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Court File No.

CV-0§ ~g122-00C
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOQURABLE ) FRIDAY, THE
)
JUSTICE MORAWETZ ) 3" DAY OF APRIL , 2009

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INDALEX LIMITED, INDALEX
HOLDINGS (B.C.) LTD., 6326765 CANADA INC. and
NOVAR INC. (the “Applicants”)

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.8.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at

330 University Avenue, Toronto, Ontario.

. ON READING the affidavit of Timothy R.J. Stubbs sworn April 3, 2009 (the “Stubbs
Affidavit”) and the Exhibits thereto, the report of FTI Consulting Canada ULC (“FTI Canada” or
the “Monitor”) in its capacity as proposed Monitor for the Applicants, and on hearing the
submissions of counsel for the Applicants, counsel for the Monitor, and counsel for the JP
Morgan Chase Bank, N.A. as administrative agent for certain secured lenders (the “Bank”)
pursuant to an Amended and Restated Credit Agreement dated May 21, 2008 (the “Amended
Credit Agreement™) among the Applicants, the Bank and other parties thereto, and on reading the

consent of FTT Canada to act as the Monitor,

12285577.5



SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court one or more plans of compromise or
arrangement with respect to one or more of the Applicants (hereinafter referred to as the “Plan™)
between, infer alia, the Applicants and one or more classes of their secured and/or unsecured

creditors as they deem appropriate.
THE BANK

4, THIS COURT ORDERS that, until further order of this Court, except as expressly set out
in paragraph 5 of this Order and subject to the Charges and priorities set out in paragraph 33 and
35 of this Order, the Bank shall be an unaffected creditor in these proceedings under this Order
or'in any Plan and that the Bank shall, subject to the terms of any agreement between the Bank
and the Applicants including the Amendment No. 2, Waiver and Agreement (the “Forbearance
Agreement”) with the Bank as of March 6, 2009 as amended, be entitled to exercise any or all of
its remedies under the Amended Credit Agreement with the Applicants and all security granted
by the Applicants in connection therewith, subject to all applicable laws, notwithstanding the

pendancy of these proceedings.
5. THIS COURT ORDERS, that for greater certainty,

(@)  upon the occurrence of an event of default under the Forbearance Agreement, the

Bank may immediately exercise any and all of its rights and remedies against the

12285577.5
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Applicants or the Property (as defined below) under or pursuant to the
Forbearance Agreement and the Bank Security (as defined below); and

(b)  the foregoing rights and remedies of the Bank shall be enforceable against any
trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

6. THIS COURT ORDERS that notwithstanding any other provision of this Order, the
Applicants are hereby authorized to borrow, repay, and re-borrow under the Amended Credit

Agreement for such purposes as are expressly provided for in the Forbearance Agreement.

7. THIS COURT ORDERS that all security agreements provided by the Applicants to the
Bank in support of the Amended Credit Agreement (the “Bank Security™) shall continue in full
force and effect securing all advances made to the Applicants by the Bank under the Forbearance

Agreement in accordance with their terms and subject to all applicable laws.

8. THIS COURT ORDERS that the Applicants are hereby authorized and directed to pay
and perform all of its indebtedness, interest, fees, liabilities and obligations to the Bank under
and pursuant to the Amended Credit Agreement and the Forbearance Agreement as and when the
same become due and are to be performed, notwithstanding any other provision of this Order,

subject to the Charges and priorities provided for in paragraphs 33 and 35 of this Order.
POSSESSION OF PROPERTY AND OPERATIONS

9. THIS COURT ORDERS that the Applicants shail remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the “Property”). Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their businesses (the “Business™) and Property. The Applicants shall be
authorized and empowered to continue to retain and employ the employees, consultants, agents,
experts, accountants, counsel and such other persons (collectively “Assistants”) currently
retained or employed by them, with liberty to retain such further Assistants as they deem
reasonably necessary or desirable in the ordinary course of business or for the carrying out of the

terms of this Order.

12285577.5
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10.  THIS COURT ORDERS that, subject to further Order of this Court, the Applicants shall
be entitled to continue to utilize the central cash management system currently in place as
described in the Stubbs Affidavit or replace it with another substantially similar central cash
mé.nagement system (the “Cash Management System”) and that any present or future bank
providing the Cash Management System shall not be under any obligation whatsoever to inquire
into the propriety, validity or legality of any transfer, payment, collection or other action taken
under the Cash Management System, or as to the use or application by the Applicants of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be
entitled to provide the Cash Management System without any liability in respect thereof to any
Person (as hereinafter defined) other than the Applicants, pursuant to the terms of the
documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaffected creditor with regard to any claims or

expenses it may suffer or incur in connection with the provision of the Cash Management

System.,

11. THIS COURT ORDERS that the Applicants shall be entitled to but not required to pay

the following expenses whether incurred prior to or after this Order:

(a)  all outstanding and future wages and salaries (for greater certainty wages and salaries
shall not include severance or termination pay), employee and pension benefits,
current service contributions to pension plans (which for greater certainty shall not
include special payments), vacation pay, bonuses and expenses payable on or after the
date of this Order, in each case incurred in the ordinary course of business and

consistent with existing compensation policies and arrangements; and

(b)  the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings, at their standard rates and charges.

I12. THIS COURT ORDERS that, subject to the Forbearance Agreement and compliance
with the projected cash flow attached as Exhibit H to the Stubbs Affidavit and except as
otherwise provided to the contrary herein, the Applicants shall be entitled but not required to pay

all reasonable expenses incurred by the Applicants in carrying on the Business in the ordinary

122855715
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course after this Order, and in carrying out the provisions of this Order, which expenses shall

include, without limitation:

(a)

(b)

all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

payment for goods or services actually supplied to the Applicants following the date
of this Order.

13. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

Tequirements, or pay:

(a)

(b)

©

12285577.5

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of
(i) employment insurance, (ii) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of
this Order, and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.
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14.  THIS COURT ORDERS that, other than obligations owing by the Applicants under the
Amended Credit Agreement and except as specifically permitted herein or with the consent of
the Monitor, the Applicants are hereby directed, until further Order of this Court:

(a}  tomake no payments of principal, interest thereon or otherwise on account of

amounts owing by the Applicants to any of their creditors as of this date;

(b)  to grant no security interests, trust, liens, charges or encumbrances upon or in respect

of any of the Property; and
(¢}  tonot grant credit or incur liabilities except in the ordinary course of the Business.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

15.  THIS COURT ORDERS that until and including May 1, 2009, or such later date as this
Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, except with the written
consent of the applicable Applicant and the Monitor, or with leave of this Court, and any and all
Proceedings currently under way against or in respect of the Applicants or affecting the Business

or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

16.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person™) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the applicable Applicant and the Monitor, or leave
of this Court, provided that nothing in this Order shall (a) empower the Applicants to carry on
any business which the Applicants are not lawfully entitled to carry on, (b) exempt the
Applicants from compliance with statutory or regulatory provisions relating to health, safety or
the environment, (c) prevent the filing of any registration to preserve or perfect a security

interest, or (d) prevent the registration of a claim for lien.

12285577.5



NO INTERFERENCE WITH RIGHTS

17. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the relevant Applicant and the Monitor, or leave of this\Court.

em,ﬂo\/cca hene (g 9

CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with an Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, cominunication and other data
services, centralized bankin ices, payroll services, insurance,
or other services to the Buﬂi&lI aLn[ 2{ ﬂhgaﬁ{car% lfe(';;'i)y res%géfﬂ'éu tﬁgltqiu h?ler Orde gfl' E!In‘g' e C? :*‘ e

Court from discontinuing, altering, interfering W1th or terminating the supply of such goods or date aften

transportation, servwes utility

‘-.c, Ja{c
services as may be required by an Applicant, and that the Applicants shall be entitled to the i; s
continued use of their current premises, telephone numbers, facsimile numbers, internet Order )

addresses and domain names, provided in each case that the normal prices or charges for all such/r@?
goods or services received after the date of this Order are paid by the Applicants in accordance

with normal payment practices of the Applicants or such other practices as may be agreed upon

by the supplier or service provider and each of the Applicants and the Monitor, or as may be

ordered by this Court.
NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else contained herein, no
creditor of the Applicants shall be under any obligation after the making of this Order to advance
or re-advance any monies or otherwise extend any credit to the Applicants. Nothing in this

Order shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20.  THIS COURT ORDERS that during the Stay Period, and except as permitted by

subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of

122855775
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the former, current or future directors or officers of an Applicant with respect to any claim
against the directors or officers that arose before or after the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicant, if one is filed in
respect of the Applicant, is sanctioned by this Court or is refused by the relevant creditors or this

Court.
DIRECTORS?’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

21, THIS COURT ORDERS that the Applicants shall indemnify their respective directors
and officers from all claims, costs, charges and expenses relating to the failure of the Applicants,
after the date hereof, to make payments of the nature referred to in subparagraphs 11(a), 13(a),
13(b) and 13(c) of this Order which they sustain or incur by reason of or in relation to their
respective capacities as directors and/or officers of the Applicants except to the extent that, with
respect to any officer or director, such officer or director has actively participated in the breach

of any related fiduciary duties or has been grossly negligent or guilty of wilful misconduct.

22.-  THIS COURT ORDERS that the directors and officers of the Applicants shal] be entitled
to the benefit of and are hereby granted a charge (the “Directors” Charge™) on the Property,
which charge shall not exceed an aggregate amount of $3,300,000, as security for the indemnity
provided in paragraph 21 of this Order. The Directors’ Charge shall have the priority set out in
paragraphs 33 and 35 herein.

23.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be entitled to the
benefit of the Directors® Charge to the extent that they do not have coverage under any directors’
and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts

indemnified in accordance with paragraph 21 of this Order, or the insurer fails to fund defence

costs on a timely basis}. Ff‘o vdcd} J'I)O wever, any dc’ tpenc(: (;0.543 f)a\';] 10 Cespect of- Fhe
Seme ¢ leum )a)r e insuer sholl Ficd e he wed
+o remborse Hhe amounty ]')a;d under ths Parqjmlﬂq &

Fund such cosks, W\
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APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that FTI Canada is hereby appointed pursuant to the CCAA as
the Monitor, an officer of this Court, to monitor the Property and the Applicants’ conduct of the

Business with the powers and obligations set out in the CCAA or set forth herein and that the

Applicants and their respective shareholders, officers, directors, and Assistants shall advise the

Monitor of all material steps taken by the Applicants pursuant to this Order, and shall co-operate

fully with the Monitor in the exercise of its powers and discharge of its obligations.

25.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a)
(b

©

(d)

(€

®

12285577.5

monitor the Applicants’ receipts and disbursements;

report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their dissemination,
the Bank and its counsel on a periodic basis of financial and other information as
agreed to between the Applicants and the Bank which may be used in these

proceedings including reporting on a basis to be agreed with JP Morgan;

advise the Applicants in their preparation of the Applicants’ cash flow statements and
any reporting required by JP Morgan, which information shall be reviewed with the
Monitor and delivered to JP Morgan and its counsel on a periodic basis, as agreed to
by JP Morgan;

advise the Applicants in their development of any one or more Plans and any

amendments to such Plan or Plans;

assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting or any Plan or Plans;
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{g)  have full and complete access to the books, records and management, employees and
advisors of the Applicants and to the Business and the Property to the extent required

to perform its duties arising under this Order;

(h)  be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance
of its obligations under this Order, including being at liberty to retain and utilize the
services of entities related to the Monitor as may be necessary to perform its duties

hereunder;

D be at liberty to act as a Foreign Representative in any foreign proceedings in respect

of the Applicants;

() consider, and if deemed advisable by the Monitor, prepare a report and assessment on
the Plan;

(k)  advise and assist the Applicants, as requested in its negotiations with suppliers,

customers, creditors and other stakeholders; and

) perform such other duties as are required by this Order or by this Court from time to

time.

26.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

27.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

122855775
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Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

28.  THIS COURT ORDERS that the Monitor shall provide JP Morgan and any other creditor
of an Applicant with information provided by the Applicant in response to reasonable requests
for information made in writing by such creditor addressed to the Monitor. The Monitor shall
not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by an
Applicant is confidential, the Monitor shall not provide such information to creditors unless
otherwise directed by this Court or on such terms as the Monitor and the relevant Applicant may

agree.

29.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

30.  THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Applicants shall be paid their reasonable fees and disbursements, in each case at their standard
rates and charges, by the Applicants as part of the costs of these proceedings. The Applicants are
hereby authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and
counsel for the Applicants on a weekly basis and, in addition, the Applicants are hereby
authorized to pay to the Monitor, counsel to the Monitor, and counsel to the Applicants, retainers

in the amounts of $50,000, each, respectively, and a retainer to counsel for the Applicants’

12285577.5
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directors and officers in the amount of $20,000, to be held by them as security for payment of

their respective fees and disbursements outstanding from time to time,

31.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

32.  THIS COURT QRDERS that the Monitor, counsel to the Monitor, if any, the Applicants’
counsel and counsel for the Applicants’ directors and officers shall be entitled to the benefit of
and are hereby granted a charge (the “Administration Charge”) on the Property, which charge
shall not exceed an aggregate amount of $500,000, as security for their professional fees and
disbursements incurred at the standard rates and charges of the Monitor and such counsel, both
before and after the making of this Order in respect of these proceedings. The Administration

Charge shall have the priority set out in paragraphs 33 and 35 hereof,
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

33.  THIS COURT ORDERS that subject to further order of the Court the priorities of the

Directors’ Charge and the Administration Charge, as among them, shall be as follows:
First — Bank Security
Second — Administration Charge
Third — Directors’ Charge

34, THIS COURT ORDERS that the filing, registration or perfection of the Directors’

Charge or the Administration Charge (collectively, the “Charges™) shall not be required, and that
the Charges shall be valid and enforceable for all purposes, including as against any right, title or
interest filed, registered, recorded or perfected subsequent to the Charges coming into existence,

notwithstanding any such failure to file, register, record or perfect.

35,  THIS COURT ORDERS that subject to paragraph 33, each of the Directors’ Charge and
the Administration Charge (all as constituted and defined herein) shall constitute a charge on the

Property and such Charges shall rank in priority to all other security interests, trusts, liens,

12285577.5
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charges and encumbrances, statutory or otherwise (collectively, “Encumbrances”) in favour of

any Person.

36.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge or the
Administration Charge, unless the Applicants also obtain the prior written consent of the
Monitor, and the beneficiaries of the Directors’ Charge and the Administration Charge, or further
Order of this Court.

37. THIS COURT ORDERS that the Directors’ Charge and the Administration Charge shall
not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to
the benefit of the Charges (collectively, the “Chargees”) thereunder shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the
BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of any
assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of
any federal or provincial statutes; or (¢) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in aﬁy existing loan documents, lease, sublease, offer to lease or other agreement (collectively,
an “Agreement”) which binds the Applicants, or any of them, and notwithstanding any provision

to the contrary in any Agreement:

(8)  the creation of the Charges shall not create or be deemed to constitute a breach by any

of the Applicants of any Agreement to which it is a party,

(b)  none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the creation of the Charges;

and

(¢}  the granting of the Charges, does not and will not constitute fraudulent preferences,
fraudulent conveyances, oppressive conduct, settlements or other challengeable,

voidable or reviewable transactions under any applicable law,

122855775
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38.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the relevant Applicant’s interest in such real
property leases.

SERVICE AND NOTICE

39, THIS COURT ORDERS that the Applicants shall, within ten (10} business days of the
date of entry of this Order, send notice of this Order to their known creditors, other than
employees and creditors to which the Applicants owe less than $5000, at their addresses as they
appear on the Applicants’ records, advising that such creditor may obtain a copy of this Order on
the internet at the website of the Monitor, http://cfcanada.fticonsulting.com/indalex (the
“Website™) and, if such creditor is unable to obtain it by that means, such creditor may obtain a
copy from the Monitor. The Monitor shall promptly send a copy of this Order to any interested
Person requesting a copy of this Order, and the Monitor is relieved of its obligation under

Section 11(5) of the CCAA to provide similar notice, other than to supervise this process.

40.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Applicants’ creditors or other interested parties at their respective
addresses as last shown on the records of the Applicants and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing,

41.  THIS COURT ORDERS that the Applicants, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels’ email addresses as recorded on the Service
List from time to time, in accordance with the E-filing protocol of the Commercial List to the

extent practicable, and the Monitor may post a copy of any or all such materials on the Website.

12285577.5
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GENERAL

42.  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.

43.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

44.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to
give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
or to assist the Applicants and the Monitor and their respective agents in carrying out the terms
of this Order.

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

terms of this Order.

46.  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.

12285577.5
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47,  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern S&mﬂ'ard%Dayhght Time on the date of this Order.

N

L /

CA S B /'

ENTERED AT / INSCRIT A TORONTO
ON/BOOK NO:
LE /DANS LE REGISTRE NO.:

APR 0 3 2003

PER/PAR: //\{,
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Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) WEDNESDAY, THE
)
JUSTICE MORAWETZ ) 8" DAY OF APRIL, 2009

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

7w AND IN THE MATTER OF A PLAN OF COMPROMISE OR

© Wi ARRANGEMENT OF INDALEX LIMITED, INDALEX

HOLDINGS (B.C.) LTD., 6326765 CANADA INC. and
NOVAR INC. (the “Applicants™)

AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Credirors
Arrangemenr Actf, R.S.C. 1985, c. C-36, as amended (the “CCAA™) was heard this day at

330 University Avenue, Toronto, Ontario.

WHEREAS AN INITIAL ORDER in this matter has been issued on April 3, 2009, which

order is hereby Amended and Restated

ON READING the affidavit of Timothy R.J. Stubbs sworn April 3, 2009 and the
Exhibits thereto, the supplemental affidavit of Patrick Lawlor sworn April 8, 2009 and the
Exhibits thereto, (the “Supplemental Affidavit™) the pre-filing report of FTI Consulting Canada
ULC (*FTI Canada” or the “Monitor™) in its capacity as proposed Monitor and the First Report
of the Monitor for the Applicants, and on hearing the submissions of counsel for the Applicants,
counsel for the Monitor, and counsel for the DIP Agent, JPMorgan Chase Bank, N.A. (*JPM™)

under the Prepetition Credit Agreement (in such capacity, the “Prepetition Agent”) and as



administrative agent for the proposed DIP Lenders (in such capacity, the “DIP Agent”), and on

reading the consent of FTI Canada to act as the Monitor,
SERVICE

I THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.
APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court one or more plans of compromise or
arrangement with respect to one or more of the Applicants (hereinafter referred to as the “Plan™)
between, inter alia, the Applicants and one or more classes of their secured and/or unsecured

creditors as they deem appropriate.
POSSESSION OF PROPERTY AND OPERATIONS

4. THIS COURT ORDERS that the Applicants shall remain in possession and contro] of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the “Property”). Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their businesses (the “Business™) and Property. The Applicants shall be
authorized and empowered to continue to retain and employ the employees, consultants, agents,
experts, accountants, counsel and such other persons (collectively “Assistants™) currently
retained or employed by them, with liberty to retain such further Assistants as they deem
reasonably necessary or desirable in the ordinary course of business or for the carrying out of the

terms of this Order.
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5. THIS COURT ORDERS that the Applicants are authorized and directed to remit to the
DIP Agent immediately upon the Applicants’ receipt thereof or otherwise in accordance with the
Applicants’ current practices all cash, monies and collection of account receivables and other
book debts (collectively, “Cash Collateral™) in its possession or control and all Cash Collateral
so remitted shall be applied in accordance with the DIP Documents. The DIP Agent is hereby
authorized, as of the Effective Date (as defined in the DIP Credit Agreement, as defined below),
to (i) send a notice to each Receivables Account Barik (as defined in the Canadian Security
Agreement referred to in the DIP Credit Agreement) to commence a period during which the
applicable Receivables Account Bank shall cease complying with any instructions originated by
any applicable Applicant and shall éomply with instructions originated by the DIP Agent
directing dispositions of funds, without further consent of the applicable Applicant, and (if) apply
(and allocate) the funds in each Receivables Account (as defined in the Canadian Security
Agreement referred to in the DIP Credit Agreement) pursuant to sections 2.09(d) of the DIP
Credit Agreement without further order or approval of this Court. Each Recejvables Account
Bank is hereby authorized to comply with any instructions originated by the DIP Agent on or
after the Effective Date directing disposition of funds, without further consent of the applicable
Applicant or further order or approval of this Court, and is further authorized to comply with any
instructions delivered by the DIP Agent or JPM in its capacity as Prepetition Agent under that
certain Credit Agreement among, infer alia, the Applicants, dated May 21, 2008 as amended
from time to time (the “Prepetition Credit Agreement”) to such Receivables Account Bank prior
to the Effective Date directing disposition of funds, without further consent of the applicable
Applicant or further order or approval of this Court. As of the Effective Date, each “Deposit
Account Control Agreement” and “Receivables Account Control Agreement™ (as each such term
is defined in the Domestic Security Aprecment or the Canadian Security Agreement referred to
in the Prepetition Credit Agreement) will continue and remain in full force and effect, in each
case substituting the Prepetition Agent as the secured party thereunder with the DIP Agent. The
Applicants shall maintain their cash management and accounts receivable collection system (the
“Cash Management System”) in existence prior to the date of this Order, including the Collateral
Accounts (as defined below) associated therewith. Each Receivable Account Bank shall not be
under any obligation whatsoever to inquire into the propriety validity, or legality of any transfer,

payment, collection, or other action taken under this paragraph, or as to the use or application by
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the Applicants of funds transferred, paid, collected, or otherwise dealt with in accordance with
this paragraph, shall be entitled to provide the Cash Management System without any liability in
respect thereof to any Person (as hereinafter defined) other than the Applicants, pursuant to the
terms of this paragraph or any documentation applicable to the Cash Management System, and
shall be, in its capacity as a Receivable Account Bank, an unaffected creditor under the Plan with
regard to any claims or expenses it may suffer or incur in connection with the provision of the

Cash Management System.,
6. [RESERVED]

7. THIS COURT ORDERS that subject to the terms of the DIP Documents (as defined
below), the Applicants shall be entitled (o but not required to pay the following expenses whether

incurred prior to or after this Order:

(a) all outstanding and future wages and salaries (for greater certainty wages and salaries
shall not include severance or termination pay), employee and pension benefits,
current service contributions to pension plans (which for greater certainty shall not
include special payments) vacation pay, bonuses and expenses payable on or after the
date of this Order, in each case incurred in the ordinary course of business and

consisient with existing compensation policies and arrangements; and

(b)  the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings, at their standard rates and charges;

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and
pursuant to the terms and conditions of the DIP Documents, the Applicants shall be entitled but
not required to pay all reasonable expenses incurred by the Applicants in carrying on the
Business in the ordinary course after the date of this Order, and in carrying out the provisions of

this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services;



(b)

(c)

9.
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payment for goods or services actually supplied to the Applicants following the date

of this Order; and

with the consent of the Monitor, in consultation with the DIP Lenders or their
financial advisors, costs and expenses incurred prior to the date of this Order, up fo
the maximum amount approved by the DIP Lenders pursuant to the DIP Credit
Agreement, where in the opinion of the Applicants and the Monitor such payments (i)
are necessary to preserve the Property, Business and/or ongoing operations of the
Applicants and (ii) can be made on such terms and conditions as will provide a

material benefit to the Applicants and their stakeholders as a whole.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

@

(b

(c)

(d)

any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of
(1) employment insurance, (ii) Canada Pension Plan, (iii} Quebec Pension Plan, and

(iv) income taxes;

current service (“normal cost”) contributions to pension plans when due (which, for

greater certainty, shall not included special payments);

all goods and services or other applicable sales taxes (collectively, “Sales Taxes™)
required to be remitted by the Applicants in connection with the sale of goads and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of

this Order; and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured
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creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.

10.  THIS COURT ORDERS that until such time as an Applicant delivers a notice in writing
to repudiate a real property lease in accordance with paragraph 12(c) of this Order (a "Notice of
Repudiation”), the Applicant shall pay all amounts constituting rent or payable as rent under real
property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payable to the landlord under the lease) or as otherwise may
be negotiated between the Applicant and the landlord from time to time ("Rent"), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any arrears relating to the period commencing from and including the date of this
Order shall also be paid. Upon delivery of a Notice of Repudiation, the Applicant shall pay all
Rent due for the notice period stipulated in paragraph 12(c) of this Order, to the extent that Rent

for such period has not already been paid.

11. THIS COURT ORDERS that, except as specifically permitted herein and the DIP
Documents er with the consent of the Moniter and the DIP Agent, the Applicants are hereby
directed, until further Order of this Court:

(a) to make no payments of principal, interest thereon or otherwise on account of
amounts owing by the Applicants to any of their creditors as of this date; provided,
however, that the Applicants shall make all such payments under the Prepetition
Credit Agreement as required pursuant to the terms of the DIP Documents and
contemplated in the Applicants’ cash flow projections and budget approved by the
DIP Agent;

(b) to grant no security interests, trust, liens, charges or encumbrances upon or in respect

of any of the Property; and

(c) to not grant credit or incur liabilities except in the ordinary course of the Business.
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THIS COURT ORDERS that the Applicants shall, subject to such covenants as may be

contained in the DIP Documents (as hereinafter defined), have the right to:

(2)

(b)

(c)

(d)

{e)

with the consent of the Monitor and the DIP Agent, permanently or temporarily
cease, downsize or shut down any of its business or operations and to dispose of
redundant or nos-material assets not exceeding $250,000 in any one transaction or

$1,000,000 in the aggregate, subject to paragraph 12(c) if applicable;

terminate the employment of such of its employees or temporarily lay off such of its
employees as it deems appropriate on such terms as may be agreed upon between the
Applicant and such employee, or failing such agreement, to deal with the

consequences thereof in the Plan;

in accordance with paragraphs 13 and 14, vacate, abandon or quit the whole but not
part of any leased premises and/or repudiate any real property lease and any ancillary
agreements relating to any leased premises, on not less than seven (7) days notice in
writing to the relevant landiord on such terms as may be agreed upon between the
Applicant and such landlord, or failing such agreement, to deal with the consequences

thereof in the Plan;

repudiate such of its arrangements or agreements of any nature whatsoever, whether
oral or written, other than collective agreements, as the Applicant deems appropriate
on such terms as may be agreed upon between the Applicant and such counter-parties,

or failing such agreement, to deal with the consequences thereof in the Plan; and

pursue all avenues of refinancing and offers for material parts of its Business or
Property, in whole or part, subject to prior approval of this Court being obtained
before any material refinancing or any sale (except as permitted by subparagraph (a),

above),

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Bustness (the “Restructuring™).
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153, THIS COURT ORDERS that each Applicant shall provide each of the relevant Jandlords
with notice of the Applicant’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant Jandlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Applicant’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicant repudiates the lease goveming such leased premises in
accordance with paragraph 12(c) of this Order, it shall not be required to pay Rent under such
lease pending resolution of any such dispute (other than Rent payable for the notice period
provided for in paragraph 12(c) of this Order), and the repudiation of the lease shall be without

prejudice to the Applicant’s claim to the fixtures in dispute.

14. THIS COURT ORDERS that if a Notice of Repudiation is delivered, then (a) during the
notice period prior to the effective time of the repudiation, the landlord may show the affected
leased premiises to prospective tenants during normal business hours, on giving the applicable
Applicant and the Monitor 24 hours' prior written notice, and (b) at the effective time of the
repudiation, the relevant landlord shall be entitled to take possession of any such leased premises
without waiver of or prejudice to any claims or rights such landlord may have against the
Applicant in respect of such lease or leased premises and such landlord shall be entitled to notify
the Applicant of the basis on which it is taking possession and to gain possession of and re-lease
such leased premises to any third party or parties on such terms as such landlord considers
advisable, provided that nothing herein shall relieve such landlord of its obligation to mitigate

any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

15, THIS COURT ORDERS that until and including May 1, 2009, or such later date as this
Court may order (the “Stay Period™), no proceeding or enforcement process in any court or
tribunal (each, a *Proceeding™) shall be commenced or continued against or in respect of the

Applicants or the Monitor, or affecting the Business or the Property, except with the written
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consent of the applicable Applicant, the Monitor and the DIP Agent, or with leave of this Court,
and any and all Proceedings currently under way against or in respect of the Applicants or
affecting the Business or the Property are hereby stayed and suspended pending further Order of

this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

16.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (al] of the
foregoing, collectively being “Persons™ and each being a “Person™) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the applicable Applicant and the Monitor, or leave
of this Court, provided that nothing in this Order shall (a) empower the Applicants to carry on
any business which the Applicants are not lawfully entitled to cairy on, (b) exempt the
Applicants from compliance with statutory or regulatory provisions relating to health, safety or
the environment, (¢) prevent the filing of any registration to preserve or perfect a security

interest, or (d) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

17. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the relevant Applicant and the Monitor, or leave of this Court.
CONTINUATION OF SERVICES

18.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with an Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, communication and other data
services, centralized banking services, payroll services, insurance, employee benefits,
transportation, services, utility or other services to the Business or an Applicant (including,
where a notice of termination may have been given with an effective date after the date of this

Order), are hereby restrained until further Order of this Court from discontinuing, altering,
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interfering with or terminating the supply of such goods or services as may be required by an
Applicant, and that the Applicants shall be entitled to the continued use of their current premises,
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Applicants in accordance with normal payment practices of the Applicants
or such other practices as may be agreed upon by the supplier or service provider and each of the

Applicants and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else contained herein, no
creditor of the Applicants shall be under any obligation after the making of this Order to advance
or re-advance any monies or otherwise extend any credit to the Applicants. Nothing in this

Order shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of an Applicant with respect to any claim
against the directors or officers that arose before or afier the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
obligations, until a compromise or arrangement in respect of the Applicant, if one is filed in
respect of the Applicant, is sanctioned by this Court or is refused by the relevant creditors or this

Court.
DIRECTORS’ AND OFFICERS® INDEMNIFICATION AND CHARGE

21.  THIS COURT ORDERS that the Applicants shall indemnify their respective directors
and officers from all claims, costs, charges and expenses relating to the failure of the Applicants,
after the date hereof, to make payments of the nature referred to in subparagraphs 7(a), 9(a), 9(b),
9(c) and 9(d) of this Order which they sustain or incur by reason of or in relation to their

respective capacities as directors and/or officers of the Applicants except to the extent that, with
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respect to any officer or director, such officer or director has actively participated in the breach

of any related fiduciary duties or has been grossly negligent or guilty of wilful misconduct.

22.  THIS COURT ORDERS that the directors and officers of the Applicanis shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge™) on the Property,
which charge shall not exceed an aggregate amount of U.S.$3,300,000, as security for the
indemnity provided in paragraph 21 of this Order. The Directors’ Charge shall have the priority

set out in paragraphs 42 and 45 herein.

23. THIS COURT ORDERS that, notwithstanding any langvage in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Applicants® directors and officers shall only be entitled to the
benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’
and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts
indemnified in accordance with paragraph 21 of this Order, or the insurer fails to fund defence
costs on a timely basis; provided, however, any defence costs paid in respect of the same claim
by the insurer shall first be used to reimburse the amounts paid under this paragraph to fund such

costs.
APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that FTI Canada is hereby appointed pursuant to the CCAA as
the Monitor, an officer of this Court, to monitor the Property and the Applicants’ conduct of the
Business with the powers and obligations set out in the CCAA or set forth herein and that the
Applicants and their respective shareholders, officers, directors, and Assistants shall advise the
Monitor of all material steps taken by the Applicants pursuant to this Order, and shall co-operate

fully with the Monitor in the exercise of its powers and discharge of its obligations.

25, THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements;



(b)

(©)

(d

(e)

()

2)

()

®
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report to this Court at such times and intervals as the Monitor may deem appropriate
with tespect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Agent and its counsel on a periodic basis of financial and other
information as agreed to between the Applicants and the DIP Agent which may be
used in these proceedings inchuding reporting on a basis to be agreed with the DIP

Agent;

advise the Applicants in their preparation of the Applicants’ cash flow statements and
any reporting required by the DIP Agent, which information shall be reviewed with
the Monitor and delivered to the DIP Agent and its counsel on a periodic basis, as

agreed to by the DIP Agent,

advise the Applicants in their development of any one or more Plans and any

amendments to such Plan or Plans;

assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors® or shareholders® meetings for voting on any Plan or Plans:

have full and complete access to the books, records and management, employees and
advisors of the Applicants and to the Business and the Property to the extent required

to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance
of its obligations under this Order, including being at liberty to retain and utilize the
services of entities related to the Monitor as may be necessary to perform its duties

hereunder;

be at liberty to act as a Foreign Representative in any foreign proceedings in respect

of the Applicants;



') consider, and if deemed advisable by the Monitor, prepare a report and assessment on

the Plan;

(k) advise and assist the Applicants, as requested in its negotiations with suppliers,

customers, creditors and other stakeholders; and

() perform such other duties as are required by this Order or by this Court from time to

time.

26.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

27.  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Healtl and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Monitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

28.  THIS COURT ORDERS that the Monitor shall provide the DIP Agent and any other
creditor of an Applicant with information provided by the Applicant in response to reasenable

requests for information made in writing by such creditor addressed to the Monitor. The Monitor
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shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by an
Applicant is confidential, the Monitor shall not provide such information to creditors unless
otherwise directed by this Court or on such terms as the Monitor and the relevant Applicant may

agree,

29.  THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

30. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the
Applicants and counsel for the Applicants® directors and officers shall be paid their reasonable
fees and disbursements, in each case at their standard rates and charges, by the Applicants as part
of the costs of these proceedings. The Applicants are hereby authorized and directed to pay the
accounts of the Monitor, counsel for the Monitor and counsel for the Applicants on a weekly
basis and, in addition, the Applicants are hereby authorized to pay to the Monitor, counsel to the
Monitor, and counsel to the Applicants, retainers in the amounts of $50,000, each, respectively,
and a retainer to counsel for the Applicants’ directors and officers in the amount of $20,000, to
be held by them as security for payment of their respective fees and disbursements outstanding

from time to time.

31.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

32. THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Applicants’
counsel and counsel for the Applicants’ directors and officers shall be entitled to the benefit of
and are hereby granted a charge (the “Administration Charge™) on the Property, which charge
shall not exceed an aggregate amount of U.S.$500,000 as security for their professional fees and

disbursements incurred at the standard rates and charges of the Monitor and such counsel, both
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before and after the making of this Order in respect of these proceedings. The Administration

Charge shall have the priority set out in paragraphs 42and 45 hereof.
DIP FINANCING

33.  THIS COURT ORDERS that the Canadian Subsidiary Borrower (as defined in the DIP
Credit Agreement) is hereby authorized and empowered to abtain, borrow and repay under a
credit facility pursuant to an agreement, substantially in the form of Exhibit “D” to the
Supplemental Affidavit (subject to such non-material amendments thereto as may be consented
to in advance to the Monitor) (the “DIP Credit Agreement™) among the Applicants, Indalex
Holdings Finance, Inc., Indalex Holding Corp., the non-Applicant affiliates party thereto, the
lenders party thereto (the “DIP Lenders™) and the DIP Agent as administrative agent for the
purposes set out in the DIP Credit Agreement provided that the aggregate principal amount of
the borrowings by the Applicants under such credit facility outstanding at any time shall not
exceed a sub-facility in the amount of U.S. $24,360.000 and shall be made in accordance with

the terms of the DIP Loan Documents.

34. THIS COURT ORDERS that the Applicants other than Indalex Limited are hereby
authorized and empowered to guarantee to and in favour of the DIP Agent and the DIP Lenders
the Canadian Obligations under the DIP Credit Agreement (as those are defined in the DIP

Credit Agreement).

35.  THIS COURT ORDERS that Indalex Limited is hereby authorized and empowered to
guarantee to and in favour of the DIP Agent and the DIP Lenders the Loan Parties’ Banking

Services Obligations (as defined in the DIP Credit Agreement).

36.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
guarantee to and in favour of the DIP Agent and the DIP Lenders the U.S, Obligations under the
DIP Credit Agreement (as those are defined in the DIP Credit Agreement).

37.  THIS COURT ORDERS that notwithstanding paragraph 36, the guarantee by the
Applicants of the U.S. Obligations under the DIP Credit Agreement in an amount equal to the
amount of any reduction of the U.S. Revolving Exposure (as defined in the Prepetition Credit

Agreement) after the Effective Date shall not be enforceable only to the extent that this Court
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issues an order declaring that any guarantee given by the Applicants and any security granted by
the Applicants related to such guarantee in respect of the U.S. Obligations under the Prepetition
Credit Agreement is voidable or not valid, not binding or not enforceable, provided, however,
that the guarantee granted by the Applicants under the DIP Credit Agreement as to all other
amounts constituting U.S. Obligations under the DIP Credit Agreement is hereby deemed to be
fully enforceable as against the Applicants and third parties, including any trustee in bankruptcy

appointed in respect of any of the Applicants.

38.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver the DIP Credit Agreement and such commitment letters, fee letters, credit
agreements, mortgages, charges, hypothecs and security documents, guarantees and other
definitive documents (collectively, the “DIP Documents™), as are contemplated by the DIP
Credit Documents or as may be reasonably required by the DIP Agent and the DIP Lenders
pursuant to the terms thereof, and subject to paragraph 33, the Applicants are hereby authorized
and directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations
to the DIP Lenders and the DIP Agent under and purseant to the DIP Documents as and when

the same become due and are to be performed, notwithstanding any other provision of this Order.

39.  THIS COURT ORDERS that the DIP Agent and the DIP Lenders shall be entitled to the
benefit of and is hereby granted a charge (the “DIP Lenders Charge”) on the Property, which
charge shall not exceed the aggregate amount owed to the DIP Lenders under the DIP
Documents. The DIP Lenders Charge shall have the priority set out in paragraphs 42 and 45

hereof.

40.  THIS COURT ORDERS that, notwithstanding any other provision of this Order, but

subject to paragraph 33:

{a) the DIP Agent and the DIP Lenders may take such steps from time to time as it may
deem necessary or appropriate to file, register, record or perfect the DIP Agent and

the DIP Lenders Charge or any of the DIP Documents;

(b) upon the oceurrence of an event of default under the DIP Documents or the DIP

Lenders Charge, the DIP Agent, on behalf of the DIP Lenders, upon three business
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days notice to the Applicants and the Monitor, may exercise any and all of its rights
and remedies against the Applicants or the Property under or pursuant to DIP
Documents and the DIP Lenders Charge, including without limitation, to cease
making advances 1o the Applicants and set off and/or consolidate any amounts owing
by the DIP Lenders to the Applicants against the obligations of the Applicants to the
DIP Lenders under the DIP Documents or the DIP Lenders Charge, to make demand,
accelerate payment and give other notices, or to apply to this Court for the
appointment of a receiver, receiver and manager or interim receiver, or for
bankruptcy orders against the Applicants and for the appointment of a trustee in
bankrupicy of the Applicants, and upon the occurrence of an event of default under
the terms of the DIP Documents, the DIP Lenders, upon three business days notice to
the Applicants and the Monitor, shall be entitled to seize and retain proceeds from the
sale of the Property and the cash flow of the Applicants to repay amounts owing to
the DIP Lenders in accordance with the DIP Documents and the DIP Lenders Charge,

but subject to the priorities as set out in paragraphs 42 and 45 of this Order; and

the foregoing rights and remedies of the DIP Agent and the DIP Lenders shall be
enforceable against any trustee in bankruptey, interim receiver, receiver or receiver

and manager of the Applicants or the Property.

THIS COURT ORDERS AND DECLARES that, unless otherwise agreed, the DIP Agent

and the DIP Lenders shall be treated as unaffected in any plan of arrangement or compromise

filed by the Applicants under the CCAA, or any proposal filed by the Applicants under the

Bankruptcy and Insolvency dct of Canada (the “BIA”™), with respect to any advances made under

the DIP Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

42,

THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’

Charge and the DIP Lenders Charge, as among them, shall be as follows:

First — Administration Charge;

Second — Directors’ Charge (up to a maximum amount of U.S.$1.0 million);
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Third — DIP Lenders Charge; and
Fourth — Directors Charge (for the balance thereof, being U.S.$2.3 million).

43.  THIS COURT ORDERS that any distribution in respect of the DIP Lenders Charge as

amongst the beneficiaries thereto shall be governed by the DIP Documents.

44.  THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge, the Directors® Charge or the DIP Lenders Charge (collectively, the “Charges™) shall not
be required, and that the Charges shall be valid and enforceable for ali purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

45. THIS COURT ORDERS that each of the Administration Charge, the Directors’ Charge
and the DIP Lenders Charge (all as constituted and defined herein) shall constitute a charge on
the Property and such Charges shall rank in priority to all other security interests, trusts, liens,

charges and encumbrances, statutory or otherwise (collectively, “Encumbraqces”) in favour of

any Person.

46.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge the
Administration Charge or the DIP Lenders Charge, unless the Applicants also obtain the prior
written consent of the Monitor, the DIP Agent and the beneficiaries of the Directors’ Charge and

the Administration Charge, or further Order of this Courd.

47.  THIS COURT ORDERS that subject to paragraph 37, the Directors’ Charge, the
Administration Charge, the DIP Documents and the DIP Lenders Charge shall not be rendered
invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the “Chargees™) and/or the DIP Lenders thereunder shall not otherwise be
limited or impaired in any way by (a) the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the

BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of any
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assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of
any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,
an “Agreement”) which binds the Applicants, or any of them, and notwithstanding any provision

to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the DIP Documents shall create or be deemed to constitute a

breach by any of the Applicants of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicants entering into
the DIP Credit Agreement, the creation of the Charges, or the execution, delivery or

performance of the DIP Documents; and

(c) the payments made by the Applicants pursuant to this Order or the DIP Documents,
and the granting of the Charges, do not and will not constitute fraudulent preferences,
fraudulent conveyances, oppressive conduct, settlements or other challengeable,

voidable or reviewable transactions under any applicable law.

48. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the relevant Applicant’s interest in such real

property leases.
SERVICE AND NOTICE

49.  THIS COURT ORDERS that the Applicants shall, within ten (10) business days of the
date of entry of this Order, send notice of this Order to their known creditors, other than
employees and creditors to which the Applicants owe less than $5000, at their addresses as they
appear on the Applicants’ records, advising that such creditor may obtain a copy of this Order on
the internet at the website of the Monitor, http://cfcanada.fticonsulting.com/indalex (the
“Website”) and, if such creditor is unable to obtain it by that means, such creditor may obtain a

copy from the Monitor. The Monitor shall promptly send a copy of this Order to any interested
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Person requesting a copy of this Order, and the Monitor is relieved of its obligation under

Section 11(5) of the CCAA to provide similar notice, other than to supervise this process.

50.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Applicants” creditors or other interested parties at their respeciive
addresses as last shown on the records of the Applicants and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing,

51. THIS COURT ORDERS that the Applicants, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels’ email addresses as recorded on the Service
List from time to time, in accordance with the E-filing protocol of the Commercial List to the

extent practicable, and the Monitor may post a copy of any or all such materials on the Website.
GENERAL

52 THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of their powers and duties hereunder.

53.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

54. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfuily requested to make such orders and to provide such assistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,



or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

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

terms of this Order.

56.  THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other
notice, if any, as this Cowrt may order; provided however, the DIP Agent and the DIP Lenders
shall be entitled to rely on this Order as issued for all advances made under the DIP Credit

Agreement up to and including the date this Order may be varied or amended.

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

12:01 a.m. Eastern Daylight Time on the date of this Qrder.
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ARRANGEMENT ACT, R.8.C., ¢. C36, AS AMENDED
AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INDALEX LIMITED, INDALEX HOLDINGS
(B.C.) LTD., 6326765 CANADIAN INC. AND NOVAR INC.

Applicants
BEFORE: MORAWETZ J.
COUNSEL: Line Rogers and Katherine McEachern, for the Applicants

Wael Rostom, for JPMorgan Chase Bank (N.A.) as Pre-petition Agent
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HEARD &
RELEASED: April 8, 2009

ENDORSEMENT

(11  On April 8, 2009, the record was endorsed as follows: “Order granted in the form
presented, as amended. Brief reasons will follow.” These are those reasons.

[2] The Applicants brought this motion for:

(i) the approval of debtor-in-possession financing (“DIP Financing™) pursuant to a
Credit Agreement (the “DIP Credit Agreement”™) among the Applicants, their U.S.
parent and its affiliates (collectively, (“Indalex U.8.") and together with the
Applicants, (collectively, the *“Indalex Group™)) and JPMorgan Chase Bank
(N.A.) (“TPMorgan™), in its capacity as Administrative Agent for the Lenders
(collectively, the “DIP Lenders™) and
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(ii) - the approval of a secured guarantee granted by the Applicants in favour of the
DIP Lenders, guarantecing the obligations of Indalex U.S, under the DIP Credit
Agreement (the “Post-Filing Guarantee™), :

{31 Counsel to the Applicants submits that the purpose of these CCAA proceedings is to
preserve value for a broad cross-section of stakcholders of the Applicants including their
employees, customers, business pariners, suppliers and secured and other creditors and that in
order to accomplish this goal, the Applicants need stable and reliable access to DIP Financing.
Counsel further submits that one of the pre-conditions to obtaining such financing is that the
Applicants provide a guarantee (the “Post-Filing Guarantee™) of the obligations of Indalex U.S.
Indalex U.S. is cusrently subject to Chapter 11 proceedings.

[4]  Counsel to the Applicants further submits that the authorization of DIP Financing and the
Post-Filing Guarantee is reasonable, appropriate and justified in the circumstances and that DIP
Financing is necessary to preserve the opporfunity to seek a viable growing concern solution and
that sufficient safeguards are in place to protect the pre-filing collateral position of the
Applicants® unsecured creditors and any potential prejudice in connection with the granting of
the Post-Filing Guarantee is substantially outweighed by the potential benefit to stakeholders,
derived from the DIP Financing.

[51  The relevant facts, in support of the requested relief, are set out at paragraph 4 of the
facturn submitted by counsel to the Applicants.

[6]  Therecord has established, in my view, that DIP financing is required. However, prior to
approving the DIP Financing pursuant to the DIP Credit Agreement, it is necessary to consider a
number of factors which include the benefit the Applicants will receive from the DIP Facility
and the collateral that is charged to secure the DIP Facility. See InterTAN Canada Ltd., Re,
(2009), 49 C.B.R. (5%) 232 (8.C.J. Commercial List). In this case, the proposed collateral being
provided to the DIP Lenders includes a secured guarantee of the Applicants in favour of the DIP
Lenders, guaranteeing the obligations of Indalex U.S. under the DIP Credit Agreement.

[7]  The situation in which proposed DIP financing has been conditional on a guarantee by
the Canadian debtor of the U.S. debtors” obligations has recently been considered by this court in
A & M Cookie Co. Canada, Re, 49 C.B.R. (5") 188, InterTAN Canada Ltd., Re, 49 C.BR. (5%)
248, Smurfit-Stone Conitainer Canada Ine. (January 27, 2009, CV-09-7966-00CL) and Pliant
Corporation of Canada Ltd., Re (March 24, 2009, 09-CL-8007, S.C.J.).

[8]  These cases have established that the following factors are relevant in determining the
appropriateness of authorizing a guarantee in connection with a DIP facility:

(a) the need for additional financing by the Canadian debtor to support a
going concem restructuring;

(b)  the benefit of the breathing space afforded by CCAA protection;

()] the availability (or lack thereof) of any financing alternatives, including
the availability of alternative terms to those proposed by the DIP lender;
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(dy  the practicality of establishing a stand-alone solution for the Canadian
debtors;

{e)  the contingent nature of the liability of the proposed guarantee and the
likelihood that it will be called on;

49 any potential prejudice to the creditors of the entity if the request is
approved, including whether unsecured creditors are put in any worse
position by the provision of a cross-guarantee of a foreign affiliate than as
existed prior to the filing, apart from the impact of the super-priority status
of new advances to the debtor under the DIP financing;

{g) the benefits that may accrue to the stakeholders if the request is approved
and the prejudice to those stakeholders if the request is denied; and

(h)  a balancing of the benefits accruing to stakeholders generally against any
potential prejudice to creditors.

[9]  Inthis case, I am satisfied that the Applicants have established the following:

(a)  the Applicants are in need of the additional financing in order to support
operations during the period of a going concem restructuring;

(b)  there is a benefit to the breathing space that would be afforded by the DIP
Financing that will permit the Applicants to identify a going concern
solution;

(c)  there is no other alternative available to the Applicants for a going concemn
solution;

(d)  a stand-alone solution is impractical given the integrated nature of the
business of Indalex Canada and Indalex U.S.;

(e}  given the collateral base of Indalex U.S., the Monitor is satisfied that it is
unlikely that the Post-Filing Guarantee with respect to the U.S. Additional
Advances will ever be called and the Monitor is also satisfied that the
benefits to stakeholders far outweighs the risk associated with this aspect
of the Post-Filing Guarantee;

® the benefit to stakeholders and creditors of the DIP Financing outweighs
any potential prejudice to unsecured creditors that may arise as a result of
the granting of super-priority sccured financing against the assets of the
Applicants;

(g)  the Pre-Filing Security has been reviewed by counsel to the Monitor and it
appears that the unsecured creditors of the Canadian debtors will bein no
worse position as a result of the Post-Filing Guarantee than they were
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ofherwise, prior to the CCAA filing, as a resuit of the limitation of the
Canadian guarantee set forth in the draft Amended and Restated Initial
Order (see [10] and [11] below); and

(h)  the balancing of the prejudice weighs in favour of the approval of the DIP
Financing.

[10] The Monitor also filed a report in respect of the motion. The Monitor indicated that it
was concerned that any DIP structure securing the Canadian Pre-Filing Guarantee via court-
ordered charge could potentially prejudice Canadian stakeholders by pre-determining the issue of
the validity and enforceability of the Canadian Pre-Filing Guarantee, As a result of the concems
raised by the Monitor, the Applicants and the Senior Secured Creditors addressed the situation,
the details of which are set out at paragraph 25 of the Monitor’s First Report.

[11]  As stated at paragraph 26 of the Monitor’s Report, the intent of the structure is for the
Senior Secured Lenders to obtain the benefit of Court-ordered charges securing the DIP
Financing and the cross-guaranteces of the U.S. Additional Advances and the Canadian
Additional Advances while maintaining the status guo vis-3-vis the Canadian Pre-Filing
Guarantee. '

[12] The Monitor’s Report also summarizes the DIP Credit Agreement. The DIP Credit
Agreement provides a maximum facility of up to $84.6 million and the Applicants may draw up
to $24,36 million, and the U.S. Debtors are able to botrow the balance, in each case subject to
margin availability under borrowing-based calculations for the Applicants and the U,S, Debtors,

[13] Counsel to the Monitor has reviewed the security of the Senior Secured Lenders, other
than the Canadian Pre-Filing Guarantee and has provided an opinion to the Monitor which states
that, subject to the assumptions and qualifications contained therein, the Senior Secured Lenders’
security is valid and enforceable and ranks in priority to other claims with respect to accounts

and inventory.

[14) The Monitor bas also referenced that maintaining business operations is in the interests of
all stakeholders as it will afford the Applicants the opportunity to develop a viable restructuring
plan designed to maximize recoveries for all stakeholders and firthermore, maintaining
operations continues the employment of approximately 750 people as well as providing ongoing
business for suppliers and customers. The Monitor has also reported that if the Applicants’
request for approval of the DIP Agreement was to be denied, the Applicants would be unable to
conttnue operations, both likely resulting in the forced liquidation of the assets to the detriment
of creditors, employees, suppliers and customers.

{15] The Monitor also considered the potential prejudice to creditors and reports that the
likelihood of a call on the Applicants’ guarantee of the U.S. Additional Advances is unlikely and
that the approval of the DIP Agreement and the proposed structuring of the DIP Charge provide
appropriate protection for the DIP Lenders and appropriately balances the benefits to
stakeholders that will acerue from such approval with the need to protect the intcrests of the
Canadian creditors against any potential prejudice.
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[16] The Monitor concludes its Report by noting that it is of the view that approval of the DIP
Agreement is in the best inferests of the Applicants and their stakeholders and recommends
approval of the DIP Agreement and the granting of the DIP Charge.

[17] I am satisfied that the Applicants have established that the granting of DIP Financing is
necessary and that the structure of the DIP Credit Agreement is reasonable in the circumstances.
DIP Financing pursuant to DIP Credit Agrecment is accordingly approved.

(18] The proposed Amended and Restated Order also provides for certain restructuring
powers and an agreed upon priority as between the Directors’ Charge, the Administrative Charge
and the DIP Lenders’ Charge. In my view, these modifications are appropriate and are approved.

[197  An order shall issue in the form presented, as amended, which order I have signed.

DATE: April 17, 2009

TOTAT. P.OANA
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Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) TUESDAY, THE
: )
JUSTICE MORAWETZ ) 12" DAY OF MAY, 2009

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

"AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INDALEX LIMITED, INDALEX
HOLDINGS (B.C.) LTD,, 6326765 CANADA INC., and
NOVAR INC. (the “Applicants™)

AMENDED AMENDED AND RESTATED INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies’ Creditors
Arrangement Act, R.8,C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at

330 University Avenue, Toronto, Ontario.

WHEREAS AN INITIAL ORDER in this matter was issued on April 3, 2009, which
order was subsequently amended and restated by an order dated April 8, 2009, and such order is

hereby further amended and restated.

ON READING the affidavit of Timothy R.J. Stubbs swom April 3, 2009 and the Exhibits
thereto, the supplemental affidavit of Patrick Lawlor sworn April 8, 2009 and the Exhibits
thereto, (the “Supplemental Affidavit”), the affidavit of Michelle Schwartzberg sworn May 6,
2009 and the Exhibits thereto, the pre-filing report of FTT Consulting Canada ULC (“FTI
Canada” or the “Monitor™) in its capacity as proposed Monitor and the First Report of the
Monitor for the Applicants, and on hearing the submissions of counsel for the Applicants,
counsel for the Monitor, and counsel for the DIP Agent, JPMorgan Chase Bank, N.A. (“JPM”)
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under the Prepetition Credit Agreement (in such capacity, the “Prepetition Agent”) and as
administrative agent for the proposed DIP Lenders (in such capacity, the “DIP Agent”), and on

reading the consent of FTI Canada to act as the Monitor,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged so that this Application is properly returnable today and

hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to which
the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may,
subject to further order of this Court, file with this Court one or more plans of compromise or
arrangement with respect to one or more of the Applicants (hereinafter referred to as the “Plan™)
between, inter alia, the Applicants and one or more classes of their secured and/or unsecured

creditors as they deem appropriate.
POSSESSION OF PROPERTY AND OPERATIONS

4, THIS COURT ORDERS that the Applicants shall remain in possession and control of
their current and future assets, undertakings and properties of every nature and kind whatsoever,
and wherever situate including all proceeds thereof (the “Property™): Subject to further Order of
this Court, the Applicants shall continue to carry on business in a manner consistent with the
preservation of their businesses (the “Business™) and Property. The Applicants shall be -
authorized and empowered to continue to retain and employ the employees, consultants, agents,
experts, accountants, counsel and such other persons (collectively “Assistants”) currently
retained or employed by them, with liberty to retain such further Assistants as they deem
reasonably necessary or desirable in the ordinary course of business or for the carrying out of the

terms of this Order.
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5. THIS COURT ORDERS that the Applicants are authorized and directed to remit to the
DIP Agent immediately upon the Applicants® receipt thereof or otherwise in accordance with the
Applicants’ current practices all cash, monies and collection of account receivables and other
book debts (collectively, “Cash Collateral™) in its possession or control and all Cash Collateral so
remitted shall be applied in accordance with the DIP Documents. The DIP Agent is hereby
authorized, as of the Effective Date (as defined in the DIP Credit Agreement, as defined below),
to (i) send a notice to each Receivables Account Bank (as defined in the Canadian Security
Agreement referred to in the DIP Credit Agreement) to commence a period during which the
applicable Receivables Account Bank shall cease complying with any instructions originated by
any applicable Applicant and shall comply with instructions originated by the DIP Agent
directing dispositions of funds, without further consent of the applicable Applicant, and (ii) apply
(and allocate) the funds in each Receivables Account (as defined in the Canadian Security
Agreement réfen‘ed to in the DIP Credit Agreement) pursuant to sections 2.09(d) of the DIP .
Credit Agreement without further order or approval of this Court. Each Receivables Account
Bank is hereby authorized to comply with any instructions originated by the DIP Agent on or
after the Effective Date directing disposition of funds, without further consent of the applicable
Applicant or further order or approval of this Couit, and is further authorized to comply with any
instructions delivered by the DIP Agent or JPM in its capacity as Prepetition Agent under that
certain Credit Agreement among, inter alia, the Applicants, dated May 21, 2008 as amended
from time to time (the “Prepetition Credit Agreement”) to such Receivables Account Bank prior
to the Effective Date directing disposition of funds, without further consent of the applicable
Applicant or further order or approval of this Court. As of the Effective Date, each “Deposit
Account Control Agreement” and “Receivables Account Control Agreement” (as each such term
is defined in the Domestic Security Agreement or the Canadian Security Agreement referred to
in the Prepetition Credit Agreement) will continue and remain in full force and effect, in each
case substituting the Prepetition Agent as the secured party thereunder with the DIP Agent. The
Applicants shall maintain their cash management and accounts receivable collection system (the
“Cash Management System”) in existence prior to the date of this Order, including the Collateral
Accounts (as defined below) associated therewith. Each Receivable Account Bank shall not be
under any obligation whatsoever to inquire into thé propriety validity, or legality of any transfer,

payment, collection, or other action taken under this paragraph, or as to the use or application by
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the Applicants of funds transferred, paid, collected, or otherwise dealt with in accordance with
this paragraph, shall be entitled to provide the Cash Management Systemn without any liability in
respect thereof to any Person (as hereinafter defined) other than the Applicants, pursuant to the
terms of this paragraph or any documentation applicable to the Cash Management System, and
shall be, in its capacity as a Receivable Account Bank, an unaffected creditor under the Plan with
regard to any claims or expenses it may suffer or incur in connection with the provision of the

Cash Management System. |
6. [RESERVED]

7. THIS COURT ORDERS that subject to the terms of the DIP Documents (as defined
below), the Applicants shall be entitled to but not required to pay the following expenses whether

incurred prior to or after this Order:

(a)  all outstanding and future wages and salaries (for greater certainty wages and salaries
shall not include severance or termination pay), employee and pension beneﬁté,
current service contributions to pension plans (which for greater certainty shall not
include special payments) vacation pay, bonuses and expenses payable on of after the
date of this Order, in each case incurred in the ordinary course of business and

consistent with existing compensation policies and arrangements; and

(b)  the fees and disbursements of any Assistants retained or employed by the Applicants

in respect of these proceedings, at their standard rates and charpes;

8. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and
pursuant fo the ternms and conditions of the DIP Documents, the Applicants shall be entitled but
not required to pay all reasonable expenses incurred by the Applicants in carrying on the
Business in the ordinary course after the date of this Order, and in carrying out the provisions of

this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services;



(b)

©

9.
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payment for goods or services actually supplied to the Applicants following the date
of this Order; and

with the consent of the Monitor, in consultation with the DIP Lenders or their
financial advisors, costs and expenses incurred prior to the date of this Order, up to
the maximum amount approved by the DIP Lenders pursuant to the DIP Credit
Agreement, where in the opinion of the Applicants and the Monitor such payments (i)
are necessary to preserve the Property, Business and/or ongoing operations of the
Applicants and.(ii) can be made on such terms and conditions as will provide a

material benefit to the Applicants and their stakeholders as a whole.

THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(@)

(b)

(©

(d)

any statutory deemed irust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees’ wages, including, without limitation, amounts in respect of
(i) employment insurance, (if) Canada Pension Plan, (iii) Quebec Pension Plan, and

(iv) income taxes;

current service (“normal cost”) contributions to pension plans when due (which, for

greater certainty, shall not include special payments);

all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)
required to be remitted by the Applicants in connection with the sale of goods and
services by the Applicants, but only where such Sales Taxes are accrued or collected
after the date of this Order, or where such Sales Taxes were accrued or collected prior
to the date of this Order but not required to be remitted until on or after the date of
this Order; and

any amount payable to the Crown in right of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any

nature or kind which are entitled at law to be paid in priority to claims of secured
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creditors and which are attributable to or in respect of the carrying on of the Business

by the Applicants.

10.  THIS COURT ORDERS that unti] such time as an Applicant delivers a notice in writing
to repudiate a real property lease in accordance with paragraph 12(c) of this Order (a "Notice of
Repudiation"), the Applicant shall pay all amounts constituting rent or payable as rent under real
. property leases (including, for greater certainty, common area maintenance charges, utilities and
realty taxes and any other amounts payéble to the landlord wnder the lease) or as otherwise may
be negotiated between the Applicant and the landlord from time to time ("Rent"), for the period
commencing from and including the date of this Order, twice-monthly in equal payments on the
first and fifteenth day of each month, in advance (but not in arrears). On the date of the first of
such payments, any arrears relating to the period commencing from and including the date of this
Order shall also be paid. Upon delivery of a Notice of Repudiation, the Applicant shall pay all
Rent due for the notice period stipulated in paragraph 12(c) of this Order, to the extent that Rent

for such period has not already been paid.

11.  THIS COURT ORDERS that, except as specifically permitted herein and the DIP
Documents or with the consent of the Monitor and the DIP Agent, the Applicants are hereby
directed, until further Order of this Court:

(a) to make no payménts of principal, interest thereon or otherwise on account of
amounts owing by the Applicants to any of their creditors as of this date; provided,
however, that the Appiicants shall male all such payments under the Prepetition
Credit Agreement as required pursuant to the terms of the DIP Documents and
contemplated in the Applicants’ cash flow projections and budget approved by the
DIP Agent; '

(b)  to gramt no security interests, trust, liens, charges or encumbrances upon or in respect

of any of the Property; and

(¢)  to not grant credit or incur liabilities except in the ordinary course of the Business.
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RESTRUCTURING

12,

THIS COURT ORDERS that the Applicants shall, subject to such covenants as may be

- contained in the DIP Documents (as hereinafter defined), have the right to:

(®)

(©)

(d)

(e)

‘with the consent of the Monitor and the DIP Agent, permanently or temporarily
cease, downsize or shut down any of its business or operations and to dispose of

redundant or non-material assets not exceeding $250,000 in any one transaction or

+ $1,000,000 in the aggregate, subject to paragraph 12(c) if applicable;

terminate the employment of such of its employees or temporarily lay off such of its
employees as it deems appropriate on such terms as may be agreed upon between the
Applicant and such employee, or failing such agreement, to deal with the

consequences thereof in the Plan;

in accordance with paragraphs 13 and 14, vacate, abandon or quit the whole but not
part of any leased premises and/or repudiate any real property lease and any ancillary
agreements relating to any leased premises, on not less than seven (7) days notice in
writing to the relevant landlord on such terms as may be agreed upon between the
Applicant and such landlord, or failing such agreement, to deal with the consequences

thereof in the Plan;

repudiate such of its arrangements or agreements of any nature whatsoever, whether
oral or written, other than collective agreements, as the Applicant deems appropriate
on such terms as may be agreed upon between the Applicant and such counter-parties,

or failing such agreement, to deal with the consequences thereof in the Plan; and

pursue all avenues of refinancing and offers for material parts of its Business or
Property, in whole or part, subject to prior approval of this Court being obtained
before any material refinancing or any sale (except as permitted by subparagraph (a),

above),

all of the foregoing to permit the Applicant to proceed with an orderly restructuring of the

Business (the “Restructuring™).
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13.  THIS COURT ORDERS that each Applicant shall provide each of the relevant landlords
with notice of the Applicant’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Applicant’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Applicant, or by further Order of this Court
upon application by the Applicant on at least two (2) days notice to such landlord and any such
secured creditors. If the Applicant repudiates the lease governing such leased premises in
accordance with paragraph 12(c) of this Order, it shall not be required to pay Rent under such
lease pending resolution of any such dispute (other than Rent payable for the notice period
provided for in paragraph 12(c) of this Order), and the repudiation of the lease shall be without
prejudice to the Applicant's claim to the fixtures in dispute.

14.  THIS COURT ORDERS that if a Notice of Repudiation is delivered, then (a) during the
notice period prior to the effective time of the repudiation, the landlord may show the affected
leased premises to prospective tenants during normal business hours, on giving the applicable
Applicant and the Monitor 24 hours' prior written notice, and (b) at the effective time of the
repudiation, the relevant landlord shall be entitled to take possession of any such leased premises
without waiver of or prejudice to any claims or rights such landlord may have against the
Applicant in respect of such lease or leased premises and such landlord shall be entitled to notify
the Applicant of the basis on which it is taking possession and to gain possession of and re-lease
such leased premises to any third party or parties on such terms as such landlord considers
advisable, provided that nothing herein shall relieve such landlord of its obligation to mitigate

any damages claimed in connection therewith.
NO PROCEEDINGS AGAINST THE APPLICANTS OR THE PROPERTY

15.  THIS COURT ORDERS that until and including May 1, 2009, or such later date as this
Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the

Applicants or the Monitor, or affecting the Business or the Property, except with the written
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consent of the applicable Applicant, the Monitor and the DIP Agent, or with leave of this Court,
and any and all Proceedings currently under way against or in respect of the Applicants or
affecting the Business or the Property are hereby stayed and suspended pending further Order of
this Court. '

NO EXERCISE OF RIGHTS OR REMEDIES

16.  THIS COURT ORDERS that during the Stay Period, all righ;cs and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons™ and each being a “Person”) against or in respect of the
Applicants or the Monitor, or affecting the Business or the Property, are hereby stayed and
suspended except with the written consent of the applicable Applicant and the Monitor, or leave
of this Court, provided that nothing in this Order shall (a) empower the Applicants to carry on
any business which the Applicants are not lawfully entitled to carry on, (b) exempt the
Applicants from compliance with statutory or regulatory provisions relating to health, safety or
the environment, (c) prevent the filing of any registration to preserve or perfect a security

interest, or (d) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

17. - THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
_confract, agreement, licence or permit in favour of or held by the Applicants, except with the

written consent of the relevant Applicant and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

18. © THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with an Applicant or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation all computer software, commumnication and other data
services, centralized banking services, payroll services, insurance, employee benefits,
transportation, services, utility or other services to the Business or an Applicant (including,
where a notice of termination may have been given with an effective date after the date of this

Order), are hereby restrained until further Order of this Court from discontinuing, altering,
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interfering with or terminating the supply of such goods or services as may be required by an
Applicant, and that the Applicants shall be entitled to the continued use of their current premises,
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Applicants in accordance with normal payment practices of the Applicants
or such other practices as may be agreed upon by the supplier or service provider and each of the

Applicants and the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

19.  THIS COURT ORDERS that, notwithstanding anything else contained herein, no
creditor of the Applicants shall be under any obligation after the making of this Order to advance
or re-advance any monies or otherwise extend any credit to the Applicants. Nothing in this

Ozrder shall derogate from the rights conferred and obligations imposed by the CCAA.

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

20.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.5(2) of the CCAA, no Proceeding may be commenced or continued against any of
the former, current or future directors or officers of an Applicant with respect to any claim
against the directors or officers that arose before or after the date hereof and that relates to any
obligations of the Applicant whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such
‘obligations, until a compromise or arrangement in respect of the Applicant, if one is filed in
respect of the Applicant, is sanctioned by this Court or is refused by the relevant creditors or this
Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

21.  THIS COURT ORDERS that the Applicants shall indemnify their respective directors
and ofﬂceré from all claims, costs, charges and expenses relating to the failure of the Applicants,
after the date hereof, to make payments of the nature referred to in subparagraphs 7(a), 9(a), 9(b),
9(c) and 9(d) of this Order which they sustain or incur by reason of or in relation tc; their

respective capacities as directors and/or officers of the Applicants except to the extent that, with
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respect to any officer or director, such officer or director has actively participated in the breach

of any related fiduciary duties or has been grossly negligent or guilty of wilful misconduct.

22, THIS COURT ORDERS that the directors and officers of the Applicants shall be entitled
to the benefit of and are hereby granted a charge (the “Directors’ Charge™) on the Property,
which charge shall not exceed an aggregate amount of U.5.$3,300,000, as security for the
indemnity provided in paragraph 21 of this Order. The Directors’ Charge shall have the priority
set out in paragraphs 42 and 45 herein,

23.  THIS COURT ORDERS that, notwithstanding any language in any applicable insurance
policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of
the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be entitled to the

~ benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’
and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts
indemnified in accordance with paragraph 21 of this Order, or the insurer fails to fund defence
costs on a timely basis; provided, however, any defence costs paid in respect of the same claim
by the insurer shall first be used to reimburse the amounts paid under this paragraph to fund such

costs.
APPOINTMENT OF MONITOR

24.  THIS COURT ORDERS that FT1 Canada is hereby appointed pursuant to the CCAA as
the Monitor, an officer of this Court, to monitor the Property and the Applicants’ conduct of the
Business with the powers and obligations set out in the CCAA or set forth herein and that the
Applicants and their respective shareholders, officers, directors, and Assistants shall advise the
Monitor of all material steps taken by the Applicants pursuant to this Order, and shall co-operate

fully with the Monitor in the exercise of its powers and discharge of its obligations.

25,  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants’ receipts and disbursements;




(®)
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(d)
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(h)
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report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

assist the Applicants, to the extent required by the Applicants, in their dissemination,
to the DIP Agent and its counsel on a periodic basis of financial and other
information as agreed to between the Applicants and the DIP Agent which may be
used in these proceedings including reporting on a basis to be agreed with the DIP

Agent;

advise the Applicants in their preparation of the Applicants’ cash flow statements and
any reporting required by the DIP Agent, which information shall be reviewed with
the Monitor and delivered to the DIP Agent and its counsel on a periodic basis, as

agreed to by the DIP Agent;

advise the Applicants in their development of any one ormore Plans and any

amendments to such Plan or Plans;

assist the Applicants, to the extent required by the Applicants, with the holding and

administering of creditors’ or shareholders’ meetings for voting on any Plan or Plans;

have full and complete access to the books, records and management, employees and
advisors of the Applicants and to the Business and the Property to the extent required

to perform its duties arising under this Order;

be at liberty to engage independent legal counsel or such other persons as the Monitor
deems necessary or advisable respecting the exercise of its powers and performance
of its obligations under this Order, including being at liberty to retain and utilize the
services of entities related to the Monitor as may be necessary to perform its duties

hereunder;

be at liberty to act as a Foreign Representative in any foreign proceedings in respect

of the Applicants;
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)] consider, and if deemed advisable by the Monifor, prepare a report and assessment on

the Plan;

(k)  advise and assist the Applicants, as requested in its negotiations with suppliers,

customers, creditors and other stakeholders; and

O perform such other duties as are required by this Order or by this Court from time to

time.

26.  THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall take no part whatsoever in the management or supervision of the management of the
Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or

maintained possession or control of the Business or Property, or any part thereof.

27,  THIS COURT ORDERS that nothing herein contained shall require the Monitor to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation™), provided however that nothing herein shall
exempt the Monitor from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Monitor shall not, as a result of this Order or anything done in
pursuance of the Mounitor’s duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

28.  THIS COURT ORDERS that the Monitor shall provide the DIP Agent and any other
creditor of an Applicant with information provided by the Applicant in response to reasonable

requests for information made in writing by such creditor addressed to the Monitor. The Monitor
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shall not have any responsibility or liability with respect to the information disseminated by it
pursuant to this paragraph. In the case of information that the Monitor has been advised by an
Applicant is confidential, the Monitor shall not provide such information to creditors unless

otherwise directed by this Court or on such terms as the Monitor and the relevant Applicant may

agree.

29.  THIS COURT ORDERS that, in addition fo the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall
derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

30. THIS COURT ORDERS that the Monitor, counsel to the Monitor, counsel to the
Applicants and counsel for the Applicants’ directors and officers shall be paid their reasonable
fees and disbursements, in each case at their standard rates and charges, by the Applicants as part
of the costs of these proceedings. The Applicants are hereby authorized and directed to pay the
accounts of the Monitor, counsel for the Monitor and counsel for the Applicants on a weekly
basis and, in addition, the Applicants are hereby authorized to pay to the Monitor, counsel to the
Monitor, and counsel to the Applicants, retainers in the amounts of $50,000, each, respectively,
and a retainer to counsel for the Applicants’ directors and officers in the amount of $20,000, to
be held by them as security for payment of their respective fees and disbursements outstanding

from time to time.

31.  THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts
from time to time, and for this purpose the accounts of the Monitor and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

32.  THIS COURT ORDERS that the Monitor, counsel to the Monitor, the Applicants’
counsel and counsel for the Applicants’ directors and officers shall be entitled to the benefit of
and are hereby granted a charge (the “Administration Charge”) on the Property, which charge
shall not exceed an aggregate amount of U.S.$500,000 as security for their professional fees and

disbursements incurred at the standard rates and charges of the Monitor and such counsel, both
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before and after the making of this Order in respect of these proceedings. The Administration
Charge shall have the priority set out in paragraphs 42 and 45 hereof.

DIP FINANCING

33.  THIS COURT ORDERS that the Canadian Subsidiary Borrower (as defined in the DIP
Credit Agreement) is hereby authorized and empowered to obtain, borrow and repay under a
credit facility pursuant to an agreement, substantially in the form of Exhibit “D” to the
Supplemental Affidavit (subject to such non-material amendments thereto as may be consented
to in advance to the Monitor) (the “DIP Credit Agreement”) among the Applicants, Indalex
Holdings Finance, Inc., Indalex Holding Corp., the non-Applicant affiliates party thereto, the
lenders party thereto (the “DIP Lenders™) and the DIP Agent as administrative agent for the
purposes set out in the DIP Credit Agreement provided that the aggregate principal amount of
the borrowings by the Applicants under such credit facility outstanding at any time shall not -
exceed a sub-facility in the amount of U.S. $24,360,000 and shall be made in accordance with

the terms of the DIP Loan Documents.

34,  THIS COURT ORDERS that the Applicants other than Indalex Limited are hereby
authorized and empowered to guarantee to and in favour of the DIP Agent and the DIP Lenders
the Canadian Obligations under the DIP Credit Apreement (as those are defined in the DIP
Credit Agreement).

35, [RESERVED]

36.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
guarantee to and in favour of the DIP Agent and the DIP Lenders the “Secured Obligations”
subject to and in accordance with the DIP Credit Agreement (as those terms are defined in the

DIP Credit Agreement).

37.  THIS COURT ORDERS that notwithstanding paragraph 36, the guarantee by the
Applicants of the Secured Obligations under the DIP Credit Agreement in an amount equal to the
amount of any reduction of the U.S. Revolving Exposure (as defined in the Prepetition Credit
Agreement) plus the amount of the Swap Obligations (as defined in the DIP Credit Agreement)
after the Effective Date shall not be enforceable only to the extent that this Court issues an order
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declaring that any guarantee given by the Applicants and any security granted by the Applicants
related to such guarantee in respect of the U.S. Guaranteed Obligatidns under the Prepetition
Credit Agreement is voidable or not valid, not binding or not enforceable, provided, however,
that the guarantee granted by the Applicants under the DIP Credit Agreement as to all other
amounts constituting Secured Obligations under the DIP Credit Agreement is hereby deemed to
be fully enforceable as against the Applicants and third parties, including any trustee in
bankruptey appointed in respect of any of the Applicants.

38.  THIS COURT ORDERS that the Applicants are hereby authorized and empowered to
execute and deliver the DIP Credit Agreement and such commitment letiers, fee letters, credit
agreements, mortgages, charges, hypothecs and security documents, guarantees and other
definitive documents (collectively, the “DIP Documents™), as are contemplated by the DIP
Credit Documents or as may be reagonably required by the DIP Agent and the DIP Lenders
pursuant to the terms thereof, and subject to paragraph 37, the Applicants are hereby authorized
and directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations
to the DIP Lenders and the DIP Agent under and pursuant to the DIP Documents as and when

the same become due and are to be performed, notwithstanding any other provision of this Order.

39.  THIS COURT ORDERS that the DIP Agent and the DIP Lenders shall be entitled to the
benefit of and is hereby granted a charge (the “DIP Lenders Charge™) on the Property, which
charge shall not exceed the aggregate amount owed to the DIP Lenders under the DIP
Documents. The DIP Lenders Charge shall have the priority set out in paragraphs 42 and 45

hereof.

40.  THIS COURT ORDERS that, notwithstanding any other provision of this Order, but
subject to paragraph 37:

(a) the DIP Agent and the DIP Lenders may take such steps from time to time as it may
deem necessary or appropriate to file, register, record or perfect the DIP Agent and
the DIP Lenders Charge or any of the DIP Documents;

(b) upon the occurrence of an event of default under the DIP Documents or the DIP

Lenders Charge, the DIP Agent, on behalf of the DIP Lenders, upon three business
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days notice to the Applicants and the Monitor, may exercise any and all of its rights
and remedies against the Applicants or the Property under or pursuant to DIP
Documents and the DIP Lenders Charge, including without limitation, to cease
making advances to the Applicants and set off and/or consolidate any amounts oﬁng
by the DIP Lenders to the Applicants against the obligations of the Applicants to the
DIP Lenders under the DIP Documents or the DIP Lenders Charge, to make demand,
accelerate payment and give other notices, or to apply to this Cowrt for the
appointment of a receiver, receiver and manager or interim receiver, or for
bankruptey orders against the Applicants and for the appointment of a trustes in
bankruptey of the Applicants, and upon the occurrence of an event of defaunlt under
the terms of the DIP Documents, the DIP Lenders, upon three business days notice to
the Applicants and the Monitor, shall be entitled to seize and retain proceeds from the
sale of the Property and the cash flow of the Applicants to repay amounts owing to A
the DIP Lenders in accordance with the DIP Documents and the DIP Lenders Charge,
but subject to the priorities as set out in paragraphs 42 and 45 of this Order; and

the foregoing rights and remedies of the DIP Agent and the DIP Lenders shall be
enforceable against any tiustee in bankruptey, interim receiver, receiver or receiver

and manager of the Applicants or the Property,

THIS COURT ORDERS AND DECLARES that, unless otherwise agreed, the DIP Agent

and the DIP Lenders shall be treated as unaffected in any plan of arrangement or compromise

filed by the Applicants under the CCAA, or any proposal filed by the Applicants under the

Bankruptcy and Insolvency Act of Canada (the “BIA™), with respect to any advances made under
the DIP Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

42,

THIS COURT ORDERS that the priorities of the Administration Charge, the Directors’

Charge and the DIP Lenders Charge, as among them, shall be as follows:

First — Administration Charge;

Second — Directors’ Charge (up to a maximum amount of U.S.$1.0 million);
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Third — DIP Lenders Charge; and

Fourth — Directors Charge (for the balance thereof, being U.S.$2.3 million),

43, THIS COURT ORDERS that any distribution in respect of the DIP Lenders Charge as

amongst the beneficiaries thereto shall be governed by the DIP Documents.

44,  THIS COURT ORDERS that the filing, registration or perfection of the Administration
Charge, the Directors” Charge or the DIP Lenders Charge (collectively, the “Charges™) shall not
be required, and that the Charges shall be valid and enforceable for all purposes, including as
against any right, title or interest filed, registered, recorded or perfected subsequent to the
Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

45..  THIS COURT ORDERS that each of the Administration Charge, the Directors’ Charge -
and the DIP Lenders Charge (all as constituted and defined herein) shall constitute a charge on
the Property and such Charges shall rank in priority to all other security interests, trusts, liens,
charges and encumbrances, statutory or otherwise (collectively, “Encumbrances”) in favour of

any Person.

46.  THIS COURT ORDERS that excepi as otherwise expressly provided for herein, or as
may be approved by this Court, the Applicants shall not grant any Encumbrances over any
Property that rank in priority to, or pari passu with, any of the Directors’ Charge the
Administration Charge or the DIP Lenders Charge, unless the Applicants also obtain the prior
written consent of the Monitor, the DIP Agent and the beneficiaries of the Directors’ Charge and
the Administration Charge, or further Order of this Court.

47.  THIS COURT ORDERS that subject to paragraph 37, the Directors’ Charge, the
Administration Charge, the DIP Documents and the DIP Lenders Charge shall not be rendered
invalid or unenforceable and the rights and remedies of the chargees entitled to the benefit of the
Charges (collectively, the “Chargees™) and/or the DIP Lenders thereunder shall not otherwise be
limited or impaired in any way by (a} the pendency of these proceedings and the declarations of
insolvency made herein; (b) any application(s) for bankruptcy order(s) issued pursuant to the
BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of any
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assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions of
any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively,
an “Agreement™) which binds the Applicants, or any of them, and notwithstanding any provision

to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration
or performance of the DIP Documenits shall create or be deemed to constitute a

breach by any of the Applicants of any Agreement to which it is a party;

(b)  nomne of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Applicants entering into
the DIP Credit Agreement, the creation of the Charges, or the execution, delivery or

performance of the DIP Documents; and

(c)  the payments made by the Applicants pursuant to this Order or the DIP Documents,
and the granting of the Charges, do not and will not constitute fraudulent preferences,
fraudulent conveyances, oppressive conduct, settlements or other challengeable,

voidable or reviewable transactions under any applicable law.

48.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the relevant Applicant’s interest insuch real

property leases.
SERVICE AND NOTICE

49.  THIS COURT ORDERS that the Applicants shall, within ten (10) business days of the
date of entry of this Order, send notice of this Order to their known creditors, other than
employees and creditors to which the Applicants owe less than $5000, at their addresses as they
appear on the Applicants’ records, advising that such creditor may obtain a copy of this Order on
the internet at the website of the Monitor, http://cfcanada. fticonsulting.com/indalex (the
“Website”) and, if such creditor is unable to obtain it by that means, such creditor may obtain a

copy from the Monitor, The Monitor shall promptly send a copy of this Order to any interested
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Person requesting a copy of this Order, and the Monitor is relieved of its obligation under

Section 11(5) of the CCAA to provide similar notice, other than to supervise this process.

50.  THIS COURT ORDERS that the Applicants and the Monitor be at liberty to serve this
Order, any other materials and orders in these Proceedings, any notices or other correspondence,
by forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or
electronic transmission to the Applicants’ creditors or other interested parties at their respective
addresses as last shown on the records of the Applicants and that any such service or notice by
courier, personal delivery or electronic transmission shall be deemed to be received on the next
business day following the date of forwarding thereof, or if sent by ordinary mail, on the third

business day after mailing.

51.  THIS COURT ORDERS that the Applicants, the Monitor, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels’ email addresses as recorded on the Service
List from time to time, in accordance with the E-filing protocol of the Commercial List to the

extent practicable, and the Monitor may post a copy of any or all such materials on the Website.

GENERAL

52.  THIS COURT ORDERS that the Applicants or the Monitor may from time to time apply

to this Court for advice and directions in the discharge of their powers and duties hereunder.

53.  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from acting
as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Applicants, the Business or the Property.

54.  THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United Statés, to give
effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such aissistance to the
Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,
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or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order,

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

terms of this Order.

56.  THIS COURT ORDERS that any interested party (including the Applicants and the
Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
notice to any other party or parties likely to be affected by the order sought or upon such other
notice, if any, as this Court may order; provided however, the DIP Agent and the DIP Lenders
shall be entitled to rely on this Order as issued for all advances made under the DIP Credit

Agreement up to and including the date this Order may be varied or amended.

57.  THIS COURT ORDERS that this Order énd all of its provisions are effective as of
12:01 a.m. Eastern Daylight Time on the date of this Order.

ENTERED AT/ INSCRIT A TORONTO
* ON / BOOK NO:
LE / DANS LE REGISTRE NQ.:

MAY 17 2008
b

PER / PAR:
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Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE
)
JUSTICE MORAWETZ ) 12" DAY OF JUNE, 2009

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INDALEX LIMITED, INDALEX
HOLDINGS (B.C.) LTD., 6326765 CANADA INC. and
NOVAR INC. (the “Applicants™)

ORDER
(Re Amendment to the DIP Credit Agreement)

THIS MOTION made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended, for an Order approving (i) an amendment to
the DIP Credit Agreement (as defined in the Amended Amended and Restated Initial Order) and
(i1) the Third Report of the Monitor dated May 11, 2009 (the “Third Report™), was heard this

day at 361University Avenue, Toronto, Ontario.

ON READING the material filed, including the Notice of Motion and the Fourth
Report of the Monitor dated June 11, 2009 (the “Fourth Report”), FTI Consulting Canada ULC,
and on hearing the submissions of counsel for the Applicants, counsel for the Monitor, and

counsel for the JPMorgan Chase Bank, N.A., and on being advised that the Applicants’ Service

List was served with the Motion Record herein;

12304030.1
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record herein be and is hereby abridged and that the Motion is properly returnable today

and service on any interested party other than those parties served is hereby dispensed with.

MONITOR’S ACTIVITIES

2. THIS COURT ORDERS that that the Third Report and the activities of the Monitor (as
described in the Third Report) are hereby approved.

AMENDMENT TO THE DIP CREDIT AGREEMENT

3. THIS COURT ORDERS that the Amendment No. 1 to the DIP Credit Agreement dated
June 11, 2009 attached as Appendix A to the Fourth Report is hereby approved.

4. THIS COURT ORDERS that paragraph 33 of the Amended Amended and Restated
Initial Order is hereby deleted and replaced with the following:

33. THIS COURT ORDERS that the Canadian Subsidiary Borrower (as defined
in the DIP Credit Agreement) is hereby authorized and empowered to obtain,
borrow and repay under a credit facility pursuant to an agreerent,
substantially in the form of Exhibit “D” to the Supplemental Affidavit, as
amended by Amendment No. 1 to the DIP Credit Agreement, dated June 11,
2009 (subject to such non-material amendments-thereto as may be consented
to in advance by the Monitor) (the “DIP Credit Agreement™) among the
Applicants, Indalex Holdings Finance, Inc., Indalex Holding Corp., the non-
Applicant affiliates party thereto, the lenders party thereto (the “DIP
Lenders”) and the DIP Agent as administrative agent for the purposes set out
in the DIP Credit Agreement provided that the aggregate principal amount of
the borrowings by the Applicants under such credit facility outstanding at any
time shall not exceed a sub-facility in the amount of U.S. $29,500,000 and
shall be made in accordance with the terms of the DIP Loan Documents.

. /

7T

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO:
LE / DANS LE REGISTRE NO.:

JUN 17 2009

12304030.1 RPER iPAF::ﬂC/
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Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. ) MONDAY, THE
JUSTICE CAMPBELL ) 20" DAY OF JULY, 2009

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INDALEX LIMITED, INDALEX
HOLDINGS (B.C.) LTD., 6326765 CANADA INC. and

NOVAR INC.

APPROVAL AND VESTING ORDER

THIS MOTION, made by Indalex Limited, Indalex Holdings (B.C.) Ltd., and 6326765

Canada Inc. (collectively, the “Canadian Sellers™) for an order approving the sale transaction (the

“Transaction”) contemplated by an agreement of purchase and sale among Indalex Holdings
Finance, Inc., Indalex Holding Corp., Indalex Inc., Caradon Lebanon, Inc., Dolton Aluminum
Company, Inc., the Canadian Sellers, and SAPA Holding AB (which has assigned all of its rights
and obligations thereunder in respect of the Canadian Acquired Assets (as defined in the Sale
Agreement) to SAPA Canada Inc.) (the “Canadian Purchaser”) made as of June 16, 2009 and
appended to the Affidavit of Fred Fazio swom June 29, 2009, together with such non-material
amendments relative to the Applicants as may be consented to by the Monitor (defined below)
(the “Sale Agreement”) and vesting in the Canadian Purchaser, the Canadian Sellers’ right, title
and interest in and to the Canadian Acquired Assets, was heard this day at 393 University

Avenue, Toronto, Ontario.

ON READING the material filed, including the Notice of Motion and the Seventh Report
of the court-appointed monitor, FTT Consulting Canada ULC (the “Monitor”) and on hearing the

submissions of counsel for the Canadian Sellers, counsel for the Monitor, counsel for the

12301624.13
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Canadian Purchaser and counsel for the JPMorgan Chase Bank, N.A., and on being advised that

the Canadian Sellers’ Service List was served with the Motion Record herein:

APPROVAL AND VESTING

1. THIS COURT ORDERS that, if necessary, the time for service of this Notice of Motion
and the Motion Record is hereby abridged so that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and
that the Sale Agreement is commercially reasonable and in the best interests of the Canadian
Sellers and its stakeholders. The exccution of the Sale Agreement by the Canadian Sellers is
hereby authorized and approved, and the Canadian Sellers are hereby authorized and directed to
take such additional steps and execute such additional documents as may be necessary or
desirable for the completion of, or to further evidence or document, the Transaction and for the

conveyance of the Canadian Acquired Assets to the Canadian Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the Canadian Purchaser substantially in the form attached as Schedule A hereto (the

“Monitor’s Certificate), and, with respect to the Quebec Property (as defined in Schedule B)

only, the execution of a deed of transfer of the Quebec Property by Indalex Limited (being one of
the Canadian Sellers), to the Canadian Purchaser in accordan.ce with the Deed of Transfer
{(hereinafter defined) and, with respect to the Quebec Property only, the execution of the Deed of
Mainlevée (as hereinafter defined) in accordance with paragraphs 9 and 10 of this Oxder, all of
the Canadian Sellers’ right, title and interest in and to the Canadian Acquired Assets described in
the Sale Agreement (including, without limitation, the real and immoveable property described
in Schedule B) shall vest absolutely in the Canadian Purchaser free and clear of and from any
and all security interests (whether contractual, statutory, or otherwise), hypothecs, mortgages,
trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions, levies,
charges, or other financial or monetary claims, whether or not they have atfached or been
perfected, registered or filed and whether secured, unsecured or otherwise (collectively, the
“Claims”), whether such Claims came into existence prior to, subsequent to, or as a result of any
previous orders of this Court, contractually, by operation of law or otherwise, including, without

limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order of
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the Honourable Justice Morawetz dated April 3, 2009, as amended and restated; (if) all charges,
security interests or claims evidenced by registrations pursuant to the Personal Property Security
Act {Ontario) or any other personal property registry system, including, without limitation,
registrations made at the Registry of Personal and Moveable Real Rights in the Province of
Quebec; and (jii) those Claims listed on Schedule C hereto (all of which are collectively referred
to as the “Encumbrances”, which term shall not include the permitted encumbrances, easements

and restrictive covenants listed on Schedule D (the “Permitted Encumbrances™)) and, for greater

certainty, this Court orders that all of the Encumbrances affecting or relating to the Canadian
Acquired Assets are hereby expunged and discharged as against the Canadian Acquired Assets.
Notwithstanding the foregoing, the Canadian Acquired Assets shall vest in the Canadian

Purchaser subject to the Permitted Liens (as both terms are defined in the Sale Agreement);

REAL PROPERTY

{a) Ontario

4. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Toronto (No. 66) (the “Toronto Land Registry Office) of an Application
for Vesting Order in the form prescribed by the Land Titles Act (Ontario) and the Land
Registration Reform Act (Ontario) with respect to the Toronto Property (as defined in Schedule
B), the Land Registrar for the Toronto Land Registry Office is hereby directed to enter the
Canadian Purchaser as the owner of the Toronto Property in fee simple, and is hereby directed to
delete and expunge from title to the Toromnto Property all of the Claims relating to the Toronto
Property, including but not limited to, the Claims listed in Schedule C, subject only to the

Permitted Encumbrances relating to the Toronto Property listed in Schedule D.

5. THIS COURT ORDERS that upon registration in the Land Registry Office for the Land
Titles Division of Peel (No. 43) (the “Mississauga Land Registry Office™) of an Application for
Vesting Order in the form prescribed by the Land Titles Act (Ontario) and the Land Registration
Reform Act (Ontario) with respect to the Mississauga Property (as defined in Schedule B), the
Land Registrar for the Mississauga Land Registry Office is hereby directed to enter the Canadian
Purchaser as the owner of the Mississauga Property in fee simple, and is hereby directed to

delete and expunge from title to the Mississauga Property all of the Claims relating to the
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Mississauga Property, including but not limited to, the Claims listed in Schedule C, subject only

to the Permitted Encumbrances relating to the Mississauga Property listed in Schedule D.

(b) Alberta

6. THIS COURT ORDERS that, subject to the Permitted Encumbrances relating to the
Alberta Property (as defined in Schedule B) listed in Schedule D, upon being presented with an
original letter from counsel to the Canadian Sellers, Blake, Cassels & Graydon LLP, directed to
the Alberta Land Titles Office confirming receipt of the Canadian Purchase Price (as defined in
the Sale Agreement) payable on Closing Date (as defined in the Sale Agreement), and an
Affidavit of Value as prescribed by the Land Titles Act (Alberta), the Alberta Land Titles Office
be and is hereby authorized and directed to cancel the existing certificates of title to the Alberta
Property and to issue new certificates of title in the name of the Canadian Purchaser, /o Heenan
Blaikie P.O. Box 185, Suite 2600, 200 Bay Street, South Tower, Royal Bank Plaza, Toronto
Ontario, M5] 2J4, as specifically set out in the said letter, and the Alberta Land Titles Office be
and is hereby directed to delete and expunge from title to the Alberta Property all of the Claims
relating to the Alberta Property, including but not limited to, the Claims listed on Schedule C,
subject only to the Permitted Encumbrances relating to the Alberta Property listed in Schedule D.

7. THIS COURT ORDERS that the cancellation of titles and issuance of new titles and
discharge of instruments as set out in paragraph 6 shall be registered notwithstanding the
requirements of Section 191(1) of the Land Titles Act (Alberta).

{c) British Celumbia

8. THIS COURT ORDERS that the BC Property (as defined in Schedule B) is hereby
conveyed to and vested in the Canadian Purchaser and upon presentation for registration in the
Land Title Office for the Land Title District of New Westminster of a certified copy of this
Order, the Registrar of Land Titles (the “BC Registrar™) is hereby directed to enter the Canadian
Purchaser as owner of the BC Property together with all buildings and other structures, facilities
and improvements located thereon and fixtures, systems, interests, licences, rights, covenants,
restrictive covenants, commons, ways, profits, privileges, easements and appurtenances to the
said hereditaments belonging, or with the same or any part thereof, held or enjoyed or

appurtenant thereto, in fee simple in respect of BC Property, and this Court, having considered
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the interests of third parties, further orders that the BC Registrar is hereby directed to discharge,
release, delete and expunge from title to the BC Property all of the Claims relating to the BC
Property, including but not limited to, the Claims listed in Schedule C, subject only to the
Permitted Encumbrances relating to the BC Property listed in Schedule D, and this Court
declares that it has been proved to the satisfaction of the Court on investigation that the title of
the Canadian Purchaser in and to the BC Property is a good, safe holding and marketable title
and directs the BC Registrar 1o register indefeasible title in favour of the Canadian Purchaser as

aforesaid.

(d) Quebec

9. THIS COURT ORDERS AND DIRECTS, in order to give effect to this Order prior to
closing of the Transaction, Indalex Limited and the Canadian Purchaser to enter into a deed of
transfer with respect to the Quebec Property, upon the same terms and conditions substantially as
those set forth in the draft deed of transfer attached hereto as Schedule E (the “Deed of
Transfer”), which Deed of Transfer shall be effective only upon the delivery of the Monitor’s

Certificate to the Canadian Purchaser.

10.  THIS COURT ORDERS AND DIRECTS, in order to give effect to this Order prior to
closing of the Transaction, JPMorgan Chase Bank, N.A. to execute a deed of mainlevée with
respect to the Claims listed in Schedule C relating to only the Quebec Property (the “Deed of
Mainlevée™), which Deed of Mainlevée shall be effective only upon the delivery of the

Monitor’s Certificate to the Canadian Purchaser.

GENERAL PROVISIONS

1. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, proceeds from the sale of the Canadian Acquired Assets, which for clarity shall include,
without limitation, all deposits, reserves, holdbacks and adjustments to the Canadian Purchase
Price in favour of the Canadian Sellers (as defined in the Sale Agreement) (including amounts
released from the Canadian Escrow Amount in accordance with the Sale Agreement), but shall
not include the (i) Canadian Escrow Amount, and (ii) the Canadian Sellers’ Cure Cost Amount
(collectively, the “Sale Progeeds™), shall stand in the place and stead of the Canadian Acquired
Assets, and that from and after the delivery of the Monitor's Certificate all Claims and
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Encumbrances (other than the Permitted Exceptions and Permitted Liens) shall attach to the Sale
Proceeds with the same priority as they had with respect to the Canadian Acquired Assets
immediately prior to the sale, as if the Canadian Acquired Assets had not been sold and remained
in the possession or control of the person having that possession or control immediately prior to

the sale.

12. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof.

13, THIS COURT ORDERS that immediately following the filing of the Monitor’s
Certificate, the Monitor shall be authorized and empowered, in the name of and on behalf of the
Applicants, (i) to take such acts as the Monitor shall deem necessary and appropriate to further
give effect to, evidence or document the Transaction; and, (i) make any disbursements required
in connection with the actions described in (i) hereof and on account of fees and disbursements
of the Monitor and its counsel and counsel to the Applicants, with no personal liability to the

Monitor in connection therewith.

14. THIS COURT ORDERS AND DIRECTS that on Closing the Sale Proceeds shall be paid
to the Monitor on behalf of the Canadian Sellers and on or following the Closing, subject to the
Monitor on behalf of the Canadian Sellers, maintaining a reserve of the Sale Proceeds in an
amount satisfactory to the Monitor (the “Reserve”), the Monitor on behalf of the Canadian
Sellers is hereby authorized and directed, without further Order of the Court, 1o make one or
more distributions (the “Distributions”) to JPMorgan Chase Bank, N.A., in its capacity as
administrative agent (the “Agent™) for and on behalf of the DIP Lenders (as defined in the
Amended Amended Restated Initial Order dated May 12, 2009, as further amended, the “Initial
Order”) in an amount up to the aggregate amount of all primary indebtedness, liabilities and
obligations now or hereafter owing by the Canadian Sellers to the DIP Lenders (the “Canadian
Obligations™). To the extent that any Canadian Obligations are satisfied by any of the Canadian
Sellers’ affiliated entities resident in the United States (collectively, “Indalex US™) (the
“Guarantee Payment™) Indalex US shall be entitled to be subrogated to the rights of the Agent
and the DIP Lenders under the DIP Lenders Charge (as defined in the Initial Order) to the extent

of such Guaranteed Payment and following indefeasible payment in full of the Canadian

Obligations, Indalex US shall be entitled to receive any Distributions, pursuant to Indalex US’
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subrogation rights under the DIP Lenders Charge, in an amount up to the Guarantee Payment,

subject to the Reserve.

15, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act (“PIPEDA”) and pursuant to section 18 of
the Act Respecting the Protection of Personal Information in the Private Sector, R.8.Q. ¢ P-39.1

(the “Quebec Privacy Act”), and any other similar legislation in the Provinces of British

Columbia and Alberta, the Canadian Sellers are authorized and permitted to disclose and transfer
to the Canadian Purchaser all human resources and payroll information in the Canadian Sellers’
records pertaining to the Canadian Sellers’ past and current employees, The Canadian Purchaser
shall maintain and protect the privacy of such information and shali be entitled to use the
personal information provided to it in a manner which is in all material respects in compliance

with the provisions of PIPEDA and the Quebec Privacy Act.
16.  THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

{b) any applications for a bankruptcy order now or hereafter issued pursvant to the
Bankrupicy and Insolvency Act (Canada) in respect of any of the Canadian Sellers

and any bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the Canadian Sellers;

the vesting of the Canadian Acquired Assets in the Canadian Purchaser pursuant to this Order
and any Distributions made pursuant to paragraph 14 shall be binding on any trustee in
bankruptey that may be appointed in respect of any of the Canadian Sellers and shall not be void
or voidable by creditors of the relevant Applicant nor shall it constifute nor be deemed to be a
seftlement, fraudulent preference, assignment, fraudulent conveyance or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation.
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17.  THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

18. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Canadian Sellers and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Canadian Sellers, as may be
necessary or desirable to give effect fo this Order or to assist the Canadian Sellers and their

agents in carrying out the terms of this Order.

19. THIS COURT ORDERS AND AUTHORIZES the provisional execution of this Order in

the Province of Quebec.

ENTERED AT / INSCRIT A TORONTO

ON 7 BOOK NGt .
LE / DANS LE REGISTRE NO.:

JUL. 20 2009

BER I PAR:
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Schedule A — Form of Monitor’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C, 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF INDALEX LIMITED, INDALEX
HOLDINGS (B.C.) LTD., 6326765 CANADA INC. and
NOVAR INC. (the “Applicants™)

MONITOR’S CERTIFICATE

RECITALS

A. . Pursuant to an Order of the Honourable Mr. Justice Morawetz of the Ontario Superior
Court of Justice (the “Court™) dated April 3, 2009, FTI Consulting Canada ULC was appointed

as the monitor of the Applicants.

B. Pursuant to an Order of the Court dated [DATE], the Court approved the agreement of
purchase and sale made as of June 16, 2009 (the “Sale_Agreement”) among Indalex Limited,
Indalex Holdings (B.C.) Ltd., and 6326765 Canada Inc. (collectively, the “Canadian Sellers™),
Indalex Holdings Finance, Inc., Indalex Holding Corp., Indalex Inc., Caradon Lebanon, Inc.,
Dolton Aluminum Company, Inc., and SAPA Holding AB (which has assigned all of its rights
and obligations thereunder in respect of the Canadian Acquired Assets to SAPA Canada Inc.)

(the “Canadian Purchaser”) and provided for the vesting in the Canadian Purchaser of the

Canadian Sellers’ right, title and interest in and to the Canadian Acquired Assets, which vesting
is to be effective with respect to the Canadian Acquired Assets upon the delivery by the Monitor
to the Canadian Purchaser of a certificate confirming (i) the payment by the Canadian Purchaser
of the Canadian Purchase Price for the Canadian Acquired Assets: (ii) that the conditions to

Closing as set out in Article 9 of the Sale Agreement have been satisfied or waived by the
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Canadian Sellers and the Canadian Purchaser; and (iif) the Transaction has been completed to the

satisfaction of the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE MONITOR CERTIFIES the following:

L. The Canadian Purchaser has paid and the Canadian Sellers have received the Canadian
Purchase Price for the Canadian Acquired Assets payable on the Closing Date pursuant to the

Sale Agreement;

2. The conditions to Closing as set out in Article 9 of the Sale Agreement have been

satisfied or waived by the Canadian Sellers and the Canadian Purchaser; and
3. The Transaction has been completed to the satisfaction of the Monitor.

4. This Certificate was delivered by the Monitor at [TIME] on [DATE].

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

Per:

Name:
Title:
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Schedule B — Real and Immoveable Property

I. PIN 10293-0044 (LT): Lot4 on Plan 3521 North York and Part of Lots 5 and 9 on Plan
3521 North York, as in Instrument No. TB931608, subject to Instrument Nos.
INY526170E and NY594168, Toronto (North York), City of Toronto

(the “Toronto Property™).

2. Firstly: PIN 13291-1236 (LT): Parcel 48-1, Section 43M-425, being Block 48 on Plan
43M-425, except Part 2 on Plan 43R-25314, together with an easement over Part of Lot
4, Concession 2 east of Hurontario Street, Toronto Township, designated as Parts 1, 2,
and 3 on Plan 43R-31684, as in Instrument No. PR1340212, City of Mississauga,
Regional Municipality of Peel

Secondly: PIN 13291-1282 (LT): Part of Lot 4, Concession 2, east of Hurontario Street,
as in Instrument No. RO1053352, save and except Part 1 on Plan 43R-25314 and Part 2
on Plan 43R-29386, subject to Instrument No. RO832725, together with an easement
over Part of Lot 4, Concession 2 east of Hurontario Street, Toronto Township, designated
as Parts 1, 2, and 3 on Plan 43R-31684, as in Instrument No. PR1340212, City of
Mississauga, Regional Municipality of Peel

(collectively, the “Mississauga Property™).

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

(the “BC Property™)

4, Plan 2007JK, Block 8, Lots 13 & 14
Excepting thereout all mines and minerals
(the “Alberta Property™)

(W8

5. Lot 2 528 235 of the Cadastre of Quebec
Registration Division of Montreal
(the “Quebec Property™)
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Schedule C — Claims to be deleted and expunged from tifle to Real Property

Toronto Property:

1. Instrument No. AT1013992, registered on December 19, 2005, is an Application to
Change Name by Owner wherein the name of the registered owner is changed from
1053334 Ontarto Limited to 6326765 Canada Inc.

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

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

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

5. Instrument No. AT2045603, registered on April 9, 2009, is a notice of assignment of
Tents — general in favour of JPMorgan Chase Bank, National Association.

Mississauga Property:

6. Instrument No. PR986328, registered on December 19, 2005, is an Application to Change
Name by Owner wherein the name of the registered owner is changed from 1053334
Ontario Limited to 6326765 Canada Inc.

7. Instrument No. PR988798, registered on December 22, 2005, is an Application to Change
Name by Owner wherein the name of the registered owner is changed from 1053334
Ontario Limited to 6326765 Canada Inc.

8. Instrument No. PR991412, registered on December 30, 2005, is an Notice of Change of
Address for service respecting a change in the address for service for 6326765 Canada
Inc.

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

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

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

12. Instrument No. PR1624663, registered on April 9, 2009, is a notice of assignment of rents
— general in favour of JPMorgan Chase Bank, National Association,

BC Property:

13. Instrument No. BA463980, registered on February 8, 2006, is a mortgage in favour of

JPMorgan Chase Bank, National Association.
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Instrument No. BA463981, registered on February 8, 2006, is an assignment of rents in
favour of JPMorgan Chase Bank, National Association.

Instrument No. CA1082821, registered on April 14, 2009, is a mortgage in favour of
JPMorgan Chase Bank, National Association.

Instrument No. CA1082822, registered on April 14, 2009, is an assignment of rents in
favour of JPMorgan Chase Bank, National Association.

Alberta Property:

17.

18.

19.

20.

Instrument No. 061 067 977, registered on February 15, 2006, is a mortgage in favour of
JPMorgan Chase Bank, National Association.

Instrument No. 061 067 978, registered on February 15, 2006, is a caveat re: assignment
of rents in favour of JPMorgan Chase Bank, National Association.

Instrument No. 091 100 289, registered on April 16, 2009, is a mortgage in favour of
JPMorgan Chase Bank, National Association.

Instrument No. 091 100 290, registered on April 16, 2009, is a caveat re: assignment of
rents in favour of JPMorgan Chase Bank, National Association.

Quebec Property:

21.

22.

Instrument No. 13 033 043, registered on February 2, 2006, is a deed of hypothec in
favour of JPMorgan Chase Bank, N.A.

Instrument No. 16 074 149, registered on April 9, 2009, is a deed of hypothec in favour
of JPMorgan Chase Bank, N.A.
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Schedule D — Permitted Encumbrances, Easements and Restrictive Covenants Related to

the Real Property (Registrations Unaffected by Vesting Order)

Toronto Property:

1.

Instrument No. NY378985, registered on March 7, 1962, is a by-law passed by the
Corporation of the Borough of North York.

2. Instrument No. NY526170E, registered on December 11, 1967, is a transfer of easement
and an expropriation certificate in favour of the Corporation of the Borough of North
York.

3. Instrument No. NY594168, registered on May 20, 1971, is a transfer of easerent in
favour of the Corporation of the Borough of North York.

4. Instrument No. 64BAS559, deposited on July 18, 1974, is a plan pursuant to the
Boundaries Act which confirms the boundaries of Sheppard Avenue,

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

6. Instrument No. AT2005560, registered on February 2, 2009, is a notice of security
interest in favour of NRB Inc.

Mississauga Property:

7. Instrument No. TT120053, registered on June 15, 1959, is a notice of amendment to
Toronto-Malton Airport zoning regulations.

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

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

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

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

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

13. Instrument No. RO832725, registered on January 19, 1988, is a transfer of easement in
favour of the Corporation of the City of Mississauga.

14, Instrument No. LT2057426, registered on March 27, 2000, is notice of Pearson Alrport

zoning regulations.
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BC Property:

15. Instrument No. BE282930, registered on October 25, 1991, is a statutory right of way in
favour of the City of Port Coquitlam.

16.  Instrument No. BT274870, registered on July 30, 2002, is a development permit.

17. Instrument No. BH306436, registered on August 18, 1994, is a development permit.

18. Instrument No. BX589964, registered on December 1, 2003, is a covenant entered into

between the City of Port Coquitlam and Indalex Holdings (B.C.) Ltd. with respect to the
building covenant.

Alberta Property:

19,

20.

21.

22,

23.

24,

25.

26.

Instrument No. 64991Q, registered on June 18, 1963, is a utility right of way in favour of
the City of Calgary.

Instrument No. 65001Q, registered on June 18, 1963, is a utility right of way in favour of
the City of Calgary for pole anchor site.

Instrument No. 4661JC, registered on December 9, 1964, is a utility right of way in
favour of Canadian Pacific Railway and C.N.R.

Instrument No. 4534LD, registered on November 4, 1971, is a utility right of way in
favour of the City of Calgary.

Instrument No. 4535LD, registered on November 4, 1971, is a utility right of way in
favour of the City of Calgary.

Instrument No. 731 074 497, registered on November 21, 1973 is a caveat re:
encroachment agreement in favour of the City of Calgary.

Instrument No. 771 147 064, registered on October 20, 1977, is notice of Calgary
International Airport zoning regulations.

Instrument No. 991 220 194, registered on August 3, 1999, is a caveat re: easement and
commeon access agreement between Westway Equipment Leasing Inc. and Caradon
Limited. :

Quebec Property:

27.

28.

Instrument No. 1 459 846 is a servitude granted by Her Majesty The Queen in favour of
the City of Pointe-Claire for sanitary trunk sewer.

Instrument No. 3 914 366 is a servitude in favour of Departrnent of Transport (Canada) to
limit the height of the buildings for the Dorval International Airport (Pierre-Elliott
Trudeau International Airport).

12301624.13



92

29.  Instrument No. 3 914 366 is a servitude in favour of Department of Transport (Canada) to
limit the use of the immovables to industrial or commercial purposes.
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Scheduje E - Deed of Transfer
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On  this
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DEED OF TRANSFER

day of

APPEARED:

AND:

. Two thousand nine (2009},

INDALEX LIMITED, a Canadian corporation, having a
place of business at 5675 Kennedy Read, Mississauga,
Ontario, L4Z 2H9, formerly known under $he name
Caradon Limited, which name was changed by
Certificate of Amendment dated Aprit 30™, 2000, and
prior to that was known as Indal Corporation, which
change was made by way of Articles of Amendment on
March 30", 1894, the whole as more fully described in
the notice of change of name registered at Montreal
under the number 13 033 163, herein acting and
represented by Marc Flynn, its  Authorized
Representative, duly authorized for the purposes hereof
in virtue of a power of attorney dated July 16%, 2009 and
a resolution of Indalex Limited's board of directors dated
2009;

{hereinafier called the "Transferor')

SAPA CANADA INC., a corporation duly incorporated,
having its head office at 200 Bay Street, South Tower,
Royal Bank Plaza, Toronto, Ontario M5J 2J4, herein
acling and represented by Timothy Lawson, its Vice-
President, duly authorized for the purposes hereof as he
50 deciares.

(hereinafter calied the “Transferee”)

WHICH PARTIES HAVE AGREED AS FOLLOWS:

1.

TRANSFER

The Transferor hereby transfers to the Transferee hereto present
and accepting all of its right, fitle and interest, in, and to the
following immovable property, namely:

DESCRIPTION

An emplacement known and designaled as lot
number TWO MILLION FIVE HUNDRED AND
TWENTY-EIGHT THOUSAND TWO HUNDRED
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AND THIRTY-FIVE (2 528 235} of the Cadastre of
Québec, Registration Division of Montreal.

With the building thereon erected bearing civic number 325 Avro
Road, in the City of Pointe-Claire, Province of Québec.

As the same now subsists with all its rights, members and
appurtenance and without any exception or reserve of any kind,

(hereinafter called the "Property”).
2, TITLE

The Property was conveyed unic the Transferor by Indal Limited
in virtue of a Deed of Sale concluded February 18, 1994 and
registered at Montreal on March 23, 1994, under number 4 688
343.

3. POSSESSION

in virtue of these presents, the Transferee shall become the owner
and have immediate possession of the Property as of

4. ASSIGNMENT OF WARRANTIES

The Transferor hersby assigns in favour of the Transferee all
wamanties related to the Property, if any, the Transferee hereby
accepiing such assignment,

5. PRICE

The present transfer is thus made for and in consideration of the
price of EIGHT MILLION NINE HUNDRED AND FiIFTY-TWO
THOUSAND DCLLARS ($8,852,000.00} paid upen execufion of
this Deed of Transfer, whereof quit,

6. GOVERNING LAW

This Deed of Transfer shall be governed by the laws of the
Province of Québec.

7. LANGUAGE

The parties hereto declare that they have specifically requested,
and do hereby confirm their request, that this Deed of Transfer he
drafted and executed in the English language. Les parties aux
présentes déclarent qu'elles ont spécifiguement demands que le
présent acte de transfert soit rédigé et signé en anglais et par les
présenfes confirment leur dite demande.
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B. PARTICULARS REQUIRED UNDER SECTION 8 OF AN
ACT RESPECTING DUTIES ON TRANSFERS OF
IMMOVABLES (R.5.Q. C. D-15.1)

The Transferor and Transferee, in order to cenform to the
provisions of the above described Act, establish, acknowledge and
declare the following particulars and facts:

a)

b)

d)

€)

the name and address of the Transferor and
Transferee are as they are described in their
appearance above;

the immovable property herein transferred is
situated in the territory of the City of Pointe-Claire,
Québec;

according to the paries, the amount of the
consideration for the transfer of the immovable
property herein fransferred is:

EIGHT MILLION NINE HUNDRED AND FIFTY-
TWO THOUSAND DOLLARS ($8,952,000.00)

according fo the parties, the amount constituting the
basis of imposition of the transfer duties is:

ELEVEN MILLION THREE HUNDRED THOUSAND
DOLLARS ($11,300,000.00);

the amount of transfer duties, if applicable, is:

ONE HUNDRED AND SIXTY-EIGHT THOUSAND
DOLLARS ($168,000.00); and

the transfer of the immovable property does not
incfude, at the same time, a corporeal immovable
propely and movable property which s
permanently attached or joined fo the immovable,
without losing its individuality and without being
incorporated and which, in the immovable, are used
for the operation of an enterprise or the pursuit of
activities, the whole as provided in section 1.0.1 of
the above-described Act.
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IN WITNESS THEREOF the parties hereto have duly executed this Deed

of Transfer in Foronto, Province of Ontario, on the day first mentioned
above,

INDALEX LIMITED

Per:

Name: Marc Flynn
Title:  Authorized Representative

SAPA CANADA INC.
Per:

Name: Timothy Lawson
Titte:  Vice-President
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CERTIFICATE TO A DEED OF TRANSFER EXECUTED BY INDALEX
LIMITED, A8 TRANSFEROR AND SAPA CANADA INC., AS
TRANSFEREE IN TORONTO, ON

, 2009
|, the undersigned, , hereby certify that:
1. | have verified the identity, quality and capacity of the Transferor,
Indalex Limited, to the present Deed of Transfer:
2. The present Dead of Transfer represents the will expressed by the
Transferor, Indalex Limited; and
3 The present Deed of Transfer is valid as to its form,
Certified at Monireal, on , 2609,
Name:;
Quality:

Address:
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CERTIFICATE TO A DEED OF TRANSFER EXECUTED BY INDALEX
LIMITED, AS TRANSFEROR AND SAPA CANADA INC., AS
TRANSFEREE [N TORONTO, ON

2009

, the undersigned, Paul M. Lalonde, Advocate, hereby certify that:

4, [ have verified the identity, quality and capacity of the Transferse,
SAPA Canada Inc., to the present Deed of Transfer:

5. The present Deed of Transfer represents the will expressed by the
Transteree, SAPA Canada Inc.; and

8. The present Deed of Transfer is valid as to its form.

Certified at Toronto, on , 2009.

Name: Paul M. Lalonde

Quaiity: Advocate Bar of Quebec

Address: Royal Bank Plaza, South Tower

200 Bay Streat
Bureau 2600
Torontc ON M5J 2J4

Paul M. Laionde
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Court File No. 09-CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

}  TUBSDAY, THE 27™M DAY

)
JUSTICE MORAWETZ )} OF OCTOBER, 2009

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
INDALEX LIMITED
INDALEX HOLDINGS (B.C.) LTD.
6326765 CANADA INC. and
NOVAR INC,

: ORDER
(Increase to Monitor's Powers and Stay Extension)

THIS MOTION, made by FT1 Consulting Canada ULC, the Court-appointed
Monitor (the “Monitor”) of Indalex Lim:ted, Indalex Holdings (B.C.) Ltd., 6326765
Canada Inc. and Novar Inc. (the “Applicants”), for advice and directions concerning
an increase to the powers of the Monitor and an order :xtending the Stay Period (as
defined below) was heard this day at 330 University As 2nue, Toronto, Ontario.

ON READING the Motion Record of the M:onitor, including the Eighth
Report of the Monitor dated July 28, 2009 (the “Eighth keport”), the Ninth Report of
the Monitor dated August 26, 2009 (the “Ninth Report”) and the Tenth Report of the
Monitor dated October 21, 2009 (the “Tenth Report”), and on hearing the

605243 v4
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submissions of counsel to the Monitor, the Applicants and such other counsel as
were present, and on being advised that the Service List was served with the Motion

Record herein:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and
the Motion Record shall be and is hereby abridged, if ﬁeceassary, ard that the motion
is properly returnable today and that service thereof upon any interested party other
than the persons served with the Motion Record is hereby dispensed with.

PAYMENTS TO MONITOR

2 THIS COURT ORDERS that the Applicants are authorized and directed to
(2) transfer, direct and pay over to the Monitor forthwith and in any event by no later
than 4:00 p.m. EST on October 30, 2009, all monies currently held in accounts in the
name of and/or controlled by the Applicants; and (b) transfer, direct and pay over to
the Monitor forthwith all monies received by the Applicants after the date hereof {all
such monies, together with any mornies received by the Monitor on behalf of the
Applicants, the “Funds”), which Funds shall continue to be Property (as defined in
the Amended Amended and Restated Initial Order of the Honourable Mr. Justice
Morawetz dated May 12, 2009 (the “Amended Amended and Restated Initial
Order”)} of the Applicants.

3. THIS COURT ORDERS that all Persons (as defined in the Amended
Amended and Restated Initial Order) in possession or control of Property (as defined
in the Amended Amended and Restated Initial Order), including for greater certainty
any monies, belonging to or owed to the Applicants shall forthwith advise the
Monitor of such and shall grant immediate and continued access to the Property to
the Monitor, and shall forthwith deliver all such Property to the Monitor upon the
Monitor’s request, other than documents or information which may not be disclosed

5605243 i
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or provided to the Monitor due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

4, THIS COURT ORDERS that the Administration Charge, the Directors’
Charge and the DIP Lenders Charge shall continue to apply to the Property of the
Applicants, including but not limited to the Sale Proceeds (as defined in the
Approval and Vesting Order of the Honourable Mr. Justice Campbell dated July 20,
2009 (the “Approval and Vesting Order”)) and the Funds in accordance with their
priority as established by the Amended Amended and Restated Initial Order.

POWERS OF THE MONITOR

5. THIS COURT ORDERS that the Monitor shall continue to be authorized and
directed (a) to complete the Claims Procedure established by the Claims Procedure
Order of the Honourable Mr. Justice Morawetz dated July 30, 2009 (the “Claims
Procedure Order”) without consulting with the Applicants; and (b) to take such
further steps and seek such amendments to the Claims Procedure Orders or
additional orders as the Monitor considers necessary or appropriate in order to fully
determine, resolve or deal with any Claims or D&O Claims (as both are defined in
the Claims Procedure Order); provided that the procedure for the evaluation and
adjudication of D&O Claims shall be developed in consultation with D&O Counsel
(as defined in the Claims Procedure Order).

6.  THIS COURT ORDERS that the Monitor shall continue to be authorized and
directed, in the name of and on behalf of the Applicants, and without consultation
with the Applicants (a) to take such steps as the Monitor considers necessary or
appropriate to complete the transaction contemplated by the agreement of purchase
and sale among Indalex Holdings Finance, Inc., Indalex Holding Corp., Indalex Inc.,
Caradon Lebanon, Inc., Dolton Aluminum Company, Inc., Indalex Limted, Indalex
Holdings (B.C.) Ltd. and 6326765 Canada Inc. and SAPA Holding AB made as of
June 16, 2009 (the “Sapa Transaction”), including the working capital adjustment

5605243 v4



104

-4-

provided for therein; and (b) to make any disbursements and p.';y any costs or

expenses as may be incidental to or necessary for the closing of the Sapa Transaction.

7. THIS COURT ORDERS that the Monitor is authorized, but not required, in
the name of and on behalf of the Applicants, to (a) file any and all tax returns of the
Applicants with any governmental tax authority that the Monitor considers
necessary or desirable; (b) claim any and all rebates, refunds or other amounts of tax
(including sales taxes, capital taxes and income taxes) paid by or payable to the
Applicants; (c} exercise any rights and remedies available to the Applicants,
including all rights of appeal; and (d) engage, deal, communicate, negotiate, agree
and settle with any and all governmental tax authorities on behalf of the Applicants
and all such governmental authorities shall treat the Monitor as the authorized
representative of the Applicants. Any rebates, refunds or other amounts received by
the Monitor on account of taxes paid by or payable to the Applicants shall form part
of the Funds.

8. THIS COURT ORDERS that the Monitor shall be at liberty to engage such
persons as the Monitor deems necessary or advisable respecting the exercise of its

powers and performance of its obligations under this Order.

9.  THIS COURT ORDERS that, in addition to its prescribed rights in the
CCAA, the powers granted by the Amended Amended and Restated Initial Order,
this Order and all other orders granted in these proceedings, the Monitor is
empowered and authorized to take such additional actions and execute such
documents, in the name of and on behalf of the Applicants, as the Monitor considers
necessary or desirable in order to facilitate the orderly completion of these
proceedings and the winding up of the Applicants’ estates, including:

(a)  Responding to the leave to appeal motion of the Retired Executives (as
defined in the Ninth Report) and any resulting appeal;

6053 vh
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(b)
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Any matters resulting from the pending decision of the Honourable Mr.
Justice Campbell in relation to the Deemed Trust Motions and the
Bankrupicy Leave Motion (as those terms are defined in the Ninth
Report), including the filing of or responding to any appeal there from
and the filing of any assignment in bankruptcy of any Applicant; and

Investigating the possibility of a restructuring transaction based on the
Applicants’ tax loss attributes,

THIS COURT ORDERS that the Monitor shall continne to hold the Sale
Proceeds and the Funds, and the Monitor is authorized and directed:

(@)

(b)

)

(d)

(©)

To comply with its obligations under paragraph 14 of the Approval and
Vesting Order;

To pay the reasonable fees and disbursements of the Monitor, counsel
to the Monitor, counsel to the Applicants and counsel to the Applicants’
directors and officers, in the name of and on behalf of the Applicants;

To pay all post-filing liabilities properly incurred by the Applicants in
the ordinary course of business which have not been previously paid or
assumed pursuant to the Transaction, in the name of and on behalf of

the Applicants;

To pay all costs associated with any actions taken by the Monitor
pursuant to paragraph 9 of this Order; and

To retuxn to Court in order to seek such further authority or directions
as the Monitor considers appropriate with respect to the distribution of
the Sale Proceeds and the Funds.
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11. THIS COURT ORDERS that, in addition to the rights and protections
afforded the Monitor under the QCAA or as an officer of this Court, the Monitor
shall incur no liability or obligation as a result of the carrying out of the provisions of
this Order, save and except for any gross negligence or wilfu! misconduct on its part.
Nothing in this Order shall derogate from the protections afforded the Monitor by
the CCAA, any other applicable legislation or any other order granted in these
proceedings.

12.  THIS COURT ORDERS that, except as specifically provided for herein,
nothing in this Order shall vary or amend any order or endorsement previously
granted in these proceedings.

MONITOR'S ACTIVITIES

13.  THIS COURT ORDERS that the Eighth Report, the Ninth Report and Tenth
Report and the activities of the Monitor as described therein are hereby approved.

STAY EXTENSION

14.  THIS COURT ORDERS that the Stay Period (as defined in paragraph 15 of
the Amended Amended and Restated Initial Order, and as extended by Orders
granted on April 22, June 19, July 20 and July 30, 2009) is further extended until and
including February 5, 2010.

ENTERED AT / INSCRIT A TORONTQ /%
ON / BOOK NO: At
LE / DAMS LE REGISTRE NO.: - ; //
0CT 27 2008

PER/PAR: |
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Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

IN THE MATTER OF THE COMPANIES" CREDITORS ARRANGEMENT ACT, 1985
R.8.C. c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD., 6326765 CANADA INC. and
NOVAR INC,
Applicants

NOTICE OF MOTION
{Motion by retirees re: Deemed Trust,
returnable August 28, 2009)

Keith Carruthers, Leon Kozierok, Richard Benson, John Faveri, Ken Waldron, John
(Jack) W. Rooney, Bertram McBride, Max Degen, Eugene D'lorio, Richard Smith, Robert
Leckie, Neil Fraser and Fred Granville (the “Pensioners”) who are members of The Retirement
Plan for Executive Employees of Indalex Canada and Associated Companies, Canada Revenue
Agency Registration number 0455626 (the "Executive Plan") will make a motion to a judge of
the Commercial List on August 28, 2009 at 10:00 a.m., or as soon after that time as the motion

can be heard, at 330 University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The motion is to be heard orally.

THE MOTION IS FOR:

1. A Declaration that the amount of $3.2 million representing the wind up liability owing to
the Executive Plan by the Applicants that is currently held in reserve by the Monitor is
subject to a deemed trust for the benefit of the beneficianes of the Executive Plan under
section 57(4) of the Ontario Pension Benefits Act R.S.0. c¢. P. 8 (“PBA”) to be paid into
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the fund of the Executive Plan in accordance with the PBA, and that such amounts are
not distributable to other creditors of the Applicants and that such declarations survive

any bankruptcy of the Applicants;

An Order, if necessary, directing the Applicants to proceed with the wind up process of

the Executive Plan in accordance with section 68 of the PBA;

In the alternative, an Order directing the Monitor to pay the $3.2 million it is holding in

reserve to the fund of the Executive Plan;

An Order, in the alternative, directing the Ontario Superintendent of Financial Services
to appoint an administrator over the Executive Plan to proceed with the wind up process
under section 71 of the PBA;

An Order if necessary, lifting the stay of proceedings to allow any of the foregoing

Orders to be made;

Such further and other relief as counsel may request and this Honourable Court permit.

THE GROUNDS FOR THE MOTION ARE:

The Pensioners are retirees of the Applicants or their predecessor companies who
through their employment service became contractually entitled to pension benefits for

their lifetimes from the Applicants from the Executive Plan, a registered pension plan;

On April 3, 2009, the Applicants were granted protection from their creditors under the
Companies’ Creditors Arrangement Act R.S.C. 1985, c¢.C-36 as amended (the “CCAA™).
On April 8, 2009, the Initial Order was amended and restated. The Amended and
Restated Initial Order was amended and restated again on May 12, 2009 (the “CCAA
Order™),;

The Executive Plan is underfunded. There is approximately $3.2 million wind up

deficiency owing to the Executive Plan.
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4. The Monitor has confinmed that the Executive Plan will be wound up.

5. Given that the Applicants have liquidated all of their assets and have discontinued all of
their business, the wind up of the Executive Plan is inevitable.

6. The Monitor is currently holding $3.2 million of the proceeds from the sale of the
Applicants’ assets in reserve pursuant to the endorsement of this Court dated July 20,
2009. There are sufficient funds being reserved by the Monitor to cover the $3.2 million
wind up liability for the Executive Plan.

7. Section 57(4) of the PBA states that amounts that an employer owes to a pension plan on
its wind up are deemed to be held in trust by the employer for the beneficiaries of the
pernsion plan.

8. Further, the terms of the Executive Plan expressly require the Applicants to fund the
Executive Plan upon wind-up.

9. Unless the amounts owed under the Executive Plan are subject to a deemed trust under
the PBA, the Pensioners stand to lose approximately % to 2/3 of their total monthly
pension benefits from the Executive Plan and the Supplemental Pension Plan, which has
aiready been terminated by the Applicants.

10.  Rules 2.03, 3.02 and 37 of the Rules of Civil Procedure

11.  Subsections 57(4), 57(5), 68, 69 and 75 and section 75 of the PBA; and

12.  Such further and other grounds that counsel may advise and this Honourable Court
permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of
the motion:

1. The affidavit of Keith Carruthers, to be sworn;
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2. The affidavit of Max Degen, to be sworn;
2. The affidavit of Keith Carruthers, swom June 23, 2009;
3. The affidavit of Andrea McKinnon, sworn July 17, 2009;
4. The Monitors’ Reports; and
5. Such further and other material as counsel may advise and this Honourable Court permit.
August 5, 2009 KOSKIE MINSKY LLP
20 Queen Street West
Suite 900, Box 52

TO:

Toronto, ON MS5H 3R3

Andrew J, Hatnay (L.SUC#: 31885W)
Email: ahatnay@kmlaw.ca

Tel: 416-595-2083

Fax: 416-204-2877

Demetrios Yiokaris (LSUC# 45852L)
Email: dyiokaris@kmlaw.ca
Tel:416-595-2130

Fax: 416-204-2810

Lawyers for Keith Carruthers, Leon Kozierok,
Richard Benson, John Faveri, Ken Waldron, John
(Jack) W. Rooney, Bertram McBride, Max Degen,
Eugene D'lorio, Richard Smith, Robert Leckie,
Neil Fraser and Fred Granville, members of the
Retirement Plan for Executive Employees of
Indalex Canada and Associated Companies

ATTACHED SERVICE LIST



112

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

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

IN THE MATTER OF the Companies’ Greditors
Arrangemeit Act, R.S.C. 1985, c. C-36 as amended

AND IN THE MATTER of a Plan of Compromise or Arrangement
of INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD., 6326765 CANADA INC.
and NOVAR INC.

the Applicants

NOTICE OF MOTION
{returnabie August, 28, 2009)
UNITED STEELWORKERS wiit make a motion to the Court on Friday August
28, 2009, at 10:00 am or as soon after that time as the motion can be heard, at the
Courthouse, 330 University Ave. Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:

{a)  a Declaration that seven members of the moving party union, United
Steelworkers, are beneficiaries of a Retirement Plan for Salaried Employees of
Indalex Limited and Associated Companies, registered with the Financial
Services Commission of Ontarie ("FSCO”) and the Canadian Revenue Agency
under Registration No. 0633648 ( the “Salaried Plan™);

{b)  an Order that Indalex Limited account for and repay any deficiency in
the Salaried Plan;

(c)  an Order that Indalex Limited holds funds in trust for beneficiaries of the
Salaried Plan equivalent to the amount of the deficiency in the Salaried Plan
(the "Trust Funds”™);
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(d) an Order that the Trust Funds not be distributed to any creditor of
indalex Limited (or its associated companies);

{e) an Order that the Trust Funds be segregated by indalex Limited, and
not comingled with any other funds or assets:

{H in the alternative, an Order directing indalex Limited or the Monitor or
any other party in receipt of Trust Funds to purchase an annuity sufficient to
satisfy any deficlency in the Salaried Plan;

(g}  an Order that, in the avent that Indalex Limited does not currently hold
the Trust Funds, that any funds subsequently obtained by Indalex Limited be
dasignated as Trust Funds;

(h)  such further and other relief as the Lawyers may advise and this
Honourable Court may deem just.

THE GROUNDS FOR THE MOTION ARE:
(a)  Indalex Limited was the sponsor and administrator of the Salaried Plan;
{b)  the Salaried Plan was terminated effective December 31, 2008;

(c)  the Salaried Plan contained a defined benefit and defined contribution
component, and thus members of the Salaried Plan paid into it under an
expectation that their contributions were being reciprocated by Indalex Limited;

(d}  at the time of the termination of the Salaried Plan, a deficiency in
Indalex Limited’ s contributions to the Salaried Plan existed:

()  as at December 31, 2007, the deficiency under the Salaried Plan was
$2,252 900;

if as at December 31, 2008, the deficiency in the Salaried Plan was
$1,795,600;
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(@) Indalex Limited is deemed to hold in trust an amount equal to the
contributions due but not paid into the Salaried Plan:

{(h) Indalex Limited should not distribute to any creditor funds that it is
required to hold in trust to off-set the deficiency in the Salaried Plan;

(i Section 57 of the Pension Benefiis Act,

)] such further and other material as the lawyers may advise, and this
Honourable Court may deem just.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing

of the mation;
(a}  The affidavit of Cathy Braker, sworn August 5, 2009;

(h)  such further and other grounds as the lawyers may advise, and this
Honaurable Court may permit.

August 5, 2008 Sack Goldblatt Mitchell LLP
Barristers & Solicitors
20 Dundas St. West, Suite 1100
Toronto, ON M5G 2G8

Jim McDonald LSUCH 17518T
Tel: (416) 979-8425

Jordan Goldbiatt LSUC#: 50755H
Tel: (416) 979-4252

Fax: {416) 591-7333

Lawyers for United Steelworkers

TO: Service List
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ORN HUMAN RESOURCE CONSULTING AND ADMINISTRATIVE SOLUTIONS
» Feedericion + Halifoe » Klwhever = Londen » Meardd = Otrrun « Pittchurgh < Cradber « St Johit’s » Torowta * Hmeonver

FAU
SOBECO sewmwamotseautobeco.com

B9S Don Mills Road, Stire TOU

One Maruc Sobeca Cetitre

Toruate ON MIC 1V

rele 4164452700 » Goc 416.445.795%

July 16, 2009
Privileged

Mr. Andrew J. Hatnay

Koskic Minsky LLP |
Baristers & Solicitors

20 Queen Street West, Suite 500
Toronto, Ontardo M5SH 3R3

Re: Retivement Plan for the Executive Employecs of
Indalex Limited and Asseciated Companies

Dear Mr. Hatnay:

You have retained us t6 provide you with a rough estimate of the amount that should be
deposited into the above-mentioned Plan assuming it were to be wound up as at July 15,
2009,

We understand that:

1. You are representing the retirees of the Plan.

9. The actuarial report as at January 1, 2008 that you provided to us was the most
recent report filed with the pension regulators.

3. No amendments have been made to the Plan since January 1, 2008,

4. All required contributions set out in the actuarial report as at Jaouary 1, 2008,
have been deposited into the Plan as at July 15, 2009.

5. Youdo not have any information regarding the current value of the Plan’s assets,
We are asked to estimate this figure.

6. The Plan is registered in Ontario and {s subject to the funding requirements of the
Pension Benefits Act of Ontaric and Regulation 909. All members, former
members, and retirees were cmployed in Ontario.

Pursuant to Section 75 of the Pension Benefits Act of Ontario, the employer is required to
pay into the Plan the amount by which the Plan’s wind up Hability exceed the Plan’s
assets, You requested us to provide you with a rough estimate of this amount.

For the purpose of our calculations, we have relied on the information and results set out
in the actuarial report as at January 1, 2008, There is insufficient information in the
report for us to verify the reasonableness of the results of actuarial report as at January 1,
2008. '
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Mr. Andrew J, Hatnay
Tuly 16, 2009
Page 20f2

It may take two years or more for the Plan administrator to complete the wind up process
and fully settlc the pension benefits under the Plan, The Plan’s financial position can
change significanily from now to the date when the benefits are fully settled. We have
not quantified the financial implications of the potential adverse deviations. Should the
Plan’s assets be insufficient to settle the full benefits, the Plan beneficiaries” benefits
would have to be reduced.

We have set out the assumptions that we used in the attached Exhibit.

Our rough estimate of the Plan’s wind up liability is $8.0 million as at July 15, 2009 and
the assets available for benefits are $4.8 million, resulting in a wind up deficiency of $3.2
million.

In performing our calculations, in our opinion:

a) The data on which our calculations are based are sufficient and reliable for the
purposes of this letter.

b) The assumptions used are appropriate for the purposes of this leter.
¢) The methods employed are appropriate for the purposes of this Jetter.
Please call us if you have any questions.

Yours traly,

Peter Peng, F.C.I.A}.S./A. Richard M. Kular, F.C.1.A,, F.5.A.
Principal Principal
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Exhibit

In determining the assets and Jiabilities of the Plan, it is necessary to make assumptions
with respect to the factors which will affect these amounts in the future, Emerging

experience, differing from the assumptions, will result in gains or losses, which will be
revealed at the time the assets of the Plan are disbursed.

The factors and assumptions used to develop the financial position as at the last valuation
date of January 1, 2008 and July 15, 2009 are described below.

July 15, 2009 January 1, 2008

‘ Wind up Valuation Wind up/ Solvency
Interest rates fot lump sum 3.8% per annum for 10 years, 5.8% 4,5% per annum for 10 years,
settlemoants per annum thereaftar 5% per annum theresfter

Interest rate for settiement through
annuity purchase

4% per annum

4.3% per annurm

Settlement method Allbut oo transferred member  All but one transferred member
would be settled by annpuity would be settted by annuity

. purchase purchase
Settloment date July 15, 2009 January 1, 2008
Mortality 1994 Uninsured Pensioners 1594 Uninsured Pensioners
Mortality Table {projected by scale Mortality Table (projected by

AA 1o 2020) scale AA 1o 2015)

(UP%4@2020). (UPS4@2015)

Percentage of members who are 100% married 160% married
married at retirement and assumed Husband is 4 yeas older thanthe  Husband I3 4 years older than
spousal ages wife. the wife,
Retirement Will retire at an age between 55 and Wi retire at an age between 55
65 at which the value of their and 65 at which the value of

pension benefits is greatest. thelr pension benefits is greatest.

Contingency reserve for any data Nil © Nt

comrections or additions

Wind up cxpenses $100,000 $65,000

According to the actuarial report as at January 1, 2008, the Plan provides that the annual
pension is limited to the maximum pension benefit permissible under the Income Tax Act
in effect at the date of pension commencement. The report did not disclose any
assumption regarding the escelation of the maximurn benefit permissible, We have
assumed that the valuation has appropriately escalated the maximum, where necessary,
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Asset Extrapolation

We extrapolated the asset value as at July 15, 2009, by adding to the value of the assets as
at January 1, 2008 the contributions set out in Section 6 of the actuarial report ag at
January 1, 2008, subtracting the assumed pension payments and expenses, and adjusting
for the assumed investment gains and losses from January 1, 2008 to July 15, 2009,

We assumed that there were no changes to the membership from January 1, 2008 to July
15, 2009. Specifically, we assumed that there were no deaths among the pensioners.
Consequently, our assumed penston payments were calculated as the annual amount set
out in Appendix C of the actuarial report as at January 1, 2008, multiplied by 19/ 12
(representing 19 monthly payments).

We assumed that the Plan’s expenses from January 1, 2008 to July 15, 2009, were at the
same rate as the average of the three years prior to January 1, 2008.

We assumed that the Plan’s asset allocation remained the same from January 1, 2008 to
Fuly 15, 2009. (Assets were invested 80% in fixed income and 20% in equities.) We
also assumed that the rate of investment gains and losses for each asset class was the
same as the appropriate market total-refurn index.

Rationale for Key Assumptions

The most important assumptions we made were with respect to the annuity prices, which
are determined by interest rates and mortality table.

We have referred to the “Bducational Note — Assumptions for Hypothetical Wind-up and
Solvency Valuations with Effective Dates between December 31, 2008 and December
30, 2009” prepared by the Canadian Institute of Actuaries, and made adjustments for the
following:

1, Based on our recent experience, the risk premium over the Canada bonds has
narrowed since the publication of the Educational Note. .

2. The Plan’s average annual peasion amount was over $32,000. The insurance
companies will assume lower mortality rates for retirees with higher pension
amounts, resulting in higher annuity prices.

3. It will be necessary to split the pension amounts among insurance companies to
ensure full Assuris coverage.

We assumned the wind up expenses to be $100,000 in total based on our experience with
other plan wind ups with similar characteristics.
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Court File No. CV-09-8122-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER. OF the Companies’ Creditors
Arrangement Act, R.S.C, 1985, ¢. C-36, as amended

AND IN THE MATTER. OF A PLAN OF COMPROMISE OR ARRANGEMENT
of INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD 6326765 CANADA
INC. and NOVAR INC.
(the “Applicants™)

AF FIDAVIT OF¥ BOB KAVANAUGH
(Swom AugustL_, 2009)

I, Bob Kavanaugh, of the City of Lincolnshire, in the State of Ilinois, United
States of America, MAKE OATH AND SAY AS FOLLOWS:

1, 1 am the former Vice-President, Corporate Controller, of Indalex Limited

(*Indalex™) and as such have knowledge of the matters deposed to in this

affidavit—Where-this-affidavitis not-based-on-my-direct personal-knowledge; it-is

based on information and belief and I verily believe such information to be true,

2, This affidavit is sworn in support of the Applicants’ rcqﬁest for dismissal of the
" motions brought by certain retired executives’ (collectively, the “SERP Group™)

and the United Steelworkers (the “Union™). Both the SERP Group and the Union

request, inter alia, a declaration that the proceeds derived from the sale of
‘Indalex’s assets are subject to a deemed trust for the benefit of beneficiaries of

certain pension plans adiministered by Indalex.

! R eith Carruthers, Leon Kozierok, Beriram McBride, Max Degen, Bugene D’Iorio, Richard Smith, Robert |
Laockie and Neil Fraser. ) _

123165985
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3. The Union seeks relief in connection with the Retirement Plan for Salaried
Employees of Indalex Limited and Associated Companies, registered with the

Financial Services Commission of Ontario (“ESCO™) and the Canadian Revenue

Agency (“CRA™) under Registration No. 0533646 (the “Salaried Plan”).

4, . The SERP Group seeks relief in connection with the Retirement Plan for
Executive Bmployees of Indalex Limited and Associated Companies, registered

with the FSCO and CRA under Registration No, 0455626 (the “Executive Plan”),

Sﬁlaried Plan

5. indalex is the sponsor and administrator of the Salaried Plan. The Salaried Plan is
in the process of being fully wound up with an effective date of December 31,
2006 (the “Effective Date™). The Salaried Plan consists of both a defined benefit
(DB) component and a defined contribution (DC) component. No pensions have

accrued under the Salaried Plan since December 31, 2006.

6. All current service contributions have been made to the Salaried Plan.

7. Asétthe Bffective Date, the DB component of the Salaried Plan had an estimsted
wind-up deﬁciency of $1,655,200. Attached hereto as Exhibit “A” isan actuariﬂ
yaluatioh report on the wind-up of the DB component of the Salaried Plan,
effective December 31, 2006, Indalex has been amortizing the wind-up

. deficiency in the Salaried Plan by means of special payments to the plan payable
. -gver five years from the Effective Date. The last special payment is scheduled to

"be made on December 3'1, 2011.

12316598.5
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In 2007, Indalex made total special payments of $709,013 to the Salaried Plan.
In 2008,-Indalex made total special payments of $875,313 to the Salaried Plan,

As at December 31, 2008, the DB component of the Salaried Plan had an

estimated wind-up deficiency of $1,795,600.
In April, 2009, Indalex meade a special payment of $601,000 to the Salaried Plan,

In June, 2009, Indalex filed with FSCO an actuarial valuation in respect of the DB
component of the Salaried Plan with an effective date of December 31, 2008.

This actuarial valuation indicated that an additional “catch-up” special payment of
$25,100, plus interest accruing from January 1, 2009, was required to be made to
the DB component of the Salaried Plan at the time of filing the valuation with
FSCQ, This special payment has not been made to the Salaried Plan because

paragraph 7(a) of the Initial Order of the Honourable Mr, Justice Morawetz dated

13.

Apri-l—i%;*&@BQ{as-amended*andwstatedjprohibited*Inda-lex-ﬁ'ommaIng-an )
special payments to its pension plans after filing for protection under the
Companies’ Creditors Arrangement Act. No other contributions are or will be

required to be made to the Salaried Plan during 2009,

Since July 1, 2006, the assets of the DB component of the Salaried Plan have been
entirely invested in fixed income securities in order to immunize the fund from

fluctuations in the stock market.

"12316598.5 . .
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14,  The market value of the assets of the DB component of the Salaried Plan as at
June 30, 2009 was $17,736,339, Attached hereto as Exhibit “B” is a copy of the

Statement of Net Assets available for Benefits as of June 30, 2009,

Executive Plan

15,  Indalex is the sponsor and administrator of the Executive Plan. The Executive
Plan is a defined benefit pension plan and is an ongoing plan that has not been

fully wound up.

16.  Indalex has made all required contributions to the Executive Plan to-date and no

amounts are currently due or owing to the Executive Plan, including special

payments,

17.  Asat January 1, 2008, the Executive Plan had an estimated deficiency of

$2,996,400 determined on a wind-up basis. In 2008, Indalex made total special

payments—of—$—89'—?;00G-toﬁe—Executi-ve-Plﬁn%waurther—special—paymants-are—duc

to be made to the Executive Plan until 2011.

18.  If the Executive Plan were to be fully wound up, the funded status of the plan as
| of the wind-up date could only be determined byl an actuarial valuation of tﬁe plan
inerfonned after the wind-up date once the plan’s assets and liabilities have fJeen
. -determined, No actuarial valuation of the Executive Plan has been prepared since

. the valuation performed with an effective date of January 1, 2008,

. 123165985
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SWORN BEFORE ME at the City of
Lincolpshire, in the Stats of Illinois
this-}d-day-of-August;-2009~
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Sixteen individuals_with benefit entitlements under the Executive Plan were last
employed by Indalex in Ontario and two individuals with benefit entitlements

under the Bxecutive Plan were last employed by Indalex in Alberia,

There is currently one member of the Executive Plan who is on long term

disability and continues to accrue benefits under the plan.

Currently, approximately 80% of the assets of the Executive Plan are invested in
fixed income securities and approximately 20% of the assets of the Executive

Plan are invested in equities,

The market value of the assets of the Executive Plan as at June 30, 2009 was
$5,022,940, Attached hereto as Exhibit “C” is a copy of the Statement of Net

Assets Available for Benefits as of June 30, 2009,

e e

ANOTARY PUBLIC

BOB mvméy

r “OFFICIAL SEAL"
Robant J. O'Roark
Notary Public, State of Hinois
Lake Coynty

My Commission Expires Aug. 8, 2012

123165985 -
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- This is Bxhibit “*A” referred to in
the Affidavit of Bob Kavanaugh

sworn before me this Q-”EI&y of August, 2009

A Ao £

4 /4 A Notary

. “OFFICIAL SEAL"
Rebert J, O’'Roark
Notary Public, State of nois
Lake County
My Commission Expires Aug. 8, 2012
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Retirement Plan for the Salaried Employees Report on Plan Wind-up
of Indalex Limited and Associated Companles (DB Provision) es of December 31, 2006

Introduction

Report on the Actuarial Valuation of the Wind-up of the Defined Benefit Provision
of the Retirement Plan for Salaried Employees of Indalex Limited and Associated
Companies as at December 31, 2006

To: Indalex Limited and Associated Companies (the “Company”)

At your request, we have prepared this report on the Wind-up of the Defined Benefit
Provision of the Retirement Plan for Salaried Employees of Indalex Limited and
Associated Companies (the “Plan™) as at December 31, 2006 (the “Wind-up Date”), This
wind-up report (the “Report”) has been prepared to meet the requirements of Section 70
of the Ontario Pension Benefits Act (the “PBA™), and similar legislative requirements in
other provincial jurisdictions.

The purposes of this Report are to:

= describe the benefits and settlement options for Members and former Members
affected by the Plan wind-up as at December 3!, 2006 (the “Affected Members™);

= determine the accrued pension and commuted values for A ffected Members as at
December 31, 2006;

= assess the financial position of the Plan in respect of the A ffected Members at
December 31, 2006;

establish a methodology for funding the wind-up deficiency, if any, in respect of the
Affected Members as at December 31, 2006;

Mercer

ha
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Retirement Plan for the Salaried Employees Report on Plan Wind-up
of Indalex Limlted and Associated Companies (DB Provision) as of December 31, 2006

o establish a methodology for the distribution of assets to the Affected Members as at
December 31, 2006; and

s seek the approval of the Superintendent of the Financial Services Commission of
Ontaria (“FSCO™) of the Report, pursuant to Section 70 of the PBA to settle the
Affected Members” basic benefit entitlements.

The actuarial assumptions and methods used for the valuation as at December 31, 2006
are described in detail in Appendix B. A summary of the membership data used for this
valuation is provided in Appendix C of this Report,

This valuation reflects the provisions of the Plan as at the Wind-up Date (i.e.

December 31, 2006). Since the date of the previous valuation, the Plan has been amended
to close the flexible benefit provision effective September 1, 2005, A summary of the
Plan provisions is provided in Appendix D.

The Plan contains a Core Defined Benefit (“Core DB™) provision, a Core Defined
Contribution (“Core DC”) provision, and an Optional Defined Contribution (“Optional
DC”) provision, all of which are affected by the Plan wind-up. This Report only addresses
the wind-up of the Core DB provision of the Plan. The wind-up of the Core DC and the
Optional DC provisions is addressed in a separate companion report.

On July 29, 2004, the Supreme Court of Canada rendered its decision in Monsanto
Canada Inc. vs. Superintendent of Financial Services (“Monsanta”), and interpreted the
PBA to require a distribution of surplus on partial plan wind-up. The decision has
retroactive application. We are aware of past partial wind-ups of the Plan where
Monsanto may have an application as summarized below.

In response to a request by FSCO, an Update of the Financial Position of Historical
Partial Wind-Ups to December 31, 2006 (the “Historical Partial Wind-Up Update
Report”) was filed on June 7, 2007. The Historical Partial Wind-Up Update Report
provided an update on the financial position of the Plan in respect of Ontaric Members
affected by the declared historical partial wind-ups set out below. The partial wind-ups
addressed in the Historical Partial Wind-Up Update Report are as follows:

Effective date Event(s)

December 31, 1989  Closure of the Indalglass division of indal Limited
Cctober 29, 1992 Ciosure of the Indal Furniture Systems divislon of Inda! Limited

July 13, 1998 Sale of Caradon Decor Doors and Caradon Peachtres Doors
Sale of Caradon Metal Building Products
March 1, 2005 Sale of Indal Technologles Inc. to Curtiss Wright

Results outlined in this Report are conditional on FSCQ's approval of the Historical
Partial Wind-Up Update Report. They also assume that no new partial wind-ups are or
have been declared and that only the portion of surplus attributable to the Ontario

Mercer 3
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Retirement Plan for the Salarled Employees Report on Plan Wind-up
of Indalex Limited and Assoclated Companies (DB Provision) as of December 31, 2005

Members affected by the historical partial wind-ups will be distributed from the Plan,
Any subsequent partial wind-up declarations under the Plan in respect of other past
events, future disclosure of an additional existing (but unknown) past partial Plan wind-
up, or distributions of surplus assets to non-Ontario Members affected by historical partial
wind-ups could cause an additional claim on Plan assets and could affect the resuits
outlined in this Report.

The consequences of such an event would be addressed in a subsequent report; however,
we are making no representation as to the existence or absence of, or potential for, any
such unknown existing or subsequently declared partial wind-ups.

For the purposes of this Report, the financial position of the Plan was estimated as at
December 31, 2006 (the “Valuation Date”). Since December 31, 2006, there has been
significant volatility in the financial markets, which could affect the financial position of
the Plan at the date of settlement. These events were not considered in this report and will
be addressed in a subsequent report.

After checking with representatives of the Company, to the best of our knowledge there
have.been no other events subsequent to the Valuation Date which, in our opinion, would
have a material impact on the results of the Plan wind-up.

This valuation provides an estimate of the Plan’s financial position on its wind-up as at
December 31, 2006. The Plan’s financial position at the time of actual settlement of
benefits will be different to the extent that experience to the date of settlement turns out to
be different from the assumptions made in this Report.

This report will be filed with the Financial Services Commission of Ontario and with the
Canada Revenue Agency.

Respectfully submiited,

Wendy W.Y. Lo Hrvoje Lakota

Fellow of the Sociely of Actuaries Felfow of the Society ol Actunries

Fellow of the Canadian Institute of Actuarics Feltow of the Canndian Instilute of Actuarics
Date Date

Retirement Plan for Salaried Employees of Indalex Limited and Associated Companies
Registration number with the Financial Services Commission of Ontarie and wilh the Canada Revenue
Agency: 0533646
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Retirement Plan for the Salarled Employees Repoart on Plan Wind-up
of Indalex Limited and Associated Companies (DB Provision) as of December 31, 2006

2

Confirmation of Compliance

In accordance with Section 68 of the PBA and similar legislative requirements in other
provinces, a wind-up notice is required to be sent to each of the Members and former
Members affected by the Plan wind-up as at December 31, 2006 (the “A ffected
Members™). A wind-up notice was provided to all the Affected Members on February 13,
2006 and a certified copy of this wind-up notice was filed with FSCO on March 17, 2006.

There are a total of 169 Affected Members entitled to benefits under the Core DB
provision of the Plan. The distribution of the Affected Members by membership status
and province of employment is as follows:

Number of Affected Members

Province of Pensioners and

Employment Active Deferred Vested Beneficiaries Total
Alberta 4 6 3 . 13
British Columblia 8 g 4 21
Ontario 56 29 18 104
Québec 20 g 2 31
Total 88 53 28 169

Affected Members are entitled to their full accrued benefits as if they were fully vested in
accordance with Sections 73 and 74 of the PBA and similar legislative requirements in
other provincial jurisdictions. There are no ancillary benefits which require the consent of
the Plan sponsor. The 50% rule set out in Section 39 of the PBA and other similar
provincial legislative requirements have been considered when calculating the Affected
Members’ entitlements. Prior Plan benefits transferred into the Plan are included in the
wind-up.

Mercer 5
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Retirement Plan for the Salaried Employees Report on Plan Wind-up
of Indalex Limited and Assoclated Companles {DB Provision) es of December 31, 2006

A ffected Members entitled to a deferred or immediate pension will be provided with
statements, in accordance with Section 72 of the PBA and similar legislative requirements
in other provinces, describing their entitlements depending upon age, service and amount
of pension, as detailed in Appendix F to this report. In accordance with Section 44 of the
PBA and similar legislative requirements in other provinces, the option election forms
will state that a locked-in pension is to be payable as a joint and survivor pension, unless
a Member does not have an eligible spouse or a duly completed waiver is submitted
before retirement.

Pursuant to Subsection 73(2) of the PBA and similar legislative requirements in other
provinces, the following aptions will be offered to each Affected Member who has not
yet commenced his or her pension as at the December 31, 2006, with respect to the
settlement of his or her core DB entitlement under the Plan:

1. receive the accrued pension at normal retirement date or at an early retirement date
with applicable reductions pursuant to the Plan terms; or

!\)

transfer the commuted value of the accrued pension to a prescribed retirement savings
arrangement, in accordance with the prescribed conditions under applicable
legislation; or

3. transfer the commuted value of the accrued pension on a locked-in basis to a life
insurance company for purchase of a life annuity that will not commence prior to age
35; or

4. transfer the commuted value of the accrued pension on a [ocked-in basis to another
registered pension plan if the administrator of that plan agrees to such a transfer and
administer the amount in accordance with applicable legisiation.

The commuted values of the pension benefits payable from the Plan have been calculated
in accordance with the Canadian Institute of Actuaries Standard of Practice for
Determining Pension Commuted Values, which came into effect in February 20035,

Benefits are locked-in depending on whether the statutory vesting requirements were met
as at the Wind-up Date (i.e. December 31, 2006). For Affected Members in Ontario,
locking-in requirements under Section 63 of the PBA will be applied to benefits described
in Sections 36, 37 and 74 of the PBA.

Mercar &
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Retirement Plan for the Salaried Employees Report on Plan Wind-up
of Indalex Limited and Associated Companies (OB Provision) as of December 31, 2006

For Affected Members with benefits lower than the applicable statutory threshold, in lieu
of the options described earlier in this section of the Report, the lump sum value of
benefits will be paid in cash or, if the Affected Member so elects, will be transferred to a
registered retirement savings arrangement allowable under the applicable legislation. The
transferred amount will not be locked-in. The statutory threshold, which varied by
province of employment, is defined relative to the Year’s Maximum Pensionable
Earnings (“YMPE") under the Canada/Québec Pension Plan, as summarized below:

Province of Statutory Threshold! for Receiving

Emgloyment Lump Sums in Gash

Alberta Annual pension is less than 4% of YMPE or valus of pension is less
than 20% of YMPE.

British Columbia Annual penslon is fess than 10% of YMPE or value of pension Is less
than 20% of YMPE. :

Ontario Annual pension is less than 2% of YMPE.

Québec Value of pension s less than 20% of YMPE.

In accordance with the terms of the Plan, for Affected Members who elect to transfer the
commuted value of their entitlement out of the Plan, the commuted value of the Core DB
benefits will be credited with interest, at the rate of interest assumed in determining the
commuted value, from the date as of which the commuted value was determined (i.e.
December 31, 2006) to the date of payment (for Québec Affected Members) or to the first
of the month of payment (for non-Québec Affected Members).

Refund of Excess Contribution, if any, will be credited with interest:

s to the date of payment using a rate of return based on the investment performance of
the Plan’s assets for Affected Members in Québec, or

s to the first of the month of payment based on the average of the yields of 5-year
personal fixed term chartered bank deposits for Affected Members in other provinces,

Company contributions required for the period between March [, 2005 and the Wind-up
Date (i.e. December 31, 2006) have been remitted to the fund in accordance with the
actuarial valuation report for funding purposes as at February 28, 2004 and the Report on
Partial Wind-Up as of March 1, 2003.

! The threshold applies to the totol peasion from the Core DB, Core DC, end Optional DC provisions of the Plan.
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Retirement Plan for the Salaried Employees Report on Plan Wind-up
of Indalex Limited and Associated Companies {DB Provision) as of Dacember 31, 2006

3

Fimancial Position of the Plan - Wind-up Basis

This section sets out the financial position of the Plan on a wind-up basis as at
December 31, 2006.

Wind-up Liabilities and Financial Position as at December 31, 2006

The estimated financial position in respect of the Affected Members, on a wind-up basis,
at the Valuation Date (i.e. December 31, 2006) is as follows:

Estimated Financial Position in Respect of
Affected Members as at December 31, 2006

Market value of assets {net of Flex Account balances) $30,353,700
Assets allocated to prior parfial wind-ups' ($15,351,500)
Provision for wind-up expensas ($250,000)
Market value of assets avaflable for benefits $14,752,200

Fresent value of accrued benefits for Members affected
by the December 31, 2006 wind-up:

= Active Members $8,188,800
v Deferved vested Members $3,891,900
= Pansioners and beneficiaries $4,326,700

316,407,400
Estimated wind-up excess (deficiency) {$1,655,200}

The liability for the Affected Members who elect to receive their benefits in a form of an
immediate or deferred annuity depends on the Members® portability elections. This
amount will differ from the figure shown in the above table to the extent that the

! The development of tiis auonnt is shown int nore detail it Appendix A,
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of Indalex Limited and Associated Companies (DB Provision) as of December 31, 2006

Members’ portability elections differ from the assumption described in Appendix B or
that the cost of providing the annuities is different than assumed.

Sensitivity of Financial Position to Market Conditions

In light of the Plan wind-up effective December 31, 2006, the Company has reviewed the
investment policy of the Core DB assets (excluding Members’ flexible account balances).
As a result, the Core DB assets (the “Fund”™) have been immuonized and have been
invested in fixed income securities. However, the wind-up financial position may change
as a result of changes in the market interest rates and/or investment gains or losses on the
Plan assets between the Wind-up Date (i.e. December 31, 2006) and the date when the
benefits are seitled or when the remaining surplus assets are distributed.

In addition, the provision for expenses related to the wind-up of the Plan effective
December 31, 2006 was estimated based on the anticipated activities relating to the Plan
wind-up that are expected to take place after December 31, 2006, The actual expenses
could be different than those estimated, which would cause the financial position of the
plan to change.

Contribution Regquirements

In accordance with Section 75 of the PBA the wind-up deficiency as at December 31,
2006 must be funded by equal payments, payable annually in advance, over a period not
exceeding five years from the effective date of the wind-up. As such, the minimum
annual special payments required to fund the wind-up deficiency in respect of the
Affected Members are $361,600.

Upon approval of this Report by the regulatory authorities, actuarial reports will need to
be filed annually to update the annual special payments required to be remitted by the
Company until the wind-up deficiency is fully funded.

[t is our understanding that the Company intends to fund any remaining wind-up
deficiency in respect of the Affected Members in a lump sum contribution once the
amount of the required contribution is known. However, the amount of this contribution
cannot be determined until the active and deferred vested Members affected by the
December 31, 2006 Plan wind-up have elected an option for receiving their benefits and
the cost of purchasing annuities for those Plan Members who are receiving a pension or
have elected, or deemed to have elected, to receive their benefits in a form of a pension
are known with certainty.
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4

Distribution of Plan Assets

As outlined in the introduction of this Report, the information presented in this Report is,
in part, based on the results of the Historical Partial Wind-Up Update Report which is
currently awaiting regulatory approval. Subject to FSCO’s approval of the Historical
Partial Wind-Up Update Report and of this Report, the Company proposes to wind-up the
Plan as at December 31, 2006 and distribute the assets, as follows:

1.

I~

Within 60 days following the receipt of written approval of the Historical Partial
Wind-Up Update Report and this Report from the Superintendent of Financial
Services, the Company shall endeavour to notify each active and deferred vested
Affected Member of his benefit entitlements and settlement options (described in
Section 2). Each Affected Member will then have 90 days to make his choice;
otherwise the Member will be deemed to elect a deferred annuity, or, ifeligible, an
immediate annuity.

Following the receipt of written approval described in 1 above, the financial position
of the Plan will be re-assessed and the Company shall contribute the amount
necessary to ensure that Affected Members’ full benefit entitlements can be paid.

Within 60 days of receiving the Affected Members’ election, the Company shall
direct the funding agent to make payments out of the Fund in accordance with
Members? choices and deemed choices.

As soon as possible following the receipt of written approval described in | above, the
Company shall purchase an annuity for the retirees and survivors and those
individuals who elect or are deemed to have elected to receive an immediate or
deferred pension.

The distribution of wind-up excess or surplus (if any) to the Affected Members will
be dealt with after their basic benefit entitlements have been distributed,

The proposed distribution of assets is pursuant to the Ontario Pension Benefits Act.
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S5

Actuarial Opinion

Actuarial Opinion with Respect to the Wind-up of the
Defined Benefit Provision of the Retirement Plan for Salaried
Employees of Indalex Limited and Associated Companies

Financial Services Commission of Ontario and Canada Revenue Agency
Registration No. 0333646

Based on the results of this valuation with respect to the Defined Benefit provision of the
Plan, we hereby certify that, as at December 31, 2006:

Marcar

The market value of the Plan’s Core DB assets (excluding Flex Account balances)
was §30,353,700 as at December 31, 2006.

After taking into account the assets allocated to Ontarioc Members affected by several
historical partial wind-up events (as outlined in the Historical Partial Wind-Up Update
Report), and a provision for expenses associated with this Wind-Up, the remaining
assets available for the settlement of the benefits of the Affected Members were
$14,752,200 as at December 31, 2006.

The liabilities in respect of the Affected Members were $16,407,400 as at
December 31, 2006.

There is a provisional wind-up deficiency of $1,655,200 as at December 31, 2006 in
respect of the Affected Members. In order to comply with the provisions of the
Ontario Pension Benefits Act, this wind-up deficiency must be liquidated by annual
special payments, payable in advance, of at least $361,600 over a period of not more
than 5 years.
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o The calculations of the commuted values for the Affected Members who have
portability rights were based on the Canadian Institute of Actuaries Standard of
Practice for Determining Pension Commuted Values, which came into effect in
Febroary 2005,

= No benefits payable on wind-up were excluded from the calculation of wind-up
liabilities.

® In our opinion:

— the data on which the valuation is based are sufficient and reliable for the purposes
of this valuation;

— the assumptions are appropriate for the purposes of determining the funded status
of the Plan as at December 31, 2006 on a wind-up basis; and

— the methods employed are appropriate for the purposes of determining the funded
status of the Plan as at December 31, 2006 on a wind-up basis,

v This report has been prepared, and our opinions given, in accordance with accepted
actuarial practice. It has also been prepared in accordance with the requirements of the
Ontario Pension Benefits dct and the Income Tax Act, and applicable administrative
practices from the Financial Services Commission of Ontario and the Canada
Revenue Agency.

Wendy W.Y. Lo Hrvoje Lakota
Fellow of the Secicty of Actuaries Fellow ol the Society of Acluarics
Fellow of the Canadian Institule of Actuaries Fellow ol the Cznadian Institule of Actuaries
Date Date
Mercer
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Appendix A

Plan Assets

Sources of Plan Asset Data

The Core DB Fund is held in trust by CIBC Mellon and is invested in accordance with the
investment policy by McLean Budden. For the Core DB Fund, we have relied upon the
fund statements prepared by CIBC Mellon covering the period from March 1, 2005 to
December 31, 2006.

In addition, prior to September 1, 20035, the Plan permitted Core DB Members to make
optional ancillary contributions that would be used to purchase enhanced ancillary
benefits from the Plan at termination or retirement. None of the Affected Members
elected to make these optional contributions. The assets relating to these optional
ancillary contributions are held by Standard Life. Asset information relating to these
optional ancillary contributions was obtained from financial reports prepared by Standard
Life.

Marcer 13
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Reconciliation of Core DB Assets
The pension fund transactions, excluding optional ancillary contributions held by
Standard Life, for the period from March 1, 2005 to December 31, 2006 are summarized
as follows:

Reconciliation of Plan Assets (Market Value)

(Excluding Optional Ancillary Contributions)

2005 2006
(10 months)
March 1/ January 1 $32,444,614 $34,446,179
PLUS
Company's contributions’ $789,229 $45,133
Transfer from Standard Liie? $0 $16,643
Investment income $779,045 $1,497 597
Net capital gains (losses) $1,499,362 $558,726
33,067,636 $2,118,099

LESS
Pensions paid {($709,308) {$893,014)
Lump-sum refunds (3173477} (54,918,441)
Administration fees specifically related to the
March 1, 2005 pariial wind-up 50 ($85,950)
Other administration fees ($183,286) {$313,202)

{31,066,071) ($8,210,607)
December 31 $34,446,179 $30,353,671
Fund rate of refum 6.47% 5.88%

We have tested the pensions paid and the lump-sum refunds for consistency with the
membership data for the Plan Members who have received benefits. The results of these
tests were satisfactory.

For the period from March 1, 2005 to December 31, 2005, the rate of return on the market
value of assets, net of expenses, assuming cashflow occurred in the middle of the time
period, was 0.47%.

" Due 10 an administrative error, a contribution of $436,166 was erroncousiy deposited ro the Plan in October 2005, This
amgimts, along with interest, was withdravn front the fand fn June 2006, as per FSCO's approval, For asset raconciliation
purposes, these amowmnts were included in the compmiy contributions shown in the above rable,

* Oprional anciflary contribuiions balance transgferred fram Standard Life to the Care DR asscis Jor a retirlng Member.
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For the period from January 1, 2006 to December 31, 2006, the rate of return on the
market value of assets, net of expenses (other than expenses specifically related to the
March 1, 2005 partial wind-up), was 5.88%. Please note that most of the benefit payments
in 2006 occurred towards the end of the year. As such, when calculating the fund rate of
return in 2006, we assumed that the 2006 cashflow occurred in October 2006.

Assets Allocated to the March 1, 2005 Partial Wind-Up

As outlined in the Historical Partial Wind-Up Update Report, the Core DB assets as at
March 1, 2005 allocated to Members affected by the March 1, 2005 partial wind-up were
$17,902,800, This amount excludes the optional ancillary contributions made by these
Members.

Based on the information provided to us, the benefits paid to the Members affected by the
March 1, 2005 partial wind-up were $488,897 between March 1, 2005 and December 31,
2005 and $5,428,666 between January 1, 2006 and December 31, 2006. In addition,
$85,950 of expenses incurred during 2006 were specifically related to the March 1, 2005
partial wind-up.

The following table shows the roll-forward of the assets (excluding optional ancillary
contributions) allocated to the March 1, 2005 partial wind-up from March 1, 2005 to
December 31, 2006.
Roll-forward of Assets Allocated to the Narch 1, 2005 Partial Wind-Up
(Excluding Optional Ancillary Contributions)

Market value of assets at March 1, 20056 $17,902,800
Benefits paid between March 1, 2005 and December 31, 2005 ($488,897)
investment retum, net of expenses’ $1,141,940

Market value of assels at December 31, 2005 $18,555,843
Benefits pald between Janu'ary 1, 2008 and December 31, 2006 {35,428,666)
Expenses associated with 2005 partial wind-up ($85,950)
Investment retum, net of expenses® $835,515

Market value of assets at December 31, 2006 $13,876,742

! Based on g fund rate of return, net of expenses of 6.47%, and an assumplion that all cashfiow occirred in the middfe
of the perlad.

? Based on a_fund rate of return, net of expenses (ather than expenses assceiafed specifically with the March 1, 2003
partial wind-ug} of 5.88%, and an assumption that all caslyflow oecirred tn Qetaber 2006,
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Assets Allocated to Historical Partial Wind-Ups

Based on the information shown above, as well as the information presented in the
Historical Partial Wind-Up Update Report, the following table summmarizes the assets
allocated as at December 31, 2006 to the Members affected by the December 31, 1989,
Octaber 29, 1992, and July 13, 1998 (Ontario Members only) partial wind-ups.

Assets Allocated
Historical Partial Wind-Up at December 31, 2006
December 31, 1989 $693,530
October 29, 1982 $21,346
July 13, 1988 {Ontario Members only) $759,831
March 1, 2005 $13,876,742
Totat $15,351,449

Our understanding of the current FSCO policies is that the above assets are not available
to secure any of the benefits for the Members affected by the December 31, 2006 wind-up
of the plan.
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Appendix B

Actuarial Methods and Assumptions

Valuation of Assets

For the purposes of this Report, we have valued the Plan assets at market value adjusted
for amounts payable or receivabie (if any).

Valuation of Actuarial Liabilities

To determine the actuarial liabilities, the benefits valued are those that are payable on the
effective wind-up date, with all Affected Members fully vested in their acerued benefits.

For the purpose of this report, no benefits payable on wind-up were excluded from the
calculation of wind-up liabilities.

We have considered that Affected Members under 55 years of age on the effective wind-
up date are entitled to a deferred pension payable from age 65 or such earlier age for
which Plan eligibility requirements have been satisfied at the effective wind-up date.
Affected Members aged 55 and over are considered to be entitled to an immediate
pension, reduced in accordance with the Plan rules. We have also considered that Ontario
Affected Members whose age plus years of service equal at least 55 at the effective wind-
up date are entitled to a deferred pension payable from the age that would produce the
greatest value if employment were to have continued for the purpose of determining
eligibility for early retirement benefits.

Benefits are assumed to be settled through a lump sum transfer for the Affected Members
who were not yet in receipt of pension as at the effective wind-up date. The values of the
benefits accrued on December 31, 2006 for such Affected Members are based on the
assumptions described in the Canadian Institute of Actuaries Standard of Practice for
Determining Pension Commuted Values applicable for termination of employment on
December 31, 2006.

Benefits for the Affected Members who were in receipt of their pension as at the effective
wind-up date (i.e. pensioners and beneficiaries) are assumed to be settled through the
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purchase of annuities. The values of benefits accrued on December 31, 2006 for such
Members are based on an estimate of the cost of settlement through the purchase of
annuities.

The actuarial assumptions used in our calculations are as follows:

Actuarial Assumptions

Benefits settled through lump sum transfer

» Mortality rates = Quebec Members: UP94 projected to 2015 (sex distinct)
= Non-Quéhec Members: UPS4 projected to 2015 (80% male rates,
20% female rates)

v Interest rates » 4,75% per year for the first 10 years following December 31, 2006;
4.75% per year thereafter

= |ndexation rafe to age 55 for = 1.2% per year for the first 10 years following December 31, 2008;
Québec Members' service 1.2% per year thereaiter
after January 1, 2001

= Family composition » Québec Members:
- Males: 80.5% married, Members 4 years older than spouses

- Females: 60.6% manied; Members 1 year younger than
spousaes
= Non-Québec Members:

~ 85% married, Members 3 years older than spouses,

Benefits settled through annuity purchase

Mortality rates s UP34 projected to 2015 (sex distinct)

= Interest rates « 4.25% per year

Other assumptions

a Expenses Provision $250,000

The expense provision in respect of the Affected Members is in respect of actuarial,
administration and legal expenses involved in winding up the Plan. The provision also
includes custodial, investment management and auditing expenses,

The interest rate used in calculating the amount of annual special payments in respect of
the Affected Members was 4.62% per year. That rate is the average of the interest rate
used for benefits to be settied through lump sum transfer and the interest rate used for
benefits to be seitled through annuity purchase, weighted based on the wind-up liabilities.
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Appendix C

Membership Data

Analysis of Membership Data

The Core DB liabilities for the Affected Members are based on membership data as at
December 31, 2006, as provided by the Company (detailed in Appendix F to this Report).

We have applied tests for internal consistency, as well as for consistency with the data
used for the previous valuation. These tests were applied to membership reconciliation,
basic information (date of birth, date of hire, date of membership, gender, etc.),
pensicnable earnings, pensionable service, contributions accumulated with interest and
pension to retirees and other Members entitled to a deferred pension. Contributions, lump
sum benefit payments and pensions to retirees were compared with corresponding ‘
amounts reported in financial statements, The results of these tests were satisfactory for
the purpose of this valuation.
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Plan membership data as at December 31, 2006 in respect of the Affected Members are
surinarised below. For comparison, we have also summarised corresponding data from
the previous actuarial valuation as at March 1, 20035,

Membership Data
for Affected Members Entitled to DB Benefits

December 31, 2006 March 1, 2005

Active Members

Number 88 111
Average pensionable earnlngs 78,825 B7IATT
Average years of pensionable service 10.7 years 11.0 years
Average aga 47.8 46.2
Deferred Vested Members

Number 53 40
Total annual pension $430,051 $253,613
Average annual pensian 58,114 $6,340
Average age 46.0 44.3
Pensioners and Beneficiaries

Number 28 21
Total annual fifelivhe pension $312,418 $225,035
Average annual lifetime pension $11,158 $10,716
Average age 67.1 68.3
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The Plan membership movements of the Affected Members who are entitled to DB

benefits since the previous partial wind-up valuation as at March [, 2005 are summarised
below:

Recongciliation of Membership
for Affected Members Entifled to DB Benefits

Pensioners
Deferred and

Actives Ves{ed Beneficiaries Total
Total at March 1, 2005 111 40 21 172
New entrants '
Terminations;
= Transfers/Refunds {3} N (4)
= Deferred Pension (13} 13
Retirements 5 {3) ]
Transfers to U.S. 2) 2
Deaths (1) {1}
New Beneficlaries
DCata Correction 2 2
Total at December 31, 2006 88 53 28 169
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Appendix D

Summary of Plan Provisions

Introduction

The Retirement Plan for Salaried Emplayees of Indalex Limited and Associated
Companies became effective January I, 1973.

Prior to January 1, 2000, the Plan was a defined benefit plan. It provided benefits based
on a set formula, Effective January 1, 2000, the Plan became a choice plan and Members
entered the Plan before January 1, 2000 were given a one-time election to participate in
either the Core DB provision or Core DC provision with respect to their pension benefits
accrued on and after January 1, 2000,

Employees who became Members of the Plan between January 1, 2000 and January |,
2003 were given a one-time election between the Core DB and the Core DC provision.

In addition to the core pension benefit, all Members may elect to participate in the
Optional DC pravision.

Effective November 1, 2002, a flexible benefit provision was included to permit DB
Members to make optional ancillary contribution to enhance the ancillary features of their
defined benefit pension, Effective January 1, 2003, Members joining the Plan can only
participate in Core DC provision. Effective September 1, 2005, the Plan was amended to
close the flexible benefit provision.

This valuation is based on the plan provisions in effect on December 31, 2006. The rest of
this section summarises the Core DB provision of the Plan but is not intended as a
complete description of the Plan.
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Eligibility for Membership

Employees are enrolled in the Plan upon completion of one year of service. Membership
is compulsory for all employees joining the Company on or after January 1, 1973.

Contributions

Effective January 1, 1995, a Member is not reguired to make contributions to the Plan.
Prior to January 1, 1993, Member made contributions equal to 4% of earnings less
required contributions to the Canada Pension Plan.

Prior to September 1, 2005, the Plan permitted Core DB members to make optional
ancillary contributions that would be used to purchase enhanced ancillary benefits from
the Plan at termination or retirement. None of the Affected Members elected to make
these optional contributions.

Retirement Dates

MNormal Retirament Date

The normal retirement date is the first day of the month coincident with or next following
the Member’s 65" birthday.

Early Retirement Date

Ifa Member has been in the plan for at least two years, the Member may choose to retire
as early as age 535.

Postponed Retirement

An active Member may postpone retirement beyond the normal retirement date up to age
69 with the consent of the Company.
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Retirement Benefits

Norma! Retirement

If a Member retires on the normal retirement date, the Member will be entitled to the sum
of the following:

For Pensicnable An amount equal to 1.25% of the Member's Final 5 Year Average

Service prior to Earnings up to the Final § Year Average YMPE plus 2% of the

January 1, 1595 Member's Final § Year Average Eamings in excess of the Flnal § Year
Average YMPE, multiplied the Member's Contributory Pensionable
Service

For Pensionable 1.15% of the Member's Final 5 Year Average Earnings multiplied by the

Service on and aftar Member's Non-Contributory Pensionable Service

January 1, 1995

Early Retirement Pension

If a Member retires early, the Member will be entitled to a pension that is calculated the
same way as for a normal retirement. The pension payable from the Plan, however, will
be reduced by 0.4% for each month retirement is earlier than age 65.

Postponed Retirement Pension

A Member may elect to postpone retirement. In that case, he shall receive his pension
commencing at his postponed retirement date using his pensionable service to such date,

Maximum Pension

The total annual pension payable from the Plan upon retirement, death or termination of
employment cannot exceed the lesser of:

n 2% of the average of the best three consecutive years of total compensation paid to
the Member by the Company, multiplied by total credited service; and

o §2,000 or such other maximum permitted under the fncome Tax Act, multiplied by the
Member’s total credited service.
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Vested Status

If a Member terminates Continuous Employment for any reason other than retirement, the
defined benefits accrued to the Member, and the value of the Member’s Account

attributable to Employer contributions plus Investment Income, shall vest in the Member
upon the completion of 2 years of Plan membership.

Survivor Benefits

Death Before Retirement

If a Member dies before the normal retirement date and before any pension payments
have begun, the Member's spouse, or beneficiary if there is no spouse, will receive a
lump sum settlement equal to the commuted value of the Member’s vested pension.

Death After Retirement

1f 2 Member dies after retirement, benefits are payable in accordance with any optional

form of pension elected by the Member at retirement. The normal form of pension benefit
is as follows:

s Ifthe Member is married at retirement, a percentage (usually 50% depending on the
difference in the ages of the Member and the Member’s spouse) of the retirement

pension is continued to the surviving spouse of the deceased Member for his or her
remaining lifetime.

v [f'the Member is not married at retirement, the pension is payable for life and, in any
event, for a period of not less than 120 months. If the Member dies before receiving
120 payments, his/her Beneficiary will receive the balance of the remaining
payments.
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Termination Benefits

Deferred pensions are payable commencing at age 65, However, a Member may elect to
receive an early retirement pension as early as age 35, with a reduction of 0.4% for each
month by which the pension commencement date precedes age 63.

If a Member is entitled to a deferred pension, the Member may also transfer the
commuted value of that pension into another retirement vehicle in accordance with the
applicable federal and provincial legislation.

If a Member terminates employment prior to attaining vested status, no DB benefits are
payable under the Plan.

On termination, retirement or death, the excess of the Member’s contributions with

interest over 50% of the commuted value of the DB accrued pension with respect to
contributory service will be paid out as a lump sum.
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Appendix E

Employer Certification

With respect to the foregoing report on the wind-up of the Core Defined Benefit provision
of the Retirement Plan for Salaried Employees of Indalex Linited and Associated
Companies as at December 31, 2006, [ hereby certify that, to the best of my knowledge
and belief:

= acopy of the official Plan documents and of all amendments made up to
December 31, 2006, were provided to the actuary;

= the membership data provided to the actuary represent a complete and accurate
description of all persons who are entitled to benefits under the Core DB Provision of
the Plan for service up to December 31, 2006;

= all events subsequent to December 31, 2006 that may have an impact on the results of
the valuation have been communicated to the actuary,

a  all information in the Company records that may have an impact on the financial
position of the Plan has been provided to the actuary, and

= all Company contributions required to be made to the Plan up to December 31, 2006
have been made in accordance with the most recent actuarial valuation report for
funding purposes as at February 28, 2004 and the Report on Partial Wind-Up Report
as of March 1, 2005 filed with the Financial Services Commission of Ontario.

Date Wesley Ross
Vice President, Administration
indalex Limited

Mercer 27



154

Retirement Plan for the Salaried Employees Report on Plan Wind-up
of Indalex Limited and Associated Companies (DB Provision) as of December 31, 2006
Appendix F

Schedule of Individual Member Entitlements in respect
of Affected NMembers
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Retirement Plan for the Salaried Employees Report on Plan Wind-up
of indalex Limited and Assoclated Companies (OB Provision) as of December 31, 2006

Schedule of Individual Member Entitlements (DB only) as at December 31, 2006
Affected Deferred Vested Members

Division Dale of Bidh Sex Province Annud! Accrual Pension  Commuled Value

1 indalex Mar2, 1962 M ON 2,374 13,162

2 Indalex Mar 11, 1941 M BC 4,483 62,626

3 Indalax Nov 9, 1947 M PQ 1,701 18,417

4 Indalex Mar17, 1948 M PQ 25,704 274,268

5 Indalex Dec 16, 1958 M PQ 359 2219

B Indalex Mar2, 1966 M ON 908 4,180

7 Indalex Jun 16, 1968 M PQ 132 551

8 Indalex Feb1,1953 F CN 10,269 87,226

9 Indafoy Aug 12, 1953 M OM 29,866 246,767

10 [ndalex Dec 19, 1954 M ON 1,212 9415
11 Indalex Sep 17, 1960 M ON 20,904 124,368
12 Indalex Jul2,1937 M ON 9,344 168,733
13 indalex Nov 23, 1854 M ON 3.911 30,505
14 indalex Jun 13, 1863 M ON 7.273 41,250
15 Indalex Nov 27,1965 M OoN 3,336 16,654
16 indalex Jun 12, 1968 F oM 1,189 5451
17 Indalex Mar 8, 1962 F oN 3,478 20,221
18 Indalex Jul 3, 19668 M ON 2,338 10,605
19 Indalex May 4, 1971 M BC 1,542 5,590
20 Indaltoy Jun 10, 1960 M ON 2,576 16,17
21 Indalex May 23, 1974 M on 1,071 3,380
22 Indalex May 12, 1957 M CN 962 6,660
23 Indalex Apr13,19T1 F 8c 1,149 4,133
24 Indalex Apr 26, 1970 M AB 279 1,084
25 Indalex Jun 3, 1972 M AB 1,985 7.015
26 indalex Apr19, 1959 M AB 3,448 21,014
27 indalex May 22, 1960 M BC 1,639 9,909
28 Indalex _ JanG, 97T M EBC 293 816
29 Indalex Jun 26, 1853 M PQ 15,049 125,931
30 Indalex Mar 18,1973 M o 680 2,265
31 Indalex Feb 25, 1958 F ON 4,096 27,485
32 Indalex Jan24,1975 F PQ 566 1,557
33 Indalex Dec2y, 1973 M ON g1 1,256
34 Indalex Feb 5, 1973 F PQ 925 3112
35 Indatex Nov 9, 1867 M ON 759 3,238
35 Indalex Jun 23, 1950 M AB 38,512 368,855
37 Indalex Aprg, 1951 M ON 2,849 26,748
38 Indalex Aug 27,1973 M ON 2,687 8,783
39 Indalex Nov 18, 1958 M AB 5,990 58,227
40 Indalex Feh 26, 1966 F [ilm 973 4,503
41 Indalex Aug 13,1945 M ON 51,364 611,774
42 Indalex Jun 15, 1958 M PG 1,129 1487
43 Ipdalex Jan 1, 1968 M BGC T.577 32,210
414 Indalex Jan 18, 1970 M ON 3,184 12,279
45 Indalex Nov 28, 1950 M PQ 28,763 271,273
46 Indalex Aug 31,1843 M ON 20,530 262,845
AT indalex Bep2, 1946 M ON 35,070 398,950
48 Indalex Jant 28, 1953 M AB 19,826 172,538
48 Indalex Feb 20, 1962 M BC 12,300 68,539
50 Indalex Jan 23,1957 F ON 12,220 86,178
51 Indalex Jut 2, 1863 M ON 11,737 61,186
52 Indalex Nov 16, 1979 F BC 1,868 4,078
53 Indalex Aprag, 1953 M ON 4,530 67.022
430,051 3,897,863

Mercer k3 |
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M E R C E R Mercer Human Resource Gonsuiling Limlled

167 Bay Street, PO Box 501
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This is Exhibit “B* referred to in
the Affidavit of Bob Kavanaugh

' .
‘sworn before me this /4 r day of August, 2009

LAt L/

d Y A Notary

“CFFICIAL SEAL"
Robert J, O'Roark
Notary Public, State of llinots
Lake County
Wy Commission Explres Aug. 8, 2012
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This is Bxhibit “C" referred to in
the Affidavit of Bob Kavanaugh

e
swormn before me this /%’ day of August, 2009

Lol

V4 A Notary

*QFFICIAL SEAL"
Robert J. O'Roark
Notary Public, State of i¥inols
Lake County
My Commission Explres Aug. 8, 2012
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For Month Ending Jane 30, 2009
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