Court File No. CV-25-00743136-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) FRIDAY, THE 18™
) DAY OF JULY, 2025
JUSTICE J. DIETRICH ) AS AMENDED ON FRIDAY, THE 16 ™

DAY OF JANUARY, 2026

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

AMENDED APPROVAL AND VESTING ORDER

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c¢. C-36, as amended (the “CCAA”), for an order, inter alia,
(1) approving the Asset Purchase Agreement dated July 10, 2025 (including the exhibits and
schedules attached thereto, the “Purchase Agreement”) between Shaw-Almex Industries Limited
(the “Vendor”) and Shaw Almex Fusion, LLC (the “U.S. Vendor” and, together with the Vendor,
the “Vendors”), as vendors, and Almex Canada, Limited (“Almex Canada”) as purchaser, a copy
of which is attached as Exhibit “F” to the affidavit of Andrew Hustrulid sworn July 14, 2025 (the
“Hustrulid Affidavit”), and the transactions contemplated therein (collectively, the
“Transactions”), (ii) transferring to and vesting in Almex Canada or one or more designee(s) of

Almex Canada as designated pursuant to the Purchase Agreement and listed on the Monitor’s
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Certificate (in each case, the “Purchaser”) all of the Vendor’s right, title and interest in and to the
Purchased Assets, and all of the U.S. Vendor’s right, title and interest in and to the Purchased
Business Name, in each case free and clear of all Claims and Encumbrances other than Assumed
Liabilities and Permitted Liens; and (iii) sealing Confidential Exhibit “1” appended to the Hustrulid
Affidavit and the Confidential Exhibit appended to the Third Report until further Order of the

Court, was heard this day by videoconference at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Record of the Applicants, the Hustrulid Affidavit and the
exhibits attached thereto, the Third Report of FTI Consulting Canada Inc. in its capacity as Court-
appointed Monitor (in such capacity, the “Monitor”’) dated July 16, 2025 (the “Third Report”),
the Supplement to the Third Report of the Monitor dated July 17, 2025, and the Sixth Report of the
Monitor dated January 12, 2026, and on hearing the submissions of counsel for the Applicants, the
Monitor, the Purchaser and such other counsel that were present and wished to be heard, no one
else appearing although duly served as appears from the affidavit of service of Levi Rivers sworn

July 18, 2025, and the certificates of service of Nicholas Avis dated January 12, 13, and 15, 2026:

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, unless otherwise stated herein, all capitalized terms not

otherwise defined herein shall have the meanings ascribed to them in the Purchase Agreement.
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TRANSACTION APPROVAL

3. THIS COURT ORDERS that the Purchase Agreement and the Transactions are hereby
approved, and the execution of the Purchase Agreement by the Vendors (or the Monitor on behalf
of the Vendors) is hereby authorized, ratified, and approved. The Vendors and the Purchaser are
authorized to make such amendments to the Purchase Agreement as such parties may agree, with
the consent of the Monitor. The Vendors are hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the completion
of the Transactions and for the conveyance of the Purchased Assets and Purchased Business Name

to the Purchaser.

4. THIS COURT ORDERS that this Order shall constitute the only authorization required
by the Vendors to proceed with and complete the Transactions, and that no shareholder, unitholder,
member, partner, director or other approval shall be required in connection therewith other than to

the extent contemplated by the Purchase Agreement.

5. THIS COURT ORDERS that effective as of August 27, 2025 (the “Effective Time”),
being the date on which the Monitor delivered to the Purchaser a certificate (the “Monitor’s
Certificate”) substantially in the form attached as Schedule “A” hereto, 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, shall be transferred and conveyed to, and shall vest
absolutely in, the applicable Purchaser named in the Monitor’s Certificate, free and clear of and
from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions,
levies, charges, financial or monetary claims, or other Liabilities or Liens, whether or not they have

attached or been perfected, registered or filed and whether secured, unsecured or otherwise
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(collectively, the “Claims”) including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Initial Order of this Court dated May 13, 2025 or any other
Order of this Court in these proceedings under the CCAA (the “CCAA Proceedings”) or the
proceedings (the “NOI Proceedings”) commenced by the Vendor on March 29, 2025 under the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”); (ii) all charges, security interests,
Liabilities and Liens evidenced by registrations pursuant to the Personal Property Security Act
(Ontario) or any other personal or movable property registration system; and (iii) those Claims and
Liens listed on Schedules “B” and “C” hereto (all of which are collectively referred to as the
“Encumbrances”, which term shall not include the Permitted Liens) and, for greater certainty, this
Court orders that all Claims and Encumbrances, other than the Assumed Liabilities and Permitted
Liens, affecting or relating to the Purchased Assets or the Purchased Business Name are hereby
irrevocably and forever expunged, released and discharged as against the Purchased Assets and the

Purchased Business Name.

6. THIS COURT ORDERS that neither Tim Shaw nor Pamela Shaw, nor any Person acting
on their behalf or in which they have any legal, economic or beneficial interest, has any legal,
economic or beneficial interest in or to the Intellectual Property listed on Schedule 2.1(1) to the

Purchase Agreement.

7. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Parry Sound (LRO 42) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is
hereby directed to enter the Purchaser as the owner of the subject real property identified in
Schedule “C” hereto (the “Parry Sound Property”) in fee simple, free and clear of any Claims or

Encumbrances listed on Schedules “B” and “C” hereto, and is hereby directed to delete and
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expunge from title to the Parry Sound Property all of the Claims and Encumbrances listed in

Schedule “C” hereto.

8. THIS COURT ORDERS that upon the registration in the appropriate intellectual property
office worldwide, including without limitation, the Canadian Intellectual Property Office, the
United States Patent and Trademark Office, and such other trademark or patent offices as may be
necessary to reflect the transfer of rights set out herein (each a “Register”) of a copy of this Order
and the Monitor’s Certificate, the applicable Registrar is hereby directed to transfer all of the
respective right, title and interest of the Vendor and the U.S. Vendor, respectively, in and to the
Intellectual Property owned by it constituting Purchased Assets (including, without limitation, the
Intellectual Property listed on Schedule 2.1(i) to the Purchase Agreement) or the Purchased
Business Name to the applicable Purchaser, free and clear of all Claims and Encumbrances, and
the applicable Registrar is hereby further directed to cancel, discharge, delete and expunge all

Claims and Encumbrances recorded as against such Intellectual Property.

9. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets and the Purchased Business Name
shall stand in the place and stead of the Purchased Assets and the Purchased Business Name, and
that from and after the delivery of the Monitor’s Certificate all Claims and Encumbrances shall
attach to the net proceeds from the sale of the Purchased Assets and the Purchased Business Name
with the same priority as they had with respect to the Purchased Assets and the Purchased Business
Name immediately prior to the sale, as if the Purchased Assets and the Purchased Business Name
had not been sold and remained in the possession or control of the person having that possession

or control immediately prior to the sale.

10. THIS COURT ORDERS the Monitor to file with the Court a copy of the Monitor’s
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Certificate, forthwith after delivery thereof.

11. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Personal Information
Protection and Electronic Documents Act (Canada), the Vendors and the Monitor are authorized
and permitted to disclose and transfer to the Purchaser all human resources and payroll information
in the Vendors’ records pertaining to the past and current employees of the Vendors and their
subsidiaries and affiliates. The Purchaser shall maintain and protect the privacy of such information
in accordance with applicable laws. The Purchaser shall be entitled to use the personal information
provided to it in a manner which is in all material respects identical to the prior use of such

information by the Vendors.

12. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these CCAA Proceedings or the prior NOI Proceedings in respect

of the Vendor;

(b) any applications for a bankruptcy order or a receivership order now or hereafter
issued pursuant to the BIA or any other applicable legislation in respect of either of
the Vendors and any bankruptcy or receivership order issued pursuant to any such

applications; and

(c) any assignment in bankruptcy or other bankruptcy or insolvency proceeding in any

jurisdiction in respect of either of the Vendors,

the Purchase Agreement and the Transactions, including, without limitation, the transfer and
vesting of the Purchased Assets and the Purchased Business Name in and to the Purchaser pursuant
to this Order, (i) shall be binding on any trustee in bankruptcy or receiver that may be appointed in

respect of either of the Vendors, (ii) shall not be void or voidable by creditors of either of the
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Vendors, nor shall they constitute nor be deemed to be a fraudulent preference, assignment,
fraudulent conveyance, transfer at undervalue, or other reviewable transaction under the CCAA,
the BIA or any other applicable federal or provincial law, and (iii) shall not constitute oppressive

or unfairly prejudicial conduct pursuant to any applicable federal or provincial law.

TITLE OF PROCEEDINGS

13. THIS COURT ORDERS that (a) on or after the Effective Time and in accordance with
the Purchase Agreement, each of the Vendor and the U.S. Vendor is hereby authorized and directed
to execute and file articles of amendment or such other documents or instruments as may be
required to change its legal name, and such articles, documents or other instruments shall be
deemed to be duly authorized, valid and effective without any requirement to obtain shareholder,
unitholder, manager, member, partner, director or any other similar consent or approval; and
(b) upon the official change to the legal name of the Vendor and the U.S. Vendor, the name of such
Applicant in the within title of proceeding shall be deleted and replaced with the new legal name
of such Applicant, and any document filed thereafter in this proceeding (other than the Monitor’s

Certificate) shall be filed using such revised title of proceeding.

NO EXERCISE OF RIGHTS OR REMEDIES

14. THIS COURT ORDERS that, from and after the Effective Time, any Person that is party
to any contract, agreement, credit agreement, financing agreement, mortgage, security agreement,
indenture, trust indenture, note, loan agreement, guarantee, commitment letter, agreement for sale,
lease, license or other legally binding agreement or arrangement, written or oral and any and all
amendments or supplements thereto (each, an “Agreement’) (1) that constitutes a Purchased Asset

or Purchased Business Name and is transferred to and vested in the Purchaser at the Effective Time,
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or (i) to which any Purchased Subsidiary is a party as of the Effective Time, shall be forever barred,

enjoined and estopped from exercising any right or remedy under such Agreement by reason of:

(a)

(b)

(©)

(d)

(e)

the insolvency of the Applicants;

the commencement of these CCAA Proceedings or the NOI Proceedings;

the completion of the Transactions or any transaction, arrangement, reorganization,
release, discharge or other step taken or effected pursuant to the Purchase
Agreement, the Transactions, the provisions of this Order, or any other Order of the

Court in the CCAA Proceedings or the NOI Proceeding;

any transfer or assignment of such Agreement, or any change of control arising or

occurring, in connection with the completion of the Transactions; or

any monetary default or non-monetary default (other than any default described in
any of sub-paragraphs (a) to (d) above) under such Agreement arising or relating to
the period prior to the Effective Date, unless: (i) any such default arises or continues
after the Effective Time, and (ii) the Purchaser or the Purchased Subsidiary, as
applicable, has failed to remedy the default after having received notice of such

default pursuant to the terms of the applicable Agreement,

and all Persons are hereby deemed to permanently waive any defaults or rights relating to the

foregoing, and any and all notices 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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SEALING

15. THIS COURT ORDERS that Confidential Exhibit “1” appended to the Hustrulid
Affidavit and the Confidential Exhibit appended to the Third Report are hereby sealed, shall not

form part of the public record and shall be kept confidential until further Order of the Court.

GENERAL

16. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

17. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal or
regulatory or administrative body having jurisdiction in Canada or in any foreign jurisdiction
(including, without limitation, the United States of America, Spain, China, Australia, Netherlands,
Chile, Peru and Indonesia), to give effect to this Order and to assist the Applicants, the Monitor,
the Purchaser and their respective agents in carrying out the terms of this Order. All courts, tribunals
and regulatory and administrative bodies are hereby respectfully requested to make such orders and
to provide such assistance to the Applicants, the Purchaser and the Monitor, as an officer of this
Court, as may be necessary or desirable to give effect to this Order, to grant representative status
to the Monitor in any foreign proceeding, or to assist the Applicants, the Purchaser and the Monitor

and their respective agents in carrying out the terms of this Order.

18. THIS COURT ORDERS that each of the Applicants, the Purchaser and the Monitor be at
liberty and is hereby authorized and empowered to apply to any court, tribunal or regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.

150348128



-10 -

19. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. prevailing Eastern Time on the date of this Order without the need for entry or filing.

A

/
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SCHEDULE “A”
FORM OF MONITOR’S CERTIFICATE

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
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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
(1) 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 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.

This Monitor’s Certificate was delivered by the Monitor at on , 2025.

FTI CONSULTING CANADA INC,, solely in
its capacity as Monitor of the Applicants, and
not in its personal capacity
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SCHEDULE “B”
CLAIMS AND ENCUMBRANCES

Claims and Encumbrances Registered under the Personal Property Security Act (Ontario)

Reference File No. Registration No. Secured Party

1. 1794058615 20230606 1518 6005 7494 CWB National Leasing Inc.

2. | 778885839 20211208 1502 1590 8347 Business Development Bank
of Canada

3. | 778841757 20211207 1059 1590 8028 Business Development Bank
of Canada

4. | 776332827 20210913 1538 6083 3376 VFIKR SPETLLC

5. 1773638299 20210618 1837 6005 3043 CWB National Leasing Inc.

6. | 761750118 20200506 1047 1590 3034 BDC Capital Inc.

7. | 683016111 20121121 1051 1862 2713 HSBC Bank Canada

8. | 683016129 20121121 1051 1862 2714 HSBC Bank Canada

9. 1683016138 20121121 1051 1862 2715 HSBC Bank Canada

Registered Encumbrances and Executions in respect of the Parrv Sound Property and/or

the Vendor

1.

Instrument GB150129, registered January 7, 2022, being a Charge from Shaw-Almex
Industries Limited in favour of Business Development Bank of Canada in the principal amount
of $2,000,000.

Instrument GB150130, registered January 7, 2022, being a Notice of Assignment of Rents-
General from Shaw-Almex Industries Limited in favour of Business Development Bank of
Canada with respect to Charge GB150129.

Execution issued January 13, 2025 and effective January 14, 2025 — Creditor: Anixter Canada
Inc. — Judgment: $36,450.43 (Interest at 6% from December 31, 2024), plus costs of $262.00
(Interest at 6% from December 31, 2024) — Expiry January 13, 2031.

Execution issued January 14, 2025 and effective January 24, 2025 — Creditor: Morton Metals
(A Division of 1124178 Ontario Inc.) — Judgment: $116,597.63 (Interest at 6% from December
17, 2024), plus costs of $1,313.45 (Interest at 6% from December 17, 2024) — Expiry January
13, 2031.

Execution issued February 11, 2025 and effective February 12, 2025 — Creditor: Sew-
Eurodrive Company of Canada Ltd.. — Judgment: $305,828.51 (Interest at 5% from January
16, 2025), plus costs of $1,270.00 (Interest at 5% from January 16, 2025) — Expiry February
10, 2031.
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SCHEDULE “C”
PARRY SOUND REAL PROPERTY

Description of Parry Sound Property

PIN: 52183-0395 (LT)
Legal Description: ~ PT LT 144 CON B FOLEY PT 1 PSR1703, PT 1 42R3284 & AS IN
RO37034; SEGUIN

Claims and Encumbrances to be Deleted and Expunged from Title to the Parry Sound
Property

1. Instrument GB150129, registered January 7, 2022, being a Charge from Shaw-Almex
Industries Limited in favour of Business Development Bank of Canada in the principal amount
of $2,000,000.

2. Instrument GB150130, registered January 7, 2022, being a Notice of Assignment of Rents-

General from Shaw-Almex Industries Limited in favour of Business Development Bank of
Canada with respect to Charge GB150129.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C.
198S, 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

Court File No: CV-25-00743136-00CL

150348128

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced at Toronto

AMENDED APPROVAL AND VESTING ORDER

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

Caitlin Fell LSO No. 60091H
cfell@reconllp.com
Tel: 416.613.8282

Jessica Wuthmann LSO No. 72442W
jwuthmann@reconllp.com

Tel:  416.613.8288

Simran Joshi LSO No. 89775A
sjoshi@reconllp.com
Tel: 416.613.6589

Lawyers for the Applicants
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