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INTRODUCTION

1.

On February 10, 2023, Polar Window of Canada Ltd. (“Polar Window”), Accurate
Dorwin (2020) Inc. (“Accurate Dorwin”), Glass 8 Inc. (“Glass 8”), National Interiors
(2021) Inc. (“National Interiors”), 12986647 Canada Ltd. (o/a Allsco Windows &
Doors) (“Allsco”), 12986591 Canada Ltd. (o/a Alweather Windows & Doors)
(“Alweather”, and collectively the “Opcos”), Polar Holding Ltd. (“Polar Holdco”),
10064720 Manitoba Ltd. (“1006”), and 12986914 Canada Ltd. (“6914”, and
collectively with the Opcos the “Companies” or the “Applicants”) filed for and
obtained protection under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c.
C-36, as amended (the “CCAA”). Deloitte Restructuring Inc. (“Deloitte”) was
appointed the monitor of the Applicants (the “Monitor”) in the CCAA proceedings and
a stay of proceedings was granted in favour of the Applicants to February 20, 2023.

At the comeback hearing on February 14, 2023, the Honourable Justice Bock of the
Court of King’s Bench in Manitoba (the “Court”) granted an amended and restated
initial order (the “ARIO”), which extended the stay of proceedings to May 5, 2023.

On April 5, 2023, the Court granted an order (the “April 5, 2023 Order”), which
among other things, extended the stay of proceedings to July 28, 2023.

On July 21, 2023, the Court granted two (2) orders: an approval and vesting order (the
“AVO”) approving the sale transaction (the “Transaction”) between the Monitor, in its
capacity as Monitor for and on behalf of the Applicants, as vendor, and Stephen Segal
in trust for a corporation or corporations to be formed (the “Purchaser”), as purchaser;
and a stay extension, interim distribution, and other relief order (the “July 21, 2023

Order”), extending the stay of proceedings to September 12, 2023.

On September 12, 2023, the Court granted an order (the “September 12, 2023
Order”), which, among other things, amended the Transaction and extended the stay of

proceedings to November 3, 2023.

On October 27, 2023, the Court granted (2) orders: an order enhancing the Monitor’s
powers (the “Enhanced Powers Order”), attached hereto as Appendix A, which was

to take effect upon the filing of the Monitor’s Certificate (as defined therein); and a stay
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extension and other relief order (the “October 27, 2023 Order”), attached hereto as

Appendix B, extending the stay of proceedings to December 8, 2023 (the “Stay
Period”).

The Monitor has provided the Court with the following reports:

(2)

(b)

(©)

(d)

(©)

()

(g

(h)

(i)

A Pre-Filing Report of the Proposed Monitor dated February 7, 2023 in
connection with the Applicants’ application for protection under the CCAA;

A First Report of the Monitor dated April 3, 2023 in connection with the
Applicants” motion to extend the stay of proceedings and approve the SISP and
the SISP Procedures;

A Second Report of the Monitor dated July 20, 2023 (the “Second Report”) in
connection with the Monitor’s motion to approve the Transaction and extend the

stay of proceedings;

A Confidential Supplement to the Second Report of the Monitor dated July 20,

2023 in connection with the Transaction;

A Third Report of the Monitor dated September 8, 2023 (the “Third Report”)
in connection with the Monitor’s motion to amend the Transaction (the “First

Amending Agreement”) and extend the stay of proceedings;

A Confidential Supplement to the Third Report of the Monitor dated September

8, 2023 in connection with the First Amending Agreement;

A Fourth Report of the Monitor dated October 24, 2023 (the “Fourth Report”)
in connection with the Monitor’s motion to amend the Transaction (the “Second

Amending Agreement”) and extend the stay of proceedings;

A Confidential Supplement to the Fourth Report of the Monitor dated October

24,2023 in connection with the Second Amending Agreement; and

A Supplement to the Fourth Report dated October 26, 2023 in connection with

the Monitor’s motion to extend the stay of proceedings.
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11.

()

(g

(h)

(i)

)

Applicant's legal counsel as set out in this Fifth Report;

A third amendment to paragraph 7 of the July 21, 2023 Order (as amended by
paragraph 11 of the September 12, 2023 Order, and paragraph 4 of the October
27, 2023 Order) to revise the interim distributions payable from the Net

Proceeds, should the Amended Transaction (as defined below) close;
Amending the Enhanced Powers Order nunc pro tunc to:

(1) Provide that the Monitor shall file the Monitor's Certificate if it
determines, in its sole discretion, that the Amended Transaction is
unlikely to close or, alternatively, that a material adverse change in the

Applicants' financial condition has occurred; and

(i1) Revise the interim distributions the Monitor is authorized to pay from

the Increased Deposit (as defined below);

Approval of the Fifth Report and the Confidential Supplement, inclusive of the

reported activities and actions detailed therein;

Approval of the fees and disbursements of the Monitor and the Monitor’s legal
counsel for the periods of October 2, 2023 to November 26, 2023, and
September 30, 2023 to November 24, 2023, respectively; and

Such further and other relief that the Court considers just and warranted in the

circumstances.

Capitalized terms not otherwise defined in this Fifth Report are as defined in the

affidavits of Stephen Segal sworn on February 6, 2023 and April 3, 2023 (the “Segal
Affidavits”), the initial Order dated February 10, 2023 (the “Initial Order”), the
ARIO, the April 5, 2023 Order, the AVO, the July 21, 2023 Order, the September 12,
2023 Order, the Enhanced Powers Order, the October 27, 2023 Order, and the

Monitor’s reports previously filed in these proceedings.



TERMS OF REFERENCE

12.

13.

14.

15.

In preparing this Fifth Report, the Monitor has relied upon unaudited interim financial
information, the Applicants’ books and records, the Segal Affidavits, and discussions
with management (“Management”) and The Toronto-Dominion Bank (“TD Bank”)

and their respective legal advisors.

The financial information of the Companies has not been audited, reviewed or
otherwise verified by the Monitor as to its accuracy or completeness, nor has it
necessarily been prepared in accordance with generally accepted accounting principles
and the reader is cautioned that this Fifth Report may not disclose all significant matters
about the Companies. Additionally, none of the Monitor’s procedures were intended to
detect defalcations or other irregularities. If the Monitor were to perform additional
procedures or to undertake an audit examination of the financial statements in
accordance with generally accepted auditing standards, additional matters may have
come to the Monitor’s attention. Accordingly, the Monitor does not express an opinion
nor does it provide any other form of assurance on the financial or other information
presented herein. The Monitor may refine or alter its observations as further

information is obtained or brought to its attention after the date of this Fifth Report.

The Monitor assumes no responsibility or liability for any loss or damage occasioned
by any party as a result of the circulation, publication, reproduction, or use of this Fifth
Report. Any use that any party makes of this Fifth Report, or any reliance on or

decisions to be made based on it is the responsibility of such party.

Unless otherwise stated, all monetary amounts contained in this Fifth Report are

expressed in Canadian dollars.

MONITOR’S ACTIVITIES SINCE THE FOURTH REPORT

16.

Since the filing of the Fourth Report, the Monitor’s activities have included the

following:

(a) Monitoring the business and financial affairs of the Companies, inclusive of the

Companies’ receipts and disbursements, in accordance with the ARIO;



17.

(b)

(©)

(d)

(©)

()

(g

(h)
(i)

)

Facilitating numerous calls and meetings with Management and providing

guidance to them with respect to the administration of the CCAA proceedings;

Maintaining the Monitor’s Website and making available the various orders
granted in these proceedings, along with certain motion materials and

stakeholder notices;

Monitoring various prepayment arrangements whereby funds were advanced to
the Companies by certain general contractors, with the Companies then flowing

the funds directly to a sub-supplier for materials;

Facilitating ongoing discussions with Management, the Companies’ legal
counsel, and TD Bank regarding the Companies’ business and financial affairs,
including the cash flow statement for the period ending November 24, 2023,
attached as Appendix A to the Supplement to the Fourth Report (the “Cash
Flows”), Transaction closing matters, creditor matters, and other matters

relating to the CCA A proceedings generally;

Attending to continued inquiries from creditors, customers, suppliers, and

stakeholders of the Companies;

Assisting the Purchaser with the preparation and finalization of the Third

Amending Agreement and the Fourth Amending Agreement (as defined below);
Attending the October 27, 2023 hearing;
Reviewing draft motion materials relating to the December 5, 2023 hearing; and

Preparing this Fifth Report and the Confidential Supplement.

Since the date of the Initial Order, the Monitor has been monitoring the receipts and

disbursements of the Companies on a daily basis with the full co-operation of

Management.



STAKEHOLDER UPDATE

18.  As detailed in the Fourth Report, the Companies’ various stakeholders continue to

generally support the ongoing operations of the Companies.

(2)

(b)

Primary Lender

(D)

TD Bank has continued to support the Applicants by way of the Fourth
Amendment to Interim Facility Loan Agreement dated October 26, 2023
(the “Fourth DIP Amendment”), which extended the time to close the
Transaction and increase the Deposit, and the Fifth Amendment to
Interim Facility Loan Agreement dated December 1, 2023 (the “Fifth
DIP Amendment”), which extended the time to close the Transaction
and provided for a further reduction of the DIP Facility by $250,000 (i.c.
to a maximum principal amount of $1,800,000) on or before December
5, 2023 (the “DIP Step Down”). The Fifth DIP Amendment further
requires that the DIP Step Down be affected by the Applicants as a
condition for the vesting of the Purchased Assets in the Purchaser.
Redacted versions of the Fourth DIP Amendment and the Fifth DIP
Amendment are attached hereto as Appendix C and Appendix D

respectively.

Suppliers

(D)

The Monitor has been advised by Management that the Opcos’ suppliers
continue to be supportive of the Companies, supplying goods and
services on a “cash on delivery” or “cash in advance” basis, and in

certain cases have extended credit to the Companies.

General Contractors / Project Owners

(D)

The Monitor has been advised by Management that the general
contractors working with the Opcos on various projects continue to be
supportive of the Companies, facilitating early payments to the

Companies to assist with pre-paying materials.
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(d)

(©)

Employees

(D)

(i)

(iii)

Management has advised that key employees remain committed to the

Companies pending the closing of the Transaction.

Management further advised that CRA payroll source deductions
continue to be remitted on a timely basis since the date of the Initial

Order.

The Monitor has received correspondence from two (2) former
employees (the “Former Employees”) of the Companies regarding their
eligibility pursuant to the Wage Earner Protection Program Act (the
“WEPPA”) for alleged wrongful dismissal compensation, vacation pay,
and other allowances/bonuses. The Monitor has reviewed the matter
with the Former Employees and Service Canada which administers the
WEPPA and has outlined that, pursuant to ss 5(1)}(b)(iv), that WEPPA

<

eligibility in a CCAA proceeding does not apply unless, “...a court
determines under subsection (5) that the criteria prescribed by
regulation are met;”. Given the forgoing, the Monitor has not formed

an opinion as to the validity of the Former Employees’ claims, if any.

Lessors

(D)

(i)

(iii)

On October 26, 2023, the Monitor was served with the affidavit of
Michael Rosenbaum (the “Rosenbaum Affidavit”), Senior Vice-
President and Chief Financial Officer of Maxim Transportation Services

Inc. (“Maxim”), attached hereto as Appendix E.

The Rosenbaum Affidavit requested that an order be granted compelling
the Applicants to pay approximately $43,201 for losses incurred by
Maxim subsequent to the Initial Order, either from the Applicants’
current income or from any sale proceeds, and in the alternative, an

order that the stay of proceedings does not apply to Maxim.

As at the date of this Fifth Report, the Monitor has not received any
8



further materials from Maxim, and has not assessed the assertions made
in the Rosenbaum Affidavit as there is no proposed distribution at this
time to any parties other than to satisfy amounts owing under the Court

ordered Administration Charge and the DIP Lender’s Charge.

TRANSACTION UPDATE

19.

20.

21.

22.

As detailed in the Fourth Report, as the Purchaser had not closed the Transaction by
August 31, 2023, with the consent of TD Bank, the Purchaser and the Monitor, in its
capacity as Monitor for and on behalf of the Applicants, executed the First Amending
Agreement which extended the closing date to September 29, 2023.

As the Purchaser was unable to secure the necessary funding to close the Transaction
by September 29, 2023, with the consent of TD Bank, the Purchaser and the Monitor, in
its capacity as Monitor for and on behalf of the Applicants, executed the Second
Amending Agreement which extended the closing date to October 27, 2023 (the
“Outside Date”), or such further date as may be agreed to by the parties.

Prior to the Outside Date, the Purchaser advised TD Bank and the Monitor that
additional time would be required to close the Transaction, and with the consent of TD
Bank, the Purchaser and the Monitor, in its capacity as Monitor for and on behalf of the
Applicants, executed a third amendment to the APA on October 26, 2023 (the “Third
Amending Agreement”), which provided for the following:

(a) Extension of the Transaction closing date to November 3, 2023; and

(b) If the Transaction could not be closed by November 3, 2023, the Purchaser was
to increase the non-refundable Deposit (the “Increased Deposit”), and the

closing date would be extended to November 30, 2023.

A redacted version of the Third Amending Agreement is attached hereto as Appendix
F.

Furthermore, in accordance with paragraph 2 of the Enhanced Power Order, the

Monitor was to file the Monitor’s Certificate if:



23.

24.

(a) The Transaction failed to close by November 3, 2023, and
(b) The Purchaser failed to provide the Monitor with the Increased Deposit.

As the Purchaser had not secured the necessary funding and failed to close the
Transaction by November 3, 2023, the Purchaser requested that the Monitor consider
deferring the filing of the Monitor’s Certificate as it remained actively involved in
sourcing the necessary funds to close the Transaction. Paragraph 2 of the Enhanced
Powers Order contemplates additional amendments to the APA over and above what
had been contemplated as of the October 27, 2023 hearing; however, it does not
provide a mechanism for what was to occur in the event such an amendment was
agreed upon. In consultation with TD Bank and the Applicants, it was determined that
in order to preserve the going concern operations of the Applicants, inclusive of
preserving the many employees' jobs who would be affected by the cessation of the
Applicants' business operations, it was reasonable in the circumstances to provide

additional time to the Purchaser to secure the Increased Deposit.

As further detailed in the Confidential Supplement, after further negotiations, the
Increased Deposit was received by the Monitor on November 17, 2023, and a further
amendment to the APA was executed on November 30, 2023 (the “Fourth Amending
Agreement”). A redacted version of the Fourth Amending Agreement is attached
hereto as Appendix G. Certain of the salient terms of the Fourth Amending Agreement
(and collectively with the APA, the First Amending Agreement, the Second Amending
Agreement, and the Third Amending Agreement, the “Amended Transaction”)

include:

(a) A reduction in the Purchase Price, and accordingly, a reduction in the Cash to

Close;

(b) An extension of the closing date to December 5, 2023 (the “Closing Date”);

and

() An increase to the amount of the Deposit which will be forfeited in the event

that the Purchaser fails to close the Amended Transaction by the Closing Date.
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25.

26.

As authorized by the September 12, 2023 Order, the Monitor executed the Third

Amending Agreement and the Fourth Amending Agreement for and on behalf of the

Applicants.

As further detailed in the Confidential Supplement, the Monitor is recommending that

the Court approve the Third Amending Agreement, the Fourth Amending Agreement,

and the Amended Transaction (with the necessary amendments to the AVO), for,

among others, the following reasons:

(2)

(b)

(d)

()

(g

(h)

The aggregate consideration of the Amended Transaction remains superior to all

other offers submitted during the SISP;

The Amended Transaction is expected to provide greater net realizations for the
Companies’ assets than would be expected in a receivership and/or bankruptcy

scenario;

The Amended Transaction will result in the assumption of certain deferred
revenue liabilities and the associated project(s), benefiting customers who may

otherwise not have had projects completed;

The Amended Transaction provides for continued employment of at least 85%
of the current active employees (approximately 255 employees), including the

assumption of seniority and vacation accruals;

The Amended Transaction provides for the continued involvement of key
personnel who are most familiar with the business, its employees, its suppliers,

its customers, and the projects;

The Amended Transaction provides for the uninterrupted continuation of major

commercial projects, benefiting all involved stakeholders;

Approval of the Amended Transaction will limit the ongoing costs required to
fund the CCAA proceedings currently being borne exclusively by the DIP

Lender; and

TD Bank is the primary secured creditor with approximately $9.7 million of
11



27.

debt owing as the date of the Initial Order, and is supportive of the Amended

Transaction.

As at the date of this Fifth Report, the Purchaser has provided the Monitor with the
Cash to Close, and has represented that the Purchaser has the following in a secure

Vault Account:

(a) The Additional Consideration (as defined in the AVO), payable to First West
Credit Union Capital Corp. and Sallyport Commercial Finance, LL.C; and

(b) Sufficient funds to satisfy the obligations under the Settlement Agreement (as
defined in the September 14, 2023 Order) payable to Merchant Opportunities
Fund Limited Partnership.

Subject to the approval of the Amended Transaction by this Honourable Court, the
Purchaser has represented that it has sufficient funds available to close the Amended
Transaction, and is prepared to do so on an expeditious basis. The Purchaser has
further acknowledged that the Amended Transaction can only be closed, vesting the
Purchased Assets in the Purchaser and releasing the Principals, if the Applicants reduce

the DIP Facility in accordance with the Fifth FIP Amendment.

AMENDED INTERIM PRIORITY DISTRIBUTION

28.

29.

As detailed in the Fourth Report, the following priority ranking charges have been
granted under the ARIO and the July 21, 2023 Order:

(a) First — Administration Charge to the maximum of $1.0 million;
(b) Second — DIP Lender’s Charge to the maximum of $2.35 million;
(c) Third — Director’s Charge to the maximum of $0.3 million; and
(d) Fourth — KERP Charge to the maximum of $0.3 million.

As the Amended Transaction requires Court approval prior to closing, the Amended
Interim Priority Distributions (as defined in the Fourth Report) have not been made and
the professional fees have continued to accrue, as further detailed below.
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30.

31.

32.

The Increased Deposit will either be credited to the Purchaser upon the closing of the
Amended Transaction or forfeited to the Monitor in the event the Amended Transaction
fails to close. The Monitor is therefore requesting that it be authorized and directed to
immediately make the following payments from the Increased Deposit to reduce the

amounts presently secured by the Administration Charge:

(a) $401,817 on account of the Monitor’s outstanding fees and disbursements (as
further detailed below);
(b) $269,090 on account of the Monitor’s legal counsel’s outstanding fees and

disbursements (as further detailed below); and

() $242,917 on account of the Applicant’s legal counsel’s outstanding fees and

disbursements (as further detailed below).

If the Monitor is authorized to make these payments immediately, the corresponding
paragraphs in the July 21, 2023 Order and the Enhanced Powers Order contemplating
the payment of the amounts secured by the Administration Charge from the Net Sale
Proceeds and the Deposit, respectively, will be redundant. The Monitor is therefore
recommending that the July 21, 2023 Order and the Enhanced Powers Order be
amended accordingly to only contemplate the repayment of the amounts secured by the

DIP Lender's Charge up to the maximum amount of $2,350,000.

It is the Monitor’s expectation that a further hearing will be scheduled prior to the
expiration of the Extended Stay Period (as defined below) seeking approval of a final
distribution which will consider any CRA priority claims, trust claims, and secured

creditor claims, along with the discharge of the Monitor.

CASH FLOW STATEMENT AND LIQUIDITY

33.

The Companies’ cash receipts and disbursements for the period October 23, 2023 to
November 24, 2023 are attached as Appendix H, as compared to the amended cash
flow attached as Appendix A to the Supplement to the Fourth Report (the “Amended

Cash Flow”), and are summarized below:
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35.

36.

(i)

(iii)

(iv)

V)

(vi)

Funding”);

$0.2 million favourable DIP Facility/Temporary Bulge variance as no
further DIP step downs were required by TD Bank beyond the reduction
of the DIP Facility to $2.05 million (in accordance with the Third

Amendment to Interim Facility Loan Agreement);

$0.4 million unfavourable Purchaser injections / (withdrawals) variance
as the Applicants, in consultation with TD Bank and the Monitor,
focused on collecting accounts receivable, deferred certain material
purchases, and transferred any available funds within the existing DIP
Facility to the Monitor on account of the Cash to Close the Transaction.
In essence the Applicants, with direction from the Purchaser,
cannibalized certain of the assets included in the Transaction in order to

assist the Purchaser with satisfying the Cash to Close;

$0.3 million favourable accounts payable variance given the limited cash
resources (despite the Flow Through Funding artificially inflating total
disbursements during the period) and the Applicants sending available

funds to the Monitor to assist with closing the Transaction;

$0.1 million favourable GST/HST remittance variance resulting from the

timing of certain post-filing GST remittances; and

$0.3 million net favourable payroll, rent, interest, benefit, insurance,
utilities, lease, and credit card fee variance, primarily resulting from

timing differences.

As of the date of this Fourth Report, all expenses incurred by the Applicants, with the
exception of professional fees and certain trade credit offered by suppliers, have been
paid in accordance with the ARIO from ongoing operations and the Court approved

DIP Facility.

As the Amended Transaction is set to close on December 5, 2023 and, once closed, all

operations of the Applicants will transition to the Purchaser, the Applicants have not

15



prepared an extended cash flow projection. The Extended Stay Period is expected to be

necessary for the Monitor to prepare a motion for a final distribution and discharge.

STAY PERIOD

37.

38.

39.

40.

Absent an extension of the Stay Period, the stay granted by the October 27, 2023 Order
will expire on December 8, 2023. Although the Amended Transaction is expected to
close on December 5, 2023, the Monitor is seeking an extension of the Stay Period until
January 29, 2024 (the “Extended Stay Period”) to maintain the status quos and allow
sufficient time to determine the priority claims to the Amended Transaction proceeds,

and subsequently prepare for and attend a distribution and discharge application.

The Monitor is aware of its duty under section 23(1)(h) of the CCAA. That section
states that, if the Monitor is of the opinion that it would be more beneficial to the
company’s creditors if proceedings in respect of the company were taken under the
Bankruptcy and Insolvency Act (“BIA”), it shall so advise the Court without delay after
coming to that opinion. As at the date of this Fifth Report, the Monitor has not formed

such an opinion.

The Monitor is of the view that continuing the Companies’ restructuring under the
CCAA proceedings will be least disruptive to all stakeholders, including the Purchaser,
and will allow the Monitor sufficient time to assess the priority interests in the

Amended Transaction proceeds and make a distribution recommendation to the Court.

The Monitor is of the view that the Companies have acted, and are acting, in good faith
and with due diligence, and respectfully recommends that this Honourable Court

approve an extension of the stay of proceedings to January 29, 2024.

FEES AND DISBURSEMENTS OF THE MONITOR AND LEGAL COUNSEL

41.

42.

Pursuant to paragraph 32 of the ARIO, the Monitor and its legal counsel shall pass their

accounts from time to time.

Attached as Appendix 1 is a summary of the invoices of the Monitor for fees and
disbursements incurred during the course of the proceedings for the period of October

2, 2023 to November 26, 2023. The Monitor’s accounts total $75,263 in fees and
16



43.

44.

45.

46.

47.

disbursements (including GST). As at the date of this Fifth Report, the aggregate
outstanding fees owing by the Applicants to the Monitor total $401,817.

The fees charged by the Monitor are based on the amount of professional time required
at hourly billing rates, which vary depending upon the experience level and location of
the professionals involved. The average hourly rate charged by the Monitor in these
proceedings for invoices issued to date is $520 per hour. The rates charged by the
Monitor are the normal rates and charges for engagements of this nature, and are
comparable to the rates charged for the provision of services by other professional firms

providing specialized financial advisory and restructuring services.

The Monitor is of the view that its fees and disbursements are fair and reasonable in the
circumstances and have been duly rendered in response to the required and necessary
duties of the Monitor in accordance with the provisions of the Initial Order, the ARIO,
the April 5, 2023 Order, the July 21, 2023 Order, the AVO, the September 12, 2023
Order, the Enhanced Power Order, and the October 27, 2023 Order.

Attached as Appendix J is a summary of the invoices of the Monitor’s legal counsel for
fees and disbursements incurred during the course of the proceedings for the period of
September 30, 2023 to November 24, 2023. The accounts total $33,511 in fees and
disbursements (including PST and GST). As at the date of this Fifth Report, the
aggregate outstanding fees owing to the Monitor’s legal counsel total $269,090.

The Monitor has reviewed the invoices rendered by its legal counsel and finds them
reasonable and validly incurred in accordance with the provisions of the various orders

granted in these proceedings.

Attached as Appendix K is a summary of the invoices of the Applicants’ legal counsel
for fees and disbursements incurred during the course of the proceedings for the period
of September 30, 2023 to November 26, 2023. The accounts total $26,334 in fees and
disbursements (including PST and GST). As at the date of this Fifth Report, the
aggregate outstanding fees owing by the Applicants to MLT Aikins LLP total
$242,971.
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48. The Monitor has reviewed the invoices rendered by the Applicants’ legal counsel and

finds them reasonable and validly incurred in accordance with the provisions of the

various orders granted in these proceedings.

49. Copies of the invoices of the Monitor’s legal counsel and the Applicants’ legal counsel,

which outline the dates the work was completed, the description of the work completed,

the length of time taken to complete the work, and the names and rates of the

individuals who completed the work, can be made available to the Court upon request.

RECOMMENDATIONS

50. For the reasons set out above, the Monitor recommends that the Court, should it see fit

to do so, grant the following relief, including the:

(2)

(b)
(©)

(d)

()

Abridgement of the time for service of the Monitor's notice of motion and all

other materials filed in support of the same;
An extension of the Stay Period from December 8, 2023 to January 29, 2024;

Sealing of the Confidential Supplement until the filing of the Monitor's
Certificate or further order of the Court;

An amendment to the AVO to:
(1) Reference the additional amendments to the APA; and

(i)  Require, as an additional condition of the vesting of the Purchased
Assets in the Purchaser and the Release of the Principals, that the
Applicants reduce the DIP Facility in accordance with the Fifth DIP

Amendment;

Authorizing and directing the Monitor to pay the outstanding professional fees
owing by the Applicants to the Monitor, the Monitor's legal counsel, and the
Applicant's legal counsel as set out in this Fifth Report;

A third amendment to paragraph 7 of the July 21, 2023 Order (as amended by
paragraph 11 of the September 12, 2023 Order, and paragraph 4 of the October
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Appendix A — October 27, 2023 Enhanced Monitor’s Powers Order
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1600, 421 — 7TH Avenue S. W,
Calgary, Alberta T2P 4K9
SAM GABOR
PHONE: (403) 298-1946
FAX: (403) 263-9193

CLIENT FILE NO. A170486
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THE KING’S BENCH

WINNIPEG CENTRE
THE HONOURABLE )  Friday, the 27th day of October, 2023
MR. JUSTICE BOCK )

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
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.

(the “Applicants”)

APPLICATION UNDER:  THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C., c. C-36, AS AMENDED

ORDER
(ENHANCEMENT OF THE MONITOR'S POWERS)

THIS MOTION, made by The Toronto-Dominion Bank (“TD”), pursuant
to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the
“CCAA”) was heard this day at the Law Courts Building at 408 York Avenue, in the City

of Winnipeg, in the Province of Manitoba.

ON READING the notice of motion of TD, the affidavit of David Quinn
sworn October 25, 2023 and the Exhibits thereto, and the Fourth Report of Deloitte dated
October 24, 2023 (the “Fourth Report”) and the Supplement to the Fourth Report of the

Monitor dated October 26, 2023, and on hearing the submissions of counsel for the

2
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Applicants, counsel for the court-appointed monitor, Deloitte Restructuring Inc. (the
"Monitor"), counsel for TD and Mr. Stephen Segal on behalf of the Purchaser (as defined
herein);

SERVICE

1. THIS COURT ORDERS that the time for service of TD's notice of motion and
supporting materials is hereby abridged and validated so that the motion is properly

returnable today and hereby dispenses with further service thereof.
ORDER TO TAKE EFFECT UPON FILING OF MONITOR'S CERTIFICATE

2. THIS COURT ORDERS that the Monitor shall file the Monitor's certificate
attached as Schedule "A" to this Order (the "Monitor's Certificate") if (i) the transaction
for the purchase and sale of Applicants’ assets pursuant to an Asset Purchase Agreement
dated July 21, 2023 between Stephen Segal, in trust for a corporation of corporations to be
formed (the “Purchaser”) and Monitor for and on behalf of the Applicants (as amended
by amending agreements dated August 31, 2023 and October 6, 2023 and as may be
amended thereafter) (collectively the “APA”) fails to close by November 3, 2023, and (ii),
the Purchaser fails to provide the Monitor with an additional non-refundable deposit by

November 3, 2023 in accordance with the APA in an amount agreed upon by TD.

3. THIS COURT ORDERS that this Order and all of its provisions thereunder shall
become immediately effective upon the Monitor filing and serving on the Purchaser (by

email at SSegal@g8group.ca), the Applicants and TD the Monitor’s Certificate.
ENHANCED MONITOR'S POWERS

4, THIS COURT ORDERS that, without in any way limiting the powers and duties
of the Monitor set out in the Amended and Restated Initial Order of the Honourable Justice
Bock dated February 14, 2023 (the "ARIO") or other Orders of the Court in these
proceedings, the Monitor shall be directed and empowered, but not required, to exercise

the following powers in respect of the Business and Property (as both are defined in the
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ARIO) for and on behalf of the Applicants where the Monitor considers it necessary or

desirable to do so:

(2)

(®

(©)

(d)

(e)

®
(2

(h)
®

0)

to take possession of and exercise control over the Property and any and all
proceeds, receipts and disbursements arising out of or from the Property;

to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such
insurance coverage as may be necessary or desirable;

to cease to carry on all or any part of the Business, cease to perform any
contracts of the Applicants, and take any actions or steps the Monitor
considers necessary or desirable to proceed with an orderly liquidation of
the Business and Property;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Monitor’s powers and duties, including without limitation those
conferred by this Order;

to terminate the employment of any of the Applicants’ employees or
management;

to disclaim any contracts entered into by the Applicants;

to receive and collect all monies and accounts now owed or hereafter owing
to the Applicants and to exercise all remedies of the Applicants in collecting
such monies, including, without limitation, to enforce any security held by
the Applicants;

to settle, extend or compromise any indebtedness owing to the Applicants;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Monitor’s name or in the name
and on behalf of the Applicants, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Applicants, the Property or the Monitor, and to
settle or compromise any such proceedings. The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of
any order or judgment pronounced in any such proceeding;
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(k)

Q)

(m)

(n)

(0)

()]

@

)

(s)

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Monitor in its discretion may deem
appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for
all such transactions does not exceed $500,000; and

(i)  with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the
applicable amount set out in the preceding clause;

and in each such case notice under subsection 59(10) of The Personal
Property Security Act (Manitoba) and such other similar provincial personal
property security legislation, shall not be required.

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,
free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Monitor deems appropriate on all matters relating to the
Property and the CCAA proceedings, and to share information, subject to
such terms as to confidentiality as the Monitor deems advisable;

to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

to assign the Applicants into bankruptcy;

to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and on
behalf of and, if thought desirable by the Monitor, in the name of the
Applicants;

to enter into agreements with any trustee in bankruptcy appointed in respect
of the Applicants, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property
owned or leased by the Applicants;

to exercise any shareholder, partnership, joint venture or other rights which
the Applicants may have;
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) to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations; and

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

from time to time,
and in each case where the Monitor takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined

below), including the Applicants, and without interference from any other Person.

5. THIS COURT ORDERS that the Applicants and their current and former
shareholders, officers, directors, agents and representatives or all other persons acting on
their instructions (each a "Person" and together, "Persons") shall fully co-operate with
the Monitor in the exercise of its powers and discharge of its duties and obligations under
this Order or any other Order of the Court. Notwithstanding the ARIO and without limiting
the foregoing:

(a)  to the extent that a power or authority has been granted by this Order to the
Monitor, no Person shall exercise such power or authority without the
express, written consent of the Monitor; and

(b)  the Applicants shall not:

(i) have the authority to file any plan or plans of compromise or
arrangement (ARIO, paragraph 3);

(ii) be authorized to retain such further Assistants (ARIO, paragraph 4);

(iii)  be entitled to continue to utilize the Cash Management System
(ARIO, paragraph 5), factor accounts receivable (ARIO, paragraph
6), or make any payments without the Monitor's written consent
(ARIO, paragraphs 6 — 9);

(iv)  have the right to pursue all avenues of refinancing of its Business or
Property (ARIO, paragraph 12(c)).

LIMITATION ON THE MONITOR'S LIABILITY

6. THIS COURT ORDERS that the Monitor is not and shall not for any purposes be

deemed to be an officer, director or employee of the Applicants, and that no provision in
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this Order is intended to create a fiduciary duty to any party including, without limitation,
any creditor or shareholder of the Applicants. Additionally, any exercise of any power or
authority hereunder by the Monitor shall be in its capacity as Monitor and for and on behalf
of the Applicants, and the Monitor shall have no personal liability or obligation therefore

to any creditor or other person or entity, except as provided for under this Order.

7. 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 willful misconduct on its part. Nothing
in this Order shall derogate from the protections afforded the Monitor by the CCAA or any

applicable legislation.
USE OF THE DEPOSIT

8. THIS COURT ORDERS that the Monitor shall be authorized and entitled to make

the following interim disbursements from the Deposit (as that term is defined in the APA):

(a) first, to pay the outstanding professional fees owing by the Applicants to the
Monitor, the Monitor's legal counsel, McDougall Gauley LLP ("MG"), and
the Applicant's legal counsel, MLT Aikins LLP ("MLTA") as set out in the
Fourth Report;

(b)  second, to pay the ongoing reasonable professional fees and disbursement
of the Monitor and MG and any final invoice received from MLTA, in each
case at their standard rates and charges as part of the costs of these
proceedings; and

(¢)  third, to pay for the reasonable costs and expenses incurred in exercising the
Monitor's powers pursuant to the terms of this Order.

GENERAL

9. THIS COURT ORDERS that, except as modified by this Order, the ARIO and other

Orders of the Court made in these proceedings shall continue to apply.

10.  THIS COURT ORDERS that the Monitor may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.
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Schedule A — Monitor’s Certificate
Court File No. CI 23-01-39360

THE KING'S BENCH
WINNIPEG CENTRE

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
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.

APPLICATION UNDER: THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C., c. C-36, AS AMENDED

MONITOR’S CERTIFICATE

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 the undertaking, property and assets 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 (Expansion of Monitor’s Powers) dated October 27, 2023, the

Court granted the Monitor enhanced powers thereunder subject to the Monitor filing this

certificate.
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THE MONITOR CERTIFIES the following;:

1. The transaction for the purchase and sale of Applicants’ assets pursuant to an Asset
Purchase Agreement dated July 21, 2023 between Stephen Segal, in trust for a corporation
of corporations to be formed (the “Purchaser”) and Monitor for and on behalf of the
Applicants (as amended by amending agreements dated August 31, 2023 and October 6,
2023 and as may be amended thereafter) (collectively the “APA”) failed to close by
November 3, 2023.

2. The Purchaser failed to provide the Monitor with an additional non-refundable
deposit by November 3, 2023 in accordance with the APA in an amount agreed upon by
TD.

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

Deloitte Restructuring Inc., in its capacity as
Monitor of the undertaking, property and
assets of the Applicants, and not in its personal

capacity

Per:
Name:
Title:
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Appendix B — October 27, 2023 Stay Extension and Other Relief Order






THE KING'S BENCH

Winnipeg Centre

THE HONOURABLE MISTER ) FRIDAY, THE 27™

)
)

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

JUSTICE BOCK DAY OF OCTOBER, 2023

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 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.

(the "Applicants")

APPLICATION UNDER: THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.8.C,, c. C-36, AS AMENDED

ORDER
(STAY EXTENSION AND OTHER RELIEF)

THIS MOTION, made by Deloitte Restructuring Inc. in its capacity as the Court-
appointed 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") for an order extending the stay of proceedings from November 3, 2023 to
December 8, 2023 and other relief, was heard this day at the Law Courts Building at 408
York Avenue, in the City of Winnipeg, Manitoba.

ON READING the fourth report of the Monitor dated October 24, 2023 (the
"Fourth Report"), the confidential supplement thereto (the "Confidential Supplement"),
the supplement to the Fourth Report dated October 26, 2023 (the "Supplement to the
Fourth Report"), the Affidavit of Michael Rosenbaum sworn October 26, 2023 (the



"Rosenbaum Affidavit"), and the Monitor's Brief of Law, and on hearing the submissions
of counsel for the Monitor, the Applicants, The Toronto-Dominion Bank ("TD Bank"),
Chandos Construction, and Maxim Transportation Services Inc. ("Maxim"), and Mr.
Stephen Segal on behalf of the Purchaser, no one appearing for any other person on the
Service List, although properly served as appears from the affidavit of Shelby Braun sworn
October 24, 2023 and the affidavit of service of Craig Frith sworn October 26, 2023; all
filed;

AND ON CONSIDERING the matters raised in the Rosenbaum Affidavit and the
submissions of counsel for Maxim in respect of the same, following which the Court

deferred granting any relief at this time:
SERVICE

1. THIS COURT ORDERS that the time for service of the Monitor's notice of motion
and supporting materials is hereby abridged and validated so that the motion is properly

returnable today and hereby dispenses with further service thereof.
EXTENSION OF THE STAY PERIOD

2. THIS COURT ORDERS that the Stay Period (as that term is defined in the
Amended and Restated Initial Order of the Honourable Mr. Justice Bock dated February
14, 2023) is hereby extended from November 3, 2023 to December 8, 2023,

SEALING OF THE CONFIDENTIAL SUPPLEMENT

3. THIS COURT ORDERS that the Confidential Supplement and the appendices
thereto be filed under seal, kept confidential, and not form part of the public record. The
Confidential Supplement shall be kept separate and apart from the other contents of the
Court file in a sealed envelope which sets out the style of cause of these proceedings and a
statement that the contents thereof are subject to a Sealing Order, and shall not be opened
except by the Registrar of this Court and the Honourable Mr. Justice Bock (or another
Justice of the Court of King's Bench). The Confidential Supplement shall only be made



available or form part of the public record after the Monitor's Certificate (as that term is

defined in the AVO) is filed, or further Order of this Court.
SECOND AMENDMENT TO THE JULY 21, 2023 STAY EXTENSION ORDER

4, THIS COURT ORDERS that paragraph 7 of the Order (Stay Extension, Interim
Distribution, and Other Relief) of the Honourable Justice Bock (as amended by the
September 12, 2023 Order (Amendment to the Sale Agreement and Other Relief) of the
Honourable Justice Bock) is hereby amended as follows (with the bold and underlined text
to be substituted for the struck out text):

7. THIS COURT ORDERS that the Monitor shall make the following interim
distributions from the Net Proceeds:

(a) first, to reduce the amounts presently owed by the Applicants and
secured by the Administration Charge:

1) to Deloitte Restructuring Inc,, $247132 $293.17162
$326,554 on account of the Monitor's outstanding fees and
disbursements;

(i) to McDougall Gauley LLP, $1-85,208 $209,561-58 $235,580
on account of its outstanding fees and disbursements;

(iii) to MLT Aikins LLP, $204:545 $197,757-25 $216,636.94 on
account of its outstanding fees and disbursements;

(b) second, in satisfaction of the DIP Lender's Charge, to TD Bank, the
repayment of the DIP Facility to the maximum amount of $2,350,000,

5. THIS COURT ORDERS that the Monitor or TD Bank may apply to this Court to

further vary or amend paragraph 7 of the July 21 Order on notice to the Service List.
APPROVALS

6. THIS COURT ORDERS that:

(a)  the Fourth Report, the Confidential Supplement, and the Supplement to the
Fourth Report, and the activities, actions, and conduct of the Monitor
described therein are hereby approved;



V!
%

(b)  the fees and disbursements of the Monitor, its legal counsel, McDougall
Gauley LLP, and the Applicants' legal counsel, MLT Aikins LLP, as set out
in the Fourth Report are hereby approved.

STAY OF THE DISSOLUTION OF THE APPLICANTS

7. THIS COURT ORDERS that the Director of the Companies Branch (Manitoba) or
directors of other federal or provincial companies branches shall not dissolve the
Applicants as corporate entities except with the leave of this Court, and any and all steps
to dissolve the Applicants currently under way against or in respect of the Applicants are

hereby stayed and suspended pending further Order of this Court.
MISCELLANEOUS MATTERS

8. 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 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 or the Monitor, as an officer of this Court, as may be necessary or
desirable to give effect to this Order or to assist the Applicants, the Monitor and their agents

in carrying out the terms of this Order.

3<, s
October ;ﬁ, 2023 \‘/(Ya}“(ém -

BOCK, J.

I, Craig Frith, of the firm of McDougall Gauley LLP, hereby certify that I have received
the consents as to form of the following patties:

J.J. Burnell, MLT Aikins LLP, counsel for the Applicants
Sam Gabor, Gowling WLG, counsel for The Toronto-Dominion Bank

Jonathan Hillson, Bennett Jones LLP, counsel for Chandos Construction



Donald R. Knight, K.C., Knight Law Office, counsel for Maxim Transportation Services

Inc.

AS DIRECTED BY THE HONOURABLE MR. JUSTICE BOCK
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Appendix D — Redacted Fifth Amendment to Interim Facility Loan Agreement




































Appendix E — October 26, 2023 Affidavit of Michael Rosenbaum





































































Appendix F — Redacted Third Amendment to the Asset Purchase Agreement



THIRD AMENDMENT TO THE ASSET PURCHASE AGREEMENT

This Third Amending Agreement dated as of the 26™ day of October, 2023 among:

DELOITTE RESTRUCTURING INC., in its capacity as the court-appointed monitor for and on
behalf 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., and not in its

personal or corporate capacity
(the "Vendor")

—and —

STEPHEN SEGAL in trust for a corporation or corporations to be formed
(the "Purchaser")

—and —

STEPHEN SEGAL personally
(the "Segal")

—and —

BRANT ENDERLE personally
(the "Enderle")

—and —

TIM MORRIS personally
(the "Morris")

WHEREAS:

A.

Pursuant to an asset purchase agreement (the “APA”) approved by the Approval and Vesting Order
of the Honourable Justice Bock dated July 21, 2023 between the Vendor, as vendor, and Segal in
trust for 15244986 Canada Ltd. or such other corporation or corporations to be formed (the
“Purchaser”), as purchaser, and Segal, Enderle, and Morris (collectively, the “Principals™), the
Purchaser agreed to purchase from the Vendor, and the Vendor agreed to sell to the Purchaser, all
of the Accurate Group’s right, title, interest, and obligation in and to the Purchased Assets and
Assumed Liabilities, subject to the terms and conditions set forth in the APA;

The Parties amended the terms of the APA pursuant to an Amendment to the Asset Purchase
Agreement dated August 31, 2023 (the “First Amending Agreement”), which among other things
extended the timeframe for closing the Transaction and increased the non-refundable Deposit;

The Parties amended the terms of the APA pursuant to the Second Amendment to the Asset
Purchase Agreement dated October 6, 2023 (the "Second Amending Agreement"), which among
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other things further extended the timeframe for closing the Transaction and increased the non-
refundable Deposit;

D. The Purchaser requires additional time to secure the Cash at Close, and the Vendor has agreed,
with the support of The Toronto-Dominion Bank, to the Purchaser having until November 3, 2023
to:

(a) close the Transaction in accordance with the Second Amending Agreement; and

(b) if the Transaction cannot be closed, increase the non-refundable Deposit from
to -, in which case the Closing Date will be further extended to November 30,
2023;

E. The Vendor, the Purchaser, and the Principals wish to amend the terms of the APA, as amended by
the First Amending Agreement and Second Amending Agreement, in accordance with the terms of
this Third Amendment to the Asset Purchase Agreement (the "Third Amending Agreement").

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement
and other good and valuable consideration, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the parties hereto (collectively, the "Parties", and each, a "Party") hereby acknowledge
and agree as follows:

ARTICLE 1
GENERAL

1.1 Interpretation

This Second Amending Agreement is supplemental to and shall form one agreement with the APA the First
Amending Agreement, and the Second Amending Agreement, and the APA, the First Amending
Agreement, the Second Amending Agreement, and this Third Amending Agreement shall be read together
and have effect so far as practicable as though all the provisions thereof and hereof were contained in one
instrument. All terms not otherwise defined herein shall have the meaning given to them in the APA.

1.2 Governing Law

This Third Amending Agreement shall be governed by and construed in accordance with the laws of the
Province of Manitoba and the laws of Canada applicable therein and each of the Parties irrevocably attorn
to the exclusive jurisdiction of the Court in the CCAA Proceedings, and any appellate courts of the Province
of Manitoba therefrom.

1.3 Entire Agreement

This Third Amending Agreement, together with the APA the First Amending Agreement, and the Second
Amending Agreement constitutes the entire agreement between the Parties pertaining to the subject matter
of this Third Amending Agreement and supersedes all prior agreements, understandings, negotiations, and
discussions, whether oral or written, of the Parties, and there are no representations, warranties, or other
agreements between the Parties, express or implied, in connection with the subject matter of this Third
Amending Agreement except as specifically set out in this Third Amending Agreement. No Party has been
induced to enter into this Third Amending Agreement in reliance on, and there will be no liability assessed,
either in tort or contract, with respect to, any warranty, representation, opinion, advice, or assertion of fact,
except to the extent it has been reduced to writing and included as a term in this Third Amending
Agreement.
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14 Paramountcy
In the event of any conflict or inconsistency between the provisions of this Third Amending Agreement

and the APA, the First Amending Agreement, or the Second Amending Agreement, the provisions of this
Third Amending Agreement shall prevail to the extent of such conflict or inconsistency.

1.5 Time

Time shall, in all respects, be of the essence hereof, provided that the time for doing or completing any
matter provided for herein may be extended or abridged by an agreement in writing signed by the Parties.

1.6 Further Assurances
Each of the Parties shall, at the request and expense of the requesting Party, take or cause to be taken such
action and execute and deliver or cause to be executed and delivered to the other such conveyances,
transfers, documents and further assurances as may be reasonably necessary or desirable to give effect to
this Second Amending Agreement.
1.7 Counterparts
This Third Amending Agreement may be executed in any number of counterparts, each of which shall be
deemed to be an original and all of which shall constitute one and the same agreement. Transmission by e-
mail of an executed counterpart of this Third Amending Agreement shall be deemed to constitute due and
sufficient delivery of such counterpart.
ARTICLE 2
AMENDMENTS TO THE ASSET PURCHASE AGREEMENT

2.1 Amendments to Article 1

Section 1.1 of the APA is hereby amended to read as follows:

""Closing Date" means November 3, 2023 or, in the event the Purchaser pays the Increased
Deposit (as defined herein) on or before November 3, 2023, in which case the Closing Date
means November 30, 2023, or such other date as may be agreed to by the Parties in writing."

2.2 Amendments to Article 3
Section 3.1(1) of the APA is hereby amended to read as follows:
"(1)  Cash at Close. The Purchaser will pay- at close (the "Cash at Close")
which shall be paid to the Vendor, for the benefit of the Accurate Group, at the
Closing Time in immediately available funds; provided, however, in the event the

Purchase pays the Increased Deposit on or before November 3, 2023 and the
Closini Date is extended to November 30, 2023, the Cash at Close will be

"

Section 3.3(1) of the APA is hereby amended to read as follows:
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Deposit. The Parties acknowledge that the Purchaser has already paid a deposit of

(the "Deposit"). If the transaction cannot close on or before November
3,2023, the Purchaser will pay an additional (the "Increased Deposit")
on or before November 3, 2023 as a condition of extending the Closing Date to
November 30, 2023, resulting in a total at-risk deposit of h to be held by
the Monitor and invested in an interest-bearing trust account in a Schedule I bank
in Canada, and shall be credited against the Purchase Price at Closing."

2.3 Amendment to Article 8

Section 8.1(1) of the APA is hereby amended to read as follows:

"8.1

Grounds for Termination

This Agreement may be terminated:

(1)

by the Vendor upon written notice to the Purchaser if: (a) the Closing has not
occurred by the Closing Date and the failure to close is not caused by a breach of
this Agreement by the Vendor; (b) the Purchaser has breached its obligations under
this Agreement, including, without limitation, by failing to close the Transaction
by the Closing Date; (c) the Accurate Group (or any member thereof) ceases to
carry on the Business in the ordinary course as a result of the Purchaser's failure to
fund the same; or"

Section 8.1(1) of the APA is hereby amended to read as follows:

"8.2

Effect of Termination

If this Agreement is terminated pursuant to:

(1)

Section 8.1(1), the Purchaser shall forfeit the Deposit and the Increased Deposit to
the Monitor; and"

[Signature Pages Follon]
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Appendix G — Redacted Fourth Amendment to the Asset Purchase Agreement


















Appendix H — Forecast to Actual Results for the Period October 23, 2023 to November
24,2023





















Appendix I - Fees and Disbursements of the Monitor



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.

SUMMARY OF MONITOR FEES AND DISBURSEMENTS

Date Invoice # Fees Disbursements GST Total Hours
7-Nov-23 8004122603 $ 41,719 $ - $ 2,086 $ 43,805 79.6
29-Nov-23 8004195009 29,960 - 1,498 31,458 56.2

Total $ 71,679 $ - $ 3,584 s 75,263 135..8
















AppendixJ — Fees and Disbursements of the Monitor’s Legal Counsel



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.

SUMMARY OF LEGAL FEES AND DISBURSEMENTS
MCDOUGALL GAULEY LLP

Date Invoice # Fees Disbursements GST PST Total Hours
27-0Oct-23 704563 $ 22,473 $ 102 % 1,129 $ 1,348 $ 25,052 45.4
30-Nov-23 708388 7,576 47 381 455 8,459 15.0

TOTAL $ 30,049 § 149 $ 1,510 $ 1,803 §$ 33,511 60.4










Appendix K — Fees and Disbursements of the Applicants’ Legal Counsel



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. (0/A ALWEATHER WINDOWS & DOORS), POLAR HOLDING LTD.,
10064720 MANITOBA LTD., AND 12986914 CANADA LTD.

SUMMARY OF LEGAL FEES AND DISBURSEMENTS
MLT Aikins LLP

Date Invoice # Fees Disbursements GST PST Total Hours
31-Oct-23 6410937 $ 14,089 $ 634 $ 716 $ 986 $ 16,425 29.3
26-Nov-23 6414673 8,844 4 442 619 9,909 15.4

TOTAL $ 22933 8§ 638 $ 1,158 $ 1,605 $ 26,334 44.7
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