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

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

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 INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD., 6326765 CANADA INC.
and NOVAR INC.

the Applicants

NOTICE OF MOTION
(returnable August, 28, 2009)
UNITED STEELWORKERS will 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 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 Ontario (‘FSCO”) and the Canadian Revenue Agency
under Registration No. 0533646 ( 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™);



(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;

() 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 deficiency in the Salaried Plan;

(@)  an Order that, in the event that Indalex Limited does not currently hold
the Trust Funds, that any funds subsequently obtained by Indalex Limited be
designated 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, 2006;

(©) 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:

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

) as at December 31, 2008, the deficiency in the Salaried Plan was
$1,795,600;



(9) 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;

(1) Section 57 of the Pension Benefits 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 motion:

(@)  The affidavit of Cathy Braker, sworn August 5, 2009:

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

August 5, 2009 Sack Goldblatt Mitchell LLP

TO:

Barristers & Solicitors
20 Dundas St. West, Suite 1100
Toronto, ON M5G 2G8

Jim McDonald LSUC# 17518T
Tel: (416) 979-6425

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

Fax: (416) 591-7333

Lawyers for United Steelworkers

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

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

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 INDALEX LIMITED, INDALEX HOLDINGS (B.C.) LTD., 6326765 CANADA INC.
and NOVAR INC.

the Applicants
AFFIDAVIT OF CATHY BRAKER

(sworn August 5, 2009)

I, CATHY BRAKER, of the City of Toronto, in the Province of Ontario MAKE
OATH AND SAY:

1. I am Counsel to United Steelworkers, and as such have knowledge of the
matters to which | hereinafter depose.

2. The debtor in a proceeding under the Companies’ Creditors Arrangement Act
(“CCAA"), Indalex Limited, was the sponsor and administrator of a Retirement Plan

for Salaried Employees, registered with the ‘Financial Services Commission of

Ontario (‘FSCO”) and the Canadian Revenue Agency under Registration No.

0533646 ( the “Salaried Plan”). Attached hereto as Exhibit “A” to my affidavit is a
copy of the Salaried Plan.

3. | am aware that the Salaried Plan was wound up December 31 2006. .

4. I'have been advised by the lawyers for Indalex Limited that seven members of
United Steelworkers are beneficiaries of the Salaried Plan. Attached hereto as Exhibit
‘B” to my affidavit is an e-mail dated July 22, 2009 from counsel for Indalex Limited,

setting out the names of the United Steelworkers members who are beneficiaries of
the Salaried Plan.



5. The seven members of the Salaried Plan who are also United Steelworkers
members have deferred vested entitlements under the Plan.

6. I have reviewed the affidavit of Timothy R.J. Stubbs, sworn April 3, 2009, and
filed in this proceeding in support of the application for protection under the CCAA.
Mr. Stubbs has sworn in his affidavit, and | do verily believe, that as at December 31,
2007, a deficit in the Salaried Plan existed in the amount of $2,252,900. Attached
hereto as Exhibit “C” to my affidavit are the relevant pages from Mr. Stubbs’ affidavit
sworn April 3, 2009, confirming this information.

7. | have reviewed a 'réport from Mercer Human Resource Consulting, dated
June, 2009, prepared for the internal use of Indalex Limited, the Financial Services
Commission of Ontario and Canada Revenue Agency, concerning the deficit position
of the Salaried Plan. According to the Mercer Report, the Salaried Plan’s wind-up
deficiency changed from $2,252,900 as at a December 31, 2007 valuation to
$1,795,600, as at a December 31, 2008 valuation. Attached hereto as Exhibit “D” to
my affidavit is a copy of the June, 2009 Mercer Report.

8. I swear this affidavit in support of the motion for an order recognizing the
existence of a trust in an amount equal to the funding shortfall to the Salaried Plan,

and for no improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario,

‘L&,@f( ( /MKIQ\ T A\ Cathy Braker

Commlssmner for Taking Affidavits
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Retirement Plan for Salaried Employees of
Indalex Limited and Associated Companies

(Restated and Amended As At January 1, 2003

CERTIFIED to be a true and correct copy of the
Retirement Plan adopted by a certificate of amendment of

Indalex Limited and Associated Companies

day of . ,2003.
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SECTION 1 HISTORY, PURPOSE AND INTERPRETATION

1.01

History

The Retirement Plan for Salaried Employees of Indal Limited and Associated Companies
(the "Plan") was established by Indal Limited and Associated Companies (the "Company")
on January 1, 1973 for the purpose of providing pensions to its salaried employees. As of
such date, the Plan superseded the Retirement Plan for Salaried Employees of Indal Limited
and Associated Companies (the “Prior Plan”) which commenced August 1, 1967 and all

benefits provided by the Prior Plan are paid as provided under the terms of the Plan.

Effective January 1, 1983, the Retirement Plan for Executive Employées of Indal Limited
and Associated Companies (the "Executive Plan") was established, and all benefits payable
to the Designated Executives were subsequently covered under the Executive Plan. A
transfer of assets was made in the Executive Plan in respect of the benefits accrued prior to

January 1, 1983 by the Designated Executives.

The Plan was amended and restated effective January 1, 1988 to incorporate amendments

up to December 31, 1987 and revisions required by the Pension Benefits Act of Ontario.

Effective January 1, 1990, the Plan was amended to comply with pension reform legislation

in Quebec and Manitoba.

Effective January 1, 1991, additional retirement incomes were granted to retired Members

and Spouses of deceased Members as outlined in Appendix A of this Plan.

Effective January 4, 1991, Indal Wall Systems Division was closed. The Pension Plan for
Hourly Employees of Indal Limited, Indal Wall Systems Division was partially wound up
effective January 4, 1991. The Retirement Plan for Salaried Employees of Indal Limited,
Indal Wall Systems Division was partially wound up on March 28, 1991.

Effective December 31, 1991 there were no members in Manitoba.

-1-
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Effective December 31, 1991, the Plan was amended to comply with pension reform
legislation in New Brunswick and to provide for participation in the Plan for the employees

of Lock-Wood Limited.

Effective January 1, 1992, the Plan was amended and restated to incorporate amendments

up to December 31, 1991 and revisions required under the Income Tax Act.

Effective October 29, 1992, the Plan was amended to reflect a partizl discontinuance of the

Plan as a result of the closure of the Company's Indal Furniture operation.

Effective September 24, 1993, as a result of a reorganization, Alumiprime Windows
Limited and Commercial Aluminum Limited were designated by the Company to

participate in the Plan as Employers.

Effective October 20, 1993, RTZ Canada Inc. sold the shares of Indal Limited to MB

Caradon ple.

Effective October 20, 1993, RTZ Canada Inc. established the RTZ Canada Pension Plan for
Alumiprime Windows Limited, Commercial Aluminum Limited, 1043802 Limited and
Inactives ("RTZ Canada Pension Plan") which Plan assumed liabilities accrued to these
salaried employees under the Plan. Assets and related surplus were transferred from the

Plan to the RTZ Canada Pension Plan.

Effective December 31, 1993, Indal Limited was wound up into its parent company Indal

Corporation and as a result Indal Corporation assumed sponsorship of the Plan.

Effective March 31, 1994, the name of the Company was changed from Indal Corporation

to Caradon Limited.

Effective January 1, 1995, the Plan was amended and restated to incorporate:

(1)  revisions required to effect changes in benefit design from a contributory plan basis

to a non-contributory plan;

(2)  changes required to comply with pension reform in various provinces; and

-2-
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1.02

(3)  other miscellaneous changes.

Effective January 1, 2000, new defined contribution provisions were added to the Plan.
Plan members were offered the choice of a core benefit under either the defined benefit

provisions or the defined contribution provisions of the Plan.

Effective January 1, 2000, an optional defined contribution provision was added to the Plan
which provides for optional member contributions and matching employer contributions, as
outlined in Section 16.03. All members, regardless of their choice of core benefit, are

entitled to participate in this optional defined contribution provision.

Effective April 30, 2000, the name of the Company was changed to Indalex Limited, and
the Plan name was changed to the Retirement Plan for Salaried Employees of Indalex

Limited and Associated Companies.

Effective November 1, 2002, flexible benefit provisions were added to the Plan in order to
permit members accruing benefits under the defined benefit provisions of the Plan to make
optional ancillary contributions to enhance the ancillary features of their pensions otherwise

payable under the defined benefit provisions of the Plan .

Effective December 31, 2002, there were no members in New Brunswick or Saskatchewan.

Plan Restatement and Application

Effective January 1, 2003, the Plan is hereby amended and restated:
(1)  to suspend new enrolment to the defined benefit provision;
2) to incorporaté amendments up to December 31, 2002; and

(3)  to incorporate revisions required by the applicable pension legislation.

The terms of the Plan, as amended and restated, will apply to Plan members who retire,
terminate employment or die on and after January 1, 2003, unless the Plan provides
otherwise. The benefits of members who retired, terminated or died before this date will be

determined by the terms of the Plan in effect at the relevant date.

-3-
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1.03

Continued Registration

The Plan, as amended from time to time, will remain in effect subject to the continued

registration thereof by:

(1) the relevant tax authorities as is necessary to establish that the employer is entitled
to deduct its contributions to the Plan from taxable income before the computation
of income tax under the Income Tax Act and any other applicable tax legislation;
and

(2)  the Financial Services Commission of Ontario in accordance with the Pension

Benefits Act of Ontario and any other applicable pension legislation. .
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SECTION 2 DEFINITIONS

For the purposes of the Plan, the following words and phrases will have the meaning set forth

below, unless the context requires otherwise:

2.01 ' Actuarial Equivalent means a pension of an equivalent value using actuarial tables and

such other methods and assumptions as may be adopted by the Company on the
recommendation of the Actuary, subject to the requirements of Applicable Pension

Legislation and the Income Tax Act.

202 Actuary means a Fellow of the Canadian Institute of Actuaries, or the firm employing such

person, appointed by the Company from time to time for the purposes of the Plan.

2.03  Affiliate Company means a Canadian or foreign body corporate which is an affiliate of the
Company within the meaning of the Business Corporations Act (Ontario), and which has

not been designated by the Company for participation in the plan.
204  Alberta Member means a Member in Continuous Employment in Alberta.

2.05 Applicable Pension Legislation means the following statutes and their regulations, as

amended or replaced from time to time:

(1)  Pension Benefits Standards Act of British Columbia;
(2)  Employment Pension Plans Act of Alberta;

(3)  Pension Benefits Act of Ontario; and

(4)  Supplemental Pension Plans Act of Québec.

2.06 Beneficiary means a person designated by a Member under Section 12.01 and includes the

Member's estate where there is no designated beneficiary.

2.07 British Columbia Member means a Member in Continuous Employment in British

Columbia.

\4



2.08

2.09

2.10

2.11

2.12

Commuted Value means, in relation to benefits that a person has a present or future
entitlement to receive, a lump sum amount which is the actuarial present value of those
benefits computed using rates of interest, the actuarial tables and other assumptions as may
be adopted by the Company, subject to Applicable Pension Legislation and the Income Tax
Act.

For clarification purposes, when determining Commuted Values, unisex tables must be used
for all years of Pensionable Service, except for Quebec Members for whom the Commuted

Value shall be determined using sex-distinct tables.

Company means Indalex Limited. Where any reference in the Plan is made to any action to
be taken, consent, approval or opinion to be given, discretion or decision to be exercised by
the Company, "Company" means Indalex Limited acting through the board of directors of

Indalex Limited or any person authorized by that board of directors for purposes of the Plan.

Continuous Employment means the years and completed months of’an Employee's L
uninterrupted period of employment with any Employer since his last date of hire by, an
Employer, including any period of lay-off (not in excess of 1 year) and any period of L
temporary suspension of employment. If the Employee terminates cmployment with an "~~:
Employer and is subsequently re-employed by an Employer within the 2 year period —
immediately following such termination of employment, for purposes of determining the

Employee's Continuous Employment, the Employee’s employment will be deemed to be L
uninterrupted although that period during which the Employee was not in employment with

an Employer will be excluded from the Employee's Continuous Employment.

Contributory Pensionable Service means the Member's Continuous Employment up to and P
including December 31, 1994, calculated in exact years, months and days during which the

Member made required contributions to the Plan or was not required to make required

contributions in accordance with Section 5.

Designated Executive means an employee on the salaried payroll of the Employer who is
employed in Canada and is designated to participate in the Retirement Plan for Executive

Employees of Indalex Limited and Associated Companies.
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2.13  Earnings means cash compensation paid by the Employer which:

2.14

2.15

2.16

2.17

(1)  effective prior to January 1, 2002:
(@  includes commissions; but

(b)  excludes performance bonuses, overtime bonuses and other special

compensatioh; and
(2) effective on and after January 1, 2002:
(@)  includes commissions and performance bonuses; but

(b)  excludes overtime bonuses and other special compensation.

Employee means a person who is employed by an Employer on a full-time or (part-time)

salaried basis in Canada and who is not a Designated Executive.

Employer means the Company and any subsidiary or affiliate of the Company designated
by the Company to participate in the Plan, as set out in Appendix B. ’

Excess Contributions means an amount determined under Section 9.04.

Final Average Earnings means the Member’s average annual Earnings for the 60
consecutive calendar months of Pensionable Service within the 120 month period preceding
the Member’s retirement, death or termination of Continuous Employment in which the

highest average is attained.

In cases where the period of 60 consecutive calendar months of Pensionable Service does
not coincide with 5 consecutive Plan Years, the total Earnings for a period shorter than a

Plan Year shall be pro-rated based on completed months of Pensionable Service. In such

~ cases, the annual average is determined as the sum of (1), (2) or (3) divided by 5 where:

(D is the portion of the Member’s Earnings for the most recent Plan Year included in
the 60 consecutive month period, determined by pro-rating Lotal Earnings during that
Plan Year based on complete calendar months from January 1 of the Plan Year to
the end of the period;

o



2.18

2.19

2.20

2.21

222

)

€)

is the sum of the Member’s Earnings for each of the four Plan Years immediately

preceding the Plan Year in (1) above; and

is the portion of the Member’s Earnings for the fifth Plan Year preceding the Plan
Year in (1) above, determined by pro-rating total Earnings during that Plan Year
based on the number of complete calendar months from the Plan Year as is

necessary to complete the 60 consecutive month period.

If a Member has not completed 60 calendar months of Pensionable Service, his Final

Average Earnings shall be 12 times his total Earnings for his complete calendar months of

Pensionable Service in that shorter period divided by the number of his completed months

of Pensionable Service in that shorter period.

Funding Agent means a trust company, insurance company authorized to carry on a life

insurance business in Canada or a group of at least 3 individuals resident in Canada, at least

one of whom is independent of all Employers and includes any combination or successors

thereof appointed by the Company from time to time to hold, administer and invest the

Fund, or the Defined Contribution Fund, as defined in Section 16.01, as applicable.

Funding Agreement means the agreement or agreements entered into between the

Company and the Funding Agent for purposes of this Plan.

Fund means the assets held from time to time by the Funding Agent in respect of the

defined benefits under the Plan, pursuant to a Funding Agreement.

Government Benefit Base means the average of the YMPEs for the period used in the

determination of the Member's Final Average Earnings.

Interest means interest credited annually on:

(1)

Regquired Contributions

a Member's required contributions made to the Plan, at a rate equal to the applicable
average of the yields of 5 year personal fixed term chartered bank deposits

(CANSIM series B14045), except where Applicable Pension Legislation requires

-8-
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2.25

2.26

2.27

2.28

that a different rate be used; and

(2)  Lump Sum Payments

lump sum payments out of the Fund, at a rate which is reasonably attributable to the
operation of the Fund or at the rate used to compute Commuted Values, if
applicable, except where Applicable Pension Legislation requires that a different

rate be used.

Subject to Applicable Pension Legislation, Interest will commence to accrue no later than
the first of the month following the month in which the contributions were required to be
paid into the Fund and will be credited to the date the Member's Continuous Employment

terminates.

Subject to Applicable Pension Legislation, lump sum payments (or transfers) out of the
Fund will be credited with Interest from the date of determination to the date of payment (or

transfer).

Income Tax Act means the Income Tax Act, Statutes of Canada and the Regulations

thereunder, as amended or replaced from time to time.

Member means an Employee or former Employee who has become a Member of the Plan

pursuant to Section 3 and who continues to be entitled to benefits under the Plan.

Non-Contributory Pensionable Service means the Member's Continuous Employment on
or after January 1, 1995, calculated in exact years, months and days during which the

Member participated in the Plan.
Ontario Member means a Member in Continuous Employment in Ontario.

Pension and Benefits Committee means the Pension and Benefits Committee appointed

pursuant to Section 13.01.

Pensionable Service means Contributory Pensionable Service and Non-Contributory

Pensionable Service.



2.29

2.30

2.31

232

2.33

- For a Member who is employed on a less than full-time basis, "Pensionable Service" will be

determined for each Plan Year of less than full-time employment by multiplying the
Member's period of Pensionable Service, as defined hereunder, by the ratio of such
Member's actual hours worked on a less than full-time basis during the Plan Year to the

hours regularly scheduled to be worked by a full-time Member during that time period.

Plan means the Retirement Plan for Salaried Employees of Indalex Limited and Associated

Companies, as amended or restated from time to time.
Plan Year means the calendar year.
Quebec Member means a Member in Continuous Employment in Quebec.

Spouse, unless otherwise provided under the terms of provincial appendices to the Plan,

means, at the time a determination of marital status is required, a person who:
(1)  is married to the Member and is not living separate and apari from the Member; or

(2)  isnot married to the Member but the Member and that person are living together in a

conjugal relationship;
(@)  continuously for a period of not less than one year, or

(b)  inarelationship of some permanence, if they are the natural or adoptive

parents of a child, both as defined in the Family Law Act (Ontario),

provided that the person also qualifies as a spouse or common law partner under the

Income Tax Act at the relevant time for purposes of registered pension plan.

Total Disability means a disability:

(1)  throughout which the Member is physically or mentally impaired so that he is
prevented from performing the duties of employment in which he was engaged

before his impairment;

(2)  which is certified, in writing, by a medical doctor licensed in Canada or where the

Member resides; and

-10 -
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(3)  inrespect of which the Member is entitled to benefits from the Employer's long term

disability program.

2.34  YMPE means, in respect of any Plan Year, the year's maximum pensionable earnings as

defined under the Canada/Quebec Pension Plan.

In this Plan, unless the context requires otherwise, reference to the male gender will include the
female gender and words importing the singular number only will include the plural number and

vice versa.

-11-
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SECTION 3 ELIGIBILITY AND MEMBERSHIP

3.01 Existing Members

Each Employee who was a Member of the Plan on December 31, 2002 will continue to be a

Member of the Plan.

3.02 New Members

¢)) Full-Time Employees

Effective January 1, 2003, each full-time Employee who is not a Member of the
Plan, will join the defined contribution provision of the Plan. as set out in Section
16, on the first day of any month coincident with or next following the completion
of one year of Continuous Employment.

(2) - Part-Time Employees

Effective January 1, 2003, each Employee employed on a less than full-time basis is
eligible to join the defined contribution provision of the Plan, as set out in Section
16, on the first day of any month coincident with or next following the completion

of 24 months of Continuous Employment, provided he has:
(a) earned at least 35% of the YMPE; and

(b)  worked at least 700 hours

in each of the 2 immediately preceding consecutive calendar years.
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3.03

3.04

3.05

3.06

Waiver

The Pension and Benefits Committee may, at its discretion, waive the eligibility

requirements set out in Section 3.02, provided such waiver is not based on age, sex or

marital status.

Membership

An Employee will become a Member by signing the appropriate forms prescribed by the

Pension and Benefits Committee.

Cessation of Plan Membership

M

2)

A Member will cease to accrue benefits hereunder only upon the earliest of:
(a)  termination of Coﬁtinuous Employment;

(b)  termination of the Plan; or

(c) transfer in accordance with Sections 7.01, 7.02 and 7.04.

A part-time Employee who becomes a Member will not cease to be a Member by
reason only that, in a given calendar year, the Member's Earnings are less than 35%

of the YMPE.

Re-Employment of Former Employees

(D

Subject to Section 3.06(2), if an Employee's Continuous Employment is terminated
and he is later re-employed by an Employer, he will, for purposes of the Plan, be
treated as a new Employee, except that any right to a deferred pension he may have
as a result of his prior period of Continuous Employment will not be affected by this

provision. For greater certainty:

(2)  any benefit earned after the date of re-employment will be calculated based
on the period of Pensionable Service, Plan membership and Final Average

Earnings after such date; and

(b)  if such former Employee has commenced to receive a pension under the

Plan, his pension will cease immediately and, at his subsequent retirement,
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the pension relating to his prior period of Continuous Employment will be
actuarially adjusted to reflect the shorter period during which such pension

will be paid.

The previous period of Continuous Employment of a Member described in Section

3.06(1) will be reinstated provided the Member reimburses the Fund an amount, if

any, equal to the amount withdrawn from the Fund, upon his earlier termination of

Continuous Employment, plus Interest, as determined by the Pension and Benefits

Committee.

If the Member's benefits have been reinstated under this Section 3.06(2), the benefit

payable under the Plan at the Member's subsequent retirement, death or termination

of Continuous Employment will be based on:

(a)
(b)
(©)

()

all periods of Pensionable Service;
all periods of membership in the Plan;

Final Average Earnings determined at his subsequent retirement, death or
termination of Continuous Employment. For this purpose only, "Earnings"
means the Member's Earnings received during all periods of Continuous

Employment with the Employer; and

the terms of the Plan in effect at his subsequent retirement, death or

termination of Continuous Employment.

If the Member retires, dies or subsequently terminates Continuous Employment with

the Employer prior to reimbursing the full amount of the amount withdrawn on his

earlier termination of Continuous Employment, plus Interest, benefits payable under

the Plan will be reduced in the manner determined by the Actuary.

Any benefits reinstated under this Section 3.06(2) will be subject to the Income Tax

Act, including certification of past service pension adjustments (as defined under the

Income Tax Act).
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3.07 Election of Core Benefit

3.08

(1)

@

€)

Existing Members
Employees who were Members as at December 31, 1999 made a one-time election,

effective January 1, 2000, either to:

(a)  continue to accrue pension benefit under the defined benefit formulas in

Section 9; or

(b)  to participate, on and after January 1, 2000, in the defined contribution
provision of the Plan as set out in Section 16, under which the Employer

makes contributions in accordance with Section 16.02; and

to maintain the defined benefits that have accrued to the Member prior to
January 1, 2000, in accordance with Section 9.01, with the Member’s Final
Average Earnings determined as at the Member’s subsequent retirement,

death or termination of Continuous Employment.

New Members

Employees who became Members on or after January 1, 2000 but before January 1,
2003 were required to make a one-time election to accrue a pension benefit either in

accordance with:
(a)  the defined benefit formula in Section 9.01(2); or

(b)  the defined contribution provision of the Plan as set out in Section 16, under

which the Employer makes contributions in accordance with Section 16.02.

The election made by a Member under Section 3.07(1) or (2) may not be changed or

revoked.

Optional Defined Contribution Provision

Effective January 1, 2000, all Members are eligible to participate in the optional defined

contribution provision of the Plan under which a Member may contribute to the Plan

pursuant to Section 16.03(1) and the Employer will make matching contributions pursuant

to the limits in Section 16.03(2).
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SECTION 4

CONTRIBUTIONS TO THE PLAN

4.01

4.02

Member Required Contributions

Subject to Section C.03, effective January 1, 1995, a Member is not required nor permitted

to make contributions to the Plan in respect of the defined benefit provisions of the Plan.

Employer Contributions

(M

@)

)

Subject to Section 4.02(2) and (3), the Employer will make such contributions to the

Fund as are required, based on the advice of the Actuary, to provide:

(@)  the normal cost of the defined benefits currently accruing to its Members

under the Plan; and
(b)  for the proper amortization of any unfunded liability or solvency deficiency,

both in accordance with the requirements of Applicable Pension Legislation, after

taking into account the assets of the Fund and all other relevant factors.

The contributions made by the Employer to the Fund in accordance with Section
4.02(1), in any Plan Year, will not exceed such maximum amount as the Employer
may deduct in computing its taxable income under the Income Tax Act for such Plan

Year.

If at any time while the Plan continues in existence the Actuary certifies that the
assets of the Fund exceed the actuarial liabilities of the Plan in respect of the defined
benefits in the Plan ("surplus"), such surplus assets, or any portion of such assets,
may be used by the Employer to reduce its contribution obligations under Section
4.02(1), subject to any limitations prescribed under Applicable Pension Legislation
and the Income Tax Act. Any such surplus assets may also be transferred to the
defined contribution provision, provided that any transfer of funds to the defined
contribution provision is subject to such conditions and restrictions as may be
prescribed by Section 147.3(4.1) of the Income Tax Act and by the Applicable

Pension Legislation, and used by the Employer to reduce its contribution obligation
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under the defined contribution provision.

403 Refund of Contributions to Avoid Revocation of Registration of Plan

T

Employer contributions made under Sections 4.02, 16.02 and 16.03(2) and Member

contributions made under Section 16.03(1) may be refunded to the Employer or the

T

Member, respectively, where such refund is required in order to avoid revocations of the

registration of the Plan under the Income Tax Act, subject to advance notice of the refund

being provided to the Superintendent of Financial Services Commission of Ontario.

404 Remittance of Contributions to the Fund

3

The Employer will remit to the Funding Agent for deposit in the Fund:

(1)  the Employer's contributions in respect of the normal cost ot defined benefits, in
T monthly instalments within 30 days following the month for which the contributions

are payable; and

(2)  the Employer's contributions in respect of special payments to amortize an unfunded
actuarial liability or solvency deficiency, in equal monthly instalments throughout

the Plan Year.
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SECTION 5 ACCRUAL DURING SPECIAL LEAVE OF ABSENCE

5.01 Meaning of Special Leave of Absence

Throughout this Section 5, "Special Leave of Absence" means an unpaid leave of absence

attributable to: L

(1)  a Total Disability;

(2)  aninjury in respect of which the Member is entitled to receive benefits under the

Workers' Compensation Act ("Job-Related Disability™);

(3)  aparental leave resulting from the birth or adoption of a child as defined under

relevant employment standards legislation. ("Parental Leave"); or

(4)  other leave required by employment standards legislation (“Other Leave”).

5.02 Plan Membership and Pensionable Service during Leave Period

Each year, or part thereof, during the Special Leave of Absence (as defined in Section 5.01)
counts as a year, or part thereof, of Plan membership and Pensionable Service for the
Member as follows:

(1)  Total Disability

until the earliest of the Member's date of recovery, termination, death or normal

retirement date, if the Special Leave of Absence is attributable to a Total Disability;
(2)  Job-Related Disability

until the earliest of 2 years after date of commencement of Special Leave of
Absence, the date the Member returns to active Continuous Employment, death or
normal retirement date, if the Special Leave of Absence is attributable to a Job-

Related Disability;
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5.03

5.04

(3)  Parental Leave

until the earliest of the expiry of the period prescribed by the relevant employment
standards legislation, the date the Member returns to active Continuous
Employment, death or normal retirement date, if the Special Leave of Absence is

attributable to a Parental Leave; and

'(4)  Other Leave

until the earliest of the expiry of the period prescribed by the relevant employment
standards legislation, the date the Member returns to active Continuous
Employment, death or normal retirement date, if the Special Leave of Absence is

attributable to an Other Leave,

subject to a maximum Pensionable Service accrual for all Special I.caves of Absence (other
than Special Leaves of Absence attributable to a Total Disability) of'5 years plus one
additional year in the case of each Parental Leave (under the Income Tax Act, a period of

parenting), further subject to an overall maximum of 8 years of Pensionable Service.

Earnings during Special Leave of Absence

For the purpose of accruals during Special Leaves of Absence described under Section 5.02:

(1)  subject to Section 5.03(2), the Member's Earnings are deemed to be equal to the rate
of Earnings received by the Member immediately before the commencement of the

Special Leave of Absence; and

(2)  the Member's Earnings are deemed to be equal to the rate of Earnings the Member
would have received had the Member not taken a Special Leave of Absence, if the

Special Leave of Absence is attributable to a Parental Leave.

Leave Ending before Normal Retirement Date

If the Member's Special Leave of Absence ends before his normal retirement date; and

(1)  the Member returns to active Continuous Employment, his pension will be
calculated based on the provisions of the Plan, as modified by Sections 5.02 and

5.03, in effect at the date of his subsequent termination, death or retirement; or

-19-
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(2)  the Member does not return to active Continuous Employment, he will be deemed to
have terminated his Continuous Employment for purposes of the Plan as of the date
his Special Leave of Absence ends and his pension will be calculated based on the
provisions of the Plan, as modified by Sections 5.02 and 5.03, in effect at the date of

his deemed termination.

5.05 Leave Continuing until Normal Retirement Date L

If the Member's Special Leave of Absence continues until his normal retirement date, the
Member will be deemed to retire on his normal retirement date and his pension will be
calculated based on the provisions of the Plan, as modified by Sections 5.02 and 5.03, in

effect at the date of his deemed retirement.

5.06 Death during Leave Period

If the Member dies during the Special Leave of Absence, the death benefit paid to such
Member's Spouse or Beneficiary will be determined and payable in accordance with Section
12.04, as modified by Sections 5.02 and 5.03.

-20-
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SECTION 6 MANAGEMENT OF THE FUND

6.01

6.02

6.03

6.04

Administration of the Fund

The Fund will be administered by the Funding Agent in accordance with the Funding

Agreement.

Investment of the Fund

The assets of the Fund will be invested in accordance with Applicable Pension Legislation.

Expenses

All normal and reasonable fees and expenses incurred in the operation and administration of
the Plan and the Fund will be paid from the Fund. Where the Employer has made payments
on account of such expense, the Employer will be entitled to reimbursement by the Funding
Agent from assets of the Fund. Fees and expenses of the Employer and its agents are

payable from the Fund unless prohibited by Applicable Pension Legislation.

Withdrawal of Assets from An Ongoing Plan

Subject to receiving the prior consent of the relevant regulatory authorities, if, at any time
while the Plan continues in existence, the Actuary certifies that the assets of the Fund

exceed its liabilities in respect of any or all of the following periods:
(1)  from August 1, 1967 to and including December 31, 1986;

(2) from January 1, 1987 to and including December 31, 1997; and
3 after December 31, 1997,

then all or part of such excess of Plan assets over Plan liabilities may be refunded to the

Employer.
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SECTION 7 TRANSFER OF EMPLOYEES

7.01 ’fransfer to An Affiliate Company

7.02

If 2 Member of the Plan is transferred to other employment with an Affiliate Company, and
ceases to be an Employee for the purposes of the Plan, the Member's accrual of benefits
under the Plan will cease. No benefit will be payable from the Plan until such time as the
Member subsequently retires, terminates or dies. Any benefit paid {rom the Plan will be

calculated on the basis of:

(1)  the Member's Pensionable Service determined at his date of transfer;

(2)  the Member's Final Average Earnings determined at his subsequent retirement,

death or termination of Continuous Employment;

(3)  the Member's other employment with an Affiliate Company will be deemed to be
Continuous Employment for vesting and locking-in purposes. Where a Member's
other Employment with an Affiliate Company is outside of Canada, Continuous
Employment for vesting and locking-in purposes will be limited to the first five
years of the Member's employment outside Canada (as required by the Income Tax
Act); and

(4)  the Member's participation in another registered pension plan sponsored by an
Affiliate Company will be deemed to be membership in the Plan for vesting and

locking-in purposes.

Transfer from Salaried to Hourly Status

If a Member is transferred from salaried to hourly status, the Member's accrual of benefits
under the Plan will cease as of the date of transfer. No benefit will be payable from the Plan
until such time as the Member subsequently retires, terminates or dies. Any benefit paid

from the Plan will be calculated on the basis of:

(1)  the Member's Pensionable Service accrued to his date of transfer;
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(2)  the Member's Final Average Earnings determined at his subsequent retirement,

death or termination of Continuous Employment;

(3)  the Member's Continuous Employment under this Plan will include continued

employment with the Employer for vesting and locking-in purposes; and

(4)  the Member's participation in the hourly plan will be deemed to be membership in

the Plan for vesting and locking-in purposes.

A Member who becomes an hourly employee of the Employer may receive a refund of his

required contributions plus Interest, provided that:

(1)  onthe day immediately preceding his transfer the employee was a Member of the .

Plan for not more than 6 calendar months; and

(2)  the employee is not reinstated as a salaried employee within 3 months following the

date he becomes an hourly employee.

If the employee elects a refund and is subsequently reinstated as a saﬂaried employee he

may join the Plan on the day of the subsequent transfer.

Transfer from Hourly to Salaried Status

An hourly employee of the Employer who is transferred to the salaried payroll will be
enrolled in the Plan as of his date of transfer. Any benefit paid from the Plan will be

calculated on the basis of.

(1)  the Member's Pensionable Service and Final Average Earnings determined from his

date of transfer; and

(2)  the Member's Continuous Employment while on hourly status and membership in
the hourly plan will be deemed to be Continuous Employment and membership in

the Plan, respectively, for vesting and locking-in purposes.

Transfer to Executive Plan

A Member who is classified as a Designated Executive will cease 10 be a Member and will

automatically become a member of the Retirement Plan for Executive Employees of Indalex
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7.05

Limited and Associated Companies (Executive Plan).

Upon becoming a member of the Executive Plan, the value of benefits accrued under the
Plan to the date he is classified as a Designated Executive, as determined by the Actuary,

will be transferred to the Executive Plan. g

Transfer Resulting in Certifiable Past Service Pension Adjustment

Where a transfer outlined in Sections 7.04 results in a certifiable past service pension
adjustment (as defined under the Income Tax Act) in respect of a Member, the transfer of
liabilities and assets will not take effect prior to certification of the past service pension

adjustment in accordance with the Income Tax Act. -
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SECTION 8 RETIREMENT DATE

8.01

8.02

8.03

Normal Retirement Date

For purposes of the Plan, normal retirement date means the first day of the month coincident

with or next following the Member's 65th birthday.

Early Retirement Date

If the Continuous Employment of a Member terminates after he has attained age 55 and

before normal retirement date:

(1)  the Member will be considered to have retired early for the purposes of the Plan on
his early retirement date which is the first day of the month coincident with or next

following the date on which the Member's Continuous Employment terminates; and

(2)  the Member will be entitled to receive an early retirement pension.

Postponed Retirement Date

If, under provincial law and the Employer's policy concerning retircment, a Member has
remained in Continuous Employment after his normal retirement date, the Member may
retire, for purposes of the Plan, on the first day of any month after his normal retirement

date, which date will be the Member's postponed retirement date.

In no event will a Member’s retirement be deferred beyond the end of the calendar year in

which the Member attains age 69.
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SECTION 9 AMOUNT OF DEFINED BENEFIT PENSION

This Section 9 applies to the defined benefit provision of the Plan only.

9.01 Normal Retirement Pension

A Member who retires on his normal retirement date will receive an annual pension,

commencing on his normal retirement date, in an amount equal to (1) plus (2) as follows:

(1)  Pensionable Service prior to January 1. 1995:

an amount equal to (a) plus (b), and the resulting sum multiplied by (c), as follows:

(a) 1.25% of the Member's Final Average Earnings up to the Government

Benefit Base, and

(b) 2% of the Member's Final Average Earnings in excess of the Government

Benefit Base,
(c) the Member's Contributory Pensionable Service; .
plus

(2)  Pensionable Service on and after January 1. 1995:

(a)  1.15% of the Member's Final Average Earnings multiplied by the Member's

Non-Contributory Pensionable Service.

In no event will the benefit accrued in the Plan Year under this Section 9.01 result in an
amount that is a pension adjustment (as defined in the Income Tax Act), or any other
amount determined under the Income Tax Act, being inappropriate having regard to the

provisions of the Income Tax Act and the purposes for which the amount is determined.

9.02 Early Retirement Pension
A Member who retires early under Section 8.02 may elect either:

(1)  apension, commencing on the first day of any month on or following his early

retirement date up to the Member's normal retirement date, calculated according to
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9.03

9.04

9.05

the formula in Section 9.01. The pension payable under this Section 9.02(1) will be
reduced by 0.4% for each month by which the Member's pension commencement

date precedes the Member's normal retirement date; or

(2)  adeferred pension, commencing at normal retirement date. calculated according to

the formula in Section 9.01,

based on the Member's Pensionable Service at his early retirement date.

Postponed Pension Benefit

A Member who remains in Continuous Employment after his normal retirement date in
accordance with Section 8.03 will continue to accrue benefits during his Continuous
Employment. At such Member's postponed retirement date, he will receive a pension equal
to the pension calculated according to the formula in Section 9.01 based on Earnings, Final

Average Earnings and Pensionable Service at the Member's postponed retirement date.

Minimum Benefit with Respect to Required Contributions

If a Member retires, dies or terminates Continuous Employment, the Member, his Spouse or
Beneficiary, as applicable, will be entitled to an amount ("Excess Contribution") equal to
(1) less (2) as follows: .

(1)  the Member's required contributions made to the Plan, plus Interest; and
(2)  50% of the Commuted Value of the Member's pension accrued or otherwise granted.

The Excess Contribution will be paid as a lump sum payment.

Small Benefit Commutation

Where the annual pension payable on the Member's normal retirement date is not more than
2% of the YMPE in the year of the Member’s termination of Continuous Employment, the
Employer will pay the Member a lump sum payment equal to the Commuted Value of his

pension or deferred pension in full discharge of all obligations under the Plan.

-27-
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9.06

9.07

Maximum Pension Benefit

Notwithstanding anything in the Plan to the contrary, the annual pension paid to a Member
in the year of pension commencement, including benefits payable to a Spouse under Section

15.03, will not exceed the lesser of:

(1)  $1,722.22 multiplied by the Member's years of Pensionable Service, excluding that

portion of the Member's pre-1992 Pensionable Service in excess of 35 years; and

(2) 2% of the average of the best 3 consecutive years of Earnings multiplied by the
Member's years of Pensionable Service, excluding that portion of the Member's pre-

1992 Pensionable Service in excess of 35 years,

or such other maximum pension as permitted under the Income Tax Act from time to time.

The foregoing does not apply to benefits derived from the minimum benefit in respect of

required contributions, determined under Section 9.04.

The maximum pension will be reduced if the pension commencement date precedes the

earliest of the following dates on which:

(D the Member will attain age 60;

(2)  the Member’s age plus Pensionable Service would have equalled 80;
(3)  the Member would have completed 30 years of Pensionable Service,

by % of 1% for each month by which the pension commencement date precedes that date.

Defined Contribution and Optional Ancillary Benefits

In addition to any benefits payable under this Section 9, a Member is entitled to the Defined
Contribution Benefit outlined in Section 16 and the optional ancillary-benefit outlined in

Appendix C.
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SECTION10 NORMALAND OPTIONAL FORMS

10.01 Normal Form of Pension Benefit - No Spouse

10.02

10.03

For a Member who has no Spouse on the date the Member terminates Continuous
Employment, the normal form of pension payable under the Plan is an annuity payable in
monthly instalments for the life of the Member and, in any event, for a period of not less
than 120 months. If the Member dies before receiving 120 payments, his Beneficiary will
receive the balance of the remaining payments. At the Beneficiary's election, the Commuted

Value of the remaining payments will be paid in a lump sum.

Normal Form of Pension Benefit - with a Spouse

Subject to Section 10.03, for a Member who has a Spouse on the date on which the Member
terminates Continuous Employment, the normal form of pension payable under the Plan is a
joint and survivor annuity payable in monthly instalments for the lifc of the Member. After
the Member's death, 50% of such annuity is payable to the Member's Spouse for his life. If,

however, the Spouse is more than 10 years younger than the Member, the Spouse's annuity

“will be reduced by 1% of the Member's annuity for each complete year in excess of 10

years.

Legislated Form of Pension Benefit

For a Member who has a Spouse on the date on which pension payments commence, the

legislated form of pension is a joint and survivor annuity which is:

(1)  payable in monthly instalments of a reduced amount while both the Member and the
Spouse are alive and payable, after the death of either the Mcember or the Spouse, to
the survivor for his life in monthly instalments equal to 60% of the amount of each

monthly instalment paid while the Member was alive; and

(2) - the Actuarial Equivalent of a pension in the form described in Section 10.01 or

10.02, whichever is greater.
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10.04 Waiver of Spousal Joint and Survivor Pension

10.05

A Member may elect to receive a pension in a form that provides no benefit to the Spouse

or a benefit to the Spouse that is less than the legislated amount specified in Section 10.03,

if:

(1)

2)

the Member delivers to the Pension and Benefits Committee, within the time periods

and manner prescribed under Applicable Pension Legislation, the written waiver of

the Member and the Spouse and

this waiver is not revoked before the commencement of the Member's pension.

Optional Forms Available

In lieu of the normal form of pension payable under Sections 10.01 and 10.02 (or the

legislated form of pension payable under Section 10.03) and subject to Section 10.04, a

Member may elect, before pension payments commence, one of the following optional

forms of pension.

The form of payment elected will be the Actuarial Equivalent of the normal form of pension

described in Section 10.01 or 10.02, as applicable.

Q)

2)

€)

Joint and Last Survivor

Under the joint and last survivor option, the Member receives an adjusted monthly

pension payable for life and, after the Member's death, 50%, 60% or 100%, as

- elected by the Member, of the monthly pension will continue to the Member's

Spouse for life.

Level Income Option

Under the level income option, the Member receives increased amounts of monthly
pension until age 65 and a reduced pension thereafter, in order to provide a level

pension income from all sources throughout retirement.

Life with a 15-Year Guarantee

Under the life pension with a 15-year guarantee option, the Member receives a

monthly pension payable for life and, in any event, for a period of not less than 15
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years. If the Member dies before receiving 180 payments, the Member’s Beneficiary

will receive the value of the remaining payments in a lump sum.
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SECTION 11 TERMINATION OF EMPLOYMENT

11.01

11.02

11.03

11.04

Vested Status

If a Member terminates Continuous Employment for any reason other than retirement or
death, the defined benefits accrued to the Member, and the value of the Member’s Account
attributable to Employer contributions under Section 16.02 and 16.03(2) plus Investment

Income, shall vest in the Member upon the completion of 2 years of Plan membership.

Termination

Subject to Section 11.03, if a Member's Continuous Employment terminates for any reason
other than retirement or death and the Member is vested under Section 11.01, the Member is
not permitted to withdraw his required contributions made to the Plan, if any. In lieu
thereof, the Member will receive a deferred defined benefit pension, commencing on his

normal retirement date, calculated according to the formula in Section 9.01.

Early Commencement of Deferred Pension

A Member who terminates Continuous Employment before attaining age 55 and who is
entitled to receive a deferred pension under this Section 11 may elect to commence
receiving this defined benefit pension on the first day of any month on or following the
attainment of age 55 up to his normal retirement date. The Member's defined benefit
pension will be reduced by 0.4% for each month by which the Member's defined benefit

pension commencement date precedes his normal retirement date.

Portability

(1) A Member who terminates Continuous Employment or retires may elect to have the
Commuted Value of the deferred or immediate defined benefit pension to which the

Member is entitled under this Section 11, plus Interest:

(@ transferred to another pension plan, if the administrator of that pension plan

agrees to accept the transfer;
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©)

(4)

(b)  transferred to a prescribed retirement savings arrangement, as prescribed in

Applicable Pension Legislation; or

(©) applied to purchase a deferred life annuity from an insurance company
licensed to transact business in Canada, provided payment of the annuity will
not commence before the earliest date on which the Member was entitled to

retire under the Plan.

The Employer will not permit a transfer or purchase under Section 11.04(1) unless
the Employer is satisfied that the transfer or purchase is in accordance with
Applicable Pension Legislation and that any restrictions in Applicable Pension

Legislation with regard to the solvency of the Plan have becn met.

If the Commuted Value of a Member's defined benefit pension exceeds such
maximum amount prescribed under the Income Tax Act, the amount transferred in
accordance with Section 11.04(1) will not exceed the prescribed maximum amount
and the excess of the Commuted Value, plus Interest, over the amount transferred

will be paid to the Member in a lump sum.

A Member who is entitled to a refund of contributions under this Section 11 may
elect to transfer the refunded amount to a registered retirement savings plan or such

other registered vehicle as is permitted under the Income Tax Act.

Upon such a transfer or purchase, the Member will cease to be a Member and will have no

further entitlement under the Plan.

11.05 Small Benefit Commutation

If the annual defined benefit pension payable on the Member's normal retirement date is not

more than 2% of the YMPE in the year of the Member’s termination of Continuous

Employment, the'Employer will pay the Member a lump sum payment equal to the

Commuted Value of his defined benefit pension or deferred defined benefit pension in full

discharge of all obligétions under the Plan.

233 -

48R



11.06 Excess Contributions

In addition to any other termination benefits payable under this Section 11, a Member
whose Continuous Employment is terminated for any reason other than retirement or death,

will receive his Excess Contributions plus Interest, in accordance with Section 9.04.

11.07 Defined Contribution and Optional Ancillary Benefits

In addition to any other benefits payable under this Section 11, a Member whose
Continuous Employment is terminated for any reason other than retirement or death will
receive the Defined Contribution Benefit, as outlined in Section 16 and the optional N

ancillary benefit as outlined in Appendix C.
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SECTION 12 DESIGNATION OF BENEFICIARY AND DEATH

BENEFITS

12.01 Beneficiary Designation

12.02

12.03

12.04

12.05

A Member may designate, by written notice delivered to the Pension and Benefits
Committee, a Beneficiary to receive any benefits payable on the death of the Member. A
Member may revoke or amend such designation in the same manner at any time, subject to

any applicable laws governing the designation of beneficiaries.

No Beneficiary
If a Member fails to validly designate a Beneficiary, or if the Beneficiary predeceases the
Member, any benefits payable to the Member's Beneficiary will be paid in a lump sum to

the estate of the Member.

Death of Beneficiary

If a Beneficiary, as a result of a Member's death, is entitled to payments under the Plan and
the Beneficiary dies before receiving any or all of the payments due to him, the Commuted
Value of the remainder of the payments will be paid in a lump sum to the estate of the

Beneficiary.

Death before Pension Commencement

If a Member dies before pension payments have commenced under the Plan, a death benefit
is payable equal to the Commuted Value of the defined benefit pension accrued to the
Member in respect of Pensionable Service, if the Member was vested in accordance with

Section 11.01 at the date of his death.

Settlement Options

(1)  Subject to Section 12.06, the defined benefits payable under Section 12.04 are
payable to the Member's Spouse.
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12.06

12.07

12.08

(2)  The surviving Spouse may elect to receive the benefit descri bed in Section 12.05(1)

in either of the following forms:

(a) as an immediate or deferred life annuity, which annuity will commence
before the Spouse’s 69th birthday or, if later, within one year after the death
of the Member. The annuity may be guaranteed for a period not exceeding

15 years; or
(b)  asalump sum payment.

If the Spouse does not make an election under this Section 12.05(2) within 90 days
of being advised on the entitlement under this Section, the Spouse will be deemed to

have elected the immediate annuity described in Section 12.05(2)(a).

(3)  Defined benefits payable to the Member's Beneficiary under Section 12.01 are

payable in a lump sum.

Spousal Waivers

A Member’s Spouse may waive the Spouse's entitlements under this Section 12 in the -

manner and in the form prescribed by Applicable Pension Legislation.

Death after Pension Commencement

Any death benefit payable on the death of a Member who has commenced to receive his

defined benefit pension is determined in accordance with the form of the pension being paid

1o the Member under Section 10.

Excess Contributions

In addition to any other death benefits payable under this Section 12, a Member who dies
prior to receiving a benefit in respect of his Excess Contributions will have such
contributions, calculated in accordance with Section 9.04, and paid to the Member’s

Spouse, or if he does not have a Spouse, to his designated beneficiary.
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12.09

Defined Contribution and Optional Ancillary Benefits

In addition to any other death benefits payable under this Section {2, a Member who dies
prior to pension commencement, is entitled to the death benefit outlined in Section 16.12

and Section C-10.
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SECTION 13  ADMINISTRATION

13.01 Administration

The administrator of the Plan will be the Company. The Management Committee of the

Board of Directors of the Company will appoint a Pension and Benzfits Committee to act
on behalf of the Company in its capacity as administrator of the Plan. The Pension and -
Benefits Committee will decide conclusively all matters relating to the operation, g

interpretation and application of the Plan.

13.02 Duties of the Pension and Benefits Committee

The Pension and Benefits Committee will:

(1) be responsible for the performance of all administrative functions not performed by

the Funding Agent, the Actuary or any group annuity contract issuer;

(2)  enact rules and regulations relevant to the operation of the Plan and amend or revoke

such rules and regulations from time to time;
(3)  recommend amendments to the Plan;

(4)  interpret the terms and provisions of the Plan and determine any and all questions
arising thereunder or in connection with the administration thereof, including the
right to remedy possible ambiguities, inconsistencies or omissions and, in so doing,
it will act in a way such as not to discriminate unfairly in favour of any Employee or

Member; and
(5)  appoint an agent who will:
(@) maintain, or cause to be maintained, records of the Members;

(b)  maintain such data as may be required for the actuarial valuation of the

liabilities of the Plan; and - -

(c)  decide all questions relating to service, eligibility, membership, early

retirement, pension benefits and the amount of any imployee's Earnings for
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the purpose of the Plan.

13.03 Employee Disclosure

The Pension and Benefits Committee will provide each Member with a written explanation
of the terms and conditions of the Plan and amendments thereto applicable to him, together
with an explanation of the rights and duties of the Member with reference to the benefits

available to him under the terms of the Plan. The Pension and Benefits Committee will also
provide the Member, Employee, Spouse or any other authorized ind ividual with such other

information as may be prescribed under Applicable Pension Legislation.

A copy of the Funding Agreement and other documents prescribed under Applicable
Pension Legislation may be examined by any Member of the Plan (or by any other
individual with an interest in the Plan that is recognized under Applicable Pension
Legislation) at any reasonable time at the head office of the Employer or such other location

as may be prescribed under Applicable Pension Legislation.

13.04 Indemnification of Delegatees

If the Employer delegates all or some of its powers of administration to an Employee or
Employees, Management Committee and the Pension and Benefits Committee
("Delegatees"), the Employer will defend, save harmless and fully indemnify such
Delegatees, their heirs, executors, administrators, successors and legal representatives, at all
times from and against all claims and demands of every nature and kind and all proceedings
in respect thereof which may be made or brought against them, or any one of them, by any

Member for himself, his Spouse, his heirs, executors, administrators and beneficiaries.

This indemnification includes all costs, disbursements, legal fees and all other expenses
reasonably incurred or occasioned in connection therewith, save and except for any claims,
demands and proceedings arising from any act or omission which is due to wilful

misconduct, fraud or lack of good faith by the Delegatees, or any one of them.
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SECTION 14 RIGHT TO AMEND OR TERMINATE THE PLAN

14.01 Continuation of the Plan

14.02

14.03

The Employer intends to maintain the Plan indefinitely but reserves the right to amend or

discontinue the Plan either in whole or in part at any time.

Amendment to the Plan

(1)  No amendment will operate to reduce the pension benefits which have accrued to
any Member before the date of such amendment based on Eurnings at that date.

(2)  Where an amendment results in a certifiable past service pension adjustment (as

defined under the Income Tax Act) in respect of a Member. the amendment will not

apply to such Member before certification of the past service pension adjustment in

accordance with the Income Tax Act.

Termination of the Plan

)

@

&)

If the Plan is wound up, in whole or in part, the assets of the Fund will first be
allocated for provision of benefits in accordance with the terms of the Plan,
Applicable Pension Legislation, the Income Tax Act and any other applicable

legislation.

If the Plan is wound up, in whole or in part, the Employer will not make further
contributions to the Fund in respect of the Plan or the portion of the Plan being

wound up, as applicable, except for amounts due or that have accrued up to the

effective date of the wind-up and which have not been paid into the Fund, as

required by the Plan and Applicable Pension Legislation.

Subject to the application of the Pension Benefits Guarantee Fund (Ontario), if the
Plan is wound up, in whole or in part, and the assets in the I'und are not sufficient to
pay all the benefits under the Plan or the portion of the Plan being wound up, as

applicable, the benefits payable will be reduced in the manner prescribed by
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Applicable Pension Legislation.

14.04 Wind-Up Surplus

If after provision for benefits payable to or in respect of Members on the wind-up, in whole
or in part, of the Plan, assets remain in the Fund or the part of the Fund affected by the
partial wind-up, such assets will be refunded to the Employer, provided the Employer

complies with the requirements of Applicable Pension Legislation and the Income Tax Act.
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SECTION 15 GENERAL PROVISIONS

15.01 Right to Employment

Nothing contained in the Plan will confer upon any Member or Employee the right to be
retained in the Continuous Employme'ntv of the Employer nor will it interfere in any manner

with the right of the Employer to discharge any person.

15.02 Non-Alienation of Benefits

Except as specified in Section 15.03, money payable under the Plan is subject to the

following restrictions:

(1)  Void Transactions

any transaction that purports to assign, charge, surrender, anticipate or give as .

security money payable under the Plan is void; and

(2)  Exemption From Seizure n

money payable under the Plan is exempt from execution, scizure or attachment.

15.03 Marital Breakdown

(1)  Support Obligations

Payments under the Plan are subject to execution, seizure-or attachment in
satisfaction of a court order (or written domestic contract) for support or
maintenance enforceable in Ontario or another relevant jurisdiction, in accordance

with Applicable Pension Legislation.

(2)  Division of Property

The benefits of a Member under the Plan may be partitioned between the Member
and his Spouse or former Spouse in accordance with a court order (or written -

domestic contract), within the limits imposed by Applicablc Pension Legislation.

(3)  Where all or part of a Member's pension or other benefits are distributed to a Spouse
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ot former Spouse, the Commuted Value of a Member's pension or other benefits
payable to the Member and Spouse or former Spouse after the distribution, will not
exceed the Commuted Value of the pension and other benefits that would have been

payaBle in respect of the Member, had the distribution not occurred.

15.04 Non-Commutation of Pensions

A pension or deferred pension payable under this Plan will not be capable of being

commuted, except as follows:

(1)  as permitted under Section 9.05;
(2)  as permitted under Section 11.05; or

(3)  as permitted in accordance with Applicable Pension Legislation, in the event that the
life expectancy of the Member is likely to be considerably shortened by reason of
the Member's mental or physical disability.

15.05 Information to be Provided before Employer Pays Benefits

Payment of benefits will not be made until the person entitled to payment of the benefit

delivers to the Employer:

(1) satisfactory proof of age of the person and other persons who may become entitled
to payment of the pension and such other information as may be required to

calculate and pay the benefit; and

(2)  if the benefit is payable to a Member or Spouse, a signed declaration of marital

status.

15.06 Payment to Minors and Physically or Mentally Handicapped

If, when a benefit becomes payable, the Employer finds that the person entitled to receive
the benefit under the Plan is a minor, or is otherwise incapable of giving a valid receipt and

release thereof, the payment may be made to:

(1)  the guardian, committee or other legal representative of the person; or
(2)  acourt or authorized government agency of the jurisdiction to which the pension is
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15.07

15,08

15.09

15.10

subject, for the credit of the person, in accordance with the laws of the jurisdiction

governing such payment.

Any such payment will operate as a complete discharge of liability under this Plan.

Service in More Than One Province

If the Member has been in Continuous Employment in more than one province, the
Member's benefit payable under the Plan on his retirement in respect of all years of
Pensionable Service will be determined in accordance with the provisions of the Applicable
Pension Legislation in force of the province he was employed before termination of

Continuous Employment.

Currency

All contributions to the Plan and all benefits payable from the Plan will be made in lawful
Canadian currency, provided that in case of any Member being paid his Eamnings with some
other currency, the Company may, from time to time in its discretion, fix the rate of
exchange to be used for the purpose of the Plan in converting to Canadian currency his

Earnings and benefits under the Plan.

Severability

If any provision of the Plan is held to be invalid or unenforceable by a court of competent
jurisdiction, its invalidity or unenforceability will not affect any other provision of the Plan
and the Plan will be construed and enforced as if such provision had not been included in
the-Plan.

Construction

The Plan will be governed and construed in accordance with the laws of Ontario. Any
provision of the Funding Agreement that is inconsistent with the terms of the Plan will, to

the extent of the inconsistency, be of no force or effect.
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SECTION 16  DEFINED CONTRIBUTION PROVISIONS

16.01

16.02

Definitions

The following definitions apply for purposes of this Section 16.

(1)

2)

€)

4).

Account means that portion of the Defined Contribution Fund to which Employer
contributions made on behalf of the Member under Section 16.02 and 16.03(2) and
Member contributions under Section 16.03(1) and Investment Income thereon, are

allocated.
Account Balance means, for each Member, the sum of:

(2)  the Employer contributions under Sections 16.02 and 16.03(2) including
amounts allocated to Member’s Accounts pursuant to Section 16.06 and

. 16.09(1)(a); and
(b) Member contributions made under Section 16.03(1).

adjusted to take into account Investment Income and deductions for expenses made

prior to the date of determination.

Defined Contribution Fund means the assets in respect of the defined contribution
provision of the Plan held from time to time by the Funding Agent under the terms

of a Funding Agreement.

Investment Income means for the Account of each Member, the net gain or loss on
all contributions and other amounts allocated to the Account, from the date
contributions are deposited or amounts are allocated to the Account to the date of

determination.

Emplover Contributions — Core Defined Contribution Benefit

The Employer will contribute 3% of the Member’s Eérnings to the Account of each
Member who participates in the core defined contribution provision of the Plan pursuant to

Section 3.07(1)(b) or 3.07(2)(b).
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16.03 Member Contributions and Employer Matching Contributions — Optional Defined

Contribution Benefit
(1)  Member Optional Contributions

@)

A Member may contribute to the Member’s Account, through payroll deductions
during each Plan Year or part thereof, an amount equal to 0%, 1%, 2% or 3% of the

Member’s Earnings.

Employer Matching Contributions

The Employer will contribute to the Member’s Account, on behalf of each Member,
for each Plan Year or part thereof, an amount equal to 50% of the Member’s

optional contributions made under Section 16.03(1).

16.04 Contribution During Special Leaves of Absence

1)

2)

Employer Contributions

The Employer will continue to make contributions to the Member’s Account in
accordance with Section 16.02 during Special Leaves of Absence, as defined under
Section 5.01.

Optional Contributions

(@)  Member’s Optional Contributions

A Member may continue to make contributions to the Member’s Account in

accordance with Section 16.03(1) during Special Leaves of Absence.

(b) Employer Matching Contributions

The Employer will continue to make contributions to the Member’s Account
in accordance with Section 16.03(2), provided the Member continues to
contribute to the member’s Account in accordance with Section 16.03(1)

during Special Leaves of Absence.
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16.05 Remittance of Contributions

The Employer will remit to the Funding Agent, for deposit to the Defined Contribution
Fund, all sums deducted from a Member’s pay pursuant to Section 16.03(1), plus the
Employer’s contributions made pursuant to Sections 16.02 and 16.03(2), within 30 days

following the month in which sums are received, deducted, or payable, as the case may be.

16.06 Application of Forfeitures

The Employer may allocate all or any portion of the forfeitures under Section 16.09(1) to
Members’ Accounts to reduce, or settle in full, the aggregate amount of its total
contributions under Section 16.02 and 16.03(2) for any month, or it may direct that the
amount of forfeitures be used to pay expenses of the Plan, provided such allocation or
payment is made by the end of the calendar year following the year in which the amount

was forfeited.

16.07 Pension Adjustment Limit

In no event will the aggregate of Employer contributions made to the Member’s Account
under Section 16.02 and 16.03(2), Member contributions under 16.03(1), any forfeitures
that may be allocated to the Member’s Account under Section 16.06. and the Member’s
pension credit for defined benefits under the Plan, in a calendar year exceed the pension

adjustment limit for that year as defined in the Income Tax Act.

16.08 Locking-In and Refund of Contributions

(1)  Locked-in Contributions

Subject to Sections 16.08(2) and 16.09(1), the following contributions and related

Investment Income are locked-in and cannot be withdrawn:

(a) Employer contributions made under Sections 16.02 and 16.03(2), including

any forfeitures allocated to the Member’s Account under Section 16.06; and

(b)  Member contributions made under Section 16.03(1).
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Refund of Contributions to Avoid Revocation of Registration of Plan

Employer contributions made under Section 16.02 and 16.03(2) and Member
contributions made under Section 16.03(1) may be refunded to the Employer or the
Member, as applicable, where such refund is required in order to avoid revocation of
the registration of the Plan under the Income Tax Act, subject to advance notice of
the refund being provided to the Superintendent of Financial Services Commission

of Ontario.

16.09 Defined Contribution Pension and Commencement of Pension

)

@)

Termination Prior to Attaining Vested Status
(@  Forfeitures

A Member who terminates service as an Employee prior to attaining vested
status under Section 11.01, will forfeit the value of the Member’s Account
attributable to Employer’s contributions under Section 16.02 and 16.03(2),

plus Investment Income thereon.

(b)  Election

A Member who terminates Continuous Employment prior to attaining vested
status under Section 11.01 may elect to have the value of the Member’s

Account attributable to Member Contributions under Section 16.03(1):
@A) paid to the Member in lump sum; or

(if)  transferred to a registered retirement saving plan or such other

registered vehicle as permitted under the Income Tax Act.

Termination After Attaining Vested Status

‘A Member who terminates Continuous Employment after attaining vested status in
accordance with Section 11.01 or on or after normal retirement date will be entitled
to receive an annual pension which can be purchased with the amount of the
Member’s Account Balance. Such pension will be purchased from an insurance

company licensed to do business in Canada, using annuity rates that do not
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differentiate on the basis of sex, except for Quebec Members for whom sex-distinct

annuity rates will be used.

16.10 Defined Contribution Pension Entitlement and Locked-In Transfer

(1)

@)

Election

A Member who terminates Continuous Employment for reasons other than death
and who is entitled to a defined contribution pension under Section 16.09(2), may

elect:

(@  totransfer the Member’s Account Balance to a locked-in retirement

arrangement prescribed by Applicable Pension Legislation; or

(b)  totransfer the Member’s Account Balance to an insurance company of the
Member’s choice that is licensed to transact business in Canada for the
purchase of a pension which will commence before the Member attains age

55 but prior to the end of the year in which the Member attains age 69;

()  to transfer the Member’s Account Balance to another registered pension
plan, provided the administrator of the pension plan agrees to accept the

transfer.

The Company will not permit a transfer or purchase under the Plan unless the
Company is satisfied that the transfer or purchase is in accordance with Applicable

Pension Legislation and the Income Tax Act.

Terms of the Election

A Member will make an election under Section 16.09(1)(b) or Section 16.10(1)
within 60 days after receiving a statement from the Company setting out the

Member’s entitlement and elections.

16.11 Form of Defined Contribution Pension

The defined contribution pension will be paid in equal monthly instalments in the form

described under Section 10 of the Plan.
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16.12 Transfer of Lump Sum to RRSP

16.13

If the person who is entitled to receive a lump sum payment under any of the forms of

defined contribution pension payable under the Plan is the Member's Spouse or former

Spouse, that person may elect to have that amount transferred directly to a registered

retirement savings plan, provided the person qualifies for such transfer under the Income

Tax Act at the time of the transfer.

Death Benefits from Members’ Accounts

M

2)

Death Benefit Prior to Attaining Vested Status

If a Member who as not attained vested status under Section 11.01 dies while in

Continuous Employment or dies after termination of Continuous Employment but

before commencement of a pension, the value of the Member’s Account Balance

plus Investment Income thereon attributable to:

(a)

(b)

the Member’s contributions under Section 16.03(1) will be paid to the
Member’s surviving Spouse, or in the absence of a surviving Spouse, to the

Member’s Beneficiary in a lump sum; and

Employer contributions under Section 16.02 or 16.03(2) will be forfeited.

Death Benefit After Attaining Vested Status

(2)

(b)

Death Benefit

If a Member who has attained vested status under Section 11.01 dies while in
Continuous Employment or dies after termination of Continuous
Employment but before commencement of a pension, the Member’s
surviving Spouse, or if there is no Spouse, or the Spouse has waived
entitlement to the death benefit pursuant to Section |6.13(3), the Member’s
Beneficiary, will be entitled to receive a death benefit equal to the Member’s

Account Balance.

Form of Payment to the Surviving Spouse

The death benefit to the surviving Spouse will be payable:
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Q)] in the form of an immediate or deferred defined contribution pension
payable on or before December 1 of the calendar year in which the
surviving Spouse attains age 69 (or if the Spouse has attained age 69,

within one year of the death of the Member): or
(i)  as a lump sum cash payment.

If the surviving Spouse fails to make an election within 60 days following
the receipt of a survivor benefit statement, the Spouse, except the Quebec
Member’s Spouse, will be deemed to have elected to receive an immediate

defined contribution pension under Section 16.13(2)(b)(i).

(¢)  Form of Payment to a Beneficiary

Payment of the death benefit under Section 16.13(2)(2) to a Beneficiary will
be in the form of a lump sum.
Waiver of Death Benefit

The Member’s Spouse may waive the entitlement under Section 16.13(2) on a form

prescribed by the Applicable Pension Legislation.

16.14 Administration of the Defined Contribution Fund

The Defined Contribution Fund will be administered by the Funding Agent in accordance

with the Funding Agreement.

16.15 Defined Contribution Expenses

(0

@

Investment manager fees related to the administration of the assets allocated to a

Member’s Account will be deducted in the determination of Investment Income.

Transaction fees related to the administration of the assets allocated 1o the Account
of a Member whose Continuous Employment has ceased will be applied to reduce

the Member’s Account Balance.
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16.16 Defined Contribution Investments

A Member will direct the investment of the Member’s Account in accordance with the
options made available by the Company pursuant to the Funding Agzreement from time to

time.

The Company will provide a range of investment options for Members. For purposes of this
‘Section 16.16, the Company expressly reserves the right to set limits on restricted

investments by individual Member Accounts.
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SCHEDULE A SPECIAL PROVISIONS FOR ALBERTA MEMBERS

A-1

A-2

Application

The provisions of this Schedule A apply to all Members who are employed by the Employer
in the province of Alberta.

With respect to Alberta Members, the provisions of this Schedule A supersede any other
provisions of the Plan that are inconsistent with the provisions of this Schedule A, and

supplement the provisions of the Plan which are not inconsistent with the provisions of this

Schedule A.

Definitions

For the purpose of this Schedule A:

“Spouse” means, in relation to an Alberta Member at the time a deiermination of spousal

status is required:

(1) aperson who is legally married to the Alberta Member and has not been living

separate and apart from him or her for 3 or more consecutive years;

(2)  ifthere is no person to whom (1) applies, a person of the opposite sex who has been
living with the Alberta Member in a marriage-like relationship for the immediately

preceding 3 year-period; or

3) if there is no person to whom (1) or (2) applies, a person of the same sex who has
been living with the Alberta Member in a marriage-like relationship for the

immediately preceding 3 year-period,

provided that the person also qualifies as a spouse or common law partner under the Jncome

Tax Act at the relevant time for purposes of registered pension plans.

Eligibility For Part-Time Employees
Section 3.02(2) will not apply to an Alberta Employee. Each part-time Alberta Employee

will be eligible to become a Member of the Plan on the first day of the month coincident
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with or next following his completion of 2 consecutive calendar years of Continuous

Employment during each of which he has earned at least 35% of the YMPE.

Pre-Retirement Death Benefit

(M

@ .

Gy

Locking-In Of Death Benefit Payable To Spouse

The surviving Spouse of an Alberta Member may not receive the death benefit
payable pursuant to Section 12.04(2) and/or 16.12(2) in the form of a lump sum cash

payment. Instead, the Spouse may elect:

(a)  toreceive the benefit in the form of a life annuity payable in accordance with
the terms and conditions of the Plan, purchased from an insurance company
licensed to sell annuities in Canada, commencing either immediately or on
the first day of any month but in any event not later than December 1 of the
calendar year in which the Spouse attains age 69 (or, if later, within one year
following the Alberta Member’s death) with or without a guarantee period,

provided that any guarantee period will not exceed 15 years; or

(b) to transfer the death benefit from the Plan on a locked-in basis in accordance
with the transfer options under Section 11.04 or 16.10, whichever is

applicable.

Death of Spouse Before Receipt of Death Benefit

In the event that the Member’s Spouse dies after the Member, but prior to having
commenced receipt of a pension and without having elected a transfer, as described
in Schedule A-4(1), an amount equal to the Member’s contributions plus Interest
will be paid to the Spouse’s designated beneficiary or, if none, to the Spouse’s

estate.

Waiver Of Pre-Retirement Death Benefit

Notwithstanding Section 12.06 and/or 16.12(3), the Spouse of an Alberta Member
will not be entitled to waive the death benefit payable pursuant to Section 12.04(2)
and/or 16.12(2).
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A-5

A-6

A-T

Small Benefit Commutation

If the annual pension payable under the Plan (inclusive of both the defined benefit pension
and the pension with respect to the Member’s Account Balance) does not exceed 4% of the
YMPE, or if the Commuted Value of the defined benefit pension plus the Member’s
Account Balance does not exceed 20% of the YMPE, in the year of the retirement,
termination of Continuous Employment or death of a vested Alberta Member, the Alberta
Member or his surviving Spouse may elect to receive a lump sum payment equal to the
Commuted Value of his defined benefit pension plus the Member’s Account Balance, or
transfer such amount to a registered retirement savings plan that is not locked-in, in full

discharge of all obligations under the Plan.

Mandatory Transfer Of Small Benefit

If the Commuted Value of the pension payable to the Alberta Member (inclusive of both the
defined benefit and the Member’s Account Balance) does not excecd 20% of the YMPE in
the year of the retirement or termination of Continuous Employment of a vested Alberta
Member, the Employer may, at its sole discretion, require the Alberta Member to transfer
his entitlement from the Plan on a locked-in basis in accordance with Section 11.04 or

16.10, whichever is applicable.

Excess Contribution Payment Options

" The Excess Contribution outlined in Section 9.04, relating to an Alberta Member, is payable

to the Member, his Spouse or Beneficiary, as applicable, in a lump sum unless the Alberta

Member, or his Spouse as applicable, elects the Excess Contribution be:

(1)  used to increase the pension accrued to the Alberta Member. as determined by the

Actuary;

(2) transferred to an insurance company to purchase an immediate or deferred life

annuity;
(3)  transferred to another registered pension plan, if that plan permits the transfer; or

(4) transferred to his registered retirement savings plan.
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SCHEDULE B SPECIAL PROVISIONS FOR BRITISH COLUMBIA MEMBERS

B-1

Application

The provisions of Schedule B will apply to all Members who are employed by the

Employer in the province of British Columbia.

With respect to British Columbia Members, the provision of this Schedule B supersede any
other provisions of the Plan that are inconsistent with the provisions of this Schedule B and
supplement the provisions of the Plan which are not inconsistent with the provisions of this -

Schedule B.

Definitions

For the purpose of this Section B: -
“Spouse” means, at the time a determination of marital status is required:

(1)  aperson who is legally married to the British Columbia Member and has not been
living separate and apart from him or her for 2 or more consecutive years in the

immediately preceding period; or

(2)  ifthere is no person to whom (1) applies, a person of the opposite sex or of the same
sex who has been living with the British Columbia Member in a marriage-like

relationship for the immediately preceding 2-year period,

provided that the person also qualifies as a spouse or common law partner under the Income

Tax Act at the relevant time for purposes of registered pension plans.

Eligibility for Part-Time Employees

Section 3.02(2) will not apply to a British Columbia Employee. Each part-time British
Columbia Employee will be eligible to become a Member of the Plan on the first day of the
month coincident with or next following his completion of 2 consecutive calendar years of -

Continuous Employment during each of which he has earned at least 35% of the YMPE.
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B-4

B-5

Pre-Retirement Death Benefit

(1)  Locking-In of Death Benefit Payable to Spouse

The surviving Spouse of a British Columbia Member who is entitled to receive a
death benefit pursuant to Section 12.04(2) and/or 16.12(2) may not receive the

benefit in the form of a lump sum cash payment. Instead, the Spouse may elect:

(a)  to receive the benefit as a life annuity payable in accordance with the terms
and conditions of the Plan, purchased from an insurancé company licensed to
sell annuities in Canada, commencing either immediately or on the first day
of any month but in any event not later than December 1 of the calendar year
in which the Spouse attains age 69 (or if later, within one year following the
British Columbia Member’s death) with or without a guarantee period,

provided that any guarantee period will not exceed 15 years; or

(b) to transfer the death benefit payable from the Plan on a locked-in basis, in
accordance with the transfer options under Section 11.04 or 16.10,

whichever is applicable.

(2)  Death of Spouse Before Receipt of Death Benefit

In the event that the Member’s Spouse dies after the Member, but prior to having
commenced receipf of a pension and without having elected a transfer, as described
in Schedule B.4(1), an amount equal to the Member’s contributions plus Interest will

be paid to the Spouse’s designated beneficiary or, if none, to the Spouse’s estate.

Small Benefit Commutation

If the annual amount of pension benefit payable under the Plan (inclusive of both the
defined benefit pension and the pension with respect to the Member’s Account Balance) is
less than 10% of the YMPE, or if the Commuted Value of the defined benefit pension plus
the Member’s Account Balance does not exceed 20% of the YMPE. in the year of the
retirement, termination of Continuous Employment, or death of a vested British Columbia
Member, the British Columbia Member or his surviving Spouse may elect to receive a lump

sum payment equal to the Commuted Value of his defined benefit pension plus the
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Member’s Account Balance, or transfer such amount to a registered retirement savings plan

that is not locked-in, in full discharge of all obligations under the Plan.

Mandatory Transfer of Small Benefit

If the Commuted Value of the pension payable to the British Columbia Member (inclusive
of both the defined benefit and the Member’s Account Balance does not exceed 20% of the
YMPE in the year of the retirement or termination of Continuous Employment of a vested
British Columbia Member, the Employer may, at its sole discretion. require the British
Columbia Member to transfer his entitlement from the Plan on a locked-in basis in

accordance with the transfer options under Section 11.04 or 16.10, whichever is applicable.

Commutation for Non-Residents

A British Columbia Member who has terminated Continuous Employment may elect, if he
has been residing outside of Canada for at least 2 years, to receive a lump sum cash
payment equal to his Member Account Balance, and the Commuted Value of the defined

benefit pension, in full discharge of all obligations under the Plan.

Excess Contributions Payment Option

The Excess Contribution outlined in Section 9.04, relating to a British Columbia Member, is
payable to the British Columbia Member, his Spouse or Beneficiary, as applicable, in a
lump sum unless the British Columbia Member or his Spouse, as applicable, elects the

Excess Contribution be:

(1)  transferred to another pension plan, if and to the extent that the plan permits the

transfer;
(2)  transferred to a registered retirement savings plan;

(3)  transferred to an insurance company or prescribed savings institution to purchase a

deferred pension or other prescribed retirement income fund; or

(4)  used to increase the amount of the pension if and to the extent that the Plan so

provides.
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SCHEDULE C SPECIAL PROVISIONS FOR QUEBEC MEMBERS

C-1

Application
The provisions of this Schedule C apply to all Members who are employed by the Employer

in the province of Québec.

With respect to Quebec Members, the provisions of this Schedule ¢ supersede any other
provisions of the Plan that are inconsistent with the provisions of this Schedule C and

supplement the provisions of the Plan which are not inconsistent with the provisions of this

Schedule C.

Definitions

For the purpose of this Schedule C:

(1)  “Spouse” means, in relation to a Québec Member, at the time a determination of

spousal status is required:
(a) a person who is legally married to the Quebec Member; or

(b)  aperson of the opposite sex or of the same sex who has been living in a
conjugal relationship with an unmarried Quebec Member for a period of not

less than 3 years, or for a period of not less than 1 ycar if:
Q) at least one child is born, or is to be born, of their union;

(ii)  they have adopted, jointly, at least one child while living together in a

conjugal relationship; or

(iii)  one of them has adopted at least one child who is the child of the

other, while living together in a conjugal relationship,

provided that the person also qualifies as a spouse or common law partner under the

Income Tax Act at the relevant time for purposes of registered pension plans.
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(2)  “Interest’ means, from January 1, 2001:

(@) interest on Quebec Member required or excess contributions
compounded and allocated annually and caiculated at a rate equal to

the greater of:

Q) the rate of return derived from the investment of the Plan
assets, less investment expenses and administration costs,
calculated and applied using the method determined by the
Actuary; and

(i)  zero;

(b) interest on the payment of the additional benefit provided for in
Section C-7(3) out of the Fund, compbundcd and allocated annually
and calculated from the date at which the additional benefit was
determined to the date of payment, at the same rate as was used to

determine the additional benefit.

Eligibility For Québec Employees

Each full-time or part-time Québec Employee is eligible to become a Member of the Plan
on the first day of a calendar year provided that he has either earncd at least 35% of the

YMPE or completed at least 700 hours of employment in the preceding calendar year.

Normal And Postponed Retirement Date

Notwithstanding Sections 8.01 and 8.03, a Québec Member may retire on his normal
retirement date but retirement is not mandatory. However, in no event will payment of the
Québec Member’s pension on his postponed retirement date be deferred beyond December

31 of the calendar year in which the Québec Member attains age 69.
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Postponed Retirement Benefit

)

)

Subject to Schedule C-5(2), each Québec Member who elects to remain in
Continuous Employment after his normal retirement date pursuant to Section 8.03,

will be entitled to receive a benefit equal to (a) plus (b) as follows:

(@)  continue to accrue defined benefit pension to his postponed retirement date.
At such Member’s postponed retirement date, he will receive an annual
defined benefit pension, commencing on his postponed retirement date,

calculated in accordance with Section 9.01.

Such pension will, however, not be less than the Actuarial Equivalent of the
defined benefit pension accrued to the Quebec Member under Section 9.01 to

his normal retirement date;
(b)  the Quebec Member’s Account Balance.

Each Québec Member who postpones his retirement under Section 8.03 may elect to
commence receiving his pension in whole, or in part, on or after his normal
retirement date, to the extent necessary to compensate him for a permanent
reduction in his Earnings from the level in effect preceding his normal retirement

date.

If the Québec Member elects to commence receipt of all, or any portion of, his
pension under Schedule C-5(2) the Québec Member will cease to accrue benefits
under the Plan and on his postponed retirement date, will receive the balance of his
annual pension, as determined in accordance with Schedule C-5(1) but adjusted to

reflect the amount of payments made to him under Schedule C-5(2).

The Québec Member may make an election under Schedule C-5(2) not more

frequently than once every 12 months.
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C-6  Death During Postponement Of Pension

If a Québec Member dies during the period of postponement of his normal retirement

pension, the Québec Member’s Spouse is, unless such entitlement has been waived, entitled

t0:
0
)

the death benefit payable under Section 16.12(2), and

a pension in respect of the Quebec Member’s accrued defined benefit pension, the

value of whichlis equal to the greater of:

(a)  the Commuted Value of the defined benefit pension to which the Spouse

would have been entitled under Section 10.03, had the Québec Member
commenced payment of the postponed pension on the day preceding his
death; and

(b)  the Commuted Value of the death benefit to which the Spouse is entitled
under Section 12.04(2) in respect of the Quebec Member’s accrued defined

benefit pension.

C-7  Entitlement Of Québec Member On Termination

M

(2)

Vested Status

Notwithstanding Section 11.01, a Quebec Member whose Continuous Employment
is terminated other than by retirement or death is vested with respect to his benefits

under the Plan regardless of the length of his membership in the Plan.
Termination Benefit

A Quebec Member whose Continuous Employment is terminated other than by

retirement or death is entitled to receive the following:
(a)  the Member’s Account Balance; and

(b)  adeferred defined benefit pension commencing on his normal retirement

date calculated according to the formula in Section 9.01.
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Additional Benefit

A Quebec Member who is not age 55 at the date of termination is entitled to an
additional defined benefit pension, the value of which is equal to the difference

between variables A and B, where:
A is the sum of the following amounts:

@) the Commuted Value of the defined benefit pension accrued to the

Member pursuant to Section 11.02 for Pensionable Service before

January 1, 2001;

(i)  the Commuted Value of the pension accrued to the Member pursuant
to Section 11.02 for Pensionable Service after December 31, 2000,
with Indexation between the date of his termination and the date he

attains age 55; and

(ifi)  any excess contributions calculated pursuant to Section 9.04 after

applying the Indexation in accordance with paragraph (ii) above.

For the purpose of calculating the Commuted Value of the defined benefit
pension included in variable A above, the Commuted Value of the defined
benefit pension is determined in accordance with Section 11.02 for
Penionable Service before January 1, 2001. With respect to Pensionable
Service after December 31, 2000, the Commuted Value is determined
according to the characteristics of the normal defined benefit pension and

assuming payment begins at normal retirement date.

B is the Commuted Value of the pension accrued to the Quebec Member
pursuant to Section 11.02 for all years of Pensionable Service, increased by

any Excess Contributions calculated pursuant to Section 9.04.

For the purposes of Schedule C-7(3), “Indexation” means 50% of the change in the
seasonally unadjusted All-Item Consumer Price Index for Canada published by
Statistics Canada between the month of the Quebec Member’s termination of

Continuous Employment and the month the indexation ceases, provided
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however, that the annualized Indexation Rate cannot be less than 0% or greater than
2%.

The Additional benefit will be paid to the Quebec Member in a lump sum.

Entitlement Of Ouébec Member On Death Prior To Pension Commencement

If a Québec Member dies prior to pension commencement and prior to his normal
retirement date, regardless of the length of his membership in the Plan, a death benefit is
payable in accordance with Section 12.04(2) and/or 16.12(2), as applicable. The death
benefit will be payable to the surviving Spouse of the Québec Member. If the Québec
Member does not have a Spouse at the time of his death, or if the Spouse has waived the
benefit in accordance with Section 12.06 and/or 16.12(3), the death benefit will be payable
to the Québec Member’s Beneficiary. The death benefit payable under Section 12.04(2) will
include the additional benefit determined under Schedule C-7(3), if the deceased was

entitled thereto.

Termination Of Spouse’s Right To Pre-Retirement Death Benefit

And Joint And Survivor Pension

The right of the Québec Member’s Spouse to the pre-retirement death benefit under Section
12 and/or Section 16.12(2) and the legislated form of pension under Section 10.03 is
terminated by legal separation from bed and board, divorce or annulment of marriage, or
cessation of the conjugal relationship unless the Québec Member notifies the Company in
writing to make payment to the Spouse despite such separation, dissolution of marriage or

cessation of conjugal relationship.

Notwithstanding the preceding paragraph, the Spouse of a Québec Member who is legally
separated from bed and board from the Québec Member at the time of his death may receive
the pre-retirement death benefit payable under Section 12 and/or Section 16.12(2) if that

Spouse is named as the Québec Member’s Beneficiary.
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C-10 Additional Optional Form Of Pension For Québec Members

C-11

C-12

C-13

In addition to the optional forms of pension provided under Sections 10.05, the Quebec
Member may elect to receive a 60% joint and survivor pension which is guaranteed for a
minimum of 120 months. If the Quebec Member dies before receiving 120 monthly
payments, the Quebec Member’s Spouse will receive the remainder of the 120 payments.
Upon expiry of the guarantee period, payments will continue to be paid to the Spouse for
the Spouse’s life in equal monthly installments equal to 60% of the amount paid on the date
of the expiration of the guarantee. Should the Quebec Member and the Spouse both die
before all 120 guaranteed monthly payments have been made, the value of the remainder of
these payments will be paid to the Québec Member's Beneficiary, or the estate of the last
survivor, as applicable. Such pension will be the Actuarial Equivalent of the pension

payable under Section 10.02.

Small Benefit Commutation

If the Commuted Value of the Québec Member’s defined benefit pension plus the
Member’s Account Balance is less than 20% of the YMPE in the year that the Québec
Member retires or terminates Continuous Employment, the Québec Member will receive a
lump sum payment equal to the Member’s Account Balance and the Commuted Value of

the defined benefit pension, in full discharge of all obligations under the Plan.

Commutation For Non-Residents

A Québec Member who has terminated Continuous Employment or retired under the Plan
may elect, if he has been residing outside of Canada for at least 2 years, to receive a lump
sum cash payment equal to the Member’s Account Balance, and the Commuted Value of

the defined benefit pension, in full diécharge of all obligations under the Plan.

Early Benefit

(1) A Québec Member in active employment whose working time is reduced pursuant
to an agreement with the Employer on or after June 5, 1997 and who has attained

age 55 is entitled upon request to the Employer, in each calendar year covered by the
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agreement, to the payment in a lump sum of an early benefit ¢qual to the least of the

following amounts:

(@)  70% of the reduction in his Earnings resulting from the reduction in his

working time during the calendar year;

(b)  40% of the YMPE for the year concerned or, where applicable, a part of that
amount proportional to the number of months in the calendar year covered

- by the agreement;

(c)  the value of the benefit to which the Quebec Member would be entitled
under Section 11 and/or Section 16.09 if he terminated Continuous

Employment.

A Québec Member cannot receive, in the same calendar year. the early benefit under

Schedule C-13(1) and the pension payable under Schedule C-5(2) or Schedule C-14.

The pension of the Québec Member who receives the early benefit provided under
Schedule C-13(1) is reduced accordingly, provided the amount of the reduction is

equal to the amount of the early benefit paid.

C-14 Temporary Pension

M

A Québec Member who has terminated Continuous Employment, or the Spouse of a
Québec Member who is entitled to a pension under the Plan, who has attained age
55 but not age 65, is entitled under conditions prescribed by the Supplemental
Pension Plan Act of Quebec and its Regulations to make an ¢lection before pension
payments commence to replace his pension, in whole or in part, by a temporary
pension the amount and duration of which are fixed by him and which meets the

following requirements:

(@)  the annual amount of pension does not exceed 40% of the YMPE for the year
in which payment of the pension begins, that limit being reduced, where
applicable, by the annual amount of any other temporary benefit to which the

Québec Member or the Spouse is entitled under the Plan;
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(b) inthecaseofa Quebec Member, payment of the temporary pension
commences on the date the Quebec Member’s lifetime pension commences.
In the case of either a Quebec Member or his Spouse, payment ceases at the
latest with the payment immediately preceding or coincident with the date

that the Quebec Member or the Spouse, as applicable, attains age 65;

(c)  the temporary pension is the Actuarial Equivalent of the pension or of the

part of the pension it replaces, determined on the date of the replacement;

The Spouse of a Québec Member who elected to replace his pension by a temporary
pension is entitled to a pension, payable from the death of the Québec Member to
the end of the period of replacement, in monthly installments equal to 60% of the
amount of temporary pension the Québec Member was receiving immediately
before his death. The Spouse may waive the right to such pension, according to the

same conditions as those applicable under Section 10.04.

C-15 Partial Replacement Of Pension By A Lump Sum

A Québec Member who terminates Continuous Employment or the Spouse of a Québec

Member who has become entitled to a pension, and who has attained age 55 but not age 65,

may elect to receive a lump sum payment from the Plan in each year before pension

commencement. Each lump sum payment is in replacement of lifetime pension benefits and

cannot exceed:

(M

@)

40% of the YMPE for the year in which application is made by the Quebec Member

or Spouse; less

the total temporary and other bridging benefits that will be received by the Quebec
Member or Spouse during the year from other pension plans, life income funds and

annuity contracts to which assets have been transferred from a pension plan.

The Quebec Member or Spouse can apply for such a lump sum payment only once a year,

by completing a declaration in the form prescribed under the Supplemental Pension Plans

Act of Quebec and its Regulations and by filing it with the Employer along with the

application.
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C-16 Redetermination Of Pension Pursuant To Breakdown Of Spousal Relationship

C-17
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Notwithstanding anything to the contrary in any other Section of the Plan, where the
pension of a Québec Member who has a Spouse has been established as a joint and
survivorship pension and the entitlement of his Spouse to the survivor pension is
terminated pursuant to Schedule C-9, the Quebec Member may request a
redetermination of his pension. The redetermined pension will be in the same
amount and have the same characteristics as the pension that would be payable to
the Quebec Member at the date of redetermination had the Quebec Member not had

a Spouse on the pension commencement date.

Unless the Company has received the notice referred to in Schedule C-9, the
Company will redetermine the Quebec Member’s pension if, after the pension
commencement date, there has been a division of the Quebe: Member’s pension

pursuant to Section 15.03(2).

The redetermination of a pension under this Section cannot alone operate to reduce

the amount of the pension paid to the Quebec Member.

Excess Contribution Payment Options

The excess contribution outlined in Section 9.04, relating to a Quebec Member will, at the

Quebec Member's election;

(D

@

be transferred to another registered pension plan or locked-in retirement account, if
the transferee agrees to administer the amount transferred as an annuity contract not
capable of commutation and governed by the Supplemental Pension Plans Act of

Quebec and its Regulations; or

be used to increase the pension accrued to the Member, as determined by the

Actuary.

Where such Excess Contribution is payable to the Member's Spouse or Beneficiary, it will

be paid in a lump sum or as a transfer to a registered retirement savings plan.

The transfer described in Section C-17(1) will comply with the requirements of the Income
Tax Act.
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C-18 Re-employment of Former Employees

If a Quebec Member who is receiving a pension from the Plan is re-hired by the Employer,

the Member may elect either:
(1)  to join the Plan immediately upon hire, in which case:

(a)  his pension shall be immediately suspended;

(b)  the amount of accrued pension recommences on his subsequent termination
of Continuous Service, recalculated, if necessary, to comply with the

Supplemental Pension Plans Act of Quebec and its Regulations;

(c)  any benefit earned after the date of re-employment will be calculated based

on Continuous and Credited Service after that date, or

(2)  to continue to receive his pension and not accrue further benefits during the period

of re-employment.

C-19 Notwithstanding Section 7.01, a Quebec Member who transfers to other employment with
an Affiliated Company, is entitled to receive benefits from the Plan on the date of transfer

based on Pensionable Service and Final Average Earnings on the date of transfer.
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APPENDIX A  ADDITIONAL ANNUAL RETIREMENT INCOME

A.01

A.02

A.03

A.04

Additional Annual Retirement Income

Each Member and each Spouse in receipt of a retirement income in accordance with the
applicable provisions of Sections 9 and 10 of the Plan will be entitled to an additional

annual retirement income as set out below.

Additional Pension Not Included

For the calculation of the additional annual retirement income, the annual amount of
retirement income provided by the Member's additional voluntary contributions, if any, will

be excluded.

Manner Payable

The additional annual retirement income will be payable in the same manner and form as

the retirement income otherwise being paid.

Additional Annual Retirement Income Effective January 1, 1981

The additional annual retirement income payable to a Member or the Spouse of a deceased
Member whose retirement income commenced prior to January 1, 1981 will be the product
of:

(1)  the annual amount of retirement income otherwise being paid as at December 31,

1980; and

(2)  apercentage addition determined as follows:
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A.05

Year of Commencement of Percentage Addition
Retirement Income
1975 and earlier 28.70%
1976 23.70%
1977 18.00%
1978 11.90%
1979 - 730%
1980 2.00%

The additional annual retirement income will not be less than $60.00 in the case of a

Member and $30.00 in the case of a Spouse.

In the event the Member is under 60 years of age on January 1, 1981, the additional
retirement income shall not commence until his 60th birthday, unless the Member had
retired on account of inability to continue employment due to Total Disability or failure to
keep up with technological advancement. For the purposes of this paragraph 3, "Total
Disability" means Total Disability as defined in Section 2.36(1) and (2).

Additional Annual Retirement Income Effective January 1, 1984

The additional annual retirement income payable to a Member or the Spouse of a deceased
Member whose retirement income commenced prior to January 1, 1984 will be the product

of:

(1)  the annual amount of retirement income otherwise being paid as at December 31,

1983; and

(2)  apercentage addition determined as follows:

Year of Commencement of Percentage Addition
Retirement Income
1980 and earlier 14.03%
1981 10.37%
1982 4.59%
1983 1.11%
-71 -
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The additional annual retirement income will not be less than $60.00 in the case of a

Member and $30.00 in the case of a Spouse.

In the event the Retired Member is under 60 years of age on January 1, 1981, the additional
retirement income shall not commence until his 60th birthday, unless the Member had
retired on account of inability to continue employment due to Total Disability or failure to
keep up with technological advancement. For the purposes of this paragraph 4, "Total
Disability" means Totaj Disability as defined in Section 2.36(1) and (2).

A.06 Additional Annual Retirement Income Effective January 1, 1987

The additional annual retirement income payable to a Member or the Spouse of a deceased
Member whose retirement income commenced prior to January 1, 1987 will be the product
of:

(1)  the annual amount of retirement income otherwise being paid as at December 31,
1986; and

(2)  apercentage addition determined as follows:

Year of Commencement of Percentage Addition
Retirement Income

1983 and earlier 7.15%

1984 5.85%

1985 3.35%

1986 1.00%

In the event the Member is under 60 years of age on January 1, 1987, the additional
retirement income shall not commence until his 60th birthday, unless the Member had
retired on account of inability to continue employment due to Total Disability or failure to
keep up with technological advancement. For the purposes of this paragraph 5, "Total
Disability" means Total Disability as defined in Sections 2.36(1) and (2).
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A.07

A.08

Additional Annual Retirement Income Effective January 1. 1991

The additional annual retirement income payable to a Member or the Spouse of a deceased
Member whose retirement income commenced prior to January 1, 1991 will be the product

of:

(1)  the annual amount of retirement income otherwise being paid as at December 31,

1990; and

(2)  apercentage addition determined as follows:

Year of Commencement of Percentage Addition
Retirement Income

1986 and earlier 10.01%

1987 8.57%

1988 6.37%

1989 3.50%

1990 1.30%

In the event the Member is under 60 years of age on January 1, 1987, the additional
retirement income shall not commence until his 60th birthday, unless the Member had
retired on account of inability to continue employment due to Total Disability or failure to
keep up with technological advancement. For the purposes of this paragraph 6, "Total
Disability" means Total Disability as defined in Sections 2.36(1) and (2).

Limitation

The additional retirement income payable at and after age 60 under this Appendix A, will be

warranted by increases in the Consumer Price Index.
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APPENDIX B SUBSIDIARY OR AFFILIATED COMPANIES
PARTICIPATING IN THE PLAN

Indalloy, Toronto Division of Indalex Limited
Indal Technologies Inc.

Brampton Foundries Ltd.
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APPENDIX C OPTIONAL ANCILLARY CONTRIBUTIONS AND

BENEFITS

C.01

C.02

C.03

Purpose and Implementation

(M

@

®)

The purpose of this Appendix C is to enable Members who are accruing benefits
under the defined benefit component of the Plan, pursuant to Section 3.07, to make
optional ancillary contributions to the Plan in order to enhance the ancillary features
of their pension otherwise payable under the defined benefit component in respect of
their post-1989 Pensionable Service. This Appendix C applies for the sole purpose

of improving Members’ ability to save for retirement on a tax-sheltered basis.

The additional benefits associated with the Appendix C are to be fully Employee-
paid.

In the event any provision of this Appendix C is not in compliance with Applicable
Pension Legislation, this Appendix C will be terminated as of its original effective
date with respect to Members affected by such determination, and the amounts in the

Members’ Optional Ancillary Account will be returned to the affected Members.

Definitions

The following words and phrases will, for the purposes of this Appendix C, have the

following meanings:

“QOptional Ancillary Account” means the account established by the Employer in the name

of the Member, to which will be credited all the Member’s optional ancillary contributions

made in accordance with Section C.03 plus applicable interest and/or investment earnings.

Optional Ancillary Contributions

(0

Subject to Section C.03(4), a Member may elect to make optional ancillary
contributions to the Plan in the manner prescribed by the Employer. Upon such

election by the Member, optional ancillary contributions will be made by regular
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payroll deduction. The contributions will be credited to the Mlember’s Optional —

Ancillary Account.

- (2)  The Member’s election to make such optional ancillary contributions, or to vary,
suspend, or terminate the amounts of such contributions, are subject to such terms

and conditions as prescribed by the Employer from time to time.

(3) A Member may, upon approval of the Employer, make one or more lump sum
contributions to the Member’s Optional Ancillary Account, subject to Section
C.03(4).

(4)  The optional ancillary contributions made by a Member in a calendar year may not

(—;

- exceed the lesser of:

(8 9% of the Member’s compensation for the year from the Employer; and

(b)  $1,000 + 70% of the Member’s defined benefit pension credits for the year
under the Plan.

(5)  Each Member’s optional ancillary contribution will be remitted to the Fund within
30 days following the month the amount was deducted or received, and credited to

the Member’s Optional Ancillary Account.

(6)  The amount in a Member’s Optional Ancillary Account must be used to provide
optional ancillary benefits as described in Section C.06 and may not be used for any
other purpose. Except as permitted under Section C.09, such amount may not be N

‘ refunded to the Member or to the Member’s Spouse or Beneficiary.

(7)  The Company will provide Members who elect to make optional ancillary
contributions pursuant to this Section C.03 with informatior: in order to assist them -
to monitor their account balances in relation to the cost of the optional ancillary

benefits available to them.
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C.04

C.05

C.06

Investment

Each Member will provide to the Employer a written direction regarding the investment of
the Member’s Optional Ancillary Account, in accordance with the investment options made
available by the Employer from time to time in agreement with the Funding Agency. The
direction may be varied by a Member in writing in accordance with the adopted practices of
the Employer. Such direction may change the investment allocation for future contributions
or for the existing account balances or both, subject to such administrative and transaction

fees and other limits as determined by the Employer from time to time.

Annual Investment Earnings

Each Member’s Optional Ancillary Account will be credited, at least annually, with the
interest and/or investment earnings (positive or negative) which relate to the investments in

the Member’s Optional Ancillary Account.

Benefits on Termination or Retirement

(1 When a Member retires or terminates prior to retirement, the Member’s Optional
Ancillary Account will be applied, to the extent available, to purchase optional
ancillary benefits in respect of the pension otherwise payable to the Member from
the defined benefit component of the Plan in respect of the Member’s Pensionable

Service on and after January 1, 1990.

(2)  Such optional ancillary benefits will include the following benefits and, to the extent
possible in the Member’s circumstances, will be purchased in the following

prescribed sequence as set out in paragraph (a) to (h) below:

(@)  Definition of Final Average Earnings

This option replaces the definition of “Final Average Earnings” in Section
2.17, for the purpose of determining the pension benefit in Section 9.01 with

the following definition:
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(b)

“Final Average Earnings” means the Member’s aveiage annual Earnings for
the 36 consecutive calendar months of Pensionable Service in which the

highest average is attained.

In cases where the period of 36 consecutive calendar months of Pensionable
Service does not coincide with 3 consecutive Plan Ycars, the total Earnings
for a period shorter than a Plan Year will be pro-rated based on completed
months of Pensionable Service. In such cases, the annual average is

determined as the sum of (i), (ii) and (iii) divided by 3 where:

Q) is the portion of the Member’s Earnings for the most recent Plan Year
included in the 36 consecutive month period, determined by pro-
rating total Earnings during that Plan Year based on complete
calendar months from January 1 of the Plan Year to the end of the

period;

(i)  is the sum of the Member’s Earnings for each of the two Plan Years

immediately preceding the Plan Year in (i) above; and

(iif)  is the portion of the Member’s Earnings for the third Plan Year
preceding the Plan Year in (i) above, determined by pro-rating total
Earnings during that Plan Year based on the number of complete
calendar months from that Plan Year as is necessary to complete the

36 consecutive month period.

If a Member has not completed 36 calendar months of Pensionable Service,
his Final Average Earnings will be 12 times his total Earnings for his
complete calendar months of Pensionable Service in that shorter period
divided by the number of his completed months of Pensionable Service in

that shorter period.

Early Retirement Pension

This option provides a retirement benefit as described in Section 9.02, but

reduced by no less than the minimum reduction required by the Income Tax
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Act, which is % of 1% for each month by which the pension commencement

date precedes the earliest of the days on which:

(i)  the Member will attain age 60;

(i)  the Member’s age plus Continuous Employment (excluding periods

of layoff and temporary suspension of employment) would have

equaled 80; and

(i) the Member would have completed 30 years of Continuous
Employment (excluding periods of layoff and temporary suspension

of employment),

provided that no reduction applies in the case of a pension payable as a result

of a total and permanent disability (as defined under the Income Tax Act).
Bridge Benefit

This.option provides a bridge benefit, payable monthly, commencing on the
Member’s early retirement date (as set out in Section 8.02) and payable until
the earlier of the Member’s death or attainment of age 65. The amount of

such bridge benefit will be limited as follows:

i) The maximum annual bridge benefit will be equal to an amount up to
but not exceeding the sum of the maximum annual benefits payable
to the Member under the Canada Pension Plan or Québec Pension
Plan, as applicable, and the maximum annual Old Age Security
benefit that would be payable if the Member were age 65 as at the
Member’s pension commencement date. For this purpose, the

Canada or Québec Pension Plan benefit shall not exceed:

A X

O @

where:
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(i)

(iif)

A is the maximum benefit payable under the Canada or
Québec Pension Plan for the year of the Member’s
pension commencement;

B is the total of the Member’s remuneration for the 3
calendar years in which the remuncration is the highest;
and

C is the total of the YMPEs for the same 3 years.

In this calculation B will not exceed 1.

C
The maximum bridge benefit described in paragraph (i) above will be

reduced by the minimum amount required by the Income Tax Act,
which is a proportional reduction in the case of a Member who has
completed less than 10 years of Pensionable Service at the pension
commencement date, and a further reduction % of 1% for each month
by which the pension commencement date precedes the date that the

Member will attain age 60.

In addition, the annual bridge benefit (payable under this Appendix
C) combined with the annual life pension (payable from the Plan) and
under an associated defined benefit provision as defined for this

purpose by the Income Tax Act, will not exceed:

A+B

where:

A i5$1,722.22 or such greater amount as may be prescribed for
this purpose by the Income Tax Act, multiplied by the

Member’s Pensionable Service; and

B is 1/35th of 25% of the average of the YMPE for the year of
retirement and each of the 2 immediately preceding years,
multiplied by the Member’s Pensionable Service not

exceeding 35 years.
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(©)

Indexing of Earnings During Pre-Retirement Deferral Period

(i) (Subject to paragraph (ii) below, this option provides that, for the
purpose of determining the pension benefit in Section 9.01, the
monthly Earnings used in the calculation of Final Average Earnings
in Section 2.17 may be indexed to increases in the average wage (as
defined in section 147.1 of the Income Tax Act) to the year of

commencement of the Member’s pension.

(i)  The annual lifetime pension payable to a Member under the Plan as a
result of the application of this Section C.06(2)(d), in the form of |
pension to be paid to the Member, including any portion of pension
payable to a Member’s Spouse or former Spouse pursuant to Section
15.03 will not exceed the Member’s years of Pensionable Service

multiplied by the lesser of:

A $1,722.22 or such greater amount prescribed for this purpose
by the Income Tax Act; and

B 2% of the average of the Member’s best 3 consecutive years
of remuneration from the Employer, indexed to increases in
the average wage (as defined in section 147.1 of the Income
Tax Act) to the year of commencement of the Member’s

pension.

Post-Retirement Indexing

Subject to Section C.07, this option increases the pension benefit paid to a
Member pursuant to Section 9 on January 1st of each calendar year

following the Member’s date of pension commencement, by up to:

() the percentage increase in the Consumer Price Index as defined under

the Income Tax Act; or
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(i) 4%, provided that the aggregate amount paid cach calendar year does
not exceed the maximum benefit as provided in Section 9.08,
escalated by the increase in the Consumer Price Index as defined

under the Income Tax Act.

Post-Retirement Indexing of Bridge Benefit

This option increases the bridge benefit paid to a Member pursuant to
Section C.06(2)(c) on January st of each calendar ycar following the
Member’s date of pension commencement, provided such increase does not
exceed the increase in the Consumer Price Index as defined under the

Income Tax Act.

Survivor Benefits

This option replaces:

@) the normal form of pension for a Member with a Spouse as provided

in Section 10.2 to include a guarantee of 60 monthly payments; or

(i)  the normal form of pension for a Member without a Spouse as
provided in Section 10.01 with a pension payable in an unreduced
amount for the lifetime of the Member, with a guarantee of up to 180

monthly payments.

The cost of purchasing the optional ancillary benefits described in Section C.06

above will be equal to the Commuted Value of such optional ancillary benefits in

respect of the Member.

In the event the Member’s Optional Ancillary Account balance exceeds the

Commuted Value of the optional ancillary benefits elected by the Member in respect

of the Member’s Pensionable Service on and after January 1. 1990, the Member will

not have any entitlement to such excess amount, and such excess amount will be

reallocated from the Member’s Optional Ancillary Account to the unallocated assets

in respect of the defined benefit component of the Plan.
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C.07 Consequential Changes to Maximum Benefit Rule

When a Member purchases the following optional ancillary benefits in order to increase his
or her lifetime retirement, the maximum benefit limitation in Section 9.06 applicable to the
Member’s lifetime retirement pension will be deemed to include the following indexing

provisions to the extent necessary to permit the payment of such optional ancillary benefits:

Plan Section Optional Ancillary Benefit Indexing Provision
Income Tax Regulation
C.06(2)(d)  Pre-retirement indexed earnings 8504(2)
C.06(2)(e)  Post-retirement indexed lifetime pension 8504(1)(b)

C.08 Portability

(1)  Notwithstanding Section C.06, in the event a Member retires or terminates prior to
retirement and elects to transfer the Commuted Value of his or her pension
otherwise payable from the defined benefit component of the Plan in accordance
with Section 11.04, the transfer amount will include the Commuted Value of the

optional ancillary benefits purchased by the Member.

(2)  Inthe event the Member’s Optional Ancillary Account balance exceeds the
Commuted Value of the optional ancillary benefits purchased by the Member in
respect of the Member’s Pensionable Service on and after January 1, 1990, the
Member will not have any entitlement to such excess amount, and such excess
amount will be reallocated from the Member’s Optional Ancillary Account to the

unallocated assets in respect of the defined benefit component of the Plan.

C.09 Refund of Net Contribution Account

Notwithstanding the prohibition on the refund of part or all of the Member’s Optional
Ancillary Account described in Section C.03(6), and notwithstanding the reallocation of the
excess portion of the Member’s Optional Ancillary Account described in Section C.06(3),
C.08(2) or C.10(2), in the event a Member’s Continuous Employment is terminated by

reason of retirement, or termination or death prior to retirement; and
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(1)  the Membet’s Optional Ancillary Account
exceeds
(2)  the Commuted Value of the Member’s pension otherwise payable from the defined

benefit component of the Plan in respect of the Member’s Pensionable Service on

and after January 1, 1990, plus the Commuted Value of the optional ancillary

benefits purchased by, or in respect of, the Member, in respect of such pension,

the Member, Spouse or Beneficiary, as applicable, will be entitled to a refund of such

excess account.

Pre-Retirement Death Benefit

)

@

€)

In the event a Member dies before pension commencement, the Member’s Optional
Ancillary Account will be applied to purchase optional ancillary benefits as if the

Member had terminated employment the day before the Member’s death.

In the event the Member’s Optional Ancillary Account exceeds the Commuted
Value of the optional ancillary benefits elected in respect of the member’s
Pensionable Service on and after January 1, 1990, the Member’s Spouse or
Beneficiary, as applicable, will not have any entitlement to such excess amount, and
such excess amount will be reallocated from the Member’s Optional Ancillary
Account in the Fund to the unallocated assets in respect of the defined benefit

component of the Plan.

For greater certainty, the form of the benefit payable to the Spouse or to the
Beneficiary, pursuant to this Section C.10 will be in the same form elected by the

Spouse, or payable to the Beneficiary, pursuant to Section 10.

Designated Plan

Optional ancillary contributions may not be made in any year and optional ancillary benefits

may not be provided for any period in a year, in which the Plan is a designated plan as

defined in the Income Tax Act.
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EXHIBIT A
INDALEX LIMITED
WRITTEN CONSENT OF THE MANAGEMENT COMMITTEE

OF THE BOARD OF DIRECTORS

The undersigned, being all the members of the Management Committee of the
Board of Directors of Indalex Limited, an Alberta corporation, hereby unanimously
consent to and adopt the following resolution:

WHEREAS

A. the Corporation maintains The Retirement Plan for Salaried Employees of Indalex
Limited and Associated Companies (the “Plan”) for its employees; and

B. the Corporation has reserved the right to amend the Plan pursuant to Section
14.01; and
C. the Corporation desires to improve the eligibility provisions with respect to

employees other than the employees of Indalex Technologies Inc.;

NOW THEREFORE IT IS RESOLVED THAT effective January I. 2003, the Plan is
amended as follows:

1. Section 3.02(1) is deleted in its entirety and replaced with the following:

 ¢3.02 New Members

(H Full-Time Employees

(@)  Effective January 1, 2003, each full-time Employee other
- than a full-time Employee of Indal Technologies Inc., who
is not a Member of the Plan, will join the defined
contribution provision of the Plan, as set out in Section 16,
on the first day of any month coincident with or next
following the completion of 60 days of Continuous
Employment.

(b)  Effective January 1, 2003 each full-time Employee of Indal
Technologies Inc., who is not a Member of the Plan, will
join the defined contribution provisions of the Plan, as set
out in Section 16, on the first day of any month coincident
with or next following the completion of one year of
Continuous Employment.”



2. Any one of the directors or officers of the Corporation is hereby authorized to
sign such documents, under the Corporation’s seal or otherwise, and perform such 5
acts as may be necessary to give effect to the foregoing resolution.

DATED THIS day of 52004,
Vincent P. Lacey Robert B. Leckie
Mark A. Russell ~ David J. McCallen [

13al2003text.doc
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 OFFICER’S CERTIFICATE

1, Robert B. Leckie, hereby certify that I am the duly elected Secretary of Indalex Limited, a
federal corporation (the “Corporation™), and that, attached hereto is Exhibit A, a true and
complete copy of a resolution adopted by the Board of Directors of the Corporation as of the

day of , 2004, and that such resolution has not been amended,

modified or revoked and remains in full force and effect as at the date hereof.

DATED this day of , 2004,

Robert B. Leckie
Secretary
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INDALEX LIMITED

WRITTEN CONSENT OF THE BOARD OF DIRECTORS

The undersigned, being all the members of the Management Committee ot the Board of
Directors of Indalex Limited, a federally incorporated corporation, hereby unanimously consent
to and adopt the following resolution:

WHEREAS
A. the Corporation maintains the Retirement Plan For Salaried Employee of Indalex
Limited And Associated Companies
B. the Corporation has reserved the right pursuant to Section 14.01 to amend the Plan;
and
C. the Corporation desires to amend the Plan to reflect the sale of the Brampton
operations.

NOW THEREFORE IT IS RESOLVED THAT:

1. The Plan is amended as set out in Exhibit “A” (Amendment No. 2) to this resolution.

2. Any of the directors or officers of the Corporation is hereby authorized to sign such
documents, under the Corporation’s seal or otherwise and perform such acts
(including the amendment of the Plan) as is further required by the regulatory
authorities to give effect to the foregoing resolution. '

DATED this__ dayof » 2004.

Vincent P. Lacey _ Robert K. Leckie

Timothy R.J. Stubbs David J. McCallen
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EXHIBIT A
AMENDMENT NO. 2

TO THE MEMORANDUM OF ADOPTION OF

INDALEX LIMITED

Sale of Brampton Foundries Limited

Effective February 26, 2004, Brampton Foundries Limited, was sold and ceased to
participate in the Plan.

Employees of the Company who were members of the Plan shall cease to accrue benefits
under the Plan for service on and after February 27, 2004 and will participate in the
arrangements to be provided by the purchaser (“Successor Employer”).

On and after February 27, 2004 such Plan members shall cease to be entitled to contribute
and to receive company contributions under Section 16, the defincd contribution portion
of the Plan.

The benefits accrued by such members including entitlements under Section 16 of the
Plan, prior to February 27, 2004 shall be determined in accordance with the terms of "the
Plan as at such date and shall be calculated based on the Plan member’s Final Average
Earnings (as defined under the Plan) as at February 26, 2004. Thc accrued benefits

‘shall be retained in the Plan until the Plan member’s death or termination of

employment with the Successor Employer and shall be provided to such Plan members in
accordance the options available under the Plan as at such time. For the purposes of
eligibility and for vesting of accrued benefits, the Plan member’s service shall be deemed
to include service with the Successor Employer.

Appendix A of the Plan is amended to delete the reference to Brampton Foundries
Ltd., and to replace it with the following:
“Brampton Foundries Limited up to February 26, 2004.”
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OFFICER’S CERTIFICATE

Financie! Services o
Pension Plans faich

I, Robert B. Leckie, hereby certify that I am the duly elected Secretary of Indalex Limited, and D
that, attached hereto is Exhibit A, a true and complete copy of a resolution adopted by the Board
of Directors of the Corporation as of the Il i day of __ Q’ézw&t}f , 2005, and that
such resolution has not been amended, modified or revoked and remains in full force and effect
as at the date hereof.

DATED this /¥l dayof Feé/u@u_iz__, 2005.

A

v

Robert B. Leckie
Secretary
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EXHIBIT A
INDALEX LIMITED
WRITTEN CONSENT OF THE BOARD OF DIRECTORS

The undersigned, being all the members of the Management Committee of the Board of

Directors of Indalex Limited, hereby unanimously consent to and adopt the following

resolutions:
Amendments to Pension Plans

WHEREAS:

A.

each of the Corporation, Novar Limited and Indal Technologies Ine. is a subsidiary of

Novar Overseas Holdings B.V.;

the Corporation maintains the Retirement Plan for Salaried Employees of Indalex
Limited and Associated Companies (the “Salaried Plan™);

further to a recent corporate reorganization effective July 26, 2004, participating
employers in the Plan which were previously divisions became separate corporate
entities and in connection with this change, the Corporation wishes to accept sole
responsibility for the administration, operation, interpretation and amendment of the
Salaried Plan, which responsibility has been delegated to the Corporation by the
subsidiary or affiliated companies who participate in the Salaried Plan;

the Corporation has reserved the right to amend the Salaried Plan pursuant to Section

14.1;

the Corporation wishes to further amend the Salaried Plan to designate Novar Limited
as a participating employer effective as of July 26, 2004;

NOW THEREFORE IT IS RESOLVED THAT:

1.

The Salaried Plan be amended in the manner set out in Appendix 1, attached hereto,
effective July 26, 2004.



2. Any one of the directors or officers of the Corporation is hereby authorized to
complete and file all required applications and documents related to the amendments
to the Pension Plans and related documents and agreements with the applicable
pension regulator and the Canada Revenue Agency.

3. Any one of the directors or officers of the Corporation is hereby authorized to sign
such documents, under the Corporation’s seal or otherwise, and perform such acts as
may be necessary fo give effect o the foregoing resolutions.

DATED this_| L day of /’jﬁéﬂfﬂ% , 2005,

. //

Roberi B. Leckie

Timothy R.J. Stabbs



ﬁ
M EXHIBIT A
L
Appendix 1
I
. AMENDMENT NO. [ T
; THE RETIREMENT PLAN FOR SALARIED EMPLOYEES OF
INDALEX LIMITED AND ASSOCIATED COMPANIES

M (the “Plan”)
1

_ Effective July 26, 2004, the Plan is amended as follows:

- _
L 1. By deleting Section 14.01 and substituting the following:
M “14.01 Continuation of the Plan

L

The Company intends to maintain the Plan indefinitely but reserves the
r right to amend or discontinue the Plan either in whole or in part.”
2. By deleting the list of subsidiary or affiliated companies participating in the Plan set out

™ in Apepndix B of the Plan and substituting the following:
a

| “Indal Technologies Inc.
— Indalex Limited (Indalex Division and Indalloy Toronto Division)
| Novar Limited”
[

L.
r
L
i—a
1[ l\

‘‘‘‘‘
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EXHIBIT A

Appendix 1
AMENDMENT NO. 4 TO

THE RETIREMENT PLAN FOR SALARIED EMPLOYEES OF INDALEX
LIMITED AND ASSOCIATED COMPANIE
(the “Salaried Plan”) :

Effective July 26, 2004, the Salaried Plan is amended as follows:

1. The Corporation rescinds its July 26, 2004 designation of Novar Limited
as a participating employer, -

2, By deleting the list of subsidiary or affiliated companies participating in
the Salaried Plan set out in Appendix B of the Salaried Plan and
substituting the following:

“Indal Technologies Inc.
Indal Limited (Indalex Division and Indalloy Toronte Division)”

Effective March 1, 2005, the Salaried Plan is amended as follows:

3 The Salaried Plan is terminated and wound up in part in accordance with
the terms of the Salaried Plan and the Pension Benefits Act (Ontario) (the
“PBA”) in respect of the Partial Termination Group.

4, The Corporation anthorizes the preparation of a partial termination report.

5 In respect of the Partial Termination Group, pension entiflements under
the Salaried Plan shall be based on benefits as at March 1, 2005 and
further benefit accruals shall cease under the Plan as at that date.

6. For the purposes of Section 2.17 of the Salaried Plan (definition of “Final
' Average Earnings”), the Continuous Employment (as that term is defined
in Section 2.10 of the Salaried Plan) of active members who form part of

the Partial Termination Group shall terminate on March 1, 2005.

7. The fees and expenses related to the administration of the partial
termination of the Salaried Plan may be paid from the pension fund.

8. In accordance with applicable pension legislation, the Corporation shall
provide an individual statement setting out the individual’s entitlement
and options under the Salaried Plan to each member, each former deferred

e A e
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vested member, each pensioner and any other person entitled to such a
statement as a result of the partial termination as at March 1, 2005,
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EXHIBIT A
Appendix 1
AMENDMENT NO. 5 TO
THE RETIREMENT I;LAN FOR SALARIED EMPLOYEES OF INDALEX LIMITED

AND ASSOCIATED COMPANIES
(the “Salaried Plan™)

I. Effective September. 1, 2005, the Salaried Plan is amended by deleting Section C.0! and -

by substituting the following: "

“C.01 The purpose of this Appendix C was to enable Members accruing benefits under
the defined benefit component of the Plan, pursuant to Section 3.07, to make BN
optional ancillary contributions to the Plan in order to enhance the ancillary X,
features of the pension otherwise payable to the Member under the defined benefit |
component of the Plan in respect of their post 1989 Pensionable Service. On or E
after September 1, 2005, no Member may make optional ancillary contributions
pursuant to this Appendix C.”

2. By deleting the balance of Appendix C. 4 L

1'earadenti00Suatariedisataried #5.d0¢
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AMEND A€

OFFICER’S CERTIFICATE

I, Mike Alger, hereby certify that I am the duly elected Treasurer, Secretary & Chief
Financial Officer of Indalex Limited and that attached hereto is Exhibit A, a true and
complete copy of a resolution adopted by the Board of Directors of the Corporation as of
the day of » 2006 and that such resolution has not been amended,

modified or revoked and remains in full force and effect as at the date hereof.

DATED this__3rd  dayof March 2006

-
Mike Alger

Treasurer, Secretary S%hief Finanecial Officer




EXHIBIT A
INDALEX LIMITED

WRITTEN CONSENT OF THE BOARD OF DIRECTORS

The undersigned, being all the members of the Management Committee of the

Board of Directors of Indalex Limited (“Corporation”) hereby unanimously consent to
and adopt the following resolutions:

Amendments to Pension Plans

WHEREAS:

A,

the Corporation maintains the Retirement Plan for Salaried Employees of Indalex
Limited and Associated Companies (the “Salaried Plan”);

the Corporation intends to terminate the Salaried Plan effective December 31,
2006;

the Corporation has reserved the right to amend and terminate the Salaried Plan in
whole or in part pursuant to Section 14.01;

NOW THEREFORE IT IS RESOLVED THAT:

1.

The Salaried Plan is amended in the manner set out in Appendix 1, attached
hereto effective December 31, 2006,

Any one of the directors or officers of the Corporation is hereby authorized to
sign such documents, including further amendments, under the Corporation’s seal
or otherwise, and perform such acts as may be necessary to give effect to the
foregoing resolutions, including, but not limited to, making amendments to the
Salaried Plan, which may be necessary to ensure that the wind up of the Salaried
Plan complies with the applicable legislation and related policies and procedures,
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3. Any one of the directors or officers of the Corporation is hereby

authorized to complete and file all required applications and documents
related to the amendments to the Salaried Plan and related documents and
agreements with the Financial Services Commission of Ontario and the
Canada Revenue Agency.

DATED this 3rd dayof _ March i .

Mike Alger

T

Timothy R.J. Stubbs

10




3. Any one of the directors or officers of the Corporation is hereby
authorized to complete and file all required applications and documents
related to the amendments to the Salaried Plan and related documents and
agreements with the Financial Services Commission of Ontario and the
Canada Revenue Agency.

DATED this 3" day of_March 2006,

Mike Alger

) W]

Jermry W. Niles- Nl'\t‘s

Timothy R.J. Stubbs
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EXHIBIT A

Appendix 1
AMENDMENT NO. 6 TO

THE RETIREMENT PLAN FOR SALARIED EMPLOYEES OF INDALEX

LIMITED AND ASSOCIATED COMPANIES
(the “Salaried Plan)

Effective December 31, 2006, the Salaried Plan is amended as follows:

1.

- The Salaried Plan is terminated and wound up in full in accordance with the terms

of the Salaried Plan and the Pension Benefits Act (Ontario) (the “PBA™), and all
benefit accruals and member contributions under the Plan shall cease as at
December 31, 2006,

The Corporation authorizes the preparation of a termination report,

Pension entitlements under the Salaried Plan shall be based on benefits accrued to
the earlier of:

. the Member’s last day of employment; and
. December 31, 2006.

For the purposes of Section 2.17 of the Salaried Plan (definition of “Final
Average Earnings”), the Continuous Employment (as that term is defined in
Section 2,10 of the Salaried Plan) of active members shall terminate on the earlier
of: :

. the Member’s last day of employment; and
. December 31, 2006,

All members of the Salaried Plan shall be fully vested in the pension entitlement
accrued to their credit under the Plan.

The fees and expenses related to the administration of the termination of the
Salaried Plan may be paid from the pension fund.

In accordance with applicable pension legislation, the Corporation shall provide
an individual statement setting out the individual’s entitlement and options under
the Salaried Plan to each member, each former deferred vested member, each
pensioner and any other person entitled to such a statement as a result of the
termination of the Plan as at December 31, 2006.




8. Subject to the approval of the regulatory authorities, the assets of the Plan will be
allocated and distributed in accordance with the Salaried Plan, the termination
report, the Pension Benefits Act (Ontario) and the Income Tax Act (Canada).
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Erin Reece

From: Jordan Goldblatt _ , g9

Sent: August 5, 2009 9:00 AM K

To: Erin Reece m’s ,3 ah’b’t aeqanssene ?m inme

subject: FW: Exh'bit "B“ afﬂdaV” afll L asadonpodas a ", eRAABReS
swomn beforg me, this caaes \.
dayof/%”’ﬂ:{," 2001

From: SOMMERS, JEFF [mailto:JEFF.SOMMERS@blakes.com] ‘ {/QL La ‘ Lol L\

Sent: WedneSdaYI Ju'y 22[ 2009 2:32 PM '.l..'lll;llllll'll‘llIl'llIlIlllIlllll\ll.lII.' i

To: Turtle, Paula A COMMISSIONER, ETC.

Cc: ROGERS, LINC
Subject: FW: Indalex Salaried Pension Plan Documents

Paula:

Further to my email below, Indalex has confirmed that the following 7 individuals who are/were represented by the USW
currently have benefit entittements under the Indalex Salaried Pension Plan.

Isabelle Lanouette
Matt Rae

Yvette Savard
Judith Menard
Annie Bissonnette
Diane Lussier
Sandee Fuller

I am still attempting to obtain a copy of the wind-up report.

Thanks.

Blake, Cassels & Graydon LLP
Barristers & Solicitors

Patent & Trade-mark Agents

199 Bay Street .

Suite 2800, Commerce Court West
Toronto ON M5L 1A9 Canada

Tel: 416-863-2400 Fax: 416-863-2653
blakes.com

This e-mail cornmunication is CONFIDENTIAL AND LEGALLY PRIVILEGED. f you are not the intended recipient, please notify me at the telephene number
shown above or by return e-mail and delete this communication and any copy immediately. Thank you.

Linformation apparaissant dans ce message élecironique est légalement PRIVILEGIEE ET CONFIDENTIELLE Sice message vous est parvenu par efreur, vous
&tes en conséquence prié de nous aviser immédiatement par téléphane ou par courriel. De plus, veuillez détruire ce message immédiatement. Merci.

From: SOMMERS, JEFF

Sent: Wednesday, July 22, 2009 12:31 PM

To: 'pturtle@usw.ca’

Cc: ROGERS, LINC

Subject: Indalex Salaried Pension Plan Documents

Paula:

\ L



Further to our discussion of yesterday, attached are the requested documents relating to the Indalex Salaried Pension
Plan which we have in our files. | have asked my client to provide the additional information that you have requested.

Please let me know if you have any questions.

Jeffrey P. Sommers
Partner

jeffrey.sommers@blakes.com
416.863.2534
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day of ... LXREWALC.... 20.09.

(b)  Local 9042: Collective Agreement dated January 12, 2008 [to uary ll,( , (T‘l\

{"* u.........g@{ﬁ?.@.%g-\.“
2011,

A COMMISSIONER, ETC.

f (¢)  Local 13571-20: Collective Agreement dated December 1, 2005, expired
Iﬁ November 30, 2008;

(d  Local 7785: Collective Agreement extended to and expired on

( ) December 22, 2008;

(¢)  Local 2952: Collective Agreement dated October 1, 2006 to

,’“ September 30, 2011; and

.

~ ® Local 7785-01: Draft Collective Agreement dated July 7, 2008.

— 58.  Indalex Canada’s payroll in Canada is approximately $469,514 per week for

hourly employees, $389,831 bi-weekly for salaried employees and $19,792

Pl monthly for benefits under the Supplementary Plan (as defined below). Payroll is
administered through payroll services provided by ADP. It will have severance
and termination obligations to employees in the event that the Applicants are
unsuccessful in respect of its Restructuring Process and it is necessary to liquidate

the assets of the Applicants for the benefit of creditors.

Pension Obligations

s T

59. Indalex Canada is the sponsor and administrator of two registered pension plans

)

and one non-registered supplemental pension plan. It also contributes to one

ST

R E

21869889.4
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multi-employer pension plan and maintains a group registered retirement savings
F"*;
’ plan and a deferred profit sharing plan.
f Registered Pension Plans
LF 60.  Indalex Canada is the sponsor and administrator of the following two registered

pension plans:

(@  The Retirement Plan for Salaried Employees of Indalex Canada and

t 4 Associated Companies, registered with fhe Financial Services Commission
f*i of Ontario (“FSCQO”) and the Canada Revenue Agency (“CRA™) under
- Registration No. 0533646 (the “Salaried Plan™); and

r

. (b)  The Retirement Plan for the Executive Employees of Indalex Canada and
I}P Associated Companies, regisfered with FSCO and CRA under

F__ Registration No. 0455626 (the “Executive Plan”).

.

- 61. The Salaried Plan, which consists of defined benefit and defined contribution

‘{ : components, was fully terminated effective December 31, 2006 and thus no

jf: current employees will receive benefits under the Salaried Plan. Indalex Canada
.

B} l\ was continuing to fund the wind-up deficiency under the Salaried Plan which, as
‘L i at December 31, 2007, was $2,252,900. There are currently 34 retirees receiving
- benefits under the Salaried Plan.

L

F 62.  The Executive Plan is a defined benefit pension plan which was closed to new

. membei's effective September 1, 2005. As at January 1, 2008, the Executive Plan
{1{' — had a funding deficiency on an ongoing basis of $2,535,100; a funding deficiency
S

21869889.4
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on a solvency basis of $1,082,800; and a funding deficiency on a wind-up basis of
$2,996,400. There is only one current employee on long-term disability entitled
to receive benefits under the Executive Plan. There are currently 14 retirees

receiving benefits under the Executive Plan.

Supplemental Pension Plan

63.

Indalex Canada also maintains the Supplementary Retirement Plan for Executive
Employees of Indalex Canada and Associated Companies (the “Supplementary
Plan”), which is an unfunded and non-registered supplemental pension plan for
certain members of the Executive Plan. The Supplementary Plan is also closed to
new members. Benefits under the Supplementary Plan are paid out of the general
revenues of the applicable executive’s employer. As at December 31 , 2008, the

liabilities under the Supplementary Plan were $2,966,244, based on the present

value of the projected benefit payments.

Multi-Employer Pension Plan

64.

In respect of its unionized employees, the Indalex Group contributes to the
Canada-Wide Industrial Pension Plan (“CWIPP”), which is a multi-employer
registered pension plan. During 2008, the Indalex Group contributed

approximately $1,121,516 to CWIPP. Indalex Canada is current on all payments

to the CWIPP.

Group Registered Retirement Savings Plan and Deferred Profit Sharing Plan

21869889.4
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Retirement Plan for Salaried Employees of
Indalex Limited and Associated Gompanies

Report Prepared Pursuant to Section 32
of Regulation 909 on the Funded Posiion
as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

Contents

1. Introduction........c.ccccvearanee cretesetreeesstestanseeavansnerantes veerertsesrenrarearatate e s aeenanes 2

2. Financial Position of the Plan ...cc..ccvvimrvrecciicccvrnrsvrveereserese e sesessevees 5
= Financial Position at December 31, 2008.........cccevverirrenrerinnnessereeessensen 5
2 Gain and LoSS ANAIYSIS....cciciieniiiirioneerecininsesersesissisnseesssessareeeserersssrenns 6
= Sensitivity of Financial Position to Market Condltlons ................................ 7

3. Funding ReqQUIFEMEIS .......ccorveerireeririierevetnie s rree e tesser et resnresseb e maese e ve sanbes 8

4, Actuarial OpInoN ........c.cecvreerrevnreerrareresinriceresiesssesnsas Veesssebereres e e s arreeanerastanen 10

Appendices

A. Plan Assets

B. Actuarial Methods and Assumptions

C. Membership Data

D. Summmary of Plan Provisions

E. Employer Certification

Mescer i




Retirement Plan for Salarled Employees of Repoit Prepared Pursuant to Section 32
Indalex Limited and Associated Companies of Regulation 909 on the Funded Pasition
as af December 31, 2008 in Respect of

the Wind Up as al December 31, 2006

Introduction

Al the request of Indalex Limited (the "Company"), we have prepared this report on the
funded position of the Retirement Plan for Salaried Employees of Indalex Limited and
Associated Companies (the "Plan") as at December 31, 2008 in respect of the wind-up of
the Defined Benefit ("DB") provision of the Plan as at December 31, 2006. This report has
been prepared pursuant to Section 32 of Regulation 909,

The purposes of this report are:

* to assess the financial position of the Plan in respect of the Members and former
Members entitled to DB benefits affected by the Plan wind-up effective December 31,
2006 ("Affected Members") on a wind-up basis as at December 31, 2008; and

* to determine the contribution requirements in accordance with the Ontario Pension
Benefits Act ("PBA") to fund the remaining provisional wind-up deficiency, if any, in
respect of the Affected Members as at December 31, 2008.

The information contained in this report was prepared for the internal use of the Company
and for filing with the Financial Services Commission of Ontario (“FSCO") and with the
Canada Revenue Agency ("CRA”), in connection with the purposes stated above. This
report is not intended or suitable for any other purpose.

The next actuarial valuation of the Plan will be required as at a date not later than
December 31, 2009, in accordance with the requirements of the PBA.

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.

Mercar Human Resocurce Consulling 2
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Retirement Plan for Salaried Employees of Report Prepared Pursuant to Section 32
Indalex Limited and Associated Companies of Regulation 909 on the Funded Position
as at December 31, 2008 in Respect of

the Wind Up as at December 31, 2006

The actuarial assumptions and methods used for the valuation as at December 31, 2008
are described in detall in Appendix B.

This valuation reflects the provisions of the Plan as at December 31, 2008. Effective
May 16, 2008, a plan amendment was filed with FSCO and CRA to provide for the
distributions of certain amounts of the Plan's surplus to the eligible Ontario Members
affected by certain historical partial wind-ups. There were no other amendments made io
the Plans since the wind-up date (i.e. December 31, 2008). A summary of the Plan
provisions is provided in Appendix D,

On July 29, 2004, the Supreme Court of Canada rendered its decision in Monsanto
Canada Inc. vs. Superintendent of Financial Services ("Monsanto”), 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 Ontario 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
Oclober 29, 1992 Closure of the Indal Furniture Sysiems division of Indal Limited
July 13, 1998 Sale of Caradon Decor qur_s and Caradon Peachiree Doors
' Sale of Caradon Metal Building Products
March 1, 2005 Sale of Indal Technologles Inc. to Curliss Wright

On-June 3, 2009, FSCO approved the Historical Partial Wind-Up Update Report, whereby
Indalex may proceed with the distribution of surplus assets to the eligible Ontario members
of the partial wind-ups listed above.

For the purposes of this full wind-up report, surplus assets allocated to the above-
mentioned partial wind-ups were calculated as at December 31, 2008, based on the

results in the Historical Partial Wind-Up Update Report as well as the methodology set
therein.

Results outfined in this report assume that no new partial wind-ups are or have been
declared and that only the portion of surplus attributable to the Ontario 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 ouilined in this report. The
consequences of such an event would be addressed in a subsequent report; however, we

Mercer Human Resource Consulling 3
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Retirement Plan for Salaried Employees of Report Prepared Pursuant to Section 32
Indalex Limlted and Associated Companles of Regulation 809 on the Funded Position
as at December 31, 2008 in Respect of

the Wind Up as at December 31, 2008

are making no representation as to the existence or absence of, or potential for, any such
unknown existing or subsequently declared partial wind-ups.

This report has been prepared on the assumption that all of the assets in the pension fund
are available to meet all the claims of the Plan. We are not in a position to assess the
impact of the Ontario Court of Appeal's decision in Ageon Canada Inc. and Transamerica
Life Canada versus ING Canada Inc., or similar decisions in other jurisdictions might have
on the validity of this assumption.

This valuation provides an estimate of the Plan’s financial position on December 31, 2008.
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 settlemant turns out to be different from the
assumptions made in this report.

After checking with representatives of Indalex Limited, to the best of our knowledge there
have been no events subsequent to December 31, 2008 which, in our opinion, would have
a material impact on the results of the valuation.

This report will be filed with the Financial Services Commission of Ontario and with the
Canada Revenue Agency.

Respectfully submitted,
4 ‘ 2/_\”

//f%%m&—/

James Hayden Wendy Lo

Fellow of the Sociely of Acluaries Fellow of the Sociely of Acluaries

Fellow of the Canadian Inslitute of Acluaries Fellow of the Canadian Instilule of Acluaries
Swe 1) ‘09 Jun 22,09

Date ' Date

Retirement Plan for Salaried Employees of Indalex Limited and Associated
Companies

Registration number with the Financiat Services Commission of Ontario and with the Canada
Revenue Agency: 0533646

Mercer Human Resource Consulling 4
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Retirement Pian for Salaried Employees of Report Prepared Pursuant to Section 32
Indalex Limlted and Associated Companies of Regulation 908 on the Funded Posilion
as at December 31, 2008 in Respect of

the Wind Up as at December 31, 2006

2

Financial Position of the Plan

Financial Position at December 31, 2008

The results shown below represent the Plan's financial position in respect of the Affected
Members on a wind-up basis as at December 31, 2008

Financial Position — Wind-Up Basis as at December 31, 2008

Market value of assets A $17,009,800
Assets allocated to prior partial wind-ups' ($1,103,200)
Provision for wind-up expenses ($450,000)
Market value of assets available for benefits $15,456,600

Present value of accrued benefils for Affected Members:

* Members who elected (or deemed to have elected) to receive their

5,315,000
benefits in form of an immediate or defesred pension ¥
* Members who elected (or deemed to have elecled) to transfer the $11,937,200
value of their pension benefits out of the plan in lump sum payments
Total wind-up liabilities $17,252,200
Provisional wind-up excess (deficiency) ($1,795,600)
! Development of this amount is shown in delail in Appendix A.
Mercer Human Resource Consuiling 5



Retirement Plan for Salarled Employees of Report Prepared Pursuant to Section 32
Indalex Limited and Associated Companies of Regulation 909 on the Funded Position
as at December 31, 2008 in Respect of

the Wind Up as at December 31, 2006

The majority of the Affected Members have made an slegtion in respect of their wind-up
benefits, Affected Members who have not made an election as at December 31, 2008
were deemed fo have elected the default benefit option. In determining the wind-up
liabilities of the Affected Members at December 31, 2008:

* The present value of accrued benefits for the active and deferred vested Members
who have elected (or deemed to have elected) to settle their benefits through a lump
sum transfer was based on the commuted values as of December 31, 2006 plus
compounded interest between December 31, 2006 and December 31, 2008,

* The present value of accrued benefits for pensioners as well as the aclive and
deferred vested Members who have elected (or deemed to have elected) to have
annuities purchased on their behalf was based on an estimate of the cost of
settlement through annuity purchase at December 31, 2008. The actual cost of
annuity purchase will be determined when the annuities are purchased.

* The potential change in fiability for the active and deferred vested Members who are
deemed to have elected fo have annuities purchased on their behalf depends on

their actual election. Their liabilities will differ from the figure shown in the above table
if their actual election differs from the default option. '

Gain and Loss Analysis

The Plan’s provisional wind-up deficiency has changed from $2,252,900 as at the last
valuation date (i.e. December 31, 2007) to $1 ,795,800 as at December 31, 2008,
Outlined below are the main sources of gain and loss: '

Provisional wind-up deficiency as at December 31, 2007 ($2,252,900)
Interest on wind-up deficiency at 4.52% per year to December 31, 2008 ($101,800)
Employer Contribution to fund wind-up deficiency $627,400
Change in valuation assumptions and methodology ($178,500)
Experience gains and losses:

* Investment gains/(losses) $31,400
* Expenses paid from the Fund different than expected ($25,700)
*  Aclual election different than expected $63,400
* Relirement gains/(losses) $17,000
Net impact other elements of gains and losses $24,100
Provisional wind-up deficiency as at December 31, 2008 ($1,795,600)
Mercer Human Resourca Consulling 8
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Retirement Plan for Salaried Employees of Report Prepared Pursuant to Section 32
Indalex Limited and Assoclated Companies of Regulation 909 on the Funded Position
as at December 31, 2008 in Respect of

the Wind Up as at December 31, 2008

Sensitivity of Financial Position to Market Conditions

As a result of the wind-up of the Plan, the Company has reviewed and revised the
investment policy of the Core DB assets (the "Fund"”). As a result of this review, the
portion of the wind-up liabilities in respect of Affected Members who currently receive, or
who deemed to receive a pension from the Plan is matched by investments in Canadian
fixed income securities with a duration that approximates the duration of the such benefit
obfigations. The rest of the Fund is invested in zero coupon bonds. However, the wind-
up deficiency is siill likely to change as a result of investment gains or losses on the
Fund between the valuation date and the date the benefits are settled.

As well, the amount of wind-up expenses in respect of the Affected Members shown in
the Plan’s financial position has been estimated based on the wind-up activities that are
expected to take place after December 31, 2008. Actual wind-up expenses could be
different than those estimated, which would cause the wind-up deficiency to increase or
decrease.

Mercer Human Resource Gonsulting 7
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Retirement Plan for Salaried Employees of Report Prepared Pursuant fo Section 32
Indalex Limited and Associated Companies of Regulation 909 on the Funded Position
as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

3

Funding Requirements

Pursuant to Section 75 of the Ontario Pension Benefits Act ("PBA™), the wind-up
deficiency as at the effective date of wind-up (i.e. December 31, 2006) as well as any
losses revealed in'subsequent valuations must be funded by equal payments, payable

annually in advance, over a period not exceeding five years from the wind-up date (i.e,
December 31, 2006).

‘The provisional wind-up deficiency as at December 31, 2008 ($1,795,600) exceeds the

present value as at December 31, 2008 of the special payments created as at the wind-
up date (i.e., $1,723,800) by $71,800. According to the PBA, this loss must be amortized
over a period nat exceeding three years with annual payments, payable in advance, of

$25,000. As such, the minimum annual special payments required to fund the provisional
wind-up deficiency are as follows:

Effective Date Annual Payment Last Paymez_\t
December 31, 2006 $361,600 December 31, 2011
December 31, 2007 $239,500 December 31, 2011
December 31, 2008 $25,000 December 31, 2011
Total $626,100

Hence, to comply with the PBA, the Plan’s provisional wind-up deficiency is to be
liquidated by special payments of $626,100 per year based on the above iable.

In the event that the Plan sponsor fails to make the required contributions to the Plan to
fully fund the wind-up deficiency, the Affected Members’ pension benefits under the Plan
will be reduced in accordance with the applicable legislation.

Mercer Human Resource Consulling 8
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Retirement Plan for Salaried Employees of Report Prepared Pursuant to Section 32
Indalex Limited and Associated Gompanies of Regulation 908 on the Funded Position
as at December 31, 2008 In Respect of

the Wind Up as at December 31, 2006

Please note that:

* Inrespect of the 2009 required contribution of $626,100, the Company already
remitted $601,000 in April 2009 (as per the last filed valuation report as at
December 31, 2007). In accordance with the PBA, the remaining amount (along with
interest) is to be remitted once this valuation report is filed.

» Effective April 3, 2009, Indalex Limited has commenced restructuring proceedings
under the Companies' Creditors Arrangement Act (“CCAA”®). The Ontario Superior
Court of Justice issued a court order on April 3, 2008, which was amended and
restated effective April 8, 2009 (the "Court Order”). It is our understanding that future

employer contributions to the Plan are currently subject to the terms of the Court
Order.

Actuarial reports will need to be filed annually with the regulatory authorities to update
the annual special payments requirements until the wind-up deficiency is fully funded.

No payment of commuted values (other than Members’ required contribution with
interest) or purchase of annuities can occur before the wind-up deficiency is funded and
approval for payment is received from FSCO.

Mercer Human Resource Gansulling 9
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Retirement Plan for Salarled Employess of Report Prepared Pursuant to Section 32
Indalex Limited and Assoclated Companies of Regulation 809 an the Funded Position
as af December 31, 2008 in Respect of

the Wind Up as at December 31, 2008

4

Actuarial Opinion

Actuarial Opinion on the Funded Position of the
Retirement Plan for Salaried Employees of Indalex Limited and Associated
Companies as at December 31, 2008
With Respect to the Wind-Up as at December 31, 2006
of the Retirement Plan for Salaried Employees of Indalex Limited and Associated
Companies

FSCO Registration and
Canada Revenue Agency Registration 0533646

Based on the results of this valuation with respect to the DB provision for the Plan, we
hereby ceriify that, as at December 31, 2008,

* The market value of the Plan’s Core DB assets was $17,009,800 as at December 31,
2008.

= Alter taking into account the assets allocated to Ontario Members affected by
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
$15,456,600 as at December 31, 2008.

* The wind-up liabilities for the Affected Members amount to $17,252,200 as at
December 31, 2008.

Mercer Human Resource Consulling 10
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Retirement Plan for Salaried Employees of Report Prepared Pursuant to Section 32
Indalex Limited and Associated Companies of Regulation 909 on the Fundad Position

as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

There is a provisional wind-up deficiency of $1,795,600 as at December 31, 2008 in
respect of the Affected Members. In order to comply with the provisions of the Ontario
Pension Bensfits Act, this wind-up deficiency must be liquidated by annual special
payments, payable in advance, of at least the following amounts:

Effective Date Annual Payment Last Payment
December 31, 2006 $361,600 December 31, 2011
December 31, 2007 $239,500 December 31, 2011
December 31, 2008 $25,000 December 31, 2011
Total $626,100 '

The calculation of the commuted values for Affected Members who have portability
rights was based on the Standard of Practice for Determining Pension Commuted
Values of the Canadian Institute of Actuaries as at December 31, 2006 (i.e. date of
wind-up), which came into effect in February 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; and

~ the assumptions are appropriate for the purpose of determining the funded status
of the Plan as at December 31, 2008 on a wind-up basis; and

- the methods employed are appropriate for the purpose of determining the funded
status of the Plan as at December 31, 2008 on a wind-up basis.

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 Act and the Income Tax Act, and applicable
administrative practices of the Financial Services Commission of Ontario and the
Canada Revenue Agency.

Moyt — L\/(/

James Haydef'n

L

Wendy Lo
Fellow of the Soclely of Acluaries Fellow of the Society of Acluaries
Fellow of the Canadian Instilute of Acluaries Fellow of the Canadian Inslilule of Acluaries
Joee 22, 69 Jun 21, 09
Date Date
Mercer Human Resourca Consulling 1
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Retirement Plan for Salaried Employees of Report Prepared Pursuant to Section 32
Indalex Limited and Associated Gompanies of Regulation 909 on the Funded Position
as at December 31, 2008 in Respect of

the Wind Up as at December 31, 2006

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 January 1, 2008 to
December 31, 2008.

Prior to September 1, 2005, the Plan permitted Core DB Members to maks optional ancillary
contributions that would be used to purchase enhanced ancillary benefits from the Plan at
termination or retirement. The assels relating (o 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, according to which, none of the
Affected Members elected to make these optional contributions. '

Mercer Human Resourca Consulling 12
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Retirement Plan for Salarled Employees of Report Prepared Pursuant fo Section 32
indalex Limited and Associated Companies of Regulation 909 on the Funded Position

as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

Reconciliation of Core DB Assets

The pension fund transactions for the period from the last valuation date of December 31,
2007 to December 31, 2008 are summarized as follows:;

Recongclliation of Plan Assets

Market value of Fund as at December 31, 2007 $16,040,101
Assets allocated to historical parial wind-ups at December 31, 2007 (%1,149,768)
M%rlégél\_/r?;z? §1f 'azsgg_t’s available for benefits of Affected Members as at $14,890,333

PLUS
Company’s contributions $876,313
Investment income and net capital gains and losses $757,327
$1,632,640

LESS
Pensions paid ($341,229)
Lump-sum refunds $0
investment and administrative fees ($275,167)
' ($616,396)
Mg;lé::r\lr:g:% g'f ggggls available for benefits of Affected Members as at $15,906,577
Assels allocated to historical partial wind-ups at December 31, 2008 $1,103,217
Market value of Fund as at December 31, 2008 $17,009,794
Gross rate of return on assets available for Affected Members in 2008 4.7%

We have tested the pensions paid and the contributions for consistency with the
membership data for the Plan Members who have received benefits or made contributions.
The resuits of these tests were salisfactory.

For the period from January 1, 2008 to December 31, 2008, the gross rate of return on the
market value of assets available for the Affected Members, assuming cashfiow occurred in
the middle of the period, was 4.7%.

! Development of this amount is shown in defail on the next page.

Mercer Human Resource Consulling 13
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Retirement Plan for Salaried Employees of Report Prepared Pursuant o Section 32
Indalex Limited and Assoclated Companies of Regulation 909 on the Funded Position
as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

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 Repori, the following table summarizes the cashflow of

the assels allocated to the historical partial wind-ups for the period from January 1, 2008 to :
December 31, 2008. 4 i

Reconciliation of Plan Assets for Historical Partlal Wind-ups

Historical Partial Wind-ups Dec 31,1989  July 13,1998 Sub-total
Assets allocated as at December 31, 2007 $682,022 $ 467,746 $1,149,768
PLUS
Company's contributions $0 %0 $0
lg\rllisltcrgzglsincome and net capital gains $29,955 $20,112 $50,067
$29,956 $20,112 $50,067
LESS
Pensions paid ‘ $0 $0 - $0
Lump-sum refunds 30 $0 $0
Investment and administrative fees ($49,275) {$47,343) ($96,618)
{$49,275) ($47,343) ($96,618)
Assets allocated as at December 31, 2008 $662,702 $440,515 $1,103,217

As per FSCO's approval of the Historical Partial Wind-Up Update Report in respect of the
surplus distribution to the Ontario Members affected by the October 29, 1992 partial wind-up
of the Plan, after taking into account the provision for expenses relaling to the surplus
distribution, there are no surplus assets remaining for distribution to this group. Therefore,
the total amount of assets allocated to the historical partial wind-ups shown in the table
above does not include any amount for the October 29, 1992 partial wind-up.

The Plan had a deficit in respect of its partial wind-up as at March 1, 2005, This deficiency
was fully funded and the relating benefit entitlements were fully settled in October 2007. As
aresult, no Plan assets are attributable to the March 1, 2005 partial wind-up after October
2007.

Our understanding of the current FSCO policies is thatl the above assets are not available to
secure any of the benefits of the Affected Members.

Mercar Human Resource Consulting 14 |
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Retirement Plan for Salaried Employees of Report Prepared Pursuant to Section 32
Indalex Limited and Associated Companies of Regulation 902 on the Funded Position
as at December 31, 2008 in Respect of

the Wind Up as at December 31, 2006

Appendix B

Actuarial Methods and Assumptions

Valuation of Assets

For the purposes of this report, we have valued the Plan assets al market value adjusted for
amounts payable or receivable, if any.

Valuation of Actuarial Liabilities

For the purposes of this report, no benefits payable on wind-up were excluded from the
calculation of wind-up liabilitiss,

We have considered that Affected Members under 55 years of age on the effective wind-up
date would be entitled to a deferred pansion payable from age 65 or such eailier age for
which Plan eligibility requirements have been satisfied at the sffective wind-up date.
Affected Members age 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 service equal at least 55 at December 31, 2006, would be entitled
to a deferred pension payable from the age that would produce the greatest value if
employment were to have continued far the purpose of determining eligibility for early
retirement benefits.

Election and Deemed Election

=  The majority of the Affected Members have made an election in respect of their wind-up
benefits. Calculations of their wind-up liabilities reflect their election.

= Non-Quebec Members who were not yet in receipt of pension and have not made an
election as at December 31, 2008 were assumed o have their benefits settled through
annuity purchase. Quebec Members who were not yet in receipt of pension as at the
wind-up date will have their wind-up benefits settled in form of lump sum.

= Pensioners and beneficiaries will have annuities purchased on their behalf.

Mercer Hsman Resource Consulling 16



Retirement Plan for Salaried Employses of Report Prepared Pursuant to Section 32
Indalex Limited and Associated Companles of Regulation 909 on the Funded Position

as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

To determine the wind-up liabilities as at December 31, 2008:

* For the Affected Members who have elected (or deemed to have elected) to take lump
sum settiement, the values of the benefits accrued on December 31, 2006 were based
on the assumptions described in the Canadian Institute of Actuaries Standard of Practice
for Determining Pension Commuted Values applicable for December 31, 2008, These
values are then accumulated from the effective wind-up date (i.e. December 31, 20086) to
December 31, 2008, based on compound interest between December 31, 2006 and
December 31, 2008.

* The present value of accrued benefits for the pensioners and beneficiaries, as well as

~ that for the active and deferred vested Plan Members who have elected (or deemed to
have elected) to have annuities purchased on their behalf were based on an estimate of
the cost of settlement through annuity purchase at December 31, 2008,

The actuarial assumptions used in our calculations are as follows:

Actuarial Assumptions

Active and Deferred Vested Members

»  Mortalily rates * Québec Members: UP94 projected to 2015 (sex dislinct)

= Non-Québec Members: UP94 projected to 2015 (80% male rates,
20% female rates)

* Inferest rates for lump sum *  4.76% per year for the first 10 years following December 31, 2006;

transfer 4.75% per year thereafter '
= Interast rates for annuity » Deferred annuity: 4.45% per year
purchase * Immediate annuity: 4.55% per year
* Indexationrateloage 55 for v 1.2% per year for the first 10 years following December 31, 2005;
Québec Members' service 1.2% per year thereafler
after January 1, 2001
»  Family composition * Québec Members;

Males: 90.9% married, Members 4 years older than spouses

Females: 60.6% married; Members 1 year younger than spouses )

* Non-Québec Members:
85% married, Members 3 years older than spouses.

Pensioners and Beneficiaries

* "Mortality rates = UP94 projected to 2015 (sex distinct)
* Interest rates for annuily * Deferred annuity: 4.45% per year
purchase * _Immediate annuity: 4.55% per year

Other assumptions

* Expenses provision » $450,000

To determine the financial position of the Plan as at December 31, 2008, the provision for
expenses payable from the Plan’s assels is in respect of actuarial, administrative, legal,
audiling, custodial, investment management and consulting expenses involved in the wind-
up of the Plan between December 31, 2008 and the assumed settlement date of
December 31, 2011.

Mercer Human Resource Consulting 16
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Retirement Plan for Salaried Employees of Report Preparad Pursuant to Seclion 32
Indalex Limited and Associated Companies of Regulation 909 on the Funded Position

as al December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

The Interest rate used in calculating the amount of annual special payments in respect of the
Affected Members was 4.68% per year. That rate is the average of the interest rate used for
benefits to be settled through lump sum fransfer and the interest rate used for benefits to be

settled through annuity purchase, weighted based on the wind-up liability.

Mercer Human Resource Consulting 17
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Indalex Limited and Associated Companies of Regulation 909 on the Funded Position
as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

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, 2008, as provided by the Company.

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, eic.),
pensionable earnings, pensionable service, contributions accumulated with interest and
pension to retirees and other Members entitied 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 purposes of this valuation,

Plan membership data are summarised below,

Mercer Human Resource Consuliing 18




Retirement Plan for Salarled Employees of Report Prepared Pursuant to Section 32
Indalex Limited and Assoclated Companies of Regulation 909 on the Funded Position

as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

The membership movement for all categories of membership since the previous actuarial
valuation is as follows:

Recaonciliation of Membership

Deaferrad Pensioners and
Active' Vested Beneficlaries Tolal
As at December 31, 2007 87 " 30 168
Terminations
Retirements (1) (3) 4
Correction 1 1
As at December 31, 2008 86 49 34 169

Out of the 135 (i.e. 86 + 49) acﬁve and deferred vested Members, 26 of them elected (or
deemed to have elected) to receive their benefits through monthly pension. The
remaining 109 Members elected {(or deemed to have elected) lump sum payment.

! Active as at the effeclive dale of wind-up (i.e. December 31, 2006)

Mercer Human Resource Consulling 20
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Retirement Plan for Salarled Employees of Report Prepared Pursuant to Section 32

Indalex Limited and Associated Companies of Regulafion 809 on the Funded Position
as at December 31, 2008 in Respect of '

the Wind Up as at December 31, 2006

Appendix D

Summary of Plan Provisions

Introduction

The Refirement Plan for Salaried Employees of Indalex Limited and Associated
Companies became effective January 1, 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-lime election to
participate in either the Core DB provision or Core DC provision with respect to their
pension benefits acerued on and afler January 1, 2000,

Employees who became Members of the Plan between January 1, 2000 and January 1,
2003 were given a one-time election beiween the Core DB and the Core DC provision.

In addition to the core pension benefit, all Members may elect lo participate in the
Optional DC provision.

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 reflects the provisions of the Plan as at December 31, 2008. Effective
May 16, 2008, a plan amendment was filed with FSCO and CRA to provide for the
distributions of certain amount of the Plan’s surplus to the eligible Ontario Members

! None of the Affected Members elected lo make ancillary optionaf contributions.

Mercer Human Resource Consuliing
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Retirement Plan for Salaried Employees of

Report Prepared Pursuant to Section 32
Indalex Limited and Assaciated Companies

of Regulation 909 on the Funded Position
as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

Retirement Benefits

Normal Retirement

If a Member retires on the normal re
of the following:

tirement date, the Member will be entitled to the sum

For Pensionable An amount equal to 1.25% of the Member's Final 5 Year Average

Service prior lo Eamings up (o the Final 5 Year Average YMPE plus 2% of the

January 1, 1995 Member's Final 5 Year Average Earnings in excess of the Final 5
Year Average YMPE, muitiplied the Member's Contributory
Pensionable Service

For Pensionable 1.15% of the Member's Final 5 Year Average Earnings multiplied

Service between by the Member's Non-Contributory Pensionable Service

January 1, 1985 and

December 31, 2006

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 refirement. The pension payable from the Plan, however, wil)
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:

= 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 up to December 31,
2008; and

= $2,000 or such other maximum permitted under the /ncome Tax Act, multiplied by the
Member's total credited service up to December 31, 2006.

Mercer Human Resource Consulling 23
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Retirement Plan for Salaried Employees of

Report Prepared Pursuant to Section 32
Indalex Limited and Associated Companles

of Regulation 909 on the Funded Position
as at December 31, 2008 in Respect of
the Wind Up as at December 31, 2006

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

altributable 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 setilement equal to the commuted value of the Member's vested pension.

Death After Retirement

if a 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:

= |f the 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.

* If the Member is not married at refirement, the pension is
event, for a period of not less than 120 months, If the Me
120 payments, histher Beneficiary will receive the balan

payable for life and, in any
mber dies before receiving
ce of the remaining payments.

Termination Benefits

Deferred pensions are payable commencing at age 65. However, a Member may elect to

receive an early retirement pension as garly as age 55, with a reduction of 0.4% for each
month by which the pension commencement date precedes age 65,

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 provingial legislation.

If a Member terminates em

ployment prior to altaining vested status, no DB benefits are K
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.

Mercer Human Resourca Consuliing 24
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Retirement Plan for Hourly Employees of Report Prepared Pursuant (o Seclion 32
Indalex Limited and Assoclated Companies of Regulation 909 on the Funded Posifion
as at December 31, 2008 in Respect of
the Wind-Up as at December 31, 2006

Appendix E

Employer Certification

With respect to the report prepared pursuant to Section 32 of Regulation 909 on the
funded status of the core Defined Benefit ("Core DB"} provision of the Retirement Plan
for Salaried Employees of Indalex Limited and Associated Companles as at December
31, 2008 in respact of the wind-up of the Retirement Plan for Salaried Employses of

Indalex Limited and Associated Companies, as at December 31, 2008, | hereby cerlify
that, fo the best of my knowledge and befief:

* a copy of the official Plan documents and of all amendments (if any) made up to
December 31, 2008, were provided to the acluary;

* the membership data summarized In this report represents a complete and accurate

description of every person who is entitled to benefils under the Core DB provision of
the Plan;

» all evenis subsequent to December 31, 2008 that may have an impact on the results
of the valuation have been communicated to the actuary;

* all information in the Company racords that may have an impact on the financial
posilion of the Plan has been provided to the actuary, and

* all Company contribulions required to be made to the Plan ub to December 31, 2008
have been made in accordance with the most recent actuarial valuation report filed
with the Financlal Services Commission of Ontarlo,

Date ’ Signed
e R T8 pe sy
Name
SUL, MHlue rnd A S des
Title

Mercer Human Resource Consulling 25
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