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THE HONOURABLE

MR. JUSTICE FARLEY

TUESDAY, THE 16 DAY

OF SEPTEMBER , 2003

IN THE MATTER OF the Companies ' Creditors Arrangement
uf- , Act R.S. 1985 , c. C-36, as amended

" -

AND IN THE MATTER OF A Plan or Plans of Compromise
cor Arrangement of Ivaco Inc. and the Applicants listed in
'Schedule "

\ '- , .. '

2:!!!.J! Applicants

AMENDED AND RESTATED ORDER

THIS APPLICATION made by Ivaco Inc. (" Ivaco ), Ivaco Rollng Mils Inc.

Ifastgroupe Inc., IFC (Fasteners) Inc., Ifastgroupe Realty Inc., Docap (1985)

Corporation ("Docap ), Florida Sub One Holdings , Inc. and 3632610 Canada Inc. (each

individually and collectively, the "Applicants ) for an Order substantially in the form

attached as Schedule "A" to the Notice of Application herein was heard this day, at 393

Universit Avenue, Toronto, Ontario.

ON READING the Notice of Application , the Affidavit of Hugh W. Blakely,

sworn September 15, 2003, and the Consent of Ernst & Young Inc. as proposed

Monitor of the Applicants (the "Monitor ), filed, and on notice to National Bank of

Canada; Canadian Imperial Bank of Commerce , the United Steelworkers of America

General Electric Canada Finance Inc. , The Bank of Nova Scotia and QIT - Fer et Titane

Inc. , and on hearing the submissions of counsel to the Applicants, the Monitor and
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others, and on being advised that no other person who might be interested in these

proceedings was served with the Notice of Application herein.

AND ON OCTOBER 15, 2003 being set aside as the hearing date for

come-back motions to be dealt with by the Court;

AND ON READING the Motion Record filed on behalf of the Informal

Committee of Noteholders dated October 10 , 2003 and on hearing submissions with

respect to the motions;

AND ON BEING ADVISED THAT the motion of the United Steelworkers of

America has been adjourned;

AND ON HEARING submissions by various parties on October 15 , 2003

with respect to proposed amendments to the Initial Order;

Service

THIS COURT ORDERS that the time for service of the Notice of

Application and the Application Record herein be and it is hereby abridged and that the

Application is properly returnable today and further that service thereof upon any

interested part other than persons served with the Notice of Application and

Application Record is hereby dispensed with.

Application

THIS COURT ORDERS AND DECLARES that the Applicants are

companies to which the Companies ' Creditors Arrangement Act (the "CCAA") applies.
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Stay of Proceedings

THIS COURT ORDERS that until and including November 24 , 2003 or

such later date as this Court may by further Order stipulate (the "Stay Termination

Date

(a)

Tor#: 1273923.4

any and all proceedings , including, without limitation, suits, arbitrations

complaints , actions , applications , charges , judgments, orders , injunctions

restraining orders extra-judicial proceedings, job actions, strikes

enforcement processes or other remedies ("Proceedings ) commenced

issued , taken or proceeded with or that may be commenced , taken , issued

or proceeded with by any individual, body corporate, banker, vendor

employee, trade union , employee association purchaser, agent

associate , landlord , creditor, customer, client, supplier, contractor, lender

factor, customs broker, purchasing agent, lessor of real or personal

propert of any kind or nature whatsoever, sublessor, tenant, subtenant,

licensor, licensee, consignor, co-owner, co-tenant, shareholder, joint

venture partner, co-venturer, partner with whom the Applicants either on

their own account or on account of the Partnerships (as hereinafter

defined) had or have business dealings, contractual or otherwise

governments of any nation , province , state or municipality or any other

entity exercising executive , legislative , judicial , regulatory or administrative

functions of or pertaining to government in Canada or elsewhere and any

person , firm , corporation or other entity owned or controlled by or which is

the agent of any of the foregoing, or by any charge , debit or credit card

company or any other person , firm , corporation or entity wherever situate

or domiciled (collectively, "Persons" and , individually, a "Person ), against

or in respect of any of the Applicants , Ifastgroupe and Company, Limited

Partnership (with its general partner Ifastgroupe Inc. acting on behalf of

the partnership "Ifastgroupe ), Ivaco Rollng Mils Limited Partnership (with

its general partner Ivaco Rollng Mils Inc. acting on behalf of the
partnership " IRM" and , collectively with Ifastgroupe, the "Partnerships ) or

any of their respective directors, offcers, agents, contractors or



(b)

(c)
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employees (in such capacity) or in respect of any present or future

propert, assets and undertakings of any of the Applicants or Partnerships

of any kind or nature whatsoever, whether real or personal , whether now

existing or hereafter acquired , whether held by an Applicant or Partnership

in whole or in part, directly or indirectly, as principal, agent, tenant
licensee , nominee , purchaser or trustee , beneficially or otherwise , or held

by others for the benefi of any of the Applicants and Partnerships , and

wherever located (the "Propert"), whether pursuant to the Bankruptcy

and Insolvency Act (the " BIA"), the Labour Relations Act (Ontario), the

Employment Standards. Act (Ontario), the Workplace Safety and

Insurance Act (Ontario), the Occupational Health and Safety Act (Ontario),

the Labour Standards Act (Quebec), the Quebec Labour Code similar

legislation of any other province or otherwise, are hereby stayed
restrained and suspended;

the right of any Person to make demand or draw under any debenture

note , bond or instrument of similar effect, issued by or on behalf of any of

the Applicants or Partnerships prior to the date of this Order, to take

possession of, exercise rights of garnishment , foreclose upon or otherwise

realize upon or deal with any of the Propert or to continue any such
Proceedings if commenced prior to the date of this Order, is hereby

stayed , restrained and suspended;

the right of any Person (including, without limitation, any authority with

Jurisdiction to levy realty taxes) to commence or continue enforcement

realization or collection Proceedings in respect of any encumbrance , tax,

lien , security interest, charge , mortgage , guarantee , attornment of rents,

hypothecation , pledge or other security held in relation to, or any trust

attaching to or deemed to attach to or comprise any of, the Propert
including, without limitation , the right of any creditor to take any step in

asserting, perfecting or registering any right or interest (including, without

limitation, any right to revendication , rescission or any right to
repossession or stoppage in transit of any goods supplied or shipped to



(d)
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any of the Applicants or Partnerships , and whether pursuant to the BIA or

otherwise), is hereby stayed , restrained and suspended;

the right of any Person to assert , enforce or exercise any right , option or

remedy available to it , including without limitation, any right of dilution

buy-out , divestiture, pre-emptive right of purchase , option to purchase on

default, forced sale, acceleration, termination, suspension, grievance

modification , cancellation or right to revoke or terminate any qualifications

registration or lending arrangements (collectively, "Rights ), including,

without limitation, any Rights arising under or in respect of any

arrangement or agreement, written , oral or implied by course of conduct

to which any of the Applicants or Partnerships is a part or in which any of

the Applicants or Partnerships has an interest (including, without limitation

any security agreement, collective agreement, mortgage, contract
partnership agreement, management agreement, lease, sub-lease

licence agreement, advertising agreement , equipment lease agreement

purchase agreement, supply agreement, bailment agreement, security

service agreement, distribution agreement, agreements relating to any

charge, credit or debit card arrangements, banking agreements,

shareholders' agreement joint venture agreement co-ownership

agreement, easement agreement, operating agreement or any agreement

of purchase and sale but excluding any eligible financial contract within

the meaning of the CCAA) where such Rights arise out of, relate to or are

triggered by the occurrence of any default or non-performance by the

Applicants or Partnerships thereunder based on events occurring on or

before the date hereof, the making of this Order or filing of these

proceedings , or any allegation or admission made or contained in these

proceedings , including, without limitation , the right to make any demand

to send any notice , to crystallze any security interest, to exercise any pre-

emptive first right, to accelerate rent due under, interfere with any of the

Applicants' or the Partnerships' quiet possession in respect of, or

otherwise deal with any lease of real or personal propert in respect to



(e)
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which any of the Applicants or Partnerships is

hereby stayed , restrained and suspended;

a tenant or lessee, is

all Persons having arrangements or agreements, written or oral , with any

of the Applicants and Partnerships , whether such Applicant or Partnership

is acting as principal , agent or nominee , for the supply of goods and/or

services or licensing rights by or to any of the Applicants and Partnerships

and with respect to any of the Propert, whether such Propert is
managed or held by an Applicant or Partnership in whole or in part

directly or indirectly, as principal, agent or nominee, beneficially or

otherwise , including, without limitation , leases of real or personal propert

of any nature or kind whatsoever, advertising agreements , equipment

lease agreements, purchase agreements, supply agreements, security

service agreements bailment agreements licence agreements

consignment agreements, customs brokerage agreements, insurance

contracts , warranty service contracts , conditional sales contracts , charge

credit and debit card agreements , bank and other operating accounts

management agreements, transportation contracts, computer softare

and support systems, licenses or agreements, supply contracts

maintenance and service contracts, access or sharing of premises or

common facilities arrangements with respect to any of the premises of any

Applicant or Partnership, are hereby restrained from accelerating,

terminating, rendering equipment inoperable, denying access to,

suspending, modifying, interfering with or cancellng any such agreements

or arrangements or the supply of goods or services or Propert or
pursuing any rights or remedies thereunder or in respect thereof. Without

limiting the generality of the foregoing, all Persons are hereby restrained

until further Order of this Court from discontinuing, interfering with

denying access to or use of, or cutting off any utilty or required services

(including telephone, all' existing telephone numbers , computer, facsimile

or other communications services at the present numbers used by any of

the Applicants or Partnerships, in respect of any of the Propert), the
furnishing of oil , gas , water, heat or electricity, the supply of equipment



(f)

(g)
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computer softare , hardware support and electronic, internet, electronic

mail and other data services. All such Persons shall continue to perform

and observe the terms and conditions contained in any agreements

entered into with any of the Applicants or Partnerships , in connection with

any of the Propert, or in respect of the supply of any goods and services

as the case may be. It shall be a condition to the continued performance

of any such agreements or arrangements or the supply of goods or

services or Propert that the relevant Applicant or Partnership, pay the

normal prices or charges (other than security or other deposits (whether

by way of cash , letter of credit or guarantee or otherwise), stand-by fees or

similar items which none of the Applicants and Partnerships shall have

any obligation to payor grant), for such goods and services supplied after

the date of this Order as the same become due and payable in

accordance with present payment practices, or as may be hereafter

agreed by the Applicants or Partnerships , from time to time , provided that

nothing herein shall prohibit any Person from requiring payment for goods,

services, use of leased or licensed propert or other valuable

consideration provided after the date hereof;

all Persons are restrained from exercising any extra-judicial remedy

against any of the Applicants and Partnerships, including, without

limitation, any right of distress , revendication or repossession, or from

retaining any cash or immediately available funds owing to any of the

Applicants or Partnerships, or to which any of the Applicants or

Partnerships , is otherwise entitled, or from retaining any goods , in relation

to or by reason of amounts past due to any such Person , or customs

duties and charges , taxes, freight, insurance, storage or other charges
paid on behalf of or owed by any of the Applicants or Partnerships, prior to

the date hereof for which such Applicant or Partnership has not
reimbursed or paid such Person;

notwithstanding subparagraph 3(d) hereof, this Order shall not prohibit any

part to an "eligible financial contract" (as defined in section 11. 1(1) of the
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CCAA) with any of the Applicants or Partnerships entered into before the

. date of this Order, from terminating such eligible financial contract and

setting off the obligations between such Applicant or Partnership and such

other . part in accordance with its provisions, provided that if the "net

termination value" (as defined in section 11. 1(1) of the CCAA) determined

in accordance with the eligible financial contract is owed by any such

Applicant or Partnership to another part to the eligible financial contract,

the other part shall be deemed to be a creditor of such Applicant or

Partnership with a claim in respect of that net termination value;

(h) any deposits made by any of the Applicants or Partnerships from and after

12:01 a.m. (Toronto Time) on the date of this Order to any of their bank

accounts shall not be applied by the applicable bank in reduction or

repayment of any amounts owing on account of loans, interest or
reimbursable expenses (or any other amounts payable under any such

loans) made prior to the date of this Order without the concurrence of the

. Applicants or Partnerships or prior leave of this Court, but this Order shall

not otherwise prohibit any bank from taking such customary measures as

are appropriate to protect against charge back risk and the involuntary

extension of new credit, including holding deposits until cleared and

otherwise collecting all fees and service charges relating to such
accounts , by way of debits to such accounts and making debit and credit

entries to the relevant accounts of the Applicants or Partnerships and

transferring balances between such accounts;

(i) subject to the provisions of sections 11.5(2) and (3) of the CCAA , until the

Stay Termination Date, no Person may commence or continue any
Proceedings against any former, present or future director or offcer of any

of the Applicants or Partnerships or any other Persons who , as at the date

of this Order or hereafter, manage or supervise the business and affairs of

any of the Applicants or Partnerships and who could in law be found liable

for the payment of any obligations or liabilties of any of the Applicants and

Partnerships (each a "Director" and collectively, the "Directors ) on any
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(k)

(I)

(m)
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claim against the Director that arose before the commencement of these

proceedings or that arises while this proceeding is continuing and that

relates to any obligation of an Applicant or Partnership where the Director

is or is alleged to be under any law liable in the capacity of Director for

payment or performance of such obligations;

notwithstanding the foregoing, this Order shall not prohibit or restrain the

exercise or enforcement of the rights and remedies of the DIP Lenders (as

hereinafter defined) pursuant to paragraph 47 of this Order. Without
limiting the generality of the foregoing, the DIP Lenders shall be entitled to

collect all applicable fees and charges related to or arising from the DIP

Term Sheets (as hereinafter defined) by way of debits to the relevant

Applicants' or Partnerships ' accounts and shall be entitled to make credit

and debit entries to the relevant Applicants' and Partnerships ' accounts

and transfer balances between such accounts , all in accordance with the

Definitive Documents (as defined in paragraph 40 of this Order);

notwithstanding the foregoing, this Order shall not prohibit any of the

Applicants and Partnerships, with the written consent of the (GE) DIP

Lender, or any other Person from filing a petition pursuant to the BIA in

respect of any of the Applicants and Partnerships provided , however, that

subject to further Order of the Court, any such petition filed shall be

immediately stayed pursuant to the terms of this Order;

notwithstanding anything else contained herein, no creditor of the

Applicants or Partnerships shall be under any obligation after the making

of this Order to advance or re-advance any monies or otherwise extend

any credit to any of the Applicants or Partnerships, except as may be
agreed by such creditor;

nothing in this Order except paragraph 14(b), shall interfere with such

rights of set-off as are permitted under s. 18. 1 of the CCAA; and
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(n) nothing in this Order shall prevent any Union or employee from filing a

grievance pursuant to a collective agreement, but any such filed grievance

shall be , subject to further Order of this Court, stayed.

THIS COURT ORDERS that any of the Applicants or Partnerships may,

with the concurrence of the Monitor, agree to waive any of the protections provided to it

herein.

THIS COURT ORDERS that, notwithstanding paragraphs 3 and 10 of this

Order, any Person who provided letters of credit, standby letters of credit, performance

bonds , payment bonds or guarantees (the " Issuing Part") at the request of any of the

Applicants or Partnerships shall be required to continue honouring any and all such

letters of credit, standby letters of credit , performance bonds , payment bonds and/or

guarantees , issued on or before the date of this Order subject to the Issuing Part being

entitled (where applicable) to retain the bils of lading andlor shipping or other

documents relating thereto until paid therefor. For greater certainty, (i) the Issuing Part

shall be prohibited from terminating, suspending, modifying, determining, refusing to

honour in accordance with the terms thereof or cancellng any such letters of credit

standby letters of credit, performance bonds, payment bonds or guarantees; and (ii) the

beneficiaries of such letters of credit, standby letters of credit, performance bonds

payment bonds or guarantees for the supply and delivery of goods , shall be entitled to

draw on such letters of credit, standby letters of credit, performance bonds , payment

bonds and/or guarantees , as the case may be , in accordance with their respective

terms and conditions, without either the prior written consent of the Applicants or the

Partnerships and the Monitor, or leave of this Court.
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THIS COURT ORDERS that, from 12:01 a.m. (Toronto time) on the date

of this Order to the time of the granting of this Order, any act or action taken or notice

given by any of the creditors of any Applicant or Partnership, or by any other Person in

furtherance of its rights to commence or continue realization or to take or enforce any

other step or remedy wil be deemed not to have been taken or given , as the case may

, subject to the right of any such Person to further apply to this Court on five business

days' notice to the Applicants or Partnerships and the Monitor in respect of such step,

act, action or notice given. Nothing in this Order shall apply to invalidate any

registration by any creditor which , during such period , effected any registrations with

respect to security granted prior to the date of this order or which obtained third part

consents relating thereto, or to stay such creditor from making such registrations or

obtaining such third part consents.

THIS COURT ORDERS that, to the extent that any rights or obligations , or

time or limitation periods relating to any of the Applicants and Partnerships or any of the

Propert may expire or terminate with the passage of time, the term of such right

obligation or period is hereby deemed to be extended by a period of time equal to the

duration of the stay of proceedings effected by this Order and any further Order of this

Court and , for greater certainty, in the event that an Applicant or Partnership becomes

bankrupt or a receiver is appointed in respect of an Applicant or Partnership within the

meaning of section 243(2) of the BIA , the period between the date of this Order and the

day on which such stay of proceedings is ended shall not be counted in determining the

30-day period referred to in section 81. 1 of the BIA , provided that this paragraph shall

not be construed to extend the term of any lease that expires during the pendency of

such stay of proceedings.

Tor#: 1273923.4
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THIS COURT ORDERS that all Persons having leases , offers to lease

licences or agreements or other arrangements , whether written or oral , with any of the

Applicants of Partnerships , in respect of occupation by an Applicant or Partnership of

any premises leased, subleased , licensed or sublicensed by such Applicant or

Partnership, are hereby restrained from accelerating, terminating, suspending,

modifying, determining cancellng such arrangements agreements

notwithstanding any provisions therein contained to the contrary, without either (i) the

prior written consent of such Applicant or Partnership and the (GE) DIP Lender

together with the concurrence of the Monitor or (ii) leave of this Court. All such Persons

shall continue to perform and observe the terms , conditions and provisions contained in

such agreements on their part to be performed or observed. Without limiting the

generality of the foregoing, all Persons including the landlords of premises leased,

subleased , licensed or sublicensed by an Applicant or Partnership be and they are

restrained until further Order of this Court from terminating, suspending, modifying,

cancellng, disturbing or otherwise interfering in any way with the present or future

occupation by any of the Applicants or Partnerships of any premises leased , subleased

licensed , sublicensed or occupied by such Applicant or Partnership, and such Persons

are hereby specifically restrained from taking any steps to terminate any lease,

sublease , concession agreement, occupancy or other agreement, which any of the

Applicants or Partnerships enjoys or to which any of the Applicants or Partnerships is a

part under which any of the Applicants or Partnerships uses or occupies any premises

whether by notice of termination or otherwise, or to terminate any ancilary agreements

or arrangements , including, without limitation , leasehold improvement arrangements

with any of the Applicants or Partnerships , or exercise any other remedies with respect

Tor #: 1273923.4
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thereto , without either (i) the prior written consent of such Applicants or Partnerships

with the concurrence of the Monitor, or (ii) leave of this Court , subject to the obligation of

any relevant Applicant or Partnership to pay all amounts constituting rent or payable as

rent under the applicable lease (or as otherwise may be negotiated by an Applicant or

Partnership from time to time) (including, for greater certainty, GST, PST, QST

common area maintenance charges , utilities and realty taxes and any other amounts

payable to the landlord under the lease in respect of a period of time from and after the

date of this Order) ("Occupation Rent"), for the period commencing from and including

the date of this Order, weekly, in advance for leased premises occupied by an Applicant

or Partnership (but not arrears), calculated on a per diem basis. If any such Occupation

Rent for any such leased premises remains outstanding for more than 15 days after

. notice of non-payment has been given by the relevant landlord by telecopier to the head

offce of the relevant Applicants or Partnership, to the Applicants' counsel , the (GE) DIP

Lender and the Monitor, the stay of proceedings with respect to such premises shall

cease to have effect.

THIS COURT ORDERS that, until and including the Stay Termination

Date, Her Majesty in Right of Canada may not exercise rights under subsection

224(1. 2) of the Income Tax Act (Canada) in respect of any of the Applicants or

Partnerships , where an Applicant or Partnership is a tax debtor under that subsection

and that Her Majesty in Right of a Province may not exercise rights under provincial

legislation substantially similar to that subsection in respect of any of the Applicants or

Partnerships where an Applicant or Partnership is a tax debtor under the provincial

legislation.
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10. THIS COURT ORDERS that other than as prohibited by s. 11.2 of the

CCAA , the provisions of paragraphs 3 to 9 of this Order apply in accordance with their

terms to stay any and all Proceedings or to restrain any matter provided therein that

may be commenced or taken against any Person that is directly or indirectly obligated

for the obligations of any of the Applicants or Partnerships or that is wholly-owned

directly or indirectly, by an Applicant or Partnership, including, without limitation , the

right to make a demand or call under any indemnity, guarantee or similar instrument or

any security therefor and to exercise any right granted by any Person in respect of any

obligation of any of the Applicants or Partnerships or to assert any claim against any

prior assignor of agreements or arrangements with any of the Applicants or

Partnerships unless the relevant Applicant or Partnership otherwise consents or leave

of this Court is granted.

Operations and Payment of Creditors

11. THIS COURT ORDERS , subject to paragraph 14 of this Order, that each

of the Applicants and Partnerships shall be entitled to exercise any rights of set-off or

claim any allowances or benefis which it is entitled to claim against amounts payable by

such Applicant or Partnership to any Person , including, without limitation , amounts

payable to any supplier of goods or services or any landlord of premises leased or

occupied by an Applicant or Partnership.

12. THIS COURT ORDERS that the relevant Applicant or Partnership shall

remit or pay, in accordance with statutory requirements, (a) amounts accruing and

payable by such Applicant or Partnership to, or any statutory deemed trust amounts in

favour of, the Crown in right of Canada or of any Province thereof or any other
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governmental agency or authority which prior to , or from and after the date hereof, are

required to be or have been deducted from employees' wages , including, without

limitation , amounts in respect of employment insurance , Canada Pension Plan , Quebec

Pension Plan and income taxes; and (b) all goods and services , excise , other applicable

taxes payable by such Applicant or Partnership or its customers in connection with the

sale of goods and services by such Applicant or Partnership to such customers

(collectively, the "Crown Priorities

13. THIS COURT ORDERS that, except as otherwise provided in this Order

the Applicants and Partnerships are hereby directed , until further Order of this Court , to

make no payments , whether of principal , interest thereon or otherwise , on account of

amounts owing by any of the Applicants or Partnerships to any of its creditors as of the

date of this Order.

14. THIS COURT ORDERS that, all transactions (collectively, "Inter-Company

Transactions ) among or between any of the Applicants , the Partnerships and any of

their subsidiaries (the "Ivaco Group ) shall be subject to the following:

(a)

Tor#: 1273923.4

subject to further order of this Court, the members of the Ivaco Group may

continue to sell goods and services and allocate costs , including head

offce expenses and shared goods and services, to each other, on terms

acceptable to the Monitor, subject to review by this Court, from time to

time , on application of any interested Person , provided that all such goods

and services shall be supplied on a strict cash-on-delivery ("COD") basis

on terms no more favourable to the member of the Ivaco Group receiving

the goods or services than would be the case if such goods or services

were provided by an arm s length supplier on commercially reasonable

terms and , provided further that the members of the Ivaco Group are

prohibited from making any other payments or transfers to one another;
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(b) notwithstanding paragraphs 3(h) and11 of this Order, until further order of

this Court , in respect of pre-filing obligations , each member of the Ivaco

Group shall be stayed from exercising any rights of set-off against

amounts payable by another member of the Ivaco Group; and

(c) other than as approved by this Order, no member of the Ivaco Group shall

enter into any new arrangements or modify any existing arrangements

with any other member of the Ivaco Group, including, without limitation

arrangements for the sale of goods or services, unless such new or

modifed arrangements are on arm s length, commercially reasonable

terms , and (i) are approved in advance by the Monitor and if material in

the opinion of the Monitor, fully disclosed to the service list and subject to

the right of affected Persons to seek court review of such arrangements

or (ii) are approved by the Court.

THIS COURT ORDERS that, from and after the date hereof, each of the

Applicants and Partnerships shall be entitled, but not required , to pay all reasonable

expenses incurred by it in carrying on its business prior to and after the date of this

Order and carrying out the provisions of this Order, which expenses, pending any

further Order of this Court, may include , without limitation , subject to paragraph 16 of

this Order, payment of:

(a)

(b)

Tor #; 1273923_

the reasonable fees and disbursements of the Monitor incurred both prior

to and following the making of this Order, including the reasonable fees

and disbursements, if any, on a substantial indemnity basis, of any
counsel retained by the Monitor;

the reasonable fees and disbursements of counsel, on a substantial

indemnity basis, financial advisors , accountants and consultants retained

by any of the Applicants , Partnerships or the Independent Committee of

the Board of Directors of Ivaco in respect of these proceedings and any

related proceedings in the United States of America and the Plan (defined
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(d)

(e)

(f)
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herein) or other matters affecting the business and operations of any of

the Applicants or Partnerships incurred both before and after the making

of this Order, including, but not limited to the fees and disbursements in

respect of this initial application and advice and other services related

thereto and any other proceedings before this Court;

subject to the other provisions of this Order, including paragraph 14

amounts to make such arrangements as may be necessary for payment of

suppliers of goods or services or Propert actually supplied , delivered or

provided to any of the Applicants or Partnerships following the date of this

Order;

to be left blank;

all outstanding and future wages, salaries, employee and pension

benefis, employee retirement plans , vacation pay and other like amounts

due or accruing due to past , present or future employees and present or .

future offcers and Directors (as defined herein) including, without

limitation , the reimbursement of business expenses properly incurred by

past, present or future employees, offcers and present or future Directors

(whether prior to or after the date of this Order) and payments to operate

and fund the payroll accounts (including source deductions) in respect of

such employees, all to be paid in accordance with the relevant Applicant'

or Partnership s existing contractual and legal requirements or current

business practices, except that no payment of any retention pay, success

fees, bonuses or similar amounts shall be made by or on behalf of the

Applicants or the Partnership in excess of $5,000 per person to an
aggregate amount of $250,000 unless the arrangements for making such

payments are entered into with the prior approval of this Court;

all expenses reasonably necessary for the preservation of the Propert
including, without limitation , payments on account of insurance, safety and

security;



(g)

(h)

(i)

(k)

(I)

(m)
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necessary or appropriate sustaining capital expenditures with respect to

the Propert, which expenditures shall not exceed , without prior approval

of the Court the aggregate amount of $500,000;

with the prior written consent of the Monitor, payments to non-Applicant

affliates in the aggregate amount not to exceed $100 000;

on 30 days ' notice to the Service List by the Applicants , Partnerships or

the Monitor, all outstanding and future premiums on directors ' and offcers

liabilty insurance including, without limitation, any additional premiums

related to the extension of reporting periods;

all future amounts due by any of the Applicants or Partnerships under any

charge, credit or debit card arrangements including American Express,

Diners Club, MasterCard, Visa or other charge, debit or credit card

companies;

fees and commissions payable by any of the Applicants or Partnerships

resulting from services rendered in connection with the sale of any

Propert of such Applicant or Partnership which accrue after the date of

this Order;

any amounts secured by any of the Administration Charge , the Directors

Charge and the DIP Lenders' Charges (each as hereinafter defined and

constituted); and

any other amounts specifically provided for by the terms of this Order.

THIS COURT ORDERS that the allocation of professional fees and other

costs incurred in connection with or as a result of this restructuring as between each of

the Applicants and the Partnerships shall be approved by the Monitor, subject to review

by this Court, from time to time , on application of any interested Person.
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Possession of Propert

17. THIS COURT ORDERS that the Applicants and Partnerships shall remain

in possession and control of their respective Propert and shall continue to carry on

business in a manner consistent (except as herein otherwise contemplated) with the

preservation of the Applicants' and Partnerships ' respective business and Propert, and

each of the Applicants and Partnerships shall be authorized and empowered to continue

to retain , engage and employ the employees , agents , accountants , advisors , servants

solicitors and consultants currently engaged , with libert to retain such further or other

Persons as it deems reasonably necessary or desirable in the ordinary course of

business or for the purpose of the Plan or the carrying out of the terms of this Order.

Restructuring

18. THIS COURT ORDERS that each of the Applicants and Partnerships shall

have the right to:

(a)

(b)

(c)

Tor#: 1273923.4

permanently or temporarily cease, downsize or shut down any of its

operations or locations and to make provision for any consequences

thereof in the Plan;

terminate the employment of such of its employees or temporarily layoff

without notice, termination or severance pay such of its employees as it

deems appropriate despite the provisions of any contracts of employment

(either express or implied) and despite the Employment Standards Act

(Ontario), the Labour Standards Act (Quebec) or the provisions of any

other similar statute and make provision for any consequences thereof in

the Plan (as hereinafter defined);

subject to paragraphs 8 and 19 of this Order, vacate , abandon or quit any

leased premises and/or terminate or repudiate any lease and any ancilary

agreements relating to any leased premises, on not less than five



(d)
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business days ' notice in writing to the relevant landlord or the landlord'

propert manager on such terms as may be agreed upon between such

Applicant or Partnership and such landlord and , failing agreement, on

terms as such Applicant or Partnership deems appropriate , and make

provision for any consequences thereof in the Plan , provided that such

Applicant or Partnership may remain in occupation of any such premises

despite such termination or repudiation unti the termination of these

proceedings or the Plan Implementation Date so long as it pays

Occupation Rent in accordance with paragraph 8 of this Order;

subject to obtaining the prior written consent of the (GE) DIP Lender, sell

and assign (subject to provisions of any applicable leases regarding
assignment thereof or the law applicable to trustees in bankruptcy):

(i) any and all of the Propert of such Applicant or Partnership,
including premises and leases, furniture, fixtures and leasehold
improvements situate at such premises or elsewhere; provided
however, that any sale for consideration in excess of $1 000 000 in
any single transaction or series of related transactions shall require
the approval of this Court; and

any and all Propert of such Applicant or Partnership, including
inventory, pursuant to any agreement, purchase order or
arrangement that was entered into prior to the date hereof with any
arm s length third part for adequate value.

(ii)

Such sales shall not be deemed to be (i) a sale in bulk or contravention of

any laws of any Province of Canada prohibiting, restricting or regulating

the sale of such goods, propert and assets, or (ii) a "sale of an
enterprise" under the Quebec Civil Code, and such Propert sold or
assigned in accordance with this subparagraph shall vest in the purchaser

of such Propert, free and clear of all charges, mortgages, hypothecs,
liens , security interests, encumbrances , security, claims or other interests

of whatever nature or kind affecting any of the Propert purchased. The

proceeds of any such sale shall be held by the Monitor, in trust, and shall .

stand in the place and stead of the Propert sold;



(e)

(f)

(g)
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except as provided for in paragraph 15(e) of this Order, subject to
obtaining the prior written approval of the (GE) DIP Lender and the prior

approval of this Court, establish a plan for the retention of key employees

and the making of retention payments or bonuses pursuant thereto;

terminate or repudiate such of its arrangements or agreements of any

nature whatsoever, whether oral or written, as such Applicant or

Partnership deems necessary or appropriate, and make provision for any

consequences thereof in the Plan , provided that this provision does not

apply to any agreements in respect of borrowed monies or security

granted therefor; and

take such other steps for the purpose of conserving cash, limiting

expenses , increasing or realizing upon the value of any Propert as such

Applicant or Partnership deems necessary or appropriate;

all of the foregoing to permit the Applicants and Partnerships to proceed with an orderly

restructuring of their business, propert and affairs (the "Restructuring ) and to submit a

Plan.

19. THIS COURT ORDERS that, if a leased or licensed location is quit

vacated or abandoned or a lease terminated or repudiated by an Applicant or

Partnership, the relevant landlord shall be entitled to take possession of any such

leased or licensed location without waiver of, or prejudice to , any claims or rights such

landlord may have against such Applicant or Partnership or others in respect of the

vacating or abandoning of such leased or licensed location, or the termination or

repudiation of such lease , and such landlord shall be entitled to notify such Applicant or

Partnership of the basis on which it is taking possession , and to gain possession of and

lease or license any such leased or licensed location to third parties on such terms as

any such landlord may determine , and nothing herein shall , in any way, take away from
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or abrogate such landlord's obligation , if any, to mitigate any damages claimed in

connection therewith.

20. THIS COURT ORDERS that, subject to the provisions of this Order, in

order to faciltate the Restructuring, each of the Applicants and Partnerships shall be

permitted to carry on business without any interference of any kind from any Person and

in the manner and to the extent determined by it , to dispose of any or all of the Propert

wherever situate without any interference of any kind from its landlords and , for greater

certainty, each of the Applicants and Partnerships shall have the right to realize upon its

Propert and other assets in such manner and at such locations as it deems suitable or

desirable for the purpose of maximizing the proceeds and recovery therefrom and make

provision for the consequence of such actions in the Plan.

21. THIS COURT ORDERS that the relevant Applicants and Partnerships and

the Monitor, shall provide each of the relevant landlords or the landlord's propert

manager with notice of the relevant Applicants' and Partnerships' intention to sell

assign or remove any fixtures and/or leasehold improvements from any leased location

factory, offce or other leased location closed and abandoned by the relevant Applicants

or Partnerships at least three days prior to the date of intended removal, and make

provision for the consequences of such actions in the Plan. The relevant landlord shall

be entitled to have a representative present in the leased location to observe such sale

assignment or removal and , if the landlord disputes an Applicant's or Partnership

entitlement to sell , assign or remove any such fixture and/or leasehold improvement

such fixture and/or leasehold improvement shall remain on the premises and shall be

dealt with as agreed between any applicable secured creditors , such landlord and such
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Applicant or Partnership, or by further Order of the Court upon application by such

Applicant or Partnership on at least three days ' notice to such landlord and any such

secured creditor. If an Applicant or Partnership has vacated any such leased location , it

shall not be considered to be in occupation thereof pending resolution of any such

dispute.

Power to Borrow

(a) DIP Loans to IRM and Ifastgroupe

THIS COURT ORDERS AND DECLARES that, notwithstanding any other22.

provision of this Order, each of IRM and Ifastgroupe are hereby authorized to obtain a

senior secured revolving credit facility from GE Canada Finance Inc. (the "(GE) DIP

Lender ) in order to finance each of their respective working capital requirements and

other general business purposes, which credit facilities shall be in an aggregate

principal amount outstanding at any time not exceeding (i) with respect to IRM

$28 000 000, and (ii) with respect to Ifastgroupe, $22 000 000, and shall be

substantially on the terms and subject to the conditions set forth in the commitment

letters between each oflRM and Ifastgroupe , respectively and the (GE) DIP Lender

dated September 15 , 2003 attached hereto as Exhibits "A" to "B" (respectively, the

(GE) IRM DIP Term Sheet" and the "(GE) Ifastgroupe DIP Term Sheet", and

collectively, the "(GE) DIP Term Sheets

23. Notwithstanding the availabilty under the (GE) DIP Term Sheets , IRM

shall not borrow more than $11 500 000 without the prior approval of this Court and

Ifastgroupe shall not borrow more than $3 500 000 without the prior approval of this

Court.
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24. . THIS COURT ORDERS that, except as otherwise provided in this Order

including, in particular, paragraph 30 each of IRM and Ifastgroupe shall only use funds

provided to them pursuant to the (GE) DIP Term Sheets for their own respective

purposes in the course of operating their own respective businesses (including those of

their respective subsidiaries) and neither IRM nor Ifastgroupe shall make any payment

or advance credit or monies to each other or to any other Applicant or Partnership

except as payment for goods or services as provided for in this Order or as otherwise

authorized by this Order.

25. THIS COURT ORDERS that subject to paragraphs 44 and 45 , all Propert

of IRM , wherever situate, is hereby charged by a fixed charge, mortgage , hypothec

security interest and lien (such charge , mortgage , hypothec, security interest and lien,

together with any charge, mortgage, hypothec, security interest or other lien or

encumbrance contemplated by the (GE) IRM DIP Term Sheet or the Definitive

Documents, being collectively, the "(GE) IRM DIP Lender s Charge ) in favour of the

(GE) DIP Lender as security for all of the indebtedness , liabilties and obligations of IRM

to the (GE) DIP Lender under and pursuant to the (GE) IRM DIP Term Sheet and the

Definitive Documents.

26. THIS COURT ORDERS that the (GE) IRM DIP Lender s Charge shall

attach as of the effective date of this Order to all present and future Propert of IRM

including any lease , sublease, offer to lease or other contract, except that the (GE) IRM

DIP Lender's Charge shall not attach to the last day of the term of any lease or to any

such lease, sublease , offer to lease , or other contract to the extent that such attachment

would constitute a breach of its terms or permit a part to terminate such agreement. If
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the (GE) IRM DIP Lender s Charge does not attach to the Propert of IRM in

accordance with this paragraph , IRM shall hold its interest in such lease , sublease , offer

to lease or other contract or any proceeds therefrom in trust for the (GE) DIP Lender

and shall assign such interest to the (GE) DIP Lender upon obtaining the required

consent or upon order of the Court.

27. THIS COURT ORDERS that each of the subsidiaries of Ifastgroupe that

are listed on Schedule 1 to the (GE) Ifastgroupe DIP Term Sheet (the "Ifastgroupe

Subsidiaries ) and that are not borrowers under the (GE) Ifastgroupe DIP Term Sheet

are hereby deemed to guarantee repayment to the (GE) DIP Lender of all amounts

owing under the facilities provided to Ifastgroupe pursuant to the (GE) Ifastgroupe DIP

Term Sheet and the Definitive Documents and the performance of all obligations of

Ifastgroupe thereunder.

28. THIS COURT ORDERS that subject to paragraphs 44 and 45, all Propert

of Ifastgroupe and the Ifastgroupe Subsidiaries wherever situate, is hereby charged by

a fixed charge , mortgage , hypothec, security interest and lien (such charge , mortgage

hypothec, security interest and lien , together with any charge, mortgage, hypothec

security interest or other lien or encumbrance contemplated by the (GE) Ifastgroupe DIP

Term Sheet or the Definitive Documents , being collectively, the "(GE) Ifastgroupe DIP

Lender s Charge" in favour of the (GE) DIP Lender as security for all of the

indebtedness , liabilties and obligations of Ifastgroupe and the Ifastgroupe Subsidiaries

to the (GE) DIP Lender under and pursuant to the (GE) Ifastgroupe DIP Term Sheet

the Definitive Documents and paragraph 27 of this Order.
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29. THIS COURT ORDERS that the (GE) Ifastgroupe DIP Lender s Charge

shall attach as of the effective date of this Order to all present and future Propert of

Ifastgroupe, Ifastgroupe Inc. and the Ifastgroupe Subsidiaries , including any lease

sublease , offer to lease or other contract, except that the (GE) Ifastgroupe DIP Lender's

Charge shall not attach to the last day of the term of any lease or to any such lease

sublease , offer to lease, or other contract to the extent that such attachment would

constitute a breach of its terms or permit a part to terminate such agreement. If the

(GE) Ifastgroupe DIP Lender s Charge does not attach to the Propert of Ifastgroupe 

accordance with this paragraph, Ifastgroupe , Ifastgroupe Inc. and the Ifastgroupe

Subsidiaries shall hold its interest in such lease, sublease , offer to lease or other

contract or any proceeds therefrom in trust for the (GE) DIP Lender, and shall assign

such interest to the (GE) DIP Lender upon obtaining the required consent or upon order

of the Court.

(b) DIP Loan to Ivaco

30. THIS COURT ORDERS AND DECLARES that, notwithstanding any other

provision of this Order, Ivaco is hereby authorized to obtain a subordinate secured loan

from IRM and Ifastgroupe (the "(lRMIIF) DIP Lender") in order to finance Ivaco

working capital requirements and other general corporate purposes , which credit

facilties shall be in an aggregate principal amount outstanding at any time not

exceeding $12 000 000 and shall be substantially on the terms and subject to the

conditions set forth in the term letter between Ivaco and the (IRM/IF) DIP Lender, dated

September 15, 2003 attached hereto as Exhibit "C" (the "(IRMIIF) DIP Term Sheet"
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31. Notwithstanding the availabilty under the (IRM/IF) DIP Term Sheet, Ivaco

shall not borrow more than $5 000 000 without prior approval of this Court.

32. THIS COURT ORDERS that, except as otherwise provided in this Order

Ivaco shall only use funds provided pursuant to the (IRMIIF) DIP Term Sheet for its own

purposes and Ivaco shall not make any payment to any other Applicant or Partnership

except as payment for goods or services as provided for in this Order.

33. THIS COURT ORDERS that subject to paragraphs 44 and 45 , all Propert

of Ivaco , wherever situate , is hereby charged by a fixed charge , mortgage , hypothec,

security interest and lien (such charge , mortgage, hypothec , security interest and lien

together with any charge, mortgage, hypothec, security interest or other lien or

encumbrance contemplated by the (IRM/IF) DIP Term Sheet or the Definitive

Documents , being collectively, the "(IRMIIF) DIP Lender s Charge ) in favour of the

(IRMIIF) DIP Lender as security for all of the indebtedness , liabilties and obligations of

Ivaco to the (IRMIIF) DIP Lender under and pursuant to the (IRMIIF) DIP Term Sheet

and the Definitive Documents.

34. THIS COURT ORDERS that the (IRM/IF) DIP Lender s Charge shall

attach as of the effective date of this Order to all present and future Propert of Ivaco

including any lease , sublease , offer to lease or other contract, except that the (IRM/IF)

DIP Lender s Charge shall not attach to the last day of the term of any lease or to any

such lease , sublease , offer to lease , or other contract to the extent that such attachment

would constitute a breach of its terms or permit a part to terminate such agreement. If

the (IRMIIF) DIP Lender s Charge does not attach to the Propert of Ivaco 

accordance with this paragraph , Ivaco shall hold its interest in such lease, sublease,
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offer to lease or other contract or any proceeds therefrom in trust for the (lRMIIF) DIP

Lender, and shall assign such interest to the (IRM/IF) DIP Lender upon obtaining the

required consent or upon order of the Court.

(c) DIP Loan to Docap

THIS COURT ORDERS AND DECLARES that, notwithstanding any other35.

provision of this Order, Docap is hereby authorized to obtain a subordinate secured

revolving loan from Ivaco (the "(Ivaco) DIP Lender") in order to finance Docap s working

capital requirements and other general corporate purposes, which credit facilties shall

be in an aggregate principal amount outstanding at any time not exceeding $3 000 000

milion , and shall be substantially on the terms and subject to the conditions set forth in

the term letter between Docap and the (lvaco) DIP Lender, dated September 15 , 2003

attached hereto as Exhibit "D" (the "(lvaco) DIP Term Sheet"). Notwithstanding the

availabilty under the (Ivaco) DIP Term Sheet, Docap shall not borrow more than

000,000 without prior approval of this Court.

36. THIS COURT ORDERS that except as otherwise provided in this Order

Docap shall only use funds provided pursuant to the (Ivaco) DIP Term Sheet for its own

purposes. Specifically, Docap shall not make any payment to any other Applicant or

Partnership except as payment for goods or services as provided for in this Order.

37. THIS COURT ORDERS that subject to paragraphs 44 and 45 , all Propert

of Docap, wherever situate , is hereby charged by a fixed charge , mortgage, hypothec

security interest and lien (such charge , mortgage, hypothec, security interest and lien

together with any charge, mortgage, hypothec, security interest or other lien or

encumbrance contemplated by the (Ivaco) DIP Term Sheet or the Definitive Documents
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being collectively, the "(Ivaco) DIP Lender s Charge ) in favour of the (Ivaco) DIP

Lender as security for all of the indebtedness , liabilties and obligations of Docap to the

(Ivaco) DIP Lender under and pursuant to the (Ivaco) DIP Term Sheet and the Definitive

Documents.

38. THIS COURT ORDERS that the (Ivaco) DIP Lender s Charge shall attach

as at the effective date of this Order to all present and future Propert of' Docap,

including any lease , sublease , offer to lease or other contract, except that the (Ivaco)

DIP Lender s Charge shall not attach to the last day of the term of any lease or to any

such lease , sublease , offer to lease , or other contract to the extent that such attachment

would constitute a breach of its terms or permit a part to terminate such agreement. If

the (Ivaco) DIP Lender s Charge does not attach to the Propert of Docap in

accordance with this paragraph , Docap shall hold its interest in such lease , sublease,

offer to lease or other contract or any proceeds therefrom in trust for the (Ivaco) DIP

Lender, and shall assign such interest to the (Ivaco) DIP Lender upon obtaining the

required consent or upon order of the Court.

(d) General DIP Provisions

39. The (GE) Term Sheets, the (IRM/IF) Term Sheet and the (lvaco) Term

Sheet are referred to herein collectively as the "DIP Term Sheets . The (GE) IRM DIP

Lender s Charge , the (GE) Ifastgroupe DIP Lender s Charge , the (IRM/IF) DIP Lender

Charge and the (lvaco) DIP Lender s Charge are referred to herein collectively as the

DIP Lenders ' Charges" and individually as a "DIP Lender s Charge . In their capacities

as DIP Lenders under this Order, the (GE) DIP Lender, the IRMIIF DIP Lender and the
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(Ivaco) DIP Lender are referred collectively as the "DIP Lenders" or individually as a

DIP Lender

40. THIS COURT ORDERS that each of Ivaco, IRM, Ifastgroupe, the

Ifastgroupe Subsidiaries and Docap is hereby authorized and directed to execute and

deliver such credit agreements , mortgages , charges, hypothecs , security documents

guarantees and other definitive documents (in connection with each individual DIP Loan

respectively, the "Definitive Documents ) as are contemplated by their respective DIP

Term Sheets or as may be reasonably required by their respective DIP Lenders

pursuant to the terms thereof (provided that the Definitive Documents shall not require

any of the Applicants and Partnerships to assume, or impose upon any of them, any

indebtedness , liabilties or obligations exceeding those contemplated by their respective

DIP Term Sheets , nor shall the Definitive Documents create or provide for any charge

mortgage, hypothec, security interest or lien purporting to apply to any Propert beyond

or to have any priority beyond , that which is provided herein for their respective DIP

Lender s Charges.

41. THIS COURT ORDERS that the DIP Lenders' Charges shall not be

rendered invalid or unenforceable and the rights and remedies of the DIP Lenders shall

not otherwise be limited or impaired in any way by: (a) the pendency of these

proceedings and the declarations of insolvency made herein; (b) any petitions for

receiving orders issued pursuant to the BIA , or any receiving orders made pursuant to

such petitions; (c) the filing of any assignments for the general benefi of creditors made

pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) any

negative covenants , prohibitions or other similar provisions with respect to borrowings
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incurring debt or the creation of Encumbrances (as defined herein), contained in any

existing agreement, lease , sublease , offer to lease or other arrangement (collectively,

an "Agreement") which binds any of the Applicants or Partnerships , and notwithstanding

any provision to the contrary in any Agreement:

(a)

(b)

(c)

42.

neither the creation of the DIP Lenders' Charges nor the execution

delivery, perfection , registration or performance of the DIP Term Sheets or

the Definitive Documents shall create or be deemed to constitute a breach

by any of the Applicants or Partnerships of any Agreement to which it is a

part;

the DIP Lenders shall have no liabilty to any Person whatsoever as a

result of any breach of any Agreement caused by or resulting from any of

the Applicants or Partnerships entering into and performing the Definitive

Documents or the DIP Term Sheets or as a result of the creation of the

DIP Lenders ' Charges; and

the payments made by any of the Applicants or. Partnerships pursuant to

this Order, the Definitive Documents or the DIP Term Sheets do not and

wil not constitute fraudulent preferences, fraudulent conveyances
oppressive conduct, settlements or other challengeable or reviewable

transactions under any applicable law.

THIS COURT ORDERS that each of the relevant Applicants or

Partnerships shall pay all principal , interest , fees; recoverable expenses and all other

amounts owing by it to its respective DIP Lender and perform all of its other obligations

to its respective DIP Lender under its respective DIP Term Sheet and Definitive

Documents to which it is a part, as and when the same become due or are to be

performed.
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THIS COURT ORDERS that the DIP Lenders shall not be required to file

register, record or perfect the DIP Lenders ' Charges and that the DIP Lenders ' Charges

shall be valid and enforceable for all purposes , including as against any right, title or

interest filed , registered , recorded or perfected subsequent to the DIP Lenders ' Charges

coming into existence, notwithstanding any such failure to file, register, record or

perfect.

44. THIS COURT ORDERS that subject to paragraph 45 , each of the DIP

Lenders' Charges, the Administration Charge and the Directors' Charge (all as

constituted and defined herein) shall rank in priority to any and all other charges

mortgages , hypothecs, liens , security interests , encumbrances or security of whatever

nature or kind affecting any of the Propert (the "Encumbrances ), except the following:

(a)

(b)

(e)

45.

any Encumbrances granted to the National Bank of Canada over the

Propert of Ivacoor Docap and validly perfected liens granted by any of

the Applicants or Partnerships prior to the effective time of this Order,

specifcally and only in respect of purchase-money equipment loans

financing leases , real propert mortgages; and

Encumbrances arising by operation of law that are given priority over prior

fixed charges by statute in the event of the bankruptcy of any of the

Applicants or Partnerships.

Priorities

THIS COURT ORDERS that in respect of the Propert of each of the

Applicants and Partnerships, the priorities of the DIP Lenders' Charges, the

Administration Charge and the Directors ' Charge , as between them , shall be as follows:

(a)

(b)
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(d)

(e)

(f)
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Third - existing Encumbrances as referred to in paragraph 44(a) of this

Order;

Fourth - the DIP Lenders ' Charges , with respect only to the Propert of the

respective Applicant or Partnership secured pursuant to each respective

DIP Lender s Charge , for the full amount of the indebtedness, liabilties

and obligations of such Applicant or Partnership under the respective DIP

Term Sheets, Definitive Documents and relevant terms of this Order;

Fifth - the Administration Charge , for any amount greater than $2 000 000;

and

Sixth - the Directors ' Charge , for any amount greater than $10,000 000.

Subject to paragraph 51A, the manner in which claims secured by the Administration

Charge and the Directors' Charge are to be allocated amongst the Applicants and

Partnerships and their respective Propert shall be separately determined by this Court

on a motion brought on notice to all affected parties. Further, nothing in clause (c)

above , alters or modifies existing priorities as between secured parties in connection

with security existing as at the date of this Order. No steps, actions, motions or

proceedings shall be taken by any of the Applicants or the Partnerships that would, in

any way, affect the priorities of the DIP Lenders' Charges without the prior written

consent of the (GE) DIP Lender.

46. THIS COURT ORDERS that except as otherwise expressly provided for

herein or by further Order of this Court, the Applicants and Partnerships shall not grant

any Encumbrances over any Propert that rank in priority to , or pari passu with , any of

the DIP Lenders' Charges , the Administration Charge or the Directors ' Charge unless

the Applicants and Partnerships also obtain the prior written consent of the (GE) DIP
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Any Encumbrances granted or allowed contrary to this Order shall be

subordinate in all respects to the DIP Lenders' Charges.

47.

Order:

(a)

(b)

(c)

(d)

THIS COURT ORDERS that, notwithstanding any other provision of this

the DIP Lenders may take such steps from time to time as it may deem

necessary or appropriate to fie, register, record or perfect the DIP

Lenders ' Charges;

upon the occurrence of an event of default under each respective DIP

Term Sheet or Definitive Documents, each respective DIP Lender may

cease making advances to the Applicants or Partnerships and set off

and/or consolidate any amounts owing by such DIP Lender to the

respective Applicant or Partnership against the obligations of the Applicant

or Partnership to such DIP Lender under the DIP Term Sheet, the

Definitive Documents and relevant terms of this Order, and may apply to

this Court (with notice to the Service List) for the right to exercise any and

all of its rights and remedies against the respective Applicant, the
Partnership or the respective Propert under or pursuant to the DIP Term

Sheet and the Definitive Documents , including without limitation , making

demand , accelerating payment and giving other notice the appointment of

a receiver, receiver and manager or interim receiver, or for receiving
orders against the respective Applicant or Partnership and for the

appointment of one or more trustees in bankruptcy of the respective

Applicant and Partnership;

the foregoing rights and remedies of the DIP Lenders shall be enforceable

against any trustee in bankruptcy, interim receiver, receiver or receiver

and manager of the Applicant or Partnership; and

upon the occurrence of an event of default under the terms of the

respective DIP Term Sheets or Definitive Documents, the DIP Lenders

may apply to this Court (with notice to the Service List) for the right to
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seize and retain proceeds from the sale of the respective Propert of the

Applicant or Partnership to repay amounts owing to the DIP Lender in

accordance with the respective DIP Term Sheet, Definitive Documents

and the respective DIP Lender s Charge , but subject to the priorities as set

out in paragraph 45 of this Order.

48. THIS COURT ORDERS that with respect to the facilities provided

pursuant to the (GE) DIP Term Sheets and the Definitive Documents , the (GE) DIP

Lender shall be treated as an unaffected creditor in these proceedings and in any plan

of compromise , arrangement or reorganization filed pursuant thereto.

49. THIS COURT ORDERS that, except as provided for in the DIP Term

Sheets and the Definitive Documents nothing herein shall oblige the DIP Lenders to

make any advance to or provide any availability to or honour any draw down request

from any of the Applicants or Partnerships.

50. THIS COURT ORDERS that subject to further Order of this Court, no

order shall be made varying, rescinding, or otherwise affecting paragraphs 22 - 49

hereof unless either (a) notice of a motion for such Order is served on the DIP Lenders

by the moving part within 10 days after that part was served with this Order or (b) the

respective DIP Lender applies for or consents to such Order.

Directors' Charge

51. THIS COURT ORDERS that each Applicant and Partnership shall and

does hereby indemnify each director and offcer of each of the Applicants and

Partnerships from (i) all claims, liabilties and obligations of any nature whatsoever

(including, without limitation , legal fees on a full indemnity basis) ("Claims ) which may

arise from the failure to pay amounts arising and coming due after September 16 , 2003
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from their respective involvement with any Applicant or Partnership after the date

hereof, provided that such director has acted honestly and in good faith with a view to

the best interests of the applicable Applicant or Partnership, and provided that such

Claims do not arise from the wilful misconduct or gross negligence of such director or

offcer, and (ii) Claims fallng due or arising after the date hereof due to the Applicants

or Partnerships' failure to pay the Crown Priorities or other amounts for which the

directors or offcers have statutory liabilty including, without limitation , wages , salaries

vacation pay, pension benefis and other benefits.

51. Notwithstanding anything in this Order to the contrary, each of the

Applicants and the Partnerships shall be obligated to indemnify only those persons (a)

who are , or were , former, present or future directors or offcers of such entity or who are

or were , or are deemed to be or have been agents of or in a like relationship with such

Applicant or Partnership in respect of Claims arising against those persons in that

capacity or (b) in respect of whom Claims arise or are alleged to arise as a result of

such person s supervision, management, involvement or relationship with such

Applicant or Partnership or its business or assets , it being understood , however that if

either Ivaco Rollng Mils Inc. or Ivaco Rollng Mils Limited Partnership is obliged to

indemnify any person , they wil be jointly and severally so obliged to such person , and if

either of Ifastgroupe Inc. or Ifastgroupe and Company, Limited Partnership is obliged to

indemnify any person , they wil be jointly and severally so obliged to such person.

52. THIS COURT ORDERS that:

(a) subject to paragraphs 44 and 45 hereof, the Directors of the Applicants

and Partnerships shall be entitled to the benefi of and are hereby granted

a priority hypothec, security interest, fixed charge , mortgage and lien (the
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Monitor

53.

- 37-

Directors ' Charge ) upon the present and future Propert as security for

the indemnity provided in paragraph 51 of this Order, but such Directors

Charge shall only apply to the extent that the Directors do not have

coverage under the provisions of any applicable directors ' and offcers ' or

fiduciary insurance. In respect of any Claim that is asserted against the

directors and/or senior offcers of one or more of the Applicants or

Partnerships, if the Directors against whom the Claim is asserted

(collectively, "Respondent Directors ) do not receive satisfactory

confirmation from the applicable insurer within 21 days of delivery of

notice of the Claim to the applicable insurer confirming that the applicable

insurer wil provide coverage for and indemnify the Respondent Directors

against the Claim, . then, without prejudice to the subrogation rights

hereinafter referred to, the Applicants and Partnerships shall pay the

amount of the Claim as it becomes payable by the Respondent Directors

and , failng such payment , the Respondent Directors shall be entitled to .

enforce the Directors' Charge; provided that the Respondent Directors

shall reimburse the Applicants and Partnerships to the extent that they

subsequently receive insurance proceeds in respect of a Claim paid by the

Applicants or Partnerships, and provided further that the Applicants,

Partnerships and the DIP Lenders shall , in the event of such payment

being made, be subrogated to the rights of the Respondent Directors to

pursue recovery thereof from the applicable insurer as if no such payment

had been made; and

the foregoing shall not constitute a contract of insurance and shall not

constitute other valid and collectible insurance as such term may be used

in any existing policy of insurance issued in favour of the Applicants

Partnerships or any of its Directors.

THIS COURT ORDERS that, unti further Order of this Court, Ernst &

Young Inc. , the Monitor, shall be and it is hereby appointed as an offcer of this Court to
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monitor the business and affairs of each of the. Applicants and Partnerships with the

powers and obligations hereafter set forth and that each of the Applicants, Partnerships

and their respective shareholders, offcers, directors, employees, servants, agents

accountants , auditors, representatives and others involved in the business of the

Applicants or the Partnerships shall cooperate fully with the Monitor in the exercise of its

powers and discharge of its obligations. Without limiting the generality of the foregoing,

the foregoing Persons shall provide the Monitor with such access to books, records

. assets and premises of each of the Applicants and Partnerships as the Monitor requires

to exercise its powers and perform its obligations under this Order. Nothing in this

Order shall preclude Ernst & Young Inc. from being appointed as a receiver or trustee in

bankruptcy in respect of any of the Applicants or Partnerships.

54. THIS COURT ORDERS that the Monitor shall , in addition to the duties

and functions referred to in section 11.7 of the CCAA:

(a)

(b)

(c)

(d)

Tor#: 1273923.4

assist and advise the Applicants and Partnerships in the Restructuring, the

development of the Plan and any amendments to and the implementation

of the Plan;

advise and assist the Applicants and Partnerships in the shutdown

disposal , distribution and/or any sale of any of their respective businesses

operations or assets or other Propert;

advise and assist the Applicants and the Partnerships with respect to their

discussions and negotiations with creditors;

assist the Applicants and Partnerships with the holding and administering

of any Meetings (as defined herein) for voting on the Plan and act as chair

at any such Meeting;



(e)

(f)

(g)

(h)

55.

.39 -

inquire into and report to the creditors of each of the Applicants and

Partnerships, at or prior to any Meetings to consider the Plan , upon the

financial condition and prospects of each of the Applicants and

Partnerships and as to such other matters relating to the conduct of their

businesses, including the fairness of inter-company transactions , as the

Monitor may consider relevant in such manner and at such time as the

Monitor may deem necessary or appropriate or as this Court may direct;

be at libert to engage legal counsel and such other agents , including any

of its affliates , as the Monitor deems necessary respecting the exercise of

its powers and performance of its obligations under this Order;

report to this Court as the Monitor deems appropriate or as this Court

directs and periodically report to the (GE) DIP Lender as the (GE) DIP

Lender may reasonably request, in respect of the Plan , the Restructuring

or the business of any of the Applicants or Partnerships or in respect of

such other matters as may be relevant to the proceedings herein; and

perform such other duties as are required by this Order or further Order of

this Court.

THIS COURT ORDERS that the Monitor is authorized but not obligated to

provide all interested parties , including but not limited to the affected creditors , with its

report on or assessment of the Plan. The Monitor is authorized to complete such

valuation and liquidation analyses of the Propert of the Applicants, Partnerships or any

of them to support its report on or assessment of the Plan. The Monitor shall incur no

liabilty as a result of any report or assessment that it may make pursuant to this

provision.

56. THIS COURT ORDERS that the reasonable fees and disbursements of

the Monitor (including the reasonable fees and disbursements of any counsel retained
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by the Monitor on a full indemnity basis) and the reasonable fees and disbursements of

the Applicants' counsel and counsel to the Independent Committee of the Board of

Directors of Ivaco in these proceedings on a substantial indemnity basis shall be paid by

the Applicants as part of the costs of these proceedings, and the Applicants and

Partnerships are hereby authorized and directed to pay the accounts of the Monitor, and

the Applicants' counsel and any counsel for the Monitor on a weekly basis. In addition

the Applicants and Partnerships are hereby authorized to pay each of the Monitor

counsel to the Monitor, and counsel to the Applicants such retainers as may be agreed

upon to be held by the Monitor and each such counsel as security for payment of their

fees and disbursements outstanding from time to time (including with respect to this

Application). All such fees are subject to any final assessment or taxation as may be

ordered by this Court and are subject to allocation as between the Applicants and the

Partnerships, from time to time , in accordance with the terms of this Order.

57. THIS COURT ORDERS that the Monitor, UBS Securities LLC (the

Advisor ), any person appointed by the Applicants or Partnerships to act as their chief

restructuring offcer or in a like capacity (the "CRO"), counsel to the Monitor, counsel to

the Applicants and the Partnerships, counsel to the Advisor and counsel to the

Independent Board of Directors of Ivaco , as security for their reasonable professional

fees and disbursements incurred both before and after the making of this Order in

respect of these proceedings , the Plan and the Restructuring shall be entitled to the

benefits of and are. hereby granted a priority charge subject to the provisions of

paragraphs 44 and 45 herein against all present and future Propert of the Applicants

and Partnerships (the "Administration Charge ). The Monitor, the Advisor, the CRO and
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such counsel shall not be required to file , register, record or perfect the Administration

Charge.

58. THIS COURT ORDERS that, in addition to the rights and protections

afforded to the Monitor under the CCM or as an offcer of the Court , the Monitor shall

incur no liability or obligation as a result of its appointment or the fulfiment of its duties

in the carrying out of the provisions of this Order, save and except for gross negligence

or wilful misconduct on its part, and no action or other proceeding shall be commenced

against Ernst & Young Inc. as a result of or relating in any way to its appointment as

Monitor, the fulfilment of its duties as Monitor or carrying out of any of the orders of this

Court, except with prior leave of this Court and upon further order securing, as security

for costs , the full indemnity costs of Ernst & Young Inc. in connection with any such

action or proceeding, and provided further that, except where based upon gross

negligence or wilful misconduct on its part, the liabilty of Ernst & Young Inc. hereunder

shall not in any event exceed the quantum of the fees and disbursements paid to or

incurred by it in connection with this matter. The Monitor shall not be liable for any

debts incurred by the Applicants or the Partnership whether incurred prior to or after the

date of this Order.

59. THIS COURT ORDERS that nothing in this Order shall result in the

Monitor being or being deemed or considered to be a successor or related employer

sponsor or payor with respect to any Applicant or any employees or former employees

of any Applicant under any legislation , including the Canada Labour Code the Labour

Relations Act (Ontario), the Employment Standards Act (Ontario), the Pension Benefits

Act (Ontario), the Act Respecting the Quebec Pension Plan and the Supplemental
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Pension Plans Act (Quebec), the Quebec Labour Code, and the Labour Standards Act

(Quebec) any collective agreement or other contract (express or implied) between any

Applicant or Partnership and any of its present or former employees, or under any other

provincial or federal legislation, regulation or rule of law or equity applicable to

employees or pensions, or otherwise.

60. THIS COURT ORDERS that nothing herein contained shall vest in the

Monitor the care , ownership, control , change, occupation, possession or management

(separately and/or collectively "Possession ), or require or obligate the Monitor to

occupy or to take Possession of any Propert of the Applicants that may be

environmentally contaminated, or that may be a pollutant or a contaminant , or that may

cause or contribute to a spil , discharge , release or deposit of a substance contrary to

any legislation enacted for the protection or preservation of the environment including,

without limitation , the Canadian Environmental Protection Act (1999), the Transportation

of Dangerous Goods Act, the Environmental Protection Act (Ontario), the Emergency

Plans Act 1983 (Ontario), the Ontario Water Resources Act the Occupational Health

and Safety Act (Ontario), the Environment Quality Act (Quebec) and an Act Respecting

Occupational Health and Safety (Quebec) or the regulations thereunder, or any federal

or provincial legislation or rule of law or equity in any jurisdiction affecting the

environment or the transportation of goods or hazardous waste (collectively,

Environmental Laws" or "Environmental Liabilities ). The Monitor shall not be deemed

as or considered as a result of this Order to be in Possession of any of the Propert

within the meaning of any Environmental Laws.
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61. THIS COURT ORDERS, to the extent required by any Applicant or

Partnership, such Applicant or Partnership may pay to the Monitor funds necessary for

payment of goods or services or leased or licensed propert supplied or to be supplied

to such Applicant or Partnership after the date of this Order, and the Monitor shall have

the right and authority to make arrangements (including without limitation, trust

arrangements) for payment to such Persons in exchange for the delivery of goods or

services supplied to such Applicant or Partnership and for greater certainty, the Monitor

shall not be liable for any obligations or liabilties for the supply of any goods or services

to such Applicant or Partnership.

62. THIS COURT ORDERS that the Monitor shall, within 10 business days of

the date of entry of this Order, send a notice of these proceedings , including a copy of

this Order to the known creditors of each of the Applicants and Partnerships , other than

employees , and other than creditors to which an Applicant or Partnership owes less

than $5 000, at their addresses as they appear on the Applicant's or Partnership

records or, in the case of landlords , to either the landlords or their landlord's propert

managers ' addresses.

Advisor

63. THIS COURT ORDERS that the Applicants' and Partnerships ' entry into

an agreement (the "Advisor Agreement") dated as of August 21 2003 with the Advisor

and the exercise by the parties of their respective rights and obligations thereunder be

and is hereby approved.

64. THIS COURT ORDERS that the reasonable fees and disbursements of

the Advisor shall be paid by the Applicants and Partnerships as part of the costs of
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these proceedings , the Plan and the Restructuring and the Applicants and Partnerships

are hereby authorized and directed to pay the accounts of the Advisor on a monthly

basis. In addition , the Applicants and Partnerships are hereby authorized to pay the

Advisor such retainer as may be agreed upon to be held by the Advisor as security for

payment of its fees and disbursements outstanding from time to time (including with

respect to this Application).

Plan of Arrangement

65. THIS COURT ORDERS that the Applicants are hereby authorized and

permitted to file with this Court a plan of compromise or arrangement regarding the

Applicants and Partnerships under the CCM (the "Plan ) on or before the Stay

Termination Date or such other date as may be ordered by this Court.

66. THIS COURT ORDERS that the Applicants shall submit by way of motion

to this Court, the materials necessary to summon and convene meetings between the

Applicants and Partnerships , and their respective classes of creditors under the Plan to

consider and approve the Plan (collectively, the "Meetings

General

67. THIS COURT ORDERS that the Monitor, the Applicants and Partnerships

shall be at libert to serve this Order, any other orders in these proceedings , all other

proceedings , the Plan , any notices of Meetings and all other notices , and to deliver any

letters to creditors , information circulars , proofs of claim , proxies and disallowances of

claims (collectively, "Proceeding Documents ), by forwarding true copies thereof by

prepaid ordinary mail , courier, personal delivery, electronic transmission or e-mail to the

Applicants' or Partnerships ' creditors (or their counsel) at their respective addresses as
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last shown on the records of the Applicants or Partnerships and that any such service or

notice by courier, personal delivery, electronic transmission or e-mail shall be deemed

to be received on the next business day following the date of forwarding, or if sent by

ordinary mail , on the fourth business day after mailng.

68. THIS COURT ORDERS that, notwithstanding any other provision of this

Order but subject to paragraph 50 hereof, the Applicants , the Partnerships or any of

them may apply at any time to this Court to seek any further relief, and any interested

Person may apply to this Court to vary or rescind this Order or seek other relief on

seven days ' notice to the Applicants , the Partnerships and the Monitor and to any other

Person likely to be affected by the Order sought or on such other notice, if any, as this

Court may order.

69. The Applicants , Partnerships and the Monitor may apply to the Court, on

notice to the Service List, for advice and direction with respect to this restructuring or

the terms of this Order.

70. THIS COURT ORDERS that this Order and any other Orders in these

proceedings shall have full force and effect in all provinces and territories in Canada

and abroad and as against all Persons against whom it may otherwise be enforceable.

71. THIS COURT ORDERS AND REQUESTS the aid and recognition of any

court or any judicial , regulatory or administrative body in any province or territory of

Canada (including the assistance of any court in Canada pursuant to section 17 of the

CCM) and the Federal Court of Canada and any judicial , regulatory or administrative

tribunal or other court constituted pursuant to the Parliament of Canada or the

legislature of any province and any court or any judicial, regulatory or administrative
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body of the United States of America and the states or other subdivisions of the United

States of America and of any other nation or state to act in aid of and to 

complementary to this Court in carrying out the terms of this Order.

72. THIS COURT ORDERS that for the purposes of seeking the aid and

recognition of any court or any judicial , regulatory or administrative body outside of

Canada, the Monitor is hereby authorized to act as , and such court or body is

respectfully requested to recognize the Monitor as, the foreign representative of the

Applicants.
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Exhibit" A"

DIP Commitment Letter

September 15, 2003 .

CONFEN

Ivac.o R,.olling Mills Inc.
1 040C.ounty R.oad 17

O. Box 322 .
Orign, Ontar6

KOB IKO

Att: Hugh W. Blaely

Re: Commitment f.or Financing Durg CCAAPmceings

" Ladies and Gentlemen:

. '

Ypu have advied US that Ivac.oR.ollg Mill Inc. , in its capacitY as e general parer ()fIva.o
R.ollig Mils Linted P!Iei"hip (the "B.orrovvr ) audits subsidiares lised in Schedule I .

(C(llectively, the "AppliCats")iitend t.o aPPly tp the Onta.o Sup norC.urof JuSce. (C.ommercial
List) sittg at T.omnt.o, Ontao (the "CCAA C.our) f.oran .order that the Applicats are entitled t.o
relief (as amended .o m.o!led wlth.out resultig in an event .of defaut under the DIP Facility

. . (defiedbel.oW), the Origiai Order") under the Compaies ' Creditors ArrangementAct(Canda)
. (tpe "CCAA;' ), and make ac.oncw-ent petitionundersect.on 304 .of the U.S. Banptcy C.ode (the

304 Pr.oceeding ) in the United Staes Banptcy C.our far the Easern Distct .of Michigan (the
'U. S. Banpti: C.our).

. " . . . . .. .

Y.ou have fuer advied us that it is the Applicants' intenti.on t.o remai in p.ossessi.on and c.ontr.ol .of
their assets and bUsiness durg the c6\Ie .of the pmceclg inti/lted under and p\Iuant t.o the
CCAA (the "CCAA Pmceedg ). GE Can;Ua FinanceInc; (HGECFI ) is pleaed t.o .offer its
commitment t.o pmvidet.o Borr.ower up t.o $28 mili.on(CanWlan).of sen.or secured pri.ority
rev.olvig credit ficing durg the CCAAPr.oceedg,stibjectt.o the!erm and c.onditi.ons .of 
C.oinitmentLetter(the "DIP Facility

). .

. SUMY OF 
FOR DEBTOR IN POSSESSION CREIT FACILIT

BORROwE IvacciR.ollg Mills.Inc. in its capacity li the general parer ofIvac.o .
Rolling Mill Limited Parership, as an Applicant in the CCAA
Proceeding. 

" . " . 



AGEN:

LEER

AMOUN:

TE:

RETE FACllITS:

LOAN pARTIS:

A V AlABllIT:

GECFI

GECFI

A revolvig term credt facility in a pricipal amount not to excee
$28 mion (Canian) (the "Maxum Commtment"), includig a

. Letter of Credit Subfacility ofup to $500 000 (Cadian); provided

that the agegate of the Maum Commtment under th DIP
Facility together with th under the Ifasoupe DIP Facility (defied
below) sha not exceed $50 milion (Canan); and provided fuer
that notwthdig the amount of the Maum Commtment or
any other term or provision contaed herein the Borrower shall not
borrow more th $18 miion (Canan) under th DIP Facilty
without fuer approva of the CCAA Cour .Lettrs of Credit 
be issued by GECF or an afliate or by a ban on term aceptale to
the Agent, and will be guarteed by the Lender. 
$10.2 millon (Cadian) shal be available, includig $20,
(Cadia) of the Letter of Credit SubfaciltY, (the "Intial .
Commtment") upon the satifacton of the Stage. One Conditions set
out opposite OTHE TER AND CONDITIONS below; provided
that the agegate of the Intial Commtment under th DIP Facilty
together With that under the Ifasoupe DIP Facilty (defed below)
shall not exceed $18 miion (Canadan), and the remader of the
Maxum Commtment shal be avaiable upon the satisfacton of
the Stage Two Conditions set out opposite OTHER TERMS AND
CONDmONS below. 

The ealier of (i) 24 month from satifaccon ofthe Stage One
Conditions or (ii) the effecve date of a plan of arangement" in the
CCAA Proceedg. 

Ifasgroup Inc., in its capacity as the genera parer o"fIfasoupe
and Company, LirOted Parership (collectively, "Ifasgrup ), alo
an Applicat in the CCAAProceeg, has alo recive a
commtment for fiancing from GECFI(the "Ifgroupe DIP
Facility"

). 

IVaco Rolling Mills Limted Parership and the Applicants.

Provided that the Borrower shal not borrow more than $18 miion
(Canadian) under ths DIP Facilty without fuer approva of the
CCAA Cour the leser of:
(1). the lltial Commtment or Maxum Commtment, as

applicable .based on the satiacon of theStae One
Conditions and Stae Two Conditions, less reserv; and
85% of eligible receivables of the Borrower plus:(2)



USE OF PROCEES:

(a) at all ties prior to the completon of the Lender
appraial of al of the inventory of the Borrower
45% of the eligible invent9ry of the Borrower valued
at the lower of cost (on a:fin fi out basis) or

. market (on a net reale value basis); or 
subsequentto the completion of the Lender
appraial of al of the inventory of the Borrower, the
lower of:
(i) 60% of eligible inventory of the Borrower.

vaued at the lower of cost (on a :f in 
out basis) or maket (on a net realle vaue
basis); or 
85% of the net orderly liquidaon value of

eligible inventory of the Borrwer;

(b)

(ii)

les reserves.

Eligibility criteria and reserve requiements wil be determed upon
the completion of due diligence and be in the sole dicretion of the
Agent The Agent will reta the right Horn tie to time to eslih
stadards of eligibilty aid reserves agai avalability in its
reaonale discretioIL The fate amount of al letters of credt under
the Letter of Credt Subfacilty will be reserved in fu agai

abil

Without limitig the generalty of the foregoing, all of Borrower
. inventory and receivables in the Uuited States shal be deemed 
ineligible prior to:. (a) the entr of the 304 Order (as defied below); .
(b) 0 Where requied by the Agent, Agent's recipt, in fonn and

substce satfactory to Agent, of landlord wavers
warehouseman wavers and other documentaon in which aiy
thd par assertg a lien, securty interest or other 
encubrance in any such U.S. assets agree to subordiate or

. wave such lien, securty interest or other encumbrace and
- agee to such other covenats and undertakgs as Agent
may request; 
the execution and delivery and fig ofUee fiancing
staements and other intrents and docuents requesed by
Agent to evidence or perfec its fist priority liens and securty
interes on such U.S. assets; and 

(d) . Agent's satisfaction that it has fi priority liens on and .
securty interes in such U.S. inventory and receivables
subject only to Permtted Liens (as defiedbelow).

For fudig the. ordinar coure operatons of the Borrower durg the
eCAA Procg, expenses aring in the CCAA Proceeding as may
be approved by the Original Order and such other obligations as may
be ageed to by Agent and approved Horn time to time by the CCAA

(c)



Cour all subjeCt to cert resctons as descrbed below under the
Geeral Conditions set out opposite OTI TE AN
CONDffONS below and no material vaance from the Cash Flow
Budget (defied below). . .

Until the Stae Two Conditions have bee fuy satfied or otherwe
waved by the Agent, up to an aggate maum of $9.6 mion
(Canadian) oft\e aggregate availabilty under th DW Facilit and

the lfitgroupe DW Facilty may be. used by the Borrwer and 
lfutgroupe for the purposes of providing Ivac Inc. subordinte
secre revolving credit ficing durg the CCAA Procing (the
Parent Fincing

). .

Upon the Stage Two Conditions being fully satified or otherwise
waived by the Agent, up to an aggrete maum of $12 mion
(Cadian) of the aggreate availabilty under th DW Facilty and
the lfutgroupe DW Facilty may be used by the Borrwer and
lfutgroupe for the purposes of providig the Parent Financing.

INST: A floating rae equal to: 
(1) . the 30, 60 or 90 day BA Rae plus the Applicale BA Magior .(2) Prie Rae plus the Applicale Prie Magi

The term ''BA Rate" will be defied as the I:e per anum detenned
by the Agent by reference to the average rate quoted on the Reuters
Monitor ScreenPageCDOR (dilayig Canadan inerban bid raes. .
for Canadan dollar baners' acptace) applicale to baners
actace for the applicale tenn as of 10:00 a.m. (Toronto tie)
on the business day prior to the begig of such tenn provided tht
the Agent is given at leas tw (2) business days notice prior to the
drw down date of the related drw reques Interes on BA 
loan will be payable at the end of eah applicale BA period BA
Ra loan breake fees and borrowig mechancs wil be set fort in

. the fial DW Facilty documents. Prior to satiacon of the Stae
Two Coiulitions, only the Pre Rate option wi be avaable. 

The term "Prime Rate" wi be defied as the anual rate of interes
quoted from tie to time in the "Report on Business" section of The 

Globe and as being "Canadian prie

, "

charered ban prie
rate" or words of simlar descrption. Interest on Prme Rae loan
wil bepayable monthy in arear and will be adjused as of each
chatge in the Prime Rae. 

All interes and fees will be calculated on.the basis of a 365-day yea
and actal days elapsed



APPUCABLE MAGINS:

1'l: :

DEFAULT RATES:

SECUR:

The followig applicale margi wilt apply:

Applicable BA Magi
Applicable Prie Magi
Applicable LIC Magi

3.50 %
25%

3.50 %

Closing Fee 9f$700 000 (Caadan), al of whch shall be deemed
. fully eared as of the closing dae of the DIP Facility and shal be

payable as followS: $350 000 (Canan) shal Qe due and payable to
GECFI upon the satfacton of all Stae One Conditions and the
remaig $350 000 (Canadan) shal be due and payable to GECFI
upon the satsfacon of al Stae Two Conditions. .

Letter of Cret Fee equal to the Applicale UC Magi (calcuated
on the basis of a 360-day yea and acal d3s elapsed) on the face
amount of leters of credt, payable to the Agent monthy in ar
plus any charges assesed by the issuig ban

. Unused Facility Fee equal to 0.625% per arum (cacuated on the
basis of a 365-day yea and actal days elapsed) .on the average
unused day balance of the Intial Commtment until sasfcton of
the Stae Two Conditions and the Maum Commtment afer 
satfacton of such conditions, pa.able to the Agent monthy inarea. 
Collateral Monitorig Fee of $35 000 (U. ) per anum payable to
the Agent yealy in advace, firs on the satacon of the Stae One
Conditions and thereaer on each anversar dae thereot; and whch
shaJi be deemed fully eared when due and payable. 

Interes rates and the .Lettr of Credit Fee shall be increaed by 2%
upon the occurence and durg the contiuance of an Event ofDefault 
To secure al obligatons of Borrower under the DIP Facility, the
Agent, on behalfofitself and Lender, sha be granted and will
recive, puruant to the Origial Order, the 304 Proceedig and the

. final DIP Facility documents, a fuy perfeced fi priority. secur
interes in and fi rag cour ordered chage on (or applicale
equivalents thereto outide of the Provice of Ontao) (collectvely,
the "Charge") all of tIe exg and afer acqued real and personal

. tagible and intagible, asets of the LOan P3!es whether locted in
Canada, the United Slaes or elsewhere, includig, Without limitaon,
al cash; cash equivalents, ban accounts, accounts, other recivables
chattel paper, contract rights, inventory, insents, docwnents

, .

securties (whether or not marketale), equipment, fixtes, real



PER
ENCUMRACES 
PRIORI:
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proper interes, fianchie rights, patents, tradenaes, trademaks

, .

copyrghts, intellecal propert, genera inta"bles, capita stock,
invesent propert, supportg obligatons, letter of cred rights
commercial tort clai, caes of acton and all substtuons
acCions aqdproceeds of the foregoing, wherever locte includig
inurce or other proceed, and the Parent Fircing and all securty

. of whatever natUe and kid related thereto (collectively, the

. "

Collatera"

). 

. All Loan Pares (other th the Borrower) wil gutee the
obligatons of the Borrower under the DIP Facilty. For the purose
of th Commtment Letter subsidiares wi include lited
parerships and general parerships and capita stock wil include
limited parership and genera parership interes.

All Collatera will be fiee and clea of other liens, encumbraces and
clai, except for (1 ) charges created under the Origi Order and to
be set fort in the fial DIP Facty docuents, the amount sec
by, aid the priority ot: each of which shal be acceptale to the Agent
in its sole dicreton, (2) exg vadl perfected liens granted by
the Loan Pares prior to the date heref specifcay and only 
resec of purchae-money equipment loan, fiancing leases and real
propert mortages, a liti of whch shal be set fort in .the fiaJ .
DIP Facilty tlocuments, and (3) those liens and encubrance lied
on Schedule II hereto (collecvely, the "Permtted Lien ). Permtt
Liens referred to in clause (1) abve shal be surdi to the
Charge except as set fort in the Origial Order whch sha be 

. acceptale to the Agent it its sole dicretiolL Permtted Liens referr
to in claues (2) and (3) above may have priority over the Charge with
respec to the specific eqpment or rea estae fiance in
acordace with applicale law without regard to th Commtment
Letter. The Chae shall be and form a secnd lien on al ex and
Moe Collateral that is subject to any Permtt Liens whch are
permtted to have priority over the Charge as descrbed abve and

. whch do in fact have priority over the Charge in accordace with 
applicale law.

Cusoma mandaory prepaylent upon a diositin of assets
(includig condemnation and inurance proceed).



DOCUMATION:

FIANCIA AN
OTH REORTIG: 

OTH 
AN CONDmONS

Stae One Conditions

The fial DIP Facility documents wil be mutuy accetale to all
pares and will conta representations and waties; conditions
precedent; afative, negatve and ficial covenats; indemnties;
and events of defaul and remedies -as required by the Agent 
Relevant documents, such as tranacon dO(ents, subordion

. ageeentS, intercretor ageementS, and other material agments
to be acptale to the Ag nt Al orders of the CCAACour and.
U.S. Bantcy Cour (includig without limitaon the Origial
Order and any order made puruat to the 304 Proedg), and 
motions relatig thereto, shal be in fori and substce accetale toAgent 
The fial DIP Facilty docentS will requie Borrower, ona
monthy basis, to provide to the Agent inern prepared fiancial

. statementS d the monitor for the AplicatS in the CCAA
Proceg (the ' 'Monitor ) to provide to Agent a cah flow budget
for the Loan Pares and Ivaco Inc. , preared on a C9nsolidate and
consolidatg basis, for the fi 13 weeks followig the da of the
Origial Order whch shal be updaed by the Monitor on a wekly
basis (the "Cash Flow Budget"). Anuay, Borrwer-i be requied
to provide audited fiancial sttementS for itself and for lvao Inc.
and a board approved operag plan for the sQbsequent yea.
Borrower wi provide, on an as requ basis, borrwig base
certcat and other inonntion reaonaly requesed by the Agent
Al fiancial stementS sha be prepared on a conSolidaed and
consolidatg basis. In. addition, copies of all pleadgs, motions
applications, judicial inonnon, ficial inonntioil and other

. documentS filed by or on beha of any of the ApplicantS or the
Monitor With the CCAA Cour or the U.S. Bantcy Cour anq
such. other report and inormation resectg the Applican busines,
ficial condition or prospec as the Agent may, from tie to tie
reasonably request shall be provided to the Agent.

(All to -be acceptale to the Agent)

EntI of the Origial Order by the CCAA Cour approvig imd.
authorig the DIP Facility in form and substce satifactory to theAgent and its counel. 
Secty documentation (in form and substce satfactry to the
Agent) in place in resect of Collateral of any of the Loan Pares
whch is located in Quebec.



Stae Two Conditions

Documentation in place in resect of the Parent Financin and the
secty related thereto, al in form and substce satsfory to theAgent 
Documentaon in place in resect of any fiancing provided by Ivaco
Inc. to any of its subsidiares or afiates subsequent to the isuace
of the Origial Order (the "Subsidiar Financing ) and the securty
related thereto, all in form and substce satfactory to the Agent

The Agent shall be satsfied th the Collatera is Subjec only to
Permtt Liens .and tht the Chage has the priority deScribed above

der the heag PER ENCURACES AN
PRIORI and, in parcuar, is not subjec to any prior rag
charge or any tr whether expre, implied consctve, retig, 
deemed. sttory or otherwe, in resec of any pension plan of theLoan Pares. 
Cash- management argements of Loan Pares satsfactory to Agent
in its sole dicretion. 

Agent' s rights of inection; reaonale acces to facilties
management and auditors.

The commtment ised by GECFI for the Ifasgroupe DIP Facilty
sha have been accepted by Ifasgroupe and the ste one conditions
under such facility shal have been satified 
Entr of aD order of the U.S. Bantcy Cour puruat to the 304
proceeg whch conf, recognes and effeces the term and
proviions of the Original Order as havig the same force and effect
as if it were. entered by the U.S. Bantcy Cour (the ' 304 Order
in form and substce satfatory to the Agent and it counel.

All appea periods with resec to the Origi Order and the 304
Order sha have expired with no notice of appea havig been filed or .

. - 

pendig, and the Origial Order and 304 Order sh have becme.
fial and shal be in fu force and effect without any amendment or
other modcaton (to which Agent has not consented in wrtig in its
sole discretion) with respec to the approva and autorition of the
DIP Facilty or the amount or priority thereof or the rights, remedies
liens, charges, priorities, benefits and protecons . aforded to the
Agent and the Lender under the Origi Order, the 304 Order or the
DIP Facility documentation.



The final DIP Facility docents as descrbed above under the
heag DOCUMATION shal have been exected and delivered
by all pares thereto and al regations in respec thereof shal havebeen completed 
SatfactOIY completon of all business and legal due diigence by the
Lender or Agent (including asset apprasals and collatera audit).

Satifactory review by the Lender or Agent of corporate strcte

caita stct, debt inents, material contr, and governg
docents of eah of the Loan Pares and their afat, and the eff to the Loan Pares resultig nom the commencement of the
CCAA Procdig and the DIP Facilty.

Receipt of all necemyor appropriate thd par and governenta
wavers and consent given the natu of the tranactons 
contemplated by the DIP Facilty.

Genera and collateral releaes or consents, as determed by the
Agent, nom prior lenders; cusomar corporae and esppel 
certcaes; landlord/mortgageelaiee wavers; and consignent or
simar figs.

Commercially reasonale inurance protecon for each Loan Par.' s
- industr, siz and rik and the collatera protecon (teno

underwter, scope, and coverae to be accetale to the Agent); the
Agentnaed as loss payee (propert/caty) and additional inured-
(liabilty); and noncrene-icacellationlamendment riders to provide

. ..

30 days advace notice to the Agent.

Cas management syem for the Loan Pares, Agent will have 
cash domion by mea oflock boxes and blocked accOunt 
ageements

With respec to any rea este collateral receipt of title inurce
policies in amount, form and nom an iser satifactory to the Agent
and/or acceptale title opinons nom counel to the Loan Pares. 

Satifactory corporate opinons of counel for the Loan Pares
(includig local counel as requesed) reasonably -acceptable to the
Agent.

As of the closing date, there will have been no litigation commenced
whch has not been sted by the CCAA Court or the u.S. 
Banptcy Cour as applicale, and whch, if successful, wil have a
material adverse impact on the Loan Pares, their busiess or .
Borrower s ability to repay the DIP Facility, or which will challenge



. the tranacons under consideraon.

Appraal in fonn and substce acceptale to the Agen reflectig.
asset values at levels accetale to the Agent. The appraisal will be
peifonned by appraers retaed by Borrower and acceptale to the
Agent 
Agent shal have received the Borrower s and Iva Inc. s audited
fiancial stments for the period endig December 31 , 2002.

. There wi have been except for the commencement of the CCAA
Procg and the 304 Procg.( collecvely, the "Procedgs
and the ficial, busines and ecnomic conditions givig rise to the
Proceegs no material adverse change, individuay or in the
agega, in the business, fiancial or other condition of any Loan
Par or the Loan Pares taen as a whole . the indus in whch any
Loan Par operates, or the Collatera whch wi be subject to the
Chage or in the prospec or projectons of any Loan Par or the
Loan Pares taken as a whole.

Genera: Limtations on commercial tranactons, maement ageements
. servce ageements and borrowig tracons betwee any Loan
Pat and its offcers, diectors, employees and afate other 
the Parent Fi!cing or as exressly permtt by the Origi Order
or by subsequent orders issued in the Procegs with the wrtten
consent of the Lender. 
Limtatons on, or prohibitions ot: cash dividends, other distbutions
to equity holders ofIva Rollg Mi Inc. or limited parers of
Iva Rolling Mils Limted Parership, paynents in resec of
subordiated debt, payment of maagement fee to afiates and 

. redemption of common or preferred shares ofIvaco Rollig Mill Inc.
or lited parership unts ofIvaco Rolling Mi Limte
Parership, other th as exressly permtt in the Origial Order or
in subsequent orders isued in the Procedgs with the wren
consent-of the Lender.

All borrowigs under the DIP Facilty shal be consistent, at all ties

with the borrwig amounts reqed as refleced on. the CaSh Flow
Budget

. Prohibitions of mergers, acquiitionS, amgamatons, or any other
tranacton (including, wiout lim on, the term of any plan of
;uangement, compromie or reorgantion filed purt to or in
conjuncton with the CCAA Proceeg) which would have the effect
of consolidati co-migling or otherwe combing the debts of
any of the Loan PareS with those of anotherpar or the Collateral



with any or all of the assets of another par, the sale of any Loan
Par s shares or parership interes (lited or general) or the sae 
of any asets outside of the ordi coure of business except as may
be permtted by orders issued in the Proceegs with the prior
wrtten consent of the Lender. 

Prohibitions of a diect or indirect change in senior management or
control of any Loan Par.

. If and to the extent requested by the Agent, envionnenta surey: or
reviews in scope- and form by firm, and with results accptable tothe Agent 
Limons on caita expenditues and other ficial covenats 
be determed. .

Cusma yield protecton proviions, including, without limtation,
provisions as to capita adequacy, ilegalty, changes in circuce
and wioldig taes. 
Events of defautwiII include, but not be limite to, (i) the fig of 
notice of appeal or appea in resect of the Origi Order or the 304
Order whch in the reonable judgment of the Agent may adversely
afct Agent's or Lender s rights, remedies, liens, charges, priorities,
benefits and protetions under any 01 al of the Origi Order, the
304 Order or the DIP Facility documentaton; (ii) the appointment of
a receiver, interi receiver, receiver and maager or trtee in
bantcy with powers to operate or mahe the afai of an Loan
Par (ii) the dimisal or conversion of the CCAA Proeedg or
the dismisal of the 304 Procing or the conversion of the 304
Proceedig into a bantcy cae under the U.S. Banptcy Code
or the commencement of a bantcy cae under the U.
Bantcy Code in respect of any Loan Par, or grantig reIieffTom
the stay in favor of thd pares except as contemplated by the
defitive DIP Facilty documentation or otherwe consented to by
the Agent; (iv) a post-CCAA Proceedg judgment liability or event
that wi, in Agent's judgment, exercised reonably, signcatly
impai the Borrower , or the Loan Pares taen as a whole, fiancial
condition, operations, or ability to peronn under the DIP Facilty or
any order of the CCAA Cour or U.S. Banptcy Cour (v) anY
violaton or breach of any representaon or waty, or covenant in
the DIP Facilty ageements (subject to cue period to be negotiated)
or ary violatons or non compliance with any of the term of the
Origial Order, the 304 Order or any other order issued in the
Proceedigs; (vi) any amendnent or modfication of the Origial

Order or the 304 Order that adversely afect Agent's or Lender
rights, remedes, liens, charges, priorities, benefits and protectons



Wlderany or all of the Origial Order, the 304 Order or the DIP
Facility documentaton without the Agent s prior wrtten consent;

. (vi) any event of default WIder the Ifgroupe DIP Facity; (vi) any
event of default WIder the Parent Financing or the Subsidiar
Financing; or (ix) the Stage Two Conditions are not fued or .
otherwse waived by the Agent, with 45 days of all of the Stae One
Conditions havig been fulfied or otherwe waved by the Agent

Compliance with all material ageement and all licenses
autorions, certficates of approval ahd permts material to the
operation of any Loan Par' s business. Materal compliance with all
applicable laws, decrees, orders. 
Governg law: Ontao

By signg th Commtment Lettr, each par acknowledges that ths Commtment Letter
supersedes any and all dicusions and Wlderstadigs, wrttn or ora, betwn or among GECFI
(andlor GE Capita Commercial Finarce, Inc.) and any other person as to the subjec maer hereof
(collectvely, the ''Por Communcatons ). No amendments, wavers or modcations of 
Commtment Letter or any of its contents shal be effecve uness exressly set fort in wrtig and
executed by the pames hereto. 

. . 

Th Commtment Letter is being provided to you on the condition th except as Iequied by law or
appliCale regation, neither it, the Prior Communcations nor their nten1s wi be diclosed
publicly or privately except to those individuals who are your offcers, employees or adsors who
have a need to know as iI result of being involved in the DIP Facility and then only onthe condition
that- suc!) matters may not be further diclose No person, other than the pares hereto, is entitled to
rely upon th Commtment Letter or any of its contents. No one shall, except as requied by lawor
applicable reaton, use the naie ot; or refer to, GECFI or any of its afliates, in any
corresondence, discussions, advertement or diclosure made in connection with the DIP Facility
without the prior consent of GECF GECF hereby consents to the delivery of th Commtment
Letter afer your acceptace hereof to the CCAA Cour and the U.S.. BanptCy Cour solely for the
purse of obtang the Leter Approva (defied below).

Regardless of whether the conitment herein is termated or the DIP Facilty closes, the Borrower
agrees to pay upon demad to GECF al ou of-pocket -expenses (includig all reasonable legal
envionmenta, and other consultat costs and fees) incured by the Agent or Lender in connelon
with th Commtment Letter, the Prior Communcatons, the DIP Facilty, and a field examaton
fee ofUS$750 per person per diem plus act out-'f-pocket expenses (includig, without litaon,
any out-ot-pocket expenses of any thd par auditors or other agents retaed by GECFI in
connecton with the conduct ofGECFI' s field audit and the evauaton and documentation of the DIP .
Facility. Regardless of whether the commtment herein is termated or the DIP Facilty closes
Borrower agees to indemnfy and hold GECFI, its afliates, and the diectors, offcers, employee,
and representaves of ahy of them (each, an "Indemned Persn

), 

haes from and agai all
suits, actions, proceedings, clai, daages, losses, liabilities and expenses (including, but not
limited to; reasonable legal fees) of any kid which may be incured by, or aserted agai any such
person in connecton with, or arsing out ot; thisCommitIent Letter, the Prior Coimuncatons

, -

the



DIP Facility, any other related fiancing, doCumentation, diutes or environmenta liabilities, or any
related invesgation, litigation, or proceeg. Notwthdig the precg sentence the
indemntorsunder thi paragh shall not be liable for any indemcaon to any Inderieq
Person to the extent that any such suit, acton, proceedig, clai dae, loss, liabilty or exense
results from such Indemnfied Person s gross negligence or wi miconduct Under no
circustce shall GECFI or any of i afliates be liable for any puntive, exemplar,
conseqential or indirect daages whch may be aleged to rest in connecon with 
Commtment Letter, the Prior Communicatons, the DIP Facility, the docent relate thereto, or
any other fiancing, regardless of whether the commtment herein is tenn or the DIP Faciitycloses. 

. Pursuant to a lettr agreement dated Augut 20, 2003 GECFI provided to the Borrwer
lfustgroupe and Ivaco Inc. (collecvely, the "Ivaco Group ) with a sum of term for proposed
CDN$200,OO,OO cret fucilty (the "August Ler ). Under th Augu Lettr, the Ivaco
Group delivered to GECFI a Work Fe of US$250,OOand an Underwti Deposit of
US$loo,OO. GECFI wil charge the Underwtig Deposit for fee and expnses relate to the
proposed fucilty under the August Lettr and wil then charge any remag bala of the
Underwritig Deposit for fee and expnses to be reimured as outlined above in connecon with
the DIP Facilty. GECFI retin the righ to obtl additiona Underw Depositmonies as
expnses ar incued. Any remaing Underwtig Desit (net of fe an expenses) would be
applied toward fe due at closing in connecon with the DIP Facilty. If for any reon no par 
the Closing Fee is paid hereunder, GECFI sha be entied to retl any balce of the
Underwtig Deposit. The Work Fee is being reed by GECFI in aCCQrdace with the term of
the August Letter and will not be returned to the Borrwer or made avaiable to pay fees and .

expenses in connecon with theDIP Facilty.

. By signg th Commtment Letter, Borrower agees to proceed in good faith and expeditiously to
obta, as soon as possible, al necessar CCAA Cour and u.s. Bantcy Cour approva in
connecton with Borrower s execution hereof and the Loan Pares ' obligations hereunder (the "LetterApprovalj. 
Th Commtment Letter is governed by and shal be constred in acordace with the laws of the
Provice of Ontao applicale to contrct made and performed in Ontao and the federal laws_
Canada as applicable therein

GECFI sh have reasonable acce to al relevant facilitieS, persnnel and accountats, and copies
of all documents th GECFI may reques includig business plan, fiardal sttements (acal and
pro form), -book, records and ()ther documents. 

Th Commtment Letter shall be of no force and effec wiess and until Borrowe exectes 
Commtment Letter and delivers it to the undersigned at GECFI at or before 9 -p.rn (foronto tie) on

. .

September 15, 2003. Once effective, GECFIs commtment to provide fiancing in aCrdace with
the term of th Commtment Letter shall cease if the DIP Facilty is not fuded for any reaon, on
or before September 16 , 2003 and neither GECFlnor any of its afates shall have liability to any
person in connecton with its refual to fud the DIP Facility or any porton thereOf afer such date. .
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SCHEDULE I

Nil-



SCHEULE n

Encumbrances arsing by operation of law that are given priority over prior fied charges by
sttue in the event of the banptcy of any Loan Par. 
Inchoate or statutory liens of contrctors, sub-contractors, mechacs, workers, suppliers
maerialen, Caers ard others in resect of conscton, maitenance, repai or operation
of assets of any of the Loan Pares, or otherwse arsing in the ordiar coure provided that
such lieru are related to obligatons not due or deliquent (tag into account any applicable

grace or cure period ), are not registered as encumbraces agait title to any of the assets of
any of the Loan Pares and adequate holdbacks are being maitaed as required by

applicable legislation or such liens are being conteed in. good faith by appropriate
proedgs and in resect of whch there shal have been set aside a proviion or reserve (to
the extent requied by generally acted accountig priciples) in an .amount whch is
adequae with resec thereto and provided fuer that such liens do not in the agegate
maerially detrac frm the value of the assets of any of such Loan Par encubered thereby
or materialy interfere with the use thereof in the operation of the business of such Loan -
Par.

Easements, rights-of-way, servtudes, restrctons and simar rights in rea propert
compried in the assets of any of the Loan Pares or interes therein granted or reserved to
other persons, provided that such rights do not; in the agegate, materialy detrct fiomthe
vaue of the asset of any of the Loan Pares or materially interfere with the Use thereof in

. the operation -of the business of any of the Loan Pares.

Mior title defect, homologated lines, zonig and buiding by-laws, ordiances, reguations
and othet governenta resctions on the use of immovable or real propert, provided that

. none of the foregoing adverSely afect the use for whch the propert is intended.

The reservations in the original grat of an imoveable or real propert from the Crown or
letters patent from the Crown. 
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DIP CommitDent Letter

September 15, 2003
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CONFEN

. Ifmipe IDC.

. 700 rue Ouellete

" '

Mareville" Quebec
:13M IP6 . 

" ,, . " .

Att: HughW. Blakely

Re:

, .

Coimtm nt for Financine:Dure: CCAA Ptoceee:s

, Ladiesanq Geritlemen:

- -

You have advised us lhatIfgroupe inc., in its, capacity as the generi paretofIf3sgtoup and
" Company, Limted Parership (lhe "Borrower ) and itS S$sidiare! listed in Schedule I ,

. " 

. ' (colleCtively, the Applic3t$ )intend.to apply tolhe Ontao S eror Cour ofJusce (Commercial
tiS) ittgat'Ioronto Ontao(the" CCAA Coui') for an order IhatIhe Applicats are enttled to

' ,

, relief (lcamendMbrmodied WiilolitreSlJitiginaneveritofdefllultunderthe DIP Facility' "
(defied below), Ihe "OrigialQrder ) underthe Companies , CreditorsA"angel1entAct (Can)
(the CCAA" and make a concurentpetition wider secon304 of the V:S. Bantcy COde (the
304Prooeeg'') mthe Unite Stae!B!\tcy Cour for the Easern Disct ofMichigan(the

. "

U.S. BlitcyCourt"). , ,.

, ' . .

You have fuer advied uS thatit is the Applicants' intention to remai in possession and control of
their assets and biJin s durg the coure of the proceeg intiated under andpurQant to the 

' .

, CCM (the "CCAA Proceedg ). GE Canada Finance inc. ("GECE") is .pleased to offer its,
coimtient to provide to Borrower iJpto $22 millon (Canadan) of seniorsecuredpnority 
revilVigcredit fiancmg durg" the CCAAProceedig; subject to theteri and conditions of 
CoimtientLetter (the "PIP Facilty'

') , , . ,' .

' SUMY OF TE 
FOR DEBTOR IN POSSEsSION CRIT FACILIT

BORROWE- . Ifgi'iJUpe inc., in its caacity as the generi parer of Iftgroupe
and Company, Limited Parership, as anApplicant in the CCAA
Proceedig.

. ' . .

AGEN: GECFI



LEER
AMOUN:

REATE FACIITS:

LOAN PARTIS:

AVAIABILIT:

GECFI .

A revolvig term credt facility in a pricipal amount not to exce
. $22 million (Canadian) (the ''Maxum Commtment ), includig a
Letter of ci-t Subfacilty ofup to $500 000 (Canan); provided
th the agegate of the Maum Commtment under th DIP
Facility together with th under the Rollg Mils DIP Facility
(defied below) shal not excee $50 milion (Candian); and
provided fuer that notwthtadig the amount of the Maum
Commtment or any other term or proviion contaed herein the

. .

Borrower shal not borrow more than $12 mion (Canadan) under
th DIP Facilty wiout fuer approva of the CCAA CoUr 
Letters of Credt will be isued by GECF or an afate or by a baD
on term acptale to the Agent, and wi be guarantee by theLender. 
$7.8 millon (Cadian) shal be avalable, including $20,
(Cadian) of the Letter of Creit Subfacilty, (the "Intial
Commtment") upon the satifacton of the Stage One Conditions set
out opposite OTHER TERS AND CONDITIONS below , provided
that the agegate of the Inal Comment under th DIP Facilty
together with that under the Rollg Mils DIP Facilty (defied
below) shall not exceed $18 milion (Canan), and the remader of
the Maxum Commtient shall be avaible upon the satifacton
of the Stage Two Conditions set out opposite OTHE TERMS AND
CONDITIONS below.

The ealier of (i) 24 month from satifacon of the Stae One
Conditions or (ii) the effecve date of a plan of argement in the
CCAA Proceg.

Iva Rolling Mi Inc. , in its caacity as the general parer of
Ivac Roliing Mills Limited Parership (collecvely, "Rollg.
Mills"), 3Io an Applicant in the CCAA Proceing, ha alo receive
a commtment for fiancing from GECF (the "Rollng Mill DIP
Facility

). 

Ifasgroupe and Company, Limted Parership and the Applicats.

Provided that the Borrower shal not borrow more than $12 millon
(Canadiar) under ths DIP Facility without fuer approva of the
CCAA Court the lesser of: 
(1) the Intial Commtment or Maxum Commtment, as

appli able based on the satisfaction of the Stae One
Conditions and Stage Two Conditions, less reserves; and
85% of eligible receivables of the Borrower ard IFC(2)



(Faseners) Inc. plus: (a) at all ties prior to the completion of the Lender
appraial of all of the inventory of the Borrwer and
IFC (Fasteners) Inc. , 45% of the eligible inventory of
the Borrower andIFC (Faseners) Inc. vaued at the
lower of cost (on a fi in fi out basis) or market
. (on a net reale value basis ); or
subsequent to the completon of the Lender
appras of all of the inventory of the Borrwer and
IFC (Fasteers) Inc., the lower of: 
(i) 60"10 of eligt"ble inventory of the Borrower and

IFC (Faseners) Inc. valued at the lower of
co (on fi in fi out basis) or maket (on
a net realle vaue basis); or
85% of the net orderly liquidaton vaue of
eligible inventory of the Borrwer imd IFC
(Faseners) Inc.less reserves. 

Eligibility criteria and reserve requiements wil be detenned upon
the completion of due diligence and be in the sole dicreton of the
Agent The Agent will reta the right ftom tie to tie to eslih
stadads of eligibilty and reerves agait avaability in its 
reaonale discretion. The face amount ofalieters of credt under
the Letter of Credit Subfailty will be reserved in full agaiavalability. 

(b)

(ii)

Without litig the generalty of the foregoing, all ofBorrowe(s
inventory and receivables in the United Staes shall be deemed
ineligible prior to:(a) the entr of the 304 Order (as defied below);
(b) Where required by the Agent, Agent's receipt, in fonn and

substce satsfacory to Agent, of landlord Wavers
waehouseman waivers and other docuentaon in whch any
thd par aserg a lien, secty interes or .other .
encubrance in any such US. asset agee to subordiate or
wave such lien, secty interes or other encumbrance and

to such other covenats and undertgs as Agent
may reques

(c) the execution and:delivery and fiing ofUCC fiancing
statements and other inents and documents requesed-by'

Agent to evidence or perfec its fi priority liens and secty
interes on such U.S. assets; and 
Agent's satfation that it ha fi priority liens on and
securty interes in such US. inventory and receivables

, -

subject only to Permtted LienS (as defied below).

(d)



USE OF PROCEEDS;

INST:

For fuding the ordinar coure operaons of the Borrwer durg the
CCAA Procedg, expenses aring in the CCAA Procedg as may
be approved by the Origial Order and such other obligaons as may

. be ageed to by Agent and approve from tie to tie by the CCAA
Cour al subjec to cert resctons as described below under the
General Conditi9nS set out opposite 01H TE AN
CONDmONS below and no material varance from the Cash Flow
Bud et (defied below). 
Until the Stae Two Conditions have been fuly satfied or otherwe
waved by the Agent, up to an agegate maum of $9.6 millon
. (Canadan) of the aggregate avaabilty uner th DIP Facilty and
thelR DIP Facilty may be used by the Borrwer and IR for .the
purposes . of providig Ivac IDc. subordte secre revolvig
credit finacing durig the CCAA Pring (the "Paent
Fincing

Upo!\ the Stage Two Conditions being fully satified or otherwise
waived by the Agent, up to an aggregat m:um of $12 milion
(Cadian) of the aggregate avaabilty under th DIP Facilty and
the IRM DIP Facilty may be used by th Borrwer and IR for the

. purpses of providing the Paent Fmaing.

A floatg rate equ to: 
. (1) the 30, 60 or 90 day BA Rae plus the Applicale BA Margior (2) Prie Rae plus the Applicale Prie Magi

The term ''BA Rate" wil be defied as the rate per anum determed
by the Agent by reference to the averae rate quoted on the Reuters
Monitor Screen Page CDOR (dilayig Canadan interban bid raes
for Canadian dollar bankers ' acceptace) applicale to baners
acceptace for the applicale term as oflO:OO am. (roronto tie)
on the busines da prior to the begig of such term provided that
the Agent is given at lea tw (2) busines days notice prior to the 
drw doWn date of the related drw reues IDtere on BA 
loan wil be payable at the end of eah applicable BA period BA
Rate loan breae fees and borrowig mechacs wi be set fort in
the fial DIP Facility docunents. Pror to satifacon of the Stage
Two Conditions, only the Prie Rate option wil be available. 



.1.

. ,

APPUCABLE MAGINS

FES

DEFAULT RATES: 

SECUR

The term "Prime Rate" will be defied as the anual rate ofinteres
quoted ITOm tie to tie in the "Report on Busine!s" secon of The 

Globe and Mal as being "Canadan prie

, "

charred bankprinie

rate" or words of similar de!crption. Intere on Prime Rae loan
wi be payable monthy in area and wil be adjused as . of each
chage in the Pre Rae.

Al interes and fee! will be calculated on the basis of a 365-day year
and actual days elapsed. 
The followig applicale magi Yfll apply:

Applicable BA Mar
Applicable Pre Main
Applicable UC Magi

50%
25%
50%

Closing Fee of $550 000 (Canan), al of which shal be deemed
fuy eaed as of the closing dae of the DIP- Facilty and shal be

- payable as follows: $275 000 (Canan) sha be due and payable to
GECF upon the satifaon of al Stae One Conditions and the .
remaig $275 000 (Canadan) shall be due and payable to GECF
upon the satifacon of al Stae Two Conditions.

Letter of Credit Fee equal to the Applicale UC Magi (calculated
on the basis of a 360-dayyear and actual days elapsed) on the 

- amount of letters of credt, payable to the Agent monthy in area,
plus any chargeS asse!sed by the isuig ban

Unused Facilty Fee equa to 0.625% per anum (calcUlated on the
- basis of a 365-day year and acal das elapsed) on the average 

unused day balance of the Intial Commtment unti satcton of
the Stae Two Conditions and the M;um Conitment afer
satacton of such conditions, payable to the Agent mOnthy in
area.

Collateral Monitorig Fee of$35 000 (U. ) per anum payable to
the Agent yealy in advace fi on the satfacton of the Stae One
Conditions ahd thereaer on each anversar date thereot: and whch
shal be .deemed fuly eared when due imd payable.

Interes rate! and the Letter of Credit Fee shal be increaed by 2%
upon the occurence and durg the contiuace of an Event ofDefault 
To secure all obligations of Borrower under the DIP Facility, the
Agent, on behal of itself and Lender, shall be granted and wil
receive, puruant to the Original Order, the 304 Proceeding and the



pER
ENCURACES AN
PRIORI:

fial DIP Facility documents, a fuy perfeced fi priority securty
interes in and fi rang cour ordered charge on (or applicale

. equivalents thereto outside of the Prvice of Ontao) (collectively,
. the "Chage ) al of the exng and afer acuied rea and personal
tagible and ilitagible, aset of the Loan Pares, whether located in
Cana, the United Sta or elsewhere, includig, without limtaon,
al cah, cah equivalents, ban acounts, accunts, oiler reivables
chatel papr, contrac rights, inventory, inents, docents
securties (whether or not marketle), eqpment, fi, rea
propert interes, fuchie rights, patents, tradenaes, tremks
copyrghts inteliectu propert, genera intagt"bles, caita stock,
invesentpropert, support obligatons, letter of creit rights
commercial tort claims, caes of acon and all Substtuons
3!sions and procee of the foregoing, wherever located, includig
inurance or other proc, and the Parent Fincing and al securty
of whatever nate and kid related thereto (collectvely, the
Collatera"

AlILoan Pares (othertl the Borrower) will guartee the
obligations of the Borrower under the DIP Facilty. For the purose
of th Commtment Lettr, subsidiares will include limte
parerships andgenera parerships and cait3 stockwiinclude
limted parership and general parership interes.

All Collatenil wil be fiee and clea of other liens, encubrances and
clai, except for (1) chages create under the Origi Order and to
be set forth in the fial DIP Facilty docuents; the amount secur
by, and the priority ot; .each ofwhch shall be actale to the Agent
iri its sole dicretion, (2) exig Vaidly perfected liens granted by
the Loan Pares prior to the date hereof specifcay and only 

. res of purchae-money equipment loan, fiancing leaSes and real
proprt mPrtgages, a litig of whch shal be set fort in the fi.
DIP Facility documents, and (3) those liens and encumbraces lised
on Schedule II hereto (collecvely, the "Permtted Lien ). Permtted
Liens referred to in claue (1) above shal be subrdite to the
Charge excet as set fort in the Original Order whch shal be
acptable to the Agent it its sole discretion. - Permtted Liens referred
to in claues (2) and (3) above may have priority Over the Charge with

. resec to the specifc equipment or rea esat fianced, in
accrdance With applicale law without regard to ths Commtment
Letter. The Charge sha be and form a second lien on al existg and
futu Collateral that is subject to any Permtted Liens whch are
permtted to have priority over the Charge as descn"bed above and
whch do in fact have priority over the Charge in accOrdace with

applicale law. .

. .



MAATORY
PREAYMS:

DOCUMATION:

FIANCIA AN
OTIREORTIG:

OTI 
AN CONDmONS:

Stage One Conditions

Cusmar mandatory prepayment upon a disposition of assets
(including condemnon and inurce proceed).

The fial DIP Facilty documents wi be mutuy acceptale to all
pares and wi Conta representaons and waties; conditions
precent; "aatve, negatve and ficial covenants; indemnties;
and.events of default and remedes as requied by the Agent
Relevat documents, such as tron documents, subordiation
ageements, intercredtor ageements, and other maerial ageements
to be acptale to the Agent. All orders of the CCM Cour and
U.S. Bantcy Cour (includig without litaon the Origial
Order and any order made puruat to the 304 Procedg), and all
motions relatg thereto, shal be in fomi and substce acceptale 
Agent.

The fial DIP FacilitY docents wi requi Borrower, on a-
monthy b , to provide to the Agent intemally prepared fiancial
stments and the monior for the Applicats in the CCAA
Procg (the "Monior ) to provide to Agent a cah flow budget
for the Lo Pares and lvao Inc., prear on a consolidated and
consolidatg basis, for the fi 13 weks followig the date of the
Origi Order whch shal be updaed by the Monitor on a wekly
basis (the "Cash Flow Budget ). .Auay, Borrwer wi be requi.
to provide audited fiancial sttements for itself and for lvao Inc. 
and a board approved operag plan for the subseqent yea. 
Borrower wil provide, on an as reques basis, borrwig base
certcaes and other inormation reonaly requesed by the Agent
AIl fiancial stements shal be prepared on a consolidated and

. consolidatg basis, In addition, copies of all pleadgs, motions

applications, judicial inormon, fiancial inormation and other
documents fied by or on beha of any of the Applicants or the
Monitor with the CCAA Cour or the U.S. Banptcy Couraid
such other report and inormon resg the Applicats btiines,
fiancia condition or prospec as the Agent may, from tie to tie,

reaonably reques shall be provided to the Agent. 

(Al to be aceptale to theAgent)

Entr of the Original Order by the CCAA Cour approvig and
autorig the DiP Facilty in form and substace satisfactory to the
Agent andits counel. 

Securty documentation (in form and substace satifactory to the
Agent) in place in respect of Collateral of any of the Loan Pares
which is located in Quebec. 



Documentation iri place in resect of the Parent Financing and the
secuty related thereto, all in form and substce satsfaory to theAgent 
Documentaon in place in resec of any fiancing provided by lvaco
Inc. to any of its sUbsidiares or afates subsequent to the issuance
of the Orgi Oider (the "Subsidiar Financing ) and the secty
related thereto, all in -form and substce satfactory to the Agent

The Agent shal be satfied that the Collatera is subjec only to
Penntted Liens and tht the Chage has the priority described above
under the heag PER ENCURACES AN

. PRIORI and, in parcuar, is not subjec to an prior rag
charge or any tr wheter exres, implied consctve, resultig,
deemed sttutory or otherwse, in resec of any pension plan of the
Loan Pares.

Cash management arangements of Loan Pares satisfacory to Agent
in its sole dicreton. 
Agent' s rights of inecon; reaonabie acs to facilties
management and anditors.

The commtment issued by GECF for the Rolling Mi DIP Facilty
shal have ben accepted by Rolling Mis and the ste one 
conditions under such facilty shal have been satified

Stae Two Conditions: Entr of an order of the U.S. Bilptcy Cour puruat to the 304
Proceg which conf, regnes an!! effectuates the term . and .

proviions of the Origial Order as havig the same force and effect
as if it were entered by the U.S. Bankrtcy Cour (the "304 Order",
in foim and substce satsfactory to the Agent and its counel

Al appea periods with resec to the Origi Oider and the 304
Oflter shal have expir with no notice of appea havig bee fied or
pendig, and the Original Order and 304 Order sha have become
fial and shall be in fu force and effeCt without any amendment or -
other modcaton (to which Agent has not consented in wrtig in its
sole dicretion) with respect to the approva and autorion of the
DIP Facilty or the amount or priority thereof or the rights, remedes
lienS, charges, priorities, benefits and protecons aforded to the
Agent and the Lender under the Original Order, 1le 304 Order or the
DIP Facility documentation. 



The final DIP Facility docents as descn"bed above under the
heaing DOCUMATION shal have been exected and delivered
by all pares thereto and al regitrations in respec thereof shal have
been completed.

Satfacory completon of all business and lega due digence by the
Lender or Agent (includig asset appraal and collatera audit).

atfactory review by the Lender or Agent of corporate stcte

, -

eaitastrcte, debt inents, maerial contr, and governg
documents of eah of the Loan Pares and their afates, and the tax
effct to the Loan Pares retig Horn the commencement of the
ccAA PrOcing and the DIP Facility. 

Recipt of al necessar or appropriat thd par and governenta
wavers and consents given the nate of the tranacons
contemplated by the DIP Facilty.

Geeral and collateral releaes or consents, as determed by the
Agent, Hom prior lenders; cusomar corpra and esppel'
certcat; landlord/mortgageelaiee wavers; and consignent or
simar fiings. 

. Commercialy reasonable inurce pro on for each Loan Par s' -

. industr, size, and rik and the collateral protecton (tenn

, ,

underwter, scope, and coverage to be acceptale to the Agent); the
Agent named as loss payee (propert/cauaty) and additiona ined
(liability); andnon-renewacanceUationlamendment Jiders to provide .
30 days advace notice to the Agent

Cash maagement System for the Loan Pares, Agent will have 
cash domion by mea of lock boxes and blocked accuntageements 
With repec to any rea ese collateral receipt of title inurce
policies in amount, form and Hom an issuer satfacry to the Agent
and/or acceptale title opinons Hom counel to the Loan Pares.

Satfaory corporate opinons of counel for the Loan Pares
(including local couiel as requesed) reaonably -acceptale to the
Agent.

As of the closing date, there wi have been no litigaton commenced
which has not been stayed by the CCAA Cour or the U.S.
BantCy Cour as applicale, and which, if success will have a
rnaterial adverse impac on the Loan Pares, their business or
Borrower s ability to repay the DIP Facility, or which will chaienge



the tranacons under cOnsideraon.

Apprasal i form and substce aceptale to the Agent reflecg
asset vaues at levels accetale to the Agent The appraisal wil be
performed hy appraisers reted by Borrower and acceptale to the
Agent.

Agent shall have received the Borrower s3hd Iva Inc.'s audited
fiancial stements for the period endig December 31 , 2002.

There wi have been except for the commencement of the CCAA
procg and the 304 Procg (collectvely, the "Proceedgs
and the fiancial busines and ecriomicconditions givig rie to the
Procedigs, no material aderse chaige, individuay or in the .
aggrgate, in the busines, fiancial or other condition of any Loan
Par or the Loan Pares taen as a whole, the indus in whch any
Loan Par operaeS, or the Collateral which wi be subjec to the
Chage or in the prospec or projecons of any Loan Par or the
Loan Pares taen as a whole. 

General: Limtaons on comnercial tracons, manement ageements
servce ageements, and borroWig trons betw any Loan
Par and its offcers, dictors, employees and afliates other 
the Parent Financing or as expressly permtted by the Origmal Order
or by subsequent orders issued in the Procedigs with the written
consent of the Lender. .

. Limtatons on, or prohibitons o( cas dividends; other dibutons
to equity holders fIfastgoupe Inc. or lited parers ofIfasgrupe

. and Company, Limted Parership, payments in respec of
. subordied debt, payment of maement fees to afates and

redemption of common or preferred shares of Ifoupe Inc. or
limited parership unts ofIfasgroupe and Company, Limted
Parership, other th as exressly permtt in the Origin Order or
in subsequent orders issued in the Procedgs with the wrttenconsent of the Lender. 
All borrowigs under the DIP Facility sha be consistent, at all ties
with the borrowig amounts requied as refleced on the Cash FlowBudget. 

. . 

Prohibitions of mergers, acquiitions, amgamations, or any other
tranacton (includig, withom limitaon, the term of any plan .
arangement, compromise or reorgaition filed puruat to or in
conjuncton with the CCAA Prceed ) which would have the effct

of consolidating, co-miglg or otherwe combining the debts of
any of the Loan Pares with those of another par or the Collatera



with any or all of the asets of another par, the sale of any Loan
Par its shaes or parership interes (limted or genera) or the sae
of any assets outide of the ordi coure of business except as may
be permtted by orders issued in the Procegs with the prior
wrtten consent of the Lender.

Prohibitions of a direc or indiect chage in senior management or
control of any Loan Par.

If and to the extent reques by the Agent, envionmenta sueys or
reviews in scope and form by firm, and wi results acptable tothe Agent 
Limtaons on caita expenditues and other ficial covenats 
be detenned 

Cusnu yield protecon proviions, includig, without litation,
provisions as to caita adequac, ilegalty, chages in circuce
and witholdig taes. 
Events of defaul will include, but not be lited to, (i) the filing of a .
notice of appea or appeal in resec of the Origi Order or the 304

. Order whch in the reaonale jud ent of the Agent may adversely
afct Agent's or Lender s rights, remedes, liens, chargeS, priorities
benefits and protections. under any or al of the Origi Order, the

. 304 Order or the DJP Facility documenton; (ii) the appointment of
a reciver, interi receiver, reCeiver and manager or tree in
banptcy with powers to operate or mane the afai of any LOan
Par (il) the dismisa or converion of the CCAA Prceg 
the dismial of the 304 Proceeg or the conversion of the 304
Prodig into a bantcy cae under the U.S. Bantcy Code
or the commencement of a bantcy cae under the U.S. 
Bantcy Code in resect of any Loan Par, or grantig reliefftom
the sty in favor of thd pares except as contemplated by the
defitive DJP Facilty docentation or otherwe consente to by
the Agent; (iv) a post-CCAA Procedg judgment liabilty or event
that will, in Agent's judgment, exercised reaonaly, signcatly
impai the Borrower , or the- Loan Pares taen as a whole, ficial
condition, operations, or abilty to perform under the DJP Facilty or
any order of the CCAA Cour or U.S. Bantcy. Cour (v) any
violaton or breach of any representaton or waanty, or covenat in
the DJP Facility ageements (subject to cue period to be negotiated)

- or any violatons or non compliance with any of the terr of the
Origial Order, the 304 Order or any other order issued in the
Proceedgs; (vi) any amendment or modcation of the Origial
Order or the 304 Order that adversely afect Agent's or Lender
rights, remedes, liens, charges, priorities, benefits and protectons



under, any or all of the Origial Order, the 304 Order or the DIP'
Facty docuentaon without the Agent's prior wrtten consent;
(vii) any event of defaut under the Rollig Mils DIP Facity; (viii)
any event of default under the Parent Financing or the Subsidiar
Financing; or (ix) _the Stae Two Conditions at not fued 
otherwe waved by the Agen with 45 dl; of al of the Stae One
Conditions havig been fufilled or otherwse waved by'the Agent

Compliance with all material ageements and all licenses
, auoritions, certficates of approval and perts material to the
operation of any Loan Pars business. Maerial. compliance with all
applicable laws, decees, ordeIS. 
Governg law: Ontao

By signg ths Commtment Letter, each par acknowledges tht th Commtment Lettr
sueISedesany and all dicussions and undersdigs, wren or oral betwn or among GECF
(and/or GE Capita Commercial Finance, Inc.Jand an other peISon as to the subjec nuer hereof
(collecvely, the "Prior Communcatons ). Noamendments, waveIS or modcations of 
Commtment Letter or any of its contents shall be effecve uness exresly set fort in wrtig and
executed by the pares hereto. 
ThCommtment Letter is being provided to you on the condition th except as requied by law or
applicale reguaton, neither it, the Prior Cl!mmuncatons nor their .contents will be diclosed
publicly or privately excet to those individuas Who are your offceIS, employees or adOIS who
have a need to know as aresult of being involved in the DIP Facility and then only on the condition
that such matteIS may not be fuer diclosed No peISOn, other than the pares hereto, is entitled to
rely upon th Commtment Letter or any of its contents. No one shal, except as requied by law or
applicale reguation, use the name of, or refer to, GECFI or any of its afates, in any
corrondence, discussions, advertement or disclosue mae il connecon with the DIP Facility
without the prior consent of GECFl GECF hereby consents to the delivery of th Commtment
Letter afer your acceptace hereof to the CCAA Cour and the U.S. Bantcy Cour solely for ,the
purose ofobtaig the Letter Approva (defied below).

Regardless of whether the commtment herein is termated or the DIP Facilty closes, the BOrrower

agee to pay upon demad to GECFI all out-of-pocket expenses (includig al reaonable legal
envionmenta, and other consultat cost and fees) incured by the Agent or Lender in connecon
with th Commtment Letter, the Prior Communcaons the DIP Facility, and a field exaton
fee ofUS$750 per peISon per diem plus act out-of-pocket expenses (includig, without limitation,
any out-of-pocket expenses of any thd Par auditors or other agents retaed by GECFI in
connecton with the conduct ofGECFfs field audit and the evauation and documentation of the DIP
Facility. Regardless of whether the commtment herein is termated or the DIP Facility closes
Borrower ages to indemn and hold GECFJ its afiates, and the diectoIS, offcers, employee,
and representaves of any of them (each, an "Indemned PeISon ), haess from and agait all

. suits, actions, proceedings; clai, damages; losses, liabilties and exenses (includig, but not
limited to

, ,

reaonable legal fee) of any kid which maybe incured by, or aserted agai any such
peISon in connecton with or arsing out of, ths Cointment Letter, the Prior Communications, the



DIP Facility, any other related financing, documentation. disutes or environmenta liabilities, or anY
related invesgation. litigation. or proceg. Notwthtadig the precg sentence, the
indemnitors under th paragraph sh not be liable for any indemncaon to any Indemned
Person to the extent that any such suit; acton. proceedig, clai.dame, loss, liabilty or expense
results ITom such Indemned Person s gross negligence or wifu miconduct. Under no
circumces shal GECFI or any of its afliates be liable. for any puntive, exemplar,
consequential or indirect damages whch may be alleged to result in connecton with 
Commtment Letter, the Prior Communcatons, the DIP Facility,'the doCuments related thereto , or
any other ficing, regardless of whether the commtment herein is termted or the DIP Facilitycloses. 
Pursuant to a lettr agreement date Augut 20, 2003 GECFI provided to the Borrower, IR and
Ivaco Inc. (collecvely, the " Ivaco Group ) with a su of term for proposed

CDN$2,OO,OO cret facilty (the " Augut Lettr ). Under the Augut Letter, the Ivaco
Group delivere to GECFI a Work Fee ofUS$20,00 and an Underwg Deposit of.
US$lQO,OO. GECFI will chrge the Underwritig Deposit for fee and expnses relate to the
proposed facilty under the August Ler and wi then chage any remain balance of the
Underwting Deposit for fe and expenses to be reimbursed as outled above in connecon with
the DIP Facilty. GECFI reta th right to obta additiona Underwtig Deposit monies as
expenses ar incurr. Any remaing. Underwriti Deosit (net of fe and expnses ) would be .
applied toward fe due at closing in comiecon with the DIP Facilty. If for any reon no part Of.
the Closing Fee is paid hereder , GECFI shall be entitled to reta any baIceof the
Underwritig Deposit. The Work Fee is being retned by GECFI inaccrdanee with the term of
the Augut Lettr and wil not be rebJined to the Borrwer or made avaible to pay fees and

expenses in connection with the DIP Facilty. 

By signg th Commtmel)t Letter, Borrower agees to procee in good fath and exednously to
obta as soon as possible, al necessar CCAA Cour and U.S. Banptc Cour approvas in
connecton with Borrowers executon hereof and the Loan Pares' obligatons hereunder (the ' 'Letter

Approval"

). 

Th Commtment Letter is governed by and shal be consed in acrdance with the laws of the
Provice of Ontao applicable to contract made and performed in Ontao and the federa laws of
Canada as applicale therein .

GECF shall have reasonable acc to all relevant facilties, personnel and accuntats, and copies
of all docuents tht GECFI may reques includig busess plan, fiancial sttements (ac and
pro form), book, reords and other docuents. 

Th Commtm!:nt Letter sha be of no fo and effec unes- and unti Borrower executes ths
Commtment Letter and delivers itto the undersigned at GECFI at or before 9 p.m (foronto tie) on
. September 15, 2003. Once effecve, GECFs commtmenttoprovide fiancing in accordace with
the term of th Commtment Letter shall cee if the DIP FaciltY is not fuded for any reaon, on
or before September 16; 2003 and neither GECFI nor any of its afiate shall have liabilty to any
person in connection with its refual to fud the DIP Facility or any porton thereof afer such date.
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SCHEUL n

Encumbrances arsing by operation of law that are given priority over prior fied chages by
. state in the evenfofthe bantcy of any Loan Par.

Inchoate or sttutory liens of contractors, su1Jntractors mechancs, workers, suppliers,-

materalmen, caers and 'others in respect of conscton, maitenace, repai or operaton
of assets of any of the Loan Pares, or otherwse. arsing in the ordiar coure provided that

. such liens are related to obligations not due or deliquent (tag into acun an applicalegr or cure period), are not regitere as encumbrances agai title to an of the aset of
any of the Loan Pares and adequae holdbacks ar being mataed as req 
applicale legilation or such liens are being contesed in goo faith by appropriate
procedgs and in resec of whch there sha have been set aside a proviion or reserv (to
the exent requied by generay acte aCuntig priciples) in an amount whch ' is

adequate with res thereto and provided fuer that such liens do not, in the aggate
niriaiy detrac ftom the value of the asset of any of such Loan Par encubered therey
or materialy interfere with the use thereof in the operation of the busines of such LoanPar. 
Eaements, rights-of-way, servtudes, resctions and simar rights in rea propert
compried in the assets of any of the Loan Pares or-interes therein grante or reserved to
other persons, provided that stich rights do not, in the agate, materialy detr ftom the
vaue of the asets of any of the Loan. Pares or material interfere wi the use thereof in
the operation of the busines of any of the Loa Pares.

Mior title defec, homologated lines, zonig and buidig by-laws, ordiances, reguatons
- and otQer governenta restrctons on the use of imovable or rea propert, provided that
. none of the foregoing adversely afec the use for whch the propert is intended

4. .

The reservations in the original grat of an imoveable or rel propert frm the Crown or
letters patent from the Crown.



Exhibit "

DIP Commitment Letter

September 15 , 2003

CONFIDENTIA

. Ivaco Inc. . 

770 rue Sherbrooke Ouest .
. Millitreal, Quebec
. H3A IGl 

Att: . Hugh W. Blakely

Re: Commitment for Financing DuringCCAA Proceedings

Ladies and GentlemeIi:

. .. '

y 011 haveadvised u thatlvaco Inc. (the "Borrower ) ard its subsidiares listed in Schedule I 

(collectively, the "Applicants ) intend to apply to the Ontario Superior Cour ofJustce (Coinercial
List) sittngattoronto; Ontao ($e "CCAA Cour) for aD order tht the Applicants ar entitIedto

. relief(as ameridedorniodiiied withoutresultig in an event of default under the DIP Facilty 
(defined below), the "Origial Order' ) under the Companies ' Creditors Arrangement Ad (Canda)'

. (the "CCAA" and make a concurent petition under section 304 of the U.S. BaI1ptcy Code (the

304 Proceedirig") in the UIited States BaDkptcy Court for the Eastem Distrct of Michigan (the
'U;S. BaDkptcy Court"

), . . . . . . . . .

You have furteradvised us that jtis the Applf ants' intention to remain in possession and control of

. ,

their assets and business durgtIe course oftbe proceeding i!itiatedunder and pursuant .tothe .
. CCAA (the "CCAA Proceeding ). Ifastgrupe Inc., in its capacity as the general parer of
lfatgrupeimd c;cimpany;Limited Parership C'Ifastgroupe ) and Ivaco Rolling Mils Inc., in its

. capacity asthegeneral parter ofIvaco Rolling Mils Limited Parership ate pleaed to offer. their

jciintaild severalconutrent to provide to Borrower up to $12 milion (Canadian) of subordnate'
. secured tevOlYing credit finarcing durg theCCAAPrceedilig, subject to the terrs and .cOnditions
of this Coriitrent Letter (the "DIP Facilty"

). "

. SUMy OF TERMS, 
FOR DEBTOR IN POSSESSION CREDIT FACILIT

. BORROWER:, . Ivaco Inc. , as an' Applicant in the CCAA Proceeding.

AGEN: Ifastgrupe

LENDERS: . . Ifastgroupe arid IRM.. The Lenders may make advances hereunder in
such proportons as the jointly determine, and failing a determination

To. 1263091.5



AMOUNT:

TERM:

A V AlABILlTY:

USE OF PROCEEDS:

INTEREST:

TorN, 1263091.

such proportions as the jointly determine, and failng a determination
to the contrar, advances shall be made by each of the Lenders based
on their respective pro rata availability under the DIP facilties
provided by.GE Canada Finance Inc.'s (" GECFl") to the Lenders (the
Lenders DIPFacilities

). 

A revolving term credit facility in a principal amount not to exceed
$12 milion (Caladian) (the "Maximum Commitment"), inc1uding a
Letter of Credit Subfacilty of up to $ 100 000 (Canadian). Letters of .
Credit wil be issued by a ban on terms acceptable to the Agent.

$9.6 milion (Candian) shal be avaiable, inludi $100,00 of the
Lettr of Credit Subfacilty, (the "IItiaI Commtment") upon the
satisfactiou of the Stage One Conditions set out opposite OTH
TERMS AN CONDmONS below, an the remader of the 

Maxum Commtment shall be avaiable upon the satisfaction of
the Stage Two Conditions set out opposite OTHR TERMS AND
CONDITIONS below. .
The earlier of (i) 24 months from satisfaction of the Stage One
Conditions or (ii) the effective date of a plan of argement in the
CCAA Proceedil.g. 

The lesser of: (I) the Initial Commitment or Maxmum Commitment, as
applicable based on the satisfaction of the Stage One
Conditions and Stage Two Conditions, less reserves; and(2) the borrowing base of the Lenders ' as set out in pargrph (2)

under the heading AVAIABILITY in the term sheets in respect of
the Lenders' DIP Facilties. . 

For fuding the ordinary course operations of the Borrower during the .
CCAA Proceeding, expenses arsing in the CCAA Proceeding as may

. be approved by the Original Order aIdsuch other obligations as may
be agreed to by the Agent and approved liom tie to time by the
CCAA Court all subject to ' certin restrctions as described below
under the General Conditions set out opposite OTHR TERMS 
CONDITIONS below. Up to an aggregate maxum of$3 miion
(Canadian) of the aggregate avaiabilty under ths DIP Facilty

may be used by tIe Borrower for the puroses ofpro-'ding Docap
(1985) Corp. subordinated secured revolving credt fmacing
durg the CCAA Proceeding.

A floating rate equal to:(1) the 30, 60 or 90 day BA Rate plus the Applicable BA Margin;

(2) Prime Rate plus the Applicable Prime Margin.



APPLICABLE MAGINS

DEFAULT RATES:

FEES

SECURTY:

TorN,1263091.5

The term BA Rate" wil be defied as the rate per anum determined
by the Agent by reference to the average rate quoted on the Reuters
Monitor Screen Page CDOR (displaying Canadian interba bid rates
for Canadian dollar baners ' acceptace) applicable to baners
acceptaces for the applicable term as of 10:00 a.m. (foronto time)
on the business day prior to the beginring of such term provided that
the Agent is given at leas two (2) business days notice prior to the
drw down date of the related drw request Irterest on BA Rate .
loanswil be payable at the end of each applicable BA period. BA
Rate loan breage fees and borrowing mechaIcs will be set fort in
the final DW Facilty docUments. Prior to satsfaction of the Stage
Two Conditions, only the Pre Rate option wil be available.

The term ''Prie Rate" wil be defined as the annual rate of interest .
quoted ftom time to time in the "Report on Business" section of The 

Globe and Mail as being "Canadianprie

, "

charered ban prie
rate" or words of similar description. lrterest on Pre Rate loans
wil be payable monthly in ar and will be adjused as of each
change in the Prie Rate.

All intere and fees wil be calculated on the basis of.a 365-day year
. and actul days elapsed. 

The following applicable margins will apply:

Applicable BA Margin
Applicable Pre Margin
Applicable UC Margi

3.51 %
26%
51 %

Interest rates and the Letter of Credit Fee shall be increased by 2%
upon the occurence and during the continuace of an Event ofDefault. 
The Borrower will reimbure the "Lenders for fees payable to GECFI
on a basis proportionate to the advances made by,them hereunder.

To secur all obligations of the Borrwer under the DIP Facilty, the
Lenders, shall be grted and will reeive, puruat to the Origial
Order, the 304 Proedig and the fmal DIP Facilty documents a
fully perfected security interest in and cour ordered charge on (or
applicable equivalentS thereto outide of the Province of Ontao)
(collectively, the "Charge ) on all of the existing and afer acquired
real and personal, tagible and intagible, assets of the Borrwer
whether located in Caada the United States or elsewhere, including,
without limitation, all cash, cash equivalents; ban accounts
accounts, other reeivables, chattel paper, contrct rights, inventory,

. instrments, documents, securities (whether or not marketable),
equipment, fixtlies, ' real propert interests, fim:hise rights, patents



. -

PERMED
ENCUMRANCES AND
PRIORI:

DocuMATION:

OTHR TERMS
AND CONDITIONS:

Stage One Conditions

TorN: 1263091.

tradenames, trdemarks, copyrghts, intellectual- propert, general
intagibles, capital stock, investent propert, supporting obligations;
letter of credit rights, commercial tort claims, causes of action and all
substitutions

, .

accessionsand proceeds of the foregoing, wherever
located, including insurance or other proceeds.

All Collateral- wil be free and clear of other liens, encurbraces and
claims, except for (1) chares ereated under the Original Order and to
be set fort in the final DIP Facilty doCuments; the amouilt securd
by, and the priority of, each of which shall be acceptable to the Agent
in its sole discretion:, (2)existing validly perfected liens grted by
the Borrower prior to the date hereof speCifically. and only in respect
of purchase-money equipment loans, financing leaes and real
propert mortgages, a listing of which shall be set fort in the final
DIP Facilty documents, (3) all existing security (the ' 'NC Securty"
held by National Ban of Canada (' 'NC'' ) from the Borrower, and
(4) those liens and encumbraces listed on Schedule II hereto
(collectively, the "Permittd Liens ). Permittd Liens referrd to in
clause (1) above shall be subordinate to the Chare except as set fort
in the Original Order which shall be acceptable to the Agent it its sole
discretion. Permitted Liens referred to in clause (2) and (4) above
may have 'priority over the Chare witI respect to the specific
equipmel\t, real estate or other propert.financed, in accordance with
applicable law or otherwise based on the sttuory or other legal
priority accorded to such liens without regard to this Commitment
Letter. The NBC Security shall rak prior to the Charge.

The' final bIP Facilty documents wil be mutually acceptable to all
paries and wil contain representations and warrnties; conditions

precedent; affrmative, negative and financial covenants; indemnities;
and events of default 'imd remedies as required by the Lenders.

(All to be acceptable to the Lenders)

Entr of the Original Order by the CCAA Cour approving and
authoriing the DIP Facilty, in form and substace satisfactory to the

. Lenders.

Security documentation(in form and substce satisfactory to the
Lenders) in place in respect of Collateral of any .of the Borrower
which is located in Quebec or in the United States.



Stage Two Conditions:

Tor #: 1263091.5

Entr ofan order of the U.S. Bankrptcy Court pursuant to the 304
Proceeding which confirms, recognizes and effectuates the terms and
provisions of the Original Order as having the same force and effect
as if it were entered by the U.S. Banptcy Court (the "304 Order
in form and substance satisfactory to the Lenders.

. All appeal periods with respect to the Original Order and the 304'
Order shalliiave expired with no notice of appeal having been filed or
pending, and the Origial Order and 304 Order shall have become
final and shall be in full force and effect without any amendment or
other modification (to which Agent has not consente in wrting in 'its
sole discretion) with respect to the approval and authorition of the
DIP Facilty or the amount or priority therof or the rights, remedies, .
liens, charges., priorities, benefits and protections aforded to the
Agent and the Lenders under the Original Order, the 304 Order or the
DIP Facilty documentation.

The final DIP Facilty documents as described above under the
heading DOCUM A nON shall have been executed and delivered
by all parties thereto and all registrtions in respect thereof shall have
been completed.

Receipt of all nec.essar or appropriate third part and governental
waivers and consents given the natue of the trsactons 
contemplated by the DIP Facilty.

. General and collateral releases or consents, as determined 'by the
Agent, ftom priorIenders; customary corporate and estoppel

. certficates;landlordlmortageelbaileewaivers; and consignent or
similar fiings. . 

. .

Commercially reasonable insurce protection for the B()rrower
industry, size, and risk and the collateral protection (tenus

, .

underwriter, scope, and coverage to be acceptable to the Agent); the
Lenders named as loss payees (propert/casualty) and additional
insured (liabilty); and non renewallcancellationlamendment riders to
provide 30 days advance notice to the Lenders.

Satisfactory corprate opinions of counsel for the Borrower
(including local counsel as requested) reasonably acceptable to the
Agent.

' '

As of the closing date, there wil have been no litigation commenced
which has not been stayed by the CCAA Court or the U.
Banptcy Court as applicable, and which, if successful, wil have a
material adverse impact on the Borrower, its business or the
Borrower' s ability to repay the DIP Facilty, or which wil challenge
the transactiOns under consideration.



General: Limitations on, or prohibitions of, cash dividends, other distrbutions
to equity holders of the Borrower, payments in respectof
subordinated debt, payment of management fees to affliates and
redemption of common or preferred shares of the Borrower, other
than as expressly permitted in the Original Order or in subsequent
orders issued in the Proceedings with the writtn consent of the
Lenders. .

If and to the extent requested by the Agent, environmental surveys or
reviews in scope and form, by firms, ard with results acceptable to
the Agent. 

Customar yield protection provisions, including, without limitation,
provisions as to capital adequacy, ilegality, changes in circumstaces
and witholding taes. . 

Events of default wil include, but not be limited to, (i) the fiing of a
notice qf appeal or appeal in respect of the Original Order or the 304
Order which in the reasonable judgment of the Agent may adversely
affect the Lenders ' rights , remedies, liens, charges, priorities, benefits
and protections under any or all of the Original Order, the 304 Order
or the DiP Facilty documentation; (ii) the appointment of a receiver,
interim receiver, receiver and m ager or trste in bankptcy with
powers to operate or manage the afirs of the Borrower; (ii) the
dismissal or conversion of the CCAA Proceeding or the dismissal of

. the 304 Proceeding or the conversion of the 304 Proceeding into a
banptcy case under the U.S. Banptcy Code, or the
commencement of a banptcy case under the U.S. Banptcy Code

' .

in respect of the Borrower; or grting relief from the stay in favor of
third parties except as contemplated by the definitive DIP Facilty
documentation or otherwise consented to by the Agent; (iv) a post-
CCAA Proceeding judgment liabilty or event that wil, in the Agent'
judgment, exercised reasonably, significantly impair the Borrower
financial condition, operations, or abilty to perform under the DIP
Facilty or any order of the CCAA Court or U.S. Banptcy Court;
(v) any.violation or breach ofany representation or warty, or 
covenant in the DIP Facilty agreements (subject to cure periods to be
negoti;lted) or any violations or non compliance with any ofthe terms
of the Original Order, the 304 Order or any. other order issued in the
Proceedings; (vi) any amendment or modification of the Original
Order or the 304 Order that adversely affects the Lenders ' rights
remedies, liens, cl.ates, priorities,. benefits and protections under any
or all of the Original Order, the 304 Order or the DIP Facilty
documentation without the Agent's prior wrtten consent; (vii) any
everit of default under the DIP financing received by Ifastgoupe from
GECFI; (viii) any event of default under the DIP financing received
by IRM from GECFl; or (ix) the Stage Two Conditions are not
fulfilled , or otherwise waived by the Agent, within 45 days of all of

Tor#: 1263091"5



the Stage One Conditions having been fulfilled or otherwise waive
by the Agent.

Compliance with all material agrements and all licenses,
authorizations, certificates of approval and permits material to the
operation of the Borrower s business. Material compliance with all
applicable laws, decrees, orders.

The Lenders may assign their rights in respect of the DIP Facilty and .
all security therefor to GECFI as security for advances to them.

Governing law: Ontario

No amendments, waivers or modifications of this Commitment Letter or any of its contents shall be
effective linlessexpressly set fort in wrting and executed by the paries hereto.

No person, other than the paries hereto, is entitled to rely upon this Commitment Lettr or any of itscontents. 
By signing this Commitment Letter, the Borrower agrees to proceed in good faith and expeditiously
to obtan, as soon as possible, all necessa CCAA Court and U.S. B ptcy Cour approvals in .
connection with the Borrwer s execution hereof and the Borrower s obligations hereunder (the
Letter Approval"

). 

This Commitment Letter shall be of no force and effect unless and until the Borrower executes ths
Commitment Letter and delivers it to the undersigned at or before 5 p.in. (Toronto time) on
September 15, 2003. Once effective, Ifastgroupe s andlR' s commitment to provide fmancing in
accordance with the terms of this Commitment Letter shall ceae if the DIP Facilty is not fuded for
any reaSon, on or before September 16, 2003 and none ofifastgroupe or IR or any of their
respective affliates shall have liabilty to any person in connection with its refusal to fud the DIP
Facilty or any portion thereof aj:er such date.

EACH PARTY HEREBY W AlS AN RIGHT TO A TRI BY JUY OR AN CLA
OR CAUSE OF ACTION ARING IN CONNCTION WIH TH COMMMENT

. LETTER, TH DIP FACn.:q OR AN OTHER RELATED FIANCING, WHTHR
ARSING IN CONTRACT, TORT OR OTHRWISE, 

Torti: 1263091.5



We look furw to cog to work wit you towar completg th 1Ion.
Simly.

IFASGROUP JNe. 
in it capacity as.genl parer of
IEASGROUP AN COMPAN,LIMPA1

Name: Masi
Tro Authorized .Person

IV ACO ROLLG MI JNe.
in it capaci as geen part of
IVACO RQLLGSMI
LXM PARBI

By:
. Name:
. Titl

GuPa Masi
Authorized Person

Agr ami acted ths 15" day of Septembe, 2003

IV ACO JNe.

Name: Al A. KasabTitl: Ser ViceJ?sid
an c:f E' Officer

By: 

Name: . Hugh Blakely
TiUe: Vice President Finance



SCHDULE I

Docp (1985) Corporation 

Florida Sub One Holdings , Irc.

3632610 Canda Irc.

Tor N, 1263091.5
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SCHEULE n

Encumbraces arsing by operation of law that are given priority over prior fied
charges by statute in the event of the banptcy of the Borrower.

Inchoate or statutory liens of contrctors, sub-contrctors mechancs, worker
suppliers, materialen ' carers and others in respect of constrction,
maitenance, repai or operation of assets of any of the Borrower, or otherwse
arsing in the ordinar coure provided that such liens are related to obligations
nQt due or delinquent (tang into account any applicable grce or cure periods),
are not registered as encumbraces agait title to any of the asets of the
Borrwer and adequa holdbacks ar being maitaed as requied by applicale
legislation or such liens are being contested in good faith by appropriate
proceedings and in respect of which there sha have been set aside a proviion or
reserve (to the extent reuied by generaly accepted accountig priciples) in an
amount which is adequate with respect thereto and provided fuet tht such liens
do not, in the aggregate, materialy detrct from the value of the assets of the
Borrower encumbered thereby or materially interfere with the use theref in the
operation of the business of the Borrower.

Easements, rights-of-way, servtudes, restrctions .and simar rights in 
. propert comprised in the assets of the Borrower or interest therein grted or '
reserve4 to other persons, provided tht such rights do' not, in. the aggregate

. materialy detrct frm the value of the assets of the Borrower or matrialy
interfere with the use thereof in the operation of the buSiness of the Borrower.

Mior title defects , homologated lines, zonig and buidig by-laws, ordis
regulations and other governenta resctions on the use of imovable or rea
propert, provided that'none of the foregoing adversely affect the use for which the
propert is irtended.

The reservations in the origin grant of an imoveable or real propert from the
Crown or lettrs patent from the Crown. . '



. Exhibit li

DIP Commitment Letter

September 15 2003

CONFIDENT .

Docap (1985) Corp; 

. .' .

6601. Goreway prive Unit B

' .

Mississauga, Ortao 
L4VIV6 .
Att: philip Rossi

Re: Commitment. for Financing During CCAA Proceedings

Ladies and Glmt1emen:

. . ' '

. You haveadvisi:, tIt DocapJ1985) Gorp; (the " Borrwet"

) ,

intends toapplytotIeOntao .
Sl1perior CQiutofJustice (ComnerciaIList) sittg at Totonto Ontao (the "CCAAtour)for;m .
. order tht.the BorroWer is entitled to relief (as ameriMd or modifedWithciuttesultingin an event of'
defautt under th riIPFacilty (defined beiow), t.e. Qrgial Orer'') under the Companies

. Creditors Arrilligement ACt (Canda) (tIe "CCAA" . andrnake a, concientpetition urider section
304 ofthe BaDptcyCode (the " 304 Proceeing") in the United StatesBauptcy Cour for

. the Eastern Distrct of Michigan (the ' 'U, S. Bantcy Cour). .

. . . .

You have furter:advisoo uS that it is the Borrower s intention to remain in posse!;ion andcQntrl of.
their assetsaDdbusines durg the cQure of the proceeding initiated under and 'puruanqo the .
CCAA(the CCAA Prciceedipg '): lvaco Inc. elvaco ) ispl sed .to offer its conitnent toprovide
to Borrower up to $3nilloii(Caladian) ofSubcrdmate securd revolving credt financing during the
CCAA Proceeding, subject to the terms and conditions of this Commitment Letter(the "DIP

. .

Facilty"

). " . . . ' . '

. SUMY OF TERMS
FOR DEBTOR IN POSSESSION CREDIT FACILIT

. . 

. Docap (1985) Corp., as an applicant in the CCAA Proceedig.

- .

. BORROwER:

AGENT: Naco

LENER: I vaco

AMOUN: volving term credit facility ina pridpal amount not to exceed $3
milion (Canadian) (t;e "Maximum Commitment ), including a Letter

. of Credit Siibfacilityofup to $100 000 (Canadian). Letters ofCtedit

Tor #,1263106.



TERM:

AVAILABILIT:

USE OF PROCEEDS

INREST:

Tor N: 1263106.3

of Credit Subfacility of up to $lOO OOO (Canadian). Letters of Credit
wil be issued by a bank on terms acceptable to the Agent.

The earlier of (i) 24 month from satisfaction of tIe Conditions
Precedent or (ii) the effective date of a plan of argement in the
CCAA Proceeding. . 

The lesser of:

. '

(1) the Maximum Commitment, less reserves; and
. (2) the borrowing base ofIfastgupe and Company, Limited
Partership (""lfastgroupe ) and Ivaco Rollng Mils Limited
Parership ("uIRU) as set out in pargrph (2) I1nder the heading
AVAILABILITY in each of the term sheets in respet of the DIP
facilties provided by GE Canada Finance Inc. ("GECFI") to
Wistgroupe and IR. .
For funding the ordinar course operations of the Borrower durng the
CCAA Proceeding, expenses arsing in the ccAA Proceeding as may
be approved by the Original Order and such other obligations as may
be agred to by the Agent and approved from time to time by the
CCAA Court aU subject to certin restrctions as described below
under the General Conditions set out opposite OTHR TERMS 
CONDITIONS below. 

A floating rate eCJual to:.

(I) the 30, 60 or 90 day BA Rate plus the Applicable BA Margin;

(2) Prime Rate plus the Applicable Prime Margin.

The term "BA Rate" wil be defined as the rate per anum determined
. by the Agent by reference to the average rate quoted on the Reuters
Monitor Screen Page CDOR (displaying Canadian interban bid rates

. for Canadian doUar b3ners ' acceptances) applicable to baners
acceptaces for the applicable term as of 10:00 a.m. (foronto time)
on the ' business day prior to the beginning of such teri provided that

. the Agent is given at leas two (2) .business days notice prior to the
draw down date of the related drw request Interest onBA Rate
loans wil be payable at the end of eaCh applicable BA period.. BA

. Rate loan breakage fees and borrowing mechaIcs wil be set fort in
the final DIP Facilty documents. Prior to satisfaction of the Stage

. Two Conditions, only the Prime Rate option wil be' available.

The term "Prime Rate" wil be defined as the anual rate ofinterest
quoted frm time to time in the "Report on Business" section of The 

Globe and Mail as being "Canadian prime

, "

chartered bank prime
rate" or words of similar description. Interest on Prime Rate loans
wil be payable monthly in arrears and wil be adjusted as of each
change in the Prime Rate. 



APPLICABLE MAGINS

DEFAULT RATES:

FEES

SECURTY:

PERMTTED
ENCUMRANCES 
PRIORI:
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All interest and fees wil be calculated on the basis of a 365-day year
and actual days elapsed.

The following applicable margins wil apply:

Applicable BA Margin
Applicable Prime Margin
Applicable UC Margin

3.52 %
27%
52%

Interest rates and the Lettr of Credit Fee shaIl be increased by 
upon the occurrence and durng the continuance of an Event of
Default.

The Borrower wil reimbure the Lender for fees payable to
Ifasgroupe and IR on a basis proportionate to the advances madeby it hereunder. 
To secure all obligations of the Borrower under the DIP Facilty, the
Lender, shall be grted and wil receive, pursuant to the Origial
Order, the .304 Proceeding and the fmal DIP Facilty documents, a .

fuIly. perfected securty interest in and cour ordered charge on (or
applicable equivalents thereto outide of the Province of Ontao)
(collectively, the " Charge ) on all of the existing and afr acquird
real and personal, tagible and intagible, assets oftIeBorrower
whether located in Canada the United States or elsewhere,. including,
without limitation, all cash, cash equivalents, bank accounts

. accounts, other receivables, chattl paper, contrct rights, inventory,
. inments, documents, securities (whether or not maretable),
equipment, fixtes, real propert interests, ftchise rights, patents,
trdenames, trdemarks, copyrights, intellectul propert, general
intagibles, capital stock, investment propert, supporting obligations,
letter of credit rights

, .

commercial tort claims, causes of action and all
substitutions, accessions and proceeds of the foregoing, wherever
located, including insurance or other proceeds.

All Collateral wil be free and clear of other liens, encumbrances and
claims, except for (1) chares created under the Original Order and to
be set fort in the final DIP Facilty documents, the amount secured
by, and the priority of, each of which shall be acceptable to the Agent
in its sole discretion; (2) c;xisting validly perfected liens grted by
the Borrowerprior to the date hereof specifically and only in respect
of purchase-money equipment loans, financing leases and real
propert mortgages, a listing of which shall be set fort in the final
DIP Facility documents, (3) all existing security (the "NBC Security
. held by National Bank of Canada from the Borrower, and (4) those



I .

DOCUMTATION:

OTHER TERMS
AN CONDITIONS:

Conditions Precedent

General

: .

Tor N: 1263106. 3 .

liens and encumbrances listed on Schedule I hereto (collectively, the
Permittd Liens ). Permittd Liens referred to in clause (1) above

. shall be subordinate to the Charge except as set fort in the Original
Order which shall be acceptable to the Agent it its sole discretion.
Permitted Liens referrd to in clause (2) and (4) above may have
priority over the Charge with respect to the specific equipment, real
estate or other propert financed, in accordam:e with applicable law
or otherwise based on the statutory or other legal priority accorded to
such liens without regad to this Commitment Letter. The NBC
Security shail ra prior to the Charge. . 
The final DIP Facilty documents wil be mutually acceptable to all
paries and wil contain repreentations and warties; conditions
precedent; affrmative, negative and fIancial covenants; indemnities;
and events of default and remedies as required by the Lemler.

(All to be acceptable to the Lender)

Enttofthe Original Order by the CCAA 'Court approving and. 
authoring the DIP Facilty, in form and substace satisfactory to the
Lender.

Security documentation (in form and substace satisfactory to the
Lender) in place in respect of Collatera of any of the Borrower which
is located in Quebec or in the United States

The final DIP Facilty documents as described above under the
heading DOCUMATION shall be executed and delivered by all
paries thereto and all registrations in respect thereof shall have beencompleted. 
Receipt of all necessa or appropriate third par and governental
waivers and consents given the nature of the trsactions
contemplated by the DIP Facilty. 

General and collateral releases or consents, as determined by the
Agent, from prior lenders; cusomar corporate and estoppel
certificates; landlordmortageelbailee waivers; and consignment or
similar fiings.

Commercially reasonable insurace protection for the Borrower
industr, size, and risk and the collateral protection (terms,
underwter, scope, and coverage to be acceptable to the Agent); the .
Lender named as loss payee (propert/casualty) and additional
insured (liabilty); and non-renewaVcancellationlamendment riders to
provide 30 days advance notice to the Lender.

Satisfactory corporate' opinions of counsel for the Borrower



(including local counsel as requested) reasonably acceptable to the
Agent.

As of the closing date, there wil have been no litigation commenced
which has not been stayed by the CCAA Cour or the U.
Bankrptcy Court as applicable, and which, if successful, wil have a
material adverse impact on the Borrower, its business or the 
Borrower s abilty to repay the DIP Facilty, or which wilkhallenge
the trnsactions under consideration.

Limitations on, or prohibitions of, cash dividends, other distrbutions
to equity holders of the Borrower, paymen in respect of
subordinated debt, payment of management fees to affliates and
redemption of common Or preferred shares of the Borrwer, other
than as expressly permitted in the Original Order or in subsequent
orders issued in the Proceedings with the wrttn consent of the
Lender.

If and to the extent requested by'the Agent, environmental surveys or
reviews in scope and form, by firms, and with results acceptable to .
the Agent. 
Customar yield protection provisions , including, without limitation,
provisions as to capital adequacy, ilegality, changes in cirumstces
and witholding taes. 
Events of default wil include, but not be limited to, (i) the fiing of a
notice ofappeall!r appeal inrespett of the Original Qrder or the 304

Order which in the reasonable judgment ofthe Lendermayadversely
affect the Lender s rights, remedies, liens, charges, priorities, benefits
and protections under any or all of the Origial Order, the 304 Order

. or the DIP Facilty documentation; (ii) theapptintment of a receiver;
interim receiver, receiver and manager or trstee in banptcy with
powers to operate or manage the affairs of the Borrower; (Hi) the
dismissal or conversion of the CCAA Proceeding ortbedismissal of .
the 304 Proceeding or the conversion of the 304 Proeeding into a
banptcy case under the U.S. Banptcy Code, or the 
commencement ofa banptcy case under the U.S. Banptcy Code
in respect of the Borrower, or giting relieffim the stay in favor of
third paries except as contemplated by the defiitive DIP Facilty
documentation or otherwise consented to by the Agent; (iv) a post-
CCAA Proceedingjudgrent liabilty or event that will, in the Agent'
judgment, exercised reasonably, significantly impair the Borrower
financial condition, operations, or abilty to perform under the DIP
Facilty or any order of the CCAA Cour or U.S. Banptcy Cour;
(v) any violation or breach of any representation or warrty, or
covenant in the DIP Facility agrements (subject to cure periods to be
negotiated) or any violations or non compliance with any of the terms
of the Original Order, the 304 Order or any other order issued in the

. TorN: 1263106.3



Proceedings; (vi) any amendment ormodification of the Original
Order or the 304 Order that adversely affects the Lender s rights
remedies, liens, charges, priorit1es, benefits and protections .under any
or all of the Original Order, the 304 Order or the DIP Facilty
documentation without the Agent' s prior wrtten consent; (vii) any
event of default under the DIP fiancing received by lfagroupe Inc.
in its capacity as general parerofIfasupe and Company,
Limited Parership, from GECFI; (viii) any event of default under.
the DIP fmancing received by Ivaco RoIlng Mils Inc., in its capacity
as general parer ofIvaco Rollng Mils Limited Parership, from
GECFI; or (ix) any event of default under the DIP Dnanc;ing received
by the Ivaco from Ifastgoupe Inc., in its capacity as general parer
ofIfasgroupe and Company, Limited Parership and Ivaco Rolling
Mils Inc., in its capacity as general parer ofIvaco Rollng MiIls
Limited Parership. 

Compliance with all Inaterialagrements and all licenses,
authoritions, certficates of approval andperrits material to the
operation of the Borrower s business. Material compliance with all
applicable laws, decrees, orders.

Governing law:

The Lender may assign its rights in respeCt of the DIP Facilty and 

securitythereforto Ifastgroupe and IR as securty for advances to it.

Ontaio .

No amendments, waivers or modifications ofthfs Commitment Lettr or any of its contents shaIl be
effective unless expressly setfoqh in wrting and executed by the paries hereto.

No person, other than the pares hereto, is entitled to rely upon this Commitment Letter or any of itscontents. 
By. signing this Commitment Letter; the Borrower agrees to proceed in good faith and expeditiously
to obtain, as soon as possible, all necessar CCAA Cour and U.S. Banptcy Court approvals in
connection with the Borrower s execution hereof and the Borrower s obligaons hereunder (the

Letter Approval"

). 

This Commitment Letter shall be of no force and effect unless and until the Borrwer executes this
Commitment Letter and delivers it to the undersigned at or before 5 p.m. (foronto tie) on
September 15 , 2003, Once effective, Ivaco s commitment to provide fmalcing in accordace with
the terms of this Commitment Lettr shall cease if the DIP Facilty is not funded for any reason, on
or before September 16 , 2003 and none ofIvaco or any of its affliates shall have liabilty to any
person in connection with its refusal to fud the DIP Facilty or any porton thereof after such date.

EACH PARTY HEREBY WAIS AN RIGHT TO A TRI BY JUY OR AN CLA1
OR CAUSE. OF ACTION ARSING IN CONNCTION WI TIDSCOMMMENT
LETTER, THE DIP FACUlTY OR AN OTHR RELATED F1ANCiNG, WHTHR
ARSING IN CONTRACT, TORT OR OTHRWISE.

Tor N: 1263106:3



We look fo to continu to work wi you to coplet tW 
jp_nto

Sincer,

NACO INe. .

By:
Name:
Title:

By:
Name:
Title:

Aered and acepted tbi$ y of September, 20

DOCAl (.93 CORP. '

. --

By: .
Name:
Title:

Gu-paul Masito
Authorized Person

Al A. Kasa
Seor 'Vioe !?i 

. .

an .Chef ial Offic.

Hugh BJakely

Vice-President Finance
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SCHEDULE I

Encumbrances arsing by operation of law that are given priority over prior fied
charges by statute in the event of the banptcy of the Borrower.

Inchoate or statutory liens of contrctors, sub-contrctors, mechacs, workers
suppliers, ' rnaterialen, carers and others in r spct of consction,
maitenance, repai or opemtion of assets of any of the Borrower, or othenvse
arsing ir the ordiar cow; provided that such liens' ar related ' to obligations
not due or deliquent (tag into .accoUnt any applicable grce or cure periods),
are not registered as encumbraces agai title' to any of the assets of the
Borrower and adequate holdbacks are being maitaed as reuied by applicale
legislation or such liens ar being contested in good faith ' by appropriate
proceedgs and in respect of which there shal have been set aside a provision or
reserve (to the extent requied by generaly accepted accountig priciples) in an
amount which is 'adequate with respct thereto and provided fuer tht such liens
do not, in the aggregate,. materially detract ITom the value of the assets of the
Borrwer encuibered thereby or materially interfere with tje us thereof in the
operation of the business of the Borrower.

Eaements; rights-of-way, servtudes, restrctions and sirlar rights in rea
propert comprised in the asets of the Borrower or. interest therein grted or
reserved to other persons, provided . tht such rights do not, in the aggregate
materially detrct ITom the value of. the assets of the Borrower or materially
interfere with the use thereof in the operation of the business of the Borrower.

Minor tit1e defects; homologated lines, zonig and buidig by.laws, ordis
regulations and other governenta restrctions on the use of imovable or rea
propert, provided that none of the foregoing adversely afect the use for which the
propert is inended.

The reservations fu the origin grant of an imoveable or real propert from the
Crown or letters patent from the Crown.
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