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RECITALS

A. Pursuant to an Order of the Honourable Mr. Justice Bock of the Manitoba Court of
King's Bench (the "Court") dated February 10, 2023, Deloitte Restructuring Inc. was
appointed as the Monitor (the "Monitor") of Polar Window of Canada Ltd., Accurate
Dorwin (2020) Inc., Glass 8 Inc., National Interiors (2021) Inc., 12986647 Canada Ltd. o/a
Allsco Windows & Doors, 12986591 Canada Ltd. o/a Alweather Windows & Doors, Polar
Holding Ltd., 10064720 Manitoba Ltd. and 12986914 Canada Ltd. (collectively, the
"Applicants").

B. Pursuant to an Order of the Court dated July 21, 2023, the Court approved the
agreement of purchase and sale (the "Sale Agreement") between the Monitor, in its
capacity as court-appointed monitor for and on behalf of the Applicants and not in its
personal or corporate capacity, and Stephen Segal (in trust for a corporation or corporations
to be formed) (the "Purchaser") and provided for the vesting in the Purchaser of the
Applicants’ right, title and interest in and to the Purchased Assets, which vesting is to be

effective with respect to the Purchased Assets upon the delivery by the Monitor to the



Purchaser of a certificate confirming (i) the payment by the Purchaser of the Purchase Price
for the Purchased Assets; (ii) that the conditions to Closing have been satisfied or waived
by the Monitor and the Purchaser; and (iii) the Transaction has been completed to the

satisfaction of the Monitor.

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

out in the Sale Agreement.
THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Monitor has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing the Sale Agreement have been satisfied or waived by the

Monitor and the Purchaser; and

3 The Transaction has been completed to the satisfaction of the Monitor and the
outstanding principal amount owing under the DIP Facility (as defined in the Amended
and Restated Order of the Honourable Mr. Justice Bock dated February 14, 2023) is no
greater than $1,800,000 in compliance with the Fifth Amendment to Interim Facility Loan

Agreement dated December 1, 2023.
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