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1.0 INTRODUCTION  

1.1 Pursuant to an order of The Court of Queen’s Bench (Winnipeg Centre) (the “Court”) 

dated February 22, 2012 (the “Initial Order”), Alvarez & Marsal Canada Inc. was 

appointed as Monitor (the “Monitor”) in respect of an application filed by Arctic Glacier 

Income Fund (“AGIF”), Arctic Glacier Inc. (“AGI”), Arctic Glacier International Inc. 

(“AGII”) and those entities listed on Appendix “A”, (collectively, and including Glacier 

Valley Ice Company L.P., the “Applicants”) seeking certain relief under the Companies’ 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”).  The 

proceedings commenced by the Applicants under the Initial Order are referred to herein 

as the “CCAA Proceedings”. 

1.2 The Monitor has previously filed seven reports with this Honourable Court.  Capitalized 

terms not otherwise defined in this report (the “Eighth Report”) are as defined in the 

Initial Order or in the reports previously filed with this Honourable Court by the Monitor. 

1.3 As reported in the Monitor’s Sixth Report dated August 29, 2012 (the “Sixth Report”), 

on June 7, 2012, Arctic Glacier, LLC (formerly known as H.I.G. Zamboni LLC), an 

affiliate of H.I.G. Capital (the “Original Purchaser”), and the Applicants, excluding 

AGIF (the “Vendors”) entered into an asset purchase agreement (the “APA”), pursuant 

to which the Original Purchaser agreed to purchase all of the Vendors’ assets except the 

Excluded Assets, and would assume all of the Vendors’ liabilities except the Excluded 

Liabilities, on an “as is, where is” basis (the “Sale Transaction”).   

1.4 Pursuant to the provisions of the APA, the Original Purchaser designated certain of its 

affiliates to acquire the Assets and entered into a Designated Purchaser Agreement with 
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its designees Arctic Glacier, LLC, Arctic Glacier U.S.A., Inc., and Arctic Glacier 

Canada, Inc. (collectively, the “Purchaser”). 

1.5 The Sale Transaction contemplated by the APA, as amended, closed effective 12:01 a.m. 

on July 27, 2012.  On July 27, 2012, the Monitor delivered the Monitor’s Certificate to 

the Purchaser and subsequently filed same with the Court. 

1.6 As a consequence of the Sale Transaction, the business formerly operated by the 

Applicants is now being operated by the Purchaser.  As such, and in anticipation of the 

Closing of the Sale Transaction, the Applicants sought and obtained the Transition Order 

dated July 12, 2012.  Among other things, the Transition Order provides that, on and after 

the Closing of the Sale Transaction, the Monitor is empowered and authorized, to take 

such additional actions and execute such documents, in the name of and on behalf of the 

Applicants as the Monitor considers necessary in order to perform its functions and fulfill 

its obligations as Monitor, or to assist in facilitating the administration of these CCAA 

Proceedings.  A copy of the Transition Order is attached as Appendix “B”. 

1.7 As a result of the Closing of the Sale Transaction, the Monitor is holding significant 

funds for distribution.  Accordingly, in the Sixth Report, the Monitor recommended a 

claims process to identify and determine the claims of creditors of the Applicants (the 

“Claims Process”).   

1.8 On September 5, 2012, this Honourable Court issued an order approving the Claims 

Process and, among other things, authorizing, directing and empowering the Monitor to 

take such actions as contemplated by the Claims Process (the “Claims Procedure 

Order”).  The U.S. Court recognized the Claims Procedure Order by Order dated 
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September 14, 2012.  A copy of the Claims Procedure Order is attached as Appendix 

“C”. 

1.9 The Monitor’s Seventh Report to Court (the “Seventh Report”) was provided in support 

of the Monitor’s motion seeking approval of the sale transaction contemplated by the 

purchase and sale agreement, as amended, dated July 6, 2012 (the “Huntington 

Transaction”), between the Applicant, Arctic Glacier New York Inc. (“AGNY”) and 

Peter J. Pastorelli, Sr., as assigned to 50 Ice House LLC (the “Buyer”) (the “Huntington 

PSA”).  

1.10 On October 22, 2012, this Honourable Court issued an order (the “Huntington Sale 

Order”) approving the Huntington Transaction.  The Huntington Sale Order also 

authorized and directed the Monitor, on behalf of AGNY, to take such additional steps 

and to execute such additional documents as necessary or desirable for the completion of 

the Huntington Transaction.  On November 14, 2012, the U.S. Court issued an Order 

recognizing the Huntington Sale Order and providing certain related relief. 

1.11 The stay of proceedings set out in the Initial Order (the “Stay Period”), as extended by 

subsequent orders, expires on November 30, 2012.   

1.12 This Eighth Report is filed in support of the Monitor’s motion seeking an order: 

a) Extending the Stay Period to March 15, 2013;  

b) Unsealing the Confidential Appendix to the Monitor’s Fourth Report to Court 

dated June 15, 2012 (the “Fourth Report”) (other than Schedule 1.01(B) to the 

APA) which was sealed pursuant to an Order of the Court dated June 21, 2012;  
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c) Unsealing the Confidential Supplement to the Monitor’s Seventh Report to Court 

dated October 16, 2012 which was sealed pursuant to an Order of the Court dated 

October 22, 2012; and   

d) Approving this Eighth Report and the Monitor’s activities described herein. 

1.13 Further information regarding these proceedings can be found on the Monitor’s website 

at http://www.alvarezandmarsal.com/arcticglacier. 

2.0 TERMS OF REFERENCE   

2.1 In preparing this Eighth Report, A&M has necessarily relied upon unaudited financial 

and other information supplied, and representations made, by certain former senior 

management of Arctic Glacier (“Senior Management”) who are continuing to operate 

the Arctic Glacier business for the Purchaser.  Although this information has been subject 

to review, A&M has not conducted an audit or otherwise attempted to verify the accuracy 

or completeness of any of the information of the Applicants.  Accordingly, A&M 

expresses no opinion and does not provide any other form of assurance on or relating to 

the accuracy of any information contained in this Eighth Report, or otherwise used to 

prepare this Eighth Report.  

2.2 Certain of the information referred to in this Eighth Report consists of financial forecasts 

and/or projections or refers to financial forecasts and/or projections.  An examination or 

review of financial forecasts and projections and procedures, in accordance with 

standards set by the Canadian Institute of Chartered Accountants, has not been 

performed.  Future-oriented financial information referred to in this Eighth Report was 

prepared based on estimates and assumptions provided by Senior Management.  Readers 
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are cautioned that since financial forecasts and/or projections are based upon assumptions 

about future events and conditions that are not ascertainable, actual results will vary from 

the projections, and such variations could be material. 

2.3 The information contained in this Eighth Report is not intended to be relied upon by any 

prospective purchaser or investor in any transaction with the Applicants.   

2.4 Unless otherwise stated, all monetary amounts contained in this Eighth Report are 

expressed in United States dollars, which is the Applicants’ common reporting currency. 

3.0 THE CLAIMS PROCESS 

3.1 In this section, all capitalized terms not defined elsewhere have the meaning ascribed to 

them in the Claims Procedure Order. 

Notice of the Claims Process 

3.2 As reported in the Seventh Report and in accordance with the provisions of the Claims 

Procedure Order, the Monitor took the following steps:  

• On September 7, 2012, posted a copy of the Proof of Claim Document Package 

on the Monitor’s website; and  

• On September 11, 2012, caused the Notice to Claimants to be published in (i) the 

Globe and Mail newspaper (National Edition), (ii) the Wall Street Journal 

(National Edition), and (iii) the Winnipeg Free Press.  Copies of these Notices 

were appended to the Seventh Report.   

3.3 Within seven Business Days following the making of the Claims Procedure Order, the 

Monitor also sent the Proof of Claim Form, the DO&T Proof of Claim Form, the 

Claimants’ Guide to Completing the Proof of Claim Form and the Claimants’ Guide to 
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Completing the DO&T Proof of Claim Form to approximately 1,000 parties who were 

identified as potential Creditors.   

3.4 Subsequent to that initial mailing, the Monitor sent 13 additional Proof of Claim 

Document Packages to (i) parties who requested such documentation and (ii) additional 

potential Creditors that came to the Monitor’s attention during its continuing review of 

the Applicants’ books and records and communications with the Applicants’ insurance 

providers.   

Insurance Issues 

3.5 The Claims Procedure Order provides that Claims covered by the Applicants’ insurance 

policies or for which payment is made through the Applicants’ insurance policies shall 

not be recoverable against the Applicants or the Directors, Officers and Trustees in the 

Claims Process.  The Claims Procedure Order also provides that nothing therein shall bar 

or prevent any Creditor from seeking recourse against or payment from any applicable 

insurance proceeds.  In order for Claimants to recover any portion of a Claim that may 

not be covered by insurance from the Applicants’ estates as part of the Claims Process, 

such Claimants were obliged to file a Proof of Claim in the Claims Process. 

3.6 The Monitor has had numerous discussions with the Applicants’ insurance broker and 

certain of the Applicants’ insurers to obtain the contact information of parties with open 

claims that may be covered by the Applicants’ insurance policies.  The Monitor has also 

been in regular contact with former Senior Management to obtain details about the 

Applicants’ insurance programs and about specific insurance claims that have come to 

the Monitor’s attention. 
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3.7 Out of an abundance of caution and to ensure that all potential Claimants have received a 

Proof of Claim Document Package, the Monitor included among the parties to whom 

Proof of Claim Document Packages were sent, the Applicants’ insurers and insurance 

broker, as well as all known parties who the insurance broker and insurers advised the 

Monitor had open claims against the Applicants’ liability and workers’ compensation 

insurance policies. 

3.8 The Applicants had three automobile insurers who provided coverage over different 

geographic regions.  The Monitor was advised by two of the three insurers that they did 

not have any open claims against their automobile insurance policies and thus Proof of 

Claim Document Packages were not required to be sent in respect of those insurers.  The 

Monitor was advised by the Applicants’ third automobile insurer that there were open 

claims, but that the insurer required additional time to obtain and provide the contact 

information for those claimants and/or their respective legal counsel.  On November 19, 

2012, the Monitor sent 22 Proof of Claim Document Packages to parties and/or their 

legal counsel who the insurer advised had open claims against the Applicants’ automobile 

insurance policies with that insurer.  In accordance with paragraph 5 of the Claims 

Procedure Order, the Monitor included a letter with the Proof of Claim Document 

Packages, notifying those parties that they must submit any Claim against the Applicants 

by December 21, 2012. 

3.9 The Monitor continues to be advised by the Applicants’ insurers, insurance broker and 

former Senior Management of new claims relating to the period prior to the Closing of 

the Sale Transaction.  Upon receiving notification of these claims, the Monitor has taken 

steps to confirm that these claims are covered by the Applicants’ insurance policies.  For 
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the reasons set out above and out of an abundance of caution, the Monitor intends to 

continue to send any new potential Claimants a Proof of Claim Document Package and 

provide 30 days for each potential Claimant to submit a Proof of Claim in the Claims 

Process, should they choose to do so.  The Monitor intends to seek the direction of the 

Court at the next stay extension hearing with respect to providing further Proof of Claim 

Document Packages. 

3.10 The Claims Bar Date under the Claims Procedure Order was established as October 31, 

2012 (5:00 p.m. Central Time).   

Summary of Claims Received 

3.11 As of October 31, 2012, the Monitor had received 56 Proofs of Claim asserting Claims 

against the Applicants and 4 DO&T Proofs of Claim asserting Claims against the 

Applicants’ Directors, Officers and Trustees.  The Monitor has also received 5 Proofs of 

Claim in the collective amount of approximately $150,000 asserting Claims against the 

Applicants that were received after the Claims Bar Date.  The Monitor is in the process of 

investigating the circumstances surrounding the receipt of such late Claims and will 

report further on these Claims in a subsequent report. 

3.12 In addition to the Claims filed with the Monitor, the Claims Procedure Order provided for 

the following two Deemed Proven Claims which are deemed to be accepted as Proven 

Claims without any further action on behalf of the Claimant:  

a) Claim of the United States as provided for in the DOJ Stipulation entered by the 

U.S. Court on July 17, 2012 (the “DOJ Claim”).  The DOJ Claim is deemed 

accepted as against AGII in the amount of $7,032,046.96 as of July 9, 2012, plus 
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interest compounding annually at 0.34% until the date of payment of such Claim.  

The DOJ Claim addresses the rights of the United States Attorney’s Office for the 

Southern District of Ohio and the U.S. Department of Justice Antitrust Division.  

All other United States government agencies were required to otherwise comply 

with the provisions of the Claims Procedure Order; and  

b) Claim of the Direct Purchaser Claimants deemed accepted against AGIF, AGI and 

AGII in the principal amount of $10 million, plus applicable interest.  This Claim 

represents the amount remaining to be paid under a settlement agreement with the 

Direct Purchaser Claimants that was previously approved by court order.     

3.13 All of the Claims filed with the Monitor and the Deemed Proven Claims are summarized, 

by category, in the table below. 



  

Page | 10  
 

 

Name

 USD 

($000's) 

 CDN 

($000's) 

 No. of 

Claims 

 USD 

($000's) 

 CDN 

($000's) 

 No. of 

Claims 

Claims from current and former Board 

members and management (primarily in respect 

of claimed Change of Control Bonuses) 1,062          12,976       15 -           683           1

Claims from litigation claimants potentially 

covered by insurance 6,997          -           13 -           -           1

Claims from litigation claimants not covered by 

insurance 477,512      2,000        4 -           -           -

Claims from government agencies            

(excluding CRA and IRS) 2,405          8              18 -           -           -

Canada Revenue Agency marker claim -             -           1 -           -           -

Internal Revenue Service marker claim -             -           1 -           -           -

Indemnity claims - antitrust litigation -             -           3 -           -           1

DOJ Deemed Proven Claim 7,032          -           1 -           -           -

Direct Purchasers' Deemed Proven Claim 10,000        -           1 -           -           -

Other Claims 12,858        12,464       6 12,500       -           1

Grand Total 517,866     27,448     63 12,500     683          4

THE ARCTIC GLACIER PARTIES - PROOF OF CLAIM SUMMARY

  Claim Amount  Claim Amount

Claims Against

The Arctic Glacier Parties

Claims Against

Directors, Officers or Trustees

 

3.14 Certain of the Proofs of Claim submitted, including several of the Proofs of Claim filed 

by U.S. government authorities, were filed as secured or preferred Claims.  Further, many 

of the Proofs of Claim filed did not specify the Applicant(s) against whom the Claim is 

asserted, did not assert a specific dollar value and/or stated that the Claim is an estimate 

and is subject to revision.  The Monitor, in conjunction with its Canadian and U.S. 

counsel, intends to investigate these issues further as part of its overall review and 

potential settlement of the Claims.  The Monitor will also be considering issues related to 

the payment of interest on the Claims and whether interest has been claimed.  As such, 

the amounts of the Proofs of Claim received set out in the table above are subject to 

further refinement and revision.    
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Significant Claims 

3.15 The Claims Procedure Order provided that, for certain known Class Claims (Canadian 

Retail Litigation and Indirect Purchaser Litigation), the applicable Class Representative 

was entitled to file a Class Claim on behalf of their respective Claimants such that the 

individual Canadian Retail Litigation Claimants and the individual Indirect Purchaser 

Claimants were not required to file individual Proofs of Claim in respect of the Class 

Claims. 

3.16 Among the more significant Claims received by the Monitor was a Class Claim filed on 

behalf of the Canadian Retail Litigation Claimants (the “Canadian Direct Purchaser 

Claim”) in the amount of CDN$2 million, as well as a Class Claim filed on behalf of the 

Indirect Purchaser Claimants (the “Indirect Purchaser Claim”) for at least $463.58 

million.     

The Canadian Direct Purchaser Claim  

3.17 On May 4, 2011, AGIF issued a press release announcing the settlement of the Canadian 

Retail Litigation for an amount totalling CDN$2 million.  This settlement was described 

in paragraph 108 of the Initial McMahon Affidavit (sworn on February 21, 2012) which 

stated that an agreement was to be placed before the Ontario Superior Court for approval 

of a settlement requiring a payment by AGI of CDN$2 million in settlement of the 

Canadian Retail Litigation.  However, this settlement has not yet been executed or 

approved by the court with jurisdiction over the class action. 

3.18 The Monitor has had discussions with counsel for the Applicants concerning the 

Canadian Direct Purchaser Claim.  The Claims Procedure Order provides that the 
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Monitor may, with the consent of the Applicants (through the CPS) and any Person 

whose liability may be affected and, in respect of a Class Claim, subject to approval of 

the court of competent jurisdiction over the Class Claim, resolve or settle the Class 

Claim.  The Monitor understands that the parties to the Canadian Retail Litigation are in 

the process of negotiating definitive settlement documents with respect to this matter.  

The Monitor has been informed by the Applicants that the settlement is expected to 

resolve the Canadian Direct Purchaser Claim for CDN$2 million (the amount of the 

Proof of Claim filed) subject to the approval of the court with jurisdiction over the class 

action.  The Monitor will report further once the definitive settlement documents have 

been finalized. 

Indirect Purchaser Claim  

3.19 The Class Representative for the Indirect Purchaser Claimants filed the Indirect 

Purchaser Claim in the amount of at least $463.58 million.  This Class Claim states that it 

is filed on behalf of a class of U.S. retail purchasers of packaged ice who are located in 

16 different states.  It is based on an alleged conspiracy between certain of the 

Applicants, Reddy Ice Corporation (“Reddy Ice”) and Home City Ice Company (“Home 

City”) with respect to the market allocation of the sale of packaged ice.   

3.20 The Indirect Purchaser Claim specifically notes that, with limited exceptions, the 

Claimants only have publicly available data with which to estimate their damages at this 

time.  As such, the amount claimed is stated to be an “estimate” in certain respects and is 

stated to be “at least $463,577,602.” 

3.21 The Monitor has had ongoing discussions concerning the litigation commenced by the 

Class Representative for the Indirect Purchaser Claimants with the Applicants’ Canadian 
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and U.S. counsel since the early stages of the CCAA Proceedings.  The Monitor has also 

reviewed certain of the pleadings, court decisions and related court materials filed in the 

Indirect Purchaser Litigation in the United States.  The Monitor notes that the Indirect 

Purchaser Litigation sought damages against certain of the Applicants, Reddy Ice and 

Home City on a joint and several basis.  The Monitor has been informed that Reddy Ice 

settled its potential liability under the Indirect Purchaser Litigation for $700,000 and that 

Home City provisionally settled its potential liability under the Indirect Purchaser 

Litigation for $2.7 million.  The Monitor notes that both of these settlements are (i) well 

below the amount claimed in the Indirect Purchaser Claim, and (ii) are less than the 

corresponding amounts paid in settlements that Reddy Ice and Home City made in the 

direct purchaser litigation.  The Arctic Glacier Parties settled their litigation with the 

Direct Purchaser Claimants for a total of $12.5 million of which $10 million remains 

outstanding.  The Monitor intends to dispute the Indirect Purchaser Claim pursuant to the 

terms of the Claims Procedure Order. 

3.22 On November 21, 2012, the Monitor’s U.S. counsel was provided with a copy of a 

motion filed on November 20, 2012 on behalf of the Indirect Purchaser Claimants in the 

United States District Court Eastern District of Michigan Southern Division.  The motion 

seeks certain relief against the United States government including preventing the 

government from receiving any of the funds being held by the Monitor in respect of the 

DOJ Claim.  The Monitor notes that the DOJ Stipulation expressly provides as follows 

with respect to the DOJ Claim: 
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The Monitor and the Debtors agree to recommend to the Canadian Court 
that the DOJ Claim be paid in full as soon as is practicable after the 
Canadian Court issues an order authorizing the Monitor to distribute 
proceeds from the Sale to the Debtors’ creditors (including the United 
States) (the “Distribution Order”) and after this Court issues an order 
recognizing and enforcing the Distribution Order. 

  

3.23 As required by the Amended and Restated Approval and Vesting Order issued July 12, 

2012 (the “Sale Approval Order”) and the DOJ Stipulation, the Monitor is currently 

holding the proceeds from the Sale Transaction subject to further Order of the Court.  

Any motion dealing with the distribution of such funds will be on appropriate and/or 

prescribed notice on the Service List maintained in these CCAA Proceedings and the 

Chapter 15 Proceedings.  A copy of the Indirect Purchaser Claimants’ motion is attached 

as Appendix “D”. 

Claims Filed by the CRA and the IRS 

3.24 The Canada Revenue Agency (“CRA”) and the Internal Revenue Service (“IRS”) have 

filed “marker claims” in the Claims Process for an amount yet to be determined.  As the 

current taxation year is not yet complete, the Applicants’ tax obligations for the current 

year (which would include any taxes payable in connection with the Sale Transaction for 

which the Vendors would be liable) have not yet been quantified, nor have their tax 

returns been filed.  The Applicants have retained KPMG LLP to assist in the preparation 

and filing of the tax returns.  Both the CRA and the IRS have filed their Proofs of Claim 

with a specific reservation of certain jurisdictional arguments and have indicated that 

their respective Proofs of Claim are limited to the Applicants’ tax obligations in respect 

of the current taxation year and any taxes payable in respect of the Sale Transaction.  
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There is insufficient information available at this time for the Monitor to be in a position 

to estimate the Applicants’ potential tax liability.       

Desert Mountain LLC  

3.25 As described in the Seventh Report, Desert Mountain LLC (the “Arizona Landlord”) is 

the Applicants’ former landlord for the facility located in Tolleson, Arizona.  The 

Arizona Landlord’s lease agreement (the “Arizona Lease”) with the Applicants 

contained, among other things, a “purchase option” (the “Purchase Option”) whereby 

the Tenant was permitted to purchase the lands subject to the Arizona Lease (the 

“Arizona Lands”) for a purchase price of $12.5 million.  The Arizona Lease provides 

that, in certain events, including a change of control of AGI, the Purchase Option would 

be deemed to be automatically exercised by the “Tenant”.  The Sale Approval Order 

provides that the assets purchased by the Purchaser, including Assigned Contracts, are 

vested in the Purchaser free and clear of and from any and all “rights of use, puts or 

forced sales provisions exercisable as a consequence of or arising from closing of the 

Transaction”.      

3.26 On July 23, 2012, U.S. counsel for the Arizona Landlord demanded payment of $12.5 

million on or before Closing of the Sale Transaction.  No amount was paid to the Arizona 

Landlord in conjunction with the Closing.   

3.27 After the Closing of the Sale Transaction, counsel for the Arizona Landlord contacted  

the Monitor’s counsel regarding the fact that the Arizona Lands had not been purchased 

pursuant to the Purchase Option.   
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3.28 On October 15, 2012, the Arizona Landlord served a Notice of Motion and supporting 

affidavit on the Applicants, the Purchaser and the Monitor seeking payment by the 

Applicants or the Purchaser of $12.5 million together with applicable interest, charges 

and costs.  The Arizona Landlord is also seeking alternative relief relating to an 

amendment or variation of the Sale Approval Order that would result in the exercise of 

the Purchase Option under the Arizona Lease.  In addition, the Arizona Landlord alleges 

that the non-payment of the Purchase Option price was a monetary default (as that term is 

used in section 11.3 of the CCAA) and is seeking advice and directions in that respect.  

The Monitor has been advised that the Applicants and the Purchaser dispute the 

allegations contained in the Arizona Landlord’s court materials and oppose the relief 

sought. 

3.29 After receiving the Arizona Landlord’s motion, the Monitor developed a timeline for the 

conduct of the litigation that was agreed to by the Arizona Landlord, the Applicants and 

the Purchaser.  Given the potential for lengthy, distracting and costly litigation related to 

the Arizona Lease, in an attempt to facilitate a commercial resolution to the dispute 

among the parties, the Monitor has initiated and participated in numerous discussions, 

both separately and collectively, with the Purchaser, the Applicants and the Arizona 

Landlord.  The Monitor’s counsel has also convened several conference calls between the 

parties to discuss procedural issues related to the motion.  Despite these efforts of the 

Monitor, no commercial resolution of the dispute has been reached. 

3.30 In accordance with the agreed-upon timeline, the Applicants and the Purchaser delivered 

responding affidavits to the motion.  Cross-examinations were originally scheduled for 

the week commencing November 12, 2012, however, the parties agreed to a two-week 
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deferral of such examinations to allow for commercial settlement discussions to continue.    

As of the date of this Eighth Report, the parties are discussing the scheduling of cross-

examinations which are now expected to take place on December 18-19, 2012 in 

Winnipeg.  As contemplated by the timeline, the Monitor intends to file a comprehensive 

Monitor’s Report prior to the hearing of the motion.  The timing of the filing of this 

Report will depend on the timing of the completion of the remaining steps in the timeline.   

3.31 In addition to the relief sought in the motion described above, the Arizona Landlord has 

submitted a Proof of Claim, as well as a DO&T Proof of Claim, in the Claims Process, in 

the amount of $12.5 million seeking payment in respect of the Purchase Option.  The 

Proof of Claim relies on, inter alia, the Notice of Motion and Affidavit described above.  

The Proof of Claim was filed on a secured basis on the basis of “equitable security or, in 

the alternative, a trust claim.”    

Claim Filed by Peggy Johnson  

3.32 Peggy Johnson submitted a Proof of Claim in the Claims Process relating to, among other 

things, royalties allegedly owing in respect of sales by the Applicants of certain products 

sold under the trade name “Arctic Glacier”.  Ms. Johnson is claiming retail royalties for 

the years 2000 up to and including 2012, a termination payment in the amount of 

approximately CDN$10.5 million, and CDN$500,000 pursuant to the extinguishment of a 

license.  Ms. Johnson estimates that the retail royalty payment due for 2010 alone was 

approximately CDN$1.75 million and the Proof of Claim states it is subject to the full 

disclosure of information of all sales of Arctic Glacier for the relevant period.  As such, 

the actual claim filed by Ms. Johnson appears to be significantly greater than the face 

amount set out on the Proof of Claim.  The Monitor received correspondence from Ms. 



  

Page | 18  
 

 

Johnson prior to the commencement of the Claims Process, discussed issues related to 

Ms. Johnson’s royalty claim with Senior Management and is in the process of requesting 

further information from the Applicants and former Senior Management with respect to 

this Claim.  Based on the information currently in its possession and subject to the receipt 

of further documents concerning the Claim, the Monitor expects to dispute Ms. Johnson’s 

Claim pursuant to the terms of the Claims Procedure Order.  

Claim Filed by Martin McNulty  

3.33 The Monitor has received a Proof of Claim from Martin McNulty, a former employee of 

the Applicants, in the amount of $13.61 million which is stated to be comprised of $4.17 

million in lost lifetime earnings and benefits, subject to mandatory statutory trebling, plus 

statutory attorneys’ fees and expenses.  The Proof of Claim relates to outstanding 

litigation against the Applicants, Reddy Ice, Home City and certain former employees of 

the Applicants pending in the United States District Court for the Eastern District of 

Michigan.  Mr. McNulty has included a copy of an Amended Complaint dated December 

2, 2008 in support of his Proof of Claim. 

3.34 The Monitor has conducted a preliminary review of Mr. McNulty’s Proof of Claim and 

discussed it with U.S. counsel for the Applicants who have been defending the litigation.  

The Monitor has requested certain documents from U.S. counsel for the Applicants.  

Once the Monitor has had an opportunity to review this documentation, it intends to 

respond to the Proof of Claim filed by Mr. McNulty pursuant to the terms of the Claims 

Procedure Order. 
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Claims Filed for Change of Control Bonuses  

3.35 Current and certain former members of the Board of Trustees and certain former Senior 

Management of the Applicants are each party to an agreement with the Applicants which 

provides that, in the event of a change of control of the Applicants’ business, those 

parties are entitled to a payment based on a calculation specified in their respective 

agreement with the Applicants (the “Change of Control Bonuses”).  Fourteen Claims 

have been filed with the Monitor that include approximately $12.9 million in respect of 

the Change of Control Bonuses and, in some cases, for certain other amounts.  The 

Monitor has commenced its review of these Claims.  Pursuant to Paragraph 33 of the 

Claims Procedure Order, the Monitor has requested certain additional supporting 

documentation from the corporate secretary of the Applicants that is required by the 

Monitor to evaluate the Claims for Change of Control Bonuses.  Once this information is 

received, the Monitor will proceed to complete its review of these Proofs of Claim and 

will respond to the Claimants in accordance with the terms of the Claims Procedure 

Order.   

Litigation Claims Potentially Covered by Insurance 

3.36 As set out in the table above, 13 Proofs of Claim totalling approximately $7 million were 

filed by Claimants who were sent Proof of Claim Document Packages based on 

information provided to the Monitor by the Applicants’ insurance broker or insurers.  

Based on the Monitor’s initial review of these Proofs of Claim, all of these Claims appear 

to be covered by insurance and would therefore be excluded from the Claims Process 

pursuant to the terms of the Claims Procedure Order and resolved in the ordinary course 

by the insurance companies.  The Monitor will be seeking confirmation from the 
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Applicants’ insurance providers that these Proofs of Claim are covered by insurance and 

will then respond to the Claimants pursuant to the terms of the Claims Procedure Order.   

3.37 As part of its discussions with the insurance broker, the Monitor has indicated that it will 

continue the Applicants’ practice of satisfying insurance deductibles payable with respect 

to certain of the claims covered under the Applicants’ insurance policies.  The Monitor 

intends to continue this practice to ensure that the Applicants’ insurance estate continues 

to respond to past and future claims covered by insurance to the benefit of the 

Applicants’ stakeholders.  The Monitor also intends to establish an insurance deductible 

reserve in conjunction with the Applicants’ insurance broker to ensure that the run-off of 

the litigation covered by insurance does not impede the timing of distributions from the 

estate. 

DO&T Claims and DO&T Indemnity Claims 

3.38 In accordance with the Claims Procedure Order, the Monitor sent copies of the DO&T 

Proofs of Claim received to the Directors, Officers and Trustees named in such Claims. 

3.39 The Claims Procedure Order provides that any Director, Officer or Trustee wishing to 

assert a DO&T Indemnity Claim shall deliver a DO&T Indemnity Proof of Claim to the 

Monitor no later than fifteen (15) Business Days after the date of deemed receipt of the 

DO&T Proof of Claim (the “DO&T Indemnity Claims Bar Date”). 

3.40 The Monitor has received DO&T Indemnity Proofs of Claim from all Directors, Officers 

and Trustees against whom DO&T Claims have been asserted in advance of the 

applicable DO&T Indemnity Claims Bar Date.  Certain of the Directors, Officers and 
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Trustees who were named in DO&T Claims filed their DO&T Indemnity Proofs of Claim 

on an omnibus basis covering all of the DO&T Claims filed against them. 

3.41 Claimants who filed DO&T Claims also filed Proofs of Claim against the Applicants in 

the same amount arising out of substantially similar factual allegations.   

4.0 THE HUNTINGTON PROPERTY  

4.1 The APA provided that a property consisting of two one-story industrial buildings located 

at 50 Stewart Avenue in Huntington, New York (the “Huntington Property”) was an 

Excluded Asset for the purposes of the Sale Transaction and therefore was not acquired 

by the Purchaser.  Accordingly, pursuant to the provisions of the Transition Order, the 

Monitor, on behalf of the Applicants, continued overseeing the marketing and sale 

process for the Huntington Property that had been commenced by the Applicants prior to 

the Closing of the Sale Transaction and, more specifically, continued the efforts to close 

the sale contemplated by the Huntington PSA. 

4.2 The Monitor filed the Seventh Report in support of its motion seeking this Honourable 

Court’s approval of the Huntington Transaction contemplated by the Huntington PSA. 

4.3 As the Huntington Property constitutes real property located in the United States, the 

Huntington Sale Order, an order granted by the Canadian Court, only approved the 

Huntington Transaction, and authorized and directed the Monitor, on behalf of AGNY, to 

take the necessary steps to complete the Huntington Transaction.  The Huntington Sale 

Order did not address vesting the Huntington Property in the Buyer. 

4.4 On November 14, 2012, with no objections to the Huntington Transaction having been 

filed by the deadline for objections, the U.S. Court issued an order that recognized the 
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Huntington Sale Order and authorized and approved pursuant to section 363 of the U.S. 

Bankruptcy Code, the sale of AGNY’s right, title and interest in and to the Huntington 

Property to the Buyer, free, clear, and unencumbered.  

4.5 The Huntington Transaction closed on November 20, 2012 and on Closing, the Monitor, 

on behalf of the Applicants, received net proceeds of approximately $950,000 (the 

purchase price of $1 million, less Broker’s commission of $50,000 and other minor 

adjustments).  These funds are included in the receipts described in Section 6 of this 

Eighth Report. 

5.0 OTHER ESTATE MATTERS 

Banking Matters  

5.1 Pursuant to the APA, cash and short-term investments of the Vendors (other than the 

petty cash of the Vendors at the time of Closing) are Excluded Assets and therefore were 

not transferred to the Purchaser pursuant to the Sale Transaction.   

5.2 As discussed in the Sixth Report, in order to ensure an orderly transition of the business 

to the Purchaser, and at the Purchaser’s request, the Monitor agreed that the majority of 

the Applicants’ bank accounts could remain open for a limited period of time post-

Closing to allow certain disbursements to clear the applicable bank accounts.  

5.3 Pursuant to the provisions of the TSA, certain of the Purchaser’s employees previously 

employed by the Vendors assisted in the reconciliation of each of the Applicants’ bank 

accounts post-Closing.  In order for the Monitor to be satisfied that all funds were 

properly accounted for, the Purchaser agreed to provide the Monitor with bank 

reconciliations, including supporting documentation, for each of the Applicants’ bank 

accounts.   
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5.4 As at November 21, 2012, approximately $6.2 million had been transferred from the 

Applicants’ bank accounts to the Monitor’s estate accounts and all of the Applicants’ 137 

bank accounts had been reconciled and closed. 

The Reconciliation  

5.5 As is common in a sale of an enterprise of this magnitude with numerous bank accounts 

in Canada and the United States, in addition to the reconciliation of the Applicants’ bank 

accounts, there have been a number of other post-Closing items that have given rise to 

balances that are owed as between the Purchaser and the Vendors.  In order to address all 

of these matters in a comprehensive manner, and to ensure that both the Purchaser and 

the Vendors were treated equitably, the Monitor prepared a detailed schedule of the 

various outstanding items (the “Reconciliation”) which included the following:  

• Amounts owing to the Applicants’ estates in respect of property tax refunds or 

adjustments;  

• Amounts owing to the Purchaser for invoices related to obligations of the 

Applicants that were paid by the Purchaser; 

• Certain deposits received by the Purchaser that were considered by the Monitor to 

be for the benefit of the Applicants’ estates; 

• Certain collected accounts receivable that were paid to the Applicants’ estates, but 

which are property of the Purchaser pursuant to the APA; 

• Certain legal fees that needed to be reconciled between the Applicants’ estates 

and the Purchaser; and  



  

Page | 24  
 

 

• Management Incentive Payments (“MIP”) owing by the estates to the respective 

recipients who had requested that their MIP entitlements be directed to their 

retirement plan, and the corresponding “company match” amount that these 

respective former employees claimed under their employment arrangements with 

the Vendors. 

5.6 Also included in the Reconciliation were two term deposits totaling approximately 

$255,000 (CDN$126,000 and US$129,000) that were Excluded Assets under the APA.  

The Monitor has liaised with Toronto Dominion Bank (“TD”), where the term deposits 

have been held, and with TD’s legal counsel, to arrange for the collapsing of these term 

deposits and the remittance of the net proceeds for the benefit of the Applicants’ estates.  

The Monitor expects that there will be net funds available to the estates of approximately 

$180,000, after the payment of fees due to TD’s legal counsel incurred in respect of the 

CCAA Proceedings, because the term deposits remained outstanding during the 

proceedings at the request of the Applicants.  

5.7 Section 6.04 of the APA, as amended, provides that the Vendors shall pay $3.65 million 

to the Purchaser in respect of Transfer Taxes on or following the Closing of the Sale 

Transaction and that, within 90 days from Closing, the Purchaser shall provide the 

Vendors with a statement setting out the aggregate amount of Transfer Taxes for which 

the Vendors are liable (the “Final Transfer Tax Amount”).  If the Final Transfer Tax 

Amount is less than $3.65 million, the Purchaser shall pay the Vendors the amount by 

which the Final Transfer Tax Amount is less than $3.65 million.  If the Final Transfer 

Tax Amount is greater than $3.65 million, the Vendors shall pay the Purchaser the 

amount by which the Final Transfer Tax Amount exceeds $3.65 million.      
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5.8 The Reconciliation also includes an estimate of the Final Transfer Tax Amount which 

can only be finalized once the transfer tax amount in respect of the State of California has 

been confirmed.   

5.9 The Monitor has had extensive ongoing communications with the Purchaser and its legal 

counsel in order to obtain supporting documentation in respect of, and to discuss and 

resolve the various matters included in the Reconciliation.  While certain minor items are 

yet to be finalized, the vast majority of the issues have recently been consensually 

resolved and it is the Monitor’s expectation that the completion of the Reconciliation will 

likely result in (i) a small payment to the Purchaser, and (ii) the receipt by the Monitor on 

behalf of the Applicants of the net proceeds of the term deposits described above and 

approximately CDN$100,000 in respect of an overpayment by the Applicants to a service 

provider. 

5.10 Separate and apart from the Reconciliation, the Monitor was advised by the Applicants’ 

insurance broker that certain refunds in the amount of approximately $450,000 had arisen 

from the cancellation of certain of the Applicants insurance policies.  The Monitor 

discussed this issue with its counsel and the Applicants’ counsel and concluded that these 

refunds were property of the Purchaser pursuant to the terms of the APA. 

Working Capital Statement 

5.11 In this section, all capitalized terms not defined elsewhere have the meaning ascribed to 

them in the APA. 

5.12 As previously described in the Sixth Report, KPMG LLP was engaged by AGIF to 

prepare the Working Capital Statement described in the APA.  On September 13, 2012, 
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the CPS, on behalf of AGIF, delivered the Working Capital Statement to the Purchaser 

and the Monitor. 

5.13 On October 3, 2012, the Purchaser advised the Monitor and the CPS that it accepted the 

Working Capital Statement and agreed that it shall be final and binding on all parties in 

accordance with the APA. 

5.14 The APA, as amended, provides for a potential adjustment to the Purchase Price.  To the 

extent that the Closing Working Capital exceeds the Estimated Working Capital by more 

than $5 million, the Purchaser is to pay the amount of the difference to the Vendors.  

Conversely, if the Closing Working Capital is less than the Estimated Working Capital, 

the Vendors are to pay the difference to the Purchaser.   

5.15 The Closing Working Capital as set out in the Working Capital Statement, while greater 

than the Estimated Working Capital, did not exceed the Estimated Working Capital by 

more than $5 million.  Accordingly, no adjustment to the Purchase Price was required on 

account of the Working Capital Statement.   

Governance Matters  

5.16 As discussed in the Sixth Report, the Trustees of AGIF remain in place and continue to 

fulfill their roles and have meetings as required.  Since the date of the Sixth Report, two 

meetings of the Board of Trustees have been held (September 24, 2012 and November 7, 

2012).  The Monitor and its legal counsel were invited to attend certain portions of these 

meetings.  The Monitor continues to fund, from the estate bank accounts and on behalf of 

the Applicants, the fees payable to the Trustees to attend such meetings and other 

expenses incidental to the continuation of AGIF.  As previously reported, depending on 
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the final results of the Claims Process and after the payment of all taxes and other matters 

associated with the Sale Transaction, there may be sufficient funds to permit a 

distribution to AGIF’s unit holders.  Accordingly, the Monitor supports the continuation 

of the arrangements described regarding the Board of Trustees.  

Post-Closing Public Company Disclosure 

5.17 In a press release made on August 15, 2012 and as reported in the Sixth Report, AGIF 

announced, among other things, that it intends to satisfy the provisions of the alternative 

information guidelines set out in National Policy 12-203 Cease Trade Orders for 

Continuous Disclosure Defaults (the “Alternative Guidelines”) and intends to file the 

information it or its subsidiaries provide to their creditors with the applicable securities 

regulatory authorities.   

5.18 The Monitor is advised by the corporate secretary of AGIF that, since the date of the 

Sixth Report, AGIF has followed the Alternative Guidelines and is current with the 

monthly reports and filings required to be made thereunder. 

Name Changes  

5.19 The TSA provides that, as soon as practicable, but no later than 30 Business Days 

following the Closing of the Sale Transaction, each of the Applicants that is a corporation 

and that uses the words “Arctic Glacier” (or a variation of such words) in its legal name 

will change its legal name to a name that does not include such words or variation.  In an 

order issued on September 5, 2012, this Honourable Court, among other things, 

authorized the CPS to execute such documents as are required to change the names of the 

Applicants that are corporations.   
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5.20 The Monitor understands that the Applicants have reserved the name “AGI CCAA Inc.” 

in all Canadian jurisdictions except Quebec and the Monitor expects that, in the near 

term, the name changes in those jurisdictions will be completed.  Once the name change 

in Alberta, which is the original jurisdiction of incorporation of AGI, has been completed, 

the Monitor understands that the Applicants will register extra-provincially with a French 

business name to complete the Canadian name changes.   

5.21 In the United States, the Monitor understands that it is the Applicants’ intention to effect 

the name changes such that, wherever a name of an Applicant currently includes “Arctic 

Glacier”, the words “Arctic Glacier” will be replaced with “AGI CCAA”.  The 

Applicants have been advised by the corporate secretary of AGIF that the registrations 

required in order to effect these name changes will be filed in the near term.    

Unsealing of the Confidential Appendix and the Confidential Supplement 

5.22 Along with the Fourth Report, filed in support of the Applicants’ motion seeking 

approval of the APA, the Monitor filed a confidential appendix (the “Confidential 

Appendix”) which contained a copy of the unredacted APA, the Purchaser’s equity 

commitment letter and debt commitment letter with associated fee letter, a summary of 

the bids received during the Sale Process and additional information concerning the SISP 

which the Applicants, with the support of the Monitor, believed to be commercially 

sensitive. 

5.23 In their motion seeking this Honourable Court’s approval of the Sale Transaction, the 

Applicants also sought a sealing order for the Confidential Appendix. 



  

Page | 29  
 

 

5.24 It was the Monitor’s view that disclosure before the Closing of the Sale Transaction, of 

the commercially sensitive information and/or the identities of the other bidders and the 

terms of their bids contained in the Confidential Appendix could have negatively affected 

any future transaction with respect to the Applicants if the Sale Transaction did not close.  

Accordingly, the Monitor supported the Applicants’ request for an order sealing the 

Confidential Appendix.     

5.25 On June 21, 2012, this Honourable Court issued the Sale Approval Order which, among 

other things, ordered that the Confidential Appendix be sealed until further order of the 

Court.  

5.26 The Monitor also filed a confidential supplement to the Seventh Report (the 

“Confidential Supplement”) which contained a copy of an appraisal of the Huntington 

Property dated March 4, 2010 and disclosed the other bids received for the Huntington 

Property. 

5.27 It was the Monitor’s view that, should the transaction contemplated by the Huntington 

PSA fail to close, it would be detrimental for any future marketing process if the 

information contained in the Huntington Appraisal and the other bids received for the 

Huntington Property were publicly disclosed prior to the closing of the Huntington 

Transaction.  Accordingly, the Monitor sought a sealing order in respect of the 

Confidential Supplement as part of the relief sought by the Monitor in the motion for the 

approval of the Huntington Transaction.  

5.28 On October 22, 2012, this Honourable Court issued the Huntington Sale Order in respect 

of the Huntington Transaction which, among other things, ordered that the Confidential 

Supplement be sealed pending further order of the Court.  
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5.29 As both the Sale Transaction and the Huntington Transaction have now closed, the 

Monitor’s concerns related to the disclosure of the information contained in the 

Confidential Appendix and the Confidential Supplement are no longer relevant and the 

Monitor therefore believes that it is appropriate for the Confidential Appendix (with the 

exception of Schedule 1.01(B) to the APA which was separately sealed pursuant to an 

Order of the Court dated June 27, 2012 and which the Monitor has been advised contains 

information that is commercially sensitive to the ongoing business) and the Confidential 

Supplement to be unsealed.   

6.0 POST-CLOSING RECEIPTS AND DISBURSEMENTS 

6.1 The receipts and disbursements of the Applicants during the post-Closing period 

(including the net Sale Proceeds) from July 27 to November 21, 2012, are summarized 

below:   
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Amount
1 

($000's) 

Receipts

Proceeds from the sale of assets, net 131,144            

Cash transferred from the Applicants'

    bank accounts, net 6,162                

Other receipts 595                   

Total Receipts 137,901            

Disbursements

Professional fees and expenses
2

                4,250 

MIP payments                 1,203 

Other disbursements                    684 

Total Disbursements                 6,137 

Excess of Receipts Over Disbursements 131,764            

Note 1 - 

Note 2 - 

Arctic Glacier

Statement of Consolidated Receipts and Disbursements 

For the Period July 27 to November 21, 2012

This includes fees and expenses incurred during the period prior to the Closing of 

the Sale Transaction, which were invoiced and paid subsequent to Closing, and 

fees and expenses incurred and paid after the Closing.

Amounts shown herein are combined US$ and CDN$ (blended currency) and 

assume a US$/CDN$ exchange rate at par.

 

6.2 Receipts of approximately $138 million during the post-Closing period to November 21, 

2012 include the proceeds from the sale of the Applicants’ assets, including the net 

proceeds from the Sale Transaction (which reflect payment of the Lender Claims and the 

Financial Advisor’s fees), and the net sale proceeds from the Huntington Transaction (as 

described in Section 4 of this Eighth Report).  Receipts also include cash transferred to 

the Monitor’s estate accounts from the Applicants’ bank accounts as described above, 

interest, and sales tax and other miscellaneous refunds.   
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6.3 Disbursements during the post-Closing period to November 21, 2012 total approximately 

$6.1 million. These disbursements are primarily comprised of professional fees and 

expenses incurred during the period prior to the Closing of the Sale Transaction which 

were invoiced and paid subsequent to Closing, professional fees and expenses incurred 

and paid after Closing, and payments under the MIP. The fees and expenses have been 

incurred by the Monitor, its legal counsel, the CPS, the Applicants’ legal counsel and 

other professionals retained by the Applicants to assist with the proceedings.  Of the 

professional fees and expenses referred to in the table above, approximately 50% of such 

fees and expenses relate to the period prior to Closing. 

6.4 Professional fees paid during the post-Closing period up to November 21, 2012 also 

include CDN$288,750 paid to Marsh Canada Limited (“Marsh”) in respect of an 

agreement dated October 1, 2010 between Marsh and the Applicants (the “Marsh 

Agreement”).  The Marsh Agreement is described further in the Sixth Report wherein 

the Monitor disclosed its intention to make this payment no sooner than 14 days after the 

hearing of the motion supported by the Sixth Report pursuant to the authority granted in 

the Initial Order.  The Monitor did not receive any notice of objection from any of the 

Applicants’ creditors or stakeholders during the 14-day period and accordingly, made the 

payment.      

6.5 The Monitor is currently holding, on behalf of the Applicants, approximately $131.7 

million, all of which is held in interest bearing bank accounts in the name of the Monitor, 

on behalf of the Applicants.  Included in the funds held is US$7.05 million held in 

escrow, in a U.S. domiciled bank account pursuant to the DOJ Stipulation.     
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7.0 ACTIVITIES OF THE MONITOR 

7.1 The activities of the Monitor from the date of the Sixth Report (August 29, 2012) have 

included the following: 

• Participating in weekly update conference calls between the Monitor, the 

Monitor’s legal counsel, the Applicants’ legal counsel, and the CPS to discuss the 

status of various outstanding matters and where required, the resolution of the 

post-Closing matters;  

• Providing for non-confidential materials filed with this Honourable Court and 

with the U.S. Court to be publically available on the Monitor’s website in respect 

of the CCAA Proceedings and Chapter 15 Proceedings;  

• Acting as foreign representative in the Chapter 15 Proceedings, and, in those 

proceedings, attending the hearing for the U.S. Claims Procedure Motion;  

• Communicating with the Applicants’ insurance broker and certain insurers to 

arrange for continued insurance coverage, to obtain information required in order 

to send Proof of Claim Document Packages to insurance claimants with open 

claims and to communicate in respect of new insurance claims filed and the 

proposed settlement of certain open claims;  

• Undertaking the Monitor’s responsibilities pursuant to the Claims Procedure 

Order, including arranging for the publication of notices in the newspapers 

specified in the Claims Procedure Order, mailing Proof of Claim Document 

Packages to all known potential Claimants in the Claims Process, commencing a 

preliminary review of Claims received, and disseminating DO&T Proofs of Claim 
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received to the parties against whom those Claims were asserted, all in 

accordance with the provisions of the Claims Procedure Order;  

• Communicating with the Arizona Landlord and his legal counsel, as well as with 

the Purchaser and its legal counsel, in order to pursue a commercial resolution of 

the dispute between the parties regarding the treatment of the Arizona Lease, and 

attending to other matters with respect to the litigation commenced by the Arizona 

Landlord;  

• Attending the Court hearing in Winnipeg for the Claims Procedure Motion;  

• Reviewing the Working Capital Statement prepared by KPMG in accordance with 

the provisions of the APA and discussing same with the CPS;  

•  Maintaining estate bank accounts, overseeing and accounting for the Applicants’ 

receipts and making disbursements for and on behalf of the Applicants pursuant to 

the Transition Order;  

• Continuing to respond to numerous enquiries from unit holders and other 

stakeholders regarding the CCAA Proceedings, the Sale Transaction, and in 

particular, the status of the Claims Process; 

• Pursuant to the TSA, making arrangements with the Purchaser for access to 

certain employees and seeking their assistance in respect of investigating and 

resolving certain post-Closing matters;  

• Reviewing the bank reconciliations and supporting documents in respect of funds 

transferred to the Monitor from the Applicants’ bank accounts, and participating 
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in related discussions with certain employees of the Purchaser on an ongoing 

basis to facilitate their completion of the reconciliations and the transfer of funds;   

• Arranging for the filing of certain sales tax returns related to the period prior to 

the Closing of the Sale Transaction, and related communications with KPMG and 

certain employees of the Purchaser; 

• Attending segments of meetings of the Board of Trustees held on September 24, 

2012 and November 7, 2012 in respect of matters relating to the ongoing 

governance of AGIF and the CCAA Proceedings generally; 

• Dealing with issues concerning the Huntington PSA and completing the sale of 

the Huntington Property; and  

• Responding to enquiries from various stakeholders, including addressing 

questions or concerns of parties who contacted the Monitor on the toll-free hotline 

number established by the Monitor. 

8.0 THE MONITOR’S COMMENTS AND RECOMMENDATIONS 

8.1 The Monitor is requesting an extension of the Stay Period to March 15, 2013.  The 

Monitor believes that the Applicants have acted and continue to act in good faith and 

with due diligence.  Given that the Sale Transaction has now closed and the Applicants 

are no longer operating, the Applicants and the Monitor have not prepared an extended 

cash flow forecast through the expiry of the requested extension to the Stay Period.  On 

behalf of the Applicants, the Monitor intends to satisfy any amounts properly incurred in 

respect of the ongoing administration of the estate, including those with respect to 

administering the Claims Process, from the funds being held by the Monitor in the estate 
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bank accounts.  The Monitor anticipates that such amounts will be primarily limited to 

professional fees and expenses, Trustees’ fees and expenses, insurance related expenses 

and other incidental fees and costs.  The funds which the Monitor is holding in its estate 

bank accounts will be sufficient to satisfy such amounts.   

8.2 The Monitor believes that an extension of the Stay Period until March 15, 2013 is 

appropriate, as it should allow sufficient time for the Monitor, in consultation with the 

Applicants, to complete a detailed review of the Proofs of Claim filed, make enquiries 

and request any additional required information in respect of certain of those Claims, deal 

with outstanding litigation issues, attempt to negotiate the resolution of certain Claims 

and to contact the insurers in respect of those Claims which may be covered by the 

Applicants’ insurance policies and resolve any issues related thereto.  The proposed 

extension of the Stay Period to March 15, 2013 will provide the Monitor with sufficient 

time to be in a position to update the Court specifically in respect of the Claims Process, 

and seek further directions from the Court with respect to the resolution of any 

outstanding Claims.  The proposed extension should also allow the Monitor additional 

time to deal with post-Closing issues, including providing assistance to the Applicants in 

making arrangements for the preparation and filing of their tax returns and dealing with 

other matters related to the administration of the Applicants’ estates. 

8.3 For the reasons set out in this Eighth Report, the Monitor hereby respectfully 

recommends that this Honourable Court grant the relief being requested by the Monitor 

in its Notice of Motion. 

***** 







  Appendix “A” 

 

List of Applicants 

Arctic Glacier California Inc. 

Arctic Glacier Grayling Inc. 

Arctic Glacier Lansing Inc. 

Arctic Glacier Michigan Inc. 

Arctic Glacier Minnesota Inc. 

Arctic Glacier Nebraska Inc. 

Arctic Glacier Newburgh Inc. 

Arctic Glacier New York Inc. 

Arctic Glacier Oregon Inc. 

Arctic Glacier Party Time Inc. 

Arctic Glacier Pennsylvania Inc. 

Arctic Glacier Rochester Inc. 

Arctic Glacier Services Inc. 

Arctic Glacier Texas Inc. 

Arctic Glacier Vernon Inc. 

Arctic Glacier Wisconsin Inc. 

Diamond Ice Cube Company Inc. 

Diamond Newport Corporation 

Glacier Ice Company, Inc. 

Ice Perfection Systems Inc. 

ICEsurance Inc. 

Jack Frost Ice Service, Inc. 

Knowlton Enterprises, Inc. 

Mountain Water Ice Company 

R&K Trucking, Inc. 

Winkler Lucas Ice and Fuel Company 

Wonderland Ice, Inc. 
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THE QUEEN'S BENCH
Winnipeg Centre

THE HONOURABLE MADAM

JUSTICE SPIVAK

THURSDAY, THE 12th

DAY OF JULY, 2012

IN THE MATTER OF THE COMPANIES'REDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF
COMPROMISE OR ARRANGEMENT WITH RESPECT TO

ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC.
AND ARCTIC GLACIER INTERNATIONAL INC. and the

ADDITIONAL APPLICANTS LISTED ON SCHEDULE "A"
HERETO"

(collectively, the "Applicants" )

APPLICATION UNDER THE COMPANIES'REDITORS
ARRANGEMENT ACT, R.S.C.,c. C-36, AS AMENDED

t.,:F i,",!;'t'i'!w.4» t.»'~At'

TRANSIWON ORDER

THIS MOTION, made by the Applicants for an order, among other things, approving the

Transition Services Agreement among Arctic Glacier, LLC (formerly known as H.I.G. Zamboni,

LLC) (the "Original Purchaser" ), the Applicants and the Monitor, made as of July 12, 2012 and

dealing with certain transition matters in respect of the Applicants, was heard this day at the Law

Courts Building at 408 York Avenue, in The City of Winnipeg, in the Province of Manitoba.

ON READING the Affidavit of Keith McMahon sworn July 10, 2012 (the "July 10

Affidavit" ), and the Fifth Report of Alvarez k Marsal Canada Inc. (the "Monitor" ) dated July

10, 2012 (the "Fifth Report" ), and on hearing the submissions of counsel for the Monitor and

counsel for the Applicants; counsel for the Purchaser, the Arctic Lenders, the US Direct

Purchaser Antitrust Settlement Class and the Trustees of Arctic Glacier Income Fund also

appearing, a representative of Talamod Master Fund L.P. also present by telephone, no one



appearing for any other person on the Service List, although properly served as appears from the

affidavit of Corrine Smorhay sworn July 12, 2012, filed:

1. THIS COURT ORDERS that all capitalized terms used herein and not otherwise defined

shall have the meaning ascribed thereto in the Transition Services Agreement (the "Transition

Services Agreement" ) attached and marked as Exhibit* to the July 10 Affidavit.

SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Motion, the July 10

Affidavit and the Fifth Report is hereby abridged and validated so that this Motion is properly

returnable today and hereby dispenses with further service thereof.

APPROVAL OF TRANSITION SERVICES AGREEMENT

3. THIS COURT ORDERS AND DECLARES that the Transition Services Agreement is

hereby approved, and the execution of the Transition Services Agreement by the Applicants and

the Monitor is hereby authorized and approved, with such minor amendments as the Applicants,

the Purchaser and the Monitor may deem necessary.

TRANSITION POWERS OF THE MONITOR

4. THIS COURT ORDERS that on and after the closing of the transactions contemplated by

the Purchase Agreement (the "Closing" ), the Monitor is authorized, but not required, in the name

of and on behalf of the Applicants, to prepare and file various returns, remittances, statements,

records or other documentation on behalf of Applicants, including but not limited to, tax returns,

employee-related remittances, T4 statements, W2 and W3 forms and records of employment for

the Applicants'ormer employees based solely upon information provided by the Applicants and

on the basis that the Monitor shall incur no liability or obligation to any person or entity with

respect to such returns, remittances, statements, records or other documentation.

5. THIS COURT ORDERS that on and after the Closing, the Monitor shall be at liberty to

engage such persons or entities as the Monitor deems necessary or advisable respecting the

exercise of its powers and performances under this Order and any other Order of this Honourable

Court and to assist in facilitating the administration of these proceedings.
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6. THIS COURT ORDERS that in addition to its prescribed rights in the CCAA and the

powers granted by Orders of this Honourable Court, the Monitor is empowered and authorized,

on and after the Closing, to take such additional actions and execute such documents, in the

name of and on behalf of the Applicants, as the Monitor considers necessary or desirable in order

to perform its functions and fulfill its obligations under this Order, any other Order of this

Honourable Court or in connection with the Transition Services Agreement, or to assist in

facilitating the administration of these proceedings.

7, THIS COURT ORDERS that, without limiting the provisions of the Initial Order, on and

after the Closing, the Applicants shall remain in possession and control of the Property (as

defined in the Initial Order), if any, which remains following the Closing and the Monitor shall

not be deemed to be in possession and/or control of any such remaining Property.

8. THIS COURT ORDERS AND DECLARES that nothing in this Order shall constitute or

be deemed -to constitute the Monitor as a trustee, receiver, assignee, liquidator, administrator,

receiver-manager, agent of the creditors or legal representative of any of the Applicants within

the meaning of any relevant legislation.

9, THIS COURT ORDERS AND DECLARES that in addition to the rights and protections

afforded the Monitor under the CCAA, any plan of arrangement and any Order of this

Honourable Court, the Monitor shall not be liable for any act or omission on the part of the

Monitor, or any reliance thereon, including without limitation, with respect to any information

disclosed, any act or omission pertaining to the discharge of duties or obligations under any

Order of this Honourable Court, in connection with the Transition Services Agreement or as

otherwise requested by the Applicants, save and except for any claim or liability arising out of

any gross negligence or wilful misconduct on the part of the Monitor, Nothing in this Order

shall derogate from the protections afforded to the Monitor by the CCAA, any other applicable

legislation, the Initial Order or any other Order of this Honourable Court.

TRANSITION POWERS OF THE CHIEF PROCESS SUPERVISOR

10. THIS COURT ORDERS that notwithstanding anything to the contrary in the CPS

Engagement Letter (as defined in the Initial Order), the Initial Order or any other Order of this

Honourable Court, the CPS (as defined in the Initial Order) is hereby empowered and authorized,
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but not required, on and after the Closing to take such additional actions as the Applicants or the

Monitor, as applicable, considers necessary or desirable to assist (i) the Applicants in connection

with the administration of these proceedings and (ii) the Monitor in performing the Monitor's

functions and fulfilling its obligations under this Order, any other Order of this Honourable

Court or in connection with the Transition Services Agreement.

11. THIS COURT ORDERS that the CPS shall continue to be paid its fees, expenses and any

other amounts payable to the CPS under and pursuant to the CPS Engagement Letter after

Closing until it is no longer necessary or desirable for the CPS to provide the assistance to the

Applicants and Monitor as set out in this Order. Nothing in Order shall derogate from the

protections afforded to the CPS by the Initial Order.

AMENDED AND RESTATED VESTING AND APPROVAL ORDER

12. THIS COURT ORDERS that the Canadian Vesting and Approval Order dated June 21,

2012 is hereby amended and restated in the form attached as Schedule "I"hereto.

ADDITIONAL PROVISIONS

13. THIS COURT ORDERS that the Fifth Report of the Monitor and the activities described

therein are hereby approved.

14. THIS COURT ORDERS that the Applicants, the Purchaser or the Monitor may apply to

this Honourable Court for advice and direction, or to seek relief in respect of, any matters arising

from or under this Order.

15. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, including

the United States Bankruptcy Court for the District of Delaware, to give effect to this Order and

to assist the Applicants, the Monitor and their respective agents in carrying out the terms of this

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Monitor, as an officer of this

Court, as may be necessary or desirable to give effect to this Order, or to assist the Monitor and

its agents in carrying out the terms of this Order.
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16. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

July 12, 2012



SCHEDULE "A" - Additional Applicants

Arctic Glacier California Inc.

Arctic Glacier Grayling Inc.

Arctic Glacier Lansing Inc.

Arctic Glacier Michigan Inc.

Arctic Glacier Minnesota Inc.

Arctic Glacier Nebraska Inc.

Arctic Glacier Newburgh Inc.

Arctic Glacier New York Inc.

Arctic Glacier Oregon Inc.

Arctic Glacier Party Time Inc.

Arctic Glacier Pennsylvania Inc.

Arctic Glacier Rochester Inc.

Arctic Glacier Services Inc.

Arctic Glacier Texas Inc.

Arctic Glacier Vernon Inc.

Arctic Glacier Wisconsin Inc.

Diamond Ice Cube Company Inc.

Diamond Newport Corporation

Glacier Ice Company, Inc.

Ice Perfection Systems Inc.

ICEsurance Inc.

Jack Frost Ice Service, Inc.

Knowlton Enterprises, Inc.

Mountain Water Ice Company

R&K Trucking, Inc,

Winkler Lucas Ice and Fuel Company

Wonderland Ice, Inc.
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THE QUEEN'S BENCH
Winninee Centre

THE HONOURABLE MADAM

JUSTICE SPIVAK

THURSDAY, THE 21st

DAY OF JUNE, 2012

IN THE MATTER OF THE COMPANIES'REDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF
COMPROMISE OR ARRANGEMENT WITH RESPECT TO

ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC.
AND ARCTIC GLACIER INTERNATIONAL IN(". and the

ADDITIONAL APPLICANTS LISTED ON SCHEDULE "A"
HERETO"

(collectively, the "Applicants" )

APPLICATION UNDER THE COMPANIES 'REDITORS
ARRANGEMENT ACT, R.S.C.,c. C-36, AS AMENDED

AMENDED AND RESTATED CANADIAN VESTING AND APPROVAL ORDER

THIS MOTION, made by the Applicants for an order, among other things, approving the

sale transaction (the "Transaction" ) contemplated by the Asset Purchase Agreement (the "Asset

Purchase Agreement" ) between the Applicants and Glacier Valley Ice Company, L.P.

(California) (together, the "Vendors" ), as vendors, and H.I.G. Zamboni, LLC (now known as

Arctic Glacier LLC), as purchaser, made as of June 7, 2012; vesting the Vendors'ight, title and

interest in and to the assets described in the Asset Purchase Agreement (the "Assets" ), to Arctic

Glacier LLC, Arctic Glacier Canada Inc. and Arctic Glacier U.S.A., Inc. (collectively, the

"Purchaser" ); and, extending the Stay Period defined in paragraph 30 of the Initial Order of the

Honourable Madam Justice Spivak dated February 22, 2012 (the "Stay Period" ), was heard this

day at the Law Courts Building at 408 York Avenue, in The City of Winnipeg, in the Province of

Manitoba.
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ON READING the Affidavit of Keith McMahon sworn June 13, 2012 (the "Affidavit" ),

and the Fourth Report of Alvarez k Marsal Canada Inc. (the "Monitor" ) dated June 15, 2012

(the "Fourth Report" ), and on hearing the submissions of counsel for the Monitor, the

Applicants, the Purchaser, the Arctic Lenders, TD Bank and the US Direct Purchaser Antitrust

Settlement Class, counsel for the Trustees of Arctic Glacier Income Fund also appearing,

counsel for Centerbridge Partners L.P. appearing on a watching brief, representatives of Talamod

Master Fund, L.P. and TD Securities Inc, also present in person or by telephone, and no one

appearing for any other person, including the U.S, Department of Justice Antitrust Division and

parties to Assigned Contracts that are being assigned pursuant to this Order, although properly

served as appears from the Affidavit of Corrine Smorhay and the Affidavit of Kelly Peters, both

sworn June 20, 2012, both filed:

1. THIS COURT ORDERS that all capitalized terms used herein and not otherwise defined

shall have the meaning ascribed thereto in the Asset Purchase Agreement.

SERVICE

2. THIS COURT ORDERS that the time for service of the Notice of Motion, the Affidavit,

the Fourth Report and the supporting materials is hereby abridged and validated so that this

Motion is properly returnable today and hereby dispenses with further service thereof.

SALE TRANSACTION

3. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved, and

the execution of the Asset Purchase Agreement by the Vendors is hereby authorized and

approved, with such minor amendments as the Vendors may deem necessary. The Vendors are

hereby authorized and directed to take such additional steps and execute such additional

documents as may be necessary or desirable for the completion of the Transaction and for the

conveyance of the Assets to the Purchaser or such other person(s) as the Purchaser may direct

and the Monitor may agree.

4. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's

certificate to the Purchaser substantially in the form attached as Schedule "B" hereto (the

"Monitor's Certificate" ):
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(a) all of the Vendors'ight, title, benefit and interest in and to the Assets other than

the Canadian Assets (as herein defined) (the "U.S. Assets" ), including, without

limitation, the Vendors'ights, title and interest in and to any applicable Assigned

Contracts, including all leases of real property, shall vest, without further

instrument of transfer or assignment, absolutely in Arctic Glacier U.S.A., Inc. or

such other person(s) as the Purchaser may direct and the Monitor may agree

(provided that no agreement will be required if such transfer is to an Affiliate that

agrees to be jointly and severally liable with the Purchaser), free and clear of and

from any and all security interests (whether contractual, statutory, or otherwise),

hypothecs, mortgages, pledges, options, warrants, trusts or deemed trusts (whether

contractual, statutory, or otherwise), encumbrances, obligations, liabilities,

demands, guarantees, restrictions, contractual commitments, rights, including

without limitation, rights of first refusal and rights of set-off, liens, executions,

levies, penalties, charges, or other financial or monetary claims, adverse claims,

or rights of use, puts or forced sales provisions exercisable as a consequence of or

arising from closing of the Transaction, whether arising prior to or subsequent to

the commencement of these CCAA Proceedings, whether or not they have

attached or been perfected, registered or filed and whether secured, unsecured,

legal, equitable, possessory or otherwise, actual or threatened civil, criminal,

administrative, regulatory, arbitral or investigative inquiry, action, complaint, suit,

investigation, dispute, petition or proceeding by or before any Governmental

Authority or person at law or in equity whether imposed by agreement,

understanding, law, equity or otherwise, and any claim or demand resulting

therefrom including but not limited to Antitrust proceedings commenced by the

U.S. Department of Justice and various State's Attorney Generals (collectively,

the "Claims" ) including, without limiting the generality of the foregoing: (i) any

encumbrances or charges created by the Order of the Honourable Justice Spivak

dated February 22, 2012 and any subsequent charges created by the Court (the
"Court Charges" ); (ii) all charges, security interests or claims evidenced by

registrations pursuant to the Personal Property Security Act (Manitoba) or any

other personal property registry system; (iii) Excluded Liabilities as defined in the

Asset Purchase Agreement; and (iv) those Claims listed on Schedule "C" hereto

(all of which are collectively referred to as the "Encumbrances", which term

shall not include the permitted encumbrances, easements and restrictive covenants

listed on Schedule "D") and, for greater certainty, this Court orders that all of the

Claims and Encumbrances affecting or relating to the U.S. Assets are hereby

released, extinguished, expunged and discharged as against the U.S. Assets; and

(b) all of Arctic Glacier Inc.'s right, title, benefit and interest in and to the Assets (the

"Canadian Assets" ), including, without limitation, the Vendors'ights, title and

interest in and to any applicable Assigned Contracts, including all leases of real

property, shall vest, without further instrument of transfer or assignment,

absolutely in Arctic Glacier Canada Inc. or such other person(s) as the Purchaser

may direct and the Monitor may agree (provided that no agreement will be

required if such transfer is to an Affiliate that agrees to be jointly and severally

liable with the Purchaser), free and clear of and from any and all Claims

including, without limiting the generality of the foregoing: (i) any Court Charges;

(ii) all charges, security interests or claims evidenced by registrations pursuant to
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the Personal Property Security Act (Manitoba) or any other personal property

registry system; (iii) Excluded Liabilities as defined in the Asset Purchase

Agreement; and (iv) those Claims listed on Schedule "C"hereto (all of which are

collectively referred to as the "Encumbrances", which term shall not include the

permitted encumbrances, easements and restrictive covenants listed on Schedule
"D") and, for greater certainty, this Court orders that all of the Claims and

Encumbrances affecting or relating to the Canadian Assets are hereby released,

extinguished, expunged and discharged as against the Canadian Assets.

5. THIS COURT ORDERS that upon the registration in the applicable land registry office

or land titles office of a Transfer/Deed of Land or equivalent document, or of an application for

registration of this vesting order in the applicable prescribed form, the applicable land registrar

or equivalent official is hereby directed to enter the applicable Purchaser (or such other person(s)

as the Purchaser may direct and the Monitor may agree) (provided that no agreement will be

required if such transfer is to an Affiliate that agrees to be jointly and severally liable with the

Purchaser) as the owner of the subject real property in fee simple, and is hereby directed to delete

and expunge from title to the real property any and all Claims and Encumbrances, including,

without limitation, all of the Claims and Encumbrances listed in Schedule "C"hereto.

6. THIS COURT ORDERS that upon delivery of the Monitor's Certificate all of the rights

and obligations of the Vendors under the Assigned Contracts (as defined in the Asset Purchase

Agreement) shall be assigned to the applicable Purchaser or such other person(s) as the

Purchaser may direct and the Monitor may agree (provided that no agreement will be required if

such transfer is to an Affiliate that agrees to be jointly and severally liable with the Purchaser)

(the "Assignee" ) pursuant to section 2.12 of the Asset Purchase Agreement and pursuant to

section 11.3of the CCAA and remain in full force and effect for the benefit of the Purchaser in

accordance with their respective terms.

7. THIS COURT ORDERS that the assignment of the rights and obligations of the Vendors

under the Assigned Contracts to the Assignee pursuant to section 2.12 of the Asset Purchase

Agreement and pursuant to this order is valid and binding upon all of the counterparties to the

Assigned Contracts, without further documentation, as if the Assignee was a party to the

Assigned Contracts, notwithstanding any restriction, condition or prohibition contained in any

such Assigned Contracts relating to the assignment thereof, including any provision requiring the

consent of any party to the assignment.
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8. THIS COURT ORDERS that each counterparty to the Assigned Contracts is prohibited

from exercising any right or remedy under the Assigned Contracts by reason of any defaults

thereunder arising from these CCAA proceedings or the insolvency of the Vendors, or any

failure of the Vendors to perform a non-monetary obligation under the Assigned Contracts, or as

a result of any actions taken pursuant to or as a result of the Asset Purchase Agreement. All

notices of default and demands given in connection with any such defaults under, or non-

compliance with the Assigned Contracts shall be deemed to have been rescinded and shall be of

no further force or effect.

9. THIS COURT ORDERS that as a condition of the closing of the Transaction, all existing

monetary defaults in relation to the Assigned Contracts, other than those arising by reason of the

Vendors'nsolvency, the commencement of these CCAA Proceedings, or the Vendors'ailure to

perform a non-monetary obligation, shall be paid in accordance with section 2.12 of the Asset

Purchase Agreement,

10. THIS COURT ORDERS that notwithstanding anything contained in this order, nothing

shall derogate from the obligations of the Purchaser (or such other person(s) as the Purchaser

may direct and the Monitor may agree) (provided that no agreement will be required if such

transfer is to an Affiliate that agrees to be jointly and severally liable with the Purchaser) to

assume the Assumed Liabilities, including the Assumed Accounts Payable, and to perform its

obligations under the Assigned Contracts, as set out the Asset Purchase Agreement and the

Designated Purchaser Agreement.

11. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Assets shall stand in the place and stead of the

Assets, and that from and after the delivery of the Monitor's Certificate all Claims and

Encumbrances shall attach to the net proceeds from the sale of the Assets with the same priority

as they had with respect to the Assets immediately prior to the sale, as if the Assets had not been

sold and remained in the possession or control of the person having that possession or control

immediately prior to the sale.

12. THIS COURT ORDERS that the Monitor shall, in accordance with the provisions of the

SISP (as defined in the Affidavit), be authorized and directed to pay to the Arctic Lenders {as

defined in the Asset Purchase Agreement) from the net proceeds of the sale of the Assets an



amount sufficient to pay the Lender Claims (as defined in the SISP and as calculated on the

closing of the Transaction) in full and in cash, as specified in a pay-out letter to be provided by

the Arctic Lenders on or before the closing of the Transaction. Such payment shall be made

concurrently with, and as a condition precedent to, the closing of the Transaction. The balance

of the net proceeds of the sale of the Assets shall be held by the Monitor in accordance with the

terms hereof or any further order of the Court; provided that the Monitor may pay any amounts

owing from time to time to persons who are entitled to the benefit of a Court Charge.

13. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of the

Monitor's Certificate, forthwith after delivery thereof.

14, THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act and any equivalent legislation in any other

jurisdiction applicable, the Vendors are authorized and permitted to disclose and transfer to the

Purchaser all human resources and payroll information in the Vendors'ecords pertaining to the

Vendors'ast and current employees. The Purchaser shall maintain and protect the privacy of

such information and shall be entitled to use the personal information provided to it in a manner

which is in all material respects identical to the prior use of such information by the Vendors.

15. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of and of the Vendors and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of and of the Vendors;

the vesting of the Assets in the Purchaser (or such other person(s) as the Purchaser may direct

and the Monitor may agree) pursuant to this Order shall be binding on any trustee in bankruptcy

that may be appointed in respect of the Vendors and shall not be void or voidable by creditors of

the Vendors, nor shall it constitute nor be deemed to be a settlement, fraudulent preference,



assignment, fraudulent conveyance, transfer at undervalue, or other reviewable transaction under

the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or provincial

legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to any

applicable federal or provincial legislation.

16. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the

application of the Bulk Sales Act (Ontario) and any equivalent legislation in any other

jurisdiction in which all or any part of the Assets are located.

17. THIS COURT ORDERS AND DECLARES that nothing in this Order or the Asset

Purchase Agreement discharges, releases, or precludes any environmental liability under United

States law to the United States or any department, agency, or instrumentality thereof (each, a

"U.S. Governmental Unit" ) of any entity based on its ownership or operation after the Time of

Closing (as defined in the Asset Purchase Agreement) of real property. Nor shall anything in

this Order enjoin or otherwise bar a U.S. Governmental Unit from asserting or enforcing, outside

this Court, any liability described in the preceding sentence.

18. THIS COURT ORDERS that any interested party served with notice of this motion after

Friday, June 15, 2012, including those additional parties identified by the Purchaser as parties to

receive service after the issuance of this Order, may apply to this Court by notice of motion

served on or before July 3, 2012 for hearing on July 12, 2012 to vary or amend this Order other

than paragraph 12 hereof. Service on such parties in such manner is hereby validated. If no such

application is brought on or before July 3, 2012, this Order shall be deemed effective, nunc pro

tune, and without such further right of comeback, as against such parties.

STAY EXTENSION

19. THIS COURT ORDERS that the Stay Period is hereby extended until and including

September 14, 2012.

MONITOR'S REPORT AND ACTIVITIES

20. THIS COURT ORDERS that the Third Report of the Monitor dated May 14, 2012 and

the Fourth Report and the activities described therein are hereby approved.



SEALING

21. THIS COURT ORDERS that the Confidential Appendix to the Fourth Report shall be

sealed, kept confidential and not form part of the public record, but rather shall be placed,

separate and apart from all other contents of the Court file, in a sealed envelope attached to a

notice that sets out the title of these proceedings and a statement that the contents are subject to a

sealing order and shall only be opened upon further Order of the Court.

22. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States, including

the United States Bankruptcy Court for the District of Delaware, to give effect to this Order and

to assist the Monitor and their respective agents in carrying out the terms of this Order. All

courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to make

such orders and to provide such assistance to the Monitor, as an officer of this Court, as may be

necessary or desirable to give effect to this Order or to assist the Monitor and its agents in

carrying out the terms of this Order.

23. THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

June 21, 2012



SCHEDULE "A" - Additional Applicants

Arctic Glacier California Inc.

Arctic Glacier Grayling Inc.

Arctic Glacier Lansing Inc.

Arctic Glacier Michigan Inc.

Arctic Glacier Minnesota Inc.

Arctic Glacier Nebraska Inc.

Arctic Glacier Newburgh Inc.

Arctic Glacier New York Inc.

Arctic Glacier Oregon Inc.

Arctic Glacier Party Time Inc,

Arctic Glacier Pennsylvania Inc.

Arctic Glacier Rochester Inc.

Arctic Glacier Services Inc.

Arctic Glacier Texas Inc.

Arctic Glacier Vernon Inc,

Arctic Glacier Wisconsin Inc.

Diamond Ice Cube Company Inc.

Diamond Newport Corporation

Glacier Ice Company, Inc,

Ice Perfection Systems Inc.

ICEsurance Inc.

Jack Frost Ice Service, Inc,

Knowlton Enterprises, Inc.

Mountain Water Ice Company

R&K Trucking, Inc.

Winkler Lucas Ice and Fuel Company

Wonderland Ice, Inc.



Schedule B —Form of Monitor's Certificate

THE QUEEN'S BENCH
Winnipeg Centre

IN THE MATTER OF THE COMPANIES'REDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF
COMPROMISE OR ARRANGEMENT WITH RESPECT TO

ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC.
AND ARCTIC GLACIER INTERNATIONAL INC. and the

ADDITIONAL APPLICANTS LISTED ON SCHEDULE "A"
HERETO"

(collectively, the "Applicants" )

MONITOR'S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Honourable Madam Justice Spivak of the Manitoba Court of

Queen's Bench (the "Court" ) dated February 22, 2012, Alvarez k Marsal Canada Inc. was

appointed as the monitor (the "Monitor" ) in the Applicants'roceedings under the Companies

'reditorsArrangement Act, R.S.C. 1985, c. C-36, as amended.

B. Pursuant to an Order of the Court dated June 21, 2012 (the "Canadian Vesting and

Approval Order" ), the Court approved an asset purchase agreement made as of June 7, 2012

(the "Asset Purchase Agreement ") between the Applicants and Glacier Valley Ice Company,

L,P. (California) (together, the "Vendors" ), as vendors, and H.I.G. Zamboni, LLC (now known

as Arctic Glacier LLC), and provided for the vesting of all of the Vendors'ight, title and interest

in and to the Assets described in the Asset Purchase Agreement, including, without limitation,

the Vendors'ights, title and interest in and to any Assigned Contracts (as defined therein),

including all leases of real property in Arctic Glacier LLC, Arctic Glacier Canada Inc. and Arctic

Glacier U.S.A., Inc. (collectively the "Purchaser" ), which vesting is to be effective with respect

to the Assets upon the delivery by the Monitor to the Purchaser of a certificate confirming (i) the
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payment by the Purchaser of the Purchase Price for the Assets; (ii) that the conditions to Closing

as set out in the Asset Purchase Agreement have been satisfied or waived by the Vendors and the

Purchaser, respectively; and (iii) the Transaction has been completed to the satisfaction of the

Monitor,

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Asset Purchase Agreement.

THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Vendors have received the Purchase Price for the Assets

payable on the Closing Date pursuant to the Asset Purchase Agreement;

2. The conditions to Closing as set out in the Asset Purchase Agreement have been satisfied

or waived by the Vendors and the Purchaser, respectively; and

The Transaction has been completed to the satisfaction of the Monitor.

4. This Certificate was delivered by the Monitor at [TIME1 on [DATEj.

Alvarez 8r, Marsal Canada Inc., in its capacity
as Monitor, and not in its personal or
corporate capacity

Per:

Name:



Schedule C —Claims to be deleted and expunged

REAL PROPERTY ENCUMBRANCES TO BE DISCHARGED

A. OWNED PROPERTY

1. 12132 dk 12136 - 121 A Street, Edmonton, Alberta, T5L OA4

(a) Title No.: 012 170 358

Legal Description: Plan RN64, Block 24, Lot 8 excepting thereout the Westerly 10 feet throughout of
the said lot, excepting thereout all mines and minerals.

Municipality: City of Edmonton

Registered Owner: Arctic Glacier Inc.

Encumbrances:

Registration No. Date Instrument Type/
Description

From/By

992 255 839 27/08/1999 Mortgage Montreal Trust Company

(b) Title No.: 012 170 700

Legal Description: Plan RN64, Block 24, Lots 9 and 10 excepting thereout the most Westerly 10 feet

in uniform width throughout said lots, taken for lane, as shown on Road Plan 2199NY excepting

thereout all mines and minerals.

Municipality: City of Edmonton

Registered Owner: Arctic Glacier Inc.

Encumbrances:

Registration No. Date Instrument Type/
Description

Prom/By

992 255 839 27/08/1999 Mortgage Montreal Trust Company

2. 412 - 41 Avenue N.E. Calgary, Alberta, T2E 2N3

(a) Title No.: 981 406 325

Legal Description: Plan Calgary 7410938, Block 13, that portion of Lot "A", which lies to the west

of the easterly Fifty Four and Thirty Hundredths (54.30) metres in perpendicular width throughout

containing 0.203 hectare more or less, excepting thereout all mines and minerals



Municipality: City of Calgary

Registered Owner: Arctic Glacier Inc,

Encumbrances:

Registration No. Date Instrument Type/
Description

From/By

991 250 891 31/08/1999 Mortgage Montreal Trust Company

3. 625 Henry Avenue, Winnipeg, Manitoba, R3A OB1

(a) Winnipeg Land Titles Office Title No.: 2028565/1

Legal Description: Parcels A to E Plan 42917 WLTO

Said Parcel A being together with a right-of-way for all purposes and as appurtenant to the land above

described over and upon Parcel 2 Plan 2547 WLTO in RL 35 Parish of St. John.

Registered Owner: Arctic Glacier Inc.

Encumbrances:

Registration No. Date Instrument Type/
Description

From/By

2410597/1 1999/08/25 Moitgage Montreal Trust Company

(b) Winnipeg Land Titles Office Title No.: 2030254/1

Legal Description: Firstly: Lot 3 and all those portions of Lots 1 and 2 Block 41 Plan No. 331 WLTO

(W Div) lying to the NW of those portions of said Lots 1 and 2 shewn as Parcel 2 Plan No. 2547

WLTO Lot 35 Parish of St. John

Secondly: All those portions of said Lots 1 and 2 shewn as Parcel 2 on said Plan No. 2547 WLTO

subject to a right-of-way for all purpose and as appurtenant to that portion of said Lot 1, lying to the

SE of said Parcel 2 and appurtenant to Block 7 Plan 94 WLTO (W Div) over and upon the whole of
said Parcel 2.

Registered Owner: Arctic Glacier Inc.

Encumbrances:

Registration No. Date Instrument Type/
Description

From/By

3075752/1 2004/12/10 Mortgage Computershare Trust Company of
Canada



(c) Winnipeg Land Titles Office Title No.: 2030253/1

Legal Description: ELY 20 feet of Lot 4 Block 41 Plan 331 WLTO (W Div) in RL 35 Parish of St

John,

Registered Owner: Arctic Glacier Inc.

Encumbrances:

Registration No. Date Instrument Type/
Description

From/By

3075752/1 2004/12/10 Mortgage Computershare
Canada

Trust Company of

4. 200 Statesman Drive, Mississauga, Ontario, L5S 1X7

(a) Land Registry Office 443, Parcel Register I'ur Proper'ty Identifier: 14029-1139(LT)

Legal Description: Parcel Block 33-1, Section 43M-957; Block 33, Plan 43M957, together with Part

Lot 11, Concession 1, East of Hurontario Street, Part 4, Plan 43R16717 as in TT81032; subject to

LT1098087 Mississauga

Registered Owner: Arctic Glacier Inc.

Encumbrances:

Registration No. Date Instrument Type Description

From 1179554 Ontario Inc, to Montreal

Trust Company

From 1394332 Ontario Inc, to The Arctic

Group Inc.

From The Arctic Group Inc. to Arctic
Glacier Inc.

2001/12/14 Transfer

2002/06/04 APL Ch Name Owner

PR180019

PR255417

LT1098091Z 1990/02/12 Application to Annex Lostrock Corp.
Restrictive Covenants

1999/08/23 Charge

5. 6 McKinstry Street, Hamilton, Ontario, LSL 6C1

(a) Land Registry Office A'62, Parcel Register for Property Identifier: 17192-0005 (LT)

Legal Description: Part Reserve 3, Survey 32, as in AB319263; Part Reserve 3, Survey 32, Part 1,

62R9795; Part Reserve 3, Survey 32, Part 2, 62R7060, except Part 1, 62R7413; Reserving Minerals in

CD306923; together with access over Part 1 on 62R7413, as in CD305159; Hamilton

Registered Owner: Arctic Glacier Inc.

Encumbrances:



Registration No. Date Instrument Type Description

WE70318

WE98279

2001/12/13 Transfer

2002/06/04 APL Ch Name Owner

LT566928 1999/08/23 Deed Trust Mort From 1334202 Ontario Inc. to Montreal

Trust Company

From 1394332 Ontario Inc. to The Arctic

Group Inc.

From The Arctic Group Inc. to Arctic
Glacier Inc.

6, 745 Park Avenue W., Chatham, Ontario, N7M 1X3

(a) Land Registry Office 024, Parcel Register for Property Identifier: 00527-0044 (LT)

Legal Description: Part of Lot 20, Concession I Eastern Boundary Raleigh as in 590170, except Part

1, 24R6402; together with 590170; subject to 495938, 495939; Chatham-Kent

Registered Owner: Arctic Glacier Inc.

Encumbrances:

Registration No. Date Instrument Type Description

593547

595536

612238

CK43 065

CK43433

1999/08/23 Deed Trust Mort

1999/11/04 Deed Trust Mort

2001/12/12 Transfer

2010/02/18 APL Ch Name Owner

2010/03/03 APL (General)

From 1334202 Ontario Inc. to Montreal

Trust Company

From 1334202 Ontario Inc. to Montreal

Trust Company

From 1394332 Ontario Inc. to The Arctic

Group Inc.

From The Arctic Group Inc. to Arctic
Glacier Inc.

Arctic Glacier Inc.

7. 2655 —2677 Reading Street, Montreal, Quebec, 83K 1P6

(a) Description: An immovable property fronting on Reading Street, in the City of Montreal, Province of
Quebec, known and designated as lot number ONE MILLION THREE HUNDRED AND EIGHTY-

TWO THOUSAND THREE HUNDRED AND FIFTY-FIVE (1 382 355) of the Cadastre of Quebec,

Registration Division of Montreal.

With the building thereon erected bearing civic numbers 2655, 2675 and 2677 Reading Street, City of
Montreal, Province of Quebec.

Registered Owner: Arctic Glacier Inc. Deed of Transfer registered under number 5 293 999 on

October 12, 2001.



Hypothecs and Encumbrances:

i. Deed of Hypothec and Issue of Bonds executed before Mtre. Jean Mousseau, Notary, on August

19, 1999 and registered on August 20, 1999 under number 5 118 118 by 3149030 Canada Limited

in favour of Montreal Trust Company for an amount of $ 500,000,000.00 bearing interest at the

rate of 25% per annum and an additional hypothec in the amount of $ 100,000,000,

ii, Deed of Hypothec and Issue of Bonds executed before Mtre. Steve Collins, Notary, on March 22,
2002 and registered on the same day under number 5 331 878 by Arctic Glacier Inc. in favour of
Computershare Trust Company of Canada for an amount of $ 500,000,000.00 bearing interest at

the rate of 25% per annum.

iii. Supplemental Deed of Hypothec executed before Me Tamar Chamelian, Notary, on February 8,
2010 and registered on the same day under number 16 919 886 by Arctic Glacier Inc. in favour of
Computershare Trust Company of Canada for an amount of $ 500,000,000.00 bearing interest at

the rate of 25% per annum.

8. 2760 Reading Street, Montreal, Quebec, H3K 1P6

(a) Description: An immovable property fronting on Reading Street, in the City of Montreal, Province of
Quebec, known and designated as lot number ONE MILLION THREE HUNDRED AND EIGHTY-

TWO THOUSAND THREE HUNDRED AND THIRTEEN (1 382 313) of the Cadastre of Quebec,

Registration Division of Montreal.

With a building thereon erected bearing civic number 2760 Reading Street, City of Montreal, Province

of Quebec.

Registered Owner: Arctic Glacier Inc. Deed of Transfer registered under number 5293 999 on

October 12, 2001,

Hypothecs and Encumbrances:

i. Deed of Hypothec and Issue of Bonds executed before Mtre. Jean Mousseau, Notary, on August

19, 1999 and registered on August 20, 1999 under number 5 118 118 by 3149030 Canada Limited

in favour of Montreal Trust Company for an amount of $ 500,000,000.00 bearing interest at the

rate of 25% per annum and an additional hypothec in the amount of $ 100,000,000,

ii. Deed of Hypothec and Issue of Bonds executed before Mtre. Steve Collins, Notary, on March 22,
2002 and registered on the same day under number 5 331 878 by Arctic Glacier Inc. in favour of
Computershare Trust Company of Canada for an amount of $ 500,000,000,00 bearing interest at

the rate of 25% per annum.

iii. Supplemental Deed of Hypothec executed before Me Tamar Chamelian, Notary, on February 8,

2010 and registered on the same day under number 16 919 886 by Arctic Glacier Inc. in favour of
Computershare Trust Company of Canada for an amount of $ 500,000,000.00 bearing interest at

the rate of 25% per annum.



B. LEASED PROPERTY

l. 9679 (also known as 9669) 186'" Street, Surrey, British Columbia, V4N 3NS

(a) New Westminster Land Title Office Title No.: AA60615E

Legal Description: Parcel Identifier: 007-144-431. Lot A (AA60615) District Lot 99 Group 2 New

Westminster District Plan 54762.

Registered Owner: Shogun Compu-Time Ltd.

Encumbrances:

Registration No. Date Instrument Type/
Description

From/By

BT97364 (of 2002-03-25 Mortgage, transferred to Computershare Trust Company of
Lease BT97363) BT130238 Canada (Inc. No. A52313)

2. 1625 McAra Street, Regina, Saskatchewan, S4N 6H4

(a) Title No.: 139229321

Legal Description: Lot K Blk/Par 96 Plan No. 87R08061 Extension 0 as described on Certificate of
Title 87R08068.

Registered Owners: Cynthia Hughes, James Hughes, Darlene Panchuk and Clayton Panchuk

Encumbrances:

Interest No./ Date
Int. Register No.

Instrument Type/
Description

From/By

151304183
100851612
151304172
100851601
153713718
117035883
153736768
117041914

17 Dec 2010 Mortgage of Lease

21 Dec 2010 Mortgage of Lease

Arctic Glacier Inc. to Computershare

Trust Company of Canada

Arctic Glacier Inc. to Computershare

Trust Company of Canada

26 May 1998 Personal Property Security RoyNat
Interest

26 Aug 1999 Personal Property Security Montreal Trust Company
Interest

(b) Title No.: 139229376

Legal Description: Lot K Blk/Par 96 Plan No. 87R08061 Extension 0 as described on Certificate of
Title 87R08068.

Registered Owners: Cynthia Hughes, James Hughes, Darlene Panchuk and Clayton Panchuk

Encumbrances:



Interest No./ Date
Int. Register No.

Instrument Type/
Description

From/By

151304251
100851612
151304240
100851601

153713729
117035883
153736779
117041914

17 Dec 2010 Mortgage of Lease

21 Dec 2010 Mortgage of Lease

Arctic Glacier Inc, to Computershare

Trust Company of Canada

Arctic Glacier Inc. to Computershare

Trust Company of Canada

26 May 1998 Personal Property Security RoyNat
Interest

26 Aug 1999 Personal Property Security Montreal Trust Company
Interest

Schedule D —Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

(unaffected by the Vesting Order)

Reservations, limitations, provisos and conditions expressed in any original grant from any

Governmental Authority.

Liens for Taxes, local improvements, assessments or governmental charges or levies not at the time

due or delinquent.

3. Applicable municipal by-laws, development agreements, subdivision agreements, site plan agreements,

other agreements, building and other restrictions, easements, servitudes, rights of way and licences

affecting the use or value of the Lands which do not materially impair the use or value of the Lands

affected thereby as presently used.

4. Defects or irregularities in title to the Lands affecting the use or value of the Lands which do not

materially impair the use or value of the Lands affected thereby as presently used.

5. Any matters which might be revealed by (i) an up-to-date survey of any Lands; or (ii) an inspection

and/or site investigation of any owned Lands together with any errors in the survey, which do not

materially impair the use or value of the Lands affected thereby as presently used.

6. Any rights of expropriation, access or use, or any other similar rights conferred or reserved by or in

any statute of Canada or any province or territory thereof or of the United States or any state,

jurisdiction, territory or possession thereof.

7. Undetermined, inchoate or statutory Liens (including the Liens of public utilities, workers, suppliers of
materials, builders, contractors, architects and unpaid vendors of moveable property) incidental to the

current operation of the Lands which relate to obligations not yet due or delinquent and which have not

been registered in accordance with Applicable Law.











































































 

  
 

SCHEDULE “D” 

PROOF OF CLAIM FORM FOR CLAIMS AGAINST 
DIRECTORS, OFFICERS OR TRUSTEES OF THE ARCTIC GLACIER PARTIES3  

(the “DO&T Proof of Claim”) 

This form is to be used only by Claimants asserting a claim against any Directors, Officers 
and/or Trustees of the Arctic Glacier Parties and NOT for claims against the Arctic Glacier 
Parties themselves. For claims against the Arctic Glacier Parties, please use the form titled 
“Proof Of Claim Form For Claims Against the Arctic Glacier Parties”, which is available on the 
Monitor’s website at www.alvarezandmarsal.com/arcticglacier. 

1. Name of Arctic Glacier Officer(s), Director(s) and/or Trustee(s) (the “Debtor(s)”): 
Debtor(s): ________________________________________________________ 

2a. Original Claimant (the “Claimant”) 
Legal Name of 
Claimant   

Name of 
Contact  

Address   Title  

  
Phone 
#  

  Fax #  

City   
Prov 
/State    email  

Postal/Zip 
Code      
   

2b. Assignee, if claim has been assigned 
Legal Name of 
Assignee   

Name of 
Contact  

Address   
Phone 
#  

  Fax #  

City   
Prov 
/State    email:  

Postal/Zip 
Code      
   

                                                 
3 Arctic Glacier Income Fund, Arctic Glacier Inc., Arctic Glacier International Inc., Arctic Glacier California Inc., 
Arctic Glacier Grayling Inc., Arctic Glacier Lansing Inc., Arctic Glacier Michigan Inc., Arctic Glacier Minnesota 
Inc., Arctic Glacier Nebraska Inc., Arctic Glacier Newburgh Inc., Arctic Glacier New York Inc., Arctic Glacier 
Oregon Inc., Arctic Glacier Party Time Inc., Arctic Glacier Pennsylvania Inc., Arctic Glacier Rochester Inc., Arctic 
Glacier Services Inc., Arctic Glacier Texas Inc., Arctic Glacier Vernon Inc., Arctic Glacier Wisconsin Inc., 
Diamond Ice Cube Company Inc., Diamond Newport Corporation, Glacier Ice Company, Inc., Ice Perfection 
Systems Inc., Icesurance Inc., Jack Frost Ice Service, Inc., Knowlton Enterprises, Inc., Mountain Water Ice 
Company, R&K Trucking, Inc., Winkler Lucas Ice And Fuel Company, Wonderland Ice, Inc. And Glacier Valley 
Ice Company, L.P. (California) (collectively, the “Arctic Glacier Parties”). 




















































































