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GUARANTEE AND COLLATERAL AGREEMENT

GUARANTEE AND COLLATERAL AGREEMENT, dated as of March 10,
2000, made by each of the signatories hereto (together with any other entity that may become a
party hereto as provided herein, the “Grantors™), in favor of the CANADIAN IMPERIAL BANK
OF COMMERCE, as administrative agent (in such capacity, the “Canadian Administrative
Agent™) for the Canadian banks and other financial institutions (the “Canadian Lenders”) from
time to time parties to the Second Amended and Restated Credit Agreement, dated as of March
10, 2000 (as amended, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among MAGNATRAX CORPORATION (previously known as ABCO Holdings
Corp.), a Deiaware corporation (“Holdings™”), AMERICAN BUILDINGS COMPANY, a
Delaware corporation (the “U.S. Borrower”), ONEX ABCO LIMITED PARTNERSHIP, a
Nevada limited partnership (the “Tranche B Borrower™), DELTA ACQUISITION CORP. (to be
succeeded by Vicwest Corporation), a corporation organized under the laws of the Province of
Ontario (the “Canadian Borrower™), the several banks and other financial institutions or entities
from time to time parties to the Credit Agreement (the “Lenders”), THE BANK OF NOVA
SCOTIA, as syndication agent for the Lenders (in such capacity, the “Syndication Agent™),
FIRST UNION NATIONAL BANK, as documentation agent for the U.S. Lenders (in such
capacity, the “U.S. Documentation Agent”), THE TORONTO-DOMINION BANK, as
documentation agent for the Canadian Lenders (in such capacity, the “Canadian Documentation
Agent™), CANADIAN IMPERIAL BANK OF COMMERCE, as administrative agent (in such
capacity, the “U.S. Administrative Agent”) for the U.S. Lenders and the Canadian
Administrative Agent.

WHEREAS, pursuant to the Credit Agreement, the Canadian Lenders have
severally agreed to make extensions of credit to the Canadian Borrower upon the terms and
subject to the conditions set forth therein;

WHEREAS, the Canadian Borrower is a member of an affiliated group of
companies that includes each other Grantor;

WHEREAS, the proceeds of the extensions of credit under the Credit Agreement
will be used in part to enable the Canadian Borrower to make valuable transfers to one or more
of the other Grantors in connection with the operation of their respective businesses;

WHEREAS, Holdings and the Canadian Borrower and the other Grantors are
engeged in related businesses, and each Grantor will derive substantial direct and indirect benefit
from the making of the extensions of credit under the Credit Agreement;

WHEREAS, DELTA ACQUISITION CORP. has amalgamated with JANNOCK
LIMITED to form VICWEST CORPORATION;

WHEREAS, VICWEST CORPORATION has assumed all of the Canadian
Borrower Obligations (as defined herein); and
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WHEREAS, it is a condition precedent to the obligation of the Canadian Lenders
to make their respective extensions of credit to the Canadian Borrower under the Credit
Agreement that the Grantors shall have executed and delivered this Agreement to the Canadian
Administrative Agent for the ratable benefit of the Canadian Lenders;

NOW, THEREFORE, in consideration of the premises and to induce the
Canadian Administrative Agent and the Canadian Lenders to enter into the Credit Agreement
and to induce the Canadian Lenders to make their respective extensions of credit to the Canadian

Borrower thereunder, each Grantor hereby agrees with the Canadian Administrative Agent, for
the ratable benefit of the Canadian Lenders, as follows:

SECTION 1. DEFINED TERMS

1.1 Definitions. (a) Unless otherwise defined herein, terms defined in the Credit
Agreement and used herein shall have the meanings given to them in the Credit Agreement, and
the following terms which are defined in the Personal Property Security Act (Ontario) (the
“PPSA™) on the date hereof are used herein as so defined: Accessions, Accounts, Chattel Paper,
Documents of Title, Equipment, Goods, Intangible, Instruments and Inventory.

(b) The following terms shall have the following meanings:
“Agreement”: this Guarantee and Collateral Agreement, as the same may be
amended, supplemented or otherwise modified from time to time.

“Canadian Borrower Obligations”: the collective reference to the unpaid principal
of and interest on the Canadian Loans and Canadian Reimbursement Obligations and all
other obligations and liabilities of the Canadian Borrower (including, without limitation,
interest accruing at the then applicable rate provided in the Credit Agreement after the
maturity of the Canadian Loans and Canadian Reimbursement Obligations and interest
accruing at the then applicable rate provided in the Credit Agreement after the filing of
any petition in bankruptcy, or the commencement of any insolvency, reorganization or
like proceeding, relating to the Canadian Borrower, whether or not a claim for post-filing
or post-petition interest is allowed in such proceeding) to the Canadian Administrative
Agent or any Canadian Lender (or, in the case of any Hedge Agreement referred to
below, any Affiliate of any Canadian Lender), whether direct or indirect, absolute or
contingent, due or to become due, or now existing or hereafter incurred, which may arise
under, out of, or in connection with, the Credit Agreement, this Agreement, the other
Loan Documents, any Canadian Letter of Credit or any Hedge Agreement entered into by
the Canadian Borrower with any Canadian Lender (or any Affiliate of any Canadian
Lender) or any other document made, delivered or given in connection therewith, ineach
case whether on account of principal, interest, reimbursement obligaticns, fees,
indemnities, costs, expenses or otherwise (including, without limitation, all fees and
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“Guarantor Obligations”: with respect to any Guarantor, the collective reference
to (i) the Canadian Borrower Obligations and (ii) all obligations and liabilities of such
Guarantor which may arise under or in connection with this Agreement or any other Loan
Document to which such Guarantor is a party, in each case whether on account of
guarantee obligations, reimbursement obligations, fees, indemnities, costs, expenses or
otherwise (including, without limitation, all fees and disbursements of counsel to the
Canadian Administrative Agent or to the Canadian Lenders that are required to be paid by
such Guarantor pursuant to the terms of this Agreement or any other Loan Document).

“Guarantors™™: the collective reference to each Grantor other than the Canadian
Borrower,

“Hedge Agreements™ as to any Person, all interest rate swaps, caps or collar
agreements or similar arrangements entered into by such Person providing for protection
against fluctuations in interest rates or currency exchange rates or the exchange of
nominal interest obligations, either generally or under specific contingencies.

“Intellectual Propertyv™: the collective reference to all rights, priorities and
privileges relating to intellectual property, whether arising under Canada, multinational or
foreign laws or otherwise, including, without limitation, the Copyrights, the Copyright
Licenses, the Patents, the Patent Licenses, the Trademarks and the Trademark Licenses,
and all rights to sue at law or in equity for any infringement or other impairment thereof,
including the right to receive all proceeds and damages therefrom.

“Issuers”: the collective reference to each issuer of a Pledged Security.

“Obligations™: (i) in the case of the Canadian Borrower, the Canadian Borrower
Obligations, and (ii) in the case of each Guarantor, its Guarantor Obligations.

“Patents™ (i) all patents of the Canada, any other country or any political
subdivision thereof, all reissues and extensions thereof and all goodwill associated
therewith, including, without limitation, any of the foregoing referred to in Schedule 6.
(i) all appiications for patents of the Canada or any other country and all divisions,
continuations and continuations-in-part thereof, including, without limitation, any of the
foregoing referred to in Schedule 6, and (iii) all rights to obtain any reissues or extensions
of the foregoing,

“Patent License™: all agreements, whether written or oral, providing for the grant
by or to any Grantor of any right to manufacture, use or sell any invention covered in
whole or in part by a Patent, including, without limitation, any of the foregoing referred
to in Schedule 6.
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Section 2, in bankruptcy or in any other instance. When making any demand hereunder or
otherwise pursuing its rights and remedies hereunder against any Guarantor, the Canadian
Administrative Agent or any Canadian Lender may, but shall be under no obligation to, make a
similar demand on or otherwise pursue such rights and remedies as it may have against the
Canadian Borrower, any other Guarantor or any other Person or against any collateral security or
guarantee for the Canadian Borrower Obligations or any right of offset with respect thereto, and
any failure by the Canadian Administrative Agent or any Canadian Lender to make any such
demand, to pursue such other rights or remedies or to collect any payments from the Canadian
Borrower, any other Guarantor or any other Person or to realize upon any such collateral security
or guarantee or to exercise any such right of offset, or any release of the Canadian Borrower, any
other Guarantor or any other Person or any such collateral security, guarantee or right of offset,
shall not relieve any Guarantor of any obligation or liability hereunder, and shall not impair or
affect the rights and remedies, whether express, implied or available as a matter of law, of the
Canadian Administrative Agent or any Canadian Lender against any Guarantor. For the
purposes hereof “demand” shall include the commencement and continuance of any legal
proceedings.

2.6 Reinstatement. The guarantee contained in this Section 2 shall continue to be
effective, or be reinstated, as the case may be, if at any time payment, or any part thereof, of any
of the Canadian Borrower Obligations is rescinded or must otherwise be restored or returned by
the Canadian Administrative Agent or any Canadian Lender upon the insolvency, bankruptey,
dissolution, liquidation or reorganization of the Canadian Borrower or any Guarantor, or upon or
as a result of the appointment of a receiver, intervenor or conservator of, or trustee or similar
officer for, the Canadian Borrower or any Guarantor or any substantial part of its property, or
otherwise, all as though such payments had not been made.

2.7 Payments. Each Guarantor hereby guarantees that payments hereunder will
be paid to the Canadian Administrative Agent without set-off or counterclaim in Canadian
Dollars at the office of the Canadian Administrative Agent located at BCE Place, 161 Bay Street,
8™ Floor, Toronto, Ontario MSJ 258.

SECTION 3. GRANT OF SECURITY INTEREST

Each Grantor hereby grants to the Canadian Administrative Agent, for the ratable
benefit of the Canadian Lenders, a security interest in all of the following property now owned or
at any time hereafter acquired by such Grantor or in which such Grantor now has or at any time
in the future may acquire any right, title or interest (collectively, the “Collateral”), as collateral
security for the prompt and complete payment and performance when due (whether at the stated
maturity, by acceleration or otherwise) of such Granter’s Obligations:

(a) all Accounts;
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(b) all Chatte] Paper;
(c) all Documents of Title;
(d) all Equipment;
(e) all General Intangibles;
(£) all Instruments;
(g) all Intellectual Property;
(h) all Inventory;
(1) all Pledged Securities;
() all Vehicles;
(k) all books and records pertaining to the above; and |
(I) to the extent not otherwise included, all Proceeds and products of any and all
of the foregoing and all collateral security and guarantees given by any Person with
respect to any of the foregoing.
SECTION 4. REPRESENTATIONS AND WARRANTIES
To induce the Canadian Administrative Agent and the Canadian Lenders to enter
into the Credit Agreement and to induce the Canadian Lenders to make their respective
extensions of credit to the Canadian Borrower thereunder, each Grantor hereby represents and

warrants to the Canadian Administrative Agent and each Canadian Lender with respect to itself
that:

4.1 Representations in Credit Agreement. In the case of each Guarantor, the
representations and warranties set forth in Section 4 of the Credit Agreement as they relate to

such Guarantor or to the Loan Documents to which such Guarantor is a party, each of which is
hereby incorporated herein by reference, are true and correct, and the Canadian Administrative
Agent and each Canadian Lender shall be entitled to rely on each of them as if they were fully set
forth herein, provided that each reference in each such representation and warranty to the
Canadian Borrower’s knowledge shall, for the purposes of this Section 4.1, be deemed to be a
reference to such Guarantor’s knowledge.
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(d) Such Grantor is the record and beneficial owner of, and has good and
marketable title o, the Pledged Securities pledged by it hereunder, free of any and all Liens or

options in favor of, or claims of, any other Person, except the security interest created by this
Agreement.

4.7 Receivables. (a) No amount payable to such Grantor greater than $10,000
under or in connection with any Receivable is evidenced by any Instrument or Chattel Paper
which has not been delivered to the Canadian Administrative Agent.

(b) None of the obligors on any Receivables is a Governmental Authority, other
than (i) obligors on Receivables in which the notices and filings required to be made under the
local Requirements of Law have been made and (ii) cbligors on Receivables other than those
described in clause (i) which at any time constitute in the aggregate less than 5% of the
Receivables then outstanding.

{c¢) The amounts represented by such Grantor to the Canadian Lenders from time
to time as owing to such Grantor in respect of the Receivables will at such times be accurate.

4.8 Intellectual Property. (a) Schedule 6 lists all Intellectual Property owned by
such Grantor in its own name on the date hereof.

(b) On the date hereof, all material Intellectual Property is valid, subsisting,
unexpired and enforceable, has not been abandoned and to the Grantor’s knowledge does not
infringe the intellectual property rights of any other Person.

(c) Except as set forth in Schedule 6, on the date hereof, none of the Intellectual

Property is the subject of any licensing or franchise agreement pursuant to which such Grantor is
the licensor or franchisor.

(d) No holding, decision or judgment in any action to which Grantor is a party
has been rendered by any Governmental Authority which would limit, cancel or question the
validity of, or such Grantor’s rights in, any Intellectual Property in any respect that could
reasonably be expected to have a Material Adverse Effect,

(e) No action or proceeding is pending, or, to the knowledge of such Grantor,
threatened, on the date hereof seeking to limit, cancel or question the validity of any Intellectual
Property or such Grantor’s ownership interest therein, and which if adversely determined, would
have a material adverse effect on the Canadian Borrower and its Subsidiaries taken as a whole.

4.9 Vehicles. Schedule 7 is a complete and correct list of all Vehicles owned by
such Grantor on the date hereof.
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IN WITNESS WHEREOQF, each of the undersigned has caused this Guarantee and
Collateral Agreement to be duly executed and delivered as of the date first above written.

VICWEST CORPORATION

N S i

Nigel ngnghtU
Vice-President

I have authority to bind the Corporation.

153810 CANADA INC.

By: YR i

Nigel § Wri ghaV
President and Secretary

I have authority to bind the Corporation.

177554 CANADA INC.

By: /zﬁ (%/M?%é’

Nigel g ergh{/
President and Secretary

I'have authority to bind the Corporation.

177555 CANADA INC.

oy Tt L
Mgef S. WrigHt

President and Secretary

I have authority to bind the Corporation.
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177555 CANADA INC.

74«2//

nge@s Wnﬁn/
President and Secretary

1 have authority to bind the Corporation.

359856 ALBERTA LTD.

@’/KZW

ngel *Sl Wri
President and Secretary

I have authority to bind the Corporation.

554836 ONTARIO LIMITED

747{7/ AT T

ngd@r anh_t/
President and Secretary

I have authority to bind the Corporatiorn.

745674 ONTARIO LIMITED

ny. 2P LT -
ngﬁs an]ﬁ/

President and Secretary

I have authority to bind the Corporation.
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1077493 ONTARIO INC

By: ’7/42”7/%{#‘

Nigel 87 Wright ./
President and Secretary

1 have authority to bind the Corporation.

3081877 CANADA INC.

Nigel® Wright
President and Secretary

I have authority to bind the Corporation.

BIG 'O’ INC.

By: 74/2%4?%4 :

Niget8. Wright//
President and Secretary

I have authority to bind the Corporation.

CANCOM EQUITY FUND
by A batref parfacr

259556 AL BFL€TA LTI,

By: 447(// %Z%%" )

Nigel . Wright
President and Secretary

}0-:7“.1 e~ 5 1\-},
I have authority to bind the Gerporation. N’gh/
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CEF LIMITED PARTNERSHIP NO. 2
Entral goarbarr
9 P J’f 6 4¢ " 70,

’7/ (A iy i
V

N1ch Sﬁmgh‘c
President and Secretary

}44 Tt er.}iro;ﬂ Ng,ﬂ/:

I have authority to bind the G

DAYMOND DECAMERON INC.

By%f//éﬁ&%'

Nigel & Wright //
President and Secretary

I have authority to bind the Corporation.

DRENAJES Y TUBERIA CORRUGADA, S A

4/5/

N1 gai% Wri gh
President and Secretary

I have authority to bind the Corporation.

DUMBARTON CONSTRUCTION LIMITED

By"ﬂ&?//ﬁ“/:%%_ -
Nigel'S. Wright”
President and Secretary

I have authority to bind the Corporation.
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INDUSTRIA TEXTIL DE CENTRO AMERICA,
S.A.

by oz [

Nigel §/Wright
President and Secretary

I have authority to bind the Corporation.

JANNOCK IRELAND

: ’é? /’A’)r/?;//
Nigel § Wright ﬂ
President and Secretary

I have authoerity to bind the Corporation.

JANNOCK LUXEMBOURG, S.A.

A{’//"/ il

Nigelff7 Wright V
President and Secretary

I have authority to bind the Corporation.

WESTEEL-ROSCO INDUSTRIES LIMITED

oy YL -

ngellg Wrighte”
President and Secretary

1 have authority to bind the Corporation.
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ARMTEC LIMITED/ARMTEC LIMITEE

s o
Nigel Sﬁanht C]

Assistant Secretary
I have authority to bind the Corporation.

WESTEEL LIMITED/WESTEEL LIMITEE

By: 74////,47%‘_

N1gelﬁ, Wright
Assistant Secretary

I have authority to bind the Corporation.
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Schedule 1

NOTICE ADDRESSES OF GUARANTORS

1296 South Service Road
Qakville, Ontario
L6eL 5T7

Attention: President

Telephone:  905-825-2272
Fax: 905-825-2252
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Schedule 6

COPYRIGHTS AND COPYRIGHT LICENSES

PATENTS AND PATENT LICENSES

TRADEMARKS AND TRADEMARK LICENSES
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Scheduie 6

COPYRIGHTS AND COPYRIGHT LICENSES

PATENTS AND PATENT LICENSES

TRADEMARKS AND TRADEMARK LICENSES
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