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SWORN before me this Q~ ~ ... Clay

TIIIS A&RKKMFNT is made ihc i & day nf I'e»uary,f010 ~~i
, A.O. 20~

ARCTIC GLACIER INC. ~ l.::3 l. I Notary Public
in nd for Province of Manitoba

I4. ~

P'PI'IBCREDIT INVKSTMEN "I"S INC., as Administrative

Agent, for and on behalf of itself tuid the Lenders (as defined

below) pursuant to the Subordiiuifcd Facility Loan Agreemenf. (as
defined below)

WIIKl&,AS pursuant to a loan agreement dated iis of I'ebruary 10,2010 (as the

same may be amended, modified, supplemented or restated from time to time, ihe

"Subordinated Facility Loan Agreement") by and among thc Corporation and Arctic Glacier

International Inc., as Borrowers, Arctic Glacier Income 1"uiid and certain direct or indirect

subsidiaries of ihe Borrowers, as Guarantors, the Administrative Agent, and CPPIB Credit

Investments Inc,, West Face Long Term Oppnrtunitics Limited Partnership, West I'ace l,ong

Term Opportunii.ies (USA) Limited Partnership and West Face I.ong Term Opportunities Master

Fund L.P., and such other lenders from time to time party therein (the "I.enders");

AND WHEREAS, pursuant to thc Subordinated Facility Loan Agreement, the

Corporation is or will becnmc indebted, liable and obligated to ihe Lenders and the

Administrative Agent;

AND AtllKRKAS the Arctic Group Inc. (a predecessor of the Corporation) has

executed a trust deed dated as of August 17, 1999, as supplemented, amended, restated or

replaced fo the date hereof, as may be further supplemented, amended, replaced or restated from

time tn time (together with any additional security relating 'hereto, collectively referred to herein

as the "Arctic Trust Deed"), in favour of Computersharc 'I'nisi Company of Canada (as
successor to Montreal Trust Company), as Trustee {the "Trustee"');

AND VNIKRKAS the Corporation has becoinc party to, and assumed and

undcrtakcn all of the liabilities, obligations and duties of thc "Corporation" {as defined therein)

under, several Trust Deeds each with Cnmputershare Trust Company of Canada (as successor to

Montreal Trust Company), as Trustee, dated as of August I'/, 1999 and made separately with

each of Cataract Ice Limited, 3149030 Canada Ltd., Marti» Dorfnian I-Ioldings Lkl,, 1179SS4
Ontario Inc, and 1334202 Ontario Inc., each as supplemented, aniended, restated or replaced tn

ihe date hereof, as each may be further supplemented, amendccl, replaced or restated froin time tn

time (together with any additional security relating thereto, collectively with the Arctic Trust

Deed, the "Trust Deeds" and each, a "Trust Deed" ), each in f'ivour of the Trustee;
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AND WIIKRKAS a 25% Secured Debeniure Series B of the Corporation in the
principal amount of THREE HUNDRED AND F1FTY MILL1ON DOLLARS ($350,000,000) in
lawful currency ol Ca»ada dated as of 1 ebruary IQ', 2010 payable on demand and in fully
registered form in thc name of the Administrative Agent was issued under and secured by each
of the Trust Deeds (collectively, the "Series 8 Debentures" and each, a "Series 8 Debenture" ),
as gencra1 and continuing collateral security for ihe due, prompt and complete payment,
performance and satisfaction of all of the Obligations (as defined below);

AND WIIKRKAS the Corporation has agreed to execute and deliver this
Agrccmeni to and in favour of the Administrative Agent as general and continuing collateral
security for thc due, pronipt and complete payment, performance and satisfaction of all of ihe
Obligations;

NOW 1'IIKRKFORK THIS AGRKKMKNT WITNKSSKS that, in
consideration of the foregoing and for other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged), the Corporation hereby covenants and agrees as
follows:

ARnCI.K I
INTKRI'RK'I'ATION

Defined Terms.

Capitalized terms used hcrcin and not otherwise defined hcrcin shall have the
meanings ascribed theleto in the Subordinated Facility Loa» Agrcemeni.

Illfel flretufioll.

This Agreement shall be interpreted in accordance with thc 1'ollowing:

(a) words denoting the singular include the plural and vice versa and words denoting
any gender include all genders;

(b) the division of this Agreement into Articles and Sections and thc insertion of
headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement;

(c) the word "including" shall mean "including without limitation" and "includes"
shall mean "includes without limitation";

(d) unless otherwise provided, references to thc "Administrative Agent" are to the
Administrative Agent in its capacity as administrative agent for the Lenders under
the Subordinated Facility Loan Agreement;

(e) unless otherwise provided, relerences to 1,endcrs include thc Lenders in their
capacity as Lenders under the Subordinated Facility Loan Agreement;
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(f) unless otherwise provided, references to "Loan Documents" include ihe Loan
Documents as delined under the Subordinated 1'acility Loan Agreemcnt.

1.3 Severability.

lf any provision of this Agreement is, or becomes, illegal, invalid or
unenlorceable, such provision shall be severed from this Agrccmcnt and be ineffective to thc
extent of such illcga]ity, invalidiiy or uncnforceability. The remaining provisions hereof shall be
unaffected by such provision and shall continue to be valid and enforceable.

1.4 Governine Law.

This Agreement shall be governed by, and i»tcrpreted in accordance with, the
Laws of thc Province of Manitoba and thc Laws of Canada;ipplicable therein, without giving
cfl'eci to any conflicts of law rules thereof. The Corporation hereby irrevocably attorns and
submits io the non-exclusive jurisdiction of the coiirts of Manitoba with respect to any matter
arising under or relating to this Agreement.

ARTICLE 2
I'LEllC~E 01&'ERIES 8 DE8EWI'IJ14I&',S

2.1 Pledge of Series 8 0ebentures.

The Corporation hereby assigns, inortgagcs, cliarges, hypothecates and pledges to
and in favour of, and deposits with, the Administrative Agent, i»id grants to the Administrative
Agent a security interest in, each of ihe Series 13 Dcbcniurcs as each such Series B Debenture
may be amended, supplemented, replaced or restated from time to time„as well as interest
thereon and proceeds thereof, to be held by ihe Administrative Agent in accordance with the
provisions hereof's genera! and continuing collateral security f'r the due, prompt and complete
payment, perfonnance and satisfaction of all of the Obligations.

2.2 Obligations Secured.

(a) The assignments, morigages, charges, hypothccations and plcdgcs granted by this
Agreement (the "I'ledge") shall be general a»d continuing collateral security for
the duc, prompt and complete payment, pcrlormancc and satisfaction by the
Corporation of the Obligations (as defined in the Subordinated Facility I.oan
Agreemcnt), including all obligations, indebtedness and liabilities of the
Corporation under and pursuant to the Subordinated Facility Loan Agreement and
the Loan Documents to which the Corporation is a party, as the same may be
amended, supplemented, replaced or restate&1 from time to time, and all

substitutions, extensions and rcncwals thereol; and whether present or fiiture,
direct or indirect, absolute or contingent, mahired or unmatured, at any time due
or accruing due, wheresocvcr and howsoever i»curred prior to, at the time of or
subsequent to the execution hereof, and whether incurred by the Corporation
alone or with another or others and whether as principal or surety (collectively,
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and together with all expenses, costs and charges sct out in Section 2.2(b), ihe
"Obligations" ).

(b) All expenses, costs and charges reasonably incurred by or on behalf of the
Administrative Agent and/or the Lenders in co»iiection with this Agreement, the
Pledge, the enforceinent of the Pledge, the Series B Debentures or the realization
of any of the Series 0 Debentures, including, without limitation, all reasonable
legal fees, court costs, receiver's or agent's rcinuneraiion and other expenses of
enforcing the Pledge or realizing on any of tlic Series H Debentures, shall bc
added to and form a part of ihc Obliga(ions.

ART1CLK 3
DK1 AU1,T AND KNFORCKMKNT

Default.

The Pledge shall be and become immediately enforceable against the Corporation
upon ihe occurrence of an Event of Default. Whenever the I'ledge has become enforceable, the
Obligations shall immediately become due and payable by thc Corporation io the Administrative
Agent and the security constituted by each ol'he Trust I)ccds shall become immediately
enforceable without the necessity of any further act or formality.

3.2 Realization Upon Default.

Whenever the Pledge has become enforceable, the Administrative Agent may, bui.

for greater certainty, is not obliged to, ai any time realize upon or otherwise dispose of any of thc
Series 8 Debentures by sale, transfer or delivery or exercise or otherwise deal with any of the
Series 8 Debentures in such manner as the Administrative Agciit sees fit, without notice to, or
control by, the Corporation or any other formality, all of which are hereby waived by the
Corporation, (except as may be required by applicable law).

3.3 Application of Proceeds.

Subject to compliance with the lntercreditor Agrccment, all proceeds of thc Series
8 Debentures may be applied by the Administrative Agent on account of such part of the
Obligations as the Administrative Agent may choose in accordance with the provisions of the
Obligations, without prejudice io any claim on the Corporaiioii I'or any deficiency.

3.4 Satisfaction of Obligations.

Payment of the Obligations from iirnc to time shall be deemed to be payinent of
the principal and interest from time io time due under the Series 8 Debentures and
notwithstanding the terms of fhe Series B Debentures relati»g io interest, so long as interest and
other similar charges are paid by the Corporation in accordance with ihe Subordinated Facility
Loan Agreemeni and tlie other l,oan Documents, no additional interest shall be payable by ihc
Corporation under the Series 8 Debentures.
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Dealing with the Series 8 Debentures.

(a) Notwithstanding that each Series 8 Debenture is held by the Administrative
Agent as pledgee, the Corporation acknowledges that the Administrative Agent is
the holder and absolute owiier of each Series 8 Debenture and shall have and be
ciititled to exercise all its rights, remedies, powers, privileges, security and
recourses as the holder and absolute owner of cacli Seiies 8 Debenture under the
corresponding Trust Deed, and that thc Trustee under each of the Trust Deeds
shall act on the instructions and directions of the Aclministrative Agent as holder
and absolute owner ol each Series 8 Debenture on the basis set forth in the
corresponding Trust Deed.

(b) The Administrative Agent shall not bc obliged to exhaust its recourse against thc
Corporation or any other person or persons or against any other security the
Administrative Agciit may hold in respect ol the Obligations before realizing
upon or otherwise dealing with any of the Series 8 Debentures in such manner as
the Administrative Agent may consider desirablc.

(c) Thc Administrative Agent may grant time, extensions or other indulgences, take
and give up securities„accept compositions, grant rcncwals, releases and
discharges and otherwise deal with the Corporation and with other parties,
suretics or securities as the Administrative Agent may sce fit without prejudice to
the Obligations or the rights of the Administrative Agent in respect of aiiy of the
Series 8 Debentures, including without limitation, the rights of the Administrative
Agent to retain and realize upon the Series 8 Debentures.

(d) The Administrative Agent shall not be: (i) liable or accountable for any failure to
collect, realize or obtain payment in respect ol'ny of the Series 8 Debentures;
(ii) bound to institute proceedings for the purpose of collecting, enforcing,
realizing or obtaining payment of any of thc Series 0 Debentures or for the
purpose of preserving any rights of the Admi»istrative Agent, thc Corporation or
any other parties in respect thereof; (iii) responsible for any loss occasioned by
any sale or other dealing with any of the Series 0 Dcbcntures or by the retention
of or failure to sell or otherwise deal therewith; or (iv) bound to protect any of the
Series 8 Debentures from depreciating in value or becoming worthless.

ARTICLE; 4
MIS CKI.I,ANEAIJS

Notices.

Any and all demands, notices or other corn»iunications to be made or given
pursuant to this Agreement shall be in writing and shall be personally delivered to an officer or
other responsible employee of the addressee or sent by facsimile, charges prepaid, at or to the
applicable addresses or facsimile numbers, as the case may bc, set. opposite the party's name in
Schedule A or at or to such other address or addresses or facsimile number or numbers as any
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such party may from time io time designate to such oihcr parties in such manner. Any
communication which is personally delivered as aforesaid shall be deemed io have been validly
and effectively given on fhe date of such delivery if such date is a Business Day and such
delivery was made during normal business hours of the rccipicnt; oihcrwisc, it shaH be deemed
to have been validly and effectively given on the Business Day nexi. following such date of
delivery. Any communication which is transmitted by facsimile as aforesaid shall be deemed to
have been validly and effectively given on the date of transmission if such date is a Business Day
and such transmission was made during normal business hours of the recipient; otherwise, it
shall be deemed to have been validly and effectively given o» thc Business Day next following
such date of transmission,

Discharge.

The Pledge shall bc released and discharg&cd upon the termination of the
commiimenis of ihe Lenders under the Subordinated Facility l.oan Agreement and ihe full and
complete paymeni, performance and satisfaction of aH of ihe Obligations and at thc rcqucst and
sole cost and expense of the Corporation. The Administrative Agent shaH execute and deliver io
the Corporation such releases, discharges, resolutions or other documents and take such actions
as the Corporation may reasonably require to effect the iniention of this Section 4.2.

Waiver.

No failure on the part of the Administrative Agent io exercise, and no delay ln

exercising, any right or remedy under this Agreement shall operate as a waiver of such right or

remedy; nor shall any single or partial exercise of any righi or remedy under this Agreemeni
preclude any other or lurther exercise thereof or the exercise of any other rights or remedies; nor
shaH any waiver of one provision be deemed to constitute a waiver of any other provision
(whether or not, similar). No waiver of any of the provisions of'ihis Ag&reement shall be effective
unless it is in writing duly executed by ihe waiving paly or parties, and then such waiver shall
be eflective only in the specihc instance and for the specific purpose for which it is given.

4.4 Non-NIerger.

None of thc Series B Debentures shall operate by way of merger of any of the
Obligations and no judgment recovered by the Administrative Agent shall operate by way of
merger of or in any way affect the security of the Series B Debentures which is in addii.ion to and
not in substitution for any other securiiy now or hereafter held by ihc Administrative Agent in

respect of the Obligations.

4.5 Ass ignmen ts and Pa rticip ation s.

The Obligations may be sold, assigned, transferred or otherwise disposed of in

accordance with ihe terms of thc Subordinated 1""aciliiy 1 oan Agreement by any of the
Administrative Agent and the Lenders and, in such event, each and every immediate and
successive assignee, transferee or holder of aH or any of the Obligations shall have, in respect of
the Obligations sold, assigned, transferred or otherwise disposed of, the fuH benefit hereof to the
same extent as if it were an original party to the Obligations or the part thereof so sold, assigned,
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transferred or othcrwisc disposed of, without regard to any set-olf, counterclaim or equities

beiwee» any of the Borrowers, the Guarantors and thc Corporation, and the A(hninistrative

Agent. None of thc rights or obligations hereunder ol the Corporation may be assigned.

4.6 L&'nurcmcnt.

This Agreement shall enure to the benefit of thc Administrative Agent and its

respective successors and assigns and be binding upon the Coilioration and its successors and

permitted assigns.

4.7 Con fhcts,

Notwithstanding any provision of any of tlie Series B Debentures, interest

ihcrcunder shall accrue and be payable in accordance with tlic terms of the Obligations and the

principal thereof shall represent a liability of the Corpor;ition only to the extent of thc

Ol-,ligations. To the extent of any conflict or inconsistency bctwccn the terms of this Agrecmcni

and any of the Series B Debentures or the Trust Deeds, this Agreemcnt shall prevail.

Notwithstanding the foregoing, if there exists any right or reincdy of (i) thc Administrative

Agent sei out in any of thc Series B Debentures, or (ii) a holder of Series B Debenture(s) under

any of the Trust Deeds, which is not set out or provided for hcrcin, such additional right or

remedy shall not constitute a conflict or inconsistency. 'l'o the extent of any conflict or

inconsistency between the terms of this Agreement and thc. Subordinated Facility 1 oan

Agreemcnt, the Subordinated Facility I,oan Agreement sliall prevail. Notwithstanding the

foregoing, if there exists any right. or remedy of ihc Administrative Agent set out in this

Agreement which is not set oui or provided for in the Subordinated Facility Loan Agreement,

such additional right or remedy shall noi constilutc a conflict or inconsistency.

4.8 Time of the Essence.

4.9

Time shall be of the essence of this Agreement.

h urth(:r Assurances.

The Corporation shall from time to time, whether before or after ihe

Administrative Agent shall become cntitlcd to realize upon or otherwise dispose of any of the

Series B Debentures, at the sole cost and expense of the Corp(&ration, do all such acts and things

and execute and deliver all such deeds, transfers, assignments and instniments as thc

Administrative Agent may reasonably require for perfecting& tlic security constituted by each of
the Series B Debentures or exercising all powers, authorities and discreiions hereby conferred

upon the Administrative Agent, and the Corporation sliall from time io time after the

Administrative Agent shall have become entitled to realize upon or otherwise dispose of any of
thc Series B Debentures, at the sole cost and expense of the Corporation, do all such acts and

things and execute and deliver all such deeds, transfers, assignments and instruments as the

Administrative Agent may require for facilitating the sale of any of thc Series B Debentures in

connection with any realization thereof.



Arcii c Glacier Deben(ure I'/edge

4.10 Amendment.

This Agreement may bc amended only by written agreement of the Corporation

and the Administrative Agent.

4.11 Copy Received.

The Corporation acknowledges receipt of a copy of this Agreement,

[Remainder of page intentionally blank.]
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IN WITNESS WHEIWOF the Corporation has executed this Agreement on the

date first above written,

ARCTIC CLACII:R INC.



SCI-IKDUI K "A"

ADDI&" SSKS I OR NOTICI;

(a) ADMINISTRATIVK AC KNT

'1 o: CPPIB Credit lnvcstrnents 1nc,
One Queen Street East
Suite 2600
Toronto, ON
M5C 2W5

Attention: e
Fax No.: (416) 874-5329

(b) CORI'ORATlON

To: Arctic Glacier 1nc.
625 E(enry Avenue
Winnipeg, Manitoba
R3A OV1

Attention: Chiel Financial Officer
Fax No.: 204-783-9857
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