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Cour File No. 03-CL-5145

ONTARO
SUPRIOR COURT OF JUSTICE

Commercial List

IN TH MATIR OF THE COMPANIES CREDITPRS
ARNGEMENT ACT, R.s.C. 1985, c. C- , AS AMNDED

AN IN THE MATTER OF A PLAN OF COMPOMIE OR
ARNGEMENT OF IV ACO INC. AN TH APPLICAN LlSTE IN

SCHEDULE "

(Collecively, 'vaco " or the ' Company

F1T REPORT OF TH MONIOR
SEPER 25, 2003

INTRODUCTION

Backound

1. On September 16. 2003, Ivaco sought and obtaned an Order (the ' 'Iitial Ordr ) of

the Honourable Mr. Justice Farley of the Ontno Superior Court of Justice provi

inter alia, protection from its crtor pursuant to the Companie ' Creditors

. .

Arrangemnt Act ("CCA"). Ernst & Young Inc. (the ' 'Monitor ) was aPJ?ointed

Monitoc puruant to the Intial OWeX.

2. The purose of ths Firt Report of the Monitor (the "Firlit Report) is solely to

provide inonnation and the Monitor s recommendation to the Cour with respe to

the Company s urgent application for the approval of the Blocked ACCollnts

Agreements (the "Account Agreements") enteed into or to be entered into among

(Royal Ban of CanadaC) ("RBC") as Ban, GE Canada Finance Inc. e' GE") as

Secured Par and Ifa grupe Inc. in its capacity as g neraJ parer of Ifastgroupe

and Company, Limited Parerhip ("Ifastgroupe ) and Ivaco Rollng Mis Inc. in its
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capacity as general parer of Ivaco Rollg Mills. Lited Parerhip ("IR) 
Bon-owers.

' The Monitor intends to a compehensi"" report addrssing the status of thes

proceegs shortly; howeveJ:, given the urgency of the matter discussed below , it is

subnttng this singe purose report to provide this Honourable Court with the

tor s assessment of the banng situation facing the Company and the immediate

steps the Company proposes to tae to respond to the crsis.

Term of Refernce

4. In preparng this report, the Monitor has relied upon unaudited financial inormaton

company records, company prepared financial information and discussions with

management of the Company. The Monitor has not perlormed an audit or other

veric:aton of such inormation.

OVERVIW

5. Ivaco produces stel, fabricated stel products and precsion machied compODents

frm manufctung fa:cilties in Ingeroll. Mississauga and L' OrgnaJ , Ontaro and

Marevile, Quebec. It employs approxiately 2,700 employees and does reguar

business with over 2,000 suppliers. Based on the cash flow projections filed with its

Initial Application in these proceeg1?J lvapo disbures approximatly $16 mion

per week to these suppliers and el:ployees (excludig intercompany paymeDts).

. 6. Pror to the COIIcemnt of these proceedings. Ivaco operated complex cash

maagement systems suppned by the Natona Bank of Canada ("NBC") and Ban
of Nova Scotia 

(LLBNS"

). 

In total, these systems utilized over 50 activo bank

accounts.

7. 1n the perod imedately preceding rhe Intial. Application, Ivaco conducted'

process to obtain debtor-in-possession (''DIP'' ) financing. Several pares. includig
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NBC, BNS and GE, were invited to submit prposals. The Company entered into

negotiations with two of the pares. NBC and GE. As set out in more detail in the

Affjdavit of Hugh W. Blakely, sworn September 15, 2003 , these negotiations

culminated in the selection of GE to act as Ivaco s DIP lender plISuart to the CGE)

Dip Tenn Sheets, as delmed (and appved) in the Intial Qrder.

POST-FIING BANKG ARRNGEMES

8. Upon the initiation of these proceedings, both NBC and BNS froze al of Ivaco ' s

ban accounts. Since that time, the Company has had no access to the accounts for

puroses of processing transactions. Durig this peod NBC and BNS have posted

nnner,?us adju tments to the accounts without authorization from the Company. As

soon as oper8;tions have be stabilized and banng auangements esabUshed. the

Moni or will conduct a revi , of all such a.djustments and will report to ths

Honourable Cour as to its findings.

9. From and afer the date of the Intial Order, customer payments totaling

, approxiately $1.5 milion and $800 000 were depQsited ditly by custom.ers into

the ..old" accounts at BNS and NBC, respectively. BNS has transferd these

depsits to Ivaco s "new" operatig accounts. NBC has advised the Company and

the Monitor that it is reviewing its posItion with respect to these funds and wil not

release them pending completion of this review.

10. Ivaco asked BNS and NBC to establish new. basic operting accou ts for each of the

legal entities at h respective bank had served prior to tJe a1. 0rder. In brad

terms. both bans complied with these requests insofar as they took the prelimnar

steps of openng new accounts and, eventully, allowing lited proessing 

reipts and disbUIements to the extent they were satsfied that there was no clearg
riSk to the bank 'with respect to the release of funds in the accounts. In practicaJ

term, ths haS resulted in the only movement of cash since the dae of filing, beng

limite processing of cnstomerreceipts by ENS and the procssing of advances from
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GE under the DJP loans to pay employee payroll and critical suppJjers. These

payme ts have totalled apprximatly $12 milion si ce Septembe 16, 2003.

11. Because of the banks ' concerns with respet to assumg any clearng exposure to

Ivaco, BNS and NBC advised the Company that any deposits made to the I1ew

operatiDg accounts by way of cutomer cheque would be held and not avaiable to the

Coropany for a peod demed appropriate by each bank to elimnate any and al risk

of clea gebacks or other debits to the accounts. BNS indicated to the

Company that the perods it had established were up to six business days in the ca-
of cheques C!wn on Canadan ban accounts and 21 days in the case of cheques

drwn on u.s. ban accountS. NBC advised that it believed thete was an indefiite

peod of Clearng risk and, accorngly, it woud onJy alow funds to flow from

Ivaco s accounts if it 'obtajned an indemnity from GE to protect it from such risk.

12. As a reult of the NBC positon and policies outled in pargrphs 9 and 11 above,

the Company was effectively forced to stop depositig customer cheques' into any of

the new operg accounts establiShed at NBC. Ths has resulted in a backlog of

unprocesse post-filig customer cheques tota approximately $10 millon.
13. Ivaco has continned to depsit cheques into the BNS accounts on the basis that it was

advisable to e "clearng clock" to begi ticking to e the nity

for customers 19 e advantage of the Company s situation by placing stop paYments

on their chequ. At .prent, approximately $6.1 millon is beng hed by BN

peding ex iratipn of the clearng periods outlined above or satsfa tory inde

argements with GE. Because there is no apparnt clearng risk assocated with

fuds receh:ed by Wire trsfer, BNS li relealied approxitely $4 mion of fuds
reeived to .1 for use in operations.

14. In summar: the unteabl bankng situaton facing the Company has resulted in

Ivaco Inc. , Ifastgroupe and Docap (1985) Corp having no access to operating cash
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inflow whatsoever since September 16, 2003. JR has had access to less than half of

the post-fig reipts payments from its customers.

15. qver, approxiately $16 millon ofIvaco s post-filing cash receipt and customer

pa.yments remain inaccssible at ths tie. The Company has surved to qate by

fuding critical employee and supplier paynents prary by drawing on the GE DIP

loan. As a result, these loans are approaching the limts authorized by ths

Hononrable Cour in the Intial Or.
16. In aggrgate, the DIP loans have ben drwn to $12.8 million (excludi fees),

compared.to the lit established in the Initial Order of $14.0 miion. 

implementation of appropriate bang arangemets to faci tate the proces ing or

rele e of the $16 millon in cunntly inaccessibl Company funds and cheques is

essentiaJ to pet the Company to substatially reduce its DIP loan balances and

maintain necessar liquidity to fud ongoing opetions.

17. The extrely lite banng services that have be available to date have

disrpted operations In that: (i) certain supplier have cut the Company off W1ti they

could be satsfied that their payment tenns can be met on a consistent basis; and (ii)

substantial operating management resoures have be redployed from "rung the

busness" and developing the retrctng plan to ' 'playig for time " as'suppliers

grw incrasingly frtrated with Ivaco s inabilty to inak Pi?t-fig payments on a

tiely bass.

PROPOSED BANG ARGEMENTS

18. Since Septeber 16, 2003 , the Company and the Motrtor have devoted signcant

reso es empting to estalish workable banng amgements to permt timely

ent to important supplier, many of w m reuest special paYment term in light

of these pendig proeeings. hnedately upon the granting of t e Intial Order, the

Company entered into discussions with NBC to establish amgements satisfactory to

NBC to pennit the opeating accounts to fL1cton without any hold being placed On
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receipts. NBC has advised the Company and the Monitor that it would only agr 
not hold reeipts if it eived indemnfication frm GE. GE advised tha.t it prefelTed

to provide such indemnification though a blocked account agrement, whic

provided it with the abilty to swee cah reeipts on a daiy basis and revolve the

DIP loans accordingly. OE, NBC and the Company have been in contiuoUS

negotiations with respect to ths arangement since September 19, 2003. At ths time

there aJ several aras of material disagreement between NBC and 00, principaly

relating to the scope of the indemnty being demanded of GE by NBC and the natoxe

of bang informtion NBC was prepard to provide to GE. Based on its

parcipation in these discussions, the Monitor does not believe these disagrements

wil be resolved quickly.

19. Recognizing the complex issues that had sen in its relationships with both BNS and

NBC, Ivaco also approached RBC to provide comprehenive banng services to the

entie Ivaco group. RBC is the principal baner for GE and, as such, is uniquely

famiar and comfortble with GE' s stadard form of blocked account agrement

Discussions among RBC, GE and the Company have preeded qwckIy, resultig in
the finalzation of the Account Agrments, which ar attached as Exhbit 1.

20. The Account AgIeeents set out the teImS of opertion o the accounts, the daily

cash sweep, GE' rebue ent'of any chargebacks or other debits lockbox

serices, fees and other ancilar matter.

21. The sole outstanding condition in favour of RBC is ths Honourable Cour' s approval

of the Account Agrements.

MONIOR' S CONCLUSION'S

22. Ivaco is being severely constrned by its continuing inabilty to access the substatial

post-fig cash reeipts and cheques it has collected. Th Monitor believes tht this

issue has reached the crtical stage and that the continued operation of the business

canot be maintaned without immediate access to the $16.0 miUjon in Company
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receipts that reman just out of reach solely due to the lack of operaonal cash

management servces.

23. Management s attntioD contiues to be divered to addssing supplier relationshp

difficuJties caused by the a.bsence of workable bankng a.gements. 

. .

24. Without access to customer receipts on an immdia.te basis, the C(J lpany

borrowing requiements (and related costs) wil soar well beyond necssar and

supportable levels.

25. The RBC banking argement represents the ony option available at ths time on

ter accepbile to both Ivaco and GE that facitats the reumpton of.noral cash

management processes on a timely bask It is also the only arangement being

contemplated that fuidisses the banng needs of the entire Ivaco group.

26. For the reasons outlined above , th Monitor reommnds that ths Honourable Cour

approve tbe execution and implementaton of the Account Agrements.

All of which is respectfly submtted ths 25th day of September 2003.

ERST & YOUNG INC.
Cour-Appointed Monitor of
Ivaco Inc. and the other Applicants

Per: 

Brian M Denega
Senior Vice-Preident

I4 008
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bA. 

BLOCKED ACCOUNS AGREEMENT

Made as of Sepember -- 2003

Betwee

IV ACO ROLLING MILS INC., in its capacity as general parter of IV ACO ROLUNG
MIS LIMTED PARTNRSID

as the Borrwer

GE CANADA FIANCE INC-

as the Secured Par
and

ROYAL BANK OF CANADA

as the Bank

TOR. P2:737991.2 20030924.0:5

1035781
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BLOCKED ACCOUNTS AGREEMr

This Agment is made as ofSepteniber 2003, between

IV ACO ROLLING MILS INC., in its capacity as general part of IV ACO ROLLING
MILLS LIMTED PARTNRSHI

as the Borrower

and

GE CANADA FIANCE INC.

as the Secured Part

and

ROYAL BAN OF CANADA

as the Bank

RECITALS

The :!olTwer and, Secured Par and others ar par to a DIP Commtment Letter dated
as of 'September 15 , 2003 (as amend suplement restated or otherse modied
frm tie to time, the "Credit Agreement'l

Puuat to the ter of the Order of the Ontao Superor Cour of Justce (Commercial
List) issued and entered on Septemer 16, 2003. jn the matter of the Companies
Creditors Arrangement Act, R.S.C. 1985 , c. C as amended and in the matter of A
Plan or Plans of Compromise or Argement of Ivaco Inc. and th Applicants lied in
Schedule "A" of the aforementioned Order ("Ontao Cour Order) the Secued Pary has '
been grted a fixed charge, mortgage, hypothec, securty interest and lien over all of the
present and futue proper, assets and underakg of the Bo:rower.

The Credt Agreement requires the imlementation of the cash maagetent
arements satsfactory to the Seced Par in its sole discretion.

JiOR VALUE RECEIV, the pares agree as follows:

SECTION 1
INRPRETATION

Definitions

In Agreeent: 

(3)

(b)

Activatiorz Date means the date of this Agreement.

Branch of Account rne s the branch of the Ban located at

TOR12Z:737997, DOJD92420
)03::
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(c)

(d)

(e)

(f)

(g)

Business Day meas any day on which the Bra of Account is open for
business to the public and. for the puroses of communca.tions to Secured Par
unde Section 7.5, any day that is not a Sahy or Sunday or a day on which

ban are requied or permtted to be closed in the city of Toronto.

Canadia Dol'a7" mean the lawfl cuency of Canada.

Receivables mean all present and futue accounts, accounts receivable debts and

book debts of any natue or tye of the Bmrower.

Secured Part meas GE Canada Finance Inc. under the Cret Agreement.

US DoUa.Y' mea the lawful cureny 'of the United Sta.tes of Amerca.

1.2 Interpretation

In interretig ths Agreemen the headings and the division of the Secons are inerted

for convenience only and are to be ignored in const:g. ths Agreement; ai references, to
Section, subseons, claues and Schedules a;e to Sectons

, '

sUbsections~ clauses and Schedes
to ths Agrment; the words

' '

'hereto/ herein" ' ereof," . 'hereunde

" .

'ts Agreement" and

simar expression mean ths Agreement as a whole an not any parcuar Section, subsection

or Sche :lnle Uness expressly so stted; gra ca1 varations of any teIl de:fmed herein sha
ha.ve silar meanngs and word imortg the sIDg1lar shal include the plur and vice vers
refere herein to any agreement or other document shal be deemed to include reference to
such agreement or other document as the same may from time to tie be amended
supplemented resated or otherse modied.

SECIION 2
ACKNOWLEDGEMNT OF SECURTY

Acknowledgement of Security

The Borrowe acknowledges th Secur Par ha a first prority perecd secUrtyinterst in: 
(a)

(b)

its interest in all Cheques and oter remttces received by the Bonower. .

(c)

the Canadan Dollar and US Dollar depository accounts in the name of the
Borrwer descrbed in Schedule A hereto as blocked accoun (the "Blocked
Accounts ), includig aU sus now on depsit in or payable to and any interes
accred or payable on the cret ba1ances therei and

the Canadian Dollar and US Dollar disbursement accounts described in Schedule
A hereto as disbursement accounts (the ' 'Disbursement Accounts" ), includig al
sus now on deposit in or payable to and any interes accrued or payable on the 
credit balances therein;

TOR 1'mmn, 200 OO242050

1 o :f2'
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- 3-

and the Ban consents to the grantig of securty interes desribed above to Securd Par in
the Blocked Accounts, the Disbursement Accunts and the Lock Box refered to below, together

wjth any and ai additions an a.ccretions thereto.

SECTION 3
COLLECTION OF RECEIVABLES

Lock Box

The Ban and the Borrwer' shal mainta the lock box in th name of the Borrower

described in Schedule B heret (the "Lock Box

QiectioD to Lock Box

The Borrower shall diect the obligors in respect of its Receivables to send all Cheques to

the Lock Box. If the Borower receives any Cheque relatig to a Receivable or other procees
therof, the. Borrower. shall send such item when received to a BlocJred Account on the date
received.an unti such item is deposited, it shall be. held by the Borrwer in t for Secud
Par, ,segrgated :fom the other .fuds of the Borrower.

3.3 Operation of Lock Box.

(a) Excet as otherse provided in ths Agreement, all of the rights of the Borrower
erining to or in respect of the Lock Box shall be unde the sole domion and

contrl of Secured par and, subject only to the righ of the Ban in reect
thereof, neither the Borrower nor any pern or entity claig by, thou.gh or
under the Borrwer shal have any access to, control over the use of. or any right
to .withdrw or obtai any cash or Cheque frm the ock Box. Subject to
applicable law, the Ban shl tae no acton in connecton with the Lock Box
e;1cept in acrdance with its stadad procedures. as expressly modifed by ths
Agreeent

Until Seced par otheIse notifes the Ban, the Ban shall have exclusive
d unestrcted icces to: the Look Box and shal 'have complete and exclusive

, a1ithority to receive, pick up d open al regu8l, register, cerfied or insured
mail received in the Lock Box (the uMaij.

(b)

(c) On each Business Day that access to any Lock Box is available to the Ban the
Ban shall remove al Mai fi such Lock Box, open such Mai and inect the
enclosures. The Ban shal process all Cheques and dea with the a.ccompanyig
correspndence in accordace with the Ban' s usua ban practice and "lock
box argements", subject to the ' provision of ths Agreeent and any
modifcations exPressly ageed to in wrting among Secured 

Par, the Ban and
the Borrower. Except as otherise conteplated by ths Agreement, the Ban
shall deposit al cah and all Cheques 'received by it for deposit in the applicable
Blocked 'Account, except thse Cheques riot accetable for deposit in accordance
with the Ban' s usual ban practces, in such Blocked Accolmt puant to the
Ban' s standad procedures.

:rOR 2 :rO 09420
103
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SECTION 4
BLOCKD ACCOUNS OPERATION

Blocked Account

From and includig the Actvation Date, the Ban shall tranfer, pror to the end of each
Business Day, all amounts on depsit in the Blocked Accounts to Secur par's account or

accounts or such other account or accunts with such depositories as Secured p roay frm
time to tie designate. in wrti (each, a ..Collection Accounf', and, coll ctvely, the

Collection Accounts' '); provided tht, prior to the Ban trsfer amounts on deposit in the

Blocked Accunts to the Collection Accoun, the Ban shl conver al fuds denominaed in
US Dollar in the Blocked Accounts into Canad Dollar at the Ban' s egchge rate then in

effect for mak suh conversions of simila amounts of US Dollar into Canadan Dollars. As

of the date hereof, th ony Col1ection Accounts are the collecon acunts descrbed in

Schedule A hereo. The tranfer of amounts ftm the Blocked Accounts to the Collection
Accouts shall be effected in accordce th th Ban's usal banng praCtices on each

Business Day on which amounts are on deposit in th Blocked Accounts.

Instretions

Af the Actvaton Date, the Blocked Accounts shall be subject to wrtt intrctions
only from Secured Par which alone, as between the Borrwer and Secued Par, shal have al
authority and right in conection with the Blocked Accunts. . The Bar shall be entitled act

upon the inctions of any person who the BaD believ, actig reasnably, is a pen tluit

Secured Pary has identified in wrtig frm tie to tie to the Ban as being a person
authorized by Secured Par to give instrctions to the Ban.

Payment Not Realiation

The BOITower and Secued Par acknowledge an agre that:

(a) the actions and procegs contemlated by this Section 4 ar 1nstrentaUo the
opertion. of the ca.sh management syem that is required by the Crt
AgreeeI; and

(b) any action or proceeding puruan to ths Section 4 sha not be considered as a
:rization on, or enorcement ,ot securty or a demad for paymnt under the
Credit Agreement but r. among otherths. foHowing the Activaton Date~ a

stang irrevocable diection' by the Borrwer to the Ban to .thereafter 'trfer
daiy to the appropriate Collection Accot on the directon of Secd Par al
credit balances in the Blocked. AccOunts as contemp1ated by Section 4.

Wire Transfer

The Ban shall apply and crt to the applicable Blocked Account al wie tranfer
diected to tht Blocked Account in accordance with the 'Bank's standar procedurs.

TOR P2Z73797, 050
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SECTION 5
RECORDS AN INFORMTION

Records

The Ban shan maitai a recrd of al money Cheques and other remttce items

deposited :i and transfer to the Blocked Accounts and the Disbursement Accounts in

acordace with the Ban' s standard procedes.

Provision of Information

The Ban shal provide to the BotTower and SCCed Par at the BOITwer s exene,
monthly statements sumarzing the daily activity in each Blocked Accunt and Disbmsement

Account. The Ban $ha alo provide to Secur Pan, at the Borrower s expense, such

inormation copiled by the Ban in accordace with the activity. on a daiy, weekly or monthy
basis, in each Blocked Account and Disburement Accunt, as may be reasonably reqested by

Secu par in wrting.

SECTION 6
FEES, EXPENSES, CHARGEBACKS AN INEMNTY

Waiver of The Bank' s Rights

Except as expressly provided in Sections 6.2 and 6.3, th Ban ages with Secued par
not to asser, and hereby waives. with :rspect to al of its existi and futue clai agast the

Borrower, all exstng 'and futue rights or'set-off, compensation , haner s liens, rights of
reiIburement or retention or any securty against fuds on deosit in each Blocked Account or

Disburseent Account and all Cheques (and proceeds thereof) that come into its possession in
connection with each Blocked Account or Disburement Account.

Borrower s Fee ObligaUoDs

The Borrer herby agrees that it is resonsible for al normal and cusmar fees and

exenses established by the Ban from tie to tie for the serce provided hereUnde (all such

. amounts the "fees and expenses ). If any of the fees and expenses are not paid by the Borrower
when "due, the Bat shal be entitled to automatically debit; by mechancal, electrnic or manual

meas any of the Disburement Accouts for such fee and expenes. If ther are inufficient
fu in the Disbuement Accounts for the Ban to rec'Ver the fees an expenses, the Ban
may automaticay debit, by mechacal, elecnic or manua mean , any of th Bloced
Accounts in an amount equa to the deficiency of fids in the Disburement AccountS. If there

are insucient fuds in the Disburement Accounts and the Blocked Accunts for th :Ban to
recover the fee and expenses, Secured par shall pay to th Ban the amount of th deficiency

in the funds in the Disburment ACCOilts and the Blocked Accounts, subject to a cap such that

the Ban may not rever from Secured Pary in any event an amount greater than six "months of

Ban' s fee and expenes.

TOR 1':13199.2 2001"";12/50
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Chargebacks

Notwithg Section 6. , the Ban shall be entitled to automaticaly debit, by

mechacal electnic or manual means anyone ot more of the Blocked Accounts and the

Disburement Accounts at any tie and frm tie to time solely for:

(a) the amount of any Cheque deposited in a Blocked Account afer the dat herof
which is subsequently reted to the Ban unpaid or is otherwse unpaid for any

reas whatsoever;

the amount of any required adjustments due to clercal eIOIS or cacuation errs
dirctly related to any Blocked Account or Disburement Account.

(all such amounts in clauses (a) and (b) being collectively, the " Chargebacks' "); and provided,

fuher, that if the Ban has transferred to a Collecton Account the fu on deposit in a Blocked

Account in resp ct of which the Ban is enttled to a Chargeback and the fuds in the Blocked

Accounts and the Disberoent Accoun are insucient to cover the amount of the relevant

Cheback. Secured par shall pay to the Ban the lesser of (i) the amount of the deficiency infu in the Blocked Accunts and the DisbUIement Accounts, and (ii) the amount tranferrd
to a Collection Account" or otherse paid to or to the order of Securd Par witmti"thee (3)
Business Days of receipt of a sttement signed by the Ban confg the details of such
Chageback and the Ban' s entitlement to it uner ths Secton 6.3 in form satitory 
Secur Par; provided however. Secured Par shall only be required to make 'an such
payment if the Bar ha made such reuest for payment, in a case of a Cheque that is retued to
the Ban unaid or for any other reason whatsoever, with niety-five (95) days afer the date
tht such Cheque is so retued to the Ban or, with fort-five (45) Busess Days afer the
date the error forng the basis for the Chgeback is mae, as aplicable.

(b)

Indemnty

The Borrower hereby agrees to pay, indem and hold haress the Ban and Seced
Part ftm and agaist any an all loss, liabilty, COS4 clai and expense incured by either of
them with respect to the performance of ths ' Agreement by the Ban or any of the Ban' s or
Secured Par's diectors, "Officers. or employees uness arsing fiom itS or their oWn Violation of
law, gross ne ;1igence or Willful misconduct inCludi; without limtatiol4 any claf that the
Ban was not prerly authorized to trsfer eredit balances to a Collection Accunt:

SECTON 7
GENERA PROVISIONS

Power of Attorney

The Bmrower constitutes and irrevocably appoints Securd Par its tre and lawfl
attrney, with ful power of substtution, without Jimitation, to demand, collect, receive and,
followig an Event of Default (as defied in the Credit Ageement) that is eontiui& sue for all
amounts which may become due or payable in respect of any lock box, any Blocked Account or
any Disbursement Acc\lt, and, before or afer an Event of Default) to execute all withdrawal
receipts or other orders for the Borrer) in its own name or in the Borrower s name or
otherwse, which Secured Par deems necessmy or appropriate to protect and presere its right,

TOR P2:'77!17, l lIM09420SO
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title and interest in each lock box, any Blocked Account or any Disburement Accmm4 

otherse, to ca out the provisions and puroses of ths Agreement.

Limitation of Bank' s Liabilty

The Ban undertakes to perfonn only such duties as are expressly set fort in ths

Agent and to deal with the Blocked Accounts and Disburment Accounts with the degree

of skin and car that the Ban accords to aU accounts and fuds maitaied and held by it on

behaf of its cumer. Notwithstanilg any other provision of ths Agreement, it is agree by

the pares hereto that the Ban shall not be li ble for any action taken by it or any of its
dirctors, offcers or employee in accordace with this Agreement except for its or thei own

violation of law, negligence or wilfl misconduct. fu no event shall the Ban be Hable for losses

OJ delays resulting frm computer maIfuctons or interpton of communcation facities
which are beyond th Ban' s control or frm other causes which ar beyond tbe Ban' s control

or frni force majeue or for inirect, special or consequential daages.

Collection of Accounts

Anytg in ths Agreement to the contrar notwthtacl& the Borrower shall remai
liable 1lder each Receivable to observe and perorm all the condtions and obligations to be
obsered and perfonned by jt therunder. all in accordance with the tenns of any agrement

givi rise to each such Receivable. Neither Secured Par nor the Ban sh have My
obligation or liabilty under any Receivable (or any agreement givig rise thereto) by reasn 

or arsig out of any of ths Agreement or any other agreement or the reeipt by Secured par or
th Ban of any payment relating to such Receiva.ble nor shal Securd Par or the Ban be
obligated in any maner to pexform any of the obligations of the BOIrwer WIder or pusut 
any Receivable (or any ageeent givig rise thero), to make any paymen to make any
inqui as to the natue or the sufciency of any payment received by it or as to the suffciency
of any perfOlmance by any par under any Receivable (OJ; any agreement giving rise thereto) to
present or file any clai, to take any action to eDorce any performance or to collect the payment
of any amounts which may have been hypothecated to it, or in which a securty inteest may have

been created in its favour, or to which it may be entitled at any tie or ties.

Termation.

Subject to th other proviions of this Section 7.4

, '

ths Agreement shall remai in 
force and effect and be bindig in accordace with and to th exten of its ter until the
obligatioDS of the Borrower to SecUred Par under the Creit Agreem nt have been paid and
perormed in fu an Secured Par ha no fuer obligation to make any ;fer advances to the
BOlTower unde the Credit Agreement. Either of one Borwer (with the prior wrttel) consent
of.the Secured Par) or the Secured Par may tere th Agrement at any tie upon 7

, days prior wrtten notice to the Ban and the Borrower. The (Ban may teninate th Agreement
only upon 60 days ' prior wrtten notice to the other pares hereto. Upon terination of ths
Agreeent, the Ban shall, at the wrtten diection of Secued Par and withut liability to the
Ban, deliver all Cheques received by it to Secured par or as SlXured Par may direct in
wrting. Until such Cheques are so delivered, the Ban sha1l hold such Cheques as agent, and for
the benefit of Seced Par:

rOll J'2Z 7!11,z zQO 4250
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Notices

Except as othere provided herein any nonce, demand, reuest, consent, approval
declaron or other communcation to be servd, given or delivered by one par to the other in

coIlecnon with or under ths Agrent shall be in wrting and shal be deemed to have been

vadly sered, given or delivered (a) upon trsmssio when trsmssion occur at or before

5:00 p.m. on any Bu;;iness Day, or, if tranmission occur afer such tie on such :Buses Day,

On the Busss Day imediately followig such Business Day, when sent by tetecopy or other
simlar facsile trssion (with such telecpy or facsime prptly ccnfed by delvery

of a copy by personal delive as otherse provided in ths Section 7 .5), (b) one Business Day
after depOsit with a reputable overght courer with aJl chaes preaid, or (c) when deJivered, if
hand-deliver by messenger, all ofwmch sha be addrssed to the par to be notied an sent

to the address or facsimle number indicated below or to such other addres (or facsie
number) as may be substtuted by notice given as hern provided.

(a) CoruncatioDs with the Borrower shall be addressed as follows;

IV ACO INC.
20t Floor

Place Mercantile
770 Sherbrooke Street Wes
Montral (Quebec)

H3A IGI

Telephone No.
Telecpier No.

, Hugh Blakely

5142884545
5142887814

Attention:

With a copy to:

Davies Ward Phillips & Vineberg LLP
Firt Canadian Place

44th Floor
Tornto (Ontaro)

M5X IBI

Attention: I. Bert Nadler

Telephone No.
Telecopier No.

416863 5512

4168630871

(b) Communcatons with the Ban shal be addressed as follows:

Royal Ban ofC ada
6880 Financial Drve

Floor) Meze
Misissau Ontao
L5N 7YS

TOl!737!1.. OO0920
1D3 1a'
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Atention:
Telephone No.
Telecopier No.

Nancy Lee
(905) 286-7269
(905) 286 7262

With a coy to:

Aylesort ThOJpson Phelan O'Brien LLP
Ernt & Youn Tower, Toronto-Dominion Centre

O. Box 124. lStl Floor

222 Bay Street
Toronto, Onaro MSK tHI

Attention:
Telephon No.

Telecopier No.

James M. McKeo
(416) 777-4019
(416) 865-1398

(c) Conmlonicatons with Secured Par sha be addressed as follows:

GE Canada Fince Inc.
c/o G eral Electc Commercial Finance, Inc.
500 West Monoe Stret
12th Floor
C1cago, IL 60661

Attention: Thomas Sullivan

Telecoper No.
Telephone No.

(312) 463-3840
(312) 463-2300

(d) with copies to:

GE Canad Finance Inc.
c/o Geer Electrc Capital Corporation
500 West Momoe Street
12th Floor
Chicago, II 60661

Attention: Corporate Counsel-Commercial Fince

Telecpier No.
Telephone No.

and

(312) 441-6876
(312) 463-2451

Osler, Hoskn & Harourt LLP
Box 50, 1 Firt Canadan Place

. Toronto, Ontaro, CanadQ.
M5X IB8

TOll P2:7m7. 'loo09Z405
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Attention: Robin Schwill

Telecopier No.
Telephone No.

(416) 862-6666
(416) 862.4208

Governing Law

This Agreeent shall be govered bYt and constred and intereted in accordance with

the laws of the Prvin of Ontaro and the laws of Cana appJicable therei and the pares
hereo irevocaly attor to the non-exclusive jursdcton of the cours of the Prvice of
Ontao in respect of al mattetS peraig to ths Agreement.

Amendments

Ths Ageement may only be amended or modified by wrtten instent signed by
Sccw: Par, the Borrower and the Ban.

Severabilty

Any provision of ths Agrement that is or becmes unorceable shal be unenorceable
to the extent of such unenorceabilty without invalidatg the remaig provisions hereof. To

the exent pemtted by Applicable Law. each of the pares hereby waives any provision of law
that renders any provision hereof 1,enforceable in any resect.

Authoriation

For the puoses of th Agrement, any attorney, offcer, employee or agent of Secured
Par shall be authorized to act, and to give instrctons and notice, on behalf of Seemed Par
hereunder, an any atorney, offcer, manger or agent of th Bank shall be authorized to act and

give instrctons and notice on behaf of the Ban herunder.

Remedies Cumulative

The rights enumerate in tls Agreeent ar in addition to and not in substitution for any
other rights of- Secur Pat puruat to any securty held by Secur Par and eXcept as
othise contemlated in th Agreement nothg in th Agreeent' is to be interreted as
restrctig the rights of Secured Par pumt to any securty held by Secured Par.

Further Assurances

The pares shal at al times do, execute, acknowledge and deliver such acts, deed and
agreeents as may be reonably necessmy or desirble to give effec to the ters of ths
Ageement.

No Fiduciary ObligatioB5

Nothng in ths Agreement shall cctitute any par to this Agreement a fiduciar in
relation to an other par to ths Agreement.

TOI1nz7J7!. OO309420SO
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Counterpart

This Agreement may be executed in counterars an by facsime, each of which shal be

deemed an original, but al of which together shal constitute one an the same intrent.

(INENTIONALLY LEFf B

The pares have executed ths Ageement.

ROYAL BAN OF CANADA

By:

Name:
Title:

GE CANADA FIANCE INC.

By:

Name:
Title:

IV ACO ROLLING MILLS mc., in its
capacity as general partner for IV ACO
ROLLING MIs LITED
PARTNERSHI

By:

Name:
Title;

TOR P27nm 200300242(SO
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Par 3 - Collection Accounts
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BLOCKD ACCOUNTS AGREEMENT

Made as of September 2003

Between

IFASTGROUP INC., in its capacity as geueral parter ofIFASTGROUPE 
COMPANY, LIMTED PARTNRSmp

as the Borrower

and

GE CANADA FINANCE INC.

as the Secured par
and

ROYAL BANK OF CANADA

as the Bank

TOR P2:180 200 D!"-"'
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BLOCKD ACCOUNS AGREE

TIs Agreement is made as of September 2003 , between

IFASTGROUPE INC., in its capaci as general partner ofIFASTGRODPE AND

COMPAN, LIMITED PARTNMHI

as the Borrower

and

GE CANADA FINANCE INC.

as the Secured Party

and

ROYAL BANK OF CANADA

as the Bank

RECITALS

The Borrwer and Securd Par and others are par to a. DIP Commitment Letter dated
as of September 15, 2003 (as amended, sulemente resated or otherse :modified

frm tie to tie. the "Credit Agreement"

Pusuant to the terms of the Order of the Ontao Superior Cour of Jusce (Commercial

List) ised and entered on September 16, 2003, in the mater of the Companies

CreditQrs Arrangement Act R.S.C. 1985, c. C- , as amended and in the matter of A
Plan or Plan of Compromise or Arangement of Ivaco Inc. and the Applicants liste in
Schedule 'IA" oftha aforementioned Order 

("'

Ontao Cour Order' ') the Seced Par has

bee granted a fied charge, mortgage, hypothec, securty interest ' an lien over al of the

prsent and futu prper, assets and undertakg of the Borrower.

The Creit Agreement requies tbe imlementation of th cas management

argements satisfactory to the Secured Par in its sole discretion.

FOR. VALUE RECEIVD, the pares agee as follows:

SECTION 1
INTERPRETATION

Defmitions

In ths Agreement:

(a)

(b)

Activation Date means the date of ths Agreement.

Brallch of Account means the branch of the Ban located at

TOI1 ijQO 2001O
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(c)

(d)

(e)

(f)

(g)

- 2-

Business Day mean an day on which the Branch of Account is open for
business to the public an fo the puroses of communcations to Secur par
under Section 7.5, any day that is not a Satuday or Sunday or a day on which
ban are requied or pentted to be closed in the city of Toronto.

Canadian Dolla,. mean the lawful cmnm.cy of Canad

Receivables mean aU presen and futue accounts, accounts receivable, debts and

book debts of any natu or tye of the BOIIower.

Secured Party :mea GE Canada Finance Inc. under the Credt Agreement.

US DoUar' means the lawful curency of the United States of Amerca.

Interpretation

lD interretIg th Ageeen the headigs and the divion of the Sections are insered
for convenence only and are to be ignored in constrg th Agrement; all references to

Sections, subsectons, clauses and Schedules are to Sections, subsections, clauses and Schedules

to ths Agrent; the words ''hero,'' ' 'herein'' " hereof/' 'llereder

" "

ths Agreement" and

simar exressions mean ths Ageement as a whole and not any parcuar Secon, subsection

or Schedule uness expre s1y so stated; gramatica varations of any ter defied her sha
have silar meags and words importng the singular shall include the plural and vice versa;

referce herein to any agremen or other document shan be deemed to include reference to
suh ageement or other document as the same :may. from time to tie be amende
supplemented restaed or otherse modified.

SECTION 2
ACKNOWLEDGEMENT OF SECURTY

Acknowledgement of Security

The BOIfower acknowledges that Secur Par has a fit priority, perected liecurty
interest in:

(a)

(b)

its interest in all Cheques and other remttes received by the Borower.

the Canadian DollaI and US Dollar depository aCCOunts in the name of the
Borower descrbed in Sch ule A hereto' as blocked accounts (the ('Blocked
Acconnts"), including all sum now !JD deosit in or payable to and any interest
accrued or payable on the credt balances therein; and

(c) the Canadan Dollar and US Dollar disbursement accounts described in Schedule
A hereto as disbursement accounts (the "Disbursement Accounts"). jncludig all
sums now 0)" deposit in or payable to and any intere accroed or payable aD the
credt balances therein;

'TOR P :736O,2 20!001a2
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and the Ban CODSents to th granting of securty interets described above to Secued Par in
th Blocked Accounts, the Disburement Accounts and the Lock Box refered to below, together

with any and al additions and accrtions thereto.

Lock Box

SECTON 3
COLLECTION OF RECEIVABLES

The Ban and the Borrower shall mainta the lock box in the name of the Borrower

descrbed in Schedule B hereto (the ' 'Lock Bor

Directio.. to Lock Box

The Borrwer shal diec the obligors in respect of its Receivables to send all Cheques to
the Lock Box. If the Borrwer recves any Cheque relatg to a Receivable or other proceeds
theref, the Borrower shall send such item when reeived to a BIQcked Account on th date

received and until such item is depsited, it shall be held by the Borrower in trst for Secured
Par, segregated from the other fuds of the BOITower.

(a)

Operation of Lock Box.3.3

(b)

Except as otherse provided in ths Agrement, al of the rights of the BOlTWc:
peraig to or in respect of the Lok Box sha be unde the sole domnion and
con1r1 of Secured Par and. subject. only to the rights of 1he Ban in resect
thereof, neither the Borrower nor any peron or entity claig by, though or
under the Borrower shal have any access to, control over the use of, or any right
to withdrw or obta any cash or Cheque frm the Lock Box. Subject to
applicable law, . the Ban shl tae no action in connection with the Lock Box,
except in accordace with its stadard proC?edur, as expressly modified by ths
1\greement. '

Until Secured Pary otherwe notifes the Ban, th Ban shall have exclusive

and unestrcted access to the Lock Box and sha have complete and exclusve
authority to receve; pick up and open all regular, registerd, cered or inured
mail reeived in the Lock Box (the "Mln'

').

(c) On eah Busmess Day tht access to any Lock Box, is available to the Ban ' the

Ban shall remove all Mai frm such Lock Box, open such Mai and inect the
enclosures. The Ban shall s all Cheques and dea with the accpang
corrpondence:i accordance with the Ban' s usua bang practices and lock
box arangemens , subject to the proviSions of ths Agreement an any
modifications expressly agreed to jn wrtig among Secd Par. the Ban an
the Borrower. Except as otherwse confemplated by ths Agreeent, the Ban
shall depsit all cash and all Cheques received by it for deposit' :i the applicable
Blocked Account, except those Cheques not accepta.ble for deposit in accordance
with th Ban's usua bang practces, in such Blocked Accunt pursuant to the
Ban' s standa procedures.

TOR 1'731!2.2 2O 0!l209
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SECTON 4
BLOCKED ACCOUNTS OPERATION

Blocked Account

Fro and jncluding the Activation Date, the Ban shall tranfe, prior to the- end of each

Busiess Day, all amounts on deposit in the Blocked Accounts to Secured Par' s account or

aCC01its or such other acc01mt or a.ccunts with such depositories as Secured Par m.ay frm
time to tie designate in wrting (each, a "Collection ' Account", and, collectively, the

Collection Accounts"); provided that, prior to the Ban trferng amounts on deposit in the

Blocked Accounts to the Collection Account, the Bank shal convert all fuds dononrted in
US Dollar in the Blocked Accounts into Canadan Dollar at the Ban' s exchange rate then in

effect for ma such converions of similar amounts of US Dollar into Canadian Dollar. As
of the date heref, the only Collection Accounts are the collecton accounts described in

Schedule A hento. The trsfer of amounts from th Blocked Accouts to the Collection

Accunts shall be effected in accordace with the Ban' s usual banng practices on each

Business Day on whch amounts are on deposit in the Blocked Accounts.

Instrctions

Afr the Activation Date, the Blocked Accounts shall be subjec to wrtten instctons
only from Secured Par which alone, as between the BOIIower an Secured Par. shall have a

authority an right in connection with the Blocked Accounts. Th Ban shal be 'entitled to act

upon the instrctions of any person who the Ban believes, acti reasonably, is a person that
Secured Par ha idetified in wrting frm tie to tie to the Ban as being a persn
authorized by Secured Par to give instrctions to the Ban

Payment N (It Realation

The Borrwer and Secured par acknowledge and agree that:

(a) the actions and proceedgs contemplated by ths Section 4 are instrenta to the

operation of the cash management system that is reqed by the Credt
Agreement; and

(b) any action or proceeg puuant to th Section 4 shall not be considerd as a
reation on, or enorceent of; securty or a deman for payment under the
Credit Agrement but rather, among other thgs. fol1owmg the Actvaton Dat, a
standig mevcable diretion by the Borrower to the Bat to thereafer trfer
daiy to the appropriate Collection Account on the diection of Secured Par al
credt balances in the Blocked Accounts as conteplated by Section 4.

Wire Transfers

The Ban shall apply and credit to the applicable Blocked Account al wie transfers

directed to that Blocked ACCOWlt in accordance with the Ban' s stadard procedures.

'fOR P2 73 " "OO 091D29
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SECTION 5
RECORDS AN INORMTION

Records

The Ban shall maitain a recrd of all money, Cheques and other remittance items

deposited in and trsfers to the Blocked Accounts and the Disburement Accouns in

accordance with the Ban' s standard procedures.

Provision ofInformation

The BaI shall provide to the Borrower and Secured Par, at the Bon-ower s expene

monthly statements swmarng the daiy acyjty in each Blocked Acc t and Disburement

Account. The Ban shal also p:rovide to Secured Par, at the Borrower s expene, such

inormaton compiled by the BaD in accrdance with the actvity, on a daly, wekly or monthy
basis, in each Blocked Account and Disbursement Accunt, as may be renably requesed by
Secd Par in wrting.

SECTION 6
FEES, EXPENSES, CBAGEBACKS AN INDEMNTY

Waiver of The Bank s Rights

Except as expresly provided in Secons 6.2 and 6. , the I3an agree with Secured Par
not to asser, and hereby waives, with respect to aU of its exg and futue clai agai the

Borrower, al existg and futu rights of set-off, compensation, baner s Hen, rights of

reimbursement or retention or any securty agaist fuds on deposit in each Blocked Account or
Disburement Accmmt and aU Cheques (and proceeds thereot) that come into its possession in
conection with each Blocked ACcount or Disburement Accunt.

Borrower s Fee Obligations

The Borower hereby agres that it is responsible for all noral and customa fe and

expenes establihed by the Ban from tie to time for the serce provided hereuner (a11 such

amouns, the ' 'fees and expenses ). If any of the fees an expenses ar not p d by the Borrower

when due, the Ban shal be entitled to automatically debit by mechanca electrnic or manual '

means, any of the Disburement Accounts for such fees and expenses. If ther are inufcient"
fuds in the Disburseent Accounts for the Ban to recover the fees an exenses, Ban'
may automaticaly debit, by mechancal, electronc or anua :mean, any of. the Blocked
Accouns in an amount equal to the deficiency of funds in the Disbmsement AccoUnts. If there
are inufcient fuds in the Disbursement Accounts and the Blocked Accunts for the Bar 
recover the fees and expenses, Securd par shall pay to the Ban the amount of the deficiency

in the funds in the Disburement Accunts and the Blocked Accounts, subject to a cap such that
the Ban may not recover nom Secured Par :i any event an amount greater than six: month of
Ban' s fees and expenes.

TOP. pzzmROIU 10Q092 2029
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Chargebacks

Notwthstandig Section 6. the Ban shall be enttled to automaticaly debit, by

mechancal. electonic or manual mean, anyone or more of the Blocked AccOlmts and the

Disbursement Accounts at any tirne and from tie to tim.e solely fOT:

(a) the amount of any Chequ.e deposited in a Blocked Account after the date hereof
wlrch is subseuenty retued to the Ban unpaid or is otherse unpaid for any

reason whatsoever;

(b) the amount of any requied adjustents due to clercal eIors Ot calcution erors

directly related to an Blocked Account or Disburement Account.

(all such amounts in clauses (a) and (b) beig collectively, the "Cbargebacks"); an provide,
fuher, that if the Ban has trsferred to a. Collection Accunt the fuds on deposit in a Blocked

Account in respect of which the Ban is entitled to a Chargeback and the fuds in the Blocked

Accounts and the Disburement Accounts ar insuffcient to cover the amount of the relevant
Chargeback. Secured Pary shal pay to the Ban the lesser of (i) the amOlJt of the deficiency in
fuds in the Blocked Accounts and the Disburement Accounts, and (ii) the amount trfered
to a ColleCtion Account or otherwse paid to or to the order of Secd Par, with thee (3)

Business Days of receipt of a statement signed by the Ban confing the deta of such

Chargeback an the Ban' s entitlement to it under ths Secon 6.3 in form satsfactory 

Secured par; provided however, Secured Par shal only be requied to make any such
payment if the Ban has mae such request for payment, in a ca e of a Cheque that is retued to
the Ban unaid or for any other reason whatsever. with niety-five (95) days afer the date
that such Cheque is so reted to the Ban or, with fort-five (45) Busiess Days afer the
date the error fomrg the bass for the Chargeback is made, as applicable.

Indemn

The Borrower hereby agrees to pay, indem and hold haess the Ban and Secured
Par frm and against any and all loss, liability, cost, clai and expene incured by either of
them with resect to the perfance of ths Agrement by the Ban or any of the Ban' s or
Secured Pary s diectors. offcers, or employees unless arsing from im or thei own violaton of

law, gross negligence or wifu mionduct. includig, witho'Ot liitation, an clais tht the
Ban was not properly authorzed to tranfer credit balances to a Collection Account: 

SECTION 7
GENERA PROVISIONS

Power of Attorney

The Borrower constitutes and ineocably appoints Secured Par its tr and lawfl
attorney, with full power of substitution, without limtation, to demand, collect, receive and
following an Event of Default (as defied :in the Crt Agement) that is continuing, sue for al
amounts which may become due or payable in respect of any lock box:) any Blocked Account or
any Disbursement AccoUJt, and, before or after an Event of Default, to execute all withdrawal
receipts or other orders for the BOITower, in its own Dame or in the BOITwer s name or
otherwse, wbich Secured Par deems necessar or appropriate to protect and preserve its right,

TOil 1':780 iOD3092A
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title and interest in each lock box, any Blocked Account or any DisbUlement Accunt, and
othere, to car out the provisions and puroses of ths Agrement.

Limitation of Bank' s Liabilty

The Ban undertes to perform only such duties as are expressly set fort in 

Agrement an to dea with the Blocked Acco\lnts and Disbursement Accounts with the degree
of skill an cae that the Ban accords to all accounts and fuds maintaed an held by it on

behalf of its customers. Notwthg any other provision of ths Agreement, it is agreed by

the pares hereto that the Ban shal not be liable for any acton taken by it or any of its
ditors, offcers or emloyees in acco:rce with ths Agrement excep for its or thir own

violaton oflaw, negligence or wil miscond ct. In no event shall the Ban be liable for losses

or delays resulti from computer malfuctions or interrtion of comnumication faciities

which are beyond the Ban' s contrl or fr other causes which are beyond the Ban' s control

or from force majeure or fOt indirec4 special or consequential daages.

Collection of Accounts

Anytg in ths AgremeIt to the contr notwthstandig, the Borwer shall remai
liable under eah Reeivable to obsere and perorm al the conditions and obligatons to be
observed and perormed by it therunder, all in accordce with the te of any agrement

giving rise to each suh Recivale. Neither Secured Par nor the Ban shall have any

Obligaton or liability under any Reccvable (or any agreement giving rise thereto) by reaon of
or arsing out of any of ths Agrement or any other agreanent or the receipt by Securd Par or
the Ban of any payment relatg to such Receivable nor shall Secured Par or the Ban be
obligated in any wanr to peronn any of the obligations of the Borrower under or puruant to
any Receivable (or any agrement givig rise thereto), to make any payment, to make any
inqui as to the natue or the suciency of any payment received by it or as to the suciency
of any perormance by any par under my Receivable (or any agreement givig rise therto) to
present or fie any cl to take any action to enforce any perfonuance or to collect the payment
of any amounts which may have been hypothecated to it, or in which a securty interes may have
been created in its favour, or to which it may be entitled at any tie or ties.

1:4 Termiation.

Subjec to the oth provisions of ths Section 7. , ths Agrement sh rem in full
force and eff t and be bindig in accordance with and to the extent of its teri until the
obligations of the Borrwer to Secur Par 'under the Credit Agreement have been paid and

perormed in full and Secur par ha no furter obligation to make any fier advance5 to the

Borrwer under the Credit Agrment. Either of one Bonower (with the prior wrtten conent
of the Secured Par) or th Secured Par may terminate th Agrment at an time upon 7
days prior wrtten notice to the Ban and the BOITQwer. The Ban :may teriate ths Agreement

only upon 60 days ' prior wrtten notice to the other paries hereto. Upon ternation of ths
Agrent the Bar shall. at the wrtten diection of Secured Par and without liabiltY to the
Ban deliver all Cheques received by it to Secured Par or as Seced Par may direct in
wrting. Unti such Cheques are so delivered, the Bank shal hold such Cheques as agent and for
the benefit of Secured Par.

TUIt p1Z73S00 2O3Ql'7D29
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Notices

Except as otherse provided herein, any notice, demand, request, consen4 approval

declarato11 or other communcaton to be sered, given or deliver by one par to the other in

connection with or uner ths Agreement shall be in wrtig and shall be deemed to have bee
valdly sered given or delivered (a) upon nasmssio when trission OCC at or before

5:00 p.rn on any Business Day, or, iftranssion occur afer such tie on such Business Day,

on the Business Day jJ1ediately following such Busne Day, when sent by teIecopy or other

simlar facsin1e transmsion (with suh telecopy or facsimile promptly confioned by deliver

of a copy by peronal deliveJ as otherse provide in ths Section 7 .5), (b) one Business Day

af deposit with a reutable overght courer with al charges preaid, or (c) when delivered, if

had-deliver by messenger, al ofwmch shal be addressed to the par to be notied an sent

to the addess or facsimHe number indicate below or to such other addres (or facsimle
number) as may be substituted by notice given 

as herein prvided.

(a) Comuncations with the Borrwer shl be addrsed as follows:

IV ACO INC.
20t Floor

Place Mercantie
770 Sher!ooke Street West
Montr (Quebec)
IDA IGI

Telephone No.
Telecopier No.

Hugh Blakely

5142884545
5142887814

Attention:

With a copy to:

Davies Ward Phips & Vineberg LLP
1 First Canadan Place
44th Floor
Toronto (Ontao)
M5X IBI

Attention: I. Berl Nadler

Telephone No.
Telecopier No.

4168635512
4168630871

(b) Communications with the Ban shalt be addressed as fol1ows

Royal Ban of Canad
6880 Financial Drive

Floor. Mez:lane

P273800:z 092420'9
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Nancy Lee
(905) 286-7269
(905) 286-7262

With a copy to:

Aylesort Thompson Phelan O"Brien LLP
Erst & Young Tower, Toronto-Domion Centre

O. Box 124, 18th Floor
222 Bay Street
Toronto. Ontaro MSK IHI

Attention:
Telephone No.
Telecopier No.

James M. McKeon
(416) 777-4019
(416) 865-1398

(c) Communcations with Secued par shal be a.ddressed as follows:

GE Can Finance Inc.
clo Geeral Electrc Co ercial Finance. Inc.
500 Wes Monroe Strt
12th Floor
Chicago, IL 60661

Attention:

Telecopier No.
Telephone No.

(d) . with copies to;

Thomas Sullvan

(312) 463-3840
(312) 463-2300

GE Canad Finance Inc.
c/o Geeral Elecc Capita Corporation
500 Wes Monroe Stret
12th Floot
Chjcago, IL 60661

Attention:

Telecopier No.
Telephone No.

and

Corporate Counsel-Commercial Finance

(312) 441-6876
(312) 463-2451

Osler) Hoski & Hacour LLP

TOR F27J\I;!2 =09220
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Box 50, I FitSt Canadian Place
Toronto, Ontaro, Canad
M5X IB8

Attention; Robin Schwil

Telecoper ;No.
Telephone No.

(416) 862 6666
(416) 862-4208

Governg L9W

Ths Agreement shall be govered by, an cons1red and interpreted in a.ccordance with,
the laws of the Provice of Ontao and th laws of Canada applicable therein and the pares
herto irevocably ator to the non-exclusive jursdction of the cours of the Provice of
Onaro in resect of all matter peraig to ths Agreeent.

Amendments '

Th Agreement may only be amended or modified by wrtten intrent signed by
Seced Par, the Borrwer and the Ban 

Sever9bilty

An provion of ths Agreemen that is or becomes unenforceale shall be unenorceable
to the exent of such unenoreabty without invaldatg the rema;n;ng provisions hereof. To
the extent pertted by Applicable Law, each of the pares hereby waives any provision of law
that reders any provision hereof unenforceable in any resect.

Authorization

For the purose of tbs Agreement, any attorney, offcer, employee or agc;t of Secured
Par sha be authori to act, and to give instrctions and notice, on behal of Secud Par
hereder, and any atorney, offcer, manager or agent of the Ban shal be authoried to act and

give instrctions and notice on behal of the Ban heeuder.

Remedes Cumul9tive

The righ enUmerted in ths Ageement are in addition to and not in substtution for any
oth rights of Secured Par pursut to any secty held by Secured Par and except as
otherse contemlated in ths Agreeent, nothg in th Agreement is to be interpreted as
restcting the rights of Securd Par puuat to any security held by Secured Par.

Fuer Assurance

The pares shal at all ties do, execute. acknowledge and deliver such acts deeds and

agrements as ma.y be reasonably necessar or desirable to give efecl to'lle terms of this

Ageeent.

TOR P2:7Bom2 20030!Z420
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No Fiduciary Obligations

Nothg in th Agreeen shall constitute any paT to ths Agrment a fiduciar in
reltion to any other par to ths Agrement.

Counterpart

Ths Agreement may be; exe.cuted m counterpar and by facsimile, eah of which shall be

deemed an origial, but al ofwmch together sh constitute one and the same instrent.

(INTIONALLY LEFf BLANK)

The pares have executed ths Agreement.

ROYAL BAN OF CANADA

By:

Name:
Title:

GE CANADA FIANCE INC.

By:

Name:
Title:

IFASTGROUPE INC., in its capacity 38
general parter for IFASTGROUPE 
COMPAN, LIMD PARTNRSHI

By:

Name:
Title:

TOR,m:"EIIO2. 2OJD9420
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Par 1 - Blocked Accounts

Par 2 - Disbursement Accouns

Par 3 - Collection Accounts
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SCHEDULE A

ACCOUNS
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SCHEDULE B

LOCK BOX




