 

Ontario, which is leased pursuant to a Commercial Lease dated July 3, 2024; and 

(d) a light manufacturing location at 103 Isabella Street, Parry Sound, which is leased 

on a month-to-month basis pursuant to an expired Commercial Lease Agreement.  

22. SAIL also previously operated at a office location at 889 Barton Street, Unit 2, Stoney 

Creek, Ontario, but vacated that premises this week. 

23. SAIL’s Canadian operations are supported by approximately 80 employees: 45 salaried 

employees and 35 union employees. All of these employees are employed by SAIL and are 

located in Ontario. 

24. SAIL’s unionized employees, consisting of highly skilled trades and labourers, are 

governed by a Union Collective Agreement with United Steelworkers effective January 2024 for 

a term until December 2027.  

25. SAIL provides all of its employees, whether unionized or non-unionized, with group 

benefits coverage through a group benefits plan administered by ClaimSecure Inc. The benefits 

plan is designed to assist eligible employees and their dependents by helping to cover the cost of 

some routine healthcare such as prescription drugs, dental care, and vision care. SAIL also 

provides all of its employees with global medical coverage through a plan administered by The 

Canada Life Group, as well as life and accidental death insurance through a plan administered 

by Industrial Alliance.  
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D. The Applicants’ US Operations 

26. Other than SAIL, the other principal manufacturing operation of the Almex Group is 

conducted by Fusion in the United States. Specifically, Fusion primarily manufactures Almex 

presses and Fusion rubber products.  

27. Fusion operates its Business from a sales, manufacturing, and distribution facility located 

in Atlanta, Georgia.   

28. The operations of the Applicants are functionally and operationally integrated, such that 

the Fusion’s United States operations cannot operate independently of SAIL’s Canadian 

operations.  

29. Fusion’s operations were supported by approximately 30 employees, however, as part of 

the Applicants’ operational restructuring, 26 of these employees have been laid off. Some of the 

employees work from the facility in Georgia and others work virtually across the country. None of 

these employees are unionized. 

E. The Applicants’ International Operations 

30. As noted above, the Almex Group has 15 locations, plus exclusive distributors, across six 

continents worldwide. 

31. Other than SAIL and Fusion, the other principal manufacturing operations of the Almex 

Group are conducted by two of SAIL’s subsidiaries: Shaw Almex Mine Equip. (Tianjin) Co. Ltd. in 

China and Fonmar Group S.L. in Spain. Shaw Almex Pacific Pty. Ltd. has recently begun 

manufacturing equipment in Australia as well. 

32. The remaining companies within the Almex Group operate primarily as sales and 

distribution centres with limited ability to modify or finish machinery being shipped from North 

America to their local markets.  
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33. Globally, the Almex Group employs approximately 500 employees.  

F. Banking and Cash Management System 

34. SAIL has five bank accounts as follows: 

(a) a Bank of Nova Scotia Canadian dollar bank account which is primarily used for 

the deposit of Canadian customer cheques, the receipt of customer wire and EFT 

payments, the payment of the wages of Canadian employees, and the payment of 

utility and supplier bills;  

(b) a RBC Canadian dollar bank account that is primarily used for the payment of 

supplier bills, the receipt of customer wire and EFT payments, and the payment of 

bank loans, interest payments, and lease payments; 

(c) a RBC USD bank account that is primarily used for the receipt of USD customer 

payments and the payment of supplier bills in the United States;  

(d) a Bank of Nova Scotia USD bank account that is primarily used for the deposit of 

customer cheques that are in USD; and 

(e) a HSBC USD bank account that is primarily used for the receipt of customer and 

intercompany payments that are in USD, the payment of supplier bills in the United 

States, the payment of wages of the US employees, and the payment of the United 

States’ employee travel expenses.  

35. SAIL previously had 16 credit cards with RBC, however, RBC has frozen these credit 

cards and they are no longer in use. Accordingly, SAIL has no active credit cards.  

36. Fusion has two bank accounts as follows: 

(a) a HSBC USD bank account that is primarily used for the payment of supplier bills, 
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leases, utilities, and loans, as well as the receipt of customer payments; and 

(b) a Truist USD bank account that is primarily used for the payment of small local bills 

and petty cash. 

37. Fusion has no credit card but does have a debit card tied to the Truist bank account. 

38. In connection with these CCAA proceedings, the Applicants are seeking the authority to 

continue to operate the above-noted cash management system. I am advised by the Monitor that 

it will continue to monitor the receipts and disbursements from the Applicants’ bank accounts 

during the CCAA proceeding in its capacity as Monitor. Maintaining the existing cash 

management system will offer a number of benefits to the Applicants and their stakeholders, 

including minimizing the disruption to the Business caused by the CCAA proceedings and 

avoiding the need to negotiate and implement alternative banking arrangements.  

III. THE APPLICANTS’S ASSETS AND LIABILITIES 

39. As of December 31, 2024, the Applicants’ liabilities significantly exceed the book value of 

their assets by approximately $32 million.  

40. A copy of the most recent audited financial statements of each of the Applicants are 

attached as follows:  

(a) independently audited financial statements of SAIL for the fiscal year ending 

December 31, 2022, is attached as Exhibit “F”; and 

(b) independently audited financial statements of Fusion for the fiscal year ending 

December 31, 2022 is attached as Exhibit “G”  

(together, the “2022 FS”). 

41. The Applicants also prepared an unaudited, unconsolidated financial statement for the 
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fiscal year ending December 31, 2024 for both SAIL and Fusion (the “2024 FS”). The 2024 FS is 

attached as Exhibit “H”. 

A. Assets of the Applicants 

42. The 2022 FS shows that as of December 31, 2022, SAIL had assets with a value of 

approximately $25.7 million. The 2024 FS shows that as of December 31, 2024, SAIL’s assets 

have decreased to a book value of approximately $24.6 million.  

43. As shown by the 2022 FS and the 2024 FS, the primary assets of SAIL are as follows:  

ASSET 2022 FS ($) 2024 FS ($) 
Cash  166,806 127,000 
Accounts Receivable  4,949,613 4,105,000 
Other Receivables  35,064 - 
Sales Tax Recoverable  - 100,000 
Inventories  7,639,068 5,047,000 
Prepaid Expenses  162,219 187,000 
Due from Related Parties  6,738,857 4,297,000 
Property, Plant & Equipment  1,761,393 1,223,000 
Assets under Capital Leases  1,267,781 929,000 
Investments measured at Cost  1,744,962 1,745,000 
Intercompany Long-Term Receivable  - 5,515,000 
Long-term Receivable – Other Related Party  - 1,216,000 
Due from Shareholder  1,258,794 - 
Intangible Assets  38,676 46,000 
Total Assets $25,700,000 24,600,000 
   
 

44. The 2022 FS shows that as of December 31, 2022, Fusion had assets with a value of 

approximately $6 million. The 2024 FS shows that as of December 31, 2024, Fusion’s assets 

have decreased to a book value of approximately $4.4 million.  

45. As shown by the 2022 FS and the 2024 FS, the primary assets of Fusion include as 

follows:  
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ASSET 2022 FS ($) 2024 FS ($) 
Cash  109,810 282,000 
Accounts Receivable 2,288,863 142,000 
Inventories  493,137 558,000 
Other Receivables  - 131,000 
Intercompany Receivable  - 36,000 
Prepaid Expenses  482,215 1,084,000 
Due from Related Parties  533,713 134,000 
Plant and Equipment  2,146,587 467,000 
Assets under Capital Leases  - 1,274,000 
Total Assets $6,054,325  $4,400,000 
   
   
B. Liabilities of the Applicants 

46. The 2022 FS shows that as of December 31, 2022, SAIL had liabilities of approximately 

$35.9 million. The 2024 FS shows that as of December 31, 2024, SAIL’s liabilities have increased 

to approximately $45.7 million.  

47. As shown by the 2022 FS and the 2024 FS, the primary liabilities of SAIL include the 

following: 

LIABILITY 2022 FS ($) 2024 FS ($) 
Bank Indebtedness  9,853,667 15,997,000 
Accounts Payable and Accrued Liabilities  12,347,256 8,446,000 
Prepayments  - 9,214,000 
Due to Related Parties  2,908,356 - 
Current Portion of Long Term Debt  - 883,000 
Derivative Financial Instruments  482,910 2,104,000 
Callable Long-Term Debt  6,196,470 8,796,000 
Capital Lease Obligations  627,300 311,000 
Class A Special Shares  3,490,095 - 
Total Liabilities  $35,906,054 $45,751,000 
   
   
   
48. The 2022 FS shows that as of December 31, 2022, Fusion had liabilities of approximately 

$4 million. The 2024 FS shows that as of December 31, 2024, Fusion’s liabilities have increased 

to approximately $15.9 million.  

49. As shown by the 2022 FS and the 2024 FS, the primary liabilities of Fusion include the 
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following: 

LIABILITY  2022 FS ($) 2024 FS ($) 
Accounts Payable and Accrued Liabilities  2,928,019 4,929,000 
Deferred Revenue  - 190,000 
Deferred Rent  109,242 - 
Current Portion of Long Term Debt  - 820,000 
Capital Lease Obligations  476,708 368,000 
Capital Lease Obligations (non-current)  539,226 - 
Long-Term Liability – Related Parties  - 9,600,000 
Total Liabilities  $4,053,195 15,907,000 
   
   
   
IV. THE INDEBTEDNESS OF THE APPLICANTS 

A. Secured Liabilities 

50. As of March 2025, the Applicants owe approximately $27.5 million to their secured 

creditors. The Applicants’ primary secured creditors are RBC, Business Development Bank of 

Canada (“BDC”), BDC Capital Inc. (“BDC Capital”), two counterparties to agreements for the sale 

of future receipts, and various entities that advanced equipment financing to SAIL. 

i. Indebtedness to RBC 

51. RBC is the Applicants’ principal secured creditor. SAIL has maintained a banking 

relationship with RBC (formerly HSBC Canada) since 2012. Over the course of this relationship, 

the parties have entered into various letter agreements, which have been amended and restated 

from time to time. RBC and SAIL’s relationship is currently governed by an amended and restated 

facility letter dated January 27, 2023, as amended by a first amendment on March 26, 2024 (the 

“RBC Facility Letter”). A copy of the RBC Facility Letter is attached as Exhibit “I”. 

52. The RBC Facility Letter provides SAIL with a demand operating revolving loan facility in 

the maximum amount of $15.5 million and a letter of guarantee facility to the maximum amount 

of $500,000. Fusion is a secured guarantor of the obligations in the RBC Facility Letter. 
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53. As of March 18, 2025, the Applicants owe RBC $15,589,239.09 and USD $523,779.73, 

plus accrued and unpaid interest.  

54. The obligations under the RBC Facility Letter are secured by, inter alia, the following: 

(a) guarantees from the majority of SAIL’s subsidiaries, including Fusion, as 

demonstrated by the chart attached as Exhibit “J”;  

(b) a general security agreement from SAIL in favour of RBC for all personal property 

and after-acquired property dated November 30, 2012, which is attached as 

Exhibit “K”;  

(c) a general security agreement from Fusion in favour of RBC for all personal 

property and after-acquired property dated December 13, 2012, which is attached 

as Exhibit “L”;  

(d) a general assignment of book debts from SAIL in favour of RBC dated November 

30, 2012, which is attached as Exhibit “M”; 

(e) a share pledge agreement executed by SAIL with regard to the shares of all direct 

and indirect subsidiaries of SAIL other than Rampart Detection Services Ltd.; 

(f) a personal guarantee and postponement of claims from Tim Shaw in favour of 

RBC in the limited amount of $1,500,000 plus interest and charges; and 

(g) a guarantee from Export Development of Canada, which guarantees 50 of the 

operating loan facility under the RBC Facility Letter up to a maximum amount of 

$7,000,000. 

55. The Ontario Personal Property Registry confirms that RBC has registered a security 

interest over SAIL’s personal property. Attached as Exhibit  “N” is a search of the Ontario 

Personal Property Registry for SAIL. 
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56. The UCC System in the US confirms that RBC has registered a security interest over 

Fusion’s personal property. Attached as Exhibit “O” is a search of the UCC for Fusion. 

57. As a result of the Applicants’ liquidity issues, the Applicants were in default of certain 

obligations under the RBC Facility Letter. Accordingly, RBC and the Applicants entered into 

various forbearance agreements with RBC as follows:  

(a) on October 31, 2024, SAIL and its guarantors entered into a forbearance 

agreement with RBC wherein RBC agreed to forbear from enforcing its debt until 

November 13, 2024 and reduced the operating facility in the RBC Facility Letter to 

$14 million. This forbearance agreement is attached as Exhibit “P”;  

(b) on November 14, 2024, SAIL and its guarantors entered into a forbearance 

extension agreement with RBC wherein RBC agreed to forbear from enforcing its 

debt until November 22, 2024, when it was expected that SAIL would be able to 

cover certain debts through a $10 million loan to be provided by Partners Capital 

Corporation (the “Proposed Equity Injection”). This forbearance agreement is 

attached as Exhibit “Q”; and 

(c) on December 9, 2024, SAIL and its guarantors entered into a second forbearance 

extension agreement wherein RBC agreed to forbear from enforcing its debt until 

January 31, 2025 to permit SAIL additional time to secure the Proposed Equity 

Injection. This forbearance agreement is attached as Exhibit “R”. 

ii. Indebtedness to BDC 

58. On December 17, 2021, SAIL entered into a letter of offer with BDC, which letter of offer 

was amended on March 22, 2024 (the “BDC Letter”). The BDC Letter provided SAIL with a loan 

from BDC for $2,000,000. A copy of the BDC Letter is attached as Exhibit “S”. 

59. The obligations under the BDC Letter are secured by way of, among other things: 
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(a) a first-ranking mortgage in the principal amount of $2,000,000 granted by SAIL to 

BDC over the Parry Sound Property;  

(b) a general assignment of rents with respect to the Parry Sound Property;  

(c) guarantees from various of SAIL’s subsidiaries as demonstrated by the chart 

attached as Exhibit “J”; and  

(d) a general security agreement by SAIL in favour of BDC. 

60. The Land Registry confirms that BDC has a first-ranking mortgage over the Parry Sound 

Property in the principal amount of $2,000,000. Attached as Exhibit “T” is a copy of the title 

search of the Parry Sound Property from the Land Registry Office.   

61. Additionally, the Ontario Personal Property Registry confirms that BDC has registered a 

security interest over SAIL’s personal property. 

62.  As of March 28, 2025, SAIL owes BDC $1,823,340.28 plus fees under the BDC Letter.  

iii. Indebtedness to BDC Capital 

63. BDC Capital and SAIL have maintained a lending relationship since 2019. Over the course 

of this relationship, the parties have entered into various agreements, which have been amended 

and restated from time to time. BDC Capital and SAIL’s relationship is currently governed by a 

letter of offer dated July 14, 2021 (the “BDC Capital Letter”). A copy of the BDC Capital Letter is 

attached as Exhibit “U”. 

64. The BDC Capital Letter establishes a credit facility in the amount of $4.7 million (the “BDC 

Capital Loan”).  

65. The BDC Capital Loan is secured by way of, among other things: 

(a) guarantees from various of SAIL’s subsidiaries as demonstrated by the chart 
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attached as Exhibit “J”;  

(b) a general security agreement by SAIL in favour of BDC Capital dated September 

15, 2021, which is attached as Exhibit “V”; and  

(c) a general security agreement by Fusion in favour of BDC Capital dated September 

10, 2021, which is attached as Exhibit “W”.  

66. The Ontario Personal Property Registry confirms that BDC Capital has registered a 

security interest over SAIL’s personal property. In addition, the UCC System in the US confirms 

that BDC Capital has registered a security interest over Fusion’s personal property. 

67. On August 13, 2021, BDC Capital and HSBC (now RBC) entered into a priority agreement 

in which both parties mutually agreed that BDC Capital would subordinate its security interest in 

all present and after-acquired personal property of SAIL, Fusion, and other subsidiaries, except 

for life insurance over myself and any proceeds therefrom, to the security interest of RBC.  

68. On December 12, 2024, BDC Capital made demand for repayment of the BDC Capital 

Loan. As of that date, a principal amount of $3,394,040.00, plus interest, was owing by the 

Applicants under the BDC Capital Loan.  

iv. Indebtedness for Sale of Future Receipts 

69. In order to raise capital, Fusion entered into two agreements for the sale of its future 

receipts. The first agreement is a Sale of Future Receipts Agreement with Dynasty Capital 26, 

LLC (“Dynasty”) dated September 30, 2024, which is attached as Exhibit “X”. The second 

agreement is an Agreement of Sale of Future Receipts with Prosperum Capital Partners LLC 

d/b/a Arsenal Funding (“Arsenal”) dated September 27, 2024, which is attached as Exhibit “Y”. 

70. Pursuant to these agreements, Fusion sold certain of its future receipts in exchange for 

an immediate capital injection from Dynasty and Arsenal. In exchange, Dynasty and Arsenal 
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would receive monthly payments from Fusion with respect to the future receipts. In addition, the 

agreements provide Dynasty and Arsenal with a security interest in the purchased future receipts.  

71. Fusion owes Dynasty approximately $200,000 USD in future receipts, whereas Fusion 

owes Arsenal approximately $220,000 USD in future receipts.  

v. Equipment Financing and Lessors 

72. SAIL has secured obligations owing to various entities that provide them with equipment 

financing and leased equipment. The equipment financiers and lessors include CWB National 

Leasing Inc. (“CWB”), Newport Leasing Ltd., VFI KR SPE I LLC, and Hewlett-Packard Financial 

Services Canada Company (“HP”). Collectively, these creditors are owed approximately 

$5,573,137.85 as follows: 

(a) CWB: approximately $119,573; 

(b) HP: $981,096.85 

(c) Newport Leasing Ltd: $72,468 with respect to leases for seven vehicles; and 

(d) VFI KR SPE I LLC: guarantee of approximately $4.4 million USD loaned to Bristol 

Herrington Inc. (“BHI”) and Fusion for the financing and acquisition of machinery 

used by Fusion and leased to it by BHI.1 

73. The security of these equipment financiers and lessors has been registered in the Ontario 

Personal Property Registry for SAIL.  

74. Although there is a registration on the Ontario Personal Property Registry for Toyota 

Industries Commercial Finance Canada, Inc., I am unaware of any amounts owing to this 

1 This debt is subject to ongoing litigation in the United States. I understand VFI KR SPE I LLC is seeking 
a default judgment against the Applicants and other related entities before the United States Court in May 
2025.  
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company. However, out of an abundance of caution, I understand they were served as part of the 

NOI Proceeding and will be served with this motion material.  

75. Fusion also has approximately $172,000 USD owing to HP with respect to equipment 

leases and approximately $506,000 USD owing to Passaic Rubber Company with respect to 

secured equipment. 

B. HST, Payroll Obligations, and Property Taxes 

76. SAIL is current in its HST payments.  

77. SAIL has no arrears of property taxes for the Parry Sound Property. Property taxes for the 

Parry Sound Property are paid four times a year in February, April, July and September with the 

next payment being due in and around July 26, 2025.  

78. SAIL is current on its payroll obligations other than wages and source deductions which 

accrue in the normal course between bi-weekly pay periods and vacation pay, which is accrued. 

Group benefits are paid up to and including May 2, 2025. 

79. Fusion is current in its government remittances, however, it has approximately USD 

$198,000 owed to some of its employees for unpaid prior bonuses and approximately USD 

$134,000 for payroll that was due in the week ending May 2, 2025 but was unpaid due to lack of 

funds. 

C. Unsecured Obligations of the Applicants 

80. The Applicants’ primary unsecured liabilities include, among other things, 

(a) approximately $5.7 million in trade payables as of April 6, 2025 including payables 

related to suppliers of material and equipment;  

(b) approximately $2.1 million owed to Monex and Corpay with respect to certain 

currency hedging transactions;  
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(c) approximately $270,541 owed by Fusion to Welcome Group, who is the landlord 

of the Applicants’ manufacturing facility in Georgia;  

(d) a default judgment against SAIL in favour of Morton Metals (a division of 1124178 

Ontario Inc.) for $116,597.63, which is subject to a writ of execution from judgment;  

(e) a default judgment against SAIL in favour of SEW-Eurodrive Company of Canada 

Ltd. (“SEW”) in the amount of $305,828.51 plus costs and post-judgment interest. 

SEW served a Notice of Garnishment on or around March 19, 2025; and 

(f) a default judgment against SAIL in favour of Prairie State Generating Company, 

LLC in the amount of $55,755.07 USD.  

D. Contingent Obligations of the Applicants 

81. The Applicants Fusion and SAIL are subject to various lawsuits in Canada and the United 

States, which lawsuits are contingent liabilities. These legal actions include the following: 

(a) an action commenced by Cleveland Billot against SAIL seeking damages of 

$57,038 USD;  

(b) an action commenced by Guillevin International against SAIL seeking damages of 

$59,476; 

(c) an action commenced by Conveyor Belt Service Inc. against SAIL seeking 

damages of $120,599;  

(d) an action commenced by Aircon Corporation against Fusion seeking damages of 

$12,436.86 USD with respect to unpaid invoices for services;  

(e) an action commenced by Buchanan Logistics, Inc. against Fusion seeking 

damages of approximately $78,472.06 USD for unpaid freight services;  
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(f) an action commenced by Cheeley Law Group, LLC against Fusion and other 

related parties for $153,811.97 USD; and 

(g) an action commenced by G&W Equipment, Inc. against Fusion seeking 

approximately $19,000 USD. 

82. The Applicants have not had sufficient resources to adequately respond to all of the 

litigation such that many of the actions have not been defended by the Applicants.   

V. THE APPLICANTS’S FINANCIAL DIFFICULTIES AND NEED FOR CCAA 
PROTECTION 

A. Financial Challenges Facing the Applicants 

83. The Applicants present financial difficulties have been precipitated by a combination of 

operational and financial challenges.   

84. I am advised by Tim Shaw that the principal operational challenges arose out of the 

purchase by Continental of WCCO, the parent company of Calendaring Specialties Inc (CSI), in 

2022 of a rubber calendaring company previously used by the Almex Group for the supply of 

rubber for its consumable products. Being a competitor, Continental decided to cease supplying 

the Almex Group, which forced us to locate a new supplier. The supplier that SAIL located and 

secured, the Passaic Rubber Company, unfortunately supplied products that were defective and 

resulted in the Almex Group having to issue credits to its customers in the amount of 

approximately $756,000 in order to mitigate the damage to customer relationships. Ultimately, the 

Applicants severed their relationship with Passaic Rubber Company and secured a new supplier. 

85. Financial challenges arose out of what I now believe were insufficient financial reporting 

and controls, some of which was overseen by the former Chief Financial Officer (“Former CFO”), 

who was ultimately terminated in February of 2025 on what Tim Shaw advises was a for cause 

basis.  
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86.  In addition to those factors, I am aware that SAIL enter a vast number of currency hedging 

agreements with foreign exchange companies, such as Monnex and Corpay, which were for very 

large amounts and at a time when there turned out to be a significant downward turn in the value 

of the Canadian dollar relative to the U.S. dollar. On a month-to-month basis, SAIL was frequently 

requested to meet monthly margin calls by Monnex and Corpay that were at their highest almost 

$3 million, which exacerbated the financial difficulties already being suffered as a result of the 

rubber supply issue noted above.   

87. After the filing of the NOI on March 29, 2025, SAIL has advised Monnex and Corpay that 

it is no longer able to meet any margin calls. Those companies hold no security for the margin 

and loan positions taken by SAIL prior to the NOI Proceeding. 

B.  The Applicants’ Sale and Refinancing Efforts 

88. As a result of the increasing financial strain on the Applicants, they began canvassing 

options for a possible sale or refinancing of its operations. Through these efforts, I am advised by 

Tim Shaw that the Applicants negotiated a potential sale transaction with the Former CFO of SAIL 

in which he would purchase substantially all of the Applicants’ assets. 

89. Unfortunately, in September of 2024, the potential sale transaction with the Former CFO 

fell apart as the Former CFO had secured no funding to consummate the transaction. Although 

the Applicants were able to temporarily sustain their continued operations, their financial situation 

continued to deteriorate. It became evident that a long-term solution to their liquidity constraints 

and financial challenges was necessary.   

90. Based on the foregoing, in the early part of 2025, the Applicants engaged the assistance 

of several advisors to canvass the market for possible refinancing and sale transactions. Through 

that sale process, the Applicants engaged with numerous parties that were interested in a 

transaction with the Applicants.  

057



91. During that time, RBC began taking increased enforcement steps that culminated in RBC 

serving a demand and notice of intention to enforce its security on March 19, 2025. A copy of 

RBC’s demand is attached as Exhibit “Z”. 

92. Similarly, on March 28, 2025, BDC sent a demand and Notice of Intention to Enforce 

Security. A copy of BDC’s demand is attached as Exhibit “AA”. 

93. In order to preserve SAIL’s value and its ongoing operations, SAIL filed the NOI on March 

29, 2025.  

C.  The Applicants are Insolvent 

94. As described in this affidavit, due to their deteriorating financial condition, the Applicants 

liabilities significantly exceed their assets. The Applicants also have insufficient cash to meet their 

obligations as they become due. Among other things, the Applicants’ prefiling current account 

liabilities exceed their cash on hand by approximately $3 million. 

95. The Applicants’ key assets, including their equipment, real estate, and accounts 

receivable, are not liquid and cannot be easily monetized without significant diminishment of value 

and disruption to the Applicants and their stakeholders. Further, the value of certain key assets 

such as future contracts and accounts receivable are likely to be significantly impaired or have no 

value if the Applicants are unable to maintain a going concern. 

96. If the relief is not granted, the Applicants will be unable to meet their obligations as they 

become due and need to immediately cease operations for the detriment of their stakeholders.  

D.  Purpose of the CCAA Proceeding 

97. After considering the various options available to the Applicants, the Applicants 

determined that a restructuring under the CCAA is in the best interests of the Applicants and their 

stakeholders.  
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98. The purpose of the proposed CCAA proceeding is to restructure the Applicants’ balance 

sheet while maintaining going concern operations to preserve employment and maximize 

recovery for stakeholders. 

99. The Applicants believe that relief under the CCAA is in the best interests of the Applicants, 

their creditors, and their stakeholders for the following reasons, among others: 

(a) the Applicants are insolvent and are unable to meet their obligations as they 

become due;  

(b) the Applicants require the protection of the CCAA and the assistance of 

restructuring professionals to develop a strategic restructuring solution and 

implement the SISP, as well as the breathing room to do so; 

(c) without the protections of the CCAA, the Applicants’ creditors are likely to take 

enforcement steps against the Applicants, which will disrupt the operation of the 

Business; 

(d) the Applicants require interim financing, which financing would not otherwise be 

available on reasonable terms and in a timely manner without the accompanying 

Court-ordered Charges that are available under the CCAA; and 

(e) the involvement of a Court-appointed monitor under the CCAA will lend stability 

and assurance to the Applicants’ stakeholders, including their suppliers, 

customers, lenders, and employees. 

100. If the requested relief is granted under the CCAA, the Applicants intend to work with the 

Monitor to implement a comprehensive operational and financial restructuring plan with 

appropriate milestones for such restructuring. This restructuring plan will include the 
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implementation of the SISP as further described below.  

E. Cash Flow Forecast 

101. With the assistance of the Monitor, the Applicants have conducted a cash flow analysis to 

determine the amount required to finance their ordinary course business operations, assuming 

the Initial Order is granted, over the three week period from the week ending May 16, 2025 to 31, 

2025 (the “Cash Flow Forecast”). I understand that the Cash Flow Forecast will be attached to 

the Pre-Filing Report of the Monitor. 

102. The Cash Flow Forecast demonstrates that the Applicants require a further approximate 

$1.8 million in interim financing throughout the Stay of Proceedings.  

103. The Cash Flow Forecast demonstrates that if the relief sought under the Initial Order is 

granted, the Applicants will have sufficient liquidity to meet their ordinary course obligations 

throughout the Stay of Proceedings.  

VI. RELIEF BEING SOUGHT 

104. At the initial hearing, the Applicants will seek the minimum relief necessary to continue 

their operations through the Stay of Proceedings. 

A. Conversion to CCAA Proceeding  

105. The Applicants are seeking to convert the NOI Proceeding to a CCAA proceeding. Given 

the complicated factual and legal issues currently facing the Applicants, I believe that the CCAA 

is a better forum to restructure the Applicants due to its flexible nature. In addition, the Applicants 

wish to preserve the optionality of filing recognition proceedings in the United States, if the 

Applicants and the Monitor deem it appropriate.  
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106. I am advised by Jeffrey Rosenberg of FTI that the Monitor supports the Applicants’ motion 

to continue the NOI Proceeding under the CCAA. 

107. I am not aware of any creditors who would be prejudiced by the conversion of the NOI 

Proceeding into a CCAA proceeding.  

B. Stay of Proceedings 

108. The Applicants require a Stay of Proceedings, including in respect of secured parties, to 

prevent creditors from taking enforcement steps. The intention of the Stay of Proceedings is to 

provide the Applicants with the necessary breathing room to preserve the status quo and pursue 

a viable restructuring plan. 

109. The Stay of Proceedings is also critical to maximizing the realization of the Business for 

creditors and stakeholders and avoiding the destruction of value that would result from a shut-

down of operations. If the Business is forced to shut down, the Applicants would immediately 

suffer an irreparable loss in asset value given that certain of their assets—their goodwill and 

reputation, client relationships, and accounts receivable—require an operating Business to retain 

value. 

110. The Cash Flow Forecast demonstrates that the Applicants will have sufficient cash to 

operate through the Stay of Proceedings with the availability of the DIP Facility. In the meantime, 

the Applicants continue to work with due diligence and in good faith to complete a restructuring. 

C. Appointment of FTI as Monitor 

111. The Applicants seek the appointment of FTI as Monitor. FTI is currently the Proposal 

Trustee and is well versed in the operations and financial challenges of the Business. FTI has 

also already commenced certain marketing steps and undertaken discussions with interested 
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parties in anticipation of the SISP. 

112. FTI has consented to act as Monitor, subject to this Court’s approval. I understand the

consent of FTI will be attached to the report of the Monitor. 

113. I am advised by Jeffrey Rosenberg that FTI is a licensed insolvency trustee within the

meaning of section 2 of the BIA and is not precluded from acting as Monitor as a result of any 

restrictions under subsection 11.7(2) of the CCAA. 

D. Charges

114. The Applicants seeks the following Charges in the proposed Initial Order: an

Administration Charge and a DIP Lender’s Charge. The Applicants propose that each of the 

Charges constitute a charge on all of the Applicants’ Property. The Applicants further propose 

that the Charges rank in priority to all other Encumbrances (as defined in the Initial Order) except 

that the DIP Lender’s Charge shall rank subordinate to the mortgage of BDC registered on the 

Parry Sound Property.   

115. The Applicants propose that the priority of the Charges, as among them, be as follows:

(a) first, the Administration Charge (to the maximum amount of $350,000); and

(b) second, the DIP Lender’s Charge (to the maximum amount of $1,800,000).

116. The proposed quantum of the Charges is limited to relief that is reasonably necessary for

the continued operations of the Applicants in the ordinary course of business during the Stay of 

Proceedings.  

E. Approval of the Administration Charge

117. The Stay Extension Order granted SAIL an Administration Charge in the maximum
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amount of $350,000.  

118. The Applicants seek to continue the Court-ordered Administration Charge over their 

Property, up to a maximum amount of $350,000, to secure the fees and disbursements incurred 

by the Monitor, counsel to the Monitor, and counsel to the Applicants in connection with the CCAA 

proceeding.  

119. The Applicants request that the Administration Charge rank in priority to all other 

Encumbrances (as that term is defined in the Initial Order) and Charges. 

120. The Applicants have relied heavily upon each of the restructuring professionals that are 

the beneficiaries of the Administration Charge during the NOI Proceeding and the preparation of 

this CCAA proceeding. Each of these professionals have contributed, and will continue to 

contribute, significant value to the advancement of the CCAA proceeding and the completion of 

a successful restructuring.  

121. The Administration Charge is necessary to ensure that the Applicants have the continued 

expertise, knowledge and participation of the restructuring professionals during the Stay of 

Proceedings, including to effectively liaise with creditors, assist with restructuring initiatives, and 

implement the SISP. Each of the restructuring professionals who are the beneficiaries of the 

Administration Charge have a critical and discrete role in the restructuring of the Applicants. 

122. The Applicants worked with the Monitor to estimate the quantum of the Administration 

Charge. Based on those discussions, I believe that the quantum of the Administration Charge is 

fair and reasonable in the circumstances as it is commensurate with the expected complexity of 

the Applicants’ Business and anticipated restructuring.  
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F. Approval of the DIP Facility and DIP Lender’s Charge  

123. The Stay Extension Order approved a DIP Facility from RBC and a corresponding DIP 

Lender’s Charge in the maximum amount of $1,000,000.  

124. The Applicants seek to increase the maximum borrowings under the DIP Facility and the 

DIP Lender’s Charge to the maximum amount of $1,800,000. Specifically, the Cash Flow Forecast 

demonstrates that the Applicants require this amount in interim financing to meet their ordinary 

course of business expenses and to fund the CCAA proceeding during the Initial Stay Period. 

125. The DIP Lender is providing the additional financing pursuant to the Amended DIP Term 

Sheet. A copy of the Amended DIP Term Sheet will be attached to the Pre-Filing Report of the 

Monitor.   

126. The Amended DIP Term Sheet represents the best available interim financing 

arrangement that could be arranged by the Applicants within the time frame needed to meet the 

Applicants’ cash flow needs particularly given it is provided by the Applicants’ senior secured 

lender and it is unlikely any other party would provide interim financing.  

127. Based on the drafts currently under discussion, the key terms and conditions of the 

Amended DIP Term Sheet are as follows:  

(a) the DIP Lender is the Applicants’ senior secured creditor, RBC; 

(b) a maximum loan amount of $1,800,000;  

(c) interest accruing at a rate of 10%;  and 

(d) a maturity date of the earlier of: (a) a date concurrent with the current Stay Period, 

unless extended by the DIP Lender; (b) the sale of all or substantially all of the 

Property of SAIL; (c) the date on which the stay of proceedings expires without 

being extended; and (d) an Event of Default. The maturity date can be extended 
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subject to the consent of the DIP Lender and the Monitor. 

128. The DIP Facility is expected to provide sufficient liquidity to allow the Applicants to operate 

and meet their obligations during the pendency of the Stay of Proceedings. 

129. The DIP Lender requires all obligations under the Amended DIP Term Sheet to be secured 

by a Court-ordered priority charge, namely the DIP Lender’s Charge. The DIP Lender’s Charge 

will secure all the funds advanced to the Applicants under the DIP Facility. The DIP Lender’s 

Charge will not secure any obligations incurred prior to the filing of the NOI.  

130. The DIP Lender’s Charge is proposed to rank in priority to all Encumbrances except BDC’s 

mortgage on the Parry Sound Property.  

131. The amount of the DIP Lender’s Charge requested is necessary and limited to what is 

reasonably necessary for the continued operations of the Business in the ordinary course of 

business during the CCAA proceeding. Without the DIP Lender’s Charge, the DIP Lender will not 

provide the DIP Facility resulting in the Applicants’ inability to finance their operations leading to 

bankruptcy, which would be detrimental to the Applicants’ stakeholders.  

132. The Monitor has advised that it is supportive of the approval of the Amended DIP Term 

Sheet and the corresponding DIP Lender’s Charge. 

G. Payment of Pre-Filing Amounts 

133. The Applicants are seeking authorization to pay, with the written approval of the Monitor, 

up to $250,000 on account of amounts owing to their suppliers for critical goods or services 

actually supplied to the Applicants prior to the Filing Date if, in the opinion of the Applicants and 

the Monitor and with the consent of the DIP Lender, such payment is necessary to maintain the 

uninterrupted operations of the Business. The Applicants have reflected these payments in their 
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Cash Flow Forecast.  

134. The Applicants rely heavily on suppliers who provide specialized materials and equipment. 

These contactors are necessary to the uninterrupted operation of the Business. 

135. Given the technical and specialized nature of the Applicants’ operations, there are few 

vendors who can supply the specific services that the Applicants requires at a reasonable cost 

and in a timely manner.  

136. Due to the Applicants’ cash-flow pressures, the Applicants have failed to pay some of their 

critical suppliers for services provided prior to the filing of the NOI Proceeding. On review of these 

amounts with the Monitor, the Applicants believe it is necessary to pay the pre-filing amounts 

owed to the critical suppliers to maintain their services notwithstanding the Stay of Proceedings.  

137. If these critical suppliers are not paid their pre-filing arrears, they will abruptly stop 

providing services, which will result in the Applicants facing a material risk to their Business given 

that these suppliers are critical and cannot easily be replaced. 

H. Approval of the SISP 

138. One of the purposes of the intended CCAA proceeding is for the Applicants to explore 

sale, refinancing and investment opportunities under the protection of a Stay of Proceedings, and 

with the assistance of restructuring professionals.  

139. To meet this objective and to complement the Applicants’ ongoing operational 

restructuring efforts, the Applicants determined that it is critical that it conduct a sale and 

investment solicitation process. Accordingly, the Applicants developed the SISP, in consultation 

with the Monitor and the DIP Lender. A copy of the SISP is attached as Exhibit “BB”. 

140. I believe that the SISP is the best available option to maximize value for the Applicants’ 
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stakeholders. Specifically, the SISP is intended to widely expose the Applicants’ Business and 

Property to the market and to provide a structured and orderly process for interested parties to 

perform due diligence and submit offers for a broad range of potential transactions (including a 

sale or recapitalization). The Applicants will continue to operate in the normal course during the 

SISP in order to preserve and maximize going concern value of the Business. 

141. I understand that the Monitor supports the approval of the SISP, recognizing that the SISP 

is fair and reasonable in the circumstances, and is in the best interest of creditors. I also 

understand from Brendan Bissell, counsel for the Applicants, that RBC, which is the DIP Lender 

and the Applicants’ senior secured lender, is supportive of the SISP. 

(i) Overview of the SISP 

142. The SISP contemplates a two-phase sale process that will be administered by the Monitor 

over approximately six weeks. The SISP is designed to culminate in the closing of a transaction 

by no later than July 4, 2025.  

143. Phase 1 of the SISP (“Phase 1”) calls for non-binding letters of interest (“LOIs”). The 

Monitor, in consultation with the Applicants and the DIP Lender, will assess the LOIs to determine 

which bidders are a “Qualified Bidder” and who can then participate in the second phase of the 

SISP (“Phase 2”).  

144. In the event that there is no Qualified Bidder, or the Applicants and the Monitor, in 

consultation with the DIP Lender, have determined it will not be in the best interests of the 

Applicants to continue with the SISP, the SISP will not proceed to Phase 2 and the Monitor may 

instead pursue a transaction for the sale of all or some of the assets of the Applicants, subject to 

Court approval. 

145.  If there is at least one Qualified Bidder, the SISP shall proceed to Phase 2.  
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146. Phase 2 of the SISP permits Qualified Bidders to conduct further due diligence and submit 

an unconditional binding offer (“Binding Offer”) that complies with the terms specified in the 

SISP.  

147. The SISP contemplates the following key milestones and deadlines: 

Milestone Deadline 

Commencement of the SISP  May 2, 2025   

Deadline for the submission of LOIs (the “LOI 
Deadline”) 

No later than 5:00 p.m. (Toronto Time) on May 
22, 2025 

Monitor to advise parties if they are a Qualified 
Bidder 

No later than 5:00 p.m. (Toronto Time) on May 
26, 2025 

Deadline for the submission of Binding Offers 
(the “Bid Deadline”) 

No later than 5:00 p.m. (Toronto Time) on 
June 12, 2025 

Closing of transaction(s) arising from the SISP 
(“Target Closing Date”)de 

No later than July 4, 2025 

 

148. I believe the above milestones provide sufficient time for the Applicants to broadly canvass 

the market for a value-maximizing transaction. In particular, the above timeline of the SISP 

appropriately balances the Applicants’ need for sufficient time to comprehensively market their 

Business with the limitations of the Applicants’ financial position and available interim financing.  

149. The SISP provides that the Monitor may extend the above deadlines, in consultation with 

the Applicants and with the consent of the DIP Lender, without Court approval. The ability to 

extend deadlines provides the Monitor with the necessary flexibility to maximize the Applicants’ 

success in the SISP. 

150. Each of the key milestones of the SISP are described in greater detail below.  
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(ii) Solicitation of Interest and Notice of the SISP 

151. The SISP prescribes that the Monitor, in consultation with the Applicants, shall take the 

following steps to commence the SISP: 

(a) compile a list of known prospective purchasers and investors (“Prospective 

Bidders”); 

(b) publish a copy of the SISP and SISP Approval Order on the Monitor’s Website; 

(c) prepare a solicitation letter summarizing the acquisition and investment 

opportunity with respect to the Business and Property (the “Teaser Letter”) and a 

form of non-disclosure agreement (“NDA”);  

(d) prepare a virtual data room (“VDR”) containing due diligence information and 

documentation in relation to the Applicants; 

(e) send to each Prospective Bidder the Teaser Letter; and 

(f) prepare the form of template asset purchase agreement (“Template APA”) for 

those bidders that may submit a proposal for the purchase of the Business or its 

assets (a “Sale Proposal”).  

152. I understand that the Monitor has already commenced the SISP by completing the above-

noted steps. Specifically, I understand that the Monitor has: 

(a) prepared a list of approximately 70 Prospective Bidders;  

(b) sent the Teaser Letter to the Prospective Bidders;  

(c) developed the VDR; and 
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(d) sent the NDA to any Prospective Bidder that requested access to the VDR.  

(iii) Phase 1: Non-Binding LOIs 

153. In order to participate in Phase 1 of the SISP, an interested party must deliver an executed 

NDA to the Monitor, and written acknowledgement of receipt of the SISP wherein such 

Prospective Bidder agrees to accept and be bound by the provisions of the SISP. Thereafter, the 

Monitor will grant the interested party access to the VDR to perform its due diligence.  

154. Any party who wishes to submit a non-binding LOI must do so by the LOI Deadline, being 

May 22, 2025. A bidder that submits a LOI will only be considered a Qualified Bidder where it 

complies with certain minimum criteria including that it, among other things: 

(a) specifies whether the Prospective Bidder anticipates submitting a Sale Proposal 

or an offer for a broad range of executable transaction alternatives (restructuring, 

recapitalization, and/or refinancing) involving an investment in the Applicants 

(“Investment Proposal”); 

(b) provides a detailed description of any remaining due diligence required by the 

Prospective Bidder to be completed; 

(c) describes any internal, regulatory or other approvals and any form of consent, 

agreement or other document required from a government body, stakeholder or 

other third party, and an estimate of the anticipated timeframe and any anticipated 

impediments for obtaining such conditions, along with information sufficient for the 

Monitor, in consultation with the Applicants, to determine that these conditions are 

reasonable in relation to the Prospective Bidder; 

(d) provides written evidence, satisfactory to the Monitor, in consultation with the 

Applicants, of the Prospective Bidder’s ability to consummate the transaction within 
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the timeframe contemplated by the SISP and to satisfy any obligations or liabilities 

to be assumed on closing of the transaction, including, without limitation, a specific 

indication of the sources of capital and, to the extent that the Prospective Bidder 

expects to finance any portion of the purchase price, the identity of the financing 

source; 

(e) confirms that the Prospective Bidder will be responsible for its own costs incurred 

in connection with its investigation of the Applicants and any transaction, including 

those of its advisors, attorneys, and agents; 

(f) agrees to the proposed Target Closing Date and a timeline to closing with critical 

milestones; 

(g) provides such other information reasonably requested by the Monitor in 

consultation with the Applicants and the DIP Lender; 

(h) if it is a Sale Proposal, includes, among other things: 

(i) a detailed listing and description of the Property to be included in the Sale 

Proposal and a detailed listing of the Property to be excluded from the Sale 

Proposal; 

(ii) the low and high range of the proposed purchase price;  

(iii) a list of the key material contracts and leases, if any, the Prospective 

Bidder wishes to acquire and the Prospective Bidder’s proposed treatment 

of any related “cure costs”; and 

(iv) whether the proposed transaction is to be implemented by way of a 

“approval and vesting order” or a “reverse vesting order”; and 
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(i) if it is an Investment Proposal, includes, among other things:  

(i) a description of the structure of the Investment Proposal; 

(ii) a description of the type and amount of consideration to be allocated to 

secured creditors, unsecured creditors and shareholders of the Applicants;  

and  

(iii) the proposed treatment of the Applicants’ stakeholders. 

155. Following the LOI Deadline, the Monitor and the Applicants, in consultation with the DIP 

Lender, shall assess the LOIs. If the Monitor determines that there is at least one Qualified Bidder, 

the SISP will proceed to Phase 2. Only the Qualified Bidders will be permitted to participate in 

Phase 2 of the SISP. 

(iv) Phase 2 – Binding Offers 
 

156. Phase 2 of the SISP affords the Qualified Bidders the opportunity to perform further due 

diligence and submit a formal Binding Offer. 

157. Any Qualified Bidder that wishes to make a formal offer with respect to the Applicants’ 

Business must submit a Binding Offer by the Bid Deadline, being June 12, 2025.  

158. A Sale Proposal will only be considered to be a “Qualified Purchase Bid” where it 

complies with certain criteria identified in the SISP including, among other things: 

(a) it includes a letter stating that the Sale Proposal is irrevocable until 45 Business 

Days following the Bid Deadline; 

(b) it includes a duly authorized and executed purchase and sale agreement, together 

with a markup outlining and highlighting all proposed changes from the Template 
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APA, and specifying the purchase price; 

(c) it contains a detailed listing a description of the Property to be included in the Sale 

Proposal or a detailed listing of the Property to be excluded from the Sale Proposal; 

(d) it does not include any request or entitlement to any break-fee, expense 

reimbursement or similar type of payment; 

(e) it includes written evidence of a firm, irrevocable commitment for all required 

funding and/or financing from a creditworthy bank or financial institution to 

consummate the proposed transaction, or other evidence satisfactory to the 

Monitor in its sole discretion, to allow the Monitor to make a reasonable 

determination as to the Qualified Bidder’s financial, technical, operational and 

other capabilities to consummate the transaction contemplated by the Sale 

Proposal; 

(f) it is not conditional on (i) the outcome of unperformed due diligence by the 

Qualified Bidder and/or (ii) obtaining any financing capital and includes an 

acknowledgement and representation that the Qualified Bidder has had an 

opportunity to conduct any and all required due diligence prior to making its Sale 

Proposal;  

(g) it is accompanied by a refundable deposit (the “Deposit”) in an amount equal to 

10% of the proposed gross purchase price, to be held and dealt with in accordance 

with the SISP; 

(h) it includes an acknowledgement and representation that the Qualified Bidder will 

assume the obligations of the Applicants under executory contracts, unexpired 

leases, and licenses proposed to be assigned; 
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(i) it includes the proposed treatment of stakeholders; 

(j) it provides for the closing of the Qualified Purchase Bid by no later than the Target 

Closing Date; and 

(k) it contains other information reasonably requested by the Monitor in consultation 

with the Applicants and the DIP Lender. 

159. An Investment Proposal will only be considered to be a “Qualified Investment Bid” where 

it complies with certain criteria identified in the SISP including, among other things: 

(a) it includes a letter stating that the Investment Proposal is irrevocable for a period 

of 45 Business Days following the Bid Deadline; 

(b) it includes duly authorized and executed binding definitive documentation setting 

out the terms and conditions of the proposed transaction, including the aggregate 

amount of the proposed equity and/or debt investment and details regarding the 

proposed equity and/or debt structure of the Applicants, if applicable, following 

completion of the proposed transaction; 

(c) it includes a description of the type and amount of consideration, including equity, 

if any, to be allocated to secured creditors, unsecured creditors and shareholders 

of the Applicants; 

(d) it does not include a request or entitlement to a break-fee, expense reimbursement 

or any other similar type of payment; 

(e) it includes written evidence of a firm, irrevocable commitment for all required 

funding and/or financing from a creditworthy bank or financial institution to 

consummate the proposed transaction, or other evidence satisfactory to the 
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Monitor in its sole discretion, to allow the Monitor to make a reasonable 

determination as to the Qualified Bidder’s financial, technical, operational and 

other capabilities to consummate the transaction contemplated by the Investment 

Proposal; 

(f) it is not conditional on (i) the outcome of unperformed due diligence by the 

Qualified Bidder and/or (ii) obtaining any financing capital and includes an 

acknowledgement and representation that the Qualified Bidder has had an 

opportunity to conduct any and all required due diligence prior to making its 

Investment Proposal;  

(g) it is accompanied by a Deposit in an amount equal to 10% of the total proposed 

investment, to be held and dealt with in accordance with the SISP; 

(h) it provides for closing of the Qualified Investment Bid by no later than the Target 

Closing Date; and 

(i) it contains other information reasonably requested by the Monitor 

(v) Selection, Approval and Closing of the Successful Bid(s) 
 

160. At the conclusion of Phase 2 of the SISP, the Monitor and the Applicants will review and 

evaluate each offer received in consultation with the DIP Lender. If no Qualified Investment Bid 

or Qualified Purchase Bid is received, the SISP will be deemed concluded.  

161. If a Qualified Investment Bid or Qualified Purchase Bid is received, the Monitor and the 

Applicants, in consultation with the DIP Lender, will review and assess the bids based on the 

criteria identified in the SISP. The Monitor, in consultation with the Applicants and the DIP Lender, 

will then either: 

075



(a) select the bid or bids that are in the best interest of the Applicants’ stakeholders 

(the “Successful Bid”); or 

(b) direct the Monitor to conduct an auction wherein the highest bid at the auction will 

be selected as the Successful Bid.  

162. After the selection of a Successful Bid, the SISP contemplates: 

(a) granting of an Approval Order: the Applicants shall apply to the Court for one or 

more orders approving such Successful Bid, vesting title to the purchased assets 

in the name of the successful bidder, and/or vesting unwanted liabilities out of the 

Applicants (the “Approval Order”); and 

(b) closing of the transaction by the Target Closing Date: the parties will close the 

transaction contemplated in the Successful Bid by the Target Closing Date, being 

July 4, 2025. 

163. On the closing of the transaction contemplated in the Successful Bid, all bids other than 

the Successful Bid will be deemed rejected.  

I. Discharge Order  

164. The Proposal Trustee seeks this Court’s approval of its activities as described in the First 

Report, its fees and the fees of its legal counsel, as set out in the Pre-Filing Report and other 

related relief.  

165. The proposed Discharge Order provides for a release of the Proposal Trustee, counsel to 

the Proposal Trustee, counsel to SAIL and each of their respective affiliates, officers, directors, 

partners, current and former employees, legal counsel and agents (collectively, the “Released 

Parties”) from all claims from all claims, liabilities and obligations of any kind based in whole or 
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in part on any act or omission, transaction, dealing or other occurrence existing or taking place 

on or prior to the date of the proposed Discharge Order in any way relating to this NOI Proceeding 

or with respect to their conduct in the NOI Proceeding, other than any claim or liability arising out 

of gross negligence or wilful misconduct on the part of the Released Parties. 

166. It is my opinion that the Released Parties have made substantial contributions to the NOI

Proceeding, including by assisting SAIL to stabilize its obligations and implementing the SISP. 

J. Enhanced Powers of the Monitor

167. I am advised by Brendan Bissell, counsel to the Applicants, that the DIP Lender requires

the Monitor to have certain enhanced powers as a term of the Amended DIP Term Sheet and a 

requirement of advancing further funds under the DIP Facility. I understand that the Monitor is 

agreeable to being appointed with these enhanced powers as set out in the proposed Initial Order. 

168. I am further advised by Mr. Bissell that the Company and Timothy Shaw are prepared to

agree to the Monitor’s enhanced powers in order to obtain the financing under the Amended DIP 

Term Sheet and to try to protect stakeholders as much as possible.  
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VII. CONCLUSION

169. I swear this affidavit in support of the Applicants requested relief and for no other or

improper purpose. 

SWORN REMOTELY BY ANDREW 
HUSTRULID stated as being located in
Bonita Springs, Florida, before me at 
Toronto, Ontario, this 8th day of May, 2025, 
in accordance with O. Reg 431/20, 
Administering Oath or Declaration 
Remotely.

)
)
)
)
)
)
)
)

A Commissioner for taking Affidavits. ANDREW HUSTRULID
Jessica Wuthmann
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THIS IS EXHIBIT “B” REFERRED TO IN THE  

AFFIDAVIT OF ANDREW HUSTRULID SWORN REMOTELY BY ANDREW HUSTRULID 

STATED AS BEING LOCATED IN THE CITY OF DALLAS IN THE STATE OF TEXAS  
BEFORE ME AT THE CITY OF OAKVILLE, IN THE PROVINCE OF ONTARIO THIS 8TH 

DAY OF SEPTEMBER 2025, IN ACCORDANCE WITH O. REG 431/20, 
ADMINISTERING OATH OR DECLARATION REMOTELY 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

SIMRAN JOSHI 
LSO # 89775A 
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and all Persons are hereby deemed to permanently 

of default, demands for payment or steps or proceedings taken 

or commenced in connection therewith under any such Agreement shall be deemed to have been 

rescinded and of no further force or effect. 
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RECITALS 

1. Pursuant to the Initial Order of the Ontario Superior Court of Justice (Commercial List) 

Court May 13, 2025, Shaw- Vendor

U.S. Vendor  Vendors  

Applicants were granted protection from their creditors pursuant to the 

Arrangement Act, R.S.C. 1985, c. C-36, as amended CCAA , and FTI Consulting Canada 

Inc. was appointed as the monitor of the Applicants Monitor . 

2. Pursuant to an Approval and Vesting Order Order of the Court dated July 18, 2025, 

the Court inter alia, approved the Asset  
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1. The  has 

 

2. The conditions to Closing as set out in the Purchase Agreement have been satisfied or 

waived by the Parties in accordance with the Purchase Agreement. 

3. The Transactions have been completed to the satisfaction of the Monitor. 

4. The following Persons, as designated by the Purchaser pursuant to the Purchase 

Agreement, shall be the Purchaser for all purposes of the Order and the Purchase Agreement with 

respect to the particular Purchased Assets or Purchased Business Name listed opposite their name: 

[Insert list of Purchaser(s) and the particular Purchased Assets or Purchased 
Business Name acquired.] 
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5. The Effective Time is deemed to have occurred at the date and time set forth immediately 

below. 

 

   

   solely in 
its capacity as Monitor of the Applicants, and 
not in its personal capacity 
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TITLE OF PROCEEDING:   In the Matter of the Companies Creditors Arrangement of Shaw-Almex 
Industries Limited et al 
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ENDORSEMENT OF JUSTICE J. DIETRICH: 

Introduction  

[1] The Applicants seek two orders.  

[2] First, an approval and vesting order (the “AVO”) is sought: (i) approving the Asset 
Purchase Agreement dated as of July 10, 2025 (the “Asset Purchase Agreement”) 
between, the Applicants and Almex Canada, Limited (the “Purchaser”) and the 
transaction contemplated thereby (the “Transaction”); (ii) declaring that Timothy Shaw or 
Pamela Shaw have no interest in the Intellectual Property as defined in the Asset Purchase 
Agreement; and (iii) sealing Confidential Exhibit "1" to the Affidavit of Andrew Hustrulid 
sworn July 14, 2025 (the “Confidential Exhibit”) and the Confidential Supplement to the 
Third Report of the Monitor (the “Confidential Supplement”) until further order of the 
Court.  

[3] Second, an order (the “Ancillary Order”) is sought: (i) approving an amended DIP 
Facility in the maximum principal amount of $4,641,000 and increasing the DIP Lender’s 
Charge accordingly; (ii) extending the Stay of Proceedings up to and including September 
5, 2025; (iii) approving the First Report dated May 27, 2025 of FTI Consulting Canada 
Inc. (“FTI”) in its capacity as court-appointed monitor (the “Monitor”) of the Applicants, 
the Supplement to the First Report of the Monitor dated May 28, 2025, the Second Report 
of the Monitor dated June 27, 2025 and the Third Report of the Monitor dated July 16, 
2025 (collectively, the “Reports”) and the activities of the Monitor and its counsel in the 
Reports; and (iv) approving the fees and disbursements of the Monitor and its legal 
counsel (the “Professional Fees”), as described in the fee affidavits appended to the 
Monitor's Third Report.     

[4] No opposition was raised to any of the requested relief by any person.   
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[5] Terms used but not otherwise defined herein have the meaning provided to them in the
factum of the Applicants filed on this motion.

Background    

[6] On March 29, 2025, SAIL filed a notice of intention to make a proposal pursuant to the
provisions of the Bankruptcy and Insolvency Act, RSC 1985, c B-3, as amended.  FTI
consented to act as the proposal trustee of SAIL’s estate.

[7] On May 13, 2025, I granted an Initial Order which, among other things: (a) continued the
NOI proceeding commenced by SAIL under the purview of the CCAA and granted Shaw
Almex Fusion, LLC protection under the CCAA; (b) appointed FTI as the Monitor of the
Applicants with enhanced powers; (c) granted a stay of all proceedings until May 30,
2025; (d) authorized the Applicants to borrow up to a maximum principal amount of
$1,836,000 under a facility (the “DIP Facility”) from Royal Bank of Canada in its
capacity as DIP Lender; and (e) granted an administration charge and a DIP Lender’s
Charge over the Property.

[8] Further background on the proceedings was provided in my endorsement of May 13, 2025.
On May 13, 2025, I also granted an order approving a sale and investment solicitation
process (the “SISP Approval Order”).

[9] Most recently, on June 27, 2025, I approved an increase in the DIP Facility and an
extension of the Stay of Proceedings until today.

[10] The SISP has now run its course and the Applicants have entered into the Asset Purchase
Agreement.  If approved, the Transaction is contemplated to close August 12, 2025.  The
amendment to the DIP Facility for which approval is sought is intended to support the
Applicants through to the extended target closing date.

Issues    

[11] The issues to be determined today are:

a. Should the Asset Purchase Agreement and the Transaction be approved;
b. Is the declaration that Timothy Shaw and Pamela Shaw have no interest in the
Intellectual Property appropriate;
c. Should the Confidential Exhibit and the Confidential Supplement be subject to a
limited sealing order;
d. Should the DIP Facility be further amended with a corresponding increase to the DIP
Lender's Charge;
e. Should the Stay Period be Extended; Should the Reports and the activities of the
Monitor as set out therein be approved; and
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f. Should the Professional Fees be approved?    
 

Analysis     

Approval of Asset Purchase Agreement and the Transaction  

[12] Pursuant to s. 36 of the CCAA, the Court has the jurisdiction to approve a sale transaction 
within the context of CCAA proceedings. Subsection 36(3) sets out the following factors 
for the Court to consider when determining whether to authorize a sale of assets by a 
debtor company in a CCAA proceeding: (a) whether the process leading to the proposed 
sale or disposition was reasonable in the circumstances; (b) whether the monitor approved 
the process leading to the proposed sale or disposition; (c) whether the monitor filed with 
the court a report stating that in their opinion the sale or disposition would be more 
beneficial to the creditors than a sale or disposition under a bankruptcy; (d) the extent to 
which the creditors were consulted; (f) the effects of the proposed sale or disposition on 
the creditors and other interested parties; and (g) whether the consideration to be received 
for the assets is reasonable and fair, taking into account their market value.  

[13] As set out in Re Canwest Publishing Inc./Publications Canwest Inc., 2010 ONSC 2870 at 
para. 13. The criteria enumerated in s. 36(3) of the CCAA largely overlap with the 
traditional common law criteria established in Royal Bank of Canada v Soundair Corp., 
1991 ONCA 2727 [Soundair] at para. 16 for approval of a sale of assets in an insolvency 
scenario and those principles remain relevant when considering the statutory test, as 
follows: (a) whether the Court-appointed officer has made sufficient effort to get the best 
price and has not acted improvidently; (b) the interest of all parties; (c) the efficacy and 
integrity of the process by which the offers are obtained; and (d) whether there has been 
unfairness in the working out of the process.  

[14] In considering the above criteria, it is appropriate to approve the Transaction in the present 
circumstances.  The SISP was developed with significant input from the Monitor and was 
administered by the Court-appointed Monitor.  The evidence is that the Monitor 
administered the SISP in accordance with the terms of the SISP Approval Order in an 
even-handed and fair manner. Diligent and comprehensive efforts to obtain the highest and 
best price available in the circumstances were made. The process was designed to canvass 
a wide range of potential transaction structures, including a sale of, or investment in, the 
Business. To ensure broad market exposure, the Monitor prepared a detailed solicitation 
letter outlining the acquisition opportunity in respect of the Business and the Property, 
which was distributed to approximately 147 known and credible prospective purchasers 
and investors.   

[15] The purchase price as contemplated in the Asset Purchase Agreement is superior to the 
other bids that were submitted in the course of the SISP.  The Transaction provides 
material value for the Applicants’ creditors and permits the Business to continue under a 
new entity that will preserve employment for most of the Applicants’ employees, provide 
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continued services to its customers, provide for the continuation of the Assumed Contracts, 
and maintain ongoing revenue for the Applicants’ critical vendors.   

[16] The Monitor is of the view that the Transaction presents the best possible outcome for the 
stakeholders in the circumstances. The Monitor also is of the view that a bankruptcy and/or 
liquidation would be a suboptimal outcome as compared to the Transaction because the 
Applicants’ secured creditors will likely recover significantly less proceeds in a 
liquidation, employees would be terminated, and customers and vendors would suffer 
losses.   

[17] There is no opposition to the Transaction and is supported by the DIP Lender.  

[18] The requested AVO contains a provision (the “Waiver Provision”) that provides that any 
Person that is a party any Agreement (a) that constitutes a Purchased Asset or Purchased 
Business Name and is transferred to the Purchaser at Closing (an “Assigned Agreement”), 
or (b) to which any Purchased Subsidiary is a party as of Closing is forever barred from 
exercising any right or remedy under such  Agreement by reason of the insolvency of the 
Applicants, the commencement of the CCAA proceedings or NOI proceedings, the 
completion of the Transaction, any assignment or change of control occurring in 
connection with the Transaction, and any default under such Agreement that is not 
continuing after Closing.    

[19] As it relates to Assigned Agreements, relief in the nature of the Waiver Provision is 
consistent with precedent and is commonly granted in assignment and approval and 
vesting orders in CCAA proceedings (see the various cases referenced at para 39 of the 
Applicants' factum).  The Waiver Provision in relation to the Purchased Subsidiary 
Agreements is particularly important in the circumstances of this case, where the Purchaser 
is agreeing to purchase the shares of foreign subsidiaries without the benefit of local 
insolvency or recognition proceedings.  There is precedent in the context of corporate 
restructurings for the Court to grant relief similar to the Waiver Provision to protect and 
preserve the value of contracts held by non applicants (see references at para 42-43 of the 
Applicants' factum).  In the circumstances I am satisfied that the provision is appropriate 
under s. 11 of the CCAA.  

Declaration re Intellectual Property  

[20] The Applicants seek a declaration that neither Timothy Shaw nor Pamela Shaw, has any 
interest in or to the Intellectual Property. This relief is being sought at the request of the 
Purchaser and as a condition to the completion of the Transaction.  The Applicants’ 
Business operations are fundamentally reliant on the use of their Intellectual Property, 
which include various registered and unregistered wordmarks, trademarks, and other 
proprietary assets under which the Applicants conduct their commercial activities. It is 
essential to the Purchaser that it obtain unambiguous, exclusive, and unencumbered rights 
to the Applicants’ Intellectual Property.  
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[21] In S.A. v. Metro Vancouver Housing Corp. 2019 SCC 4 (CanLII), [2019] 1 SCR 99 at
para. 60., the Supreme Court of Canada summarized the legal test for the granting of
declaratory relief: “Declaratory relief is granted by the courts on a discretionary basis, and
may be appropriate where (a) the court has jurisdiction to hear the issue, (b) the dispute is
real and not theoretical, (c) the party raising the issue has a genuine interest in its
resolution, and (d) the responding party has an interest in opposing the declaration being
sought.”

[22] In my view these criteria are met in this case.  The Court has the jurisdiction under s. 11 of
the CCAA, on notice to any other person or without notice as it may see fit, to make any
order that it considers appropriate in the circumstances. Further, under s. 97 of the Courts
of Justice Act the Court has the jurisdiction to make binding declarations of right, whether
or not any consequential relief is or could be claimed.    The need for declaratory relief in
relation to the Applicants’ Intellectual Property is a real and important issue given the
terms of the Asset Purchase Agreement and the concerns expressed by FTI, in its capacity
as proposal trustee and subsequently as Monitor, that Mr. Shaw may be currently using, or
intends to use, the Applicants’ Intellectual Property in connection with a competing
business. The Applicants, the Monitor and the Purchaser have a genuine interest in
confirming the Applicants’ ownership of the Intellectual Property to the exclusion of Mr.
and Mrs. Shaw. The value that the Purchaser is prepared to pay for the Applicants’
Business and assets are heavily dependent on the Applicants’ Intellectual Property.  The
Applicants do not believe, and there is no evidence, that Mr. Shaw or Mrs. Shaw have any
legal, economic or beneficial interest in the Intellectual Property listed on the Intellectual
Property Schedule.   Counsel for Mr. Shaw confirmed that he does not oppose the
requested relief.  Although served, Mrs. Shaw did not appear or take a position.

[23] Accordingly, I find that the requested declaration is appropriate in the circumstances.

Limited Sealing Order 

[24] The limited sealing order being sought is necessary to preserve the Applicants and
Monitor's ability to maximize the value of the Applicants' assets. I am satisfied that the
requested sealing order for the Confidential Exhibit and the Confidential Supplement
meets the test in Sherman Estate v. Donovan 2021 SCC 25 at para 38 and that disclosure
of this information would pose a risk to the public interest in enabling stakeholders of a
company in insolvency proceedings to maximize the realization of assets. The Monitor has
undertaken to bring a motion to lift the sealing on the occurrence of certain events as set
out in the Confidential Supplement.  I direct counsel for the Applicant and the Monitor to
file a hard copy of the respective confidential material with the Commercial List Office in
a sealed envelope with a copy of the relevant order and this endorsement.

DIP Facility and DIP Lender's Charge 

154



[25] Most Recently, the Amended DIP Facility was approved up to the maximum amount of
$3,646,500.  The Applicants are now requesting approval of a further amendment to the
DIP Facility which extends certain milestones and increases the maximum amount to be
borrowed by the Applicants to $4,641,000 million.

[26] Section 11.2 of the CCAA permits the Court to approve the Third Amended DIP Facility
and the DIP Lender’s Charge on notice to those secured creditors that would be affected
and in an amount that the Court considers appropriate having regard to the Applicants’
cash flow forecast.

[27] All secured creditors who are affected by the proposed DIP Lender’s Charge, including the
increase thereof, have been served with a copy of the Applicants’ motion record and the
Revised and Extended Cash Flow Forecast Projections discussed in the Third Report show
that the Applicants require access to the Third Amended DIP Facility to provide the
Applicants with necessary funding to continue their Business and operations and to
advance their restructuring efforts, including to a completion of the Transaction.

[28] The Monitor supports the third amendment to the DIP Facility and the corresponding
increase to the DIP Lender’s Charge.  No person opposes the requested increase and, in the
circumstances, I am satisfied that approval of the Third Amended DIP Facility and
corresponding increase to the DIP Lenders' Charge is appropriate.

Stay of Proceedings  

[29] The Applicants sought in their material to extend the Stay Period to September 5, 2025.
As discussed at the hearing, the request to extend the Stay Period was adjusted to
September 10, 2025.  The DIP Lender confirmed that additional extension was satisfactory
to the DIP Lender.

[30] It is anticipated that the Transaction will close by August 12, 2025.  Section 11.02(2) of
the CCAA gives this Court the authority to grant an extension of the stay of proceedings
for any period “it considers necessary”.  To do so, this Court must be satisfied that
circumstances exist that make the order appropriate and that the Applicants have acted, and
are acting, in good faith and with due diligence.

[31] As set out in the Supplement to the Third Report, the Applicants have acted and are
continuing to act in good faith and with due diligence.  As confirmed at the hearing by the
Monitor with respect to the extended date of September 10, 2025, the Revised and
Extended Cash Flow Forecast Projections demonstrates that the Applicants are expected to
have sufficient liquidity to operate through the proposed Extended Stay Period, subject to
the approval of the Third Amended DIP Facility. The Applicants with the support of the
Monitor are of the view that the Extended Stay Period is necessary and appropriate in the
circumstances to provide the Applicants with the breathing space and operational stability
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to continue preserve the Business as a going concern while maximizing value for the 
benefit of their stakeholders through these CCAA proceedings.  I agree.   

Approval of Reports 

[32] The Applicants seek approval of the Reports and the activities set out therein.  There are
good policy and practical reasons to grant the approval of a monitor’s reported activities
see Target Canada Co (Re), 2015 ONSC 1487, at paras 2, 22-23.   The evidence is that the
Monitor has carried out its duties in a reasonable and efficient manner, consistent with its
powers as set out in the CCAA and in the interests of the Applicants’ stakeholders
generally.  There are no objections to the Reports and accordingly they are approved.  The
draft order provides that only the Monitor may rely on such approval.

Approval of Professional Fees 

[33] The Applicants also seek approval of the Professional Fees, being the fees and
disbursements of the Monitor and its legal counsel as set out in the Third Report.  In this
respect, as the Court of Appeal for Ontario held in Bank of Nova Scotia v Diemer 2014
ONCA 851 at paras 33 and 45, this Court does not undertake a line-by-line analysis of the
invoices. Rather, the guiding principles on fee approvals of this nature are whether the fees
are fair, reasonable, and proportionate given the value of the Applicants’ assets and
liabilities, as well as the complexity of the Applicants’ Business and the Proceeding.  In
considering these guiding principles, the fees of the Monitor and its counsel are
appropriate and are approved.

Disposition    

[34] Orders to go in the form signed by me this day.

[35] A further hearing is booked before me for 60 minutes on September 10, 2025 at 10:00
am (virtual).  It is anticipated at that hearing a further extension of the stay period will be
sought along with approval to make a distribution from the proceeds of the Transaction.

[36] As well, counsel advises that the motion scheduled before me for July 21, 2025 in this
matter is substantially settled, subject to certain documentation that is expected to be
exchanged this afternoon.  Accordingly, the hearing on Monday, July 21, 2025. is
converted to a 60 minute case conference (virtual) commencing at 10:00 am.

July 18, 2025     Justice J. Dietrich 

Amended as of: July 21, 2025, to reflect correct participation information. 
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THIS IS EXHIBIT “C” REFERRED TO IN THE  
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ADMINISTERING OATH OR DECLARATION REMOTELY 

--------------------------------------------------------------- 
A COMMISSIONER FOR TAKING AFFIDAVITS 

SIMRAN JOSHI 
LSO # 89775A 
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Court File No. CV-25-00743136-00CL

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 SHAW-ALMEX INDUSTRIES 
LIMITED AND SHAW ALMEX FUSION, LLC  

MONITOR’S CERTIFICATE

RECITALS

1. Pursuant to the Initial Order of the Ontario Superior Court of Justice (Commercial List)

(the “Court”) dated May 13, 2025, Shaw-Almex Industries Limited (the “Vendor”) and Shaw 

Almex Fusion, LLC (the “U.S. Vendor” and, together with the Vendor, the “Vendors” or the 

“Applicants”) were granted protection from their creditors pursuant to the ’  Companies Creditors 

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

Inc. was appointed as the monitor of the Applicants (the “Monitor”).

2. Pursuant to an Approval and Vesting Order (the “Order”) of the Court dated July 18, 2025,

the Court inter alia, approved the Asset Purchase Agreement dated July 10, 2025 (including the 

exhibits and schedules attached thereto, the “Purchase Agreement”) between the Vendors and 

Almex Canada, Limited (“Almex Canada”) and provided for the vesting in Almex Canada or one 

or more designee(s) of Almex Canada as designated pursuant to the Purchase Agreement and listed 

on this Monitor’s Certificate (in each case, the “Purchaser”) of all of (a) the Vendor’s right, title 

and interest in and to the Purchased Assets, and (b) the U.S. Vendor’s right, title and interest in 

and to the Purchased Business Name, upon the delivery of this Monitor’s Certificate confirming 
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(i) the payment by the Purchaser of the Purchase Price; (ii) that the conditions to Closing as set out 

in the Purchase Agreement have been satisfied or waived by the Parties in accordance with the 

Purchase Agreement; and (iii) the Transactions have been completed to the satisfaction of the 

Monitor.

3. Unless otherwise indicated herein, capitalized terms have the meanings set out in the Order 

or Purchase Agreement, as applicable. 

THE MONITOR HEREBY CERTIFIES the following:

1. The Purchaser has paid and the Monitor has received the Purchase Price payable on the 

Closing Date pursuant to the Purchase Agreement.

2. The conditions to Closing as set out in the Purchase Agreement have been satisfied or 

waived by the Parties in accordance with the Purchase Agreement.

3. The Transactions have been completed to the satisfaction of the Monitor.

4. The Purchaser has designated Almex Canada, Limited as the Purchaser for all purposes of 

the Order and the Purchase Agreement with respect of (a) all Purchased Assets other than the 

Equity Interests of the Purchased Subsidiaries listed in the table below (collectively, the 

“Purchased Shares”), and (b) the Purchased Business Name. The following Persons, as 

designated by the Purchaser pursuant to the Purchase Agreement, shall be the Purchaser for all 

purposes of the Order and the Purchase Agreement with respect to the particular Purchased Shares 

listed opposite their name in the table below:
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Purchaser(s) Purchased Asset  or Purchased Business 
Name Acquired by Such Purchaser

REMA Tip Top Holding GmbH All of the Equity Interests of the Vendor in the 
capital of Formar Group S.L.

REMA TIP TOP ASIA PTE. LTD.

Rema Tip Top Singapore PTE Ltd.

All of the Equity Interests of the Vendor in the 
capital of PT. Shaw Almex Indonesia

Rema Tip Top Chile Holding, SpA All of the Equity Interests of the Vendor in the 
capital of Shaw Almex Chile SpA

REMA Tip Top Holding Benelux B.V. All of the Equity Interests of the Vendor in the 
capital of Shaw Almex Europe B.V.

REMA TIP TOP ASIA PTE. LTD. All of the Equity Interests of the Vendor in the 
capital of Shaw Almex Mine Equip. (Tianjin) 
Co. Ltd.

Rema Tip Top Industry Holding Australia Pty. 
Ltd

All of the Equity Interests of the Vendor in the 
capital of Shaw Almex Pacific Pty Ltd.

Almex Holding, Inc. All of the Equity Interests of the Vendor in the 
capital of Almex Peru S.A.C.

5. The Effective Time is deemed to have occurred at the date and time set forth immediately

below.

This Monitor’s Certificate was delivered by the Monitor at _______ on August 27, 2025. 

FTI CONSULTING CANADA INC., solely in 
its capacity as Monitor of the Applicants, and 
not in its personal or corporate capacity
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Court File No. CV-25-00743136-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE 

 JUSTICE J. DIETRICH 

) 

) 

) 

WEDNESDAY, THE 10TH 

DAY OF SEPTEMBER, 2025 

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 SHAW-ALMEX INDUSTRIES LIMITED 

AND SHAW ALMEX FUSION, LLC 

Applicants 

STAY EXTENSION ORDER 

THIS MOTION, made by Shaw-Almex Industries Limited (“SAIL”) and Shaw Almex 

Fusion, LLC (together with SAIL, the “Applicants”) pursuant to the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended, for an order, among other things: (i) 

extends the stay of proceedings up to and including January 31, 2026; (ii) authorizes the interim 

Distributions (as defined herein) to Royal Bank of Canada (“RBC”) and Business Development 

Bank of Canada (“BDC”); and (iii) seals the confidential supplements (the “Confidential 

Supplements”) to the fourth report of  FTI Consulting Canada Inc., in its capacity as monitor of 

the Applicants (in such capacity, the “Monitor”), dated September ⚫, 2025 (the “Fourth 

Report”) was heard this day by videoconference. 

ON READING the Affidavit of Andrew Hustrulid sworn September 8, 2025 and the exhibits 

thereto, the Fourth Report and on being advised that the secured creditors were given notice, and 
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on hearing the submissions of counsel for the Applicants, counsel for the Monitor, counsel for 

RBC, and such other parties as listed on the participant information form, with no one appearing 

for any other person although duly served as appears from the affidavit of service of ⚫ sworn 

September ⚫, 2025, filed,  

SERVICE AND DEFINITIONS  

1. THIS COURT ORDERS that the time for service of the notice of motion and the motion 

record is hereby abridged and validated so that this motion is properly returnable today and 

hereby dispenses with further service thereof. 

2. THIS COURT ORDERS that any capitalized term used and not defined herein shall have 

the meaning ascribed thereto in the Initial Order in these proceedings dated May 13, 2025 (the 

“Initial Order”) and the Affidavit of Andrew Hustrulid sworn May 8, 2025, as applicable.  

STAY OF PROCEEDINGS  

3. THIS COURT ORDERS that the Stay Period (as defined in paragraph 15 of the Initial 

Order) is hereby extended up to and including January 31, 2026. 

INTERIM DISTRIBUTIONS  

4. THIS COURT ORDERS that the Monitor is authorized, without further order of this Court, 

to distribute some of the proceeds from the transaction contemplated by the asset purchase 

agreement dated as of July 10, 2025 between the Applicants, as vendors, and Almex Canada, 

Limited, as purchaser as follows, in the following order of priority: 

(a) to pay the outstanding indebtedness owing to RBC under the DIP Facility and a 

portion of its pre-filing secured obligations owing by SAIL to RBC in respect of the 

amount outstanding under the RBC Facility Letter; and  
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(b) subject to receiving a satisfactory opinion confirming the validity and enforceability 

of BDC’s security interest in the real property of SAIL, to pay the secured 

obligations owing by SAIL to BDC in respect of the amount outstanding under the 

BDC Letter (together, the “Distributions”).  

5. THIS COURT ORDERS that, subject to sub-paragraph 4(b) above, the Monitor is 

authorized to make the Distributions pursuant to this order from time to time from cash proceeds 

held by the Applicants in such amounts and at such times as are acceptable to the Applicants 

and the Monitor to repay the obligations owing to RBC and BDC.  

6. THIS COURT ORDERS that the Distributions shall be made in Canadian dollars, 

regardless of the currency of the indebtedness, as calculated by the Monitor using the prevailing 

exchange rates at the date of Distributions.   

7. THIS COURT ORDERS that the Applicants, and the Monitor are hereby authorized and 

directed, without further order of the Court, to take all necessary steps and actions to effect the 

Distributions to be made accordance with the provisions of this Order and shall not incur any 

liability as a result of the Applicants or the Monitor making such Distributions. 

8. THIS COURT ORDERS that the Distributions made in accordance with this Order shall 

be the permanent and indefeasible payments of the Applicants’ obligations owing to RBC and 

BDC under the RBC Facility Letter and BDC Letter, as applicable. 

9. THIS COURT ORDERS that, notwithstanding:  

(a) the pendency of these CCAA proceedings;  

(b) any application for bankruptcy or receivership order now or hereafter issued 

pursuant to the Bankruptcy and Insolvency Act, RSC 1985, c B-3 (“BIA”) or other 

applicable legislation in respect of the Applicants and any bankruptcy or 
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receivership order issued pursuant to any such applications;  

(c) any assignment in bankruptcy made in respect of the Applicants; and  

(d) any provisions of any federal or provincial legislation;  

the Distributions made pursuant to this Order shall be made free and clear of all Encumbrances 

(including the any charges pursuant to the Initial Order) and shall be binding on any trustee in 

bankruptcy or receiver that may be appointed in respect of the Applicants and shall not be void 

or voidable nor deemed to be a preference, assignment, fraudulent conveyance, transfer at 

undervalue, or other reviewable transaction under the BIA or any other applicable federal or 

provincial legislation, nor shall they constitute oppressive or unfairly prejudicial conduct pursuant 

to any applicable federal or provincial legislation. 

10. THIS COURT ORDERS that the Monitor and Applicants or any other person facilitating 

Distributions pursuant to this order shall be entitled to deduct and withhold from any Distributions 

such amounts as may be required to be deducted or withheld with respect to such distribution 

under the Statutes (as defined herein) or other applicable laws and to remit such amounts to the 

appropriate governmental authority or other Person entitled thereto as may be required by such 

law. 

THE MONITOR  

11. THIS COURT ORDERS that the Monitor shall not incur any liability in connection with 

assisting the Applicants with respect to the Distributions contemplated herein, whether in its 

personal capacity or in its capacity as the Monitor. 

12. THIS COURT ORDERS that in carrying out the terms of this Order, the Monitor whether 

in its personal capacity or in its capacity as the Monitor: (a) shall have all the protections provided 

to it as an officer of the Court, including the protections granted pursuant to the CCAA and other 
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orders granted in these CCAA proceedings, including the Stay of Proceedings; and (b) shall incur 

no liability or obligation as a result of carrying out any duties or work in connection with this Order, 

save and except for any gross negligence or willful misconduct on its part.  

13. THIS COURT ORDERS that: (a) by causing the Applicants to distribute any funds or in 

making any payments hereunder; and (b) any payments or deliveries made in accordance with 

this Order that are assisted by the Monitor, shall not constitute a "distribution" and the Monitor 

shall not constitute a "legal representative" or "representative" of the Applicants or "other person" 

for the purposes of Section 159 of the Income Tax Act (Canada), Section 270 of the Excise Tax 

Act (Canada), Section 46 of the Employment Insurance Act (Canada), Section 22 of the Retail 

Sales Tax Act (Ontario), Section 107 of the Corporations Tax Act (Ontario), or any other similar 

federal, provincial or territorial tax legislation in the Provinces or Territories that the Applicants 

conducted business in (collectively, the "Statutes"), and the Monitor in making any such payment 

or deliveries of funds in accordance with this Order is not "distributing", nor shall it be considered 

to have "distributed", such funds or assets for the purposes of the Statutes, and the Monitor shall 

not incur any liability under the Statutes for making any payments or deliveries in accordance with 

this Order or failing to withhold amounts, ordered or permitted hereunder, and the Monitor shall 

not have any liability for any of the Applicants' tax liabilities regardless of how or when such 

liabilities may have arisen, and is hereby forever released, remised and discharged from any 

claims against either the Monitor under or pursuant to the Statutes or otherwise at law, arising as 

a result of the Distributions and deliveries in accordance with this Order, and any claims of such 

nature are hereby forever barred. 

SEALING  

14. THIS COURT ORDERS that the Confidential Supplements to the Fourth Report are 

hereby sealed, shall not form part of the public record and shall be kept confidential until further 
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Order of the Court.  

GENERAL 

15. THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply to 

this Court for advice and directions in the discharge of their powers and duties hereunder. 

16. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and are 

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. 

17. THIS COURT ORDERS that any interested party (including the Applicants and the 

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days 

notice to any other party or parties likely to be affected by the order sought or upon such other 

notice, if any, as this Court may order.  

18. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Time on the date of this Order without any need for entry and filing. 

            

 ____________________________________ 
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Court File No. CV-25-00743136-00CL 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE ) WEDNESDAY, THE 10TH 

) 

JUSTICE J. DIETRICH ) DAY OF SEPTEMBER, 2025 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 

RSC 1985, C C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 

OF SHAW-ALMEX INDUSTRIES LIMITED 

AND SHAW ALMEX FUSION, LLC 

ORDER 

(Monitor Authorization to Commence TUV Proceedings) 

THIS MOTION is brought by FTI Consulting Canada Inc., in its capacity as court-

appointed monitor (the “Monitor”) of Shaw-Almex Industries Limited and Shaw Almex 

Fusion, LLC (the “Applicants”), pursuant to the Companies’ Creditors Arrangement Act, 

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

empowering the Monitor to commence certain proceedings was heard this day via 

videoconference.  

ON READING the Notice of Motion dated September 8, 2025 (the “Notice of 

Motion”) and the Fourth Report of the Monitor dated September 8, 2025 (the “Fourth 

Report”), and on hearing the submissions of counsel for the Monitor, and those other parties 

present, no one appearing for any other person on the service list, although duly served as 

appears from the affidavit of service, filed: 
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DEFINITIONS 

1. THIS COURT ORDERS that capitalized terms used herein and not otherwise 

defined have the meaning given to them in the Initial Order of this Court dated May 13, 2025 

(the “Initial Order”) and in Fourth Report. 

TUV PROCEEDINGS 

2. THIS COURT ORDERS that the Monitor is authorized and empowered pursuant to 

section 36.1 of the CCAA to commence and continue proceedings against Shaw Almex 

Global Holdings Limited under section 96 of the Bankruptcy and Insolvency Act, R.S.C. 

1985, c. B-3, as amended, as incorporated into the CCAA under section 36.1 of the CCAA, in 

respect of the provisions of the share sale and purchase agreement dated December 31, 2021 

(the “Share Purchase Agreement” and the transactions thereunder, the “Impugned 

Transactions”) were transfers at undervalue, as further described in the Notion of Motion 

and the Fourth Report (the “TUV Proceedings”) nunc pro tunc. 

3. THIS COURT ORDERS that all issues raised in the Notice of Motion by the 

Monitor regarding the merits of the TUV Proceedings may be raised in the course of the 

TUV Proceedings. The granting of this Order permitting the Monitor to commence the TUV 

Proceedings does not constitute a determination of any issue, or of any liability, that may be 

asserted in the TUV Proceedings. 

4. THIS COURT ORDERS that the Monitor is authorized to bring the TUV 

Proceedings in this Court. 

PROTECTIONS TO THE MONITOR 

5. THIS COURT ORDERS that in relation to all matters connected with the TUV 

Proceedings, the Monitor shall continue to have all of the rights, powers and protections 

provided for pursuant to the Initial Order, this Order, the CCAA, and otherwise at law. 

6. THIS COURT ORDERS that in addition to the powers provided to the Monitor 

pursuant to the Initial Order and the obligations imposed upon those with information and 

records pertaining to the Applicants, the Applicants shall cooperate fully with the Monitor in 
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relation to the TUV Proceedings and the Applicants shall incur no liability by reason of the 

cooperation referred to in this paragraph. 

7. THIS COURT ORDERS that the foregoing does not preclude the Court from 

awarding legal costs associated with the TUV Proceedings in favour of a party to the TUV 

Proceedings and in the event that such costs are awarded against the Monitor, the Monitor 

shall have a claim for indemnity against the Property to satisfy any such costs award 

(“Monitor’s Cost Indemnity Claim”) and such indemnity claim shall be secured by the 

Administration Charge, as amended by this Order (as such terms are defined in the Initial 

Order). 

8. THIS COURT ORDERS that the Initial Order be and is hereby amended such that 

the maximum aggregate amount of the Administration Charge shall be equal to the sum of 

$350,000 plus the amount of the Monitor’s Cost Indemnity Claim. 

GENERAL 

9. 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 or any other jurisdiction to give effect to this Order and to assist the Monitor 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 Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order or to assist the Monitor and its agents in carrying out the terms of 

this Order.  

 

_____________________________________ 
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