MATERIAL CHANGE REPORT

Reporting Issuer

Vicwest Corporation
1296 South Service Road
QOakville, Ontario

L6L 5T7

Date of Material Change

May 30, 2003

Publication of Material Changes

A press release was issued on May 30, 2003 through Canada Newswire.

Summary of Material Changes

Vicwest Corporation ("Vicwest") announced that it has sought and obtained from
the Ontario Superior Court of Justice (the "Court") an order granting it and certain
of its Canadian subsidiaries (the "Subsidiaries") an extension to June 13, 2003 of
protection under Companies’ Creditors Arrangement Act (the "CCAA"), and an
extension to June 13, 2003 of the deadline for filing its restructuring plan.

Vicwest also announced that pursuant to a Court order obtained on May 26, 2003
it repaid its outstanding secured bank indebtedness of approximately $30 million
(all dollar amounts are in Canadian dollars) with the debtor-in-possession ("DIP")
financing provided by Trilon Bancorp Inc. In addition to a term loan facility of
$30 million, the DIP financing includes a revolving operating credit facility of $5
million which may be drawn upon in accordance with an approved cash flow
budget.

The Court also accepted and approved the first report dated May 23, 2003 of
Deloitte & Touche Inc. in its capacity as monitor of Vicwest (the "Monitor") and
a second report of the Monitor dated May 29, 2003.

Full Description of Material Change

As previously announced, Vicwest and the Subsidiaries obtained an order on May
12, 2003 to begin Vicwest’s restructuring under the CCAA.

Vicwest announced that it has sought and obtained from the Court an order
granting it and the Subsidiaries an extension to June 13, 2003 of protection under
the CCAA, and an extension to June 13, 2003 of the deadline for filing its
restructuring plan.
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Vicwest also announced that pursuant to a Court order obtained on May 26, 2003
it repaid its outstanding secured bank indebtedness of approximately $30 million
(all dollar amounts are in Canadian dollars) with DIP financing provided by
Trilon Bancorp Inc. In addition to a term loan facility of $30 million, the DIP
financing includes a revolving operating credit facility of $5 million which may
be drawn upon in accordance with an approved cash flow budget. The DIP
financing is guaranteed by the Subsidiaries and is secured by all of the assets of
Vicwest and the Subsidiaries. All amounts borrowed under the DIP financing bear
interest at the prime rate per annum plus 5%. A fee equal to 1.25% of the amount
advanced has been paid with respect to the total amount of the committed DIP
financing. There is a further standby fee equal to 0.75% of the unadvanced
portion of the operating facility. The DIP facilities are repayable in full upon an
enforcement event if there is a default or otherwise upon the earlier of September
26, 2003 and the implementation of the proposed plan of compromise or
arrangement under the CCAA. Advances under the operating facility are available
provided that various affirmative and negative covenants are complied with and
there has been no material adverse change in the businesses, assets or financing
condition of Vicwest or the Subsidiaries.

The Court also accepted and approved the first report dated May 23, 2003 of the
Monitor. In that report, for the purpose of valuing the secured banks’ security, the
Monitor estimated the hypothetical liquidation value of certain assets of Vicwest
and Westeel Limited. A copy of the first report is attached hereto as Annex A.
The Court also approved the second report of the Monitor dated May 29, 2003.
The second report supported the extension to June 13, 2003 of protection under
the CCAA and the date for filing the restructuring plan. A copy of the second
report is attached hereto as Annex B. The full text of both Monitor’s reports
should be reviewed and considered in their entirety as the contents of the reports
are subject to qualifications and assumptions set out therein.

As previously announced, the preparation and filing of Vicwest’s consolidated
financial statements for the year ended December 31, 2002 and the quarter ended
March 31, 2003 have been delayed as a result of Vicwest’s restructuring activities
under the CCAA. Vicwest anticipates that it will be able to comply with its
financial statement filing requirements after completion of its restructuring
process. At this time it is anticipated that Vicwest will emerge from its
restructuring process in the summer of 2003.

Confidentiality of Information

This report is not being filed on a confidential basis.

Omitted Information

Not applicable.



Senior Officer

Inquiries in respect of the material change referred to herein may be made to:

Joshua Rizack

Chief Restructuring Officer
Vicwest Corporation

1296 South Service Road
QOakville, Ontario

L6L 5T7

Telephone: (905) 825-2252

Statement of Senior Officer

The information contained in this material change report accurately discloses the
material change referred to herein.

DATED at Toronto, Ontario this 4" day of June, 2003.

"Joshua Rizack" (signed)

Joshua Rizack
Chief Restructuring Officer



Annex A

First Monitor’s Report
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FIRST REPORT OF DELOITTE & TOUCHE INC., MONITOR

ASSESSMENT OF BANK SECURITY AND CERTAIN ASSETS OF
VICWEST CORPORATION AND WESTEEL LIMITED

Purpose

This report of Deloitte & Touche Inc. in its capacity as monitor (the “Monitor”™) of Vicwest Corporation
(“Vicwest”) and Westeel Limited (“Westeel”) (collectively the “Companies”) is the Monitor’s first report (the
“First Report”) to the Ontario Superior Court of Justice [Commercial List] (the “Ontario Court™) in connection with
the restructuring proceedings of Vicwest and Westeel under the Companies’ Creditors Arrangement Act
(*CCAA™). As directed by the Ontario Court pursuant to the order dated May 12. 2003 in the CCAA proceedings
(the “Payment Order”), the Monitor has undertaken an assessment of bank security by obtaining a legal opinion
from the Monitor’s counsel and preparing a hypothetical liquidation analysis of certain assets of Vicwest and
Westeel (the “Hypothetical Liquidation Analysis”) for the purpose of assessing if these assets. secured to Canadian
Imperial Bank of Commerce, as administrative agent for the Canadian senior lenders to Vicwest and Westeel (the
“Administrative Agent”), have an estimated liquidation value in excess of the Initial Bank Payment (as defined in
the Payment Order). The Monitor understands that the Initial Bank Payment is estimated to be $31 million or less.
subject to the issue described in more detail below with respect to the claim for default interest.

Summary

Subject to the qualifications and assumptions below, it appears from the Hypothetical Liquidation Analysis
that the accounts receivable of Vicwest and Westeel, combined with their respective tangible personal property
located in the Provinces of Quebec, Ontario, Manitoba and British Columbia (the “Assessed Assets™) may be
reasonably expected to have a value in excess of the Initial Bank Payment. Because the estimated liquidation value
of the Assessed Assets exceeds the Initial Bank Payment, it was considered unnecessary to spend further time and
expense assessing other assets of Vicwest and Westeel in detail and obtaining legal opinions in respect thereof.

The Monitor has obtained supporting legal opinions from counsel with respect to the principal security of
the Administrative Agent in respect of the Assessed Assets, as discussed in more detail below. Subject to the
qualifications and assumptions set out therein, the opinions confirm that the principal security of the Administrative
Agent in respect of the Assessed Assets is valid and enforceable in British Columbia, Manitoba, Ontario and
Quebec to the extent that each such jurisdiction is applicable to the Assessed Assets.

Qualificati'ons

The Hypothetical Liquidation Analysis was limited to the Assessed Assets. and did not include other assets
of Vicwest, Westeel or any of the other CCAA applicants over which the Administrative Agent holds security. The

tangible personal property included in the Assessed Assets consists of inventory and equipment, machinery and
office fumniture.

The Hypothetical Liquidation Analysis assumes that the liquidation of the Assessed Assets would
commence under the direction of a Court-appointed officer pursuant to formal insolvency proceedings and continue
for a period of 12 months, during which time all the Assessed Assets would be liquidated and the cash proceeds, net
of liquidation-related costs, would be available for distribution to the creditors of Vicwest and Westeel. The
Hypothetical Liquidation Analysis assumes that Vicwest and Westeel would continue operations on a wind-down

basis and complete a minimal amount of work in progress, where deemed appropriate, to maximize recoveries on
inventories and accounts receivable.




Qualifications (cont’d.)

Underlying the Hypothetical Liquidation Analysis are a number of estimates and assumptions regarding
liquidation proceeds, that although developed and considered reasonable by the Monitor. are inherently subject to
significant business, economic and competitive uncertainties and contingencies beyond the control of Vicwest and
Westeel, its management, and a Court-appointed officer. Accordingly, there can be no assurance that the estimates
reflected in the Hypothetical Liquidation Analysis would be realized if Vicwest and Westeel did. in fact. undergo
such a liquidation, and actual results could vary materially from those shown here.

The information contained in this Hypothetical Liquidation Analysis has been obtained from the records of
Vicwest and Westeel and is based on discussions with, and representations made by, management of the
Companies and other professional advisors retained in this matter.

The financial information of Vicwest and Westeel has not been audited, reviewed or otherwise verified by
the Monitor as to its accuracy or completeness, nor has it necessarily been prepared in accordance with generally
accepted accounting principles. Accordingly, the Monitor does not express an opinion or any other form of
assurance on the financial or other information provided by Vicwest and Westeel. The Monitor may refine or alter

its estimates as further information is obtained or is brought to its attention after the date of this Hypothetical
Liquidation Analysis.

Hypothetical Liquidation Analysis

The Hypothetical Liquidation Analysis, prepared on a consolidated basis for Vicwest and Westeel, but
excluding Dumbarton Construction Limited and the other applicants listed in Schedule A, estimates a liquidation
value for the Assessed Assets of $44.9 million, before estimated fees, expenses and priority claims, compared to the
Initial Bank Payment estimated at $31 million or less. Fees and expenses of a liquidation have been included in the
analysis, although one could take the position that, for the purpose of valuing the Administrative Agent’s collateral
relative to the Initial Bank Payment, no deduction should be made for these amounts. In addition, certain of the
estimated fees and expenses would not need to be incurred if the Administrative Agent elected to foreclose on the
assets rather than liquidate them, and some government priority claims would lose priority if the assets were
liquidated in bankruptcy proceedings. Nevertheless, even after deducting the full estimate for these amounts, the
estimated liquidation value of $32.2 million for Assessed Assets exceeds the Initial Bank Payment estimated at $31
million or less. The estimated liquidation value of Assessed Assets excludes other assets of Vicwest and Westeel
secured to the Administrative Agent, which have an estimated liquidation value of $14.8 million, before estimated

fees, expenses and priority claims, and $9.2 million net of these expenses. These additional assets are described
more fully in the following section of our report.

Vicwest Corporation (Consolidated)
N ieal Liauidation A N
Jurisdiction ]

British Accounts Net Book
Esti Liqui Value of A Asssts Note Columbia Manitoba Ontario Quebec Receivable Subtotal Other Amount  Recovery Vaiue
Cash (1 8 - $ 4403 5§ - s - $ - $ 4403 5§ - $ 4403 100.0% $ 4403
Accounts receivable {2) - - - 25.854 25,854 - 25,854 635% § 40714
Inventones 3) 952 3.133 3,344 2,148 - 9,577 2,062 11,639 65.1% $ 17.878
Prepait expenses 4) - - - - - - 00% $ 825
Machinery, equipment and office fumiture (5 679 1,602 1.526 1,260 5,067 1,124 6,191 540% § 11,467
Intercompany recevables ) - - - - - - - - 00% $. 15230
Goodwill (4) - - - - - - - - 00% § 4,141
Total proceeds. pnor to items below $ 1831 § 9138 $ 4870 § 3408 S  25.854 $ 44,901 § 3,186 $ 48,087 508% $ 94658

e

Professional fees 6 $ 146§ 1,141 S 4B0 § 369 § 2521 § 4637 § 363 $ 5000
Inventory liquidation expenses . [¢4) 260 1,108 914 587 - 2,868 721 3.589
Machinery hquidation expenses [e4) 48 112 107 88 - 355 79 434
Accounts receivable / wind-down (8) - - - - 1,500 1.500 - 1.500
Total liquidation expenses S 454 S 2361 5 1481 S 1043 § 4021 $ 9360 S 1.162 S 10.523 11.1%
Estimated govemment prionty claims 9 $ 239§ 733 8 1,943 § 1,173 § - § 3288 § 1212 $ 4,500
Net p i liquidation vaiue of A Assets) $ 938 § 6044 $2246 5 1,191 $§ 21833 § 32,252 § 812 $ 33,064 34.9%




As noted above, in the event the Assessed Assets were liquidated under a bankruptcy proceeding.
government priority claims would be reordered in terms of their ranking with respect to other creditors’ claims and
would rank on a pari passu basis with other unsecured creditors. Government priority claims estimated at $4.5
million in the above Hypothetical Liquidation Analysis would be reduced to an estimated $.3 million for source
deductions; consequently, the estimated liquidation value of the Assessed Assets available to cover the Initial Bank
Payment would increase by $3.0 million to a total estimated liquidation value of $35.2 million.

Assets not included in Hypothetical Liquidation Analysis

Assets of the additional applicants listed in Schedule A, other than Westeel, and certain assets of Vicwest
and Westeel have not been included in this analysis, specifically personal property located in jurisdictions other
than British Columbia, Manitoba, Ontario and Quebec and all real property (the “Excluded Assets™). Based on
discussions with management of Vicwest and Westeel, property that is leased or subject to possible purchase-
money security interests, is not included in either the Assessed Assets or the Excluded Assets including any
property that, according to management, is the subject of a personal property security registration in British
Columbia, Manitoba, Ontario or Quebec (other than a registration in favour of the Administrative Agent). A
summary of such registrations prepared by the Monitor ‘s counsel is attached as Schedule B.

The Excluded Assets have an estimated liquidation value, net of liquidation costs, of $9.2 million as
follows:

Vicwest Corporation (Consolidated)
Assets not included in Hypothetical Liquidation Analysis
Estimated
Liquidation
Estimated Liquidation Value of Excluded Assets Value
Dumbarton Property consists of the book value of cash located in an Alberta bank account and accounts
receivable of $1,222, of which 33% is deemed collectible in a liquidation analysis.
(i) Cash $399
(i) Accounts receivable 403
802
Personal Property located in provinces other than British Columbia, Manitoba, Ontario and Quebec, with
proceeds (included in the column entitled "Other” in the preceding chart) estimated on same basis as
described in Notes 3 and 5 beiow:
(i} Inventories $2,062
(i) Machinery, equipment and office fumiture 1,124
3.186
Less: Professional Fees and liquidation expenses (1,162)
Government priority claims (1,212)
812
Real Property, including four properties appraised by Royal LePage from February 26, 2003 to March 11,
2003 totaling $7,185 (market vaiue of $9,300 as appraised by Royal LePage less estimated selling, legal and
occupancy costs) and three properties with estimated proceeds of $425 (estimated market value of $1,500
less estimated selling, legal and occupancy costs). Royal LePage has consented to the use of this appraisal
by the Monitor in the Hypothetical Liquidation Analysis.
7.610
Prepaid expenses -
Intercompany receivables -
Goodwill -
Net Proceeds (estimated liquidation value of Excluded Assets) $9,224

Legal Opinions

The Monitor obtained legal opinions regarding the security held by the Administrative Agent in respect of
the Assessed Assets. The Administrative Agent holds security over substantially all of the assets of Vicwest,
Westeel and the other CCAA applicants pursuant to a variety of security agreements, debentures, pledges and other
documents. However, with a view to limiting the costs of the security review, counsel was instructed to focus on
the primary security held by the Administrative Agent (a guarantee and security agreement from Vicwest, Westeel

and others and deeds of hypothec by Vicwest and Westeel) in respect of personal property of Vicwest and Westeel,
unless it became necessary to broaden the scope of the review,

-5.-



With respect to the Administrative Agent’s security over the tangible personal property included in the Assessed
Assets, opinions were obtained from counsel in British Columbia, Manitoba, Ontario and Quebec.

With respect to the Administrative Agent’s security over the accounts receivable included in the Assessed Assets.
the Monitor has been advised by its counsel that personal property legislation in Ontario and certain other provinces
provides that the perfection of accounts receivable security is governed by the jurisdiction in which the chief
executive office of a debtor is located when the debtor has more than one place of business (some other provinces
use the term “executive office” or “head office”). Attached, as Schedule C is a summary of information provided
by Vicwest and Westeel regarding the management of their respective operations.

The information in Schedule C supports the view that Westeel’s chief executive office is located in Manitoba. With
respect to Vicwest, some of the information regarding the management and operation of its business supports the
view that Ontario is the location of its chief executive office. On the other hand, other information shows some
connections to the States of Alabama and Georgia (as well as to Quebec). For this reason, out of an abundance of
caution, the Monitor understands that the Administrative Agent caused registrations of the Administrative Agent’s
security to be made in these States, as well as the District of Columbia (the U.S. jurisdiction in which the
Administrative Agent was advised a security registration could possibly be needed in respect of the accounts of a
foreign entity in these circumstances). Copies of such registrations are attached as Schedule D. Because the
information in Schedule C is not inconsistent with the view that Vicwest’s chief executive office is in Ontario, the
Monitor did not incur the expense of obtaining US opinions on the Administrative Agent’s registrations there.

Subject to the qualifications and assumptions set out therein, the opinions confirm that the principal security of the
Administrative Agent in respect of the Assessed Assets is valid and enforceable in British Columbia, Manitoba,
Ontario and Quebec to the extent that each such jurisdiction is applicable to the Assessed Assets.

Default Interest

Based on information from Vicwest and the Administrative Agent, the Monitor understands that the Canadian
senior banks have been paid and/or are claiming default interest since November 15, 2002. The amount of default
interest as at May 26, 2003 is about $350,000. The Monitor has been advised by its counsel that a claim for default
interest is not enforceable in certain circumstances, including circumstances in which Section 8 of the Interest Act
(Canada) applies, and that Vicwest is disputing the banks’ entitlement to default interest. To provide an
opportunity for further review and discussion of the issue among the principal stakeholders, the Monitor

recommends that the amount of the claim for default interest be held back from the Initial Bank Payment, pending
further order of the Court.

RESPECTFULLY SUBMITTED,

Dated the 23™ day of May, 2003.

Deloitte & Touche Inc.

In its capacity as Court-Appointed Monitor of

Vicwest Corporation, Westeel Limited,

153810 Canada Inc., Cancom Equity Fund,

CEF Limited Partnership No. 2,

359856 Alberta Ltd., 745674 Ontario Limited and
1466828 Ontario Inc.

£ ML

Per: Karen M. Cramm, MBA, CA
Senior Vice-President




Appendix 1: Notes to Hypothetical Liquidation Analysis

A summary of the assumptions used in preparing the Hypothetical Liquidation Analysis is set forth below.
Unless otherwise stated, the book values used in the Hypothetical Liquidation Analysis are the preliminary
unaudited book values as at May 2, 2003 and are assumed to be representative of the consolidated assets and
liabilities of Vicwest and Westeel. All amounts are stated in thousands, Canadian dollars.

Note 1 — Cash

The book value of cash is the balance on deposit in Westeel’s bank account at the Portage Avenue branch
of the TD Bank, Winnipeg, net of the overdraft in Vicwest’s bank account at the Commerce Court branch of the
CIBC Bank, Toronto. Cash consists of all cash in banks or operating accounts and is assumed to be fully
recoverable.

Note 2 — Accounts Receivable

Accounts receivable consist of third party trade accounts receivable. The accounts receivable analysis
assumes that a Court-appointed officer would retain staff to process the collection of outstanding accounts
receivable and to complete a minimal amount of work in progress where deemed appropriate to maximize
recoveries. In assessing the collectibility of the accounts receivable, the balance of estimated collectible accounts as
at May 2, 2003 was reduced by customer volume rebates estimated at $1.5 million on a consolidated basis.

Viewest Accounts Receivable

The estimated recovery of Vicwest’s trade accounts receivable is based on discussions with management

and a review of intemally generated accounts receivable aging reports. Following is a breakdown of Vicwest’s
trade accounts receivable by business line.

Vicwest Corporation (Unconsolidated)
Accounts Receivable as at May 2, 2003
Outstanding Estimated Estimated

Accounts % of | Collectible Uncollectible
Business Line Receivable | Total Amount % Recovery Amount
Total Building Products - Supply & Install 13,189 39% 4,352 33% 8,837 |
Total Building Products - Supply Only 9,621 29% 7.921 82% 1,700
Total Agri Division/Light Gauge 10,860 32% 8,211 76% 2,649
Total 33,670 100% 20,484 61% 13,186

The estimated collectible amount by business line was determined as follows:

¢ Total Building Products — Supply & Install

Individual accounts with outstanding balances in excess of $200,000, and the balance of accounts in aggregate,
were assessed based on percentage completion of the work and past credit history.

*  Total Building Products — Supply Only and Total Agri Division / Light Gauge

Accounts were assessed in aggregate based primarily on past credit history, normal time for collection of
accounts and aging.




Appendix 1: Notes to Hypothetical Liquidation Analysis (cont’d.)

The aging of the accounts as at May 2, 2003 was as follows:

Vicwest Corporation (Unconsolidated)
Accounts Receivable Aging as at May 2, 2003

Future Amounts
Total AR Current 30 Days 60 Days 90 Days Owing
Book Value $33,670 $13,027 $7,243 $2428 $2,721 $8.251
Aging Percent 100% 39% 22% 7% 8% 25%

The recetvable balance described as “future owing”, is made up of holdbacks, accounts with disputes and
contract deficiencies and balances for customers in a delayed payment program. Invoices for certain materials sold
to customers during January and February 2003 are not payable until either May 15 or June 15 of 2003.

The overall recovery rate on Vicwest’s trade accounts receivable is estimated at 61%. with more weighting
placed on the individual account assessments rather then on the aging resulting in a more conservative provision for
the estimated uncollectible portion.

Westeel Accounts Receivable

The estimated recovery from Westeel’s trade accounts receivable is based on discussions with
management, a review of intemally prepared accounts receivable listings, consideration of past credit history and
the current aging of these receivables. The aging of the accounts as at May 2, 2003 was as follows:

Westeel Limited
Accounts Receivable Aging as at May 2, 2003

Total AIR Current 30 Days 60 Days 90 Days
Book Value $7,044 $4,622 $1,875 $287 $260
Aging Percent 100% 66% 27% 4% 4%

As a result of the above considerations, the overall recovery rate on the above trade accounts receivable is $5,370 or
76%.

Note 3 — Inventoryv

The estimated liquidation proceeds for inventory has been based on appraised values provided by Danbury
Industrial to Vicwest Corporation. The effective date of the appraisal is April 7, 2003 and was based on inventory

on hand as at February 28, 2003. In carrying out the appraisals, Danbury Industrial visited the following sites
during March 2003.

Viewest

e Stratford and Oakville, Ontario
e Victoriaville, Quebec

Westeel

*  Winnipeg, Manitoba

Danbury Industrial has consented to the use of this appraisal by the Monitor in the Hypothetical
Liquidation Analysis.
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Appendix 1: Notes to Hypothetical Liquidation Analysis (cont’d.)

Danbury Industrial appraised the inventory at the visited sites as follows:

Vicwest Corporation (Consolidated)
Danbury Industrial Appraisal of Inventory

Vicwest Westeel Combined
Gross liquidation value $7.416 $4,867 $12.283
Inventory at cost as at February 28, 2003 $11,354 $7,516 $18.870
Gross liquidation vaiue as a percent of cost 65% 65% 65%

The above percentages were applied to the book value of inventory on hand as at May 2, 2003 in each
junisdiction.
Note 4 — Prepaid Expenses. Intercompanv Receivables and Goodwill

These assets have a net book value of $20,196 at May 2, 2003. There is assumed to be no recovery from
these assets in a liquidation.

Note 5 — Machinerv. Equipment and Office Furniture

The estimated liquidation proceeds for machinery, equipment and office furniture has been based on
appraised values also provided by Danbury Industrial to Vicwest Corporation. The effective date of the appraisal is

March 12, 2003. In carrying out the appraisal, Danbury Industrial visited the same sites listed above in Note 3
during March 2003.

Danbury Industrial appraised the machinery and equipment at the visited sites as follows:

Vicwest Corporation (Consolidated)
Danbury Industrial Appraisal of Machinery & Equipment
Orderly Liquidation  Forced Liquidation
Value Value

Vicwest

Victoriaville, Quebec $1,762 $1,260

Stratford and Oakville, Ontario 2,146 1,526
Westeel

Winnipeg, Manitoba 1,958 1,497

$5,866 $4,283

The forced liquidation value is approximately 60% of net book value. Danbury Industrial has consented to
the use of this appraisal by the Monitor in the Hypothetical Liquidation Analysis.

Management provided estimates for the remaining machinery and equipment at an estimated forced
liquidation value of $1,743, or 54% of net book value. Management also provided estimates of office furniture at an
estimated forced liquidation value of $165 or 15% of net book value.




Appendix 1: Notes to Hypothetical Liquidation Analysis (cont’d.)

Following is a summary of the appraised value and management estimates:

Vicwest Corporation {Consolidated)
Management Estimates of Machinery, Equipment and Office Furniture
Forced Liquidation

Value % of Net Book Value
Machinery and equipment at appraised values;
(Ontario, Quebec and Manitoba (Westeel) $4,283 60%
Estimated values ($679 - Vicwest Surrey, $679 -
Vicwest Edmonton, $105 - Vicwest Winnipeg, $175 -
Westeel Saskatoon, $70 - Westeel Regina, $35 -
Westeel Olds) 1,743 54%
Office furniture at management's estimates 165 15%

$6,191 54%

Note 6 — Professional fees

Professional fees include the fees of the Court-appointed officer and their legal counsel to oversee a

liquidation under formal insolvency proceedings. These costs have been allocated pro-rata based on gross
liquidation proceeds.

Note 7 — Inventorv and Machinerv Liquidation Expenses
Inventory liquidation expenses are based on estimates provided in the Danbury Industrial appraisals dated
April 7, 2003 and include occupancy costs, payrolls, utilities and liquidation management fees.

Machinery liquidation expenses are based on estimates provided in the Danbury Industrial appraisals dated

March 12, 2003 and include occupancy costs, marketing, advertising, sale site preparation, removal supervision and
liquidation commissions.

Note 8 — Accounts Receivable / Wind Down Costs

These costs include compensation for employees to collect outstanding receivables, complete minimal
work in progress and assist the Court-appointed officer in the wind-down of the business and liquidation of assets.

Note 9 — Government Prioritv Claims

Government claims consist of source deductions, GST/HST, provincial sales tax, vacation pay, unpaid
wages, employee expenses and workers’ compensation and are estimated as at May 2, 2003.

-10 -



Schedule A: Additional Applicants in CCAA Proceeding

Westeel Limited
Dumbarton Construction Limited
153810 Canada Inc.
Cancom Equity Fund
CEF Limited Partnership No. 2
359856 Alberta Ltd.
745674 Ontario Limited

1466828 Ontario Inc.




Schedule B: Personal Property Security Registration Summaries
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Schedule C: Chief Executive Office Information




SCHEDULE C

CHIEF EXECUTIVE OFFICE

GUIDING FACTORS

(May 10, 2002 to May 10, 2003)

No. Factors Vicwest Waesteel
1. Jurisdiction of incorporation | Ontario Canada
2. Registered office 1296 South Service Road West | 450 Desautels Street
Oakville, ON Winnipeg, MB
3. Mailing address on c/o Magnatrax Corporation c/o Fraser Milner Casgrain
Corporation Profile Report 1150 State Docks Road LLP
Eufaula, AL Toronto, ON
4, Mailing and head office 1296 South Service Road West | n/a
address for Sedar Oakville ON
5. Address on letterhead 1296 South Service Road West | P.O. Box 792
Oakville ON 450 Desautels Street
Winnipeg, MB
6. (a) Location of original | 707 Blvd. Industrial East 450 Desautels Street
payroll records, Victoriaville, Quebec Winnipeg, MB
accounts payable
records, purchasing
records and
operating general
ledger
(b) Location of debtor’s | Eufaula, AL Eufaula, AL
original bank
financing documents
7. Location of original sales See 10 See 10
deliveries and accounts
receivable records
8. Location of minute books

Fraser Milner Casgrain LLP
(Toronto, ON)

Fraser Milner Casgrain LLP
(Toronto, ON)

TorDocs_1767475_22.DOC
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9. Location of executive No specific executive 45 Desautels Street
headquarters headquarters for Vicwest; Winnipeg, MB
senior officers of Vicwest and | (some direction from
Magnatrax were the same Alpharetta, GA)
people; Magnatrax has its
executive headquarters in
Alpharetta, GA; Onex, the
ultimate majority shareholder
of Magnatrax, has its
executive headquarters in
Toronto, ON
10. Locations of plants Surrey, BC Winnipeg, MB
Edmonton, AB Saskatoon and Regina,
Regina and Saskatoon, SK Saskatchewan , Olds,
Winnipeg, MB Alberta and St. Simon QC
Ottawa, Stratford and
Oakville, ON
Victoriaville, QC
Moncton, NB
11. Residency and office Bruce Zorich (Director, Bruce Zorich (Director) -
location(s) of directors and President and CEQ) - Alpharetta, GA
principal officers Alpharetta, GA
Nigel Wright (Director, VP
Allen Capsuto (EVP and CFO) | and Assistant Secretary) —
— Alpharetta, GA Toronto, ON
Anne Savage (VP, Finance) - | Mark Hilson (Director, VP
Eufaula, AL and Assistant Secretary) —
Toronto, ON
Peggy Woodham (VP,
Administration and Secretary) | Bob Skull (President) -
— Eufaula, AL Winnipeg, MB
Nigel Wright (Director and Allen Capsuto (VP and
VP) — Toronto, ON Assistant Secretary) -
Alpharetta, GA
Mark Hilson (Director and
VP) — Toronto, ON Peggy Woodham (VP and
Assistant Secretary) -
Eufaula, AL
Anne Savage (VP and
Assistant Secretary) -
Eufaula, AL
12. Location(s) of administrative

offices

Oakville, ON
Victoriaville, QC

Winnipeg, MB

TorDocs_1767475_22.DOC
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13. Places of business Surrey, BC Olds, AB
Edmonton, AB Regina and Saskatoon, SK
Regina and Saskatoon, SK Winnipeg, MB
Winnipeg, MB St. Simon, QC
Ottawa, Stratford and
Oakville, ON
Victoriaville, QC
Moncton, NB
14. Location(s) of Directors’ Often conference calls with Often conference calls with
meetings majority of directors in majority of directors in
Ontario Ontario
15. Location(s) where corporate | Oakville, ON Winnipeg MB
planning and management (some decisions made in (some decisions made in
decisions are made Alpharetta, GA) Alpharetta GA)
16. Location(s) where Oakville, ON (majority) Winnipeg MB (majority)
management (all levels) of Alpharetta, GA Alpharetta, GA
the corporation works Eufaula, AL Eufaula, AL
17. Corporate address listed in 1296 South Service Road, 450 rue Desautels,
Dunn & Bradstreet Oakville, ON, L6L 5T7 Winnipeg, MB, R2H 3E6
18. Location(s) where financing | Bank Accounts: Bank Accounts
and banking is done
- CIBC - Main Branch, - CIBC - Winnipeg, MB
Toronto, ON (not used)
- TD Canada Trust — - TD Canada Trust —
Toronto, ON Winnipeg, MB
19. Location(s) where incoming | Each plant with Oakville, ON | Each plant with Winnipeg,
phone calls are directed to being the main location MB being the main location
20. Location of the auditors who | Mississauga, ON No audited statements;
conduct audit procedures re: | (Ernst & Young) audit procedures done in
corporation MB
21. Location where income tax | Prepared in Ontario and kept

returns are prepared and kept

in Eufaula, AL

Prepared in Winnipeg, MB
and kept in Eufaula, AL

TorDocs_1767475_22.DOC
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22. Volume of business and (% of sales to location) (% of sales from location)
percentage of overall
operations Newfoundland 0.78% | Manitoba 47.00%
Nova Scotia 2.26% | Saskatchewan 33.00%
PEI 0.77% | Alberta 12.00%
New Brunswick 2.81% | Quebec 8.00%
Quebec 28.25%
Ontario 36.36%
Manitoba 3.11%
Saskatchewan 8.32%
Alberta 9.97%
B.C. 7.25%
NWT 0.04%
Nunavut 0.02%
Yukon 0.07%
23. Location of the place of Oakville, ON Winnipeg, MB
business or chief executive
office (registered office)
specified in a certificate
dated November 8, 2002
delivered to Vicwest’s banks
24. Location of principal Victoriaville, Quebec Winnipeg, MB
accounting office
25. Location of team managing | Oakville, ON Winnipeg, MB
day to day ordinary course
operations
26. Percentage of employees At least 98% in locations in 10 | At least 98% in locations in
assigned to operations 10
27. Locations at which inventory | See 13 See 13
1s produced and from which
goods are shipped and goods
are returned
28. Location of administrative Oakville, ON Winnipeg, MB
functions Victoriaville, Quebec
29. Location from which Victoriaville, Quebec Winnipeg, MB
ordinary course invoices are
paid
30. Location of majority of day-

to-day ordinary course
business dealings

Oakville, ON and other plants

Winnipeg, MB and other
plants

TorDocs_1767475_22.DOC
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31.

Address shown on Press
Releases

Oakville, ON

n/a
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SECOND REPORT OF DELOITTE & TOUCHE INC., MONITOR
Purpose and Qualifications of this Report

This report of Deloitte & Touche Inc. in its capacity as monitor (the “Monitor™) of Vicwest Corporation
(“Vicwest”) and Westeel Limited (“Westeel”) and other applicants listed in Schedule A to this report
(collectively the “Applicants” or the “Companies”) is the Monitor’s second report (the “Second Report”) to the
Ontario Superior Court of Justice [Commercial List] (the “Ontario Court™) and provides information pertaiming

to the proceedings under the Companies’ Creditors Arrangement Act (“CCAA”) in connection with the
following:

1. Court proceedings and payment of bank indebtedness;

il. Certain operating and cash flow information for the period subsequent to the
commencement of the CCAA proceedings; and

11i. Status of the restructuring plan.

The information contained in this report has been obtained from the records of the Applicants and is
based on discussions with, and representations made by, management of the Applicants and other professional
advisors retained in this matter.

The financial information of the Applicants has not been audited, reviewed or otherwise verified by the
Monitor as to its accuracy or completeness, nor has it necessarily been prepared in accordance with generally
accepted accounting principles. Accordingly, the Monitor does not express an opinion or any other form of
assurance on the financial or other information provided by the Applicants. The Monitor may refine or alter its
observations as further information is obtained or is brought to its attention after the date of this report.

Status of Court Proceedings and Payment of Bank Indebtedness

To the date of the Second Report, three orders have been obtained by the Applicants.

On May 12, 2003, the Ontario Court granted an order (the “Initial Order”), which, inter alia, appointed
Deloitte & Touche Inc. as Monitor of the Applicants and provided a stay of proceedings against the Applicants
until June 11, 2003. The Initial Order authorized Vicwest to obtain a credit facility (the “DIP Facility”) from

Trilon Bancorp Inc. (the “DIP Lender”) of $35.0 million as well as a credit facility from Westeel (the “Westeel
DIP Facility”) of $7.5 million.

On May 12, 2003, the Ontario Court granted a concurrent order (the “Payment Order”) which provided
for the DIP Lender (as defined in the Initial Order) to advance to Vicwest, and to be held by the Monitor in trust,
the amount of $31.0 million (the “Trust Funds”) to be used to pay the Initial Bank Payment (as defined in the
Payment Order), subject to the Monitor undertaking an assessment of bank security, including the obtaining of a
legal opinion from the Monitor’s counsel. The Monitor filed its Report with the Ontario Court on May 23,2003
providing the Monitor’s assessment of bank security (the “First Report”).

On May 26. 2003 the Ontario Court granted an order (the “Bank Distribution Order”), which authorized
and directed the Monitor, in accordance with and pursuant to the Payment Order, as follows:

1. To pay the Canadian administrative agent on behalf of the Canadian bank lenders the Initial
Bank Payment of $29,878,689.69 from the Trust Funds;
. To retain from the Trust Funds an Expense Reserve of $25,000 (as defined by the Payment

Order) and an additional reserve of $400,000 (the “Default Interest Reserve”) which includes

the amount of $343,370.72 in relation to post-default interest paid to or claimed by the
Canadian administrative agent; and




Status of Court Proceedings and Payment of Bank Indebtedness (cont’d.)

1ii. To return the balance of the Trust Funds to Vicwest in accordance with the provisions of the
Payment Order.

As at the date of the Second Report, the Monitor has disbursed $30.575 million of the $31.0 million in
Trust Funds as follows:

Initial Bank Payment $29,878,689.69
Vicwest 696,310.31

$30,575,000.00
Held in Trust by the Monitor 425.000.00

$31,000,000.00

The Monitor has also disbursed to Vicwest the interest that accrued in the Monitor’s trust account from
May 12, 2003 to the date of the Initial Bank Payment.

Operations and Cash Flow
A. Operations

The management of Vicwest, Westeel and Dumbarton have advised the Monitor that they continue to
conduct their operations on a “business as usual” basis and that they are not aware of any material changes to
their operations that have occurred subsequent to the date of the Initial Order. Management has also advised the
Monitor that their relationship with its various stakeholder groups has continued in a satisfactory manner with
general support from its customers, suppliers and employees, without interruption.

During the pre- and post-CCAA filing period, the Monitor attended at the following significant plant
locations of Vicwest and Westeel to meet with management, observe the operations and to review inventory
levels, capital assets on hand and accounting functions and processes, where applicable:

e  Surrey, British Columbia;
e  Edmonton, Alberta;

e  Winnipeg, Manitoba;

e  Stratford, Ontario;

e QOakuville, Ontario; and

¢  Victoriaville, Quebec.

Management has held meetings with its two critical vendors, Stelco Inc. and Dofasco Inc., as identified
in the Initial Order. Both vendors have continued to sell raw material to Vicwest and Westeel and have
maintained credit limits at levels comparable to pre-filing limits.

The Monitor is not aware of any material negative impact on the operations resulting from the CCAA
proceedings to the date of this report.




B. Cash Flow

The actual cash flow of the Applicants is presented below on a consolidated basis for the period May
12, 2003 to May 23, 2003 with a comparison to the cash flow forecast filed with the Ontario Court in connection
with the proceedings under the CCAA (the “CCAA Cash Flow Forecast”):

VICWEST Corporation Consolidated

Comparison of Forecast to Actual Cashfiow

For the Perod May 12, 2003 to May 23, 2003

(Unaudited, in Cdn$'000s)

Forecast Actual Variance

Opening Balance $ 2623 $ 2,269 $ (354)

Cash Receipts
Accounts receivable 7,786 9,788 2,002
DIP - Westeel - - -
DIP - Trilon (Working capital facility) 1,500 - (1,500)
DIP - Trilon (Term facility) 31,000 31,000 -

Total Receipts 40,286 40,788 502

Disbursements
Steel suppliers 5,120 4,031 1,089
Other suppliers 2,536 1,438 1,098
Payroll and commissions 1,581 1,693 (112)
Rent, utilities and property taxes 130 60 70
DIP facility interest and fees 438 - 438
Taxes (GST, PST, HST, capital, income) 290 319 (29)
Restructuring expenses 332 - 332
Capital expenditures 10 3 7
Foreign exchange adjustment - 48 (48)
Disbursement to Monitor's Trust Account - 31,000 (31,000)
Repayment bank facility 31,000 - 31,000

Total Disbursements 41,437 38,592 2,845
Net cash change (1,151) 2,196 3,347

Ending Cash Position, May 23, 2003 $ 1,472 $ 4,465 $ 2,993

As at May 23, 2003, the Applicant’s consolidated cash position was $4.46 million, which is $2.99

million higher than forecast in the CCAA Cash Flow Forecast. Explanations of the key variances from forecast
are described below.

Opening cash balance

The CCAA Cash Flow Forecast projection period included the week ended May 9, 2003, which
preceded the CCAA proceedings; accordingly, the actual opening cash balance of $2.27 million was $.35
million lower than projected as a result of certain timing differences of cash receipts and disbursements.




Cash Receipts

Accounts receivable collections were $2.0 million higher than forecast due to favourable timing of

collections from the Companies’ customers and were comprised of $1.3 million in Vicwest receivables and $.7
million in Westeel receivables.

As at May 23, 2003, Westeel has advanced Vicwest $4.0 million of the Westeel DIP Facility. On a
consolidated basis these balances offset each other and have been eliminated in the presentation of the
consolidated cash flow statement. The DIP Facility is being made available in two facilities:

e  $31.0 million (the “Term Facility”); and
e  $4.0 million (the “Working Capital Facility”).

There have been no advances on the Working Capital Facility resulting in a $1.5 million unfavourable

variance. The Term Facility was advanced on May 12, 2003 to Vicwest and paid to the Monitor to be held in
Trust on May 12, 2003.

It was assumed in the CCAA Cash Flow Forecast that Vicwest received the $31.0 Term Facility and
repaid the existing bank facility during the week ended May 16™, which has no impact on net cash. This

transaction occurred during the week ended May 30™ pursuant to the Bank Distribution Order and will be
reflected in future cash flow statements.

Cash Disbursements

Actual cash disbursements were lower than the CCAA Cash Flow Forecast by $1.3 million, excluding
the repayment of the existing bank facility. Significant variances are primarily attributable to the following:

e A $1.1 million favourable variance in “Steel Suppliers”, which is comprised of $.8 million in Vicwest and
$.3 million in Westeel. These variances are primarily due to timing differences; however, a portion of the

variance in Vicwest can be explained by lower than forecast shipments of agricultural products in the
current month.

e A $1.1 million favourable variance in “Other Suppliers”, which is comprised of $1.3 million in Vicwest
and ($.2) million in Westeel. These variances are primarily due to timing differences.

e A combined favourable variance of $.8 million in “DIP Facility Interest and Fees” and “Restructuring
Expenses” is again due to timing differences and such favourable variances are expected to be temporary.

The Companies continue to consider the CCAA Cash Flow Forecast, filed with the initial CCAA
application materials, to be appropriate, notwithstanding the variances experienced to date because of the short
forecast period analyzed since the Initial Order was issued.

Deloitte & Touche Website

Court orders with respect to these CCAA proceedings, press releases of the Applicants and the First
Report of the Monitor dated May 23, 2003 are available from the Monitor’s website at www.deloitte.ca.




Recommendation

Pursuant to Paragraph 14 of the Initial Order, the Applicants are required to file with the Ontario Court
and submit to their creditors a plan of compromise or arrangement under the CCAA (the “Plan”) on or before
May 30, 2003, or any later date fixed by further order of the Ontario Court. The Monitor is of the view that the
Companies require additional time beyond May 30, 2003 to allow sufficient time to complete its consultations
with certain of its key stakeholders and file its Plan. Subject to the approval of the Ontario Court, the Monitor
concurs with the Applicants’ assessment that an extension of the date for filing of the Plan to June 13, 2003 and
an extension of the Stay Period to June 13, 2003 are warranted.

RESPECTFULLY SUBMITTED,
Dated the 29" day of May 2003.

Deloitte & Touche Inc.

In its capacity as Court-Appointed Monitor of

Vicwest Corporation, Westeel Limited,

153810 Canada Inc., Cancom Equity Fund,

CEF Limited Partnership No. 2,

359856 Alberta Ltd., 745674 Ontario Limited and
1466828 Ontario Inc.

A

Per: Karen M. Cramm, MBA, CA
Senior Vice-President




Schedule A: Additional Applicants in CCAA Proceeding

Westeel Limited
Dumbarton Construction Limited
153810 Canada Inc.
Cancom Equity Fund
CEF Limited Partnership No. 2
359856 Alberta Ltd.
745674 Ontario Limited

1466828 Ontario Inc.




