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1.0

1.1

1.2

INTRODUCTION

Pursuant to an order of The Court of Queen’s Bench (Winnipeg Centre) (the “Canadian
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., Arctic Glacier International Inc. and
those entities listed on Appendix “A”, (collectively the “Applicants”, together with
Glacier Valley Ice Company L.P., the “Arctic Glacier Parties”) seeking certain relief
under the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the
“CCAA”). The proceedings commenced by the Applicants under the Initial Order are
referred to herein as the “CCAA Proceedings”. The CCAA Proceedings were
subsequently recognized as a foreign main proceeding (the “Recognition Order™) by the
United States Bankruptcy Court for the District of Delaware (the “U.S. Bankruptey

Court”) on March 16, 2012.

The Monitor has previously filed eighteen reports with the Canadian Court. Capitalized
terms used but not otherwise defined in this report (the “Nineteenth Report™) are as
defined in the orders previously granted by, or in the reports previously filed by the
Monitor with, the Canadian Court, and the Applicants’ consolidated plan of compromise
or arrangement dated May 21, 2014, as amended on August 26, 2014 and as may be
further amended, supplemented or restated from time to time in accordance with the

terms therein (the “Plan”). A copy of the Plan is attached as Appendix “B”.
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1.3

1.4

1.5

The Sale Transaction for substantially all of the Arctic Glacier Parties’ business and
assets closed on July 27, 2012. The business formerly operated by the Arctic Glacier
Parties continues to be carried on by the Purchaser (Arctic Glacier, LLC, formerly H.1.G.
Zamboni, LLC). In addition, the Monitor continues to hold significant funds for

distribution.

On September 5, 2012, the Canadian Court issued an order approving a claims process
(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 Claims Procedure Order provided for a Claims Bar Date of
October 31, 2012 in respect of the Proofs of Claim and the DO&T Proofs of Claim. The
U.S. Bankruptcy Court recognized the Claims Procedure Order by Order dated

September 14, 2012.

The Claims Procedure Order contemplated a further order of the Court to provide an
appropriate process for resolving disputed Claims. Accordingly, on March 7, 2013, the
Canadian Court issued an order (the “Claims Officer Order”) to that effect. The Claims
Officer Order, among other things, provided that, in the event that a dispute raised in a
Notice of Dispute is not settled within a time period or in a manner satisfactory to the
Monitor, in consultation with the Arctic Glacier Parties and the applicable Creditor, the
Monitor shall refer the dispute raised in the Notice of Dispute to either a Claims Officer

or to the Court.
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1.6

1.7

1.8

On May 21, 2014, the Canadian Court issued an order (the “Meeting Order”) in respect
of the Plan. On June 6, 2014, the U.S. Bankruptcy Court entered an Order recognizing

and giving full force and effect in the United States to the Meeting Order.

Following the deemed Creditors’ Meeting and the Unitholders’ Meeting held on August
11, 2014, the Canadian Court issued an order on September 5, 2014 that, among other
things, sanctioned and approved the Plan (the “Sanction Order”), which is attached as
Appendix “C”. On September 16, 2014, the U.S. Bankruptcy Court entered an Order
recognizing and giving full effect in the United States to the Sanction Order. A copy of

this U.S. Bankruptcy Court Order is attached as Appendix “D”.

As more particularly described in the Seventeenth Report of the Monitor dated August

26,2014 (the “Seventeenth Report™), the Monitor noted that:

a) the implementation of the Plan is conditional upon the fulfillment of certain

conditions precedent on or prior to the Plan Implementation Date;

b) one of the conditions precedent to implementation of the Plan is that the Monitor and
the CPS be satisfied that (i) all tax returns required to be filed by or on behalf of the
Arctic Glacier Parties have or will be duly filed in all appropriate jurisdictions; and
(ii) all taxes required to be paid in respect thereof have or will be paid (the “10.3(d)

Condition™);

¢) based on the enquiries made by the Monitor, the Monitor became aware that certain

of the Arctic Glacier Parties did not file required sales tax returns (and in some cases,
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1.9

d)

obtain associated documents in respect thereof) or collect and remit required sales
taxes in certain U.S. states and localities (the “Outstanding States”) where the Arctic

Glacier Parties conducted business and completed sales (the “Sales Tax Issue”);

the Monitor and the Arctic Glacier Parties planned to investigate the Sales Tax Issue
and determine whether such sales tax returns ought to have been filed, whether any
sales tax liabilities for the Arctic Glacier Parties exist and remain outstanding, and

what measures, if any, would be necessary to address the Sales Tax Issue; and

the Monitor would file a subsequent report to provide an update in respect of the
Sales Tax Issue and its impact, if any, on the Plan, including, without limitation, the
various reserves contemplated in the Plan and any consequent delay in the then

anticipated Plan Implementation Date of October 15, 2014.

On October 15, 2014, the Monitor issued the Supplement to the Seventeenth Report of

the Monitor (the “Seventeenth Report Supplement”), which advised stakeholders that

certain conditions precedent to the Plan Implementation Date had not been fulfilled, that

the Monitor and the Applicants continued to work diligently towards satisfying all

conditions precedent to Plan implementation, and that the Monitor would provide

additional information to stakeholders in the form of a court report in the following

weeks. A copy of the Seventeenth Report Supplement is attached hereto as

Appendix “E”.
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1.10

The purpose of this Nineteenth Report is to provide the Canadian Court, the U.S.

Bankruptcy Court, Affected Creditors, Unitholders and other interested parties with:

a) information regarding the status of the fulfillment of conditions precedent to

implementation of the Plan;

b) an update in respect of the Sales Tax Issue and its impact on the anticipated Plan

Implementation Date;

¢) information in support of the Monitor’s motion, filed in its capacity as foreign
representative of the Arctic Glacier Parties, returnable December 12, 2014 in the U.S.
Bankruptcy Court for an order, among other things (the “U.S. Plan Implementation

Order”, the proposed form of which is attached hereto as Appendix “F”):

a. establishing reserves that will limit the maximum claim of various U.S. state and
local sales taxing authorities in the Outstanding States (the “Taxing Authorities™)
for asserted sales taxes and/or associated interest and penalties, and approving the
noticing procedures and deadlines for the Taxing Authorities to dispute the

determination of such reserves;
b. approving the form and manner of notice provided to such Taxing Authorities;

¢. declaring that the process followed by the Monitor and the CPS to ascertain
potential sales tax liability, and the steps taken by the Monitor and the CPS to

address any outstanding sales tax obligations and liabilities, are:
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1.12

1. sufficient to fulfill the 10.3(d) Condition (as defined herein); and

ii. fair and reasonable under the circumstances, consistent with the Monitor’s
and the CPS’s duties under the Initial Order, the Recognition Order and
applicable U.S. law, and is in the best interests of the Arctic Glacier
Parties, the Taxing Authorities, the creditors of the Arctic Glacier Parties,
the Unitholders and all other parties with an interest in the CCAA

Proceedings and the concurrent Chapter 15 Proceedings;

d. providing that the contents of Confidential Appendix “G”, as described further

herein, be sealed, kept confidential and not form part of the public record; and
e. providing related relief; and

d) information regarding the anticipated Plan Implementation Date, assuming that the

U.S. Plan Implementation Order is granted on December 12, 2014.

The Monitor will be preparing and serving a separate report prior to November 25, 2014
to provide the Canadian Court, the U.S. Bankruptcy Court, Affected Creditors,
Unitholders and other interested parties with updated information in respect of, among
other things, the proposed extension of the stay of proceedings, the funds available for

distribution to Unitholders and the activities of the Monitor.

Further information regarding the CCAA Proceedings and the concurrent Chapter 15

Proceedings, and all previous reports of the Monitor, can be found on the Monitor’s
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2.0

2.1

2.2

website at htip://'www.alvarezandmarsal.com/arctic-glacier-income-fund-arctic-glacier-

inc-and-subsidiaries.

TERMS OF REFERENCE

In preparing this Nineteenth Report, the Monitor has necessarily relied upon unaudited
financial and other information supplied, and representations made, by certain former
senior management of the Arctic Glacier Parties, including the Arctic Glacier Parties’
former Director of Tax (“Senior Management”). Although this information has been
subject to review, the Monitor has not conducted an audit or otherwise attempted to
verify the accuracy or completeness of any of the information provided by Senior
Management. The steps taken by the Monitor to obtain the information set out in this

Nineteenth Report are set out in detail below.

Certain of the information referred to in this Nineteenth Report consists of “forward-
looking information” within the meaning of applicable securities laws, including
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. Any future-oriented financial information and forward-looking
statements are not guarantees of future events and involve risks and uncertainties that are
difficult to predict. Any future-oriented financial information referred to in this

Nineteenth Report was, in part, prepared based on estimates and assumptions provided by
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23

24

3.0

3.1

Senior Management. Readers are cautioned that since financial forecasts and/or
projections are based upon assumptions about future events and conditions that are not
ascertainable, actual results may vary from the projections, and such variations could be

material.

The information contained in this Nineteenth Report is not intended to be relied upon by
any investor in any transaction with the Arctic Glacier Parties or in relation to any

transfer or assignment of the Trust Units of AGIF.

Unless otherwise stated, all monetary amounts contained in this Nineteenth Report are
expressed in United States dollars, which is the Arctic Glacier Parties’ common reporting

currency.

CONDITIONS PRECEDENT TO IMPLEMENTATION OF THE PLAN

Background

As set out in the Fifteenth Report of the Monitor dated August 7, 2014 (the “Fifteenth
Report™), the Plan was developed by the Monitor, the Arctic Glacier Parties and their
respective counsel and financial and tax advisors, including KPMG LLP. The Fifteenth
Report provides detailed information about the Plan. As described in the Seventeenth
Report, certain amendments were made to the Plan after the Creditors’ Meeting and
Unitholders’ Meeting. The amendments were made to clarify distribution and payment

mechanics and were required to give better effect to the implementation of the Plan and
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3.2

3.3

3.4

the Sanction Order. Updated information in respect of certain aspects of the Plan,
specifically as it relates to the status of the conditions precedent to Plan implementation

and the anticipated Plan Implementation Date, is provided in this Nineteenth Report.

Implementation of the Plan is conditional upon the fulfillment of certain conditions
precedent on or prior to the Plan Implementation Date. As of the date of this Nineteenth
Report, all of these conditions have been fulfilled, except the 10.3(d) Condition. Subject
to the satisfaction or waiver of the conditions precedent to Plan implementation and
certain reserves set out in the Plan, the Plan provides for the distribution of Available
Funds now held by the Monitor to creditors to the extent of their Proven Claims and for

the distribution of any surplus of the Available Funds to Unitholders.

Status of the 10.3(d) Condition

At the time of the Seventeenth Report, the Monitor and the CPS were in the process of
investigating the Sales Tax Issue in order to satisfy the 10.3(d) Condition in a timely

manner.

In this investigation and pursuant to the court-approved Transition Services Agreement,
the Monitor obtained historical sales and certain U.S. state sales tax information, as
further described herein, from the Purchaser’s (hereinafter referred to as “New Arctic
Glacier”) Chief Accounting Officer, who was previously employed as the Arctic Glacier
Parties’ Director of Tax. Additionally, the Applicants retained the Genetelli Consulting

Group (“Genetelli”), a U.S. tax consultant firm comprised of tax law attorneys and
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specialists, to review and provide advice in respect of the U.S. state sales tax position of

the Arctic Glacier Parties in certain U.S. states. Based on such information and advice,

as well as certain of the Annual Reports of the Arctic Glacier Parties, the Monitor notes

the following:

a)

b)

the Arctic Glacier Parties that were established and conducted business in the
United States (collectively, the “U.S. Arctic Glacier Parties™) had approximately
$677 million in sales (the “Total Sales™) during the period of January 1, 2009 to

July 27, 2012 (the “Data Period'”);

of the Total Sales, approximately $598.7 million, representing approximately
88.4% of the Total Sales, were made in U.S. states that do not impose sales taxes
and/or were reported by the applicable U.S. Arctic Glacier Parties by way of filed
sales tax returns, and all taxes required to be paid in respect thereof have been

paid by the applicable U.S. Arctic Glacier Parties;

of the Total Sales, approximately $78.3 million, representing approximately
11.6% of the Total Sales, were not reported by the applicable U.S. Arctic Glacier

Parties by way of filed sales tax returns (the “Reviewable Sales™);

' The Monitor notes that sales information for the U.S. Arctic Glacier Parties prior to January 1, 2009 is not readily
available. Additionally and as described earlier, the Monitor notes that the Sale Transaction for substantially all of
the Arctic Glacier Parties’ business and assets closed on July 27, 2012, the last day of the Data Period.

? In addition to sales of ice, Reviewable Sales include sales of equipment by ICEsurance Inc. and royalty income
generated by Ice Perfection Systems Inc. from licensing the use of the Arctic Glacier logo in various U.S. states.
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3.5

3.6

d) approximately $72.0 million of the Reviewable Sales (or 91.9%) appear to be
exempt from sales tax based on an exemption that is generally available in respect

of sales of ice made for resale (as more particularly described herein); and

e) the balance of the Reviewable Sales (approximately $6.3 million, representing
less than 1% of Total Sales) are potentially subject to sales tax, depending on the

applicable laws of the various U.S. states.

The information reviewed by the Monitor demonstrated that the U.S. Arctic Glacier
Parties, in the vast majority of cases, complied with their respective obligations to file
sales tax returns and pay sales taxes in respect thereof during the Data Period. As noted
above, the Sales Tax Issue is limited to a very small percentage of Reviewable Sales
(approximately 8% of the Reviewable Sales and less than 1% of the Total Sales). The
Monitor and the CPS are not aware of any concerns regarding the payment of any other
types of taxes or the non-filing of any other types of tax returns that have not, or will not,
be dealt with pursuant to the Plan, the Orders granted in the CCAA Proceedings and the
concurrent Chapter 15 Proceedings, or otherwise. As such, the Monitor and the CPS
have concluded that achieving a satisfactory resolution to the Sales Tax Issue, as

proposed herein, is sufficient to satisfy the 10.3(d) Condition in the Plan.

Since August 26, 2014, the date of the Seventeenth Report, the Monitor and the CPS have
continued to investigate the Sales Tax Issue and take steps towards fulfilling the 10.3(d)

Condition in a practical and efficient manner. The Monitor and the CPS’ analysis of the
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3.7

4.0

4.1

Sales Tax Issue and their proposed approach for fulfilling the 10.3(d) Condition are

described in this Nineteenth Report.

In addition and as more particularly described in this Nineteenth Report, the Monitor
notes that it did not receive any Proofs of Claim or DO&T Proofs of Claim from Taxing
Authorities in the Outstanding States in respect of sales taxes of the Identified U.S. AG
Parties (as defined herein) prior to the Claims Bar Date. The Taxing Authorities were
advised of the Claims Bar Date either directly or pursuant to the various court-approved
newspaper publications under the Claims Procedﬁre Order. The Plan also provides for a
release of Claims, including Claims that have been barred or extinguished pursuant to the
Claims Procedure Order or the Claims Officer Order. All Taxing Authorities known to
the Monitor at the time (including all state Taxing Authorities) were served with
materials in connection with the Plan, the Sanction Order and the U.S. Order recognizing
and giving full effect in the United States to the Sanction Order. Accordingly, the
Monitor and the Applicants are reserving all rights provided for in the Claims Procedure
Order and the Claims Process Order with respect to the Taxing Authorities’ claims that

cannot be resolved consensually.

SALES TAX ISSUE AND PROPOSED APPROACH TO THE 10.3(D) CONDITION

Background

In conducting due diligence in respect of the 10.3(d) Condition, the Monitor made

numerous inquiries of New Arctic Glacier, as the holder of the books and records of the

Page | 12



Applicants. Through such inquiries, as more particularly described below, it came to the
Monitor’s attention that certain of the U.S. Arctic Glacier Parties (collectively, the

“Identified U.S. AG Parties™):

a) may not have complied with sales tax’ return filing requirements in certain U.S.

states; and/or
b) may have incurred sales tax liabilities in certain U.S. states that remain outstanding.”

Process for Determining the Identified U.S. AG Parties

4.2 The Monitor, in consultation with the CPS, implemented and followed the process and

procedures set out below to determine the Identified U.S. AG Parties.

4.3  The Monitor requested that New Arctic Glacier provide it with certain information to
enable it to determine the existence of any potential outstanding sales tax obligations of

any of the U.S. Arctic Glacier Parties.

4.4 In response to this request, the Arctic Glacier Parties’ former Director of Tax provided
the Monitor with certain information, including the following in respect of the U.S.

Arctic Glacier Parties:

* Any reference to “sales tax” herein includes transaction privilege tax in the state of Arizona and general excise tax
in the state of Hawaii, which are imposed in those respective states instead of a sales tax.

* In such instances, sales taxes would not have been collected and remitted.
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4.5

4.6

a) schedules setting out sales during the Data Period, segregated by U.S. Arctic Glacier

Party and U.S. state (collectively, the “Sales Schedules™);

b) detailed information with respect to the sales transactions of each of the U.S. Arctic
Glacier Parties during the Data Period, segregated by division and U.S. state

(collectively, the “Sales Transaction Detail”);

¢) a schedule of the divisions, indicating which of the U.S. Arctic Glacier Parties each

belonged to; and

d) schedules of the U.S. states in which each of the U.S. Arctic Glacier Parties filed U.S.

sales tax returns during the Data Period.

As the 10.3(d) Condition incorporates both a “filing” component and a “payment”
component, the Monitor and the CPS concluded that the 10.3(d) Condition is only
concerned with Reviewable Sales of the Identified U.S. AG Parties in those Outstanding

States that impose sales taxes (a list of which is attached hereto as Appendix “H™).

The Monitor analyzed such Reviewable Sales of the Identified U.S. Arctic Glacier Parties
and discovered that, in certain instances, sales were recorded as having been made in the
incorrect state for the applicable company. The Arctic Glacier Parties’ former Director of
Tax advised that this was due to incorrect customer addresses having been entered into
the accounting system in certain instances. In such cases, the applicable sales were
reclassified by the Monitor to the correct U.S. state, following discussions with the Arctic

Glacier Parties’ former Director of Tax.
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4.7

4.8

4.9

The Concept of “Nexus”

The Monitor is advised by Genetelli that nexus is a legal concept that refers to the
minimum level of connection that must exist so as to permit a U.S. state to require a
seller to register for and file sales tax returns in the respective U.S. state. The Monitor is
also advised by Genetelli that while the minimum level of connection that must exist to
constitute nexus differs across the U.S. states, the threshold that must be satisfied to

establish such a minimum level of connection is relatively low.

Accordingly, nexus is important for determining the scope of any potential sales tax
obligations of the Identified U.S. AG Parties in respect of the Reviewable Sales, as its
presence or absence is a key factor in determining whether a requirement exists to
register for and file sales tax returns and collect and remit sales taxes. Because the
determination of nexus is based on a multi-faceted test that differs across the U.S. states,
it is unclear whether nexus exists for each of the Identified U.S. AG Parties in each of the
Outstanding States. However, the maximum possible claim of the Taxing Authorities in
respect of sales tax remittance obligations would occur if nexus existed for each of the

Identified U.S. AG Parties in each of the Outstanding States.

Sales Categorization

Based on advice received from Genetelli, the next step taken by the Monitor was to
review and categorize the Reviewable Sales to determine the likelihood that such sales

would result in a sales tax liability of the Identified U.S. AG Parties. Based on a review
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4.10

of the customer name shown in the Sales Transaction Detail provided by New Arctic
Glacier, the Monitor categorized the Reviewable Sales into the following categories

(collectively, the “Sales Categories™):
a) “sales directly to the end user”;
b) “sales made for resale”; or

c) “sales to Third Party Service Providers,” being sales to restaurants, golf courses and
other similar entities that use ice for a variety of purposes in the operation of such

businesses.

Based on advice received from Genetelli, the Monitor understands that the sales tax

treatment differs in respect of each of the aforementioned Sales Categories as follows:

a) Sales Directly to End Users: Sales of ice directly to an end user (who is not a Third

Party Service Provider) for human consumption or for other purposes may be taxable
in certain Outstanding States and the sales tax treatment of such sales varies across
the Outstanding States. Where such sales are made, sales tax returns should be filed
by the seller, and where such sales are taxable, sales taxes should be collected and

remitted to the applicable Taxing Authority by such seller.

b) Sales Made for Resale: Sales of ice made to customers who are, in turn, re-selling it

to their customers, are not taxable for sales tax purposes in the Outstanding States,
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provided that such resale intention can be evidenced by documentation acceptable to

the applicable Taxing Authority.’

c) Sales to Third Party Service Providers: Sales of ice to Third Party Service Providers

may be taxable in certain Outstanding States and the sales tax treatment of such sales
varies across the Outstanding States. Where such sales are made, sales tax returns
should be filed by the seller, and where such sales are taxable, sales taxes should be

collected and remitted to the applicable Taxing Authority by such seller.

Approach to the Various Sales Categories

Sales Directly to End Users and Sales to Third Party Service Providers

4.11 The Monitor was advised by Genetelli that there is a lack of uniform tax treatment
regarding sales of ice directly to end users and to Third Party Service Providers across the
Outstanding States. In addition, there is a relatively small amount of potential sales taxes
at issue compared to the costs that would be incurred in determining this issue on a state-
by-state basis. Accordingly, for the sole purpose of setting aside sufficient funds to
satisfy any potential outstanding sales tax liability pursuant to the process proposed
below in this Nineteenth Report, in order to comply with the 10.3(d) Condition, the

Monitor and the CPS estimated the maximum possible claim of the Taxing Authorities in

* The treatment described above is applicable to “sales made for resale” in each of the Outstanding States except for
Hawaii. Under the Hawaii general excise tax, manufacturers are generally taxed on wholesale (i.e., resale)
transactions at the reduced rate of 0.5%.

Page | 17



4.12

4.13

respect of sales tax remittance obligations on the basis that nexus existed for each of the
Identified U.S. AG Parties that incurred such sales in each of the Outstanding States and

that all such sales are taxable.
Sales Made for Resale

The Monitor has not set aside funds for potential sales taxes on sales of ice for resale
given that such sales, in the circumstances described above, are not taxable. In order to
determine which sales would fall into this category, the Monitor categorized sales of ice
as sales made for resale only when the customer name shown in the Sales Transaction
Detail and other readily available information clearly demonstrated that such sales were

to groceries, supermarkets or other stores that resell ice to customers for consumption.

Taxing authorities generally require evidence that sales were made for resale. Genetelli
has advised that evidence that sales were indeed for resale is often provided in the form
of resale certificates obtained from customers at the time of conducting business with
such customer. However, Genetelli has also advised that Taxing Authorities will
generally accept other forms of evidence as well, including sales invoices and details
regarding the purchaser of the ice. In addition, Genetelli has advised that, on audit,
Taxing Authorities will provide a period of time during which a taxpayer may obtain
resale certificates from customers in cases where they may not have already been

obtained, or provide alternative evidence in lieu of such resale certificates.
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4.14

4.15

4.16

The Monitor was advised by the Arctic Glacier Parties’ former Director of Tax that
historical sales invoices, and certain other documents, can be provided from the Arctic
Glacier Parties’ books and records. Accordingly, it is reasonable to conclude that in the
event Taxing Authorities request evidence supporting the sales made by the Identified
U.S. AG Parties for resale, such evidence can be produced, albeit this would undoubtedly

be a time consuming and costly exercise.

Quantitative Results of the Monitor’s Sales Tax Analvsis

As described above, the Monitor has reviewed the sales directly to end users and to Third
Party Service Providers by the Identified U.S. AG Parties in the Outstanding States, sales
made in Hawaii (all of which were for resale), where Genetelli has advised the Monitor
that such sales are taxable at a reduced wholesale rate, and sales of equipment by
ICEsurance Inc. Based on the information obtained from New Arctic Glacier, the
Monitor estimates that the aggregate value of such sales totals approximately $6.3

million® (representing less than 1% of Total Sales).

A schedule that provides a breakdown of such sales directly to end users and to Third
Party Service Providers during the Data Period by applicable Identified U.S. AG Party

and Outstanding State is included in Confidential Appendix “G”.

¢ Based on advice received from Genetelli, this figure does not include royalty income generated by Ice Perfection
Systems Inc. from licensing the use of the Arctic Glacier logo in various U.S. states.
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4.17

4.18

4.19

In order to estimate the maximum potential aggregate outstanding sales tax liability of the
Identified U.S. AG Parties for the sole purpose of setting aside sufficient funds to satisfy
any potential outstanding sales tax liability pursuant to the process proposed below in this
Nineteenth Report, the Monitor required (a) sales tax, penalty and interest rates of the
Outstanding States; and (b) a determination of an appropriate period of time over which

such estimate should be calculated.
Applicable Sales Tax, Penalty and Interest Rates

Genetelli provided the Monitor with the sales tax rates in each of the Outstanding States,
as well as the rates imposed for penalties and interest potentially chargeable in each of
the Outstanding States in respect of the failure to duly collect and remit sales taxes and
file sales tax returns. The various tax rates provided by Genetelli, and utilized by the
Monitor in determining the estimated amount of potential sales tax liability in each of the
Outstanding States, were the highest combined state and local tax rates at the time the

information was provided to the Monitor.’
Liability Look-Back Periods Based on the Voluntary Disclosure Process

Genetelli has advised that taxpayers in the Outstanding States may apply for participation

in a voluntary disclosure process (a “Voluntary Disclosure Process”). Under a

7 A charge for sales tax generally consists of a state tax component and a local tax component. Local tax rates
generally vary within a state. To be conservative, the highest combined state and local tax rates were used for all
sales in a state.
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4.20

4.21

Voluntary Disclosure Process, taxpayers contact sales tax authorities and attempt to
negotiate agreements whereby the taxpayer agrees to file returns (or provide return
information) and pay tax arrears for a limited number of years, often referred to as the
“look-back period”. In return, the taxing authorities typically agree to waive unpaid taxes
potentially owing for years prior to the look-back period, as well as all penalties that

could have otherwise been imposed.

Genetelli has advised that eligibility requirements and circumstances for taxpayers to
utilize the Voluntary Disclosure Process vary among the Outstanding States. Following a
review of the information provided by the Arctic Glacier Parties’ former Director of Tax
and Genetelli’s advice regarding general Voluntary Disclosure Process -eligibility
requirements in the Outstanding States, nothing has come to light that would, in the view
of the Monitor or Genetelli, disqualify any of the Identified U.S. AG Parties from

participating in the Voluntary Disclosure Process in any of the Outstanding States.

Accordingly, Genetelli provided the Monitor with a schedule setting out the typical look-
back periods under the Voluntary Disclosure Process in each of the Outstanding States,
which is attached hereto as Appendix “I”. The Monitor, in consultation with the CPS,
used these U.S. State specific look-back periods as a proxy for the appropriate period of
time that should be considered in calculating the potential aggregate outstanding sales tax
liability of the Identified U.S. AG Parties in each of the Outstanding States (the
“Liability Look-Back Periods”). The Monitor believes that applying the U.S. state

specific look-back periods under the Voluntary Disclosure Process as the basis for the
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Liability Look-Back Periods is fair and reasonable given that the Voluntary Disclosure
Process would most likely have been available to each of the Identified U.S. AG Parties

in each of the applicable Outstanding States.

The Monitor and the CPS further note that they fully and carefully considered utilizing
the Voluntary Disclosure Process to resolve the Sales Tax Issue. However, for reasons
more particularly described below, it became apparent to the Monitor and the CPS that
the Voluntary Disclosure Process would not be an appropriate means to deal with the
Sales Tax Issue given the unique circumstances of the U.S. Arctic Glacier Parties and the
interests of the various stakeholders involved in the CCAA Proceedings and the

concurrent Chapter 15 Proceedings.

The Monitor notes that, in certain instances, the Liability Look-Back Period applicable to
certain U.S. states is 3 years, which is less than the Data Period of 3 years and 208 days.
In such cases, any sales made during the first year of the Data Period (2009) were
reduced on a pro rata basis, such that only sales for the applicable Liability Look-Back of

3 years would remain.

In addition, the Monitor notes that, in certain instances, the Liability Look-Back Periods
applicable to certain states extend beyond the duration of the Data Period. In such
instances, the Monitor does not have actual sales information relating to the entire
applicable Liability Look-Back Period. For the purpose of estimating the potential

aggregate outstanding sales tax liability of the Identified U.S. AG Parties in these
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instances, the Monitor (a) used the available sales information for the Data Period and
calculated the average daily sales amounts during the Data Period for each of the
Identified U.S. AG Parties in each of the Outstanding States, and (b) then multiplied each
average daily sales amount by the number of days by which the applicable Liability
Look-Back Period exceeded the Data Period. Based on a review of the Annual Reports
for the ten year period from 2002 through 2011, the sales of the U.S. Arctic Glacier
Parties in all but two of the years prior to the Data Period were lower than any of the
years within the Data Period. Accordingly, the Monitor believes that this method of
estimating sales prior to the Data Period is generous because sales generally increased

during the Data Period.
Estimate of Aggregate Sales Tax Amount

Based on the Sales Schedules, the Liability Look-Back Periods and the tax, interest and
penalty rates provided by Genetelli, the Monitor estimates the maximum potential
aggregate outstanding sales tax liability of the Identified U.S. AG Parties in the
Outstanding States is approximately $775,000, including estimated penalties and
estimated interest accrued to December 31, 2014 (the “Aggregate Sales Tax Amount”).
However, the Monitor notes that the resulting estimate does not constitute an admission
by the Identified U.S. Arctic Glacier Parties that such amount is owed or will be paid to
the Taxing Authorities. Rather, the estimate provides for an upper limit of any potential
sales tax liability of the Arctic Glacier Parties pursuant to the process proposed in this

Nineteenth Report. A schedule that provides a breakdown of these estimated potential
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4.28

sales tax liabilities by applicable Identified U.S. AG Party and Outstanding State is

included in Confidential Appendix “G”.

The Aggregate Sales Tax Amount was calculated on the conservative basis that nexus
existed for each of the Identified U.S. AG Parties that incurred sales for the entirety of
each applicable State Liability Look-Back Period in each of the Outstanding States and
that all such sales were fully taxable. Furthermore, maximum potential tax, interest and
penalty rates were used in calculating the Aggregate Sales Tax Amount. Therefore, the
Aggregate Sales Tax Amount reflects what is considered to be the maximum potential
outstanding sales tax liability of the Identified U.S. AG Parties during the applicable

Liability Look-Back Periods.

Proposed Process and Timing in Respect of the Sales Tax Issue and Plan

Implementation

In order to fulfill the 10.3(d) Condition in a timely manner and in light of the information
and analysis described in this Nineteenth Report and the unique circumstances of the U.S.
Arctic Glacier Parties, the Monitor and the CPS propose to take the steps described below
in respect of the Reviewable Sales of the applicable Identified U.S. AG Parties in each of

the Outstanding States.
Establishment of the Administrative Sales Tax Reserve

The Monitor will earmark $2 million of the $10 million Administrative C»osts Reserve

(such earmarked portion being the “Administrative Sales Tax Reserve”) to provide a
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reserve for the payment of any outstanding sales taxes, interest and penalties payable by
any of the Identified U.S. AG Parties. The Plan provides that the Administrative Costs
Reserve is to be established on the Plan Implementation Date and held by the Monitor, on
behalf of the Arctic Glacier Parties, for the purpose of paying the Administrative Reserve
Costs, which include, inter alia, amounts in respect of existing or future taxes that are or

may become payable.

The proposed quantum of the Administrative Sales Tax Reserve represents a multiple of
approximately 2.5 times the value of the Aggregate Sales Tax Amount.> The Monitor
and the CPS are satisfied that there is sufficient availability in the Administrative Costs
Reserve for the Administrative Sales Tax Reserve and that the quantum of the

Administrative Sales Tax Reserve is fair and reasonable in the circumstances.
Approval of State Sales Tax Liability Caps

The Monitor and the Applicants propose that the U.S. Bankruptcy Court approve of
certain limits (the “State Sales Tax Liability Caps”) to the amount of sales tax and
associated penalties and interest that can be claimed by Taxing Authorities in each of the
Outstanding States, as provided in the form of U.S. Plan Implementation Order. The
amount of the State Sales Tax Liability Cap that is applicable to each Outstanding State is

included in Confidential Appendix “G”. These State Sales Tax Liability Caps reflect a

¥ A multiple of 2.5 times the value of the Aggregate Sales Tax Amount equals $1,937,165. Accordingly, the Monitor
has earmarked $2 million for the Administrative Sales Tax Reserve.
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multiple of approximately 2.5 times the potential sales tax liability, inclusive of penalties
and interest, of each Identified U.S. AG Party in each applicable Outstanding State, as
calculated through the methodology described above. Accordingly, the aggregate amount

of the State Sales Tax Liability Caps is equal to the Administrative Sales Tax Reserve.
Notice to Taxing Authorities

Concurrently with the service of this Nineteenth Report, the Monitor has served each
Taxing Authority with a specialized notice (the “Specialized Notice”) in the form
attached as Appendix “J”. The Specialized Notice that was served to each individual
Taxing Authority specifies, among other things, the estimated potential sales tax liability,
if any, of each applicable Identified U.S. AG Party in the applicable Outstanding State
and the applicable State Sales Tax Liability Cap. Copies of the Specialized Notices are

included in Confidential Appendix “G”.

The Monitor proposes that Taxing Authorities be provided with more than 21 days
following the service of this Nineteenth Report and the Specialized Notices to review this

Nineteenth Report and the applicable Specialized Notice and to raise any objections.
U.S. Plan Implementation Order

The Monitor has scheduled a hearing before the U.S. Bankruptcy Court on December 12,
2014 (the “U.S. Sales Tax Hearing”) to request that the U.S. Bankruptcy Court grant the
proposed form of U.S. Plan Implementation Order. The proposed form of U.S. Plan

Implementation Order provides, among other things, that:
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d)

by following the process described herein, the Monitor and the CPS will be
deemed to have satisfied the 10.3(d) Condition;

the Administrative Sales Tax Reserve and the State Sales Tax Liability Caps,
and the process undertaken by the Monitor to calculate them (including
underlying assumptions), are fair and reasonable under the circumstances;

any Taxing Authority which failed to file a notice of objection to the U.S. Plan
Implementation Order prior to 4:00 p.m. (Eastern Time) on December 2, 2014
will be prohibited from objecting to the U.S. Plan Implementation Order
and/or asserting a claim for sales taxes or associated penalties and interest
beyond the amount of the applicable Sales Tax Liability Cap;

each Taxing Authority will be subject to the release and injunction provisions
of the Plan, the Sanction Order and the Recognition Order;

in respect of the Sales Tax Issue, each Taxing Authority will be prohibited
from receiving a distribution under the Plan in excess of the value of the
applicable Sales Tax Liability Cap;

the Monitor and the CPS, on behalf of the Arctic Glacier Parties, will have the
authority to agree by stipulation and agreed order with a Taxing Authority,
prior to a distribution to such Taxing Authority under the Plan, on an
appropriate amount, if any, to be paid out of the Administrative Sale Tax
Reserve to such Taxing Authority, or an alternative limit to the amount of

sales taxes and associated interest and penalties that such Taxing Authority
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can claim, that is lower than such Taxing Authority’s State Sales Tax Liability
Cap; and

g) the U.S. Bankruptcy Court will retain jurisdiction to resolve any dispute in
respect of the amount of any claim by a Taxing Authority and the U.S.
Bankruptcy Court’s jurisdiction over such dispute may be invoked by the

Monitor upon notice to a Taxing Authority.

Pursuant to paragraph 4.33(f) above, if the U.S. Plan Implementation Order is granted,
the Monitor will be contacting each of the applicable Taxing Authorities to negotiate and

resolve any claims for outstanding sales tax liability (inclusive of penalties and interest).
Rationale for Approach

The Monitor and the CPS submit that any approach to fulfilling the 10.3(d) Condition
must appropriately address the payment and/or satisfaction of the Identified U.S. AG
Parties” potential outstanding sales tax liabilities and obligations while minimizing
further delays to the Plan Implementation Date. The proposed approach accomplishes

these goals.

Ensuring Payment of All Sales Tax Liabilities and Obligations

The Administrative Sales Tax Reserve will provide sufficient funds to pay sales tax
liabilities and obligations due from the Identified U.S. AG Parties relating to the State
Liability Look-Back Period. As described above, the Aggregate Sales Tax Amount was

calculated conservatively on the basis that nexus existed for each of the Identified U.S.
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AG Parties that incurred sales for the entirety of each applicable State Liability Look-
Back Period and that all such sales were fully taxable in each of the Outstanding States.
Furthermore, maximum potential tax, interest and penalty rates were used in calculating
the Aggregate Sales Tax Amount, and the Administrative Sales Tax Reserve represents a

multiple of approximately 2.5 times the Aggregate Sales Tax Amount.

Minimizing Delay

The proposed approach provides for the payment of outstanding sales tax liabilities to be
made by way of the Administrative Costs Reserve, thereby limiting further delays to the

Plan Implementation Date.

Assuming that the proposed form of U.S. Plan Implementation Order is granted on
December 12, 2014, the Plan will be implemented following the expiration of any
applicable appeal period and result in an anticipated Plan Implementation Date on or
about January 8, 2015, provided, however, that the Monitor reserves the right to
implement the Plan prior to the expiration of any applicable appeal period if, in the
Monitor’s sole and absolute discretion, and with the advice of counsel, it is appropriate
under the circumstances, assuming there is no court-ordered stay pending appeal. This
assumes that any objections made by Taxing Authorities are resolved consensually
among the applicable parties prior to the U.S. Sales Tax Hearing, or by the U.S.

Bankruptcy Court at the U.S. Sales Tax Hearing, in a manner that is acceptable to the
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Monitor, the CPS and the Arctic Glacier Parties, acting reasonably, and the U.S. Plan

Implementation Order is not appealed.

Available Alternatives

The Monitor is advised by Genetelli that undertaking the Voluntary Disclosure Process
for each of the applicable Identified U.S. AG Parties in each of the Outstanding States
would take significant time, require considerable expense and would cause further
significant delays to the Plan Implementation Date. Furthermore, distributions to
Unitholders would be reduced without any corresponding benefit to another party.
Accordingly, the Monitor submits that the proposed approach is a better and more

practical alternative.

Further, the approach proposed herein is based on, and akin to, the Voluntary Disclosure
Process and hence, is not considered to prejudice the Outstanding States. The approach
also recognizes the unique circumstances of the U.S. Arctic Glacier Parties and the
interests of the wvarious stakeholders involved in the CCAA Proceedings and the
concurrent Chapter 15 Proceedings. Accordingly, the Monitor and the CPS are of the
view that the proposed process described in this Nineteenth Report is balanced and fair,
and should ensure payment of all potential sales tax liabilities of the applicable Identified
U.S. AG Parties in each of the Outstanding States in the same manner as would otherwise
be available to the Identified U.S. AG Parties under a Voluntary Disclosure Process, and

in a manner that does not further delay the implementation of the Plan and that utilizes
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the Arctic Glacier Parties’ resources in the manner that is in the best interests of the

Applicants and their stakeholders.

In addition, Genetelli has advised the Monitor that Taxing Authorities do not typically
require companies to pay penalties under the Voluntary Disclosure Process. As the
Aggregate Sales Tax Amount includes potential penalties and the Sales Tax Reserve is a
multiple of the Aggregate Sales Tax Amount, the Administrative Sales Tax Reserve
reflects an amount that the Monitor and the CPS believe is significantly higher than the
potential liability that may have been owed in the event that the Identified U.S. AG

Parties utilized the Voluntary Disclosure Process.

Reserves and Distribution Cash Pools

As described in the Fifteenth Report, the reserves and distribution cash pools
contemplated by the Plan are comprised of the Available Funds and will be used to fund
the Administrative Costs Reserve, the Insurance Deductible Reserve, the Unresolved
Claims Reserve, the Affected Creditors’ Distribution Cash Pool, and the Unitholders’

Distribution Cash Pool.

The Seventeenth Report indicated that, following the settlement of the Johnson Claim,
the CADS$12.188 million amount remaining that was previously reported as being
earmarked as part of the Unresolved Claims Reserve in respect of the Johnson Claim (as
defined in the Seventeenth Report) may be required to satisfy the 10.3(d) Condition. This

will no longer be required provided that the proposed form of U.S. Plan Implementation
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Order is granted and no appeal is raised during the applicable appeal period in connection

therewith.

Reservation of Rights

As more particularly described above, the Canadian Court approved a Claims Process
pursuant to the Claims Procedure Order and the Claims Officer Order. These Orders
were both recognized by the US Bankruptcy Court. The Monitor did not receive any
Proofs of Claim or DO&T Proofs of Claim from Taxing Authorities in the Outstanding
States in respect of sales taxes prior to the Claims Bar Date, nor have any such Proofs of
Claim or DO&T Proofs of Claim been received from such Taxing Authorities as of the
date of this Nineteenth Monitor’s Report. Pursuant to the Claims Procedure Order, any
Person (a “Non-filer”) that did not file a Proof of Claim or DO&T Proof of Claim such
that the Proof of Claim or DO&T Proof of Claim was received by the Monitor on or
before the Claims Bar Date is forever barred from making or enforcing such Claim or
DO&T Claim against the Arctic Glacier Parties or against any Directors, Officers or
Trustees, as applicable, and such Claims or DO&T Claims shall be forever extinguished.
Additionally, the Claims Process Order provides that Non-filers shall be forever barred
from making or enforcing a Claim or DO&T Claim as against any other Person who
could claim contribution or indemnity from the Arctic Glacier Parties or any Directors,

Officer or Trustees, as applicable.
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The Monitor notes that not all of the Taxing Authorities were sent a claims package as
part of the Claims Process. Nonetheless, in such cases, the Taxing Authorities would
have been advised of the Claims Bar Date pursuant to the various court-approved
newspaper publications under the Claims Procedure Order. In addition, the Plan provides
for a release of Claims, including Claims that have been barred or extinguished pursuant
to the Claims Procedure Order or the Claims Officer Order, and all Taxing Authorities
known to the Monitor at the time (including all state Taxing Authorities) were served
with materials in connection with the Plan, the Sanction Order and the U.S. Order
recognizing and giving full effect in the United States to the Sanction Order.
Accordingly, the Monitor and the Applicants are reserving all rights provided for in the
Claims Procedure Order and the Claims Process Order with respect to the Sales Tax Issue

that cannot be resolved consensually.

UNITHOLDER DISTRIBUTION RECORD DATE

The Monitor will determine a Unitholder Distribution Record Date at least 21 days prior
to the Plan Implementation Date, in accordance with the Plan. Pursuant to the Plan,
subject to the proposed form of U.S. Plan Implementation Order being granted and the
expiration of the applicable appeal period in connection therewith, the Transfer Agent
shall distribute a Unitholder Distribution, on behalf and for the account of AGIF, soon
after the Plan Implementation Date by way of cheque sent by prepaid ordinary mail or by

way of wire transfer to each Registered Unitholder, as of the applicable Unitholder
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Distribution Record Date, that the Transfer Agent is aware of and has contact information
in respect of, based on each Registered Unitholder’s Pro Rata Share, (a) for such
Registered Unitholder, in respect of Trust Units held by such Registered Unitholder
solely for and on behalf of itself, as applicable; or (b) for distribution by such Registered
Unitholder to (i) Beneficial Unitholders, as applicable, or (ii) Nominees or the agents of

such Nominees for subsequent distribution to the applicable Beneficial Unitholders.

The Monitor will cause notices of the Unitholder Distribution Record Date to be
published in the Globe and Mail (National Edition), the Wall Street Journal (National
Edition) and the Winnipeg Free Press. Assuming the proposed form of U.S. Plan
Implementation Order is granted, AGIF will issue a press release confirming the
distribution amount and payment date after such information is determined. The Monitor

will cause such distribution, on behalf of AGIF, in accordance with the Plan.

Assuming that the U.S. Plan Implementation Order is granted, the Administrative Sales
Tax Reserve will represent more than the Identified U.S. AG Parties’ maximum potential
outstanding sales tax liability. However, it is anticipated that the Identified U.S. AG
Parties’ actual sales tax liability may only be a small portion of the Administrative Sales
Tax Reserve. Therefore, there is a potential that a significant portion of the
Administrative Sales Tax Reserve will not be required to satisfy the sales tax liability.
Pursuant to the Plan, any final remaining balance held in the Administrative Costs
Reserve, which includes any remaining amount in the Administrative Sales Tax Reserve,

will ultimately be distributed to the Transfer Agent and then paid to the Unitholders on a
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7.2

pro rata basis, unless the cost of making any such payment is prohibitive relative to the

final remaining balance.

SEALING ORDER

The Monitor is seeking a sealing order for the Confidential Appendix as it contains
commercially sensitive information concerning the Identified U.S. AG Parties’ historical
sales in the Outstanding States. Disclosure of this commercially sensitive information
could negatively affect New Arctic Glacier as such information can be used by its
competitors. As such, the Monitor has requested an order sealing the Confidential

Appendix.

THE MONITOR’S COMMENTS AND RECOMMENDATIONS

Excluding the Sales Tax Issue, the Monitor and the CPS are not aware of any concerns
regarding the payment of taxes or the non-filing of tax returns that have not, or will not,
be dealt with pursuant to the Plan, the Orders granted in the CCAA Proceedings and the
concurrent Chapter 15 Proceedings, or otherwise. As such, the Monitor and the CPS
have concluded that achieving a satisfactory resolution to the Sales Tax Issue, as

proposed herein, is sufficient to satisfy the 10.3(d) Condition in the Plan.

Based on the information provided to the Monitor and the CPS by the Arctic Glacier

Parties and New Arctic Glacier, as well as the information and advice received from
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Genetelli, the Monitor and the CPS have concluded that the process to address the Sales

Tax Issue described in this Nineteenth Report is fair and reasonable in the circumstances.

Accordingly, for the reasons set out in this Nineteenth Report, the Monitor, in its capacity
as the foreign representative of the Arctic Glacier Parties, hereby respectfully
recommends that the U.S. Bankruptcy Court grant the relief being requested by it in its

motion regarding the U.S. Plan Implementation Order.

& sk ok ok
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All of which is respectfully submitted to the U.S. Bankruptcy Court this 7" day of

November, 2014.

Alvarez & Marsal Canada Inc., in its capacity
as Monitor and Foreign Representative of Arctic Glacier Income Fund,
Arctic Glacier Inc., Arctic Glacier International Inc. and

the other Applicants listed on Appendix “A”.

Per:  Richard A. Morawetz, Senior Vice President
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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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Court File No. CI 12-01-76323
THE QUEENS BENCH

Winnipeg Centre

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT,RS.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., ARCTIC GLACIER INTERNATIONAL INC. and the ADDITIONAL
APPLICANTS LISTED IN SCHEDULE “A” HERETO

{collectively, the “APPLICANTS™)

CONSOLIDATED PLAN OF COMPROMISE OR ARRANGEMENT

WHEREAS the Applicants and Glacier Valley Ice Company,
Glacier Parties™) are insolvent;

L.P. {collectively, the “Arctic
AND WHEREAS the Applicants obtained an Order made by the Honourable Madam Justice
Spivak of the Court of the Queen’s Bench of Manitoba {the “CCAA Court™) under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. €-36, as amended (the “CCAA™) dated

Febyuary 22, 2012 (the “Initial Order™) that, among other things, appointed Alvarez & Marsal

Canada Inc. as Monitor (the “Monitor”) of the Applicants and permitted the Applicants to file

with the CCAA Court one or more plans of compromise or arrangement;

AND WHEREAS the Initial Order was recognized by the U.S. Bankruptey Court pursuant to
Chapter 15 of the U.S. Bankruptcy Code;

AND WHEREAS pursuant to and in accordance with the Initial Order,
conducted a Sale and Investor Solicitation Process (the “SISP™)

opportunity for potential investors to purchase or invest in the
Applicants;

the Applicants
for the purpose of offering the
business and operations of the

AND WHEREAS on June 7, 2012, the Applicants entered into an agreement in accordance with
the SISP (the “Asset Purchase Agreement™) with Arctic Glacier, LLC (formerly H.I.G.

Zamboni, LLC, the “Purchaset™) providing for the purchase and sale of substantially all of the

asseis, undertaking and property of the Applicants {other than the assets of Arctic Glacier
Income Fund {the “Fund’

")) used in the conduct of the Applicants’ business (the “Assets™);

AND WHEREAS the Asset Purchase Agreement was approved by the CCAA Court by an
Order dated Jupe 21, 2012, which was amended by an Order dated July 12, 2012, (the
“Canadian Vesting and Approval Order™);
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AND WHEREAS the Canadian Vesting and Approval Order was recognized by an Order of the
U.S. Bankruptcy Court in the Chapter 15 Proceedings on July 17, 2012;

AND WHEREAS the transactions contemplated by the Asset Purchase Agreement were
completed on July 27, 2012 and, on closing, the Purchaser assumed the Assumed Liabiiities (as
defined in the Asset Purchase Agreement) and the Purchaser paid the cash portion of the
Purchase Price (as defined in the Asset Purchase Agreement) by payment of certain obligations
of the Applicants and by payment of the balance of approximatety $130.2 million which is being
held by the Monitor in trust pending directions from the CCAA Court;

AND WHEREAS the Applicants no longer camry on any active business and the Available

Funds (as defined herein) represent the entire estate available for the benefit of the creditors of
the Applicants and the Unitholders;

AND WHEREAS the Monitor obtained an order made by the Honourable Madam Justice

Spivak of the CCAA Court on September 5, 2012, as amended, extended, restated or varied from

time to time, which, among other things, provided for a claims process and set the Claims Bar
Date (the “Claims Procedure Order™);

AND WHEREAS pursuant to the Claims Procedure Order, the CCAA Court established a

procedure which, among other things, required ali Persons having an Affected Claim to file a
proof of such Affecied Claim with the Monitor on or before the Claims Bar Date or the DO&T
Indenmity Claims Bar Date, as applicable;

AND WHEREAS the Claims Procedure Order was recogn
September 14, 2012;

AND WHEREAS the CCAA Court provided for the appointment of claims officers and
established the claims officers’ authority for adjudicating disputed Affected Claims by order of
the Honourable Madam Justice Spivak made on March 7, 2013 (the “Claims Officer Order™);

AND WHEREAS the Fund is a

publicly traded limited purpose income trust established by the
Declaration of Trust; ‘

AND WHEREAS the Consolidated CCAA Plan will facilitate distributions to Affected
Creditors and, to the extent of a sufficient surplus of Available Funds, the Unitholders;

NOW THEREFORE the Applicants hereby propose this Consolidated CCAA Plan to the
Affected Creditors and the Unitholders under and pursuant to the CCAA:

ARTICLE1
INTERPRETATION

1.1  Definitions

For the purposes of the Consolidated CC

AA Plan, the following terms shall have the
following meanings ascribed thereto:

“Administration Charge” has the meaning given to that term in paragraph 50 of the
Initial Order.
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“Administrative Costs Reserve” hag the meaning given to that term in Section 5.2 of the
Consolidated CCAA Plan.
“Administrative Reserve Costs” means administrative claims and costs outstanding on
the Plan Implementation Date (or arising thereafter) falling within one or more categories
to be specified by the Monitor, including, without limitation: (a) amounts in respect of the
fees and costs to be incurred by (i) the Monitor, its counset and its advisors; (iD) the Acctic
Glacier Parties, their counsel and their advisors; (iii) the Trustees and their counsel; and
(iv) the CPS, in each case on a solicitor and own client full indemnity basis (as
applicable) with respect to the performance of such parties’ duties and obligations
whether avising before or after the Pian. Implementation Date; (b) amounts secured by the
Charges that remain owing on the Plan Implementation Date, if any; {c) amounts in
respect of existing or future taxes, expenses and other disbwrsements that are or may
become payable; (d) amounts in respect of outstanding Crown Claims, if any; {e)
amounts in respect of potential cost awards regarding litigation associated with Claims;
and (f} amounts in respect of general contingency costs,

“Affected Claim™ means any Claim or DO&T Claim that is not an Excluded Claim.

“Affected Creditor™ means any Person having an Affected Claim (including a Class
Claim, DOJ Claim, DO&T Claim and/or 2 DO&T Indemnity Claim), but only with
respect to and to the extent of such Affected Claim, and includes, without limitation, the
transferee or assignee of an Affected Claim transfemed and recognized as a Claimant in
accordance with the Claims Procedure Order or a trust , €xecutor, liquidator, receiver,
receiver and manager or other Person acting on behalf of or through such Person.

“Affected Creditors Class” has the meaning given to that term in Section 3.2 of the
Consolidated CCAA Plan,
“Affected Creditors Distribution Cash Pool”

has the meaning given to that term in
Section 5.5 of the Consolidated CCAA Plan.

“Aggregate Interest Amount”

means the aggregate amount of interest to be paid or the
Plan Implementation Date with

respect to: (8) all Proven Claims {other than the Deemed
Proven Claims, the Canadian Direct Purchaser Proven Claim and the Indirect Purchaser

Proven Claim); and (b} all Unresolved Claims on the assumption {for calculation
purposes only) that such Unresolved Claims will become Proven Claims in the full
amount asserted by the holders of the Unresolved Claims in their respective Proofs of
Claim; in each case caleulated using the Applicable Interest Rate.

‘AGI-AGIF Payabled has the meaning

given to that term in Step 26 in Schedule “B” of
the Consolidated CCAA Plan.

‘AGI-AGIF Total Distribution Amount’
(A+B) — C, where A is the amount of the
Plan Implementation Daie immediately pr
“B™ of the Consolidated CCAA Plan, B j
satisfaction of the Proven Claims purs
Consolidated CCAA Plan, C is the poriion

means the amount determined by the formula
Unitholders” Distribution Cash Pool as of the
for to the completion of Step 30 of Schedule
s the aggregate of the amounts to be paid in
uant to Step 29 of Schedule “B® of the
of the Available Funds held by the Monitor on
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behalf of the Fund immediately prior to the completion of Step 27 of Schedule “B* of the
Coasolidated CCAA Plan.

‘AGI-AGII Payabled’ has the meaning given to that term in Step 22 in Schedule “B* of
the Consolidated CCAA Plan. '

“AGIF-AGI Payables’has the meaning given to that term in Step 26 in Schedule “B” of
the Consolidated CCAA Plan.

*AGH-AGI Payables’ has the meaning given to that term in Step 22 in Schedule “B* of
the Consolidated CCAA Plan.

‘AGH-AGI Total Disiribution Amoun?’ mesns the amount determined by the formula
{A+B+C) - D, where A is the amount of the Unitholders’ Distribution Cash Pool as of
the Plan Implementation Date immediately prior to the completion of Step 30 of
Schedule “B” of the Consoiidated CCAA Plan, B is the aggregate of the amounts to be
paid in satisfaction of the Proven Claims pursuant to Step 29 of Schedule “B™ of the
Consolidated CCAA Plan, C is the aggregate of the amounts to be paid in satisfaction of
the Proven Claims pursuant to Step 25 of Schedule “B™ of the Consofidated CCAA Plan,
and D is the portion of the Available Funds held by the Monitor on behalf of Arctic

Glacier Inc. and the Fund immediately prior to the completion of Step 23 of Schedule
“B”" of the Consolidated CCAA Plan.

“Applicable Interest Rate” means the rate of interest to be paid on each Proven Claim
(other than the Deemed Proven Claims, the Canadian Direct Purchaser Proven Claim and
the Indirect Purchaser Proven Claim), as such rate is set out in the Sanction Order.

“Applicable Law” means, in respect of any Person, propetty, transaction, event or other
matter, any law, statute, regulation, code, ordinance, principle of common law or equity,
municipal by-law, treaty, or order, domestic or foreign, applicable to that Person,
property, transaction, event or other matter and all applicable requirements, requests,
official directives, rules, consents, approvals, authorizations, guidelines, and policies, in
each case, having the force of law, of any Government Authority having or purporting to

- have authority over that Person, property, transaction, event or other matter and regarded
by such Government Authority a5 requiring compliance.

“Arctic Glacier Parties” has the meaning given to that term in the recitals hereto.
“Asset Purchase Agreement™ has the meaning given to that term in the recitals hereto.
“Assets” has the meaning given to that term in the recitals hereto.

“Assumed Liabflities” means the liabilities the Purchaser assumed, fulfilled, performed
and dischavged pursuant to Section 2.03 of the Asset Purchase Agreement,

“Available Funds” means the total of (i) the proceeds of the sale or disposition of the

Assets that have been paid by the Purchaser and are being held by the Monitor; (ii) the

cash balances transferred by the Arctic Glacier Parties to the Monitor, in the hands of the
Monitor at

the Effective Time on the Plan Implementation Date: (iii) all other monies
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held by the Monitor, on behalf of tha Arctic Glacier Parties, that are in the hands of the
Monitor at the Effective Time on the Plan Implementation Date; and (iv) all monies
received by the Monitor, on behalf of the Arctic Glacier Parties, following the Plan

Implementation Date; less (v} the amount required to effect payment of the Recovered
Fees on the Plan Implementation Date.

“Beneficial Unitholder” means a holder of a beneficial interest in one or niore Trust
Units that are held by a Registered Unitholder for and on its behalf.

“BIA” means the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended,

“Business Day” means a day, other than a Saturday or a Sunday, on which banks are
generalty open for business in Winnipeg, Manitoba.

“Canadian Direct Purchaser Proven Claim™ means an Affected Claim in favour of the

Canadian Retail Litigation Claimants, as provided for in the Canadian Retait Litigation
Settlement Agreement.

“Canadian Retail Litigation Settlement Agreement” means the settiement agreement
entered into as of May 4, 2011 between 1008021 Alberta Ltd., Louise Knowles c.0.b. as
Special Event Marketing, Grand-Slam Concert, Productions Ltd., Arctic Glacier, Inc. and

Reddy Tce Holdings, Inc., as approved by the Ontario Superior Court of Justice on July
11, 2013.

“Canadian Retail Litigation Claimants” has the meaning ascribed to it in the Claims
Procedure Order.

“Canadion Vesting and Approval Order” has the meaing given {o that term in the
recitals hereto,

“CCAA"™ has the meaning given to that term in the recitals hereto.

“CCAA Conrt” has the meaning given to that term in the recitals heyeto.

“CCAA Proceedings” means the proceedings commenced by the Applicants in th;e -

CCAA Court at Winnipeg, Manitoba under Coust File No. CI 12-01-76323.

“CEPA Claim” means the Proven Claim of the California Environmental Protection
Agency ~ Department of Toxic Substance Control against Mountain Water Ice Company.

“Chapter 15 Proceedings™ means procesdings commenced by the Monitor in the State

of Delaware in which the CCAA Proceedings have been recognized pursuant to
Chapter 15 of the U.S. Bankrupicy Code.

“Charges” means the Administration Charge, Directors’ Charge, Critical Supplier
Charge, Inter-Company Balances Charge and Class Counsel Charge.

“Claim” means any right or claim of any Person, including an Equity Claim, that may be
asserted or made in whole or in part against an Arctic Glacier Party, whether or not
asserted or made, in connection with any indebtedness, lisbility or obligation of any kind
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whatsoever, and any interest accrued thereon or costs payable in respect thereof,
including by reason of the commission of a tort {intentional or unintentional), by reason
of any breach of contract or other agreement (oral or written), by reason of any breach of
duty (including any legal, statutory, equitable or fiduciary duty) or by reason of any right
of ownership of or title to property or assets or tight to a trust or deemed trust (statutory,
express, implied, resulting, comstructive or otherwise), and whether or not any
indebtedness, liability or obligation is reduced to judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured,
unsecured, perfected, unperfected, present or future, known or unknown, by guarantee,
surety or otherwise, and whether or not any right or claim is executory or anticipatory
nature, including any right or ability of any Person (including Directors, Officers and
Trustees) to advance a claim for contribution or indemnity or otherwise with respect to
any matter, action, cause or chose in action, whether existing at present or commenced in
the future, which indebtedness, liability or obligation, and any interest accrued thereon or
costs payable in respect thereof (A) is based in whole or in part on facts arising prior to
the Claims Bar Date (B) relates to a time period prior to the Claims Bar Date, or (C) is a
right or claim of any kind that would be 3 claim provable in bankruptcy within the

meaning of the BIA had the Arctic Glacier Party become bankrupt on the Claims Bar
Date.

“Cleimant” means any Person having an Affected Claim and includes the transferee or
assignee of an Affected Claim or a trusice, executor, liquidator, receiver, receiver and
manager, or other Person acting on behalf of or through any such Person.

“Claims Bar Date” means October 3 1,2012,

“Claims Procedure Order” has the meaning given to that term in the recitals hereto.
“Claims Officer Order” has the meaning given to that term in the recitals hereto.

“Class Claim” has the meaning ascribed to it in the Claims Procedure Crder.

“Class Counsel Charge” has the meaning given to that term in paragraph 6 of the Order

made by the CCAA Court dated October 16, 2013, and titled the “Indirect Proven Claim
Settlement Order™.

“Class Representative™ has the meaning ascribed to it in the Claims Procedure Order.

“Consolidated CCAA Plan” means this Plan of Comp

amended, supplemented or restated from time to
hereof.

romise or Amangement as
time in accordance with the terms

“CPS" means 7088418 Canada Inc. o/a Grandview Adv

isors and any successor thereto
appointed by the CCAA Court.

“Creditors Meeting” means the meeting of Affected Creditors that will be deemed to

occur pursuant (o the Meeting Order with a deemed vote of Affected Creditors inn favour
of a resolution to approve the Consolidated CCAA Plan,
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“Critical Supplier Charge” has the meaning given to that term in paragraph 36 of the
Initial Order.

“Crown Claims” has the meaning given to that term in Section 6.6 of the Consolidated
CCAA Plan.

“Declaration of Trust” means the Second Amended and Restated Declaration of Trust
made as of December 6, 2004 among Robert Nagy, James E. Clark, Peter Hyndman,

David Swaine and Gary Filmon, as Trustees, Laxus Holdings Inc., as Settior, and the
Registered Unitholders, as amended from time to time.

“Deemed Proven Claims™ means: (i) an Affected Claim in favour of the Direct
Purchaser Claimants in the principal amount of US$10,000,000 plus applicable interest

against the Fund, Arctic Glacier Inc. and Arctic Glacier International Inc. at the interest
Tate set out in the Sanction Order; and (it} the DOJ Claim.

“Direct Purchaser Claim™ means a Claim in favour of the members of the class(es)
described in the statements of claim issued in the Direct Purchaser Litigation against the
Fund, Arctic Glacier Inc. and Arctic Glacier Imtemational Inc.

“Direct Purchaser Claimants” has the meaning ascribed to it in the Claims Procedure
Order.

“Direct Purchaser Litigation” means In re Packaged lce Antitrust Litigation Direct
Purchaser Class, as certified by the United States District Court for the Eastern District of
Mlichigan on December 13, 2011 (Dki. No. 406, 08-md-1952 E.D. Mich.).

“Direct Purchaser Settlement Agreement” means the seitlement agreement dated
March 30, 2011 between the Fund, Arctic Glacier Inc., Arctic Glacier Intemational Inc.

and the Plaintiffs (as defined therein), as approved by the United States District Court for
the Eastern District of Michigan on December 13, 201 1.

“Director” means any Person who is or was or may be deemed to be or have been,

whether by siatute, operation of law or otherwise, a director or de facto director of an
Arctic Glacier Party.

“Director’s Charge”™ has the meaning given to that term in paragraph 40 of the Initial
Orier.

“Distribution Claim” means with respect to: (i) each of the Deemed Proven Claims, the
amount of each such Proven Claim, which shall include accrued interest calculated at the
interest rates set out in the Sanction Order in respect of each such Proven Claim; (ii) the
Canadian Direct Purchaser Proven Claim, the amount of such Proven Claim (iii) the
Indirect Purchaser Proven Claim, the amount of such Proven Claim: and (iv) each other
Affected Creditor’s Proven Claim, the aggregate of each such Affected Creditor’s Proven

Claim and the applicable portion of the Aggregate Interest Amount in respect of such
Proven Claim,
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“Distribution Date” means any date from time to time set by the Monitor in accordance
with the provisions of the Consolidated CCAA Plan, which shall include the Final
Distribution Date, to effect distributions from the Available Funds to Affected Creditors
in respect of Distribution Claims and/or diswibutions to Unitholders, other than
distributions that occur on the Plan Implementation Date pursiant to Section 8.3 herein,

“DO&T Claim”™ means (i) any right or claim of any Person that might have been asserted
or made in whole or in part against one or more Directors, Officers or Trustees that
relates to a Claim for which such Directors, Officers or Trustees are by law lisble to pay
in their capacity as Directors, Officers or Trustees, or (i) any right ot claim of any Person
that might have been asserted or made in whole or in part against one or more Directors,
Officers or Trustees, in that capacity, whether or not assexted or made, in connection with
any indebtedness, liability or obligation of any kind whatsoever, and any interest accrued
thereon or costs payable in respect thereof, including by reason of the commission of a
tort (intentional or unintentional), by reason of any breach of contract or other agreement
(oral or written), by reason of any hreach of duty (including any legal, statutory, equitable
or fiduciary duty) or by reason of any right of ownership of or title to property or assets
or right to a trust or deemed trust (statutory, express, implied, resulting, constructive or
otherwise), and whether or not any indebtedness, liability or obligation, and any interest
accrued thereon or costs payable in tespect thereof, is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present or future, known or
unknowil, by guarantee, surety or otherwise, and whether or not any right or claim is
executory or anticipatory in nature, including any right or ability of any Person to
advance a claim for contribution or indemnity from any such Directors, Officers or
Trustees or otherwise with respect to any matter, action, cause or chose in action, whether
existing at present or commenced in the future, which indebtedness, liability or
obligation, and any interest accrued thereon or costs payable in respect thereof (A) is
based in whole or in part on facts arising prior to the Claims Bar Date; or (B) relates to
time period prior to the Claims Bar Date, but not Including an Excluded Claim.

“DO&T Indemnity Claim™ means any existing or future right ot claim of any Director,
Officer or Trustee against an Arctic Glacier Party which arose or arises as a result of any
Person filing a DO&T Proof of Claim in respect of such Director, Officer or Trustee For

which such Director, Officer or Trustee is entitled to be indemnified by such Arctic
Glacier Party.

“DO&XT Indemnity Claims Bar Date” has the meaning set out in paragraph 21 of the
Claims Procedure Order.

“DO&T Proof of Claim” means any Proof of Claim filed in respect of a DO&T Claim in
accordance with the Clalms Procedure Order,

“DOJ Claim” means an Affected Claim in favour of the United States Departrent of
Justice against Arctic Glacier International Inc. in the amount of US8§7,032,046.96 as of
July 9, 2012, plus applicable interest at the interest rate set out in the Sanction Order.

“Effective Time" means 12:01 a.m, on the Plan Implementation Date or such other time
on such date as the Arctic Glacier Parties and the Monitor may agree.
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“Equity Claim™ has the meaning set forth in Section 2(1) of the CCAA.
“Excluded Claim™ means:

(a) Crown Claims;
(®)  any Claim entifled to the benefit of the Charges;

()  any Claim of an Arctic Glacier Party against another Arctic Glacier Party;
(d)  any Claim in respect of Assumed Lisbilities; and

(¢)  any Claim entitled to the benefit of any applicable insurance policy, excluding

any such Claim or portion thereof that is recoverable as against an Arctic
Glacier Party, Director, Officer or Trustee, as applicable.

“Filing Date” means February 22, 2012.

“Final Distribution Date™ means the date determined by the Monitor, acting reasonably,

foliowing the payment in full or final reservation of all Administzative Reserve Costs and
the resolution of all Unresolved Claims.

“Fund” has the meaning given to that teym in the recitals hereto,

“Government Authority” means any governmental, regulatory or administrative
authority, department, agency, commission, bureau, official, minister, board, panel,
tribunal, Crown corporation, Crown ministry, court or dispute settlement panel or other
law, rule or regulation-making or enforcing entity having or purporting to have
jurisdiction on behalf of any nation, or province, territory or state or other subdivision
thereof or any municipality, district or other subdivision thereof or other geographic or
political subdivision of any of them or exercising, or entitled or purporting to exercise

any administrative, executive, judicial, legislative, policy, regulatory or taxing authority
or power.

“Indirect Purchaser Claim Settlement Agreement” means the settlement agreement
entered into as of October 22, 2013, individually and on behalf of the Settlement Class

(as defined in the Indirect Purchaser Claim Settlement Agreement), certain Arctic Glacier

Parties and the Monitor, as approved by the U.S. Bankruptcy Court on February 27,
2014,

“Indirect Purchaser Claimants” has the meaning ascribed to it in the Claims Procedure
Order.

“Indirect Purchaser Proven Claim” means an Affected Claim in favour of the Indirect
Purchaser Claimants, as provided for in the Indirect Purchaser Claim Settlement
Agreement, less certain noticing costs and the fees and expenses of UpShot Services LILC

that have been paid by the Monitor, on behalf of the Applicants, in accordance with the
Indirect Purchaser Settlement.

“Initial Order™ has the meaning given to that term in the recitals hereto.
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“Insurance Deductible Reserve” has the meaning given to that term in Section 5.3 of
the Consolidated CCAA Plan.

“Inter-Company Balances Charge™ has the meaning given to that term in paragraph 16
of the Initial Order.

“IRC" means the Internal Revenue Code of 1986, as amended.

“Meeting Order” means the Order of the CCAA Court under the CCAA that, among
other things, sets the date for the Creditors’ Meeting and the Unitholders’ Meeting, as
same may be amended, restated or varied from time to time.

“Monitor” has the meaning given to that term in the recitals hereto.

“Monifor's Website” means www.alvarezandmarsal.com/arctic-glacier-income-fund-
arctic-glacier-inc.-and-subsidiaries.

“Nominees” has the meaning given to that term in Section 6.2 of the Consolidated
CCAA Plan.

“Officer” means anyone who is or was or may be dezmead to be or have been, whether by

statute, operation of law or otherwise, an officer or de facto officer of an Arctic Glacier
Paxty.

“Person” is to be broadly interpreted and includes any individual, firm, corporation,
limited or unlimited lability company, general or limited partnership, association, trust,
unincorporated organization, joint venture, Government Authority or any agency,
regulatory body, officer or instrumentality thereof or any other entity, wherever situate or

domiciled, and whether or not having legal status, and whether acting on their own or in a
representative capacity.

“PID Charge Amount” has the meaning given to that term in Section 8.2 of the
Consolidated CCAA Plan,

“Plan Implementation Date™ means the date on which the Consolidated CCAA Plan
becomes effective, which shall be the Business Day on which the Monitor has filed with
the CCAA Court a certificate confirming that all conditions to implementation of the
Cansolidated CCAA Plan pursuant to Section 10.3 have been satisfied or waived,

“Plan Sanction Date” means the date the Sanction Order is made by the CCAA Court.
“Pro Rata Share” means, in respect of the Unitholders’ Distribution Cash Pool, the

percentage that the Trust Units held by a Unitholder at the applicable Unitholder

Distribution Record Date bears to the aggregate of all Trust Units, calculated as at the
applicable Unitholder Distribution Record Date.

“Proof of Claim” means any proof of claim in respect of an Affected Claim filed in
accordance with the Claims Procedure Order.
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“Proven Claim” means each of the Deemed Proven Claims, the Canadian Direct
Purchaser Proven Claim, the Indirect Purchaser Proven Claim and each Affected Claim
that has been accepted as a proven Affected Claim by the Monitor o, if it was an
Unresolved Claim, has been finaily adjudicated in accordance with the Claims Officer

Order, settied or accepted by the Monitor, in each case, for the amount settled, accepted
or adjudicated as being owing,

“Proven Claim Amount” has the meaning given to that term in Section 7.3 of the
Consolidated CCAA Plan,

“Purchase Price” has the meaning ascribed thereto in the Asset Purchase Agreement.

“Purchaser” has the meaning given to that term in the recitals hereto.

“Recognition Order” means an order of the U.S. Bankruptcy Court recognizing an
Order of the CCAA Court in the Chapter 15 Proceedings.

“Recovered Fees” has the meaning given to that term in Section 8.3 of the Consolidated
CCAA Plan.

“Registered Unitholdes” means, as of the Unitholder Record Date, each holder of one or
more Trust Units that, at such time, are outstanding and entitled to the benefits of the

Declaration of Trust, as shown on the register of such holders maintained by the Transfer
Agent or by the Trustees on behalf of the Fund.

“Releasees” has the meaning given to that term in Section 9.1 of the Consolidated CCAA
Plan.

“Required Unitholder Majority” has the meaning given 1o that term in Section 4.5 of
the Consolidated CCAA Plan.

‘Return of Capital Amonnt’has the meaning given to that term in Step 28 in Schedule
“B” of the Consolidated CCAA Plan.

“Sanction Order” means an order by the CCAA Court which, among other things, shall’
sanction and approve the Consolidated CCAA Plan under the CCAA and shall include

provisions as may be necessary or appropriate to give effect to the Consolidated CCAA

Plan, including provisions in substance similar to those set out in Section 10.2 of the
Consolidated CCAA Plan.

‘SISP’has the meaning given that term in the recitals hereto.

‘Step 3 Companied’has the meaning given to that term in Step 3 in Schedule "B of the
Consolidated CCAA Plan.

“Step 10 Companies’hos the meaning given to that term in Step 10 in Schedule “B” of
the Consolidated CCAA Plan.

“Step 13 Companied' has the meaning given to that term in Step 13 in Schedule “B" of
the Consolidated CCAA Plan.
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“Step 17 Companies’ has the meaning given to that term in Step 13 in Schedule “B” of
the Consolidated CCAA Plan.

“Tax Statutes™ means all legislative or administrative enactments goveming federal,
state, local, or foreign income, premium, property (real or personal), sales, excise,
employment, payroll, withholding, gross receipts, license, severance, stamp, occupation,
windfall profits, environmental, customs duties, capital stock, franchise, profits, social
security (or similar, including FICA), unemployment, disability, use, transfer,
registration, value added, alternative or add-on minimum, estimated or other tax of any
kind or any charge of any kind in the nature of (or similar to) taxes whatsoever, including
any interest, penalty or addition thereto, including, without limiting the generality of the
foregoing, the IRC, section 159 of the fncome Tax Act (Canada), section 270 of the
Excise Tax Act (Canada); section 117 of the Tavation Act, 2007 (Ontario); section 107 of
- the Corporations Tax Act (Ontario); section 22 of the Retail Sales Tax Act (Ontario);
section 34 of the Jncome Tax Act {British Columbia); section 222 of the Provincial Sales
Tax Act (British Columbia); section 49 of the Alberta Corporate Tax Act; section 85 of
the Income Tax Act, 2000 (Saskatchewan); section 48 of the Revenue and Financial
Services Act {(Saskatchewan); section 22 of the Income Tax Act {Manitoba); section 73 of
the Tax Administration and Miscellaneous Taxes Act (Manitoba); section 14 of the Tax

Administration Act (Quebec); and section 313 of the Act Respecting the Quebzc Sales
Tax.

“Transfer Agent” means such company as may from time to time be appointed by the

Fund to act as registrar and transfer agent of the Trust Units, together with any sub-
transfer agent duly appointed by the Transfer Agent.

“Transferred Shares” has the meaning given to that term in Step 6 in Schedule “B” of
the Consolidated CCAA Plan.

“Trust Unit” means, as of the Unitholder Record Date or the applicable Unitholder
Diswribution Record Date, as the case may be, each trust unit of the Fund authorized and

issued under the Declaration of Trust that, at such time, is outstanding and entitled to the
benefits of the Declaration of Trust.

“Trustee” means any Person who is or was or may be deemed to be or have been,
whether by statute, operation of law or otherwise, a trustee or de Sfacto trustee of the
Fund, in such capacity and includes James E. Clark, David Swaine and Gary Filmon.

“Unitholder Distribution” has the meaning given to that term in Section 6.2 of the
Consolidated CCAA Plan.

*“Unitholder Distribution Record Date” means the date(s) determined from time to time
by the Monitor that are, in each case, at least 21 days prior to a contemplated Unitholder

Distribution including, without limitation, the contemplated Unitholder Distribution on
the Plan Implementation Date,

“Unitholder Record Date” means June 16, 2014,
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“Unitholders” means, collectively, (a) each Registered Unitholder that holds one or more
Trust Units solely for and on behalf of itself; and (b) each Beneficial Unitholder.

“Unitholders Distribution Cash Pool” has the meaning given to that term in Section 5.6
of the Consolidated CCAA Plan.

“Unitholders Meeting” means a meeting of Unitholders held pursuant to the Meeting

Order to consider and vote on a resolution to approve the Consolidated CCAA Plan and
any other matters related to the Consolidated CCAA Plan or its implementation.

“Unresolved Claim” means an Affected Claim, in the amount specified in the
corresponding Proof of Claim, that has not been finally determined as a Proven Claim in

accordance with the Claims Procedure Order, the Claims Officer Order and the Meeting
Order.

“Unresolved Claims Reserve” has the meaning given to that term in Section 5.4 of the
Consolidated CCAA Plan.

“U.S, Bankruptcy Code” means Title 11 of the United States Code.

“U.S. Bankruptey Court” means the U.S. Bankruptey Court for the District of
Delaware,

“Withholding Obligation™ has the meaning given to that term in Section 6.13 of the
Consolidated CCAA Plan.

1.2 Certain Rules of Interpretation
For the purposes of the Consolidated CCAA Plan:

{a)  any reference in the Consolidated CCAA Plan to a contract, instrument, release,
indenture, or other agreement or document being in a particular form or on

particular terms and conditions mems that such document shall be substantially
in such form or substantially on such terms and conditions;

(b} any reference in the Consolidated CCAA Plan 10 an Order or an existing

document or exhibit filed or to be filed means such Order, document or exhibit
as it may have been or may be amended, modified, or supplemented;

(¢} unless otherwise specified, all references to currency are to Canadian dolfars:

(d)  the division of the Consolidated CCAA Plan into “Axticles” and “Sections” and
the insertion of a table of contents are for convenience of reference only and do
not affect the construction or interpretation of the Consolidated CCAA Plan, nor

are the descriptive headings of “Articles” and “Sections” intended as complete
or accurate descriptions of the content thereof:

(&)  the use of words in the singular or plural, or with a particular gender, including
a definition, shall not limit the scope or exclude the application of any provision
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of the Consolidated CCAA Plan or 2 Schedule hereto to such Person {or
Persons) or circumstances as the context otherwise permits;

the words “includes™ and “including” and similar terms of inclusion shall not,
unless expressly modified by the words “only™ or “solely”, be construed as
terms of limitation, but rather shall mean “includes but is not limited to” and
“including but not limited 10™, so that references to inclnded matters shall be
regarded as illustrative without being either charactetizing or exhaustive:

unless otherwise specified, all references as to time herein and any document
issued pursuant hereto shall mean local time in Winnipeg, Manitoba, Canada,
and any reference to an event occurring on a Business Day shall mean priot te
5:00 p.m. CST or CDT, as the case may be, on such Business Day;

unless otherwise specified, time periods within or following which any payment
is to be made or act is to be done shall be calculated by excluding the day on
which the period commences and including the day on which the period ends

and by extending the period to the next succeeding Business Day if the last day
of the period is not a Business Day;

unless otheswise provided, any reference (o the U.S. Bankmptcy Code and to a
statute or other enactment of patliament or a legislature includes all regulations
made thereunder, all amendmeats to or re-enactments of such siatute or
regulations in force from time to time, and, if applicable, any statwte or
regulation that supplements or supersedes such statute or regulation;

references to a specified “Article” or “Section” shall, unless something in the
subject matter or context is inconsistent therewith, be construed as references to
that specified Article or Section of the Consolidated CCAA Plan, whereas the
teras  “the Consolidated CCAA Plan”, “hereof”, “herein”, “hereto”,

“hereunder” and similar expressions shall be deemed to refer generally to the

Consolidated CCAA Plan and not to any particular “article”, “section” or other

portion of the Consolidated CCAA Plan and include any documents
supplementa! hereto; and :

the word “or” is not exclusive.

13  Successors and Assigns

The Consolidated CCAA Plan shall be binding upon and shall enure to the benefit of the
heirs, administrators, executors, legal representatives, successors and assigns of any Person or
party named or referred to in the Consolidated CCAA Plan, including the Arctic Glacier Parties,
all Affected Creditors, the Directors and Officers, the Unitholders, the Trustees and the

Releasees,

14  Governing Law

The Consolidated CCAA Plan shall be governed by and construed in accordance with the
laws of the Province of Manitoba and the federal laws of Canada applicable therein. All
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questions as fo the interpretétion or application of the Consolidated CCAA Plan and ali

proceedings taken in connection with the Consolidated CCAA Plan and its provisions shall be
subject to the exclusive jurisdiction of the CCAA Couwrt.

15  Schedules

The following are the Schedules to the Consolidated CCAA Plan,

which are incorporated
by reference into the Consolidated CCAA Plan and form a part of it:

Schedule “A” Additional Applicants
Schedule “B” Specified Plan Implementation Date Steps
ARTICLE 2

PURPOSE AND EFFECT OF THE CONSOLIDATED CCAA PLAN
21  Purpose

The purpose of the Consolidated CCAA Plan is to:

{a) permit the settlement and/or determination of all Affected Claims in accordance
with the Claims Procedure Order and the Claims Officer Order;

(b)  provide for the distribution of a sufficient amount of the Available Funds to
holders of Proven Claims to satisfy such Proven Claims in full (plus applicable
interest, if any, calculated at the interest rate set out in the Sanction Order);

(c)  provide for the distribution of any surplus of the Available Funds to each

Unitholder, in the amount of their Pro Rata Share, free and clear of any Claims
of Affected Creditors; and

(d)  effect the wind-up and dissolution of certain of the Arctic Glacier Parties

pursuant to and in accordance with the timing and manner set out in the
Consolidated CCAA Plan,

2.2  Persous Affected

The Consolidated CCAA Plan provides for the complete satisfaction of all Proven Claims
of Affected Creditors, plus payment of applicable interest, if any, calculated at the interest rate
set out in the Sanction Order, in respect of such Proven Claims. The Consolidated CCAA Plan
also provides for distributions from time to time to Unitholders from the Unitholders’
Distribution Cash Pool based on each Unitholder’s Pro Rata Share to the extent that there are
Available Funds to fund such distribution, following which the Trust Units will be terminated
and the Fund shall cease to be listed and traded on the Canadian National Stock Exchange. The
Consolidated CCAA Plan will become effective at the Effective Time on the Plan
Implementation Date and shall be binding on and enure to the benefit of the Arctic Glacier
Parties, the Affected Creditors, the Directors and Officers, the Unitholders, the Trustees and all
other Persons named or referred to in, or subject to, the Consolidated CCAA Plan,

LEGAL_L:30GS6T28,2




~16-

23  Persons Nof Affected

For greater certainty, the Consolidated CCAA Plan does not affect the holders of
Excluded Claims with respect to and to the extent of their Excluded Claims. Nothing in the
Consolidated CCAA Plan shall affect the Arctic Glacier Parties’ rights and defences, both legal
and equitable, with respect to any Excluded Claims, including, but not limited to, all rights with

respect to legal and equitable defences or entitiements to set-offs or recoupment against such
Excluded Claims. ‘

ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING AND RELATED MATTERS

3.3 Claims Procedure

The procedure for determining the validity and quantum of the Affected Claims for
voting and distribution purposes under the Consclidated CCAA Plan shail be governed by the

Claims Procedure Order, the Claims Officer Ouder, the Meeting Order, the CCAA and the
Consolidated CCAA Plan.

32 Classification of Creditors

For the purposes of voting on the Consolidated CCAA Plan, there will be one

consolidated class of creditors, which will be composed of all of the Affected Creditors (the
“Affected Crediforg Class™.

33  Claims of Affected Creditors
Affected Creditors shall;

(a)  prove their Affected Claims in accordance with the Claims Procedure Order and
the Claims Officer Order;

{(b)  be deemed 10 vote their Proven Claims or Unresolved Claims, as the case may

be, at the Creditors’ Meecting in favour of thé resolution to approve the
Consolidated CCAA Plan; and

(©)  receive the rights and distributions provided for under and pursuant to the
Consolidated CCAA Plan and the Sanction Order.

34  Creditors Meeting

The Creditors” Meeting shal! be held in accordance with the Consolidated CCAA Plan,
the Meeting Order, the Claims Procedure Order and the Claims Officer Order. Purstant to the
Meeting Order, the Creditors’ Meeting shall be deemed to have been duly called and held on
August 11, 2014 and every Affected Creditor shall be deemed to have voted in favour of a
resolution to approve the Consolidated CCAA Plan,
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3.5 Voting

Pursuant to the Meeting Order: (2) the Affected Creditors’ Class shall be deemed 1o have
voted in favour of a resolution to approve the Consolidated CCAA Plan at the Creditors’
Mesting on August 11, 2014; and (b} the vote on the Consolidated CCAA Plan at the Creditors’

Meeting shall be deemed to have been decided unanimously in favour of the resolution to
approve the Consolidated CCAA Plan,

36 Guarantees and Similar Covenants

No Person who has a Claim under any guarantee, surety, indemnity or similar covenant in
respect of any Claim which is affected pursuant to the Consolidated CCAA Plan or who has any
right to claim over in respect of or te be subrogated to the rights of any Person in respect of a
Claim which is affected pursuant to the Consolidated CCAA Plan shall be entitled to any greater

tights as against the Arctic Glacier Parties than the Persoa whose Claim is affected pursuant to
the Consolidated CCAA Plan,

3.7 Set-Off
The law of set-off applies to all Affected Claims.

ARTICLE 4 ,
CLASSIFICATION OF UNITHOLDERS, VOTING AND RELATED MATTERS

4.1 Unitholder Procedure

The procedure for determining the amount of Trust Units held by each Unitholder for

voting and distribution purposes under the Consolidated CCAA Plan shall be governed by the
Meeting Order, the CCAA and the Consolidated CCAA Plan,

42 Classification of Unitholders

For the purposes of considering and voting on the Consolidated CCAA Plan, there will be

one consolidated class of Unitholders, which shall be comprised of Unitholders as at the
Unitholider Record Date.

43  Unitholders Meeting

The Unitholders’ Meeting will be called and held on August 11, 2014 pursuant to the
Meeting Order for the purpose of considering and voting on the Consolidated CCAA Plan. The
resolution to, among other things, approve the Consolidated CCAA Plan will be passed if it
receives an affirmative vote of the Required Unitholder Majority. Notice of the Unitholders’
Meeting will be provided to all Unitholders as at Unitholder Record Date,

The quorum required at the Unitholders’ Meeting shall be one Registered Unitholder or

Beneficial Unitholder present at such meeting in person or by proxy and entitled to vote on the
resolution to approve, among other things, the Consolidated CCAA Plan.
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44  Voting

Each Unitholder shall be eatitled to one vote for each Trust Unit held by such Unitholder
on the Unitholder Record Date which, if voted in person or by proxy at the Unitholders®

Meceting, shall be recorded as a vote for or against the Consolidated CCAA Plan, as the case may
be.

45  Approval by Unitholders

The proposed resolution to approve the Consolidated CCAA Plan must receive the
affirmative votes of more than 66 2/3% of the votes attached to Trust Units represented at the
Unitholders” Meeting and cast in accordance with the Meetin g Order (the “Required Unitholder
Majority™).

46  Guarantees and Similar Covenants

No Person who holds an interest in the Trust Units under any guarantee, surety,
indemnity or similar covenant in respect of the Trust Units or who has any right to claim over in
respect of or to be subrogated to the rights of any Unitholder in respect of the Trust Units being

affected pursuant to the Consolidated CCAA Plan shall be entitled to any greater rights as
against the Arctic Glacier Parties than the Unitholders.

ARTICLE 5
AVAILABLE FUNDS, RESERVES AND CASH POOLS

5.1  Available Funds

The Monitor shall hold the Available Fﬁnds, on behalf of the Arctic Glacier Parties, in
one or more separate interest-bearing accounts for each of the following reserves and pools (each ~
as more particilarly described herein): {a) Administrative Costs Reserve; (b) Insurance

Deductible Reserve; (c) Unresolved Claims Reserve; (d) Affected Creditors’ Distribution Cash
Poofl; and (&) Unitholders’ Distribution Cash Pool.

52  Administrative Costs Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.3 of the Consolidated CCAA Plag, an administrative
costs reserve (the “Administrative Costs Reserve™) shall be established out of the Available
Funds in the amount of US$10,000,000, which is to be held by the Monitor, on behalf of the

Arctic Glacier Parties, for the purpose of paying the Administrative Reserve Costs in accordance
with the Consolidated CCAA Plan.

53 Insarance Deductible Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.3 of the Consolidated CCAA Plan, an insurance
deductible reserve {(the “Insurance Deductible Reserve™) shall be established out of the

Available Funds in the amount of US$850,000, which is to be held by the Monitor, on behalf of
the Arctic Glacier Parties, for the purpose of covering the payment of the deductible portion of
the run-off of any litigation covered by insurance.
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The quanium of the Insurance Deductible Reserve has been agreed to with the insurer and
is intended to cover: (i) the deductible amounts currently outstanding as determined by the
Monitor, in consultation with the Arctic Glacier Parties; (i) deductible amounts that may become
payable in respect of currently open claims as determined by the Monitor, in consultation with '
the Arctic Glacier Parties; and (ifi) based on historical claim rates, deductible amounts for further
clairas related to the period prior to July 27, 2012 that have not yet been filed with the Monitor,

Any final remaining balance in the Insurance Deductible Reserve, as determined by the

Manitor, will be deemed to have been transferred to the Administrative Costs Reserve on such
date as is determined by the Monitor.

If an agresment is reached between the Monitor, on behalf of the Arctic Glacier Parties,
and the insurer of the Arctic Glacier Parties with respect to the purchase of a “buy-out” policy
(as an alternative to holding the Insurance Deductible Re

serve), then the required payment by the
Arctic Glacier Parties for such “buy-out” policy shall be paid by the Monitor, on behalf of the

Arctic Glacier Parties, to the insurer of the Arctic Glacier Parties using funds in the Insurance
Deductible Reserve. Following the completion of such purchase, any remaining balance in the

Insurance Deductible Reserve will be deemed fo have been transferred 10 the Administrative
Costs Reserve on such date as is determined by the Monitor.

The Monitor shall have no obligation to make any payment out of the Insurance
Deductible Reserve, and nothing in the Consolidated CCAA Plan, the Meeting Order or the
Sanction Order shali be construed as obligating the Monitor to make any such payment if, in the
Monitor’s sole and unfettered discretion, the cost of making any such payment is prohibitive for
so doing in relation to the quantum of the contemplated payment,

34 Unresolved Claims Reserve

On the Plan Implementatidn Date and in accordance with the Plan Implementation Date

steps and transactions set out in Section 8.3 of the Consolidated CCAA Plan, an unresoived
claims reserve (the “Unresolved Claims Reserve”) shall be established out of the Available
Funds and be held by the Monitor, on behalf of the Arctic Glacier Parties, in escrow in
accordance with the Consolidated CCAA Plan in an amount equal to (a) the aggregate amount
that wonld have been paid to all Affected Creditors holding Unresolved Claims in accordance
with the Consolidated CCAA Plan (calculated on the basis of the amounts specified in such

Affected Creditors’ Proofs of Ciaim} if such Unresolved Claims had been Proven Claims on the

Plan Implementation Date; and (b) the applicable portion of the Aggregate Interest Amount in
respect of such Unresolved Claims.

5.5  Compesition of the Affected Creditors Distribution Cash Pool

On the Plan Implementation Date,
“Affected Creditors Distribution Cash
an amousnt equal to;

an Affected Creditors® distribution cash pool (the
Pool”) shall be established from the Available Funds in

(a) all Proven Claims of Affected Creditors with Affected Claims denominated in
Canadian dollars on the Plan Implementation Date plus the applicable portion of

the Aggregate Interest Amount in respect of such Proven Claims (save and
except for the Canadian Direct Purchaser Proven Claim); and
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(6}  all Proven Claims of Affected Creditors with Affected Claims denominated in
United States dollars on the Plan Implementation Date plus the applicable
portion of the Aggregate Interest Amount in respect of such Proven Claims
{save and except for the Deemed Proven Claims, which shall fnclude accrued
interest calculated at the interest rates set out in the Sanction Order in respect of
each such Proven Claims, and the Inditect Purchaser Proven Claim).

The Monitor shall hold the monies in the Affected Creditors’ Distribution Cash Pool, on
behalf of the Arctic Glacier Parties, in escrow for distribution to Affected Creditors with Proven
Claims pursuant to and in accordance with the Consolidated CCAA Plan. The Available Funds
in the Affected Creditors’ Distribution Cash Pool shall be derominated in Canadian doflars or

United States dollars depending upon whether the Proven Claim is denominated in Canadian
dollars or United States dollars.

56  Composition of the Unitholders Distribution Cash Pool

On the Plan Implementation Date, a Unitholders” distribution cash pool (the
“Unitholders Distribution Cash Pool”} shall be established out of the Available Funds in am
amount equal to the Available Funds less the amounts used to fund the: (a) Administrative Costs
Reserve; (b) Insurance Deductible Reserve; (c) Unresolved Claims Reserve; and (d) Affected
Creditors’ Distribution Cash Pool. The Monitor shall hold the Unitholders® Distribution Cash

Pool in a separate interest-bearing account in escrow for distribution to the Unitholders in
accordance with the Consolidated CCAA Plan.,

5.7 Remaining Funds

Any final remaining balance in the Administrative Costs Reserve or the Unitholders’
Distribution Cash Pool that have not been distributed by the Final Distribution Date on account
of the cost of making any such distribution being prohibitive for so doing in relation to the

quantum of the distribution contemplated in the Consolidated CCAA Plan will be paid to a
charity in Winnipeg, Manitoba that will be determined at  later date.

ARTICLE 6
PROVISIONS REGARDING DISTRIBUTIONS AND PAYMENTS

6.1  Distributions from the Affected Creditors Distribution Cash Pool

The Affected Creditors’ Distribution Cash Pool shall be distributed by the Monitor, on
behalf and for the account of the Arctic Glacier Parties, on the Plan Implementation Date or on
any Distribution Date, as the case may be, to each Affected Creditor in the amount of such

Affected Creditor’s Distribution Claim by way of cheque sent by prepaid ordinary mail 1o the

address for such Affected Creditor specified in the Proof of Claim filed by such Affected
Creditor.

Following the distribution to be made by the Monitor, on behalf of the Arctic Glacier
Parties, to Affected Creditors on the Plan Implementation Date pursuant to, and in accordance
with, Section 8.3 of the Consolidated CCAA Plan, the Monitor shall have no further obj igation to
make any payment out of the Affected Creditors’ Distribution C

ash Pool, and nothing in the
Consolidated CCAA Plan, the Meeting Order or the Sanction Order shall be construed as
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obligating the Monitor to make any such payment if, in the Monitor’s sole and unfettered

discretion, the cost of making any such payment is prohibitive for so doing in relation to the
quantum of the contemplated paymeant.

6.2  Distributions from the Unitholders Distribution Cash Pool

The Monitor shall declare 2 Unitholder Distribution Record Date prior to any
distribution, deemed or otherwise, from the Unitholders' Distribution Cash Pool. On the Plan
Implementation Date or on any Distribution Date, as the case may be, the Monitor shall transfer
amounts 2s determined by the Monitor in accordance with the Consolidated CCAA Plan, on
behalf and for the account of the Fund, from the Unitholders® Distribution Cash Pool (each such
transfer being a “Unitholder Distribution™) to the Transfer Agent. As soon as reasonably
practicable, and in no event later than five (5) Business Days following receipt of the Unitholder
Distribution, the Transfer Agent shall distribute each Unitholder Distribution, on behalf and for
the account of the Fund, by way of cheque sent by prepaid ordinary mail or by way of wire
transfer to each Registered Unitholder, as of the applicable Unitholder Distribution Record Date
that the Transfer Agent is aware of and has contact information in respect of, based on each
Registered Unitholder’s Pro Rata Share (a) for such Registered Unitholder, in respect of Trust
Units held by such Registered Unitholder solely for and on behalf of itself, as applicable; or (b)
for distribution by such Registered Unitholder to (i) Beneficial Unitholders, as applicable, or (ii)
participant holders of the Trust Units or the intermediary holders of the Trust Units {collectively,

the “Nominees™), or the agents of such Nominees for subsequent distribution to the applicable
Beneficial Unitholders.

The Monitor shall have no obligation to make any payment out of the Unitholders’
Distribution Cash Pool, and nothing in the Consolidated CCAA Plan, the Meeting Order or the
Sanction Order shall be construed as obligating the Monitor to make any such payment if, in the

Monitor’s sole and unfettered discretion, the cost of making any such payment is prohibitive for
so doing in relation to the quantum of the contemplated payment.

6.3 Payment of Administrative Reserve Costs

On the Plan Implementation Date, the Administrative Costs Reserve will be funded in

accordance with Section 5.2 of the Consolidated CCAA Plan and shall be administered in
accordance with the Consolidated CCAA Plan.

Any final remaining balance in the Administrative Costs Reserve following (a) payment
in full or final reservation of all Administrative Reserve Costs, as determined by the Monitor;
and (b) declaration by the Monitor of a Unitholder Distribution Record Date; shall be transferred
by the Monitor to the Transfer Agent and shall be deemed to have first been twansferred to the
Unitholders’ Distribution Cash Pool and then distributed therefrom by the Mouitor, on behalf of
the Fund, to the Transfer Agent. As soon as reasonably practicable and in no event later than

tive (5) Business Days following its receipt, such remaining final balance shall then be

distributed by the Transfer Agent, on behalf and for the account of the Fund, to each Registered
Unitholder, as of the applicable Unitholder Distribution Record Date that the Transfer Agent is

aware of and has contact information in respect of in the manner prescribed in Section 6.2 herein
based on each Registered Unitholder’s Pro Rata Share (a) for such Registered Unitholder, in
respect of Trust Units held by such Registered Unitholder solely for and on behalf of itself, as
applicable; or (b} for distribution by such Registered Unitholder to (1) Beneficial Unitholders, as
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applicable, or (ii) Nominees, or the agents of such Nominees for subsequent distribution to the
applicable Beneficial Unitholders.

The Monitor shall have no obligation to make any payment or transfer out of the
Administrative Costs Reserve, and nothing in the Consolidated CCAA Plan, the Meeting Order
or the Sanction Order shall be construed as obligating the Monitor to make any such payment if,
in the Monitor’s sole and unfettered discretion, the cost of making any such payment is
prohibitive for so doing in relation to the quantum of the contemplated payment.

64  Payment of Insurance Deductible Reserve Costs

On the Plan !mplementation Date, the Insurance Deductible Reserve will be funded in

accordance with Section 5.3 of the Consolidated CCAA Plan and shall be administered in
accordance with the Consolidated CCAA Plan.

6.5  Cancellation of Instruments Evidencing Affected Claims

Following completion of the steps and transactions in the sequence set forth in Section
8.3 of the Consolidated CCAA Plan, all agreements, invoices and other instruments evidencing
Affected Claims will not entitle any holder thereof to any compensation or participation other

than as expressly provided for in the Consolidated CCAA Plan and will be cancelled and will be
null and void.

6.6 Crown Priority Claims

Within six (6) months after the Plan Sanction Date, the Monitor, on behalf of the Arctic
Glacier Parties, shall pay in full to Her Majesty in Right of Canada or any province all amounts
of a kind that could be subject to a demand under Section 6(3) of the CCAA that were

outstanding on the Filing Date and which have not been paid by the Plan Implementation Date
{“Crowa Claims™).

6.7 Currency

Unless specifically provided for in the Consolidated CCAA Plan or the Sanction Order,
for the purposes of distribution, an Affected Claim shall be denominated in the currency in which
it is owed and all payments and distributions to the Affected Creditors on account of their
Affected Claims shall be made in the currency in which they are owed. To the extent that there
are insufficient fands to pay an Affected Claim in the cumency in which it is owed, the Monitor

shall be authorized 10 convert the currency on a date that is within five (5) Business Days of the
Plan Implementation Date or any Distribution Date, as the case may be.

68 Interest
The interest rate that will be used to calculate the quentum of the Deemed Proven Claims

and the Aggregate Interest Amount in respect of each other Proven Claim (save and except for

the Canadian Direct Purchaser Proven Claim and the Indirect Puschaser Proven Claim) will be
specified in the Sanction Order.
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69  Treatment of Undeliverable Distributions

If any Affected Creditor's distribution by way of cheque is returned as undeliverable or is
not cashed, no further distributions to such Affected Creditor shall be made unless and umtil the
Axctic Glacier Parties and the Monitor are notified by such Affected Creditor of such Affected
Creditor’s current address, at which time all such distributions shall be made to such Affected
Creditor without interest accruing on account of the cheque being undeliversble or not cashed.
Ali claimas for undeliverable or uncashed distributions in respect of Proven Claims will expire six
(6) months after the date of such distsibution, after which date the Proven Claims of any Affected
Creditor or successor of such Affected Creditor with respect to such unclaimed or uncashed
distributions shall be forever discharged and forever barred, without any compensation therefor,
notwithstanding any federal, state or provincial laws to the contrary, at which time the cash
amount held by the Monitor in relation to such Proven Claims will be, or will be deemed to be,
transferred to the Administrative Costs Reserve, and will be distributed in accordance with the
terms of the Consolidated CCAA Plan. Nothing contained in the Consolidated CCAA Pian shall

. require the Arctic Glacier Parties or the Monitor to attempt to locate any Affected Creditor.

If any distribution 0 a Registered Unitholder by way of cheque is retumed as
undeliverable or is not cashed, no further distributions to such Registered Unitholder shall be
effected unless and until the Arctic Glacier Parties, the Monitor and the Transfer Agent are
notified by or on behalf of such Registered Unitholder of such Registered Unitholder's current
address, at which time all such distributions shall be effected towards such Registered Unitholder

i interest. claims for liverable or uncash istributions i
Unitholder will expire six (6) months after the date of such distribution, after which date the
entitlement of any Registered Unitholder, as provided for in this Consolidated CCAA Plan, or of
any successor of such Registered Unitholder with respect to such unclaimed or uncashed

distribution shall be forever discharged and forever barred, without any compensation therefor,

notwithstanding any federal, state or provincial laws to the contrary, at which time the cash
amount held by the Transfer Agent in relation to such distribution will be transferred by the
Transfer Agent to the Monitor and shall be held by the Monitor, on behalf of the Arctic Glacier
Parties, in the Administrative Costs Reserve, and will be distributed in accordance with the terms
of the Consolidated CCAA Plan. Nothing contained in the Consolidated CCAA Plan shall

require the Arctic Glacier Parties, the Trustees, the Transfer Agent or the Moritor to attemnpt to
locate any Registered Unitholder.

6.10  Assignment of Claims for Voting and Distribution Purposes
(a)  Assigminent of Claims Prior 1o the Creditors’ Meeting

Subject to any restrictions contained in Applicable Laws, Affected Creditors may transfer
or assign the whole of their Claims (or where 2 Claim includes an indemnity claim, the whole of
their Claims other than that part of the Claim relative to the indemnity) prior to the Creditors’
Meeting provided that the Arctic Glacier Parties and the Monitor shalt not be obliged to deal
with any transferee or assignee as an Affected Creditor in tespect thereof unless and until actual
notice of the transfer or assignment, together with satisfactory evidence of such transfer or
assignment has been given to the Arctic Glacier Parties and the Monitor by 5:00 p.m. (Toronto

time) on the day that is at least five (5) Business Days immediately prior to the Creditors’

Meeting, or such other date as the Monitor may agree. In the event of such notice of ransfer or

assignment prior to the Creditors’ Meeting, the transferee or assignee shall, for all purposes, be
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treated as the Affected Creditor of the assigned or transferved Claim, will be bound by any and
all notices previously given to the transferor or assigtior in respect of such Claim and shall be
bound, in all respects, by any and all notices given and by the Orders of the CCAA Court in the

CCAA Proceedings. For greater certainty, other than as described above, the Arctic Glacier
Parties shall not recognize partial transfers or assignments of Claims.

(b}  Assignment of Claims Subsequent to the Creditors’ Meeting

Subject to any restrictions contained in Applicable Laws, Affected Creditors may transfer
or assign the whole of their Claims (or where a Claim includes an indernnity claim, the whole of
their Claims other than that part of the Claim relative to the indemnity) after the Creditors’
Meeting provided that the Arctic Glacier Parties and the Monitor shall not be obliged to deal
with any transferee or assignee as an Affected Creditor and the Monitor shall not be obliged to
make any distributions to the transferee or assignes in respect thereof unless and uatil actual
notice of the transfer or assignment, together with evidence of the transfer or assignment and a
lester of direction executed by the transferor or assignor, all satisfactory to the Arctic Glacier
Parties and the Monitor, has been given to the Arctic Glacier Parties and the Monitor by 5:00
p.m. on the day that is at leasi five (5) Business Days immediately prior to the Plan
Implementation Date or any Distribution Date(s), as the case wmay be, or such other date as the
Monitor may agree. Thereafter, the transferee or assignee shall, for all purposes, be treated as the
Affected Creditor of the assigned or transferred Claim, will be bound by any notices previously
given to the transferor or assignor in respect of such Claim and shatl be bound, in ail respects, by
notices given and steps taken, and by the orders of the CCAA Court in the CCAA Proceedings.

For greater certainty, other than as described above, the Arctic Glacier Parties shall not recognize
partial transfers or assignments of Claims,

611  Assignment of Trust Units for Voting Purposes

Subject to any restrictions contained in Applicable Laws, Unitholders may transfer or
assign their Trust Units provided that the Axctic Glacier Parties, the Transfer Agent and the
Moenitor shall not be obliged to deal with any transferee or assignee of a Unitholder in respect
thereof for purposes of their eligibility to consider and vote on the Consolidated CCAA Plan
unless and until actual notice of the transfer or assignment, together with satisfactory evidence of
such transfer or assignment has been given to and received by the Azctic Glacier Parties, the
Transfer Agent and the Monitor by 5:00 p.m. (Toromo time) on the day immediately prior to the
Unitholder Record Date. In the event of receipt of such notice of transfer or assi gament prior to
the Unitholder Record Date (as provided for in the immediately preceding sentence), the

transferee or assignee shall, for all purposes be trested as the Unitholder of the assigned or

transferred Trust Units, will be bound by any and all notices previously given to the transferor or

assignor in respect of such Trust Units and shall be bound, in all respects, by any and all notices
given and steps taken, and by the Orders of the CCAA Court in the CCAA Proceedings. For
greater certainty, the Arctic Glacier Parties and the Transfer Agent shall not recognize partial
transfers or assignments of Trust Units. In addition, under no circumstances shall the Arctic
Glacier Parties, the Transfer Agent and the Monitor be obliged to deal with any transferee or

assignee of a Unitholder for purposes of their eligibility to consider and vote on the Consolidated
CCAA Plan who are not reflected as a Unitholder on the Unitholder Record Date.
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6.12 Atlocation of Distribuiions

All distributions made by the Monitor, on behalf of the Arctic Glacier Parties, pursnant to
the Consolidated CCAA Plan shall be first in consideration for the outstanding principal amount

of the Claims and secondly in consideration for accrued and unpaid interest and penalties, if any,
which forms past of such Claims,

6.13 Withholding and Reporting Requirements

The Arctic Glacier Parties and the Monitor shall be eatitled to deduct and withhold, or
direct the Transfer Agent to deduct and withhold, from any distribution, payment or
consideration otherwise payable to an Affected Creditor or Unitholder such amoumts (a
“Withholding Obligation”) as the Arctic Glacier Parties, the Monitor or the Transfer Agent, as
the case may be, is required or entitled to deduct and withhold with respect 10 such payment -
under the Income Tax Act (Cannda), the IRC, or any other provision of any Applicable Law. To
the extent that amounts are so deducted or withheld and remitted to the applicable Government
Authority or as required by Applicable Law, such amounts deducted or withheld shall be treated
for all purposes of the Consolidated CCAA Plan as having been paid to such Person as the
remainder of the payment in respect of which such withholding and deduction were made. For
greater certainty, no distribution, payment or other consideration shall be made to or on behalf of
a holder of a Provea Claim or a Unitholder pursuant to the Consolidated CCAA Plan unless and
until such Person has made arrangements satisfactory to the Arctic Glacier Parties, the Monitor,
or the Transfer Agent, as the case may be, for the payment and satisfaction of any Withholding

Obligations imposed on the Arctic Glacier Parties, the Monitot or the Transfer Agent by any
Government Authority.

ARTICLE7
PROCEDURE FOR DISTRIBUTIONS REGARDING UNRESOLVED CLAIMS

7.1  No Distribution Pending Allowance

Notwithstanding any other provision of the Consolidated CCAA Plan, no payments or

distributions shall be made with respect to all or any portion of an Unresolved Claim unless and
to the extent it has become 2 Proven Claim, in whole or in part.

7.2  Unresolved Claims Reserve

On the Plan Implementation Date, the Monitor shall estzblish and maintain the

Unresolved Claims Reserve from the Available Funds, in accordance with Section 5.4 of the
Consolidated CCAA Plan.

7.3  Distributions After Unresolved Claims Resolved

The Unresolved Claims shall be finally determined in accordance with the Claims
Procedure Order and the Claims Officer Order. If an Affected Creditor’s Unresolved Claim is

finally determined to be a Proven Claim pursuant to ond in accordance with the Claims
Procedure Order and the Claims Officer Order or if an Affected Creditor’s Unresolved Claim is

accepied, in each case, in whole or in part, (1) the Monitor, on behalf of the Arctic Glacier
Parties, shall distribute the amouat from the Unresolved Claims Reserve equal to such Affected
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Creditor’s Distribution Claim, if any, that w

Implementation Date or on g Distribution Date, s the case may be, had such Affected Claim
been a Proven Claim (the “Proven Claim Amount”) to such Affected Creditor in full
satisfaction, payment, setilement, release and discharge of such Affected Creditor’s Distribution
Claim; and (b} that Proven Claim Amount shall be deemed to have first been transferred to the
Affected Creditors’ Distribution Cash Pool and then paid therefrom by the Monitor, on behalf of
the Arctic Glacier Parties. When all Unresolved Claims have been finally determined in
accordance with the Claims Procedure Order and the Claims Officer Order and when all Proven

Claim Amounts have been paid, any balance that remains in the Unresolved Claims Reserve wiil
be deemed to be transferred to the Administrative Costs Reserve,

opld have been distributed on the Plan

The Monitor shall have no obligation to make any payment out of the Unresolved Claims
Reserve, and nothing in the Consolidated CCAA Plan, the Meeting Order or the Sanction Order
shall be construed as obligating the Monitor to make any such payment if, in the Monitor’s sole
and unfettered discretion, the cost of making any such payment is prohibitive for so deing in
relation to the quantum of the contemplated payment,

ARTICLE 8
COMPANY REORGANIZATION

8.1  Corporate Authorizations

The adoption, execution, delivery, implementation and consummation of all matters
contemplated under the Consolidated CCAA Plan involving corporate action of the Arctic
Glacier Parties will occur and be effective as of the Plan Implementation Date, and will be
authorized and spproved under the Consolidated CCAA Plan and by the CCAA Court, where
appropriate, as part of the Sanction Order, in all respects and for all purposes without any
requirement of further action by any shareholders, Unitholders, Directors, Officers or Trustees,
All necessary approvals to take actions shall be deemed to have been obtained from the
Directors, Trustees, Unitholders or shareholders of the Arctic Glacier Parties, as applicable,
including the deemed passing by the Unitholders or i

82  Charges

The beneficiaries of the Charges shall provide the Monitor

with evidence of all
outstanding, inveiced obligations, linbilities,

fees and disbursements secured by the Charges as
of three (3) Business Days prior 10 the Plan Implementation Date, along with a reasonable

estimate of the additional obligations, liabilities, fees and disbursements that are secused by the

Charges and will be incurred up to the Plan Implementation Date (collectively, the “PID Charge

Amount”). On the Plan Implementation Date, the PID Charge Amount shall be fuily paid by the
Monitor, on behalf of the Arctic Glacier Parti ipt i

from each of the beneficiaries of the Ciaarges that it has received the applicable portion of the
PID Charge Amount that was paid by the Monitor, on behalf of the Acctic Glacier Parties, on the
Plan Implementation Date, the Monitor shafl file a cestificate with the CCAA Court confiting
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A

that all outstanding, invoiced obligations, liabilities, fees and disbursements secured by the
Charges as of the Plan Implementation Date have been paid and thereafter, the Charges shall be

and be deemed to be discharged from the assets of the Arctic Glacier Parties without the need for
any other formality.

8.3  Plan Implementation Date Steps and Transactions

The steps, transactions, settlements and releases to be effected i the implementation of
the Consolidated CCAA Plan shall occur, and be deemed to have occurred, in the following

order without any further act of formality, beginning at the Effective Time on the Plan
Implementation Date:

(a)  the Monitor, on behalf of the Arctic Glacier Parties, shall use the Available
Funds to fund the following reserves and distribution cash pools in the order

specified below:
@) Administrative Costs Reserve;
(i)  Insurance Deductible Reserve; -
(iil} Unresolved Claims Reserve;
(iv)  Affected Creditors’ Distribution Cash Pool; and
(v}  Unitholders’ Distribution Cash Pool; and

administer such reserves and distribution cash pools pursuant to and in
accordance with the Consolidated CCAA Plan;

(b}  the Monitor, on behalf of the Arctic Glacier Parties, shall pay from the

Administrative Costs Reserve the applicable portion of the PID Charge Amount,
if any, to each of the beneficiaries of the Charges;

{c)  the Arctic Glacier Parties shall pay to the Monitor an amount of $426,252.16
(including HST) in respect of the discounted component of fees earned by

Alvarez & Marsal Canada Ine. during the period of November 21, 2011 to
December 31, 2012 (the “Recovered Fees™);

(d} the steps, ossumptions, distributions, transfers, payments, comtributions,
liquidations, dissoluticns, wind-ups, reduction of capital, sewlements and
releases set out in Schedule “B” of the Consolidated CCAA Plan shall be
deemed to be completed in the order specified therein; and

{e) the releases referred to in Section 9 of the Consolidated CCAA Plan shall
become effective in accordance with the Consolidated CCAA Plan.
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84  Post-Plan Implementation Date Transactions

As specified herein, the Fund, Arctic Glacier Inc. and Arctic Glacier International Inc,, or

the Monitor on their behalf, as the case may be, shall take the following steps after the Plan
Implementation Date:

(a)  the Monitor, on behalf of the Arctic Glacier Parties, shall take all Steps necessary
topay any amounts required to be paid to an Affected Creditor or to the

Unitholders after the Plan Implementation Date pursuant 1o, and in accordance
with, this Consolidated CCAA Plan;

() (i) the Monitor, on behalf of the Arctic Glacier Parties, shall take all steps
necessary 10 make any distributions, payments, or transfers in order to fund, or
otherwise in connection with, the making of the payments referred to in
subparageaph (a) above; and (ii) the Fund, Arctic Glacier Inc. and Arctic Glacier
International Inc., in consultation with the Monitor, shall take all steps necessary
to undertake any other transactions as between the Fund, Arctic Glacier Inc. and
Arctic Glacier International Inc. in order to fund, or otherwise take steps in

connection with, the making of the payments referred to in subparagraph (a)
above; and

(¢} () the Fund, Arctic Glacier Inc. and Arctic Glacier International Inc, in
consultation with the Monitor, shall take ail steps necessary to wind-up, liquiddte,
terminate and dissolve each of Arctic Glacier International Inc., Arctic Glacier
Inc. and the Fund or undertake any other steps in connection therewith, including
causing the Fund's units to cease to be listed and traded on the Canadian National
Stock Exchange on (and for greater certainty, not prior to) the Final Distribution
Date; and (ii) the Monitor, on behalf of the Aretic Glacier Parties, shall make any
distributions, payments or transfers in connection therewith;

in each case, 25 tax efficiently for the Arctic Glacier Parties as is reasonably possible.

ARTICLE %
RELEASES

9.1  Consolidated CCAA Plan Releases

On the Plan Implementation Date and in accordance with the sequential steps and
transactions set out in Section 8.3 of the Consolidated CCAA Plan, the Arctic Glacier Parties, the
Monitor, Alvarez and Marsal Canada Inc. and its affiliates, the CPS, the Trustees, the Directors

and the Officers, each and every present and former employee who filed or could have filed an

indemnity claim or a DO&T Indemnity Claim against the Arctic Glacier Parties, each and every

affiliate, subsidiary, member (including rnembers of any committee or governance council),
auditor, financial advisor, legal counsel ‘and agent thereof and any Person claiming to be liable
derivatively through any or ail of the foregoing Persons (the “Releasees”) shall be released and
discharged from any and all demands, claims, actions, causes of action, counterclaims, suits,
debts, sums of money, accounts, covenants, damages, judgments, orders, including for injunctive
relief or specific performance and compliance orders, expenses, executions and other recoveries
on account of any liability, obligation, demand or cause of action of whatever nature which any
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Person may be entitled to assert, including any and all claims in respect of the payment and
receipt of proceeds and statutory liabilities of Trustees, Directors, Officers and employees of the
Arctic Glacier Parties and any alleged fiduciary or other duty (whether acting as a Trustee,

Director, Officer, member or employee or acting in any other capacity in connection with the
Arctic Glacier Parties’ business or an individual Arctic Glacier Party), whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, existing
or hereafter arising, based in whele or in part on any omission, transaction, duty, Tesponsibility,
indebtedness, liability, obligation, dealing or other occurrence existing or taking place on or prior
to the later of the Plan Implementation Date and the date on which actions are taken to
implement the Consolidated CCAA Plan that are in any way related to, or arising out of or in
connection with the Claims, the Arctic Glacier Parties' business and affairs whenever or however
conducted, the Consolidated CCAA Plan, the CCAA Proceedings, any Claim that has been
bacred or extinguished pursuant to the Claims Procedure Order or the Claims Officer Order
{excepting only Releasees in respect of Unresolved Claims, unless and until such Unresolved
Claims become Proven Claims in accordance with the Claims Procedure Order and the Claims
Officer Order), and all claims arising out of such actions or omissions shall be forever waived
and released (other than the right to enforce the Arctic Glacier Parties® obligations under the
Consolidated CCAA Plan or any refated document), all to the full extent permitted by applicable
law, provided that nothing in the Consolidated CCAA Plan shall release or discharge a Releasee

from any obligation created by or existing under the Consolidated CCAA Plan or any related
document.

ARTICLE 10
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

10.1  Application for Sanction Order

If the Required Unitholder Majority approves the Consolidated CCAA Plan, the
Applicants shall apply for the Sanction Order on or before the date set for the hearing of the
Sanction Order or such later date as the CCAA Court may set.

10.2 Sanction Order

The Sanction Order shall, among other things,

include provisions in substance similar to
the following:

(%) declare that each of the Creditors’ Mesting and the Unitholders® Mesting shall
have been duly called and held in accordance with the Meeting Order;

(b)  declare that (i) the Consolidated CCAA Plan has been unanimously approved by
the Affected Creditors in conformity with the CCAA; (i) the Consolidated
CCAA Plan has been approved by the required majorities of Unitholders in

conformity with the Meeting Order; (iif) the activities of the Arctic Glacier

Parties have been in reasonable compliance with the provisions of the CCAA
and the Orders of the CCAA Count

made in the CCAA Proceeding in all
respects; (iv) the CCAA Court is satisfied that the Arctic Glacier Paties have
not done or purported to do anything that is not authorized by the CCAA; and

(v} the Consolidated CCAA Plan and the transactions contemplated thereby are
fair and reasonable;
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declare that as of the Effective Time, the Consolidated CCAA Plan and all
associated steps, seftlements, transactions, arrangements and releases effected
thereby are approved, binding and effective upon the Arctic Glacier Parties, alt
Affected Creditors, the Directors and Officers, the Unitholders, the Trustees, the
Releasees and all other Persons named or referred to in, or subject to, the
Consolidated CCAA Plan and their respective heirs, executors, administrators
and other legal representatives, successors and assigas;

declare that the steps to be taken and the releases to be effective on the Plan
Implementation Date are deemed to occur and be effected in the sequential

order contemplated by the Consolidated CCAA Plan on the Plan
Implementation Date, beginning at the Effective Time;

settle, discharge and release the Arctic Glacier Parties from any and all Affected
Claims of any nature in accordance with the Consolidated CCAA. Plan, and
declare that the ability of any Person to proceed against the Arctic Glacier
Parties in respect of or relating to any Affected Claims shall be forever
discharged and restrained, and all proceedings with respect to, in connection
with or relating to such Affected Claims are permanently stayed, subject onty to
(i} the right of Affected Creditors with Unresolved Claims to continue pursuing
such Unresolved Claims in accordance with the Claims Procedure Order, the
Claims Officer Order and the Consolidated CCAA Plan; and (ii) the right of

Affected Creditors and Unitholders 1o receive payments and distributions
pursuant to the Consolidated CCAA Plan;

stay the commencing, taking, applying for or issuing or continuing of any and
all steps or proceedings, including without limitation, administrative hearings
and orders, declarations or assessments, commenced, teken or proceeded with or
that may be commenced, taken or proceeded with against any Relessee in

respect of all Claims and any matter which is released pursuant to the
Consalidated CCAA Plan;

declare the interest rates that will be used to calculate the amount of interest to
be paid to Affected Creditors, if applicable;

extend the stay of proceedings under the Initial Order;

declare that on or following the Plan Implementation Date, the Monitor shall be
and is authorized and directed to make payments out of the Administrative
Costs Reserve, on behalf of the Arctic Glacier Parties, in respect of the payment
of Administrative Reserve Costs by way of cheque (sent by prepaid ordinary
mail to the Monitor’s last known address for suck recipient Persons) or by wire
transfer (in accordance with wire transfer instructions, if provided by such

recipient Persons to the Monitor at least three (3) Business Days prior to the
payment date set by the Monitor);

declare that all payments and distributions by or at the direction of the Monitor,
in each case on behalf of the Arctic Glacier Parties or the Fund, as applicable,
uuder the Consolidated CCAA Plan are for the account of the Arctic Glacier
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Parties or the Fund, as applicable, and the fulfillment of their obligations under
Consolidated CCAA Plan:

declare that none of the Moniter, the CPS, the Trustees and the Applicants shal]
incur any liability as a result of payments and distributions to the Unitholders, in
each case on behalf of the Fund, once such distribution or payment has been

made by the Monitor to, and confirmation of receipt has been received by the
Monitor from, the Transfer Agent;

declare that the Monitor and the CPS shall not incur any liability under the Tax

Statutes as a result of the corapletion of the steps or transactions contemplated

by the Consolidated CCAA Plan, including in respect of its making any
payments or distributions ordered or permitted under the Consolidated CCAA
Plan or the Sanction Order and including any steps or transactions contemplated
by Section 8.4 of this Consolidated CCAA Plan, and are released, remised and
discharged from any claims against them under or pursuant to the Tax Statutes
or otherwise at law, arising in respect of the compietion of the steps or
transactions contemplated by the Consolidated CCAA Plan, including in respect

of its making any payments or distributions ordered or permitted under the

Consolidated CCAA Pian or the Sanction Order and including any steps or

transactions contemplated by Section 8.4 of this Consolidated CCAA Plan, and
that any claims of such a nature are forever barred and extinguished;

subject to payment thereof, declare that each of the Charges shall be terminated,
discharged and released upon the filing by the Monitor with the CCAA Court of
the certificate contemplated by Section 8.2 of the Consolidated CCAA Plan;

declare that any Affected Claims for which 2 Proof of Claim has not been filed

by the Claims Bar Date or the DO&T Indemnity Claims Bar Date, as applicable,
shall be forever barred and extinguished;

authorize and direct the Monitor to, on and after the Plan Implementation Date,
(1) complete the claims procedure established in the Claims Procedure Order
and Claims Officer Order; and (i) take such further steps and seek such

amendments to the Claims Procedure Order, Claims Officer Order or additional

orders of the CCAA Court as the Monitor considers necessary or appropriate in
order to fully determine, resolve or deal with any Claims;

dectare that, in addition to its prescribed rights under the CCAA and the powers
granted by the CCAA Coutt, the powers granted to the Monitor are expanded as
may be required to, and the Monitor is empowered and authorized on and after
the Plan Implementation Date 0, take such additional actions and execute such
docurnents, in the name of and on behalf of the Arctic Glacier Parties, as the
Monitor considers necessary or desirable in order to perform its functions and

fulfill its obligations under the Consolidated CCAA Plan, the Sanction Order

and any order of the CCAA Court in the CCAA Proceedings and to facilitate the

implementation of the Consolidated CCAA Plan and the completion of the
CCAA proceedings, including to: (i) administer and distribute the Available
Funds; (i) establish and hold the Administrative Costs Reserve, the Insurance
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Deductible Reserve, the Unresolved Claims Reserve, the Affected Creditors’
Distribution Cash Pool and the Unitholders® Distribution Cash Pool; (iii) resolve
any Untesolved Claims; (iv) effect payments in respect of Proven Claims to the
Affected Creditors and effect distributions to the Transfer Agent in respect of
distributions to be made to Unitholders; (v} take such steps, if and as may be
necessary, to address Excluded Claims in accordance with the Consolidated
CCAA Plan, the Claims Procedure Order and the Claims Officer Order: and {vi)
take such steps as are necessary to effect the post-Plan Implementation Date
steps and trapsactions set out in Section 8.4 of the Consolidated CCAA Plan;
and, in each case where the Monitor takes such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of ai other

Persons including the Arctic Glacier Parties, and without interference from any
other Person; '

authorize the Monitor, in the name of and on behalf of the Arctic Glacier
Parties, to prepare and file the Arctic Giacier Parties' tax returns based solely

upoa information provided by the Arctic Glacier Parties and on the basis that

the Monitor shall incur no liability or obligation to any Person with respect to

such remns or related documentation:

declare that on and after the Plan Implementation Date, the Monitor shall be at
liberty to engage such Persons as the Monitor deems necessary or advisable
respecting the exercise of its powers and performance of its obligations under
the Consolidated CCAA Plan, the Sanction Order or any other order of the
CCAA Court and to facilitate the completion of the CCAA proceedings;

declare that upon completion by the Monitor of its duties in respect of the Arctic
Glacier Parties pursuant to the CCAA and any orders in the CCAA Proceedings,
including, without fimitation, the Monitor's duties in respect of the claims
process and distributions made by the Monitor in accordance with the
Consolidated CCAA Plan, the Monitor may file with the CCAA Court a
certificate of Consolidated CCAA Plan termination stating that all of its duties

in respect of the Arctic Glacier Parties pursuant to the CCAA and the orders in

the CCAA Proceedings have been completed and thereupon, Alvarez & Marsal
Canada Inc, shall be deemed to be dis

charged from its duties as Monitor of the
Arctic Glacter Parties and released of all claims telating to its activities as
Monitor;

declare that the Arctic Glacter Parties, the CPS and the Monitor may apply to
the CCAA Court for advice and direction in respect of any matters arising from
or under the Consolidated CCAA Plan; and

such other relief which the Arctic Glacier Parties or the Monitor may request.

10.3 Conditions Precedent to Implementation of the Consolidated CCAA Plan

“The implementation of the Consolidated CCAA Plan
fulfillment of the following conditions on or prior to the Plan

may be:
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(a}  Consolidated CCAA Plan Approval

The Affected Creditor Class shall have been deemed to have unanimously voted
in favour of the Consolidated CCAA Plan at the Creditors’ Meeting and the

Consolidated CCAA Plan shall be approved by the Required Unitholder
Majority.

{(b)  Plan Sanction Order

The Sanction Order shall have been made and be in full force and effect, and al]
applicable appeal periods in respect thereof shall have expired and any appeals

therefrom shall have been finally disposed of, leaving the Sanction Order
wholly operable,

{c)  Recognition Order

A Recognition Order in the Chapter 15 Proceedings shall have been made
recognizing the Sanction Order and such order shall be in full force and effect,
and all applicable appeal periods in respect thereof shall have expired and any

appeals therefrom shall have been finally disposed of, leaving such Recognition
Order wholly operable.

{d)  Resolution of Certain Liabilities

CPS and the Monitor are satisfied that () all tax returns required to be filed by
or on behalf of the Arctic Glacier Parties have or will be duly filed in all

appropriate jurisdictions; and (b) all taxes required to be paid in respect thereof
have or will be paid.,

104 Monitor’s Certificate

Upen CPS and the Monitor determining, based on inquiries and consultation with the
Arctic Glacier Parties or otherwise, that the conditions to implementation of the Consolidated
CCAA Plan set out in Section 10.3 have been satisfied or waived, the Monitor shall deliver to the "
Arctic Glacier Parties a certificate which states that all conditions precedent set out in Section
183 have been satisfied or waived and that the Plan Implementation Date has occurred.

Foliowing the Plan Implementation Date, the Monitor shall file such certificate with the CCAA
Court.

ARTICLE 11
GENERAL

11.1 Binding Effect
On the Plan Implementation Date:
(@}  the Consolidated CCAA Plan will become effective at the Effective Time;

(b)  the treatment of Affected Claims under the Consolidated CCAA Plan shall be
finat and binding for all purposes and enure to the benefit of the Arctic Glacier
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Parties, all Affected Creditors, the Directors and Officers, the Unitholders, the
Trustees, the Releasees and all other Persons and parties named or referred to in,
or subject to, the Consolidated CCAA Plan and their respective heirs, executors,
administrators and other legal representatives, successors and assigns;

(c) all Affected Claims shall be forever discharged and released, excepting only (i)
the right of Affected Creditors with Unresolved Claims to continue pursuing
such Unresolved Claims in accordance with the Claims Procedure Order, the
Claims Officer Order and the Consolidated CCAA Plan; and (ii) the obligation
of the Arctic Glacier Parties to make payments and distributions in tespect of

such Affected Claims in the manner and to the extent provided for in the
Consolidated CCAA Plan;

(d)  each Affected Creditor will be deemed to have consented and agreed to all of
- the provisions of the Consolidated CCAA Plan, in its entirety;

(e) each Unitholder will be deemed to have consented and agreed to all of the
provisions of the Consolidaied CCAA Plan, in its entirety; and

(f)  each Affected Creditor and Unitholder shall be deemed to have executed and
delivered to the Arctic Glacier Parties ail consents, releases, assignments and

waivers, statutory or otherwise, required to implement and carry owt the
Consolidated CCAA Plag in its entirety,

112 Waiver of Defaulis

From and after the Plan Implementation Date, all Persons shall be deemed to have
waived any and all defaults of the Arctic Glacier Parties then existing or previously committed
by the Arctic Glacier Parties, or caused by the Arctic Glacier Parties, any of the provisions in the
Consolidated CCAA Plan or steps contemplated in the Consolidated CCAA Plan, or non-
compliance with any covenant, wartanty, representation, term, provision, condition or obligation,
expressed or implied, in any contract, instrument, credit document, lease, guarantee, agreement

for sale or other agreement, written or oral, and any and all amendments or supplements thereto,
existing between such Person and the Arctic Glacier

Parties and any and all notices of default
and demands for payment or any step or proceeding taken or commenced in connection
therewith under any such agreement shall be deemed to have been rescinded and of no further

force or effect, provided that nothing shall be deemed to excuse the Arctic Glacier Parties from
pesforming their obligations under the Consolidated CCAA Plan or be a waiver of defaults by
the Arctic Glacier Parties under the Consolidated CCAA Plan and the related documents. This

Section does not affect the rights of any Persen to pursue any recoveries for an Affected Claim

that may be obtained from a guarantor and any security granted by such guarantor.

113 Claims Bar Date

Nothing in the Consolidated CCAA Plan extends or shall be interpreted as extending or
amending the Claims Bar Date or the DO&T Indemnity Claims Bar Date, as applicable, or gives

or shall be interpreted as giving any rights to any Person in respect of Affe

cted Claims that have
been barred or extinguished pursuant to the Claims Procedure Order or the Claims Officer Order.
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114 Deeming Provisions

In the Consolidated CCAA Plan, the deeming provisions are not rebutiable and are
conclusive and irrevocable.

115 Non-Consummation

The Arclic Glacier Parties reserve the right to revoke or withdraw the Consolidated
CCAA Plan at any time prior to the Plan Sanction Date. If the Arctic Glacier Parties revoke or
withdraw the Consolidated CCAA Plan, if the Sanction Order is not issued, or if the Plan
Implementation Date does not occur, (a) the Consolidated CCAA Plan shall be null and void in

all respects, (b) any settlement or compromise embodied in the Consolidated CCAA Plan
including the fixing or limiting to an amount certain any Claim, or any document or agreement
executed pursuant to the Consolidated CCAA Plan shall be deemed null and veid, amd (c)
nothing contained in the Consolidated CCAA Plan, and no acts taken in preparation for
consummation of the Consolidated CCAA Plan, shall (i) constitute or be deemed o constitute a
waiver or release of any Affected Claims by or against the Arctic Glacier Parties or any other
Person; (if) prejudice in any manner the rights of the Arctic Glacier Parties or any other Person in
any further proceedings involving the Arctic Glacier Parties; or (iii) constitute an admission of
any sort by the Arctic Glacier Parties or any other Person.

116 Modification of the Consclidated CCAA Plan

(a8)  The Arctic Glacier Parties reserve the right, at any time and from time (o time,
to amend, restate, modify andfor supplement the Consolidated CCAA Plan,
provided that any such amendment, restatement, modification or supplement
must be contained in a written document which is filed with the CCAA Court.
and (i} if made prior to the Creditors’ Meeting end/or the Unitholders’ Meeting,
communicated to the Affected Creditérs and/or the Unitholders, as applicable,
in the manner required by the CCAA Court (if so required); and (ii) if made
following the Creditors’ Meeting and/or the Unitholders’ Meeting, approved by

the CCAA Comt following notice to the Affected Creditors andfor the
Unitholders, as applicablie, ‘

(b)  Notwithstanding Section 11.6(a), any amendment, restatement, modification or

supplement may be made by the Asctic Glacier Parties with the consent of the

Monitor or pursuant to an Order following the Plan Sanction Date, provided that
it concerns a matter which, in

the opinion of the Arctic Glacier Parties, acting
reasonably, is of an administrative nature required to better give effect to the

implementation of the Consolidated CCAA Plan and the Sanction Order or to

Cure any errors, omissions or ambiguities and is not materially adverse to the
financial or economic interests of the A ffected Creditors or the Unitholders.

{c)  Anyamended, restated, modified or supplementary plan or plans of compromise
filed with the CCAA Court and, if required by this Section, approved by the

CCAA Court, shall, for all purposes, be and be deemed to be a part of and
incorporated in the Consolidated CCAA Plan.
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{d)  In the event that this Consolidated CCAA Plan is amended, the Monitor shat]
post such amended Consolidated CCAA Plan on the Monitor’s Website and
such posting shall constitute adequate notice of such amendment,

1.7 Paramountcy

From and after the Effective Time on the Plan Implementation Date, any conflict
between:

{a)  the Consolidated CCAA Plan; and

(b) the Meeting Order and the covenants, wartanties, representations, terms,
conditions, provisions or obligations, expressed or implied, of any contract,
mortgage, security agreement, indenture, trust indenture, loan agreement,
commitment letter, agreement for sale, articles or bylaws of the Arctic Glacier
Parties, lease or other agreement, written or oral and any and all amendments or
supplements thereto existing between one or more of the Affected Creditors or

Unithoiders, as the case may be, and the Arctic Glacier Parties as at the Plan
Implementation Date;

wilt be deemed to be govemned by the terms, conditions and provisions of the Consolidated
CCAA Plan and the Sanction Order, which shall take precedence and priority.

11.8 Severability of Plan Provisions

If, prior to the Plan Sanction Date, any term or provision of the Consolidated CCAA Plan
is held by the CCAA Court to be invalid, void or unenforceable, the CCAA Court, at the request
of the Arctic Glacier Parties, shall have the power to either (a) sever such term or provision from
the balance of the Consolidated CCAA Plan and provide the Arctic Glacier Parties with the
option to proceed with the implementation of the balance of the Consolidated CCAA Plan as of
and with effect from the Plan Implementation Date, or (b) alter and interpret such term or
provision to make it valid or enforceable to the maximum extent practicable, consistent with the

original purpose of the term or provision held to be invalid, void or unenforceable, and such term

or provision shall then be applicable as altered or interpreted. Notwithstanding any such holding,

alteration or interpretation, and provided that the Arctic Glacier Parties proceed with the
implesnentation of the Consolidated CCAA Plan, the remainder of the terms and provisions of
the Consolidated CCAA Plan shall remain in full force and effect and shall in 1o way be
affected, impaired or invalidated by such holding, alteration or interpretation.

11.9 Reviewable Tramsactions -

Section 36.1 of the CCAA, sections 38 and 95 to 101 of the BIA and any other federal or
provincial law relating to preferences,

fraudulent conveyances or transfers at undervalue, shall
not apply to the Consolidated CCAA Plan or to any payments or distributions made in

connection with transactions entered into by or on behalf of the Arctic Glacier Parties, whether
before or after the Filing Date,

including to any and all of the payments, distributions and
transactions contemplated by and to be implemented pursuant to the Consolidated CCAA Plan.’
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1110 Responsibilities of the Monitor

Alvarez & Marsal Canada Inc. is acting in its capacity as Monitor in the CCAA

Proceedings with respect to the Arctic Glacier Parties and the Consolidated CCAA Plan and not

in its personal or corporate capacity, and will not be responsible or liable for any obligations of
the Arctic Glacier Parties under the Consolidated CCAA Plan or otherwise.

1111 Different Capacities

Persons who are affected by the Consolidated CCAA

one capacity. Unless expressly provided herein to the contrar » @ Person will be entitled to

participate hereunder in each such capacity. Any action taken by a Person in one capacity will
not affect such Person in any other capacity, unless expressly agreed by the Person in writing or
unless its Claims overlap or are otherwise duplicative.

11.12 Notices

Plan may be affected in more than

Any notice or other communication to be delivered hereunder must be in writing and
reference the Consolidated CCAA Plan and may, subject as hereinafter provided, be made or

given by personal delivery, ordinary mail or by facsimile or email addressed to the respective
parties as follows:

I to the Arctic Glacier Parties:

¢/o CPS

39 Wynford Drive

Toronto ON M3C 3K5
Attention:  Bruce Robertson
Fax: 416-446-0050

Email: bkrobertson® yahoo.com
with copies to: .

Aikins, MacAulay & Thorvaldson LLP
30" Floor Commodity Bxchange Tower

360 Main Street, Winnipeg, Manitoba R3C 461

Attention:  Hugh A, Adams and Dale R. Melanson
Fax: 204-957-4437

Email: haa@aikins.com / drm@agikins.com

Kevin P. McElcheran Professional Corporation
120 Adelaide St. West

Suite 420, P.C. Box 43

Toronto, Ontario MSH 1T1

Attention: Kevin P, McElcheran

Email: kevin@mcc!ghera;lqdr.com
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If to an Affected Creditor:

to the address or facsimile number or email address for such Creditor specified in
the Proof of Claim filed by such Creditor;

If to the Monitor:

Alvarez & Marsal Canada Inc,
200 Bay Street, Suite 2900
Toronto, Ontario M5J 2J1

Attention: Richard Moraweti! Melahie MacKenzie

Fax; 416-847-5201

Email; mmorawetz@alvarezandmarsal.com/
mmackeuzie@alvare'f&ud:gaﬁg_l_.ggm

with a copy to:

Osler, Hoskin & Harcourt LLP

100 King Street West

I First Canadian Place, Suite 6100, P.0. Box 50
Toronto, Ontario MSX 1BS

Altention:  Jeremy Dacks / Marc S. Wasserman / Michael De Lellis
Fax: {416} 862-6666

Email: jdacks@osler.comlmwassennan@oslu.com!mdelellis@osler.com

ot to such other address as any party may from time to time notify the others in accordance with
this Section. Any such communication so given or made shall be deemed to have been given or
made and to have been received on the day of delivery if delivered, or on the day of faxing or
sending by other means of recorded electronic communication, provided that such day in either
event is a Business Day and the communication is so delivered, faxed or sent before 5:00 p.m.
CST or CDT, as the case may be, on such day. Otherwise, such communication shall be deemed
to have been given and made and to have been recejved an the next following Business Day.

If, during any period during which notices or other communications are being given |
pursuant to this Consolidated CCAA P

tan, a postal strike or postal work stoppage of general
application should occur, such notices

or other communications sent by ordinary mail and then
not received shall not, absent further Order of the CCAA Court, be effective and notices and
other communications given hereunder during the course of any such postal strike or work
stoppage of general application shall only be effective if given by courier, personal delivery or
electronic or digital transmission in accordance with this Order,

11.13 Further Assurances

Each of the Persons named or referved to i, or subject to, the Consolidated CCAA Plan

will execute and deliver all such documents and instruments and do all such acts and things as
may be necessary or desirable to carry out the full intent and meaning of the Consclidated CCAA
Plan and to give effect to the transactions contemplated herein.

DATED as of the 26th day of August, 2014,
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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 Ine.

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.
Knowiton Enterprises, Inc,
Mountain Water Ice Company
R&K Trucking, Inc.

Winkier Lucas Ice and Fuel Cornpany
Wonderland Ice, Inc.
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SCHEDULE'®’
SPECIFIED PLAN IMPLEMENTATION DATE STEPS

In order to effect the wind-up, liquidation and dissolution of certain of the Arctic Glacier
Parties to facilitate the satisfaction of Proven Clims and a distribution by the Fund o
Unitholders pursuant to and in accordance with the Consolidated CCAA Plan, the folt
steps, assumptions, distributions, transfers, payments, contributions,

wind-ups, reduction of capital, settlements and releases shall be deemed to occir () immediately

after the completion of the step set out in Section 8.3(¢) of the Consolidated CCAA Plan; (b} in
the order specified in this Schedule “B”; and (¢} in the manner specified in this Schedule “B™,

owing .
liquidations, dissolutions,

Step 1: Assumption of Liabilities of Glacier Valley Ice Company, L.P.

All of the liabilities of Glacier Valley Ice Company, L.P. shall be assumed by, and become

liabilities of, its limited partner, Arctic Glacier California Inc. and such assumption shall

constitute a contribution of capital by Arctic Glacier Califoria Inc. to Glacier Valley Ice

Company, L.P. in an amount equal to the aggregate amount of such Habilities.

Step 2: Liquidation and dissolution of Glacier Valley Ice Company, L.P.

Glacier Valley Ice Company, L.P. is wound-up and dissolved and, upon stch dissolution:
(@  a99.9% undivided interest in each of the assets of Glacier Valley

L.P. shall be distributed to,
Glacier California Inc.; and

Ice Company,
and become property of, its limited partuer, Arctic

(®)  20.1% undivided interest in each of the assets of Glacier Valley Ice Company,

L.P, shall be distributed to, and become property of, its general partner, Mountain
Water Iee Company (California).

Step 3: Centribution of Intercompany Debts owing by Jack Frost Ice Service, Inc., Glacier
Ice Company, Inc., Mountain Water Ice Company, Diamond Newport Corporation and
Arctie Glacier Vernon Inc. (together, the*Step 3 Companies))

(@  Asctic Glacier Inc. shall transfer any debt owing by a Step 3 Company to Arctic
Glacier Inc. immediately prior to the completion of this Step 3(a) to Arctic

Glacier International Inc. as a contribution to the capital steck of Arctic Glacier
Imernational Inc.

(®)  Arctic Glacier Intemational Inc. shall transfer any debt owing by a Step 3
Company to Arctic Glacier International Inc. immediately prior to the completion

of this Step 3(b) (including, For greater certainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International nc, pursuant to
Step 3(a)) to Arctic Glacier California Inc. as a contribution to the capital stock of
Arctic Glecier California Inc.

(©}  Arctic Glacier California Inc. shall transfer any debt owing by a Step 3 Company
to Arctic Glacier California Ing. immediately prior to the completion of this Step
3(¢) (including, for greater certainty, the intercompany debt coatributed by Arciic
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Glacier International Inc. to Arctic Glacier California Inc. pursuant to Step 3(b)
to the applicable Step 3 Company as 2 contribution to the capital stock of that
Step 3 Company and, upon such contribution, such debt shall be cancelled.

Step 4: Assumption of Remaining Liabilities of the Step 3 Companies

All of the remuaining labilities of each St
liabilities of Avctic Glacier California Inc.
capital by Arctic Glacier California Inc.
aggregate amount of such ligbilities.

ep 3 Company shall be assumed by, and become
and such assumption shall constitute a contribution of
to such Step 3 Company i an amount equal to the

Step 5: Liquidation and dissolution of the Step 3 Companies

Each of Step 3 Companies shall be liquidate

d and dissolved into Arctic Glacier California Inc.
and, on such liquidation and dissolution:

()  all of the assets of each of the Step 3 Companies shall be distributed to, and shaill

become property of, Arctic Glacier Califomia Inc, and such assets shall be so

received by Arctic Glacier California Ine. in respect of the shares of the capital
stock of the Step 3 Companies; and

(b)  all of the shares of each of the Step 3 Co;'npani&s shall be cancelled.

Arctic Glacier California Inc. and each of the Step 3 Companies intend that this Consolidated

CCAA Plan shall constitute 2 plan of liquidation within the meaning of the U.S. treasury
regulations promulgated under Section 332 of the [RC.

Step 6: Transfer of Shaves of Winkler

Lucas Ice and Fuet Company to Knowlton
Enterprises Inc,

All of the shares of Winkler Lucas Ice and Fuel Company that are owned by Arctic Glacier
Michigan Inc. (the “Transferred Shares™) shall be teansferred to Knowlton Enterprises Inc. and,
in consideration therefore, Knowlton Enterprises Inc. shall be deemed to have issued to Arctic
Glacier Michigan Inc., shares of its co

mmon stock with a fair market value equal to the fair
market value of the Transferred Shares.

Step 7: Contribution of Intercompany Debts owing by Winkler Lucas Ice and Fuel

Company

()  Arctic Glacier Inc, shall transfer an
Company to Arctic Glacier Inc. im
7(8) to Arctic Glacier Internationa
Arctic Glacier International Inc.

y debt owing by Winkler Lucas Iee and Fuel
mediately prior fo the completion of this Step
1 Inc. as a contribution to the capital stock of

()  Asctic Glacier Internationa Inc. shall transfer any debt owing by Winkler Lucas
Ice and Fuel Company to Arctic Glacier lnternational Tnc. immediately prior to

the completion of this Step 7(b) (including, for greater certainty

, the intercornpany
debt contributed by Arctic Glacier Inc. to Arctic Glacier International Ine.

pursuant to Step 7(a)) to Arctic Glacier Michigan Inc. as a contribution to the
capital stock of Arctic Glacier Michigan Inc.
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(©)  Auctic Glacier Michigan Inc. shall transfer any debt owing by Winkler Lucas Tee
and Fuel Company to Arctic Glacier Michigan Inc. immediately prior to the
completion of this Step 7(c) (including, for greater certainty, the intercompany
debt contributed by Arctic Glacier International Inc. to Arctic Glacier Michigan

Inc. pursuant to Step 7(b)) to Knowlton Enterprises Inc. as a contribution to the
capital stock of Knowlton Enterprises Inc.

(d)  Konowlton Enterprises Inc. shall transfer any debt owing by Winkler Lucas Ice and
Fuel Company to Knowlton Enterprises Inc. immediately prior to the completion
of this Step 7(d) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Michigan Inc. o Knowlton FEnterprises Inc.
pursuant to Step 7{(c)) to Winkler Lucas Ice and Fuel Company as a contribution

to the capital stock of Winkler Lucas Ice and Fuel Company, and, upon such
contribution, such debt shall be cancelled.

Step 8: Assumption of Remaining Liabilities of Winkler Lucas Ice and Fue! Company

All of the remaining linbilities of Winkler Lucas Ice and Fuel Company shall be assumed by,
and become liabitities of Knowlton Enterprises Inc. and such assumption shall constitute a

contribution of capital by Knowlton Enterprises Inc. to Winkler Lucas Ice and Fuel Company in
an amount equal to the aggregate amount of such liabilities. '

Step 9: Liquidation and dissolution of Winkler Lucas Ice and Fuel Combany

Winkler Lucas Ice and Fuel Company shall be liquidated and dissolved into Knowlton
Enterprises Inc. and, on such liguidation and dissolution:

(@) all of the assets of Winkler Lucas Ice and Fuel Company shall be distributed to,
and shall become property of, Knowlton Enterprises Inc. and such assets shall be

so received by Knowlton Enterprises Inc. in respect of the shares of the capital
stock of Winkler Lucas Ice and Fuel Company; and

(b)  all of the shares of Winkler Lucas Ice and Fuel Company shall be cancelled.

Knowiton Enterprises Inc. and Winkler Lucas Tce and Fuel Company intend that this

Consolidated CCAA Plan shall constitute 2 plan of liquidation within the meaning of the U.S.
treasury regulations promulgated under Section 332 of the IRC.

Step 10: Contribution of Intercompany Debts owing by Arctic Glacier Laasing Inc., Arctic
Glacier Grayling Inc, Arctic Glacier Party Time Inc, Wonderland Ice, Inc.,, R&K
Trucking, Inc. and Knowlton Enterprises, Inc. (together, the‘Step 10 Companies’,

(a)  Arctic Glacier Inc. shall transfer any debt owing by a Step 10 Company to Arctic
Glacier Inc. immediately prior to the completion of this Step 10(a) to Asctic

Glacier International Inc. as a contribution to the capital stock of Arctic Glacier
International Inc.

(t)  Arctic Glacier International Inc, shall transfer any debt owing by a Step 10

Company to Arctic Glacier International Inc. immediately prior to the completion
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of this Step 10(b) {including, for greater certainty, the intercompany debt

contributed by Arctic Glacier Inc. to Arctic Glacier International Inc. pursuant to

Step 10(a)) to Asctic Glacier Michigan Inc. as a contribution to the capital stock
of Arctic Glacier Michigan Inc. ' _

(©)  Arctic Glacier Michigan Inc. shall transfer-any debt owing by a Step 10 Company
to Arciic Glacier Michigan Inc, immediately prior to the completion of this Step
10(c) (including, for greater certainty, the intercompany debt contributed by
Arctic Glacier International Inc. to Arctic Glacier Michigan Ine. pursuant to Step
10(b)) to the applicable Step [0 Company as a contribution to the capital stock of
that Step 10 Company and, upon such contribution, such debt shall be cancelled.

Step 11: Assumption of Remaining Liabilities of the Step 10 Companies

All of the remaining liabilities of each S
liabilities of Arctic Glacier Michigan Inc.
capital by Arctic Glacier Michigan Inc.
aggregate amount of such lisbilities.

tep 10 Company shall be assumed by, and become
and such assumption shal! constitute a contribution of

to such Step 10 Company in an amount equal to the

Step 12: Liquidation and dissolution of the Step 10 Companies.

Each of Step 10 Companies shall be liquidated and dissolved into Arctic Glacier Michigan Inc.

antd, on such liquidation and dissolution:

(@)  all of the assets of each of the Step 10 Companies shall be distributed to, and shail
become property of, Arctic Glacier Michigan Inc. and such assets shall be $0

received by Arctic Glacier Michigan Inc. in respect of shares of the capital stock
of the Step 10 Companies; and

{b)  all of the shares of each of the Step 10 companies shall be cancelied.

Arctic Glacier Michigan Inc. and each of the Step 10 Companies intend that this Consolidated

CCAA Plan shall constitute a plan of liquidation within the meaning of the U.S. treasury
tegulations promulgated under Section 332 of the IRC.

Step 13: Contribution of Intercompany Debis owing by Arctic Glacier Rochester Inc. and
Diamond Tce Cube Company Inc, {the*Step 13 Companies).

(@  Arctic Glacier Inc. shall transfer any debt owing by a Step 13 Company to Arctic
Glacier Inc. immediately prior to the completion of this Step 13(a) to Arctic

Glacier Intemational Inc. as a contribution to the capital stock of Arctic Glacier
Intemational Inc.

(b  Arctic Glacier International Inc, shall transfer any debt owing by a Step 13
Company to Arctic Glacier International Inc, immediately prior to the completion

of this Step 13(b) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Inc,
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{c)  Arctic Glacier New York Inc. shall transfer any debt owing by a Step 13
Company to Arctic Glacier New York Inc. immediately prior to the completion of
this Step 13(c) (including, for greater certainty, the intercompany debt contributed
by Arctic Glacier International Inc. to Arctic Glacier New York Inc. pursuant to
Step 13(b)) to the applicable Step 13 Company as a contribution to the capital

stock of that Step 13 Company and, upon such contribution, such debt shail be
cancelled.

Step 14: Assumption of Remaining Liabilities of the Step 13 Companies

All of the remaining liabilities of each Step 13 Company shall be assumed by, and become
liabilities of Arctic Glacier New York Inc. and such assumption shall constitute a contribution of

capital by Arctic Glacier New York Inc. to such Step 13 Company in an amount equal to the
aggregate amount of such lisbilities.

Step 15: Liguidation and dissolution of the Step 13 Companies

Each of Step 13 Cornpanies shall be liquidated and dissolved into Arctic Glacier New York Inc.
and, on such liguidation and dissolution:

() all of the assets of each of the Step 13 Companies shall be distributed to, and shall
become property of, Arctic Glacier New York Inc. and such assets shall be so

received by Arctic Glacier New York Inc. in respect of shares of the capital stock
of the Step 13 Companies; and

(b) all of the shares of each of the Step 13 companies shall be cancelled.

Arctic Glacier New York Inc. and each of the Step 13 Companies intend that this Consolidated

CCAA Plan shall constitute a plan of liquidation within the meming of the U.S. treasury
regulations promulgated under Section 332 of the IRC.

Step 16: Satisfaction of the CEPA Claim

The CEPA Claim shall be deemed to have been fully paid and satisfied by Arctic Glacier
California Inc., released and discharged, and such portion of the Affected Creditors® Distribution
Cash Pool as is equal to the Distribution Claim in respect of the CEPA Claim shail be held by the
Monitor on behalf of the California Environmental Protection Agency ~ Department of Toxic

Substance Control and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.

Step 17: Contribation of Intercompany Debis owing by Arctic Glacier Texas Inc., Arctic
Glacier California Inc., Arctic Glacier Michigan Inc., Arciic Glacier Nebraska Ine,, Arctic
Glacier Wisconsin Inc., Aretic Glacier Minnesota Ine., Arctic Glacier New York Inc., Ice
Perfection Systerus Inc., Arctic Glacier Newburgh Inc., Arctic Glacier Pennsylvania Inc.,

Arctic Glacier Oregon Inc., Arctic Glacier Services Inc., and ICEsurance Ine, (together, the
‘Sep 17 Companies).

@)  Arctic Glacier Inc. shall transfer any debt owing by a Step 17 Company to Arctic

Glacier Inc. immediately prior to the completion of this Step 1%a) to Arctic
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Glacier International Inc. 25 2 contribution to the capital stock of Arctic Glacier
International Inc.

(b}  Arctic Glacier International Inc. shall transfer any debt owing by a Step 17
Company to Arctic Glacier International Inc. immediately prior to the completion
of this Step 17(b) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International Inc. pursuant to
Step 17(a)) to the applicable Step 17 Company as a contribution to the capital

stock of that Step 17 Company and, upon such contribution, such debt shall be
cancelled.

Step 18: Assumption of Remaining Liabilities of the Step 17 Compantes

All of the remaining liabilities of each Step 17 Company shall be assumed by, and become
liabilities of Arctic Glacier International Inc. and such assumption shall constitute a contribution

of capital by Arctic Glacier Intemational Inc. to such Step 17 Company in an amount equal to the
aggregate amount of such liabilities.

Step 19: Liquidation and disselution of the Step 17 Compantes

Each of Step 17 Companies shall be liquidated and dissolved into Arctic Glacier International
Inc. and, on such liquidation and dissolution:

{a)  allof the assets of each of the Step 17 Companies shall be distributed to, and shall
become property of, Arctic Glacier International Inc. and such sssets shall be so

received by Arctic Glacier International Inc. in respect of shares of the capital
stock of the Step 17 Companies; and

(b) all of the shares of each of the Step 17 Companies shall be cancelled.

Arctic Glacier International Inc, and each of the Step 17 Companies intend that this Consolidated

CCAA Plan shall constitute a plan of liquidation within the meaning of the U.S. treasury
regulations promulgated under Section 332 of the IRC.

Step 20: Satisfaction of the Proven Claims against Arctic Glacier Internationatl Inc.

(@)  The DOJ Claim shall be deemed to have been fully paid and satisfied by Arctic
Glacier Intemmational Inc., released and discharged and such portion of the
Affected Creditors’ Distribution Cash Pool as is equal to the DOJ Claim shall be
held by the Monitor on behalf of the US Department of Justice and distibuted by
the Monitor in accordance with Section 6.1 of the Consolidated CCAA Plan; and

()  The portion of the Proven Claim of Macquarie Bank Limited that is denominated
in US doltars shall be deemed to have been fully paid and satisfied by Arctic
Glacier International Inc., released and discharged and such portion of the
Affected Creditors” Distribution Cash Pool as is equal to the Distribution Claim in
respect of that portion of the Proven Claim shall be held by the Monitor on behalf

of Macquarie Bank Limited and distributed by the Monitor in accordince with
Section 6.1 of the Consolidated CCAA Plan.
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Step 21: Contribution of Intercompany Debts owing by Arctic Glacier International Inc.

Axctic Glacier Income Fund shall transfer any debt owing by Arctic Glacier International Inc. to

Axctic Glacier Income Fund immediately prior to the completion of this Step 21 to Arctic Glacier
Inc. as a contribution to the capital of Arctic Glacier Inc.

Step 22: Set Off of intercompany debts between Arctic Glacier International Ine, and
Aretic Glacier Inc.

All or such portion of the aggregate of any amounts owing by Arctic Glacier Inc. to Arctic

Glacier Ineernational Inc. immediately prior to the completion of this Step 22 (the “AGI-AGIX
Payables™) as is equal to the lesser of: '

(i)  the amount of the AGI-AGH Payables, and

(i}  the aggregate of any amounts owing by Arctic Glacier International Inc. to Aretic
Glacier Inc. immediately prior to the completion of this Step 22 (including, for
greater certainty, the amount of intercompany debt contributed by Arctic Glacier

Income Fund to Arctic Glacier Inc. pursuant to Step 21) (the “AGII-AGI
Payables™)

shall be fully and absolutely paid and satisfied by way of set off against ail or such portion of the
AGII-AGI Payables as is equal to the lesser of;:

{i) the amount of the AGII-AGI Payables, and

A

(i)  the amount of the AGI-AGIH Payables,

and, upon such set off, the portion of the AGI-AGI! Payables and the portion of the AGIH-AGI
Payables that has been set off pursuant to the foregoing shall be deemed to have been absolutely

paid and satisfied as a result of such set off.
Step 23: Repayment of any remaining AGH-AGI Pajvables

Arctic Glacier International Inc. shall be deemed to have paid to Arctic Glacier Inc. an amount
equai to the least of:

(I}  the aggregate amount of the AGI-AGI Payables, if any, that remains outstanding
- following the set off described in Step 22,

(i)  the AGII-AGI Total Distribution Amount, and

(iif)  the Available Funds held by the Monitor on behaif of AGII immediately prior to
the completion of this Step 23,

from the Available Funds held by the Monitor on behalf of Arctic Glacier International Inc.
immediately prior to the completion of this Step 23 on account of the amount owing by Arctic

Glacier International Inc. to Arctic Glacier Inc. under the AGII-AGI Payables and such amount
shall be held by the Monitor on behalf of Arctic Glacier Inc.
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Step 24: Distribution by Arctic Glacier International Inc.

Arctic Glacier International Inc. shall be deemed to have paid a distribution to Arctic Glacier Inc,
on its shares of common stock in an amount equal to difference, if any, between the AGII-AGI

Total Distribution Amount and the amount paid by Arctic Glacier International Inc. on Step 23
and such amount shall be held by the Monitor on behalf of Arctic Glacier Inc.

Step 25: Safisfaction of the Proven Claims against Arctic Glacier Inc.

@

b)

{©)

@

(e}

H
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The Proven Claim of Brisson, Rosemary shall be deemed to have been fully paid
and satisfied by Arctic Glacier Inc., released and discharged and such portion of
the Affected Creditors’ Distribution Cash Pool as is equal to the Distribution
Claim in respect of such Proven Claim shall be held by the Moniior on behaif of

Brisson, Rosemary and distributed by the Monitor in accordance with Section 6.1
of the Consolidated CCAA Plan.

The Proven Claim of Fontaine, Mark shall be desmed to have been fully paid and
satisfied by Arctic Glacier Inc., relessed and discharged and such portion of the
Affected Creditors’ Distribution Cash Pool as is equal to the Distribution Claim in
respect of such Proven Claim shall be held by the Monitor on behalf of Fontaine,

Mark and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.

The Proven Claim of Waddell, Garth shail be deemed to have been fully paid and
satisfied by Arctic Glacier Inc., released and discharged and such porticn of the
Affected Creditors” Distribution Cash Pool as is equal to the Distribution Claim in
respect of such Proven Claim shall be held by the Monitor on behalf of Waddell,

Garth and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.

The Proven Claim of Winther, Neil shall be deemed to have been fully paid
satisfied by Arctic Glacier Inc., released and discharged and such portion of the
Affected Creditors’ Distribution Cash Pool as is equal to the Distribution Claim in
respect of such Proven Claim shall be held by the Monitor on behalf of Winther,

Neit and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan,

The Proven Claim of Wohlgemuth, Michael shall be deemed to have been fully
paid and satisfied by Arctic Glacier Inc., released and discharged and such portion
of the Affected Creditors’ Distribution Cash Pool as is equal to the Distribution
Claim in respect of such Proven Claim shall be held by the Monitor on behalf of

Wohigemuth, Michael and distributed by the Monitor in accordance with Section
6.1 of the Consolidated CCAA Plan,

The Proven Claim of Bailey, Doug shall be deemed to have been fully paid and
satisfied by Arctic Glacier Inc., released and discharged and such portion of the |
Affected Creditors’ Distribution Cash Pool as is equal to the Distribution Claim in
respect of such Proven Claim shall be held by the Monitor on behalf of Bailey,
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Doug and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.
(8)  The Proven Claim of Burrows, Keith shall be deemed to have been fully paid and
satisfied by Arctic Glacier Inc., released and discharged and such postion of the
Affected Creditors’ Distribution Cash Pool as is equal to the Distribution Claim i
respect of such Proven Claim shall be held by the Monitor on behalf of Buwtows,

Keith and disteibuted by the Monitor in gecordance with Section 6.1 of the
Consolidated CCAA Plan.

{h)  The Proven Claim of McMahon, Keith shall be deemed to have been fully paid
and satisfied by Arctic Glacier Inc,, released and discharged and such portion of
the Affected Creditors’ Distribution Cash Pool as is equal to the Distribution
Claim in respect of such Proven Claim shall be held by the Monitor on behalf of

McMahon, Keith and distributed by the Monitor in accordance with Section &, 1 of
the Consolidated CCAA Plan.

{i) The Proven Claim of Knowles, Louise shall be deemed to have been fully paid
and satisfied by Arctic Glacier Inc., released and discharged and such portion of
the Affected Creditors’ Distribution Cash Pool as is equal o the Distribution
Claim in respect of such Proven Claim shall be held by the Monitor on behalf of

Knowles, Louise and distributed by the Monitor in accordance with Section 6.1 of
the Consolidated CCAA Plan.

() The Proven Claim of Corbin, Keith and Shirley shall be deemed to have been
fully paid and satisfied by Arctic Glacier Inc., released and discharged and such
portion of the Affected Creditors’ Distribution Cash Pool as is equal to the
Distribution Claim in respect of such Proven Claim shall be held by the Monitor
on behalf of Corbin, Keith and Shirley and distributed by the Monitor in
accordance with Section 6.1 of the Consolidated CCAA Plan.

(k)  The portion of the Proven Claim of Macquarie Bank Limited that is denominated
in Canadian doliars shall be deemed to have been fully paid and satisfied by

-» feleased and discharged and such portion of the Affected
is equal to the Distribution Claim in respect

If all, or any portion of, such Proven Claims were liabilities of Arctic Glacier Intemational Inc.
{inchuding liabilities assumed by Arctic Glacier Internati

LEGAL 12316567382
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Step 26: Set Off of intercompany debts between Arctic Glacier Inc, and Arctic Glacier
Income Fund.

All or such portion of the aggregate of any amounts owing by Arctic Glacier Income Fund to

Arctic Glacier Inc. immediately prior to the completion of this Step 26 (the “AGIF-AGI
Payables™) as is equal to the lesser of: '

(i)  the amount of the AGIF-AGI Payables, and

(i)  the aggregate of any amounts owing by Arctic Glacier Inc. to Arctic Glacier

Income Fund immediately prior to the completion of this Step 26 (the “AGI.
AGIF Payables™

shall be fully and absolutely paid and satisfied by way of set off against all or such portion of the
AGL-AGIF Payables as is equal to the lesser of:

1) the amount of the AGIF-AGI Payables, and

(ii) the amount of the AGI-AGIF Payables,

and, upon such set off, the portion of the AGIF-AG! Payables and the portion of the AGI-AGIF

Payables that has been set off pursuant to the foregoing shall be deemed to have been absolutely
paid and satisfied as a result of such set off.

Step 27: Repayment of any remaining AGI-AGIF Payables

Axctic Glacier Inc. shall be deemed to have paid to Arctic Glacier Income Fund an amount equal
to the least of:

(i)  the aggregate amount of the AGI-AGIF Payables, if any, that remains outstanding
following the set off described in Step 26,

(iiy the AGI-AGIF Total Distribution Amount, and

(iify  the Available Funds held by the Monitor on behalf of AGI immediately prior to
the completion of this Step 27,-

from the Available Funds held by the Monitor on behalf of Arctic Glacier Inc. immediately prior
to the completion of this Step 27 on account of the amount owing by Arctic Glacier Inc, to Arctic

Glacier Income Fund under the AGI-AGIF Payables and such amount shall be held by the
Monitor on behalf of Arctic Glacier Income Fund.

Step 28: Return of Capital by Arctic Glacier Ine.

The stated capital of Arctic Glacier Inc. shall be reduced by an amount (the “Return of Capital
Amount™) equal to the AGI-AGIF Total Distribution Amount less the amount of cash paid by
AGI to AGIF on Step 27, by deducting that amount from the stated capital account maintained
by Arctic Glacier Inc. for its common shares, and Arctic Glacier Inc. shall be deemed to have
made a distribution of the Return of Capital Amount on the reduction of stated capital to Arctic
Glacier Income Fund. The amount of cash in the Affected Creditors’ Distribution Cash Pool and

LEGAL,_LI0656728,2
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the Unitholders” Distribution Cash Pool equal to the Return of Capital Amount shall be held by
the Monitor on behalf of Arctic Glacier Income Fund.

Step 29: Satistaction of the Proven Claims against Arctic Glacier Income Fund and the
Arctic Glacier Parties

All the Proven Claims against Arctic Glacier Income Fund and the Arctic Glacier Parties
outstanding following the completion of Step 1 through 28, including for greater certainty, the
Direct Purchaser Claim, shall be deemed to have been fully paid and satisfied, released and
discharged and the remainder of the Affected Creditors® Distribution Cash Pool as is equal to the
amount of the Diswibution Claims in respect of such Proven Claims shall be held by the Monitor

on behalf of the applicable creditors in respect of those Proven Claims and distributed by the
Monitor in accordance with Section 6.1 of the Consolidated CCAA Plan.

If ali, or any portion of, such Proven Claims were labilities of Arctic Glacier Inc, and/or Arctic
Glacier International Inc, (including, for greater certainty, any Hasbilities assumed by Arctic
Glacier Intemational Inc. on Step 18), the satisfaction of such, or the applicable portion of such,
Proven Claims by Arctic Glacier Income Fund shall be deemed to be a contribution by Arctic
Glacier Income Fund to the capital of Arctic Glacier Inc. and (where applicable) from Arctic

Glacier Inc. to Arctic Glacier International Inc. in amounts equal to the aggregate amount of such
liabilities of Arctic Glacier Inc. and Arctic Glacier Internationel Inc. respectively.

Step 30: Distribution by Avctic Glacier Income Fund.

Arctic Glacier Income Fund shall be deemed to have paid 2 distribution to each Unitholder in the
amount of their Pro Rata Share of the Unitholders’ Distribution Cash Pool immediately
following the completion of Steps | through 29 above and such amount shall be transferred by

the Monitor to the Transfer Agent and distributed by the Transfer Agent to the Unitholders in
accordance with Section 6.2 of the Consolidated CCAA Plan.

LEQAL ):30656728.2
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File No. C1 12-01-76323

THE QUEEN’S BENCH
Winnipeg Centre

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED
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ARRANGEMENT ACT, R.8.C. 1985, ¢ C-36, AS AMENDED
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File No. CI 12-01-76323

THE QUEEN’S BENCH

Winnipeg Centre

THE HONOURABLE ) FRIDAY, THE 5TH

)
MADAM JUSTICE SPIVAK ) DAY OF SEPTEMBER, 2014

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.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., ARCTIC GLACIER INTERNATIONAL INC. and the

ADDITIONAL APPLICANTS LISTED IN SCHEDULE “A” HERETO

{collectively, the “APPLICANTS™)

" ORDER
(Plan Sanction)

THIS MOTION made by the Applicants for an Order (the “Sanction Order”):
(1) approving and sanctioning the amended and restated consolidated plan of compromise
or arrangement dated August 26, 2014 (and as it may be further amended, restated,
medified or supplemented from time to time in accordance with its terms) (the “Plan”),
attached as Schedule “B” to this Sanction Order; and (ii) extending the stay of
proceedings (the “Stay Period”) under the Order of the Honourable Madam Justice

Spivak made February 22, 2012 (the “Initial Order”) was heard this day at the Law
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Courts Building at 408 York Avenue, in the City of Winnipeg, in the Province of

Manitoba.

ON READING the Notice of Motion, the Sixteenth Report of the Monitor dated
August 7, 2014 (the “Sixteenth Report™) and the Seventeenth Report of the Monitor
dated August 26, 2014 (the “Seventeenth Report”), and on hearing the submissions of
counsel for the Applicants and Glacier Valley Ice Company, L.P. (together, the “Arctic
Glacier Parties™), counsel for the Monitor, coﬁnsel for the Trustees of Arctic Glacier
Income Fund, counsel for certain Management claimants, and counsel for the United
States Department of Justice as well as representatives of Stone Lion Capital Partners LP
and Indaba Capital Mangement LLC, no one appearing for any other party although duly

served as appears from the Affidavit of Service, filed:

DEFINITIONS

1. THIS COURT ORDERS that any capitalized terms not otherwise

defined in this Sanction Order shall have the meanings ascribed to them in the Plan.

SERVICE

2. THIS COURT ORDERS that the time for service of this Motion and the
Sixteenth and Seventeenth Report be and is hereby abridged and validated, such that this

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

THE CREDITORS’ MEETING AND THE UNITHOLDERS® MEETING

LEGAL_1:31808424.4
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3. THIS COURT ORDERS AND DECLARES that there has been good
and sufficient service and delivery of the Meeting Order and the documents referred to in

the Meeting Order, including the Notice to Affected Creditors and Notice to Unitholders.

4. THIS COURT DECLARES that the Creditors’ Meeting was deemed to
have been duly called and held in accordance with the Orders of this Court in the CCAA

Proceedings, including the Meeting Order.

5. THIS COURT ORDERS AND DECLARES that the Unitholders’
Meeting was duly called and held in accordance with the Orders of this Court in the

CCAA Proceedings, including the Meeting Order.

MONITOR’S ACTIVITIES AND REPORTS

6. THIS COURT ORDERS that the Sixteenth Report and the Seventeenth

Report, and the activities described therein, are hereby approved.

7. THIS COURT ORDERS that the activities and conduct of the Monitor
and the CPS in relation to the Arctic Glacier Parties and the CCAA Proceedings, and of
the Monitor in conducting and administering the Unitholders® Meeting on August 11,

2014 (as more particularly described in the Seventeenth Report) be and are hereby

ratified and approved.

SANCTION OF THE PLAN

8. THIS COURT ORDERS AND DECLARES that:

LEGAL_1:31806424.4
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(b)

(¢}

(d)

®

9.

_4.-

pursuant to the Meeting Order, the Plaa has been approved unanimously

by the Affected Creditors;

the Plan has been approved by the Required Unitholder Majority, in

conformity with the Meeting Order;

the activities of the Arctic Glacier Parties have complied with the
provisions of the CCAA and the Orders of this Court made in the CCAA

Proceedings in all respects;

the CCAA Court is satisfied that the Arctic Glacier Parties have acted, and
are acting, in good faith and with due diligence, and have complied with

the provisions of the CCAA and the Orders of this Court made in the

CCAA Proceedings in all respects;

the CCAA Court is satisfied that the Arctic Glacier Parties have not done

or purported to do anything that is not authorized by the CCAA; and

the Plan, all terms and conditions thereof, and the matters and the

transactions contemplated thereby, are fair and reasonable.

THIS COURT ORDERS AND DECLARES that the Plan (including,

without limitation, the transactions, arrangements, reorganizations, assignments,

cancellations, compromises, settlements, extinguishments, discharges, injunctions and

releases set out therein) is hereby sanctioned and approved pursuant to the CCAA.

PLAN IMPLEMENTATION

LEGAL_1:31806424.4
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10. THIS COURT ORDERS that at theé Effective Time, the Plan and all
associated steps, compromises, settlements, extinguishments, cancellations, transactions,
assignments, injunctions, arrangements, releases, reorganizations and discharges effected
thereby shall be binding and effective upon, and shall enure to the benefit of, the Arctic
Glacier Parties; all Affected Creditors; the Directors, Officers, Unitholders and Trustees;
the Releasees; and all other Persons named or referred to in, or subject to, the Plan and

their respective heirs, executors, administrators and other legal representatives,

successors and assigns.

11, THIS COURT ORDERS that at the Effective Time, the Plan and all
associated steps, compromises, settlements, extinguishments, cancellations, transactions,
assignments, arrangements, injunctions, releases, reorganizations and discharges effected

thereby shall be, and are hereby deemed to be:
(@) implemented, in accordance with the provisions of the Plan; and

(b)  effected in the sequential order and at the times contemplated by Section
8.3 of the Plan, without any further act or formality, on the Plan

Implementation Date beginning at the Effective Time.

12. THIS COURT ORDERS that the Arctic Glacier Parties, the Monitor and
the CPS, as the case may be, are hereby authorized and directed to take all steps and
actions necessary or appropriate to implement the Plan in accordance with and subject to
its terms and conditions, and enter into, adopt, execute, deliver, complete, implement and
consummate all of the steps, compromises, settlements, transactions, assignments,

arrangements, —reorganizations, distributions, payments, deliveries, allocations,
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instruments, agreements and releases contemplated by, and subject to the terms and
conditions of, the Plan, and all such steps and actions are hereby approved. Further, to the
extent not previously given, all necessary approvals to take such actions shall be and are
hereby deemed to have been obtained from the Directors, Officers, or Trustees, as
applicable, including the deemed passing by any class of shareholders or unitholders of
any resolution or special resolution, and no sharcholders’ agreement or agreement
between a shareholder and another Person limiting in any way the right to vote shares

held by such shareholder or shareholders with respect to any of the steps contemplated in

the Plan shall be effective or have an force or effect.

13. THIS COURT ORDERS that on and after the Plan Implementation Date,
the Monitor shall be at liberty to engage such Persons as the Monitor deems necessary or
advisable respecting the exercise of its powers and performance of its obligations under
the Plan, the Sanction Order or any other Order of this Court and to facilitate the
completion of the CCAA Proceedings, and that the fees and costs incurred in respect of

such engagement shall constitute an Administrative Reserve Cost within the meaning of

the Plan.

14, THIS COURT ORDERS that none of the Arctic Glacier Parties, the
Monitor and/or the CPS shall incur any liability as a result of acting in accordance with

the terms of the Plan or this Sanction Order, save and except for any gross negligence or

wilful misconduct on their parts.

135. THIS COURT ORDERS AND DECLARES that the Applicants, the

CPS and the Monitor are hereby authorized and empowered to exercise all consent and
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approval rights provided for in the Plan in the manner set forth in the Plan, whether

before, after or on the Plan Implementation Date,

16. THIS COURT ORDERS that the Monitor, the Transfer Agent and any
other Person required to make any distributions, payments, deliveries or allocations or
take any steps or actions related thereto pursuant to the Plan are hereby authorized and
directed to complete such distributions, payments, deliveries or allocations and to take
any such related steps or actions, as the case may be, in accordance with the terms of the

Plan, and such distributions, payments, deliveries and allocations, and the steps and

actions related thereto, are hereby approved.

17. THIS COURT ORDERS that subject to payment of any amounts secured
by the Charges, each of the Charges shall be terminated, discharged and released upon

the filing by the Monitor with this Court of the certificate contemplated by Section 8.2 of

the Plan.

EFFECT OF PLAN IMPLEMENTATION

18. THIS COURT ORDERS that, from and after the Plan Implementation
Date, all Persons shall be deemed to have waived any and all defaults of the Arctic
Glacier Parties then existing or previously committed by the Arctic Glacier Parties or
caused by the Arctic Glacier Parties or any of the provisions of the Plan or this Sanction
Order or non-compliance with any covenant, warranty, representation, term, provision,
condition or obligation, express or implied, in any contract, agreement, mortgage,

security agreement, indenture, trust indenture, loan agreement, commitment letter,
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agreement for sale, real property lease, personal property lease or other agreement,
written or oral, and any amendments or supplements thereto, existing between such
Person and the Arctic Glacier Parties. Any and all notices of default, acceleration of
payments and demands for payments under any instrument, or other notices, including
without limitation, any notices of intention to I;roceed to enforce security, arising from

any of such aforesaid defaults shall be deemed to have been rescinded and withdrawn.

19, THIS COURT ORDERS that, as of the Plan Implementation Date, each
Affected Creditor and Unitholder shall be deemed to have consented and agreed to all of

the provisions of the Plan in their entirety and, in particular, each Affected Creditor and

Unithelder shall be deemed:

(&) to have granted, executed and delivered to the Monitor and the Arctic
Glacier Parties all documents, consents, releases, assignments, waivers or

agreements, statutory or otherwise, required to implement and carry out

the Plan in its entirety; and

(b)  to have agreed that if there is any conflict between the provisions of the
Plan and the provisions, express or implied, of any agreement or other
arrangement, wriften or oral, existing between such Affected Creditor or
Unitholder and the Arctic Glacier Parties as of the Plan Implementation
Date, the provisions of the Plan take precedence and priority, and the

provisions of such agreement or other arrangement shall be deemed to be

amended accordingly.
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20. THIS COURT ORDERS that, subject to the Claims Procedure Order
including the powers of the Monitor set out in paragraph 5 therein, any Affected Claim
for which a Proof of Claim has not been filed by the Claims Bar Date or the DO&T

Indemnity Claims Bar Date, as applicable, shall be forever barred and extinguished.

21. THIS COURT ORDERS that, on the Plan Implementation Date,
following completion of the steps in the sequence set forth in Section 8.3 of the Plan, all
debentures, notes, bills of exchange, certificates, agreements, invoices and other
instruments evidencing Affected Claims shall not entitle the holder thereof to any
compensation or participation and shall be and are hereby deemed to be cancelled and
shall be and are hereby deemed to be null and void, and the obligations of the Arctic

Glacier Parties thereunder or in any way related thereto shall be satisfied and discharged.

22. | THIS COURT ORDERS that, pursuant to and in accordance with the
Plan, any and all Affected Claims shall be forever compromised, discharged, settled and
released, and the ability of any Person to proceed against the Arctic Glacier Parties in
respect of or relating to any Affected Claims shall be forever barred, discharged, enjoined
and restrained, and all proceedings in respect of such Affected Claims are hereby
permanently stayed, subject only to (i) the right of Affected Creditors with Unresolved
Claims to continue pursuing such Unresolved Claims in accordance with the Claims
Procedure Order, the Claims Officer Order and the Plan; and (ii) the right of Affected

Creditors to receive payments and distributions pursuant to the Plan.

INTEREST
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23, THIS COURT ORDERS that the rate of interest to be paid on each
Proven Claim (other than the Deemed Proven Claims, the Canadian Direct Purchaser
Proven Claim and the Indirect Purchaser Proven Claim) from and after the Claims Bar

Date calculated until the Plan Implementation Date is 1.5%.

24. THIS COURT ORDERS that the DOJ Claim shall include interest at the
United States federal post-judgment interest rate of 0.34%, compounding annually until
the date of payment of such DOJ Claim, as provided for in the Stipulation and Order
Among the Monitor, Debtors, and the United States Attorney’s Office for the Southern
District of Ohio Regarding March 2010 Criminal Judgment of Arctic Glacier

International Inc., dated July 17, 2012, as entered by the U.S. Bankruptcy Court in the

Chapter 15 Proceedings.

25, THIS COURT ORDERS that the Direct Purchaser Claim shall include

interest at the rate of 0.3% calculated commencing on April 30, 2011 until the Plan

Implementation Date.

STAY EXTENSION

26. THIS COURT ORDERS that the Stay Period is hereby extended until
November 28, 2014,

27, THIS COURT ORDERS that any and all Persons shall be and are hereby
stayed from commencing, taking, applying for or issuing or continuing any and all steps
or proceedings, including, without limitation, administrative hearings and orders,

declarations or assessments, commenced taken or proceeded with or that may be
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commenced, taken or proceeded with against any Releasee in respect of all Claims and

any matter which is released pursuant to the Plan.

RELEASES AND INJUNCTIONS

28. THIS COURT ORDERS AND DECLARES that the releases

contemplated by the Plan are approved.

29. THIS COURT ORDERS that all Persons shall be permanently and
forever barred, estopped, stayed and enjoined, from and after the Effective Time, in
respect of any and all Releasees, from: (i) commencing, conducting or continuing in any
manner, directly or indirectly, any action, suits, demands or other proceedings of any
nature or kind whatsoever (including, without .limitation, any proceeding in a judicial,
arbitral, administrative or other forum) against the Releasees; (ii) enforcing, levying,
attaching, collecting or otherwise recovering or enforcing by any manner or means,
directly or indirectly, any judgment, award, decree or order against the Releasees or their
respective property; (iii) commencing, conducting or continuing in any manner, directly
or indirectly, any action, suit or demand, including without limitation by way of
contribution or indemnity or other relief, in common law or in equity, for breach of trust
or breach of fiduciary duty, under the provisions of any statute or regulation, or other
proceedings of any nature or kind whatsoever (including, without limitation, any
proceeding in a judicial, arbitral, adnﬁnién'aﬁvc or other forum) against any Person who

makes such a claim or might reasonably be expected to make such a claim, in any manner
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or forum, against one or more of the Releasees; (iv) creating, perfecting, asserting or
otherwise enforcing, directly or indirectly, any lien or encumbrance of any kind against
the Releasees or their respective property; or (v) taking any actions to interfere with the
implementation or consummation of the Plan; provided, however, that the foregoing shall

not apply to the enforcement of any obligations under the Plan.

ORDERS IN THE CCAA PROCEEDINGS

30. THIS COURT ORDERS that the Orders made in the CCAA Proceedings
shall continue in full force and effect in accordance with their respective terms, except to

the extent that such Orders are varied by or are inconsistent with this Sanction Order or

any further Order of this Court.

THE MONITOR AND CHIEF PROCESS SUPERVISOR

31. THIS COURT ORDERS AND DECLARES that the Monitor and the
CPS have satisfied all of their obligations up to and including the date of this Sanction
Order, and that: (i) in carrying out the terms of this Sanction Order and the Plan and in
performing their respective duties as Monitor and CPS, as applicable, in the CCAA
Proceedings, the Monitor and the CPS shall have all the protections given to each of them
by the CCAA, the Initial Order, the Meeting Order, the Claims Procedure Order and any
other Order of this Court and as officers of the Court, including the stay of proceedings in
their favour; (ii) the Monitor and the CPS shall incur no liability or obligation for any act
or omission as a result of carrying out the provisions of this Sanction Order and the Plan

and in performing their duties as Monitor and CPS, respectively, in the CCAA
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Proceedings, save and except for any gross negligence or wilful misconduct on their
parts; and (iii) the Monitor and the CPS shall not be liable for any claims or damages
resuiting from any errors or omissions in the books and records of the Arctic Glacier
Parties and any information provided by the Arctic Glacier Parties, including with respect
to reliance thereon by any Person, save and except for any gross negligence or wilful
misconduct on the Monitor’s or CPS’s part, as the case may be. Subject to the foregoing,
and in addition to the protections in favour of the Monitor under the CCAA, and the
protections in favour of the Monitor and the CPS as set out in the Orders of this Court,
any claims against the Monitor or the CPS in connection with the performance of their

respective duties are hereby released, stayed, extinguished and forever barred and the

Monitor and the CPS shall have no liability in respect thereof,

32. THIS COURT ORDERS that that the Monitor and the CPS shall not
incur any liability under the Tax Statutes as a result of the completion of the steps or
transactions contemplated by the Plan, including in respect of its making any payments or
distributions ordered or permitted under the Plan or the Sanction Order and inchuding any
steps or transactions contemplated by Sections 8.3 or 8.4 of the Plan, and that the Monitor
and the CPS are released, remised and discharged from any claims against them under or
pursuant to the Tax Statutes or otherwise at law, arising in respect of the completion of
the steps or transactions contemplated by the Plan, including in respect of making any
payments or distributions ordered or permitted under the Plan or the Sanction Order and
including any steps or transactions contemplated by Sections 8.3 or 8.4 of the Plan, and

that any claims of such a nature are forever barred and extinguished
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33. THIS COURT ORDERS that no action or other proceeding shall be
commenced against the Monitor or the CPS in any way arising from or related to their
respective capacities or conduct as Monitor or CPS, except with prior leave pursuant to
an Order of this Court made on prior written notice to the Monitor and the CPS and
provided any such Order granting leave includes a term granting the Monitor or the CPS,
as applicable, security for its costs and the costs of its counsel in connection with any
proposed action or proceeding, such sceurity to be on terms this Court deems just and
appropriate. In addition, this Court orders that it has exclusive jurisdiction over any
action or other proceeding commenced against the Monitor or the CPS in any way arising

from or related to their respective capacities or conduct as Monitor or CPS,

34, THIS COURT ORDERS AND DECLARES that, in addition to the
Monitor’s prescribed rights under the CCAA, and the powers granted by this Court to the
Monitor and the CPS, as the case may be, the powers granted to the Monitor and the CPS
are expanded as may be required, and the Monitor and the CPS are empowered and
authorized before, on or after the Plan Implementation Date, to take such additional
actions and execute such documents, in the name of and on behalf of the Arctic Glacier
Parties, as the Monitor and the CPS consider necessary or desirable in order to perform
their respective functions and fulfill their respective obligations under the Plan, the
Sanction Order and any Order of this Court in the CCAA Proceedings and to facilitate the
implementation of the Plan and the completion of the CCAA Proceedings, including to:
(i) take measures to attempt to satisfy or waive the conditions precedent under the Plan;
(ii) administer and distribute the Available Funds; (iii) establish, hold, administer and

distribute the Administrative Costs Reserve, the Insurance Deductible Reserve, the
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Unresolved Claims Reserve, the Affected Creditors’ Distribution Cash Pool and the
Unitholders® Distribution Cash Pool; (iv) resolve any Unresolved Claims; (v) effect
payments in respect of Proven Claims to Affected Creditors and effect distributions to the
Transfer Agent in respect of distributions to be made to Unitholders; (vi) take such steps,
if and as may be necessary, to address Excluded Claims in accordance with the Plan, the
Claims Procedure Order and the Claims Officer Order; and (vii) take such steps as are
necessary to effect the post-Plan Implementation Date steps and transactions set out in
Section 8.4 of the Plan; and, in each case where the Monitor or the CPS, as the case may
be, takes such actions or steps, they shall be exclusively authorized and empowered to do

s, to the exclusion of all other Persons including the Arctic Glacier Parties, and without

interference from any other Person.

35. THIS COURT ORDERS that on or following the Plan Implementation
Date, the Monitor shall be and is hereby authorized and directed to make payments out of
the Administrative Costs Reserve, on behalf of the Arctic Glacier Parties, in respect of
the payment of Administrative Reserve Costs by way of cheque (sent by prepaid ordinary
mail to the Monitor’s last known addreés for such recipient Persons) or wire transfer (in
accordance with wire transfer instructions, if provided by such recipient Persons to the

Monitor at least three (3) Business Days prior to the payment date set by the Monitor).

36. THIS COURT ORDERS that on or following the Plan Implementation
Date, the Monitor shall be and is hereby authorized and directed to administer and make

payments out of Insurance Deductible Reserve and Unresolved Claims Reserve pursuant

to and in accordance with the Plan.
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37. THIS COURT ORDERS that all payments and distributions by or at the
direction of the Monitor, the Transfer Agent, and any other Persons required to make
payments or distributions, in each case on behalf of the Arctic Glacier Parties or Arctic
Glacier Income Fund (“AGIF”), as applicéble, under the Plan are for the account of the

Arctic Glacier Parties or AGIF, as applicable, and the fulfillment of their obligations

under Plan.

38. - THIS COURT ORDERS that on the Plan Implementation Date or on any
Distribution Date, as the case may be, the Monitor shall be and is hereby authorized and
directed to make distributions out of the Affected Creditors’ Distribution Cash Pool, on
behalf of the Arctic Glacier Parties, to each Affected Creditor in the amount of such
Affected Creditor’s Distribution Claim by way of cheque (sent by prepaid ordinary mail
to the address for such Affected Creditor specified in the Proof of Claim filed by such
Affected Creditor, as otherwise agreed between the Monitor and such Affected Creditor,

or as directed in writing by such Affected Creditor).

39. THIS COURT ORDERS that on the Plan Implementation Date or on any
Distribution Date, as the case may be, the Monitor shall be and is hereby authorized and
directed to make distributions out of the Unitholders’ Distribution Cash Pool, on behalf

of the Fund, to the Transfer Agent pursuant to and in accordance with the Plan.

40. THIS COURT ORDERS that none of the Monitor, the CPS, the
Trustees, the Arctic Glacier Parties, or any individuals related thereto shall incur any

liability as a result of payments and distributions to the Unitholders, in each case on
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behalf of AGIF, once such distribution or payment has been made by the Monitor to, and

confirmation of receipt has been received by the Monitor from, the Transfer Agent.

41. THIS COURT ORDERS that the Monitor and CPS are hereby
authorized to, in the name of and on behalf of the Arctic Glacier Parties, prepare and file
the Arctic Glacier Parties’ tax returns based solely upon information provided by the
Arctic Glacier Parties and on the basis that the Monitor and the CPS shall incur no

liability or obligation to any Person with respect to such returns or related documentation.

42. THIS COURT ORDERS that the Monitor is hereby authorized and
directed to, on and after the Plan Implementation Date, (i) complete the claims process
established in the Claims Procedure Order and Claims Officer Order; and (ii) take such
further steps and seek such amendments to the Claims Procedure Order, Claims Officer
Order or other Orders of this Court as the Monitor considers necessary or appropriate in

order to fully determine, resolve or deal with any Claims.

43, THIS COURT ORDERS that as of the Effective Time, the Monitor and
the CPS shall be discharged and released from their respective duties, other than those
obligations, duties and responsibilities (i} necessary or required to give effect to the terms
of the Plan and this Sanction Order, (ii) in relation to the claims process and all matters
relating thereto as set out in the Claims Procedure Order and the Claims Officer Order,
and (iii) in connection with the completion by the Monitor and the CPS of all other
matters for which they are respectively responsible in connection with the Plan or

pursuant to the Orders of this Court made in the CCAA Proceedings.
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44. THIS COURT ORDERS that upon completion by the Monitor and the
CPS of their duties in respect of the Arctic Glacier Parties pursuant to the CCAA and any
Orders in the CCAA Proceedings, including, without limitation, the Monitor’s and the
CPS’ duties in respect of the claims process and distributions made by the Monitor in
accordance with the Plan, the Monitor may file with this Court a certificate of Plan
termination stating that all of its duties and the duties of the CPS in respect of the Arctic
Glacier Parties pursuant to the CCAA, the Plan and the Orders in the CCAA Proceedings
have been completed and thereupon (i) Alvarez & Marsal Canada Inc. shall be deemed to
be discharged from its duties as Monitor of the Arctic Glacier Parties and released from
all claims relating to its activities as Monitor; and (ii) 7088418 Canada Inc., operating as
Grandview Advisors shall be deemed to be discharged from its duties as the CPS of the

Arctic Glacier Parties and released from all claims relating to its activities as CPS,

45, THIS COURT ORDERS that to the extent that and at the time that the
Monitor and the CPS are discharged pursuant t(; paragraph 43 or 44, as the case may be,
any claims against the Monitor or the CPS in respect of their respective capacities or
conduct in these CCAA Proceedings or the performance of their duties as Monitor or
CPS, as applicable, are released, stayed, extinguished and forever barred and the Monitor
and the CPS shall have no liability in respect thereof, save and except for any gross

negligence or wilful misconduct on the Monitor’s or the CPS’ part.

GENERAL PROVISIONS
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46, THIS COURT ORDERS that the Arctic Glacier Parties, the CPS and the

Monitor may apply to this Court for advice and direction in respect of any matters arising

from or under the Plan.

EFFECT, RECOGNITION AND ASSISTANCE

47, THIS COURT ORDERS that this Sanction Order shall have full force

and effect in all provinces and territories in Canada and abroad and as against all Persons

to whom it may apply.

48, THIS COURT HEREBY REQUESTS the aid and recognition of any
court, tribunal, or regulatory or administrative body having jurisdiction in Canada, the
United States or elsewhere to give effect to this Sanction Order and to assist the Arctic
Glacier Parties, the Monitor and their respective agents in carrying out the terms of this
Sanction Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such Orders and to provide such assistance to the Arctic
Glacier Parties and to the Monitor, as an officer of this Court, as may be necessary or
desirable to give effect to this Sanction Order, to grant representative status to the
Monitor in any foreign proceeding, or to assist the Arctic Glacier Parties and the Monitor

and their respective agents in carrying out the terms of this Sanction Order.

49, THIS COURT ORDERS that each of the Arctic Glacier Parties and the
Monitor be at liberty and is hereby authorized and empowered to apply to any court,
tribunal, or regulatory or administrative body, wherever located, for the recognition of

this Sanction Order and for assistance in carrying out the terms of this Sanction Order,
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and that the Monitor is authorized and erapowered to act as a representative in respect of

the CCAA Proceedings for the purpose of having the CCAA Proceedings recognized in a

jurisdiction outside Canada.

SEB= A
C L
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Schedule “A”
ADDITIONAL APPLICANTS

Arctic Glacier California Inc,
Arctic Glacler Grayling Inc,
Arctic Glacier Lansing Inc,
Arctic Glacier Michigan Inc,
Arctic Glacter Minnesota Inc,
Arctic Glacier Nebraska Inc,
Arciic Glacier Newbargh Inc.
Arctic Gladier New York Inc,
Arctic Glacier Oregon Inc.
Arctic Glacler Party Time Inc.
Arctic Glacier Pennsylvania Inc,
Arctic Glacier Rochester Ine,
Arctic Glacier Services Inc,
Arctic Glacier Texas Inc.

Arctic Glacier Vernon Inc,
Arctic Glacier Wisconsin Inc,
Diamond Ice Cube Company Inc.
Diamend Newport Corporation
Glacier Ice Company, Ine.

Ice Perfection Systems Inc.
ICEsurance Inc.

Jack Frost Ice Service, Inc.
Knowlton Enterprises, Inc,
Mountain Water fce Company
R&K Trucking, Inc.

Winkler Lucas Ice and Fuel Company
Wonderland Ice, Ine.
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Court File No. CI 12-01-76323
THE QUEENS BENCH

Winnipeg Centre

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, RS.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., ARCTIC GLACIER INTERNATIONAL INC. and the ADDITIONAL
APPLICANTS LISTED IN SCHEDULS “A” HERETO

{collectively, the “APPLICANTS™)

CONSOLIDATED PLAN OF COMPROMISE OR ARRANGEMENT

WHEREAS the Applicants and Glacier Valley ice Company, L.P. (collectively, the “Arctic
Glacier Parties™) are insolvent;

AND WHEREAS the Applicants obtained an Order made by the Honourable Madam Justice
Spivak of the Court of the Queen’s Bench of Manitoba {the “CCAA Court™ under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA™) dated
February 22, 2012 (the “Initial Order™) that, among other things, appointed Alvarez & Marsal

Canada Inc. as Monitor (the “Monitor™) of the Applicants and permitted the Applicants to file
with the CCAA Court one or more plans of compromise or arrangement;

AND WHEREAS the Initial Order was recognized by the U.S. Bankruptey Court pursuant to
Chapter 15 of the U.S. Bankruptcy Code;

AND WHEREAS pursuant to and in accordance with the Initial Order, the Applicants
conducted a Sale and Investor Solicitation Process (the “SISP™) for the purpose of oifering the

opportunity for potential investors to purchase or invest in the business and operations of the
Applicants;

AND WHEREAS on June 7, 2012, the Applicants entered into an agreement in accordance with
the SISP (the “Asset Purchase Agreement™) with Arctic Glacier, LLC (formerly H.I.G.
Zamboni, LLC, the “Purchaser™) providing for the purchase and sale of substantially all of the
asseis, undertaking and property of the Applicants {other than the assets of Arctic Glacier
Income Fund {the “Fund™)) used in the conduct of the Applicants’ business (the “Assets'™):
AND WHEREAS the Asset Purchase Agreement was approved by the CCAA Court by an
Order dated June 21, 2012, which was amended by an Order dated July 12, 2012, (the
“Canadian Vesting and Approval Order”);
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AND WHEREAS the Canadian Vesting and Approval Order was recognized by an Order of the
U.S. Bankruptcy Coutt in the Chapter 15 Proceedings on July 17, 2012;

AND WHEREAS the transactions contemp

lated by the Asset Purchase Agreement were
completed on July 27, 2012 and, on closing,

the Purchaser assumed the Assumed Liabilities (as
defined in the Asset Purchase Agreement)

and the Purchaser paid the cash portion of the
Purchase Price {as defined in the Asset Purchase Agreement) by payment of certain obligations
of the Applicants and by payment of the balance of approximatety $130.2 million which is being

‘held by the Moniter in trust pending directions from the CCAA Court;

AND WHEREAS the Applicants no longer carry oa any active business and the Available

Funds (as defined herein) represent the entire estate available for the benefit of the creditors of
the Applicants and the Unitholders;

AND WHEREAS the Monitor obtained an order made by the Honourable Madam Justice
Spivak of the CCAA Court on September 5, 2012, as amended, extended, restated or varied from

time to time, which, among other things, provided for a claims process and set the Claims Bar
Date (thé “Claims Procedure Order™);

AND WHEREAS pursuant to the Claims Procedure Order, the CCAA Court established a
procedure which, among other things, required all Persons having an Affected Claim to file a

proof of such Affected Claim with the Monitor on or before the Claims Bar Date or the DO&T
Indemnity Claims Bar Date, as applicable;

AND WHEREAS the Claims Procedurs Order was reco
September 14, 2012;

AND WHEREAS the CCAA Court provided for the appointment of claims officers and
established the claims officers’ authority for adjudicating disputed Affected Claims by order of
the Honourable Madam Justice Spivak made on March 7, 2013 (the “Clainis Officer Order”™);

AND WHEREAS the Fund is a publicly traded limited

purpose income trust established by the
Declaration of Trust; ‘

AND WHEREAS the Consolidated CCAA Plan will faciliste distributions to Affected
Creditors and, to the extent of a sufficient surplus of Available Funds, the Unitholders;

NOW THEREFORE the Applicants hereby propose this Consolidated CCAA Plan to the
Affected Creditors and the Unitholders under and pursuant to the CCAA:

ARTICLE 1
INTERPRETATION
1.1 Definitions

For the purposes of the Consolidated CCAA Pla

n, the following terms shall have the
following meanings ascribed thereto:

“Administration Charge” has the meaning given to that term in paragraph 50 of the
Initial Order,
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“Administrative Costs Reserve” has the meaning given to that term in Section 5.2 of the
Consolidated CCAA Plan.

“Administrative Reserve Costs” means administrative clai

the Plan Implementation Date (or arising thereafter) falling within one or more categories

to be specified by the Monitor, including, without limitation: (@) amounts in respect of the

fees and costs to be incurred by (i) the Moenitor, its counsel and its advisors; (ii) the Arctic

Glacier Parties, their counsel and their advisors; (iii) the Trustees and their counsel; and
(iv) the CPS, in each case on a solicitor and own clieat full indemnity basis (as
applicable) with respect to the performance of such parties’ duties and obligations
whether arising before or after the Plan Implementation Date; (b) amounts secured by the
Charges that remain owing on the Plan Implementation Date, if any; {c) amounts in
respect of existing or futre taxes, expenses and other disbursements that are or may
become payable; (d) amounts in respect of outstanding Crown Claims, if any; {e)
amounts in respect of potential cost awards regarding litigation associated with Claims;
and (f) amounts in respect of general contingency costs.

ms and costs outstanding on

“Affected Claim™ means any Claim or DO&T Claim that is not an Excluded Claim,

“Affected Credifor™ means any Person having an Affected Claim (including a Class
Claim, DOJ Claim, DO&T Claim and/or 2 DO&T Indemnity Claim), but only with
respect to and to the extent of such Affected Claim, and includes, without limitation, the
transferee or assignee of an Affected Claim transferred and recognized as a Claimant in
accordance with the Claims Procedure Order or a trustee, executor, liquidator, receiver,
receiver and manager or other Person acting on1 behalf of or through such Person.

“Affected Creditors Class” has the meaning given to that term in Section 3.2 of the
Consolidated CCAA Plan.

“Affected Creditors Distribution Cash Pool” has the meaning given to that term in
Section 5.5 of the Consolidated CCAA Plan,

“Aggregate Interest Amount” means the aggregate amount of interest to be paid on the
Plan Implementation Date with respect to: (8) all Proven Claims {other than the Deemed
Proven Claims, the Canadian Direct Purchaser Proven Claim and the Indirect Purchaser
Proven Claim); and (b} all Unresolved Claims on the assumption (for calculation
purposes only) that such Unresolved Claims will become Proven Claims in the full

amount asseried by the holders of the Unresolved Claims in their respective Proofs of
Claim; in each case calculated using the Applicable Interest Rate.

‘AGI-AGIF Payabled’ has the meaning given to that term in Step 26 in Schedule “B” of
the Consolidated CCAA Plan

‘AGI-AGIF Total Distribution Amount®
(A+B) - C, where A is the amount of the
Plan Implementation Date immediate!
“B" of the Consolidated CCAA Plan
satisfaction of the Proven Claims
Consolidated CCAA Plan, C is the po

means the amount determined by the formula
Unitholders’ Distribution Cash Pool as of the
y prior to the completion of Step 30 of Schedule
. B s the aggregate of the amounts to be paid in
pursuant to Step 29 of Schedule “B” of the
riion of the Available Funds held by the Monitor on
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behalf of the Fund immediately prior to the completion of Step 27 of Schedule “B” of the
Consolidated CCAA Plan.

*“AGI-AGIY Payabled’ has the meaning given to that term in Step 22 in Schedule “B” of
the Consolidated CCAA Plan. '

“MGIF-AGI Payables’has the meaning given to that term in Step 26 in Schedule “B™ of
the Consolidated CCAA Plan.

¢ -AGI Payables’ has the meaning given to that term in Step 22 in Schedule “B” of
the Consolidated CCAA Plan.

“AGH-AGI Total Disiribution Amoun#’ means the amount determined by the formula
(A+B+C) - D, where A is the amount of the Unitholders” Distribution Cash Pool as of
the Plan Implementation Date immediately prior to the completion of Step 30 of
Schedule “B” of the Consolidated CCAA Plan, B is the aggregate of the amounts to be
paid in satisfaction of the Provea Claims pursuant to Step 29 of Schedule “B” of the
Consolidated CCAA Plan, C is the aggregate of the amounts to be paid in satisfaction of
the Proven Claims pursuant to Step 25 of Schedule “B” of the Consolidated CCAA Plan,
and D is the portion of the Available Funds held by the Monitor on behalf of Arctic

Glacier Inc. and the Fund immediately prior to the completion of Step 23 of Schedule
“B"" of the Consolidated CCAA Plan.

“Applicable Interest Rate” means the rate of interest to be paid on each Proven Claim
(other than the Deemed Proven Claims, the Canadian Direct Purchaser Proven Claim and
the Indirect Purchaser Proven Claim), as such rate is set out in the Sanction Onder.

“Applicable Law” means, in respect of any Person, property, transaction, event or other
matter, any law, statute, regulation, code, ordinance, principle of common law or equity,
municipal by-law, treaty, or order, domestic or foreign, applicable to that Person,
property, (ransaction, event or other matter and all applicable reguirements, requests,
official directives, rules, consents, approvals, authorizations, guidelines, and policies, in
each case, having the force of law, of any Government Authority having or purporting to
- have authority over that Person, property, transaction, event or other matter and regarded

by such Government Authority as requiring compliance.
“Arctic Glacler Parties” has the meaning given to that term in the recitals hereto,
“Asset Purchase Agreement” has the meaning given to that term in the recitals hereto.

“Assets” has the meaning given to that term in the recitals hereto.

“Assumed Liabilities” means the liabilities the Purchaser assumed, fulfifled, performed
and discharged pursuant to Section 2.03 of the Asset Purchase Agreement,

“Available Funds” means the total of (i) the proceeds of the sale or disposition of the
Assets that have been paid by the Purchaser and are being held by the Monitor (ii) the
cash balances transferred by the Arctic Glacier Parties 1o the Monitor, in the hands of the
Monitor at the Effective Time on the Plan Implementation Date; (iii) all other monies
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held by the Monitor, on behalf of the Arctic Glacier Parties, that are in the hands of the
Monitor at the Effective Time on the Plan Implementation Date; and (iv) all monies
received by the Monitor, on behalf of the Arctic Glacier Parties, following the Plan

Implementation Date; less (v} the amount required to effect payment of the Recovered
Fees on the Plan Implementation Date,

“Beneficial Unitholder” means a holder of a beneficial interest in one or more Trust
Units that are held by a Registered Unitholder for and on its behalf,

“BIA" means the Bankruptcy and Insolvency Act, R.8.C. 1985, c. B-3, as amended,

“Business Day” means a day, other than a Saturday or a Sunday, ont which banks are
genenally open for business in Winnipeg, Manitoba.

“Canadian Direct Purchaser Proven Claim” means an Affected Claim in favour of the

Canadian Retail Litigation Claimants, as provided for in the Canadian Retail Litigation
Settlement Agreement.

“Canadian Retail Litigation Setflement Agreement” means the settlement agreement
entered into as of May 4, 2011 between 1008021 Albetta Ltd., Louise Knowles c.0.b. as
Special Event Marketing, Grand-Slam Concert, Productions Ltd., Arctic Glacier, Inc. and

Reddy Ice Holdings, Irc., as approved by the Ontario Superior Court of Justice on July
11,2013.

“Canadian Retail Litigation Claimanis™ has the meaning ascribed to it in the Claims
Procedure Order.

“Canadian Vesting and Approval Order” has the meaning given to that term in the
recitals hereto,

“CCAA™ has the meaning given to that term in the recitals hereto.
“CCAA Court” has the meaning given to that term in the recitals hereto.

“CCAA Proceedings” means the proceedings commenced by the Applicants in th;e -
CCAA Court at Winnipeg, Manitoba under Coust File No. CI 12-01-76323.

“CEPA Claim” means the Proven Claim of the California Environmental Protection
Agency —~ Department of Toxic Substance Control against Mountain Water Ice Company,

“Chapter 1S Proceedings™ means procesdings commenced by the Monitor in the State

of Delaware in which the CCAA Proceedings have been recognized pursuant to
Chapter 15 of the U.S. Bankruptcy Code.

“Charges” means the Administration Charge, Directors' Charge, Critical _Supplier
Charge, Inter-Company Balances Charge and Class Counsel Charge.

“Claim” means any right or claim of any Person, including an Equity Claim, that may be
asserted or made in whols or in part against an Arctic Glacier Party, whether or not
asserted or made, in connection with any indebtedness, liability or obligation of any kind
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whatsoever, and any interest accrued thereon or costs payable in respect thereof,
including by reason of the commission of a tort (intentional or unintentional), by reason
of any breach of contract or other agreement (oral or written), by reason of any breach of
duty (including any legal, statutory, equitable or fiduciary duty) or by reason of any right’
of ownership of or title to property or assets or tight to a trust or deemed trust {statutory,
express, implied, resulting, constructive or otherwise), and whether or not any
indebtedness, liability or obligation is reduced 1o judgment, liquidated, unliquidated,
fixed, contingent, matured, unmatured, disputed, undisputed, legal, equitable, secured,
unsecured, perfected, unperfected, present or future, known or unknown, by guarantee,
surety or otherwise, and whether or not any right or claim is executory or anticipatory in
nature, including any right or ability of any Person (including Directors, Officers and
Trustees) to advance a claim for contribution or indemnity or otherwise with respect (o
any matter, action, cause or chose in action, whether existing at present or commenced in
the future, which indebtedness, liability or obligation, and any interest accrued thereon or
costs payable in respect thereof (A) is based in whole or in part on facts arising prior to
the Claims Bar Date (B) relates to a time period prior to the Claims Bar Date, or Clisa
right or claim of any kind that would be a claim provable in bankroptey within the

meaning of the BIA had the Arctic Glacier Party become bankrupt on the Claims Bar
Date.

“Claimant” means any Person having an Affected Claim and includes the transferee or
assignee of an Affected Claim or a trustee, execator, liquidator, receiver, receiver and
manager, or other Person acting on behalf of or through any such Person.

“Claims Bar Date” means October 31, 2012,

“Claims Prncedﬁre Order” has the meaning given to that term in the recitals hereto.
“Claims Officer Order” has the meaning given to that term in the recitals hereto.
“Class Claim” has the meaning ascribed to it in the Claims Procedure Order.

*Class Counsel Charge” has the meaning given to that term in paragraph 6 of the Order

made by the CCAA Court dated October 16, 2013, and titied the “Indirect Proven Claim
Settlement Order”,

“Class Representative™ has the meaning ascribed to it in the Claims Procedure Order.

“Consolidated CCAA Plan” means this Plan of Compromise or Amangement as

amended, supplemented or restated from time to time in accordance with the terms
hereof.

“CPS" means 7088418 Canada Inc. o/a Grandview Advisors and any successor thereto
appointed by the CCAA Court.

“Creditors Meeting” means the meeting of Affected Creditors that will be deemed to

ocour pursuant to the Meeting Order with a deemed vote of Affected Creditors in favour
of a resolution to approve the Consolidated CCAA Plan.
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“Critical Supplier Charge” has the meaning given to that term in paragraph 36 of the
Initial Order.

“Crown Claims” has the meaning given to that term in Section 6.6 of the Consolidated
CCAA Plan.

“Declaration of Trust” means the Second Amended and Restated Declaration of Trust
made as of December 6, 2004 among Robert Nagy, James E. Clark, Peter Hyndman,

David Swaine and Gary Filmon, as Trustess, Laxus Holdings Inc., as Settlor, and the
Registered Unitholders, as amended from time to time.

“Deemed Proven Claims” means: (i) an Affecied Claim in favour of the Direct
Purchaser Claimants in the principal amount of US$10,600,000 plus applicable interest

against the Fund, Asctic Glacier Inc. and Arctic Glacier International Inc. at the interest
rate set out in the Sanction Order; and (i) the DOQJ Claim.

“Direct Purchaser Claim™ means a Claim in favour of the members of the class(es)
described in the statements of claim issued in the Dirgct Purchaser Litigation against the
Furd, Arctic Glacier Inc. and Asctic Glacier Imternational Inc.

“Direct Purchaser Claimants” has the meaning ascribed to it in the Claims Procedure
Order.

“Direct Purchaser Litigation” means In re Packaged Ice Antitrust Litigation Direct
Parchaser Class, as certified by the United States District Coust for the Eastern District of
Michigan on December 13, 2011 {Dkt. No. 406, 08-md-1952 E.D. Mich.).

“Direct Purchaser Settlement Agreement” means the settlement agreement dated
March 30, 2011 between the Fund, Arctic Glacier Inc., Arctic Glacier Intemational Inc.

and the Plaintiffs (as defined therein), as approved by the United States District Court for
the Eastern District of Michigan on December 13, 2011.

“Director” means any Person who is or was or may be deemed to be or have been,

whether by statute, operation of law or otherwise, a director or de facto director of an
Arctic Glacier Party.

“Director’s Charge™ has the meaning given to that term in paragraph 40 of the Initial
Order.

“Distribution Claim” means with respect to: (i) each of the Deemed Proven Claims, the
amount of each such Proven Claim, which shall include accrued interest calculated at the
interest rates set out in the Sanction Order in respect of each such Proven Claim; (ii) the
Canadian Direct Purchaser Proven Claim, the amount of such Proven Claim (iii) the
Indirect Purchaser Proven Claim, the amount of such Proven Claim; and {iv) each other
Affected Creditor’s Proven Claim, the aggregate of each such Affected Creditor’s Proven

Claim and the applicable portion of the Aggregate Interest Amount in respect of such
Proven Claim,
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“Distribution Date™ means any date from time to time set by the Moenitor in accordance
with the provisions of the Consolidated CCAA Plan, which shall include the Final
Distribution Date, to effect distributions from the Available Funds to Affected Creditors
in respect of Distribution Claims and/or distributions to Unitholders, other than
distributions that occur on the Plan Implementation Date pursuant to Section 8.3 herein.

“DO&T Claim” means (i) any right or claim of any Person that might have been asserted
or made in whole or in part against one or more Directors, Officers or Trustees that
relates to a Claim for which such Directors, Officers or Trustees are by law liable to pay
in their capacity as Directors, Officers or Trustees, or (if) any right or claim of any Person
that might have been asserted or made in whole or in part against one or more Directors,
Officers or Trustees, in that capacity, whether or not asserted or made, in connection with
any indebtedness, liability or obligation of any kind whatsoever, and any interest accrued
thereon or costs payable in respect thereof, including by reason of the commission of a
tort (intentional or unintentional}, by reason of any breach of contract or other agreement
(oral or written), by reason of any breach of duty (including any legal, statutory, equitable
or fiduciary duty) or by reason of any right of ownership of or title to property or assets
or right to a trust or deemed trust (statutory, express, implied, resulting, constructive or
otherwise), and whether or not any indebtedness, liability or obligation, and any interest
accrued thereon or costs payable in respect thereof, is reduced to judgment, liquidated,
unliquidated, fixed, contingent, matwred, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present or future, known or
unknowi, by guarantee, surety or otherwise, and whether or not any right or claim is
executory or amticipatory in nature, including any right or ability of any Person to
advance a claim for contribution or indemnity from any such Directors, Officers or
Trustees or otherwise with respect to any matter, action, canse or chose in action, whether
existing at present or commenced in the future, which indebtedness, linbility or
obligation, and any interest accrued thereon or costs payable in respect thereof (A) is
based in whole or in part on facts arising prior to the Claims Bar Date; or (B) relates to a
time period prior to the Claims Bar Date, but not including an Excluded Claim.

“DO&XT Indemnity Claim™ means any existing or future right or ¢laim of any Director,
Officer or Trustee against an Arctic Glacier Party which arose or arises as a result of any
Person filing a DO&T Proof of Claim in respect of such Director, Officer or Trustee for

which such Director, Officer or Trustee is entitled to be indemnified by such Arctic
Glacier Party.

“DO&T Indemnity Claims Bar Date” has the meaning set out in paragraph 21 of the
Claims Procedure Order.

“DO&T Proof of Claim” means any Proof of Claim filed in respect of a DO&T Claim in
accordance with the Clalms Procedure Order,

“DOJ Claim” means an Affected Claim in favour of the United States Department of
Justice against Arctic Glacier International Inc. in the amount of U8$7,032,046.96 as of
July 9, 2012, plus applicable interest at the interest rate zet out in the Sanction Order.

“Effective Time” means 12:01 a.m. on the Plan Implementation Date or such other time
on such date as the Arctic Glacier Parties and the Monitor may agree,
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“Equity Claim” has the meaning set forth in Section 2(1) of the CCAA.
*“Exduded Claim” means:

(a) Crown Claims;
(6)  any Claim entifled to the benefit of the Charges;

{(¢)  any Claim of an Arctic Glacier Party against another Arctic Glacier Party;
{d) anyClaim in respect of Assumed Lizbilities; and

(e)  any Claim entitled to the benefit of any applicable insurance policy, excluding

any such Claim or portion thereof that is recoverable as against an Arctic
Glacier Party, Director, Officer or Trustee, as applicable.

“Filing Date” means February 22, 2012.

“Final Distribution Date” means the date determined by the Monitor, acting reasonably,

foliowing the payment in full or final reservaiion of all Administrative Reserve Costs and
the resolution of afl Unresolved Claims.

“Fund” has the meaning given to that teym in the recitals hereto.

“Government Authority” means any governmental, regulatory or administrative
authority, department, agency, commission, bureaw, official, mainister, board, panel,
tribunal, Crown corporation, Crown rinistry, court or dispute settlement panel or other
law, rule or regulation-making or enforcing entity having or purporting to have
jurisdiction on behalf of any nation, or province, territory or state or other subdivision
thereof or any municipality, district or other subdivision thereof or other geographic or
political subdivision of any of them or exercising, or entitled or purporting to exercise

any administrative, executive, judicial, legislative, policy, regulatory or taxing authority
or power,

“Indirect Purchaser Claim Seftlement Agreement” means the settlement agreement
entered into as of October 22, 2013, individually and on behalf of ihe Settlement Class
(as defined in the Indirect Purcheser Claim Settlement Agreement), certain Arctic Glacier

Parties and the Monitor, as approved by the U.S. Bankruptcy Court on February 27,
2014, '

“Indirect Purchaser Claimants” has the meaning ascribed to it in the Claims Procedure
Order. .

“Indirect Purchaser Proven Claim”™ means an Affected Claim in favour of the Indirect
Purchaser Claimants, as provided for in the Indirect Purchaser Claim Settlement
Agreement, less certain noticing costs and the fees and expenses of UpShot Services LLC

that have been paid by the Monitor, on behalf of the Appiicants, in accordance with the
Indirect Purchaser Settlement.

“Initial Order™ has the meaning given to that term in the recitals hereto.
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“Insurance Deductible Reserve” has the meaning given to that term in Section 5.3 of
the Consolidated CCAA Plan.

“Inter-Company Balances Charge" has the meaning given to that term in paragraph 16
of the Initial Order.

“IRC" means the Internal Revenue Code of 1986, as amended.

“Meeting Order” means the Otder of the CCAA Court under the CCAA that, among
other things, sets the date for the Creditors® Meeting and the Unitholders’ Mesting, as
same may be amended, restated or varied from time to time.

“Monitor” has the meaning given ic that term in the recitals hereto.

“Monitor’s Website” means www.alvarezandmarsal.com/arctic-glacier-income-fund-
arctic-glacier-inc.-and-subsidiaries.

“Nominees” has the meaning given to that term in Section 6.2 of the Consolidated
CCAA Plan. :

“Officer” means anyone who is or was or may be desmed to be or have been, whether by

statute, operation of law or otherwise, an officer or de facto officer of an Arctic Glacier
Paxty.

“Person” is to be broadly interpreted and includes any individual, firm, corporation,
limited or unlimited Hability company, general or limited partnership, association, trust,
unincorporated organization, joint venture, Government Authority or any agency,
regulatory body, officer or instrumentality thereof or any other entity, wherever situate or

domicited, and whether or not having legal status, and whether acting on theirown orin a
representative capacity.

“PID Charge Amount” has the meaning given to that term in Section 8.2 of the
Consolidated CCAA Plan.

“Plan Implementation Date” means the date on which the Consolidated CCAA Plan
becomes effective, which shall be the Business Day on which the Monitor has filed with
the CCAA Court a certificate confirming that all conditions to implementation of the
Consolidated CCAA Plan pursuant to Section 10.3 have been satisfied or waived.

“Plan Sanction Date” means the date the Sanction Order is made by the CCAA Court.
“Pro Rata Share” means, in respect of the Unitholders’ Distribution Cash Pool, the

percentage that the Trast Units held by a Unitholder at the applicable Unitholder

Distribution Record Date bears to the aggregate of all Trust Units, calculated as at the
applicable Unitholder Distribution Record Date.

“Proof of Claim” means any proof of claim in respect of an Affected Claim filed in
accordance with the Claims Procedure Order.
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“Proven Claim” means each of the Deemed Proven Claims, the Canadian Direct
Purchaser Proven Claim, the Indirect Parchaser Proven Claim and each Affected Claim
that has been accepted as a proven Affected Claim by the Monitor or, if it was an
Unresolved Claim, has been finally adjudicated in accordance with the Claims Officer

Order, settied or accepted by the Monitor, in each case, for the amount seitled, accepted
or adjudicated as being owing,

“Proven Claim Amount” has the meaning given to that term in Section 7.3 of the
Consolidaied CCAA Plan.

“Purchase Price” has the meaning ascribed thereto in the Asset Purchase Agreement.

“Purchaser” has the meaning given 1o that term in the recitals hereto.

“Recognition Order” means an order of the U.S. Bankruptcy Court recognizing an
Order of the CCAA Court in the Chapter 15 Proceedings.

“Recovered Fees” has the meaning given to that term in Section 8.3 of the Consolidated
CCAA Plan,

“Registered Unitholder” means, as of the Unitholder Record Date, each holder of one or
more Trust Units that, at such time, are outstanding and entitled to the benefits of the

Declaration of Trust, as shown on the register of such holders maintained by the Transfer
Agent or by the Trustees on behalf of the Fuad.

“Releasees” has the meaning given to that term in Section 9.1 of the Consolidated CCAA
Plan.

“Required Unitholder Majority” has the meaning given to that term in Section 4.5 of
the Consolidated CCAA Plan.

“‘Refurn of Capital Amount’has the meaning given to that term in Step 28 in Schedule
“B” of the Consolidated CCAA Plan.

“Sanction Order” means an order by the CCAA Court which, among other things, shall’
sanction and approve the Consolidated CCAA Plan under the CCAA and shall include

provisions as may be necessary or appropriate to give effect to the Consolidated CCAA

Plan, including provisions in substance similar to those set out in Section 10.2 of the
Consolidated CCAA Plan.

*SISP’has the meaning given that term in the recitals hereto.

‘Step 3 Companies’has the meaning given to that term in Step 3 in Sehedule *B” of the
Consolidated CCAA Plan.

“Step 16 Companied’has the meaning given to that term in Step 10 in Schedule “B” of
the Consolidated CCAA Pian.

“Step 13 Companied has the meaning given to that term in Step 13 in Schedule “B" of
the Consolidated CCAA Plan.
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“Step 17 Companies’ has the meaning given to that term in Step 13 in Schedule “B” of
the Consofidated CCAA Plan.

“Tax Statutes™ means all legislative or administrative enactments goveming federal,
state, local, or foreign income, premium, property (real or personal), sales, excise,
employment, payroll, withholding, gross receipts, license, severance, stamp, occupation,
windfall profits, environmental, customs duties, capital stock, franchise, profits, social
security (or similar, including FICA), unemployment, disability, use, transfer,
registration, value added, alternative or add-on minimum, estimated or other tax of any
kind or any charge of any kind in the nature of (or similar to) taxes whatsoever, including
any interest, penalty or addition thereto, including, without limiting the generality of the
foregoing, the IRC, section 159 of the Income Tax Act {Canada), section 270 of the
Excise Tax Act (Canada); section 117 of the Taxation Act, 2007 (Ontario); section 107 of
the Corporations Tax Act (Ontario); section 22 of the Rerail Sales Tax Act (Ontario);
section 34 of the Incone Tax Act (British Columbia); section 222 of the Provincial Sales
Tax Act (British Columbia); section 49 of the Alberta Corporate Tax Act; section 85 of
the Income Tax Aci, 2000 (Saskatchewan); section 48 of the Revenue and Financial
Services Act (Saskatchewan); section 22 of the Incone Tax Act (Manitoba); section 73 of
the Tax Administration and Miscellaneous Taxes Act (Manitoba); section 14 of the Tax

Administration Act {Quebec); and section 313 of the Act Respecting the Quebec Scles
Tax.

“Transfer Agent” means such company as may from time to time be appointed by the
Fund to act as registrar and transfer agent of the Trust Units, together with any sub-
transfer agent duly appointed by the Transfer Agent,

“Transferred Shares” has the meaning given to that term: in Step 6 in Schedule “B” of
the Consolidated CCAA Plan.

“Trust Unit” means, as of the Unitholder Record Date or the applicable Unitholder
Distribution Record Date, as the case may be, each trust unit of the Fund authorized and

issued under the Declaration of Trust that, at such time, is outstanding and entitled to the
benefits of the Declaration of Trust.

“Trustee” means any Person who is or was or may be deemed to be or have been,
whether by stamte, operation of law or otherwise, a trustee or de facto trustee of the
Fund, in such capacity and includes James E. Clark, David Swaine and Gary Fitmon.

“Unitholder Distribution” has the meaning given to that term in Section 6.2 of the
Consolidated CCAA Plan.

“Unitholder Distribution Record Date” means the date(s) determined from time to time
by the Monitor that are, in each case, at least 21 days prior to 2 contemplated Unitholder

Distribution including, without limitation, the contemplated Unitholder Distribution on
the Plan Implementation Date,

“Unitholder Record Date” means June 16, 2014,
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“Unitholders™ means, collectively, (a) each Registered Unitholder that holds one or more
Trust Units solely for and on behalf of itself; and (b) each Beneficial Unitholder.

“Unitholders Distribution Cash Pool” has the meaning given to that term in Section 5.6
of the Consolidated CCAA Plan.

“Unitholders Meeting” means a meeting of Unitholders held pursuant to the Meeting

Order to consider and vote on a resofution to approve the Consolidated CCAA Plan and
any other matters related to the Consolidated CCAA Plan or its implementation.

“Unresolved Claim” means an Affected Claim, in the amount specified in the
corresponding Proof of Claim, that has not been finaily determined as a Proven Claim in

accordance with the Claims Procedure Order, the Claims Officer Order and the Meeting
Order.

“Unresolved Claims Reserve” has the meaning given to that term in Section 5.4 of the
Consolidated CCAA Plan.

“(0.S, Bankruptcy Code™ means Title 11 of the United States Code.

“U.S. Bankruptey Court” means the U.S. Bankruptcy Court for the District of
Delaware,

“Withholding Obligation™ has the meaning given to that term in Section 6.13 of the
Consolidated CCAA Plan.

1.2  Certain Rules of Interpretation
For the purposes of the Consolidated CCAA Plan:

{a) any reference in the Consolidated CCAA Plan to a contract, instrument, release,
indenture, or other agreement or document being in a particular form or on

particular terms and conditions mems that such document shall be substantially
in such form or substantially on such terms and conditions;

{b)  any reference in the Consolidated CCAA Plan to an Order or an existing
document or exhibit filed or to be filed means such Order, document or exhibit
as it may have been or may be amended, modified, or supplemented;

(c)  unless otherwise specified, all references to currency are to Canadian dollars;

(d) the division of the Consolidated CCAA Plan into “Asticles” and “Sections” and
the insertion of a table of contents are for convenience of reference only and do
rot affect the construction or interpretation of the Consolidated CCAA Plan, nor

are the descriptive headings of “Articles” and “Sections” intended as complete
or accurate descriptions of the content thereof;

(e}  the use of words in the singular or plural, or with a particular gender, including

a definition, shall not limit the scope or exclude the application of any provision
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of the Consolidated CCAA Plan or a Schedule hereto to such Person (or
Persons} or circurnstances as the context otherwise permits;

the words “includes” and “including” and similar terms of inclusion shall not,
unless expressly modified by the words “only™ or “solely”, be construed as
terms of limitation, but rather shall mean “includes but is not limited to” and
“including but not limited 10", so that references to included matters shall be
regarded as illustrative without being either charactetizing or exhaustive:

uniess otherwise specified, all references as to time herein and any document
issued pursuant hereto shall mean local time in Winnipeg, Manitoba, Canada,
and any reference to an event occurring on 2 Business Day shall mean prior to
5:00 p.m. CST or CDT, as the case may be, on such Business Day;

unless otherwise specified, time periods within or following which any payment
is to be made or act is to be done shali be calculated by excluding the day on
which the period commences and including the day on which the period ends

and by extending the period to the next succeeding Business Day if the last day
of the period is not a Business Day;

undess otherwise provided, any reference to the U.S. Bankruptcy Code and to a
statute or other enactment of parliament or a legislature includes all regulations
made thereunder, all amendments to or re-enactments of such statute or
regulations in force from time to time, and, if applicable, any statwte or
regulation that supplements or supersedes such statute or regulation;

references to a specified “Article™ or “Section™ shall, unless something in the
subject matter or context is inconsistent therewith, be construed as references to
that specified Asticle or Section of the Consolidated CCAA Plan, whereas the
terms “the Consolidated CCAA Plan”, “hereof”, “herein”, “herecto™,

“hereunder” and similar expressions shall be deemed to refer generaily to the

Consolidated CCAA Plan and not to any particular “asticle”, “section” or other

portion of the Consolidated CCAA Plan and include any documents
supplemental hereto; and :

the word “or” is not exclusive.

1.3  Successors and Assigns

The Conselidated CCAA Plan shall be binding upon and shall enure to the benefit of the
heirs, administrators, executors, legal representatives, successors and assigns of any Person or
party named or referred to in the Consolidated CCAA Plan, including the Arctic Glacier Parties,
all Affected Creditors, the Directors and Officers, the Unitholders, the Trustees and the

Releasees,

14  Governing Law

The Consolidated CCAA Plan shall be governed by and construed in accordance with the
laws of the Province of Manitoba and the federal laws of Canada applicable therein. All
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questions as 1o the interpretation or application of the Consolidated CCAA Plan and all

proceedings taken in connection with the Consolidated CCAA Plan and its provisions shall be
subject to the exclusive jurisdiction of the CCAA Court.

1.5  Schedules

The following are the Schedules to the Consolidated CCAA Plan, which are incorporated
by reference into the Consolidated CCAA Plan and form a part of it:

Schedule “A” Additional Applicants
Schedule “B” Specified Plan Implementation Date Steps
ARTICLE 2

PURPOSE AND EFFECT OF THE CONSOLIDATED CCAA PLAN
21  Purpose

The purpose of the Consolidated CCAA Plan is to:

{2)  permit the settlement and/or determination of all Affected Claims in accordance
with the Claims Procedure Order and the Claims Officer Order;

() provide for the distribution of a sufficient amount of the Available Funds to
holders of Proven Claims to satisfy such Proven Claims in full (plus applicable
interest, if any, calculated at the interest rate set out in the Sanction Order);

{c)  provide for the distribution of any surplus of the Available Funds to each

Unitholder, in the amount of their Pro Rata Share, free and clear of any Claims
of Affected Creditors; and

{d) effect the wind-up and dissolution of certain of the Asctic Glacier Parties

pursnant to and in accordince with the timing and manner set out in the
Consolidated CCAA Plan, '

22  Persons Affected

The Consolidated CCAA Plan provides for the complete satisfaction of all Proven Claims
of Affected Creditors, plus payment of applicable interest, if any, calculated at the interest rate
set out in the Sanction Order, in respect of such Proven Claims. The Consolidated CCAA Plan
also provides for distributions from time to time to Unitholders from the Unitholders’
Distribution Cash Pool based on each Unitholder’s Pro Rata Share to the extent that there are
Available Funds to fund such distribution, following which the Trust Units will be terminated
and the Fund shall cease to be listed and traded on the Canadian National Stock Exchange. The
Consolidated CCAA Plan will become effective at the Effective Time on the Plan
Implementation Date and shall be binding on and enure to the benefit of the Arctic Glacier
Parties, the Affected Creditors, the Directors and Officers, the Unitholders, the Trustees and all
other Persons named or referred to in, or subject to, the Consolidated CCAA Plan,
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23  Persons Nof Affected

For greater certainty, the Consolidated CCAA Plan does not affect the holders of
Excluded Claims with respect to and to the extent of their Excluded Claims. Nothing in the
Consolidated CCAA Flan shall affect the Arctic Glacier Parties’ rights and defences, both legal
and equitable, with respect to any Excluded Claims, including, but not limited to, all rights with

respect to legal and equitable defences or entitlements to set-offs or recoupment against such
Excluded Clalms. .

ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING AND RELATED MATTERS

3x Claims Procedure

The procedure for determining the validity and quantum of the Affected Claims for
voting and distribution purposes under the- Consolidated CCAA Plan shall be governed by the

Claims Procedure Order, the Claims Officer Order, the Meeting Order, the CCAA and the
Consolidated CCAA Plan.

3.2  Classification of Creditors

For the purposes of voting on the Consolidated CCAA Plan, there will be one

consolidated class of creditors, which will be composed of all of the Affected Creditors (the
“Affecied Creditors Class™).

33  Claims of Affected Creditors
Affected Creditors shall;

(a)  prove their Affected Claims in accordance with the Claims Procedure Order and
the Claims Officer Order;

{(b)  be deemed to vote their Proven Claims or Unresolved Claims, as the case may

be, at the Creditors’ Meeting in favour of the resolution to approve the
Consolidated CCAA Plan; and

©) receive the rights and distributions provided for under and pursuant 1o the
Consolidated CCAA Plan and the Sanction QOrder.

34  Creditors Meeting

The Creditors’ Meeting shall be held in accordance with the Consolidated CCAA Plan,
the Meeting Ozder, the Claims Procedure Order and the Claims Oificer Order. Pursuant to the
Meeting Order, the Creditors” Meeting shall be deemed to have been duly called and held on

August 11, 2014 and every Affecied Creditor shall be deemed to have voted in favour of a
resolution to approve the Consolidated CCAA Plan,
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35 Voting

Pursuant to the Meeting Order: (a) the Affected Creditors” Class shall be deemed to have
voted in favour of a resolution to approve the Consolidated CCAA Plaa at the Creditors’
Meeting on August 11, 2014; and (b} the vote on the Consolidated CCAA Plan at the Creditors’

Meeting shall be deemed to have been decided unanimously in favour of the resolution to
approve the Consolidated CCAA Plan.

3.6 Guarantees and Similar Covenants

No Person who has a Claim under any guarantee, surety, indemnity or similar covenant in
respect of any Claim which is affected pursuant to the Consolidated CCAA Plan or who has any
right to claim over in respect of or to be subrogated to the rights of any Person in respect of a
Claim which is affected pursuant to the Consolidated CCAA Plan shall be entitled to any greater

tights as against the Arctic Glacier Parties than the Person whose Claim is affected pursuant to
the Consolidated CCAA Plan.

3.7  Set-Off
The law of set-off applies to all Affected Claims.

ARTICLE 4 ,
CLASSIFICATION OF UNITHOLDERS, VOTING AND RELATED MATTERS

4,1 Unitholder Procedure

The procedure for determining the amount of Trust Units held by each Unitholder for

voting and distribution purposes under the Consolidaied CCAA Plan shall be governed by the
Meeting Order, the CCAA and the Consolidated CCAA Plan.

42  Classification of Unitholders

For the purposes of considering and voting on the Consolidated CCAA Plan, there will be

one consolidated class of Unitholders, which shall be comprised of Unitholders as at the
Unitholder Record Date.

43  Unitholders Meeting

The Unitholders” Meeting will be called and held on August 11, 2014 pursuant to the
Meeting Order for the purpose of considering and voting on the Consolidated CCAA Plan. The
resolution to, among other things, approve the Consolidated CCAA Plan will be passed if it
receives an affirmative vote of the Required Unitholder Majority. Notice of the Unitholders’
Meeting will be provided to all Unithelders as at Unitholder Record Date,

The quorum required at the Unitholders’ Meeting shall be one Registered Unitholder or

Beneficial Unitholder present at such meeting in person or by proxy and entitled to vote on the
resolution to approve, among other things, the Consolidated CCAA Plan.
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44  Voting

Each Unitholder shall be entitled to one vote for each Trust Unit held by such Unitholder
on the Unitholder Record Date which, if voted in person or by proxy at the Unitholders’

Meeting, shall be recorded as a vote for or against the Consolidated CCAA Plan, as the case may
be.

45  Approval by Unitholders

The proposed resolution to approve the Consolidated CCAA Plan must receive the
affirmative votes of more than 66 2/3% of the votes attached to Trust Units represented at the
Unitholders” Meeting and cast in accordance with the Meeting Order (the “Required Unitholder
Majority™).

4.6 Guarantees and Similar Covenants

No Person who holds an interest in the Trust Units under any guarantee, surety,
indemmity or similar covenant in respect of the Trust Units or who has any right to claim over in
respect of or to be subrogated to the rights of any Unitholder in respect of the Trust Units being
affected pursuant to the Consolidated CCAA Plan shall be entitled to any greater rights as
against the Arctic Glacier Parties than the Unitholders.

ARTICLE S
AYAILABLE FUNDS, RESERVES AND CASH POOLS

5.1 Available Funds

The Menitor shall hold the Available Fﬁnds. on behalf of the Arctic Glacier Parties, in
one or more separate interest-bearing accounts for each of the following reserves and pools (each
as more particularly described herein): (a) Administrative Costs Reserve; (b) Insurance

Deductible Reserve; (¢) Unresolved Claims Reserve; (d) Affected Creditors’ Distribution Cash
Pool; and {€) Unitholders’ Distribution Cash Pool.

52  Administrative Costs Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.3 of the Consolidated CCAA Plan, an administrative
costs reserve {the “Administrative Costs Reserve”) shall be established ont of the Available
Funds in the amount of US$10,000,000, which is to be held by the Monitor, on behalf of the

Arctic Glacier Parties, for the purpose of paying the Administrative Reserve Costs in accordance
with the Consolidated CCAA Plan.

53 Insurance Deductible Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.3 of the Consolidated CCAA Plan, an insurance
deductible reserve {the “Insurance Deductible Reserve™ shall be established out of the
Availsble Funds in the amount of US$R50,000, which is to be held by the Monitor, on behalf of

the Arctic Glacier Parties, for the purpose of covering the payment of the deductible portion of
the run-off of any litigation covered by insurance.
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The quantum of the Insurance Deductible Reserve has been
is intended to cover: (i) the deductible amounts currently ouistanding as determined by the
Monitor, in consultation with the Arctic Glacier Parties; (i1} deductible amounts that may become

payable in respect of currently open claims as determined by the Monitor, in consultation with

the Arctic Glacier Parties; and (iii) based on historical claim rates, deductible armounts for further

claims related to the period prior to July 27, 2012 that have not yet been filed with the Monitor,

agreed to with the insurer angd

Any final remaining balance in the Insurance Deductible Reserve,

Moniter, will be deemed to have been transferred to the Administrative
date as is determined by the Monitor.

as determined by the
Costs Reserve on such

If an agreement is reached between the Monitor, on behalf of the Arctic Glacier Parties,
and the insurer of the Arctic Glacier Parties with respect to the purchase of a “buy-out™ policy
(as an alternative to holding the Insurance Deductibie Re:

serve), then the required payment by the
Arctic Glacier Parties for such “buy-out” policy shall be paid by the Monitor, on behalf of the
Arctic Glacier Parties, to the insurer of the Arctic Glacier Parties using funds in the Insurance

Deductible Reserve. Following the completion of such purchase, any remaining balance in the

Insurance Deductible Reserve will be deemed fo have been transferred to the Administrative
Costs Reserve on such date as is determined by the Monitor.

The Monitor shall hive no obligation to make any payment out of the Insurance
Deductible Reserve, and nothing in the Consolidated CCAA Plan, the Meeting Order or the
Sanction Order shall be construed as obligating the Monitor to make any such payment if, in the
Monitor’s sole and unfettered discretion, the cost of making any such payment is prohibitive for
so doing in relation to the quantum of the contemplated payment.

54  Unresolved Claims Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and transactions set out in Section 8.3 of the Consolidated CCAA Plan, an unresoived
claims reserve (the “Unresolved Claims Reserve”) shall be established out of the Available
Funds and be held by the Monitor, on behalf of the Arctic Glacier Parties, in escrow in
accordance with the Consolidated CCAA Plan in an amount equal to {a) the aggregate amount
that wonld have been paid to all Affected Creditors holding Unresolved Claims in accordance
with the Consolidated CCAA Plan (calculated on the basis of the amounts specified in such
Affected Creditors’ Proofs of Claim) if such Unresolved Claims had been Proven Claims on the

Plan Implementation Date; and (b) the applicable portion of the Aggregate Interest Amount in
respect of such Unresolved Claims.

55  Compoesition of the Affected Creditors Distribution Cash Pool

On the Plan Implementation Date,
“Affected Creditors Distribution Cash
an amount equal to:

an Affected Creditors' distribution cash pool (the
Pool”) shall be established from the Available Funds in

(a) all Proven Claims of Affected Creditors with Affected Claims denominated in
Canadian dollars on the Plan Implementation Date plus the applicable portion of
the Aggregate Interest Amount in respect of such Proven Claims (save and
except for the Canadian Direct Purchaser Proven Claim); and

LHGAL 1:WnS6728.2



~20 -

(b}  all Proven Claims of Affected Creditors with' Affected Claims denominated in
United States dollars on the Plan Implementation Date plus the applicabie
portion of the Aggregate Interest Amount in respect of such Proven Claims
{save and except for the Deemed Proven Claims, which shall include accrued
interest calculated at the interest rates set out in the Sanction Order in respect of
each such Proven Claims, and the Indirect Purchaser Proven Claim).

The Monitor shall hold the monies in the Affected Credisors® Distribution Cash Pool, on
behalf of the Arctic Glacier Parties, in escrow for distribution to Affected Creditors with Proven
Claims pursuant to and in accordance with the Consolidated CCAA Plan. The Available Funds
in the Affecied Creditors’ Distribution Cash Pool shall be denominated in Canadion dollars or

United States dollars depending upon whether the Proven Claim is denominated in Canadian
dollars or United States dollars.

56  Composition of the Unitholders Distribution Cash Pool

On the Plan Implementation Date, a Unitholders’ distribution cash pool (the
“Unitholders Distribution Cash Pool™) shall be established out of the Available Funds in mn
amount equal to the Available Funds less the amounts used to fund the: (a) Administrative Costs
Reserve; (b) Insurance Deductible Reserve; (¢} Unresolved Claims Reserve; and (d) Affected
Creditors’ Distribution Cash Pool. The Monitor shall hold the Unitholders® Distribution Cash

Pool in a separate interest-bearing account in escrow for distribution to the Unitholders in
accordance with the Consolidated CCAA Plan.

5.7 Remaining Funds

Any final remaicing balance in the Administrative Costs Reserve or the Unitholders’
Distribution Cash Pool that have not been distributed by the Final Distribution Date on account
of the cost of making any such distribution being prohibitive for so doing in relation to the

quanturn of the distribution contemplated in the Consolidated CCAA Plan will be paid to a
charity in Winnipeg, Manitoba that will be determined at a later date.

ARTICLE 6
PROVISIONS REGARDING DISTRIBUTIONS AND PAYMENTS

6.1  Distributions from the Affected Creditors Distribution Cash Pool

The Affected Creditors’ Distribution Cash Pool shall be distributed by the Monitor, on
behalf and for the account of the Arctic Glacier Parties, on the Plan Implementation Date or on
any Distribution Date, as the case may be, to each Affected Creditor in the amount of such
Affected Creditor's Distribution Claim by way of cheque sent by prepaid ordinary mail to the

address for such Affected Creditor specified in the Proof of Claim filed by such Affected
Creditor.

Following the distribution to be made by the Monitor, on behalf of the Arctic Glacier
Parties, to Affected Creditors on the Plan Implementation Date pursuant to, and in accordance
with, Section 8.3 of the Consolidated CCAA Plan, the Monitor shall have no further obligation to -
make any payment out of the Affected Creditors’ Distribution Cash Pool, and nothing in the
Consolidated CCAA Plan, the Meeting Order or the Sanction Order shall be construed as
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obligating the Monitor to make any such payment if, in the Monitor's sole and unfettered

discretion, the cost of making any such payment is prohibitive for so doing in relation to the
quantum of the contemplated payment.

6.2 Distributions from the Unitholders Distribution Cash Pool

The Monitor shall declare a Unitholder Distribution Record Date prior to any
distribution, deemed or otherwise, from the Usitholders' Distribution Cash Pool. On the Plan
Implementation Date or on any Distribution Date, as the case may be, the Monitor shall transfer
amounts as determined by the Monitor in accordance with the Consolidated CCAA Plan, on
behalf and for the account of the Fund, from the Unitholders’ Distribution Cash Pool (each such
transfer being a “Unitholder Distribution™) to the Transfer Agent. As soon as reasonably
practicable, and in no event later than five (5) Business Days following receipt of the Unitholder
Distribution, the Transfer Agent shall distribute each Unitholder Distribution, on behalf and for
the account of the Fund, by way of cheque sent by prepaid ordinary mail or by way of wire
transfer to each Registered Unitholder, as of the applicable Unitholder Distribution Record Date
that the Transfer Agent is aware of and has contact information in respect of, based on each
Registered Unithoider’s Pro Rata Share {1} for such Registered Unitholder, in respect of Trust
Units held by such Registered Unitholder solely for and on behalf of itself, as applicable; or (b)
for disteibution by such Registered Unitholder to (i) Beneficial Unitholders, as applicable, or (i)
participant holders of the Trust Units or the intermediary holders of the Trust Units (collectively,

the “Nominees™), or the agents of such Nominees for subsequent distribution to the applicable
Beneficial Unitholders.

The Monitor shall have no obligation to make any payment out of the Unitholders’
Distribution Cash Pool, and nothing in the Consolidated CCAA Plan, the Meeting Order or the
Sanction Order shall be construed as obligating the Monitor to make any such payment if, in the
Monitor’s sole and unfettered discretion, the cost of making any such payment is prohibitive for
so doing in relation to the quantum of the contemplated payment.

63  Payment of Administrative Reserve Costs

On the Plan Implementation Date, the Administrative Costs Reserve will be funded in

accordance with Section 5.2 of the Consolidated CCAA Plan and shall be administered in
accordance with the Consolidated CCAA Plan.

Any final remaining balance in the Administrative Costs Reserve following {2) payment
in full or final reservation of all Administrative Reserve Costs, as determined by the Monitor;
and (b) declaration by the Monitor of a Unitholder Distribution Record Date; shall be transferred
by the Menitor to the Transfer Agent and shall be deemed to have first been wansferred to the
Unitholders’ Distribution Cash Pool and then distributed therefrom by the Mouitor, on behalf of
the Fund, to the Transfer Agent. As soon as reasonably practicable and in no event later than
five (5) Business Days following its receipt, such remaining final balance shall then be
distributed by the Transfer Agent, on behalf and for the account of the Fund, to each Registered
Unitholder, as of the applicable Unitholder Distribution Record Date that the Transfer Agent is
aware of and has contact information in respect of in the manner prescribed in Section 6.2 herein
based on each Registered Unitholder’s Pro Rata Share (s) for such Registered Unitholder, in
respect of Trust Units held by such Registered Unitholder solely for and on behalf of itself, as
applicable; or (b) for distribution by such Registered Unitholder to (i) Beneficial Unitholders, as
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applicable, or (if) Nominees, or the agents of such Nominees for subsequent distribution to the
applicable Beneficial Unitholders.

The Monitor shall have no obligation to make any payment or tramsfer out of the
Administrative Costs Reserve, and nothing in the Consolidated CCAA Plan, the Meeting Order
or the Sanction Order shall be construed as obligating the Monitor to make any such payment if,
in the Monitor’s sole and unfettered discretion, the cost of making any such payment is
prohibitive for so doing in relation to the quantum of the contemplated payment.

64  Payment of Insurance Deductible Reserve Costs

On the Plen !mplementation Date, the Insurance Deductible Reserve will be funded in

accordance with Section 5.3 of the Consolidated CCAA Plan and shall be administered in
accordance with the Consolidated CCAA Plan.

6.5 Cancellation of Instruments Evidencing Affected Claims

Following completion of the steps and transactions in the sequence set forth in Section
8.3 of the Consolidated CCAA Plan, all agreements, invoices and other instruments evidencing
Affected Claims will not entitle any holder thereof to any compensation or participation other

than as expressly provided for in the Consolidated CCAA Plan and will be cancelled and will be
null and void.

66  Crown Priority Claims

Within six {6) months afier the Plan Sanction Date, the Monitor, on behalf of the Arctic
Glacier Parties, shall pay in full to Her Majesty in Right of Canada or any province all amounts
of a kind that could be subject to a demand under Section 6(3) of the CCAA that were

outstanding on the Filing Date and which have not been paid by the Plan Implementation Date
{“Crown Claims”).

6.7 Currency

Unless specifically provided for in the Consolidated CCAA Plan or the Sanction Order,
for the purposes of distribution, an Affected Claim shall be denominated in the currency in which
it is owed and all payments and distributions to the Affected Creditors on account of their
Affected Claims shall be made in the currency in which they are owed. To the extent that there
are insufficient funds to pay an Affected Claim i the currency in which it is owed, the Monitor

shall be authorized to convert the currency on a date that is within five (5) Business Days of the
Plan Implementation Date or any Distribution Date, as the case may be.

6.8 Interest
The interest rate that wiil be used to calculate the quantum of the Deemed Proven Claims

and the Aggregate Interest Amount in respect of each other Proven Claim (save and except for

the Canadian Direct Purchaser Proven Claim and the Indirect Pucchaser Proven Claim) will be
specified in the Sanction Order.
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6.9  Treatment of Undeliverable Distributions

I any Affected Creditor's distribution by way of cheque is returned as undeliverable or is
not cashed, no further distributions to such Affected Creditor shall be made unless and until the
Asctic Glacier Parties and the Monitor are notified by such Affected Creditor of such Affected
Creditor’s current address, at which time all such distributions shall be made to such Affected
Creditor without interest accruing on account of the cheque being undeliverable or not cashed,
All claims for undeliverable or uncashed distributions in respect of Proven Claims will expire six
{6) months after the date of such distribution, after which date the Proven Claims of any Affacted
Creditor or successor of such Affected Creditor with respect to such unclaimed or uncashed
distributions shall be forever discharged and forever barred, without any compensation therefor,
notwithstanding any federal, state or provineial laws to the contrary, at which time the cash
amount held by the Monitor in relation to such Proven Claims will be, or will be deemed to be,
transfersed to the Administrative Costs Reserve, and will be distributed in accordance with the
terms of the Consolidated CCAA Plan. Nothing contained in the Consolidated CCAA Plan shall

. require the Arctic Glacier Parties or the Monitor to atterapt to locate any Affected Creditor.

I any diswibution to a Registered Unitholder by way of cheque is returned as
undeliverable or is not cashed, no further distributions to such Registered Unitholder shall be
effected unless and until the Arctic Glacier Parties, the Monitor and the Transfer Agent are
notified by or on behalf of such Registered Unitholder of such Registered Unitholder’s cusrent
address, at which time all such distributions shall be effected towards such Registered Unitholder
e Without_interest. All claims for undeliversble or uncashed distributions i S
Unitholder will expire six (6) months after the date of such distribution, after which date the
entitlement of any Registered Unitholder, as provided for in this Consolidated CCAA Plan, or of
any successor of such Registered Unitholder with respect to such unclaimed or uncashed
distribution shall be forever discharged and forever burred, without any compensation therefor,
notwithstending any federal, state or provincial laws to the contrary, at which time the cash
amount held by the Transfer Agent in relation to such distribution will be transferred by the
Transfer Agent to the Monitor and shall be held by the Monitor, on behalf of the Arctic Glacier
Parties, in the Administrative Costs Reserve, and will be distributed in accordance with the terms

of the Consolidated CCAA Plan. Nothing contained in the Consolidated CCAA Plan shall
require the Arctic Glacier Parties, the Trustees, the Transfer Agent or the Monitor to attempt to
locate any Registered Unitholder,

6.10 Assignment of Claims for Voting and Distribution Purposes
(@)  Assignment of Claims Prior 10 the Creditors’ Meeting

Subject to any restrictions contained in Applicable Laws, Affected Creditors may transfer
or assign the whole of their Claims (or where a Claim includes an indemnity claim, the whole of
their Claims other than that part of the Claim relative 10 the indemnity) prior to the Creditors’
Meeting provided that the Arctic Glacier Parties and the Monitor shal! not be obliged to deal
with any transferee or assignee as an Affected Creditor in tespect thereof unless and until actual
notice of the transfer or assignment, together with satisfactory evidence of such transfer or
assignment has been given to the Arctic Glacier Parties and the Monitor by 5:00 p.m. (Toronto
time) on the day that is at least five (5) Business Days immediately prior to the Creditors’
Meeting, or such other date as the Monitor may agree. In the event of such notice of wansfer or
essignment prior to the Creditors” Meeting, the transfetee or assignee shall, for all purposes, be
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treated as the Affected Creditor of the assigned or transferred Claim, will be bonnd by any and
all notices previously given to the transferor or assigitor in respect of such Claim and shall be
bound, in all respecis, by any and all notices given and by the Orders of the CCAA Court in the

CCAA Proceedings. For greater certainty, other than as described above, the Arctic Glacier
Parties shall not recognize partial éransfers or assignments of Claims.

(b  Assignment of Claims Subsequent to the Creditors’ Meeting

Subject to any restrictions contained in Applicable Laws, Affected Creditors may transfer
or assign the whole of their Claims (or where a Claim includes an indernity claim, the whole of
their Claims other than that part of the Claim relative to the indemnity) after the Creditors’
Meeting provided that the Arctic Glacier Parties and the Monitor shall not be obliged to deal
with any transferee or assignee as an Affected Creditor and the Monitor shall not be obliged to
make any distributions to the transferee or assignee in respect thereof unless and until actual
notice of the transfer or assignment, together with evidence of the transfer or assignment and a
letter of direction executed by the transferor or assignor, all satisfactory to the Arctic Glacier
Parties and the Monitor, has been given 1o the Arctic Glacier Parties and the Monitor by 5:00
pm. on the day that is at least five (5) Business Days immediately prior to the Plan
Implementation Date or aay Distribution Date{s), as the case may be, or such other daie as the
Monitor may agree. Thereafter, the transferee or assignee shall, for all purposes, be treated as the
Affected Creditor of the assigned or transferred Claim, will be bound by any notices previously
given to the transferor or assignor in respect of such Claim and shall be bound, in ail respects, by
notices given and steps taken, and by the orders of the CCAA Court in the CCAA Proceedings.

For greater certainty, other than as described above, the Arctic Glacier Parties shall not recognize
partial transfers or assignments of Claims.

6.11  Assignment of Trust Units for Voting Purposes

Subject to any restrictions contained in Applicable Laws, Unitholders may transfer or
assign their Trust Units provided that the Arctic Glacier Parties, the Transfer Agent and the
Monitor shall not be obliged to deal with any transferee or assignee of a Unitholder in respect
thereof for purposes of their eligibility to consider and vote on the Consolidated CCAA Plan
uniess and until actual notice of the transfer or assignment, together with satisfactory evidence of
such transfer or assignment has been given to and received by the Arctic Glacier Parties, the
Transfer Agent and the Monitor by 5:00 p.m. (Toronto time) on the day immediately prior to the
Unitholder Record Date. In the event of receipt of such notice of transfer or assignment prior to
the Unitholder Record Date (as provided for in the immediately preceding sentence), the
transferee or assignee shall, for all purposes be treated as the Unitholder of the assigned or
transferred Trust Units, will be bound by any and all notices previously given to the transferor or
assignor in respect of such Trust Units and shall be bound, in all respects, by any and all notices

given and steps taken, and by the Orders of the CCAA Court in the CCAA Proceedings. For
greater certainty, the Arctic Glacier Parties and the Transfer A

gent shall not recognize partial
transfers or assignments of Trust Units. In addition, under no circumstances shall the Arctic
Glacier Parties, the Transfer Agent and the Monitor be obliged to deal with any transferee or

assignee of a Unitholder for purposes of their eligibility to consider and vote on the Consolidated
CCAA Plan who are not reflected as a Unitholder on the Unitholder Record Date.
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6.12 AHocation of Distributions

All distributions made by the Monitor, on behalf of the Arctic Glacier Parties, pursuant to
the Consolidated CCAA Plan shail be first in consideration for the outstanding principal amount

of the Claims and secondly in consideration for accrued and unpaid interest and penalties, if any,
which forms past of such Claims,

6.13 Withholding and Reporting Requirements

The Arctic Glacier Partles and the Monitor shall be entitled to deduct and withhold, or
ditect the Transfer Agent to deduct and withhold, from any distribution, payment or
consideration otherwise payable to an Affected Creditor or Unitholder such amoumts (a
“Withholding Obligation™) as the Arctic Glacier Parties, the Monitor or the Transfer Agent, as
the case may be, is required or entitled to deduct and witbhold with respect to such payment
under the Income Tax Act (Cannda), the IRC, or any other provision of any Applicable Law. To
the extent that amounts are so deducted or withheld and remitted to the applicable Government
Authority or as required by Applicable Law, such amounts deducted or withheld shall be treated
for all purposes of the Cousolidated CCAA Plan as having been paid to such Person as the
remainder of the payment in respect of which such withholding and deduction were made, For
greater certainty, no distribution, payment or other consideration shall be made to or on behalf of
a holder of & Provea Claim or a Unitholder pursuant to the Consolidated CCAA Plan unless and
until such Person has made arrangements satisfactory to the Arctic Glacier Parties, the Monitor,
or the Transfer Agent, as the case may be, for the payment and satisfaction of any Withholding

Obligations imposed on the Arctic Glacier Parties, the Monitor or the Transfer Agent by any
Government Authority.

ARTICLE7
PROCEDURE FOR DISTRIBUTIONS REGARDING UNRESOLVED CLAIMS

7.1  No Distribution Pending Allowance

Notwithstanding any other provision of the Consolidated CCAA Plan, no payments or

distributions shall be made with respect to all or any portion of an Unresolved Claim unless and
to the extent it has become a Proven Claim, in whole or in pari.

7.2  Unreselved Claims Reserve

On the Plan Implementation Date, the Monitor shall establish and maintain the

Unresolved Claims Reserve from the Available Funds, in accordance with Section 5.4 of the
Consolidated CCAA Plan.

7.3  Distributions After Unresolved Claims Resolved

The Unresolved Claims shall be finally determined in accordance with the Claims
Procedure Order and the Claims Officer Order. If an Affected Creditor’s Unresolved Claim is
finally determined to be a Proven Claim pursuant to and in accordance with the Claims
Procedure Order and the Claims Officer Order or if an Affected Creditor’s Unresolved Claim is
accepted, in each case, in whole or in part, (a) the Monitor, on behalf of the Arctic Glacier
Parties, shall distribute the amount from the Unresolved Claims Reserve equal to such Affected
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Creditor’s Distribution Claim, if any, that would have been distributed on the Plan

Implementation Date or on a Distribution Date, as the case may be, had such Affected Claim
been a Proven Claim (the “Proven Claim Amount”) to such Affected Creditor in full
satisfaction, payment, setilement, release and discharge of such Affected Creditor’s Distribution
Claim; and (b) that Proven Claim Amount shall be deemed to have first been transferred to the
Affected Creditors’ Distribution Cash Pool and then paid therefrom by the Monitor, on behalf of
the Arctic Glacier Parties. When all Unresolved Claims have been finally determined in
accordance with the Claims Procedure Order and the Claims Officer Order and when all Proven

Claim Amounts have been paid, any balance that remains in the Unresolved Claims Reserve wiil
be deemed to be transferred to the Administrative Costs Reserve,

'The Monitor shali have no obligation to make
Reserve, and nothing in the Consolidated CCAA Plan, the Meeting Order or the Sanction Order
shall be conmstrued as obligating the Monitor to make any such payment if, in the Monitor's sole

and unfettered discretion, the cost of making any such payment is prohibitive for so doing in
relation to the quantum of the contemplated payment,

any payment out of the Unresolved Claims

ARTICLE 8
COMPANY REORGANIZATION

8.1  Corporate Authorizations

The adoption, execution, delivery,
contemplated under the Consolidated CC

Glacier Parties will occur and be effective as of the Plan Implementation Date, and will be

authorized and spproved under the Consolidated CCAA Plan and by the CCAA Court, where
appropriate, as part of the Sanction Order, in all respects and for all purposes without any
requirement of further action by any shareholders, Unitholders, Directors, Officers or Trustees.
All necessary approvals to take actions shall be deemed to have been obtained from the
Directors, Trustees, Unitholders or shareholders of the Arctic Glacier Parties, as applicable,
including the deemed passing by the Unitholders or shareholders of any resolution or special
resolution and no shareholders’ agreement or Unitholders’ agreement or agreement between a
shareholder or Unitholder (as applicable) and another Perso

n limiting in any way the right to
vote shares or Trust Units (as applicable) held by such shareholder(s) or Unitholder(s) (as
applicable) with respect to any of the steps contemplated by the Consolidated CCAA Plan shall
be deemed to be effective and shall have no force and effect.

82  Charges

implementation and consummation of all matters
AA Plan involving corporate action of the Arctic

The beneficiaries of the Charges shall provide the Monitor with evidence of all
outstanding, invoiced obligations, lisbilities, fees and disbursements secured by the Charges as
of three (3) Business Days prior to the Plan Implementation Date, along with a reasonable
estimate of the additional obligations, liabilities, fees and disbursements that are secured by the
Charges and will be incurred up to the Plan Implementation Date (collectively, the “PID Charge
Amount”). On the Plan Implementation Date, the PID Charge Amount shall be fully paid by the
Monitor, on behalf of the Arctic Glacier Parties. Upon receipt by the Monitor of confirmation
from each of the beneficiaries of the Charges that it has received the applicable portion of the
PID Charge Amount that was paid by the Monitor,

on behalf of the Arctic Glacier Parties, on the
Plan Implementation Date, the Monitor shafl file a certificate with the CCAA Court confirming
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that all outstanding, invoiced obligations, liabilities, fees and disbursements secured by the
Charges as of the Plan Implementation Date have been paid and thereafter, the Charges shall be

and be deemed to be discharged from the assets of the Arciic Glacier Parties without the need for
any other formality.

8.3  Plap Implementation Date Steps and Transactions

"The steps, transactions, settlements and releases o be effected in the implementation of
the Consolidatéd CCAA Plan shall occur, and be deemed to have occurred, in the following

order without any further act of formality, beginning at the Effective Time on the Plan
Implementation Date:

@

(b)

©

{d}

{e)
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the Monitor, on behalf of the Arctic Glacier Parties, shall use the Available

Funds to fund the following reserves and distribution cash pools in the order
spectfied below:

i Administrative Costs Reserve;

(i)  Insurance Deductible Reserve; -

(iii} Unresolved Claims Reserve;

{iv)  Affected Creditors’ Distribution Cash Pool; and

(v)  Unitholders' Distribution Cash Pool; and

administer such reserves and distribuiion cash pools pursuant to and in
accordance with the Consolidated CCAA Plan;

the Monitor, on behalf of the Arctic Glacier Parties, shall pay from the

Administrative Costs Reserve the applicable portion of the PID Charge Amount,
if any, to each of the beneficiaries of the Charges;

the Arctic Glacier Parties shall pay to the Monitor an amount of $426,252.16
(including HST) in respect of the discounted component of fees earned by

Alvarez & Marsal Canada Inc. dwring the period of November 21, 2011 to
December 31, 2012 (the “Recovered Fees™);

the steps, assumptions, distributions, transfers, payments, contributions,
liguidations, dissolutions, wind-ups, reduction of capital, settlements and
releases set out in Schedule “B” of the Consolidated CCAA Plan shall be
deemed to be completed in the order specified therein; and

the releases referred to in Section 9 of the Consolidated CCAA Plan shail
become effective in accordance with the Consolidated CCAA Plan.
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84  Post-Plan Implementation Date Transactions

As specified herein, the Fund, Arctic Glacier Inc. and Arectic Glacier International Inc., or

the Monitor on their behalf, as the case may be, shall take the following steps after the Plan
Implementation Date: '

(@)  the Monitor, on behalf of the Arctic Glacier Parties, shall take all steps necessary
topay any amounts required to be paid to am Affected Creditor or to the

Uuitholders after the Plan Implementation Date pursuant to, and in accordance
with, this Consolidated CCAA Plan;

(b} (i) the Monitor, on behalf of the Arctic Glacier Parties, shall take all steps
necessary to make any distributions, payments, or transfers in order to fund, or
otherwise in connection with, the making of the payments referred to in
subparagraph (a) above; and (it} the Fund, Arctic Glacier Inc. and Arctic Glacier
International Inc., in consultation with the Monitor, shall take all steps necessary
to undertake any other transactions as between the Fund, Arctic Glacier Inc. and
Arctic Glacier Interational Inc., in order to fund, or otherwise take steps in

connection with, the meking of the payments referred to in subparagraph (a)
above; and

(€) () the Fund, Asctic Glacier Inc. and Arctic Glacier Tnternational Inc., in
consultation with the Monitor, shall take all steps necessary to wind-up, liquidate,
terminate and dissolve each of Arctic Glacier Intemational Inc., Arctic Glacier
Inc. and the Fund or undertake any other steps in connection therewith, inctuding
causing the Fund’s units to cease to be listed and traded on the Canadian National
Stock Exchange on (and for greater certainty, not prior to) the Final Distribution
Date; and (ii) the Monitor, on behalf of the Arctic Glacier Pasties, shall make any
distributions, payments or transfers in connection therewith;

in each case, as tax efficiently for the Arctic Glacier Parties as is reasonably possible,

ARTICLE 9
RELEASES

9.1 Cousolidated CCAA Plan Releases

On the Plan Implementation Date and in accordance with the sequential steps and
transactions set out in Section 8.3 of the Consolidated CCAA Plan, the Arctic Glacier Parties, the
Monitor, Alvarez and Marsal Canada Inc. and its affiliates, the CPS, the Trustees, the Directors
and the Officers, each and every present and former employee who Ffiled or could have filed an
indemnity claim or 2 DO&T Indemnity Claim against the Arctic Glacier Parties, each and every
affiliate, subsidiary, member (including members of any committee or governance council),
auditor, financial advisor, legal connsel ‘and agent thereof and any Person claiming to be liable
derivatively through any or ail of the foregoing Persons (the “Releasees™) shall be released and
discharged from any and all demands, claims, actions, causes of action, counterclaims, suits,
debts, sums of money, accounts, covenants, damages, judgments, orders, including for injunctive
relief or specific performance and compliance orders, expenses, executions and other recoveries
on account of any liability, obligation, demand or cause of action of whatever nature which any
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Person may be entitled to assert, including any and all claims in respect of the payment and

receipt of proceeds and statutory liabilities of Trustees, Directors, Officers and employzes of the
Arctic Glacier Parties and any alleged fiduciary or other duty (whether acting as a Trustee,
Director, Officer, member or employee or acting in any other capacity in connection with the
Arctic Glacier Parties’ business or an individual Arctic Glacier Party), whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, existing
or hereafter arising, based in whole or in part on any omission, transaction, duty, responsibility,
indebtedness, liability, obligation, dealing o other occurrence existing or taking place on or prior
to the later of the Plan Implementation Date and the date on which actions are {aken 1o
implement the Consolidated CCAA Plan that are in any way related to, or arising out of or in
connection with the Claims, the Arctic Glacier Parties’ business and affairs whenever or however
conducied, the Consolidated CCAA Plan, the CCAA Proceedings, any Claim that has been
barred or extinguished pursuant to the Claims Procedure Order or the Claims Officer Order
{excepting oaly Releasees in respect of Unresolved Claims, unless and until such Unresolved
Claims become Proven Claims in accordance with the Claims Procedure Order and the Claims
Officer Order), and all claims arising out of such actions or omissions shail be forever waived
and released (other than the right to enforce the Asctic Glacier Parties’ obligations under the
Consolidated CCAA Plan or any related document), ol to the full extent permitted by applicable
law, provided that nothing in the Consolidated CCAA Plan shall release or discharge a Releasee

from any obligation created by or existing under the Consolidated CCAA Plan or any related
document.

ARTICLE ¢
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

10.1 Application for Sametion Order

If the Required Unitholder Majority approves the Consolidated CCAA Plan, the
Applicants shall apply for the Sanction Order on or before the date set for the hearing of the
Sanction Order or such later date as the CCAA Court may set.

10.2 Sanction Order

The Sanction Order shall, among other things, include provisions in substance similar to
the following:

(a)  declare that each of the Creditors® Meeting and the Unitholders’ Meeting shalt
have been duly called and held in accordance with the Meeting Order;

(b)  declare that (i) the Consolidated CCAA Plan has been unanimously approved by
the Affected Creditors in conformity with the CCAA; i) the Consolidated
CCAA Plan has been approved by the required majorities of Unitholders in
conformity with the Meeting Order; (jii) the activities of the Arctic Glacier
Parties have been in reasonable compliance with the provisions of the CCAA
and the Orders of the CCAA Court made in the CCAA Proceeding in all
respects; (iv) the CCAA Court is satisfied that the Arctic Glacier Parties have
not done or purported w0 do anything that is not authorized by the CCAA; and

(v) the Consolidated CCAA Plan and the transactions contemplated thereby are
fair and reasonable;

LBOAL_1:30656T8.2
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declare that as of the Effective Time, the Consolidated CCAA Plan and all
associated steps, settlements, transactions, arrangements and releases effected
thereby are approved, binding and effective upon the Arctic Glacier Parties, all
Affected Creditors, the Directors and Officers, the Unitholders, the Trustees, the
Releasees and all other Persons named or referred o in, or subject to, the
Consolidated CCAA Plan and their respective heirs, executors, administrators
and other legal representatives, successors and assigns;

declare that the steps to be taken and the releases to be effective on the Plan
Implementation Date are deemed to occur and be effected in the sequential

order contemplated by the Consolidated CCAA Plan on the Plan
Implementation Date, beginning at the Effective Time;

settle, discharge and release the Arctic Glacier Parties from any and all Affected
Claims of any nature in accordance with the Consolidated CCAA Plan, and
declare that the ability of any Person to proceed against the Arctic Glacier
Parties in respect of or relating to any Affected Claims shall be forever
discharged and restrained, and all proceedings with respect to, in connection
with or relating to such Affected Claims are permanently stayed, subject only to
(i) the right of Affected Creditors with Unreselved Claims to continue pursuing
such Unresolved Claims in accordance with the Claims Procedure Order, the
Claims Officer Order and the Consolidated CCAA Plan; and (it} the right of

Affected Creditors and Unitholders io receive payments and distributions
pursuant to the Consolidated CCAA Plan;

stay the commencing, taking, applying for or issuing or continuing of any and
all steps or proceedings, including without limitation, administrative hearings
and orders, declarations or assessments, commenced, taken or proceeded with or
that may be commenced, taken or proceeded with against any Releasee in

respect of all Claims and any matter which is released pursuant to the
Consolidated CCAA Plan;

declare the interest rates that will be used to calculate the amount of interest to
be paid to Affected Creditors, if applicable;

extend the stay of proceedings under the Initial Order;

declare that on or following the Plan Implementation Date, the Monitor shall be
and is authorized and directed to make payments ot of the Administrative
Costs Reserve, on behalf of the Arctic Glacier Parties, in respect of the payment
of Administrative Reserve Costs by way of cheque (sent by prepaid ordinary
mail to the Monitor’s last known address for such recipient Persons) or by wire
transfer (in accordance with wire transfer instructions, if provided by such

recipient Persons to the Monitor at least three (3) Business Days prior to the
payment date set by the Monitor);

declare that all payments and distributions by or at the direction of the Monitor,
in each case on behalf of the Arctic Glacier Parties or the Fund, as applicable,
under the Consolidated CCAA Plan are for the account of the Arctic Glacier




(k)

O
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(o)
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Parties or the Fund, as applicable, and the fulfillment

of their obligations under
Coasolidated CCAA Plan;

declare that none of the Monitor, the CPS, the Trustees and the Applicants shall
incur any liability as a result of payments and distributions to the Unitholders, in
each case on behalf of the Fund, once such distribution or payment has been

made by the Monitor to, and confirmation of receipt has been received by the
Monitor from, the Transfer Agent;

declare that the Monitor and the CPS shall not incur any liability under the Tax

Statutes 2s a result of the completion of the steps or transactions contemplated

by the Consolidated CCAA Plan, including in respect of its making any
payments or distributions ordered or permitted under the Consolidated CCAA
Plan or the Sanction Order and including any steps or transactions contemplated
by Section 8.4 of this Consolidated CCAA Plan, and are released, remised and
discharged from any claims against them under or pursuant to the Tax Statutes
or otherwise at law, arising in respect of the completion of the steps or
transactions contemplated by the Consolidated CCAA Plan, including in respect
of its making any payments or distributions ordered or permitted under the
Consolidated CCAA Plan or the Sanction Order and including any steps or
transactions contemplated by Section 8.4 of this Consolidated CCAA Plan, and
that any claims of such a nature are forever barred and extinguished;

subject to payment thereof, declare that each of the Charges shall be terminated,
discharged and released upon the filing by the Monitor with the CCAA Court of
the certificate contemplated by Section 8.2 of the Consolidated CCAA Plan;

declare that any Affected Claims for which a Proof of Claim has not been filed
by the Claims Bar Date or the DO&T Indemnity Claims Bar Date, as applicable,
shall be forever barred and extinguished;

authorize and direct the Monitor to, on and after the Plan Implementation Date,
(i) complete the claims procedure established in the Claims Procedure Order
and Claims Officer Order; and (ii) take such further steps and seek such
amendments to the Claims Procedure Order, Claims Officer Order or additional
orders of the CCAA Court as the Monitor considers necessary or appropriate in
order to fully determine, resolve or deal with any Claims;

dectare that, in addition to its prescribed rights under the CCAA and the powers
granted by the CCAA Court, the powers granted to the Monitor are expanded as
may be required to, and the Monitor is empowered and authorized on and after
the Plan Implementation Date to, take such additional actions and execute such
documents, in the name of and on behalf of the Arctic Glacier Parties, as the
Monitor considers necessary or desirable in order to perform its functions and
fulfill its obligations under the Consolidated CCAA Plan, the Sanction Order
and any order of the CCAA Court in the CCAA Proceedings and to facilitate the
implementation of the Consolidated CCAA P

lan and the completion of the
CCAA proceedings, including to: (i) administer and disteibute the Available
Funds:

{ii) establish and hold the Administrative Costs Reserve, the Insurance
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Deductible Reserve, the Unresolved Claims Reserve, the Affected Creditors’
Distribution Cash Pool and the Unitholders® Distribution Cash Pool; (iii) resolve
any Unresolved Claims; (iv) effect payments in respect of Proven Claims to the
Affected Creditors and effect distributions to the Transfer Agent in respect of
distributions to be made to Unitholders; (v} take such steps, if and as may be
necessary, to address Excluded Claims in accordance with the Consolidated
CCAA Plan, the Claims Procedure Order and the Claims Officer Order; and (vi)
take such steps as are necessary to effect the post-Plan Implementation Date
steps and transactions set out in Section 8.4 of the Consolidated CCAA Plan:
and, in each case where the Monitor takes such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other

Persons including the Arctic Glacier Parties, and without interference from any
other Person; '

authorize the Monitor, in the name of and on behalf of the Arctic Glacier
Parties, to prepare and file the Arctic Glacier Parties' tax returns based solely
upon information provided by the Arctic Glacier Parties and on the basis that

the Monitor shall incur no liability or obligation to any Person with respect to
such returns or related documentation;

declare that on and afier the Plan Implementation Date, the Monitor shall be at
liberty to engage such Persons as the Monitor deems necessary or advisable
respecting the exercise of its powers and performance of its obligations under
the Consolidated CCAA Plan, the Sanction Order or any other order of the
CCAA Court and to facilitate the completion of the CCAA proceedings;

declare that upon completion by the Monitor of its duties in respect of the Arctic
Glacier Parties pursuant to the CCAA and any orders in the CCAA Proceedings,
including, without limitation, the Monitor's duties in respect of the claims
process amd distributions made by the Monitor in accordance with the
Consolidated CCAA Plan, the Monitor may file with the CCAA Court a
certificate of Consolidated CCAA Plan termination stating that all of its duties
in respect of the Arctic Glacier Parties pursuant to the CCAA and the orders in
the CCAA Proceedings have been completed and thereupon, Alvarez & Marsal
Canada Inc. shall be deemed to be discharged from its duties as Monitor of the

Arctic Glacter Parties and released of all claims selating to its activities as
Monitor;

declare that the Arctic Glacter Parties, the CPS and the Monitor may apply to
the CCAA Court for advice and direction in

respect of any matters arising from
or under the Consolidated CCAA Plan; and

such other retief which the Arctic Glacier Parties or the Monitor may request,

10.3 Conditions Precedent to Implementation of the Consolidated CCAA Plan

The implementation of the Consolidated CCAA Plan shafl be
fulfiliment of the following conditions on or

may be:

LEGAL 3DASE728.2

conditional upon the
prior to the Plan Implementation Date, as the case
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(@)  Consolidated CCAA Plan Approval

The Affected Creditor Class shall have been deemed to have unanimously voted
in favour of the Consolidated CCAA Plan at the Creditors’ Meeting and the

Consolidaied CCAA Plan shall be approved by the Required Unitholder
Majority.

(b)Y  Plan Sanction Order

The Sanction Order shall have been made and be in full Force and effect, and all
applicable appeal periods in respect thereof shall have expired and any appeals

therefrom shall have been finally disposed of, leaving the Sanction Order
wholly operable,

{€)  Recognition Order

A Recognition Order in the Chapter 15 Proceedings shall have been made
recognizing the Sanction Order and such order shall be in full force and effect,
and all applicable appeal periods in respect thereof shall have expired and any

appeals therefrom shall have been finally disposed of, leaving such Recognition
Order wholly operable.

{d)  Resohaion of Certain Liabilities

CPS and the Monitor are satisfied that (a) all tax returns required to be filed by
or on behalf of the Arctic Glacier Parties have or will be duly filed in all

appropriate jurisdictions; and (b) all taxes required to be paid in respect thereof
have or will be paid.

104 Monitor’s Certificate

Upon CPS and the Monitor determining, based on inquiries and consultation with the
Arctic Glacier Parties or otherwise, that the conditions to implementation of the Consolidated
CCAA Plan set out in Section 10.3 have been satisfied or waived, the Monitor shall deliver to the '
Arctic Glacier Parties a certificate which states that all conditions precedent set out in Section
10.3 have been satisfied or waived and that the Plan Implementation Date has occurred,

Following the Plan Implementation Date, the Monitor shall file such certificate with the CCAA
Court.

ARTICLE 11
GENERAL

11.1 Binding Effect
On the Plan Implementation Date:
(@)  the Consolidated CCAA Plan will become effective at the Effective Time;

(b)  the treatment of Affected Clims under the Consolidated CCAA Plan shall be
finat and binding for all purposes and enure to the benefit of the Arctic Glacier

LEGAL_{:HGS6728.2
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Parties, all Affected Creditors, the Directors and Officers, the Unitholders, the
Trustees, the Releasees and all other Persons and parties named or referred to in,
or subject to, the Consolidated CCAA Plan and their respective heirs, executors,
administrators and other legal representatives, successors and assigns;

(e}  all Affected Claims shall be forever discharged and released, excepting only (i}
the right of Affected Creditors with Unresolved Claims to continue pursuing
such Unresolved Claims in accordance with the Claims Procedure Order, the
Claims Officer Order and the Consolidated CCAA Plan; and (i) the cbligation
of the Arctic Glacier Parties to make payments and distributions in respect of

such Affected Claims in the manner and to the extent provided for in the
Consolidated CCAA Plan;

(d)  each Affected Creditor will be deemed to have consented and agreed to all of
- the provisions of the Consolidated CCAA Plan, in its entirety;

{e) each Unitholder will be deemed to have consented and agreed to all of the
provisions of the Consolidated CCAA Plan, in its entirety; and

(f)  each Affected Creditor and Unitholder shall be deemed to have executed and
delivered to the Axctic Glacier Parties all consents, releases, assignments and

waivers, statutory or otherwise, required to implement and carry out the
Consolidated CCAA Plan in its entirety.

11.2 Waiver of Defaulis

From and after the Plan Implementation Date, all Persons shall be deemed to have
waived any and all defaults of the Arctic Glacier Parties then existing or previously committed
by the Arctic Glacier Parties, or caused by the Arctic Glacier Parties, any of the provisions in the
Consclidated CCAA Plan or steps contemplated in the Consolidated CCAA Plan, or non-
compliance with any covenant, warranty, representation, term, provision, condition or obligation,
expressed or implied, in any contract, instrament, credit document, lease, guarantee, agreement
for sale or other agreement, written or oral, and any and all amendments or supplements thereto,
existing between such Person and the Arctic Glacier Parties and any and all notices of default
and demands for paymeni or any step or proceeding taken or commenced in connection
therewith under any such agreement shall be deemed 1o have been rescinded and of no further
force or effect, provided that nothing shall be deemed to excuse the Arctic Glacier Parties from
performing their obligations under the Consolidated CCAA Plan or be a waiver of defaults by
the Arctic Glacier Parties under the Consolidated CCAA Plan and the related documents. This
Section does not affect the rights of any Person to pursue any recoveries for an Affected Claim
that may be obtained from a guarantor and any security graated by such guarantor.

1.3  Claims Bar Date

Nothing in the Consolidated CCAA Pian extends or shall be interpreted as extending or
amending the Claims Bar Date or the DO&T Indemnnity Claims Bar Date, as applicable, or gives
or shall be interpreted as giving any rights to any Person in respect of Affected Claims that have
been barred or extinguished pursuant to the Claims Procedure Order or the Claims Officer Order,
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114 Deeming Provisions

In the Consolidated CCAA Plan, the deeming provisions are not rebuttable and are
conclusive and irrevocable.

11.5 Noa-Consummation

The Arctic Glacier Parties reserve the right to revoke or withdraw the Consolidated
CCAA Plan at any time prior to the Plan Sanction Date. If the Arctic Glacier Parties revoke or
withdraw the Consolidated CCAA Plan, if the Sanction Order is not issued, or if the Plan
Implementation Date does not occur, (a) the Conselidated CCAA Plan shall be null and void in
all respects, (b) any segtlement or compromise embodied in the Consolidated CCAA Plan
including the fixing or limiting to an amount certain any Claim, or any document or agreement
executed pursuant to the Consolidated CCAA Plan shall be deemed null and void, and (c)
nothing contained in the Consolidated CCAA Plan, and no acts taken in preparation for
consummation of the Consolidated CCAA Plan, shall (i) constitute or be deemed to constitute a
waiver or release of any Affected Claims by or against the Arctic Glacier Parties or any other
Person; (if) prejudice in any manner the rights of the Arctic Glacier Parties or any other Person in

any further proceedings involving the Arctic Glacier Parties; or (iil) constitute an admission of
any sort by the Arctic Glacier Parties or any other Person.

116 Modification of the Consolidated CCAA Plan

(a)  The Arctic Glacier Parties reserve the right, at any time and from time to time,
to amend, restate, modify and/or supplement the Consolidated CCAA Plan,
provided that any such amendment, restatement, modification or supplement
must be contained in a written document which is filed with the CCAA Court.
and (i} if made prior to the Creditors’ Meeting and/or the Unitholders’ Meeting,
communicated to the Affected Credit6rs and/or the Unitholders, as applicable,
in the manner required by the CCAA Court (if so required); and (ii) if made
following the Creditors® Meeting and/or the Unitholders’ Mesting, approved by

the CCAA Cowmt following notice to the Affected Creditors andfor the
Unitholders, as applicable, :

(b}  Notwithstanding Section 11.6(a), any amendment, restatement, modification or
supplement may be made by the Asctic Glacier Parties with the consent of the
Monitor or pursuant o an Order following the Plan Sanction Date, provided that
it concerns a matter which, in the opinion of the Arctic Glacier Parties, acting
reasonably, is of an administrative nature required to better give effect to the
implementation of the Consolidated CCAA Plan and the Sanction Order or to
Cure any errors, omissions or ambiguities and is not materially adverse to the
financial or economic interests of the Affected Creditors or the Unitholders.

{(€©)  Anyamended, restated, modified or supplementary plan or plans of compromise
filed with the CCAA Court and, if required by this Section, approved by the

CCAA Court, shall, for all purposes, be and be deemed to be a part of and
incorporated in the Consolidated CCAA Plan.
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(d) In the event that this Consolidated CCAA Plan is amended, the Monitor shall
post such amended Consolidated CCAA Plan on the Monitor's Website and
such posting shall constitute adequate notice of such amendment.

1.7 Paramountcy

From and after the Effective Time on the Plan Implementation Date, any conflict
between:

{a) the Consolidated CCAA Plan; and
(b) the Meeting Order and the covenanis, warranties, representations, terms,
conditions, provisions or obligations, cxpressed or implied, of any contract,
mortgage, security agreement, indenture, trust indenture, loan agreement,
commitment letter, agreement for sale, articles or bylaws of the Arctic Glacier
Parties, lease or other agreement, writien or oral and any and all amendments or
supplements thereto existing between one or more of the Affected Creditors or

Unitholders, as the case may be, and the Arctic Glacier Parties as at the Plan
Implementation Date;

will be deemed to be governed by the terms, conditions and provisions of the Consolidated
CCAA Plan and the Sanction Order, which shall take precedence and priority.

11.8 Severability of Plan Provisions

If, prior to the Plan Sanction Date, any term or provision of the Consolidated CCAA Plan
is held by the CCAA Court to be favalid, void or unenforceable, the CCAA Court, at the request
of the Arctic Glacier Parties, shall have the power to either (a) sever such term or provision from
the balance of the Consolidated CCAA Plan and provide the Arctic Glacier Parties with the
option to proceed with the implementation of the balance of the Consolidated CCAA Plan as of
and with effect from the Plan Implementation Date, or (b) alter and interpret such term or
provision to make ii valid or enforceable to the maximum extent practicable, consistent with the
original purpose of the term or provision held to be invalid, void or unenforceable, and such term
or provisfon shall then be applicable as altered or interpreted. Notwithstanding any such holding,
alteration or interpretation, and provided that the Arctic Glacier Parties proceed with the
implementation of the Consolidated CCAA Plan, the remainder of the terms and provisions of
the Consolidated CCAA Plan shall remain in full force and effect and shall in no way be
affected, impaired or invalidated by such holding, alteration or interpretation.

11.9 Reviewable Transactions -

Section 36.1 of the CCAA, sections 38 and 95 to 101 of the BIA and any other federal or
provincial law relating to preferences, fraudulent conveyances or transfers at undervalue, shall
not apply to the Consolidated CCAA Plan or to any payments or distributions made in
connection with transactions entered into by or on behalf of the Arctic Glacier Parties, whether
before or after the Filing Date, including to any and all of the payments, distributions and
transactions contemplated by and to be implemented pursuant to the Consolidated CCAA Plan,’
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11.10 Responsibilities of the Monitor

Alvarez & Marsal Canada Inc. is acting in its capacity as Monitor in the CCAA
Proceedings with respect to the Arctic Glacier Parties and the Consolidated CCAA Plan and not

in its personal or corporate capacity, and will not be responsible or liable for any obligations of
the Arctic Glacier Parties under the Consolidated CCAA Plan or otherwise,

11.11 Different Capacities

Persons who are affected by the Consolidated CCAA Plan may be affected in more than
one capacity. Unless expressly provided herein to the con » @ Person will be entitled to

participate hereunder in each such capacity. Any action taken by a Person in one capacity will
not affect such Person in any other capacity, unless expressly agreed by the Person in writing or
unless its Claims overlap or are otherwise duplicative,

11.12 Notices

Any notice or other commumnication to be delivered hereunder must be in writing and
reference the Consolidated CCAA Plan and may, subject as hereinafter provided, be made or

given by personal delivery, ordinary mafl or by facsimile or email addressed to the respective
parties as follows:

If to the Arctic Glacier Parties:

c/o CPS

39 Wynford Drive

Toronto ON M3C 3K5
Attention:  Bruce Robertson
Pax: 416-446-0050

Email: bkrobertson@ yahoo.com
with copies to:

Aikins, MacAulay & Thorvaldson LLP

30" Floor Commedity Exchange Tower

360 Main Street, Winnipeg, Manitoba R3C 4G 1
Attention:  Hugh A. Adams and Dale R. Melanson

Fax: 204-957-4437
Enail: han@aikins.com / drm@aikins.com

Kevin P. McElcheran Professional Corporation
120 Adelaide St. West

Suite 420, P.O. Box 43

Toronto, Ontario MSH 1T1

Attention: Kevin P, McElcheran

Emaii: kevin@meelcheranad.com
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If to an Affected Creditor:

to the address or facsimile number or email address for such Creditor specified in
the Proof of Claim filed by such Creditor;

If to the Monitor:

Alvarez & Marsal Canada Inc,
200 Bay Street, Suite 2900
Totonto, Ontario M5J 271

Attention: Richard Moraweti/ Melabie MacKesnzie
Fax;: 416-847-5201

Email: morawetz@alvarezandmarsal.comy/
mmacgengie@alvare'f&udtgamal.ggm

with a copy to:

Osler, Hoskin & Harcourt LLP

100 King Street West

1 First Canadian Place, Suite 6100, P.0. Box 50
Toronto, Ontario M5X 188

Aftention:  Jeremy Dacks / Marc S. Wasserman / Michael De Lellis
Fax: (416} 862-6666

Email: jdacks@osler.comlmwasserman@osicr.comlmdele!lis@osler.com

or to such other address as any party may from time to time notify the others in accordance with
this Section. Any such communication so given or made shall be deemed 1o have been given or
made and to have been received on the day of delivery if delivered, or on the day of faxing or
sending by other means of recorded electronic communication, provided that such day in either
event is a Business Day and the communication is so delivered, faxed or sent before 5:00 p.m.
CST or CDT, as the case may be, on such day. Otherwise, such communication shall be deemed
to have been given and made and to have been received on the next following Business Day.

If, during any period during which notices or other communications are being given
pursuant to this Consolidated CCAA Plan, a postal strike or postal work stoppage of general
application should occur, such notices or other communications sent by ordinary mail and then
not received shail not, absent further Order of the CCAA Court, be effective and notices and
other communications given herennder during the course of any such postal strike or work
stoppage of general application shall only be effective if given by courier, personal delivery or
electronic or digital transmission in accordance with this Order,

11.13 Further Assurances

Each of the Persons named or referred to in, or subject to,
will execute and deliver all such documents and instruments and
may be necessary or desirable to carry out the full intent and meani
Plan and to give effect to the transactions contemplated herein.

the Consolidated CCAA Plan
do all such acts and things as
ng of the Consolidated CCAA

DATED as of the 26th day of August, 2014,
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SCHEDULE*S’
ADDITIONAL APPLICANTS

Arctic Glacier California Inc,
Arctic Glacier Grayting Inc.
Arctic Glacier Lansing Inc.
Arctie 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 Glacler Services Inc.
Arctic Glacier Texas Inc.

Arctic Glacier Vernon Inc.
Aretic 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 {ce Company
R&K Trucking, Inc.

Winkier Lucas Ice and Fuel Corapany
Wounderland Ice, Inc.
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SCHEDULE'®
SPECIFIED PLAN IMPLEMENTATION DATE STEPS

In order to effect the wind-up, liquidation and dissolution of certain of the Arctic Glacier
Parties to facilitate the satisfaction of Proven Claims and a distribution by the Fund to
Unitholders pursuant to and in accordance with the Consolidated CCAA Plan, the foltowing
steps, assumptions, distributions, transfers, payments, contributions, liquidations, dissolutions,
wind-ups, reduction of capital, settlements and releases shall be desmed to oceur (8) immediately
after the completion of the step set out in Section 8.3(c) of the Consolidated CCAA Plan: (b} in
the order specified in this Schedule “B"; and {(c) in the manner specified in this Schedule “B™.

Step 1: Assumption of Liabilities of Glacier Valley Ice Company, L.P.

All of the liabilities of Glacier Valley Ice Company, L.P. shall be assumed by, and become
liabilities of, its limited partner, Arctic Glacier California Inc. and such assumption shall

constitute a contribution of capital by Arctic Glacier California Inc. to Glacier Valley ke
Company, L.P. in an amount equal to the aggregate amount of such Habilities.

Step 2: Liguidation and dissolution of Glacier Valley Ice Company, L.P.
Glacier Valley Ice Company, L.P. is wound-up and dissolved and, upon such dissolution:

(@  299.9% undivided interest in each of the assets of Glacier Valley Ice Company,

L.P. shall be distributed to, and become property of, its limited partaer, Arctic
Glacier California Inc.; and

(b) 2 0.1% undivided interest in each of the assets of Glacier Valley Ice Company,

L.P. shall be distributed to, and become property of, its general partner, Mountain
Water Ice Company (California).

Step 3: Contribution of Intercompany Debts owing by Jack Frost Ice Service, Inc, Glacier
Ice Company, Inc., Mountain Water Ice Company, Diamond Newport Corporation and
Arctic Glacier Vernon Inc, (together, the‘Step 3 Companied)

(@)  Arctic Glacier Inc. shall transfer any debt owing by a Step 3 Company to Arctic
Glacier Inc. immediately prior to the completion of this Step 3(a) to Arctic

Glacier International Inc. as a contribution to the capital stock of Arctic Glacier
International Inc.

()  Awctic Glacter International Inc. shall transfer any debt owing by a Step 3
Company to Arctic Glacier International Inc. immediately prior to the completion
of this Step 3(b) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier Intemnational Inc. pursuant to

Step 3(a)) to Arctic Glacier Californiz Inc. as a contribution to the capital stock of
Arctic Glacier Califomia Inc.

(©)  Arctic Glacier California Inc. shall transfer any debt owing by a Step 3 Company
to Arctic Glacier California Inc. immediately prior to the completion of this Step
3{c) (including, for greater certainty, the intercompany debt coatributed by Arctic
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Glacier International Inc. to Arctic Glacier California Inc. pursuant to Step 3(bY)
to the applicable Step 3 Company as a contribution to the capital stock of that
Step 3 Company and, upon such contribution, such debt shall be cancelled.

Step 4: Assumption of Remaining Liabilities of the Step 3 Companies

All of the remaining Habilities of each Step
liabilities of Arctic Glacier California Inc. and
capital by Arctic Glacier Califoria Inc. to s
aggregate amount of such liabilities.

3 Company shall be assumed by, and become
such assumption shall constitute a contribution of
uch Step 3 Company in an amount equal to the

Step 5: Liquidation and dissolution of the Step 3 Companies

Each of Step 3 Companies shall be liquidated and dissolved into Arctic Glacier California Inc.
and, on such liquidation and dissolution:

(a)  all of the assets of each of the Step 3 Companies shall be distributed 1o, and shail
become property of, Arctic Glacier California Inc. and such assets shall be so

received by Arctic Glacier California Inc. in respect of the shares of the capital
stock of the Step 3 Companies; and

(b)  all of the shaves of each of the Step 3 Co;npan’m shall be cancelled.

Arctic Glacier California Inc. and each of the Step 3 Companies intend that this Consolidated

CCAA Plan shall constitute 2 plan of liquidation within the meaning of the US. treasury
regulations promulgated under Section 332 of the IRC.

Step 6: Transfer of Shaves of Winkler Lucas I

ce and Fuel Company to Knowlton
Enterprises Ine,

All of the shares of Winkler Lucas Ice and Fuel Company that are owned by Arctic Glacier
Michigan Inc. (the “Transferred Shares™) shall be transferred to Knowlton Enterprises Inc. and,
in consideration therefore, Knowlton Enterprises Inc. shall be deemed to have issued to Arctic

Glacier Michigan Inc., shares of its common stock with a fair market value equal to the fair
market value of the Transferred Shares.

Step 7: Contribution of Intercompany Debts owing by Winkler Lucas Ice and Fuel

Company

(a)  Arctic Glacier Inc. shall transfer any debt owing by Winkler Lucas Ice and Fuel
Company to Arctic Glacier Inc. immediately prior to the completion of this Step

7a) to Arctic Glacier International Inc. as a contribution to the capital stock of
Arctic Glacier International Inc.

(®  Asctic Glacier Internationa! Inc. shall fransfer any debt owing by Winkler Lucas
Ice and Fuel Company to Arctic Glacier lnternational Inc. immediately prior to
the completion of this Step 7(b} (including, for greater certainty, the intercornpany
debt contributed by Arctic Glacier Inc, to Arctic Glacier International Inc.

pursmant to Step 7(a)) to Arciic Glacier Michigan Inc. as a contribution to the
capital stock of Arctic Glacier Michigan Inc.
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(©  Arctic Glacier Michigan Inc. shall transfer any debt owing by Winkler Lucas Ice'
and Fuel Company to Arctic Glacier Michigan Inc. immediately prior to the
completion of this Step 7(c) (including, for greater certainty, the intercompany
debt contributed by Arctic Glacier International Inc. to Arctic Glacier Michigan

Inc. pursuant to Step 7(b)} to Knowlton Enterprises Inc. as a contribution (o the
capital stock of Knowiton Enterprises Inc.

(d)  Knowlton Enterprises Inc. shall transfer any debt owing by Winkler Lucas Ice and
Fuel Company to Knowlton Enterprises Inc. immediately prior to the completion
of this Step 7(d) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Michigan Inc. to Knowlton Enterprises Inc.
pursnant to Step 7(c)) to Winkler Lucas Ice and Fuel Company as a contribution

to the capital stock of Winkler Lucas Ice and Fuel Company, and, upon such
contribution, such debt shall be cancelled.

Step 8: Assumption of Remaining Liabilities of Winkler Lucas Yce and Fuel Company

All of the remaining liabilities of Wiakler Lucas Ice and Fuel Company shall be assumed by,
and become liabilities of Knowlton Enterprises Inc. and such assumption shall constitute a

contribution of capital by Knowlton Enterprises Inc. to Winkler Lucas Ice and Fuel Company in
an amount equal to the aggregate amount of such labilities. ‘

Step 9: Liquidation and dissolution of Winkler Lucas Ice and Fuel Comﬁany

Winkler Lucas Ice and Fuel Company shall be liquidated and dissolved into Knowlton
Enterprises Inc. and, on such liguidation and dissolution:

(@)  all of the assets of Winkler Lucas Ice and Fuel Company shall be distributed to,
and shall become property of, Knowlton Enterprises Inc. and such assets shall be

so received by Knowlton Enterprises Inc. in respect of the shares of the capital
stock of Winkler Lucas Ice and Fuel Company; and

{b)  all of the shares of Winkler Lucas Ice and Fuel Company shall be cancelled.

Knowlton Enterprises Inc. and Winkler Lucas Ice and Fuel Company intend that this

Consolidated CCAA Plan shall constitute a plan of liquidation within the meaning of the U.S.
treasury regulations promulgated under Section 332 of the IRC.

Step 10: Contribution of Intercompany Debts owing by Arctic Glacier Lansing Ine., Arctic
Glacier Grayling Inc, Aretic Glacier Party Time Inc., Wonderland Ice, Inc,, R&K
Trucking, Inc. and Knowlton Enterprises, Inc. (tegether, theStep 10 Companies).

(@)  Arctic Glacier Inc. shall transfer any debt owing by a Step 10 Company to Arctic
Glacier Inc. immediately prior to the completion of this Step 10{a) to Arctic
Glacier Intemnational Inc. as a contribution to the capital stack of Arctic Glacier
International Inc.

L))

Arctic Glacier International Inc. shall transfer any debt owing by a Step 10
Company to Arctic Glacier International Ing. immediately prior to the completion
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of this Step 10(b) {including, for greater certainty,
contributed by Arctic Glacier Inc. to Arctic Glacier International Inc. pursuant to
Step 10(a)) to Arctic Glacier Michigan Inc. as & contribution to the capital stock
of Arctic Glacier Michigan Inc, ' _

the intercompany debt

{c)  Arctic Glacier Michigan Inc. shall transfer any debt owing by a Step 10 Company
to Arctic Glacier Michigan Inc, immediately prior to the completion of this Step
10{c) (including, for greater certainty, the intercompany debt contributed by
Arctic Glacier Internationa! Inc. to Arctic Glacier Michigan Inc. pursuant to Step
10(b)) to the applicable Step 10 Company as a contribution to the capital stock of
that Step 10 Company and, upon such contribution, such debt shall be cancelled,

Step 11: Assumption of Remaining Liabilities of the Step 10 Cempanies

All of the remaining ligbilities of each Step 10 Company shall be assumed by, and become
liabilities of Arctic Glacier Michigan Inc. and such assumption shall constitute a contribution of

capital by Arctic Glacier Michigan Inc. to such Step 10 Company in an amount equal to the
aggregate amount of such liabilities, :

Step 12: Liquidation and dissolution of the Step 10 Companies.

Each of Step 10 Companies shall be liquidated and dissolved into Arctic Glacier Michigan Inc.
and, on such liguidation and dissolution:

(@)  all of the assets of each of the Step 10 Companies shal! be distributed to, and shail
become property of, Arctic Glacier Michigan Inc. and such assets shall be so

received by Arctic Glacier Michigan Inc. in respect of shares of the capital stock
of the Step 10 Companies; and

{b)  all of the shares of each of the Step 10 companies shall be cancelied.

Axctic Glacier Michigan Inc. and each of the Step 10 Companles intend that this Consolidated

CCAA Plan shall constitute a plan of liguidation within the meaning of the U.S. treasury
tegulations promulgated under Section 332 of the IRC.

Step 13: Coniribution of Intercompany Debts owing by Arctic Glacier Rochester Inc. and
Diamond Ice Cube Company Inc, (the‘Step 13 Companies),

(a) Arctic Glacier Inc. shall transfer an
Glacier Inc. immediately prior
Glacier Intemational Inc. as a
Intemational Ine.

y debt owing by a Step 13 Company to Arctic
to the completion of this Step 13(a) to Arctic
contribution to the capital stock of Arctic Glacier

(&) Arctic Glacier International Inc, shall transfer any debt owing by a Step 13
Company to Arciic Glacier Intemational Inc. immediately prior to the completion

of this Step 13(b) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International Inc, pursuant to
Step 13(a)) to Arctic Glacier New York Inc. as a contribution to the capital stock
of Arctic Glacier New York Inc.
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¢y  Asctic Glacier New York Inc. shall transfer any debt owing by a Step 13
Company to Arctic Glacier New York Inc. immediately prior to the completion of
this Step 13(c) (including, for greater certainty, the intercompany debt contributed
by Arctic Glacier Interational Inc, to Arctic Glacier New York Inc. pursuant to
Step 13(b)) to the applicable Step 13 Company as a contribution to the capital

stock of that Step 13 Company and, upon such contribution, such debt shall be
cancelled.

Step 14: Assumption of Remaining Liabilities of the Step 13 Companies

All of the remaining liabilities of each Step 13 Company shall be assumed by, and become
liabilities of Arctic Glacier New York Inc. and such assumption shall constitute a contribution of

capital by Arctic Glacier New York Inc. to such Step 13 Company in an amount equal to the
aggregate amount of such liabilities.

Step 15: Liquidation and dissolution of the Step 13 Companies

Each of Step 13 Companies shall be liquidated and dissolved into Arctic Glacier New York Inc.
and, on such liguidation and dissolution:

(2)  all of the assets of each of the Step 13 Companies shall be distributed to, and shall
become property of, Arctic Glacier New York Inc. and such assets shall be so

received by Arctic Glacier New York Inc. in respect of shares of the capital stock
of the Step 13 Companies; and

(b)  all of the shares of each of the Step 13 companies shall be cancelled.

Arctic Glacier New York Inc. and each of the Step 13 Companies intend that this Consolidated

CCAA Plan shall constitute a plan of liquidation within the meming of the U.S. treasury
regulations promulgated under Saction 332 of the IRC.

Step 16: Satisfaction of the CEPA Claim

The CEPA Claim shall be deemed to have been fully paid and satisfied by Arctic Glacier
California Inc., released and discharged, and such portion of the Affected Creditors’ Distribution
Cash Pool as is equal to the Distribution Claim in respect of the CEPA Claim shail be heid by the
Moritor on behalf of the California Environmental Protection Agency ~ Department of Toxic

Substance Comtrol and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan,

Step 17: Contribation of Intercompany Debis owing by Arctic Glacier Texas Inc., Arctic
Glacier California Inc., Arctic Glacier Michigan Inc., Arctic Glacier Nebraska Ine., Arctic
Glacier Wisconsin Inc., Arctic Glacier Minnesota Ine., Arctic Glacier New York Inc., Iee
Perfection Systems Inc., Arctic Glacier Newburgh Inc., Arctic Glacier Pennsylvania Inc.,

Arctic Glacier Oregon Inc,, Arctic Glacier Services Inc., and ICEsurance Ine, (together, the
Step 17 Companies?) .

(a)  Arctic Glacier Inc. shall transfer any debt owing by a Step 17 Company to Arctic

Glacier Inc. immediately prior to the completion of this Step 17(a) to Arctic

LEGAL, JNGIRTIAS




-6-

Glacier International Inc. 35 2 contribution to the capital stock of Arctic Glacier
International Inc.

(b)  Arctic Glacier International Inc, shall transfer any debt owing by a Step 17
Company to Arctic Glacier International Inc, immediately prior to the completion
of this Step 17(b} (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International Inc. pursuant to
Step 17(a)) to the applicable Step 17 Company as a contribution to the capital

stock of that Step 17 Company and, upon such contribution, such debt shall be
cancelled.

Step 18: Assaumption of Remaining Liabilities of the Step 17 Compantes

All of the remaining liabilities of each Step 17 Company shall be assumed by, and become
liabilities of Arctic Glacier International Inc. and such assumption shall constitute a contribution

of capital by Arctic Glacier International Inc. to such Step 17 Company in an amount equal to the
aggregate amount of such liabilities.

Step 19; Liquidation and dissolution of the Step 17 Companies

Each of Step 17 Companies shall be liquidated and dissolved into Arctic Glacier Intemational
Inc. and, on such liguidation and dissolution:

(a)  all of the assets of each of the Step 17 Companies shall be distributed to, and shall
become property of, Arctic Glacier International Inc. and such assets shall be so

received by Arctic Glacier International Inc. in respect of shares of the capital
stock of the Step 17 Companies; and

(b)  all of the shares of each of the Step 17 Companies shall be cancelled.

Arctic Glacier International Inc. and each of the Step 17 Companies intend that this Consolidated

CCAA Plan shall constitute a plan of liquidation within the meaning of the U.S. treasury
regulations promulgated under Section 332 of the IRC.

Step 20: Satistaction of the Proven Claims against Arctic Glacier International Inc,

(3}  The DOJ Claim shall be deemed to have been fully paid and satisfied by Arctic
Glacier Intemmational Inc., released and discharged and such portion of the
Affected Creditors’ Distribution Cash Pool as is equal to the DOJ Claim shall be
held by the Monitor on behalf of the US Department of Justice and distibuted by
the Monitor in accordance with Section 6.1 of the Consolidated CCAA Plan; and

(b  The portion of the Proven Claim of Macquarie Bank Limited that is denominated
in US doitars shall be deemed to have been fully paid and satisfied by Arctic
Glacier Intemnational Inc., released and discharged and such portion of the
Affected Creditors’ Distribution Cash Pool as is equal to the Distribution Claim in
respect of that portion of the Proven Claim shall be held by the Monitor on behalf

of Macquarie Bank Limited and distributed by the Monitor in accordance with
Section 6.1 of the Consolidated CCAA Plan.
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Step 21; Contribution of Intercompany Debts owing by Arctic Glacier International Inc.

Axctic Glacier Income Fund shall transfer any debt owing by Arctic Glacier International Inc. to

Auctic Glacier Income Fund immediately prior to the completion of this Step 21 to Arctic Glacier
Inc. as a contribution to the capital of Arctic Glacier Inc.

Step 22: Sei Off of intercompany debts between Arctic Glacier International Inc, and
Aretic Glacier Inc,

All or such portion of the aggregate of any amounts owing by Arctic Glacier Inc. to Arctic

Glacier International Inc. immediately prior to the completion of this Step 22 (the “AGI-AGI
Payables”) as is equal to the lesser of: '

(i}  the amount of the AGI-AGH Payables, and

{(iiy  the aggregate of any amounts owing by Arctic Glacier International Inc. to Arctic
Glacier Inc. immediately prior to the completion of this Step 22 (including, for
greater certainty, the amount of intercompany debt contributed by Arctic Glacier

Income Fund to Arctic Glacier Inc. pursuant to Step 21) (the “AGII-AGI
Payables™)

shall be fully and absolutely paid and satisfied by way of set off against all or such portion of the
AGTI-AGI Payables as is equal to the lesser of;

{i) the amount of the AGII-AGI Payables, and
%

(i)  the amount of the AGI-AGII Payables,

and, upon such set off, the portion of the AGI-AGII Payables and the portion of the AGH-AGI
Payables that has been set off pursuant to the foregoing shall be deemed to have been absolutely

paid and satisfied as a result of such set off.
Step 23: Repayment of any remaining AGII-AGI Paf,vables

Arctic Glacier Intemational Inc. shall be deemed to have paid to Arctic Glacier Inc. an amount
equal to the least of:

(iy  the aggregate amount of the AGI-AGI Payables, if any, that remains outsianding
- following the set off described in Step 22,

(i)  the AGIH-AGI Total Distribution Amount, and

(iii)  the Available Funds held by the Monitor on behalf of AGII immediately prior to
the completion: of this Step 23,

from the Available Funds held by the Monitor on behalf of Arctic Glacier Intemational Inc.
immediately prior to the completion of this Step 23 on account of the amount owing by Arctic

Glacier International Inc. to Arctic Glacier Inc. under the AGII-AGI Payables and such amount
shall be keld by the Monitor on behalf of Arctic Glacier Inc.
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Step 24: Distribution by Arctic Glacier International Inc.

Arctic Glacier lnternational Inc. shall be deemed to have paid a distribution to Arctic Glacier Inc.,
on its shares of common stock in an amount equal to difference, if any, between the AGII-AGI
Total Distribution Amount and the amount paid by Arctic Glacier International Inc. on Step 23
and such amount shail be held by the Monitor on behalf of Arctic Glacier Inc.

Step 25: Satisfaction of the Proven Claims against Arctic Glacier Inc.

@

{b)

©)

@

(&)

(¥
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The Proven Claim of Brisson, Rosemary shall be deemed to have been fully paid
and satisfied by Arctic Glacier Inc., released and discharged and such portion of
the Affected Creditors” Distribution Cash Pool as is equal to the Distribution
Claim in respect of such Proven Claim shall be held by the Monitor oa behalf of

Brisson, Rosemary and distributed by the Monitor in accordance with Section 6.1
of the Consolidated CCAA Plan.

The Proven Claim of Fontaine, Mark shall be desmed to have been fully paid and
satisfied by Arctic Glacier Inc., relessed and discharged and such portion of the
Affected Creditors® Distribution Cash Pool as is equal to the Distribution Claim in
respect of such Proven Claim shali be held by the Monitor on behalf of Fontaine,

Mark and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan,

The Proven Claim of Waddell, Garth shail be deemed to have been fully paid and
satisfied by Arctic Glacier Inc., released and discharged and such portion of the
Affected Creditors” Distribution Cash Pool as is equal to the Distribution Claim in
respect of such Proven Claim shall be held by the Monitor on behalf of Waddell,

Garth and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan,

The Proven Claim of Winther, Neil shall be deemed to have been fully paid
satisfied by Arctic Glacier Inc., released and discharged and such pottion of the
Affected Creditors’ Distribution Cash Pool as is equal to the Distribution Claim in
respect of such Proven Claim shall be held by the Monitor on behalf of Winther,

Neil and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.

The Proven Claim of Wohigemuth, Michael shall be deemed o have been fully
paid and satisfied by Arctic Glacier Inc., released and discharged and such portion
of the Affected Creditors’ Distribution Cash Pool as is equal to the Distribution
Claim in respect of such Proven Claim shall be held by the Monitor on behalf of

Wohlgemuth, Michael and distributed by the Monitor in accordnnee with Section
6.1 of the Consolidated CCAA Plan,

The Proven Claim of Bailey, Doug shall be deemed to have been fully paid and
satisfied by Arctic Glacier Inc., released and discharged and such portion of the
Affected Creditors’ Distribution Cash Pool as is equal to the Distribution Claim in -
respect of such Proven Claim shall be heid by the Monitor on behalf of Bailey,
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Doug and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.

(8)  The Proven Claim of Burrows, Keith shall be deemed to have been fully paid and
satisfied by Arctic Glacier Inc., released and discharged and such portion of the
Affected Creditors’ Distribution Cash Pool as is equal to the Distribution Claim in

respect of such Proven Claim shal} be held by the Monitor on behalf of Bumows,

Keith and disteibuted by the Monitor in sccordance with Section 6.1 of the

Consolidated CCAA Plan.

{h}  The Proven Claim of MeMahon, Keith shall be deemed to have been ful]
and satisfied by Arctic Glacier Inc,, released and discharged and such portion of

@ The Proven Claim of Knowles, Louise shall be deemed to have been fully

paid
and satisfied by Arctic Glacier Inc., released and discharged and i

such portion of
the Affected Creditors’ Distribution Cash Pool as is equal o the Distribution

Claim in respect of such Proven Claim shall be held by the Monitor on behalf of

Knowles, Louise and distributed by the Monitor in accordance with Section 6.1 of
the Consolidated CCAA Plan,

(i}  The Proven Claim of Corbin, Keith and Shirley shall be deemed to have been
fully paid and satisfied by Arctic Glacier Inc., released and discharged and such
portion of the Affected Creditors’ Distribution €Cash Pool as is equal to the
Distribution Claim in respect of such Proven Claim shall be held by the Monitor
on behalf of Corbin, Keith and Shidey and distributed by the Monitor in
accerdanice with Section 6.1 of the Consolidated CCAA Plan.

(k)  The portion of the Proven Claim of Macquarie Bank Lirnited that is denominated

in Canadian dollars shall be deemed to have been fully paid and satisfied by
Arctic Glacier Inc., released and discharged and such portion of the Affected
Creditors” Distribution Cash Poo} as is equal to the Distribution Claim in respect
of such Proven Claim shal! be held by the Monitor on behalf of Macquarie Bank

Limited and distributed by the Monitor in accordance with Section 6.1 of the draft
Consolidated CCAA Pian.

LEGAL_ 686782

I



-10-

Step 26: Sei Off of intercompany debts between Arctic Glacier Inc. and Arcfic Glacier
Income Fund.

All or such portion of the aggregate of any amounts owing by Arctic Glacier Income Fund to

Arctic Glacier Inc. immediately prior to the completion of this Step 26 (the “AGIF-AGI
Payables™) as is equal to the lesser of:

(i)  the amount of the AGIF-AGI Payables, and

(i)  the aggregute of any amounts owing by Arctic Glacier Inc. to Arctic Glacier

Income Fund immedintely prior to the completion of this Step 26 (the “AGI-
AGIF Payables™

shall be fully and absolutely paid and satisfied by way of set off against all or such portion of the
AGI-AGIF Payables as is equal to the lesser of

£ the amount of the AGIF-AGI Payables, and
(i)  the amount of the AGI-AGIF Payables,

and, upon such set off, the portion of the AGIF-AGI Payables and the portion of the AGI-AGIF

Payables that has been set off pursuant to the foregoing shall be deemed to have been absolutely
paid and satisfied as a result of such set off.

Step 27: Repayment of any remaining AGI-AGIF Payables

Arctic Glacier Inc. shall be deemed to have paid to Arctic Glacier Income Fund an amount equal
to the least of:

(i) the aggregate amount of the AGI-AGIF Payables, if any, that remains outstandi ng
following the set off described in Step 26,

(iiy  the AGI-AGIF Total Distribution Amount, and

(i)  the Available Funds held by the Monitor on behalf of AGI immediately prior to
the completion of this Step 27,-

from the Available Funds held by the Monitor on behalf of Arctic Glacier Ine. immediately prior
to the completion of this Step 27 on account of the amount owing by Arctic Glacier Inc, to Arctic

Glacier Income Fund under the AGI-AGIF Payables and such amount shail be held by the
Monitor on behalf of Arctic Glacier Income Fund.

Step 28: Return of Capital by Arctic Glacier Ine.

The stated capital of Asctic Glacier Inc. shall be reduced by an amount (the “Return of Capital
Amount”) equal to the AGI-AGIF Total Distribution Amount less the amount of cash paid by
AGL to AGIF on Step 27, by deducting that amount from the stated capital account maintained
by Arctic Glacier Inc. for its common shares, and Arctic Glacier Inc. shall be deemed to have
made a distribution of the Return of Capital Amount on the reduction of stated capital to Arctic
Glacier Income Fund. The amount of cash in the Affected Creditors’ Distribution Cash Pool and
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the Unitholders™ Distribution Cash Pool equal to the Return of Capital Amount shall be held by
the Monitor on behalf of Arctic Glacier Income Fund.

Step 29: Satisfaction of the Proven Claims against Arctic Glacier Income Fund and the
Arctic Glacier Parties

All the Proven Claims against Arctic Glacier Income Fund and the Arctic Glacier Parties
outstanding following the completion of Step 1 through 28, including for greater certainty, the
Direct Purchaser Claim, shall be deemed to have been fully paid and satisfied, released and
discharged and the remainder of the Affected Creditors® Distribution Cash Pool as is equal to the
amount of the Diswibution Claims in respect of such Proven Claims shall be held by the Monitor

on behalf of the applicable creditars in respect of those Proven Claims and distributed by the
Menitor in accordance with Section 6.1 of the Consolidated CCAA Plan.

If ali, or any portion of, such Proven Claims were liabilities of Arctic Glacier Inc, andfor Arctic
Glacier Intemational Inc. (including, for greater certainty, any lisbilities assumed by Arctic
Glacier Intemational Inc. on Step 18), the satisfaction of such, or the applicable portion of such,
Proven Claims by Axctic Glacier Income Fund shall be deemed to be a contribution by Arctic
Glacier Income Fund to the capital of Arctic Glacier Inc. and (where applicable) from Arctic

Glacier Inc. to Arctic Glacier International Inc. in amounts equal to the aggregate amount of such
liabilities of Arctic Glacier Inc. and Arctic Glacier International Inc. respectively.

Step 30: Distribution by Arctic Glacier Income Fund.

Arctic Glacier Income Fund shall be deemed to have paid a distribution to each Unitholder in the
amount of their Pro Rata Share of the Unitholders’ Distribution Cash Pool immediately
following the completion of Steps ! through 29 above and such amount shall be transferred by

the Monitor to the Transfer Agent and distributed by the Transfer Agent to the Unitholders in
accordance with Section 6.2 of the Consolidated CCAA Plan.
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Case 12-10605-KG Doc 354 Filed 09/16/14 Page 1 of 7

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre | : Chapter 15
ARCTIC GLACIER INTERNATIONAL INC., :

Case No. 12-10605 (KG)
et al.,1

(Jointly Administered)
Debtors in a Foreign Proceeding. '

Docket Ref. _Nos. 334, 338, 339, 340, & 345
ORDER RECOGNIZING AND
ENFORCING ORDER OF CANADIAN COURT
SANCTIONING AND APPROVING CCAA PLAN
Upon consideration of the motion (the “Motion”) of Alvarez & Marsal Canada

Inc., in its capacity as the court-appointed monitor and authorized foreign representative (the

“Monitor™) of the above-captioned debtors (collectively, the “Debtors™) in the proceeding

(the “Canadian Proceeding™) commenced under Canada’s Companies’ Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and pending before the Court of Queen’s
Bench Winnipeg Centre (the “Canadian Court™), for the entry of an order, pursuant to sections

105(2), 1507, 1525, and 1527 of title 11 of the United States Code (the “Bankruptcy Code™):

The last four digits of the United States Tax Identification Number or Canadian Business Number, as
applicable, follow in parentheses: (i) Arctic Glacier California Inc. (7645); (i} Arctic Glacier Grayling Inc.
(0976); (iiiy Arctic Glacier Inc. (4125); (iv) Arctic Glacier Income Fund {4736); (v} Arctic Glacier
International Inc. (9353); (vi) Arctic Glacier Lansing Inc. (1769); (vii) Arctic Glacier Michigan Inc. (0975);
(viii) Arctic Glacier Minnesota Inc. (2310); {(ix) Arctic Glacier Nebraska Inc. (7790); (x) Arctic Glacier
New York Inc. (2468); (xi) Arctic Glacier Newburgh Inc. {(7431); (xii) Arctic Glacier Oregorn, Inc. (4484);
(xiii) Arctic Glacier Party Time Inc. (¢977); (xiv) Arctic Glacier Penmsylvania Inc. {9475); (xv) Arctic
Glacier Rochester Inc. {6989); (xvi) Arctic Glacier Services Inc. {6657); (xvil) Arctic Glacier Texas Inc.
(3251); (xviii) Arctic Glacier Vernon Inc. (3211); (xix) Arctic Glacier Wisconsin Inc. (5835);

(xx) Diamond Ice Cube Company Inc. (7146); (xxi) Diamond Newport Corporation (4811); (xxii) Glacier
Ice Company, Inc. (4320); (xxiii) Ice Perfection Systems Inc. {7093); (xxiv} [CEsurance Inc. (0349);

(xxv) Jack Frost Ice Service, Inc. (7210); (xxvi) Knowlton Enterprises Inc. (§701); (xxvii) Mountain Water
Ice Company {2777); (xxviii) R&K Trucking, Inc. (6931); (xxix) Winkler Lucas Ice and Fuel Company
{0049); and (xxx) Wonderland Ice, Inc. {8662). The Debtors’ executive headquarters was located at 625
Henry Avenee, Winnipeg, Manitoba, R3A 0V1, Canada.

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in
the Motion or the CCAA Plan, as applicable.
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() recognizing and giving full force and effect in the United States to the order entered by the
Canadian Court sanctioning, approviﬂg, and enforcing the CCAA Plan (the “Sanction Order™);
and (b) granting related relief; and due and sufficient notice of the Motion and the Sanction
Order having been given; and it appearing that no other or further notice need be provided; and
the Court having held a hearing to consider the Monitor’s request for the relief set forth in the
Motion; and no objections to the Motion having been filed or all such objections having been
resolved or overrnled; and the Court having found and determined that the relief sought in the
Motion is consistent with the purposes of chapter 15 of the Bankruptcy Code; and the Court
having reviewed and considered the Seventeenth Report; and it appearing that the relief
requested in the Motion is in the best interests of the Debtors and other parties in interest in the
Chapter 15 Cases; and after due deliberation and sufficient cause appearing therefore,
THE COURT FINDS AND CONCLUDES AS FOLLOWS:

A. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157
and 1334 and section 1501 of the Bankruptcy Code.

B. This is a core proceedmg.pursuant to 28 U.S.C. § 157(bX2).

C. Venue is proper in this District pursuant to 28 U.S.C. § 1401(1).

D. On September 5, 2014, the Canadian Court approved and entered the
Sanction Order.

E. The relief granted herein is necessary and appropriate, in the interests of
the public and intemnational comity, consistent with the public policy of the United States,
warranted pursuant to section 1507 of the Bankruptcy Code, and will not cause hardship to any

party in interest that is not outweighed by the benefits of the relief granted herein.
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F. The relief granted herein will, in a_ccordance with section 1507(b) of the
Bankrupicy Code, reasonably assure: (i) the just treatment of all holders of claims against or
interests in the Debtors’ property; (ii) the protection of claim holders in the United States against
prejudice and inconvenience in the processing of claims in the Canadian Proceeding; (ii1) the
prevention of preferential or fraudulent dispositions of property of the Debtors; (iv) the
distribution of proceeds of the Debtors’ property substantially in accordance with the order
prescribed in the Bankrupicy Code.

G. The public interest will be served by the relief granted herein.

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is granted.

2. The Sanction Order, a copy of which is annexed hereto as Exhibit 1, is
fully recognized, given full force and effect in the United States, is warranted pursuant to section
1507 of the Bankruptcy Code, and wil! not cause hardship to any party in interest that is not
outweighed by the benefits of the relief granted herein.

3. The Debtors, the Monitor and the CPS, as the case may be, are authorized
and directed to take all sieps and actions necessary or appropriate to implement the CCAA Plan
in accordance with and subject to its terms and conditions, and enter into, adopt, execute, deliver,
complete, implement and consummate all of the steps, compromises, settlements, transactions,
assignments, arrangements, reorganizations, distributions, payments, deliveries, allocations,
instruments, agreements and releases contemplated by, and subject to the terms and conditions
of, the CCAA Plan, and all such steps and actions are approved.

4, The steps, assumptions, distributions, transfers, payments, contributions,

liquidations, dissolutions, wind-downs, reduction of capital, settlements, and releases set forth on
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Schedule B to the CCAA Plan shall be deemed to have occurred in the order and manner set
forth on such Schedule B without the need for board approval or shareholder consent to the
fullest extent permitted by relevant state law.

5. On the Plan Implementation Date and in accordance with the sequential
steps and transactions set out in Section 8.3 of the CCAA Plan, the Debtors, the Monitor,
Alvarez and Marsal Canada Inc. and its affiliates, the CPS, the Trustees, the Directors and the
Officers, each and every present and former employee who filed or could have filed an
indemnity claim or a DO&T Indemnity Claim against the Debtors, each and every affiliate,
subsidiary, mmember (including members of any committee or governance council), auditor,
financial advisor, legal counsel and agent thereof and any Person claiming to be liable
derivatively through any or all of the foregoing Persons (the “Releasees™) shall be released and
discharged from any and all demands, claims, including claims for any unpaid tax, regardless of
whether such tax remains subject to audit, actions, causes of action, counterclaims, suits, debts,
sums of money, accounts, covenants, damages, judgments, orders, including for injunctive relief
or specific performance and compliance orders, expenses, executions and other recoveries on
account of any liability, obligation, demand or cause of action of whatever nature which any
Person may be entitled to assert, whether statutory or otherwise arising, including any and all
claims in respect of the payment and receipt of proceeds and statutory Habilities of any of the
Trustees, Directors, Officers and employees of the Debtors and any alleged fiduciary or othér
duty (whether acting as a Trustee, Director, Officer, member or employee or acting in any other
capacity in connection with the Debtors’ business or an individual Debtor), whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, existing

or hereafter arising, based in whole or in part on any omission, transaction, duty, responsibility,
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indebtedness, liability, obligation, dealing or other occurrence existing or taking place on or prior
to the later of the Plan Implementation Date and the date on which actions are taken to
implement the CCAA Plan that are in any way related to, arising out of or in connection with the
Claims, the Debtors’ business and affairs whenever or however conducted, the Plan, the
Canadian Proceedings and the Chapter 15 Cases, any Claim that has been barred or extinguished
pursuant to the Claims Procedure Order or the Claims Officer Order (excepting only Releasees in
respect of Unresolved Claims, unless and until such Unresolved Claims become Proven Claims
in accordance with the Claims Procedure Order and the Claims Officer Order), and all claims
arising out of such actions or omissions shall be forever waived, discharged and released (other
than the right to enforce the Debtors’ obligations under the Plan or any related document), all to
the full extent permitted by applicable law, provided that nothing in the Plan shall release or
discharge a Releasee from any obligation created by or existing under the Plan or any related
document.

6. All Persons shall be permanently and forever barred, estopped, stayed and
enjoined, from and after the Effective Time, in respect of any and all Releasees, from:
(a) commencing, conducting or continuing in any manner, directly or indirectly, any action, suits,
demands or other proceedings of any nature or kind whatsoever (including, without limitation,
any proceeding in a judicial, arbitral, administrative or other forum) against the Releasees;
(b) enforcing, levying, attaching, collecting or otherwise recovering or enforcing by any manner
or means, directly or indirectly, any judgment, award, decree or order against the Releasees or
their respective propetty; (c) commencing, conducting or continuing in any mannet, directly or
indirectly, any action, suit or demand, including without limitation by way of contribution or

indemnity or other relief, in common law or in equity, for breach of trust or breach of fiduciary
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duty, under the provisions of any statute or regulation, or other proceedings of any nature or kind
whatsoever (including, without limitation, any proceeding in a judicial, arbitral, administrative or
other forum) against any Person who makes such a claim or might reasonably be expected to
make such a claim, in any manner or forum, against one or more of the Releasees; (d) creating,
perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of
any kind against the Releasees or their respective property; or () taking any actions to interfere

with the implementation or consummation of the CCAA Plan; provided, however, that the

foregoing shall not apply to the enforcement of any obligations under the CCAA Plan.

7. No action or other proceeding shall be commenced against the Monitor or
the CPS in any way arising from or related to their respective capacities or conduct as Monitor or
CPS, except with prior leave pursuant to an Order of the Canadian Court made on prior written
notice to the Monitor and the CPS and provided any such Order granting leave includes a term
granting the Monitor or the CPS, as applicable, security for its costs and the costs of its counsel
in connection with any proposed action or proceeding, such security to be on terms the Canadian
Court deems just and appropriate; provided, that, that the Canadian Court shall have exclusive
jurisdiction over any such action or other proceeding against the Monitor or the CPS.

8. The DOJ Claim shall include interest at the United States federal post-
Jjudgment interest rate of 0.34%, compounding annually until the date of payment of such DOJ
Claim, as provided for in the Stipulation and Order Among the Monitor, Debtors, and the United
States Attorney’s Office for the Southern District of Ohio Regarding March 2010 Criminal
Judgment of Arctic Glacier International Inc., dated July 17, 2012, as entered by this Court.

9. Neither the Debtors nor the Monitor shall incur any liability as a result of

acting in accordance with the terms of the Plan and this Sanction Recognition Order.
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10.  The Monitor and the Debtors are authorized and empowered to, and may
in their discretion and without aﬁy delay, take any such steps or perform such actions as may be
necessary to effectuate the terms of this Order and the CCAA Plan, including, but not limited to,
secking any relief from this Court that may be necessary or appropriate to ensure that all
conditions to the Plan Implementation Date will be satisfied.

11.  Notwithstanding any provisions in the Federal Rules of Bankruptcy
Procedure to the contrary: (a) this Order shall be effective immediately and enforceable upon its
entry; and (b) neither the Monitor nor the Debtors are subject to any stay in the implementation,
enforcement, or realization of the relief granted in this Order.

12.  Subject to paragraph 7 hereof, this Court shall retain jurisdiction with
respect to all matters relating to the interpretation or implementation of this Order, and nothing
contained herein shall be deemed to limit, modify, or impair this Court’s jurisdiction over any
motion of the Monttor requesting relief in aid of the Canadian Proceeding pursuant to applicable

provisions of the Bankruptcy Code and such jurisdiction is hereby retained.

Dated: Wilmington, E.;laware
September 132014
E_D &b

TFhe Honorabke Kevin Gross
United States Bankruptcy Judge
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EXHIBIT 1

Sanction Order

01:15931296.4



Case 12-10605-KG Doc 354-1 Filed 09/16/14 Page 2 of 86

File No. C1 12-01-76323

THE QUEEN'S BEXCH
Winnipeg Centre

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢. 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,, ARCTIC GLACIER INTERNATIONAL INC. and the
ADDITIONAL APPLICANTS LISTED IN SCHEDULE “A™ HERETQ

{collactively, the “APPLICANTS™)

APPLICATION UNDER THE COMPANTES® CREDITORS
ARRANGEMENT ACT, R.3.C. 1985, ¢ C-36, AS AMENDED

SANCTION ORDER
KEVIN b, MCELCHERAN PROFESSIONAL AIKINS, MACAULAY
CORPORATION THORVALDSON LLP
120 Adelaide Sireet West 30th Fipor —366 Main Street
Suite 420 Winsspeg, MB R3C 401
Toronto ONMIH IT1
Kevin McRleheran G. Brusce Taylor
Teb: 418.855.0444 Tel: 204,957 4669
Emsil: KevinBmeelcheranAdr.com Fax: 204.9574218
MCCARTHY TETRAULT LLP LY, Buynelt
Suite 5300, Box 48 Tel 204.957.46583
Torome Dominion Bask Tower © Fax:2(4.9574285
Tovomo ONMSK 1Es

Hegther Meredith
Tek 416.601.8342

Enalt: hmeredi@mecarihy.ca
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File No. CY 12-01-76323

THE QUEEN'S BENCH

Winnipes Cenfre

THE HONQURABLE FRIDAY, THE 5TH

)
)
MADAM JUSTICE $PIVAK ) DAY OF SEPTEMBER, 2014

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8,C, 1985, ¢. 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., ARCTIC GLACIER INTERNATIONAL INC. and the
ADDITIONAL APPLICANTS LISTED IN SCHEDULE “A” HERETO

{collectively, the “APPLICANTS™)

" ORDER
{Plan Sanction}

THIS MOTION made by the Applicants for an Order (the “Sanction Order™):
(3} approving and sanctioning the amended and restated consolidated plan of compromise
or arrangement dated August 26, 2014 (and as it may be forther amended, restated,
modified or supplemented from time to time in accordance with its terms) (the “Plan™),
attached as Schedule “B” to this Sanction Opder; and (i) extending the stay of
proceedings {the “Stay Feried™) wider the Order of the Honourable Madam Justice

Spivak made February 22, 2012 (the “Initial Order”) was heard this day at the Law
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Couris Building at 408 York Avenue, in the City of Winnipeg, in the Province of

Manitoba,

ON READING the Notice of Motion, the Sixieenth Report of the Monitor dated
August 7, 2014 (the “Bixteenth Report”} and the Seventeenth Report of the Monitor
dated August 26, 2014 (the “Seventeenth Report™), and on hearing the submissions of
counsel for the Applicants and Glacier Valley Tce Company, L.P. {together, the “Arctic
Glager Parties™), counsel for the Monitor, ao'tmsel for the Trustees of Arctic Glacier
Jocome Fund, counsel for ceriain Management claimants, and coimse! for the United
Btates Department of Justice as well as representatives of Stone Lion Cepitel Partners LP

and Indaba Capital Mangement LLC, no one appeacing for any other party although duly
served as appears from the Affidavit of Service, filed:

DEFINITIONS

1

1. THIS COURT ORDERS t(hat any capitalized terms not otherwise

defined in this Sanction Order shall have the meanings aseribed to them in the Plan.

SERVICE

2. THIS COURT ORDERS that the time Jor service of this Motion and the
Sixteonth and Seventeenth Report be and is hereby abridged and validated, such that this

Mation is properly retumable today and hereby dispenses with Qurther service (hereofl

THE CREDITORS’ MEETING AND THE UNITHOLDERS’ MEETING

LEGAL_nI1808424.4



Case 12-10605-KG Doc 354-1 Filed 09/16/14 Page 5 of 86

-3

3. THIS COURT ORDERS AND DECLARES that there has been good
and sufficient service and delivery of the Meeting Order and the docuents referrad © in

the Meeling Order, including the Notice to Affected Creditors and Notice to Unitholders,

4. THIS COURT DECLARES that the Creditors’ Meeting was desmed to
have been duly called and held in avcordance with the Orders of this Court in the CCAA

Proceedings, including the Meeting Order.

S. THIS COURT ORDERS AND DECLARES that the Unithoiders®
Meefing was duly called and held i accordence with the Owders of this Cowrt m the

CCAA Proceedings, including the Meeting Order.

MONITOR'S ACTIVITIES AND REPORTS
g, THIS COURT ORDERS that the Sixtwenth Report and ihe Sevenicenth

Report, and the activities deseribed therein, are hereby approved,

A THIS COURT ORDERS that the activities and conduct of the Monitor
and the CPS in relation 10 the Arctic Glacier Parties and the CCAA Proceedings, and of
the Monitor in conducting and administering the Unitholders® Meeting on August 1,
2014 (as more particularly described in the Sevenieenth Report) be and are hereby
ratified 2od approved.

SANCTION OF THE PLAN

8. THIS COURT ORDERS AND DECLARES that:
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(a)

(L)

(¢}

(d)

(e

®

9,

A

pursuant io the Meeting Order, the Plan has been approved unanimously

by the Affected Creditors;

the Plan has been approved by the Required Unitholder Majority, i
conformity with the Meeting Order;

the activities of the Arctic (Glacier Parties have complied with the
provisions of the CCAA and the Orders of this Court made in the CCAA

Proceedings in all respects;

the CCAA Court is satisfied dhat the Arctic Glacier Parties have acted, end
ate acling, in good faith and with due diligence, and have complied with
the provisions of the CCAA and the Orders of this Cowrt made in the

LCAA Proceedings in all respects;

the CCAA Court is satisfied that the Arctic Glacier Parties have not done

or purposted ta do anything that is not authorized by the CCAA; and

the Plan, all terms and conditions thereof, and the matters and the

transactions contemplated thereby, are faly and reasonsbie.

THIS COURT ORDERS AND DECLARES thst the Plan (including,

without limitation, the transactions, arengements, reorpanizaiions, assignments,

caucellations, compromises, seitlements, exlinguishments, discharges, injunctions and

releases set out therein) ie hereby sanctioned and approved pursuant o the CCAA,

PLAN IMPLEMENTATION
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16, THIS COURT ORDERS that at the Effective Time, the Plan and all
associated steps, comprommises, seitlements, extinguishments, cancellations, wansactions,
assignments, injunctions, arrangements, releases, reorganizations and discharges effected
thereby shall be binding and effective upon, and shalf enure to the benefit of, the Arctic
Glacier Parties; al} Affected Creditors; the Directors, Officers, Unitholders and Trustecs;
the Releasess; and alt other Persons nemed ot referred to in, or subject to, the Plan and
their respective beirs, executors, administrators and other legal represeniatives,

successors and assigns.

11, THIS COURT ORDERS that at the Effecive Time, the Plun and all
associated steps, compromises, seltlements, extinguishments, cancellations, ransactions,
assignments, arangements, injunctions, releases, reorganizations and discharges effected
thereby shall be, and are hereby deemed fo be:

)  implemented, in ascordance with the provisions of the Plan; and

(b)  effested in the sequential urder and at the times contemplaied by Sestion
83 of the Plan, without any further act or formality, on the Plan

Implementation Date beginning at the Effective Time.

12, THIS COURT ORDERS that the Arctic Glacier Parties, the Monitor and
the CPS, as the case may be, are hereby authorized and direcied fo teke ali steps and
actions necessary of appropriate to implernent the Plan in accordance with and subject to
its terms and conditions, and enter into, adopt, execute, detiver, complete. implement and
consummaste all of the sieps, compromises, settlements, transactions, assigninents,

arrangemenis, reotganizations, distributions, payments, deliveries, allocations,
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instrumnents, agresments and releases contemplated by, and sobjeet 1o the terms and
conditions of, the Plan, and all such steps and actions are hereby approved, Fusther, to the
extent not previously given, all necessary approvals to 1ake such actions shall be and are
hereby deerned to have been obiained from the Directors, Officers, or Trustees, as
applicable, including the deemed passing by any class of shareholders or unitholders of
any resolulion or special resohution, and no shareholders® apreement or agreement
between a sharcholder and another Person limiting in any way the right to vofc shares
held by such shareholder or sharcholders with respect to any of the -széps contemplated in

the Plan shatl be effective or have an force or effect.

13. TIIS COURT ORDERS that on and after the Plan Implementation Date,
the Monitor shall be at liberty to engage such Persons as the Monitor deems necessary or
advisable respecting the exercise of its powers and performance of its obligations under
the Plan, the Saoction Order or any other Order of this Cowrt and to facilitaie the
completion of the CCAA Procoedings, and that the fees and costs incurred in respect of

such engagement shall constitute au Adminishrative Reserve Cost within the meaning of

the Plan.

14. THIS COURT ORDERS thal none of the Arctic Glacier Parties, the
Monitor andfor the CPS shall incur any lability as a result of aciing in accordance with

the termns of the Plan or this Sanction Order, save and except for uny gross negligences of

wilful misconduct on their pexts.

13, THIS COURT ORDERS AND DECLARES that the Applicants, the

CPS§ and the Monitor are hereby sothorized and empowered to exercise all consent and
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approval rights provided for in the Plan in the manner set forth in the Plan, whether

before, after or on the Plan Implementation Date,

-

i85, THIS COURT ORBERS that the Monitor, the Transfer Agent and any
other Person required to make any distributions, payments, dcliverics or allocations or
take any steps or actions related thereto pursuant {0 the Plan are hereby authorized and
directed to conmplete such distributions, payments, deliveries or allocations and ® izke
any such related steps or actions, as the case may be, in accordance with the terms of the
Plan, and such distributions, payments, deliveries and allocations, and the steps and

actions related thereto, are hereby approved.

17. 'THIS COURT ORDERS that subject to payment of any amounts secured
by the Charges, each of the Charges shall be terminated, discharged and released upon

the filing by the Monflor with this Coud of the certificate contemplated by Section 8.2 of

the Plan.

EFFECT OF PLAN IMPLEMENTATION

i8. THIS COURT ORDERS that, from and afier the Plan Implementation
Dete, all Persens shall be deemed to have waived any and all defaulis of the Arctic
Glacier Parties then existing or previously commitked by the Arctic Glacier Parties or
caused by the Arctic Glacier Pardes or any of the provisions of the Plan or this Sanction
Order or non-compliance with any covenant, m:axmnty, representation, term, provision,
condition or obligation, express or implied, in any confract, sgreement, mortgage.

security agreement, indenture, irast indenture, loan agresment, commitment letter,
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agrcert;cnt for sale, real property lease, personal proporty lease or other apreement,
written or oral, and any amendments or supplements thereto, exisiing between such
Person and the Asctic Glacier Parties. Any and alf motices of default, acceleration of
payments asd demands for peyments under any instramett, or other notices, including
withort limitation, any notices of intention o ﬁmwcé to enforce security, arising from

ary of sach aforesaid defuults shall be deemed to have been rescinded and withdrawn.

19, - THIS COURT ORDERS that, ag of the Plan Implementation Dute, each
Affected Croditor and Unitholder shall be deemed o have consented and agreed to all of

the provisions of the Plan in their entirety aad, in particniar, cach Affected Creditor and
Unitholder shall be deemed:

{2) to have granted, exccuted and delivered to the Monitor and the Aretic
Glacier Panties all documents, consents, releases, assignments, waivers or
agreements, statutory or otherwise, required to implement angd carry out

the Plan in its entively; and

(B)  to have agreed that if there is any conflict hetween the provisions of the
Plan and the provisions, express or implied, of any agreement or other
anangement, written or oral, existing between such Affectsd Creditor or
Unitholder snd the Arctic Glacier Parties as of the Plan Implementation
Date, ihe provisions of the Plan wke precedence and priority, and the

provisions of such agreement or other arrangament shall be desmed o be

amended accordingly.
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20. THIS COURT ORDERS that, subject to the Claims Procedure Order
including the powers of the Monitor set out in paragraph 5 therein, any Affected Claim
for which a Proof of Claim has not becn filed by the Claims Bar Datc or the DO&T

Indemnity Claims Bar Date, as applicable, shall be forever barred and extinguished.

21 THIS COURT ORDERS that, on the Plan Implemeniation Date,
following completion of the steps in the sequence set forth in Section 8.3 of the Plap, all
debenteres, notes, bills of exchange, certificates, agreements, invoices and other
instruments evidencing Affected Claims shall not cntitlc the holder thersof to any
compensation or participation and shall be and are hereby deemed to be cancelled and
shall be and are hereby deemied 10 be null and void, and the obligations of the Arctic

Glacier Parties thereunder or in any way related thereto shal] be satisfied and discharged.

22. | THIS COURT ORDERS that, pursuant to and in acecrdance with the
Plan, any and all Affected Claims shall be forever compromised, discharged, setiled and
released, and the ability of any Person to proceed against the Arctic Glacier Parties in
respect of or relating to any Affocted Clainis shall be forever barred, discharged, enjoined
and restrained, and sl proceedings in respect of such Affected Claims are hereby
permanently staved, subject only 1o (i) the night of Affected Creditors with Unresolved
Claims to continue pursuing such 'ﬁmesekved Claims in accordance with the Clairas
Procedure Order, the Claims Officer Order mnd the Plan; and (i) the right of Affected

Creditors fo receive payments and distributions pursuant to the Plan.

INTEREST
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23, THIS COURT ORDERS that the rate of interest to be paid on each
Proven Claim (other than the Deemed Proven Clsims, the Canadian Direct Purchsser
Proven Claim and the Indirect Puzchaser Proven Claim) from and after the Claims Bar

Daie calenisted untii the Plan Inplementation Daie is 1.53%.

24. THIS COURT ORDERS that the DOJ Claim shall include interest at the
United States federal post-judgment inmerest rate of 0.34%, compounding annually until
the date of payment of such DOJ Claim, as provided for in the Stipudation and Order
Among the Monitor. Debtors, and the E?zife& States Artorney’s Office fof ihe Southern
District of Ohio Regording March 20I10 Crimingl Judgment of Arctic Glacier
Irernational Inc., dated July 17, 2012, as enterod by the U.S. Bankruptey Comt in the
Chapter 15 Proceadings.

25 THIS COURT ORDERS that the Direct Purchaser Claims shal! include
inferest at the rate of 0.3% calculated commencing on April 30, 2011 until the Plan

Implementgtion Date,

STAY EXTENSION

26. THIS COURT ORBERS that the Stay Petiod is hereby extended untif
November 28, 2G14.

27. THIS COURT ORDERS that any and all Persons shall be and ave hereby
stayed from commencing, tsking, applying for or issning or continuing any and all steps
ot proceedings, including, without limitation, adminisirative hearings and orders,

declarations or assesswents, commenced taken or proceeded with or thet may be

LEGAL 1318084244
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commenced, taken or proceeded with against any Releasee in respect of ail Claims and

any maiter which is released pursiant to the Plan.

RELEASES AND INJUNCTIONS

28, THIS COURT ORDERS AND DECLARES that the releases

contemplated by the Plan ave approved.

29. THIS COURT ORDERS that all Persons shall be permanently and
forever barred, esiopped, stayed and enjoloed, from and afier the Effective Time, in
respect of any and all Releasees, from: (i) commencing, conducting or continuing in any
manner, divectly or indirectly, any action, suifs, demands or other proesedings of any
natuse or kind whatsoever (including, without .iimita%’ion, any proceeding in a judicial,
arbitral, administestive or other forum) agéinst the Releasees; {1i) enforcing, levying,
attaching, colleciing or otherwise recovering or enforcing by any manner or means,
directly or indirectly, any judgment, award, decree or order agginst the Releasges or their
respective property; (iii} commencing, condncting or continuing in any manner, direcfly
or indirectly, any action, suit or demand, including withoui limitation by way of
contribution or indemnity or other relief, in common law or in squity, for breach of trust
or breach of fiducisry duty, under the provisions of any swatute or regulation, or other
proceedings of any nmture or kind whatsoever {(including, without limitation, =ay
proceeding in a judicial, arbitral, adminiﬁraﬁve or ottier forum} egainst any Person who

makes such 2 claim or might reasonably be expeeted fo make such a claim, in any manmer
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or forum, against one or more of the Releasces; (iv) creating, perfecting, asserfing of
otherwise enforeing, directly or indirectly, any lien or encumbtance of any kind against
the Releasces or their respective property; or (v) aking any actions to interfere with the
implementation or consummation of the Plan; provided, however, that the foregoing shall

oot apply to the enforcement of any oblipations under the Plan.

ORDERS IN THE CCAA PROCEEDINGS

. THIS COURT ORDERS that the Orders made in the CCAA Proceedings
shall continue in full force and effect in accordance with their raspeciive terms, except to
the extent that such Ordevs are varied by or are inconsistent with this Sanction Order or

any further Order of this Court.

THE MONITOR AND CHIEF PROCESS SUPERVISOR

31 THIS COURT ORDERS AND DECLARES that the Monitor and the
CPS have satisfied all of their obligations up to and including the date of this Sanction
Order, and that: (I} in carrying out the terms of this Sanction Order and the Plen and in
performing their respective duties as Monitor and CPS, as applicable, in the CCAA

Proceedings, the Monitor and the CPS shall have all the protections given to ¢ach of them

by the CCAA, the Initial Order, the Meeting Order, the Claims Procedure Order and any

other Order of this Court and as officers of the Court, including the stay of proceedings in
their favour; {ji) the Monitor and the CPS shall incur 1o liability or ob.Egation for any aet
or omission as a resuli of carrying out the provisions of this Sanction Order and the Plan

and in pedorming thelr duties as Mornitor and CPS, respectively, in the CCAA

LEGAL_1131806424.4
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Proceedings, save and except for any gross neghigence or wilful miscondust on their
parts; and (iif) the Monitor and the CPS shall not be liable for any claims or demages
resniting from ey errors or omissions in the books and records of the Arctic Clacier
Partics and any information provided by the Arctic Glaeier Parties, including with respect
to refiance thereon by any Person, save and except for any gross negligence or wilful
misconduct on the Monitor's or CPS’s part, as the case may be. Subject to the foregoing,
and in addition {o the profections in favour of the Monitor under the CCAA, and the
protections in favour of the Monitor and the CPS zs set out in the Orders of this Court,
any claims against the Moaitor or the CPS in connection with the performance of their
respective dutics erc hereby released, staved, extinguished and forover basred and the

Monitor and the CPS shall have no Hability in respect thereof.

32 THIS COURT ORDERS that that the Mouitor and the CPS shall not
incur any liability under the Tax Siatutes as a result of the completion of the steps or
transactions contemplated by the Plan, including in respect of its making any payments or
disteibutions ordered or permiited wnder the Plan or the Senction Order and including any
steps or transactions contemplated by Sections 8.3 or 8.4 of the Plan, and that the Monitor
and the CPS are released, remised and discharged from any claims against them under or
pursuant to the Tax Statutes or otherwise at law, arising in respect of the completion of
the steps or transactions contemplated by the Plag, including in respect of making any
payments or distributions ordered or permitied under the Plan or the Sanction Order and
including any steps or transactions contemplated by Sections 8.3 or 8.4 of the Plan, and

that any clafms of such a nature are forever barred and extinguished
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33. THIS COURT ORDERS tha nc action or oiher procesding shell be
commenced against the Monitor or the CPS in any way atising from or related to their
reapective capacitios or conduct as Monitor or CPS, except with prior leave pursnant o
an Ouder of this Court made on prior writen notice to the Monitor and the CPS and
provided any such Order granting leave includes a tesm pranting the Monitor or the CPS,
as applicable, security for ils costs and the costs of its counse] in connection with any
proposed action or proceeding, such security to be on terms this Court deems just and
appropriate. In addition, this Court orders that it has exclusive jurisdiction over amy
action or vther proceeding commenced against the Monitor or the CPS in any way arising

from or reluted to their respective capucities or conduct as Mornitar of CP8B,

34, THIS COURT ORDERS AND DECLARES tha, in addition fo the
Monitor's prescribed rights under the CCAA, snd the powers granted by this Court to the
Monitor and the CP8, as the case may be, the powers granted to the Monitor and the CP3
arc expanded as may be required, and the Monitor and the CPS are empowered and
authorized before, on or after the Plan Implementation Date, {o lake such additional
actions and execute such documents, in the name of and on behalf of the Arctic Glacier
Parties, as the iviozﬁtor and the CPS consider necessary or desirable in order to perform
their respective functions and fulfill their respective obligations under the Plan, the
Sanction Order and any Order of this Court in the CCAA Proceedings and to facilitate the
implementation of the Plan and the completion of the CCAA Proceedings, including to:
(i) take measures to attempt to satisfy or waive the conditions precedent under the Plan;
(i) administer and distribute the Available Funds: (fii) establish, hold, administer and

disiribute the Administrative Costs Reserve, the Insuwrance Deductible Reserve, the
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Untesolved Clatms Reserve, the Affected Creditors” Distribution Cash Pool and the
Unitholders” Diswribution Cash Pool; {iv) resolve any Untesolved Claims; {v) effect
peyments in respect of Proven Claims to Affected Creditors and effect distributions te the
Transfer Agent in respect of distributions to be made to Unitholders; (vi) take such sieps,
if and as may be necessary, to address Exsluded Claims in accordance with the Plan, the
Claims Procedure Ordex and the Claims Officer Order; and {vii) take such steps as are
necessary to effect the post-Plan Implementstion Date steps and transactions set out in
Section 8.4 of the Plan; and, in each case where the Monitar or the CPS, as the cass may
be, takes such actions or steps, they shall be exclusively anthorized and empowered fo do
50, 10 the exclusion of all other Persons including the Arctic Glacier Parties, and without

interference from any other Person.

3. THIS COURY ORDERS ibat on or foliowing the Plan Emplementation
Date, the Monitor shall be end is hereby authorized and éivected to make payments out of
the Administrative Costs Reserve, on behalf of the Arctic Glacier Parties, in respoct of
the paymoent of Adminisirative Reserve Costs by way of chegue (sent by prepaid ordinary
razil to the Monitor's last known addreés for such recipient Persons) or wire transfer (in
accordance with wire transfer instructions, if provided by such recipient Persons to the

Monitor at least three (3) Business Days prior to the payment date set by the Monitor).

36. THIS COURT ORDERS that on or following the Plan Implementation
Date, the Monitor shall he and is hereby authorized and directed to administer and make

payments out of Insurance Deductible Reserve and Unresolved Claims Reserve pursuent
io and in sccerdance with the Plan,
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37, THIS COURT ORDERS that all payments and distribations by or st the
direction of the Monitor, the Transfer Agent, and any other Persons required to make
paymentis or distributions, in each case on behalf of the Asciic Glacier Parties or Arctic
Glacier Income Fund (“AGI¥™), as applicable, undey the Plan are for the account of the
Arctic Glacier Parties or AGIF, as applicsble, and the fulfillment of their ob}igazi(;ns
under Plan,

38. * THIS COURT ORDERS that on the Plan Implermentation Date of on any
Distribution Date, as the case may be, the Monitor shall be and is hereby authorized and
directed to make distributions out of the Affected Creditors’ Distribution Cash Pool, on
behalf of the Arctic Glacier Parties, to each Affected Creditor in the amount of such
Affected Creditor’s Distributios Claim by way of cheque (sent by prepaid ordinary mail
to the address for such Affected Creditor specified in the Proof of Claim filed by such
Affected Cradifor, as otherwise agreed belween the Monitor and such Affected Creditor,
or as directed in writing by such Affected Creditor).

33. THIS COURT ORDERS that on the Plan nplementation Diate or on any
Distribution Dase, a5 the case may be, the Monitor shal! bz and is hereby authorized and
directed to make distributions out of the Unitholders® Distribution Cash Pool, on behalf

of the Fund, to the Transfer Agent pursuant to and in accordance with the Plan.

40, THIS COURT ORDERS thai none of the Monitor, the CPS, the
Trusiees, the Arctic Glacier Parties, or any individusls related thereto shall incur any

hiability a5 a resnlt of payments and distribidions to the Unitholders, in each case on
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behaif of AGIF, once such distribution or payment has been made by the Monitor 1o, and

confirmation of receipt has been received by the Monitor from, the Transfer Agent.

=1 THIS COURT ORDERS that the Monitor and CPS are hereby
authorized to, in the name of and on behalf of the Arctic Glacier Parties, prepure and fle
the Arctic Glacier Parties’ tax retums based solely upoun infermation provided by the
Arctic Glacier Parties and on the basis that the Monitor and the CPS shall incwr no

Liability or obligation {6 any Person with respect to such returns or related documentation.

42, THIS COURT QRDERS that the Monitor is hercby anthorized and

directed to, on and sfier the Plan Implementation Date. i) complete the claims process
egtablished in the Claims Procedure Order and Claims Officer Order; and {ii} take such
further steps and seeX such amendments to the Claims Procedure Ornder, Claims Officer
Grder ot other Orders of this Court 2s the Monitor considers necessary or appropriate

order 10 fully determine, resolve or deal with any Claims.

43. THIS COURT ORDERS ihat as of the Effective Tirme, the Monitor and
the CPS shall be discharged and released from their respective dutics, other than those
obligations, duties and responsibilities (i} necessary or reqeired fo give effect b the terms
of the Plan and this Saﬁcﬁon Order, {i1) in relation 1o the claims process and ail matters
relating thereto as set out in the Cleims Procedure Order and the Claims Officer Order,
and (3ii) in connection with the completion by the Monitor and the CPS of all other
matters for which they are tespectively responsible in. connection with the Plan or

pursuant o the Orders of this Court made in the CCAA Proceedings.
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44, THIS COURT ORDERS that upon completion by the Monitor and the
CPS of their detics in respect of the Arctic Glacier Parties pursuant {0 the CCAA apd any
Orders in the CCAA Proceedings, including, without limitation, the Monitor’s and the
CPS’ duties in respect of the clairas process and distributions made by the Monitor in
accordance with the Plan,‘ the Monitor may file with this Courf a certificate of Plan
termination stating that ail of its duties and the duties of the CPS in respect of the Asclic
Glacier Parties pursuant to the CCAA, the Plan and the Orders in the CCAA Proceedings
have been completed and thereupon (i) Alvarez & Marsal Canada Inc. shall be deemed 10
be discharged from its duties as Monitor of the Arctic Glacier Parties and released from
all claims relating to its activities as Monitor; and (i) 7088418 Canada Inc., operating as
Grandview Advisors shall be deemed to B2 discharged from its duties as the CPS of the

Arctic Glacier Parties and released from all clairas relating to its activities as CPS,

45. THIS COURT ORDERS that to the extent that and at the time that the
Masitor and the CPS are discharged pursuam to paragraph 43 or 44, as the casc may be,
any claims against the Monftor or the CPS in respect of their respective capacities or
conduct in these CCAA Proceedings o the pexformance of their duties as Moniior or
CPS, as epplicable, are released, staged, extingnished and forever barred and the Monitor
and the CPS shall have no liability in respest thereof, suve and except for any mross

negligence or wilful misconduct on the Monitor’s or the CPS’ part.

GENERAL PROVISIONS
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48, TUIS COURT ORDERS that the Arctic Glasier Parties, the CP3 and the
Monitor may apply to this Court for advice and direetion in respect of any matéers arising

fromn or under the Plan.

EFFECT, RECOGNITION AND ASSISTANCE

47, THIS COURT ORDERS that this Sanction Qrder shall have full force

and effect in all provinces and territorics in Canada and abroad and as against all Persons

to whorm it may apply.

48, THIS COURT HERERY REQUESTS the aid and recognition of any
court, tribunal, or regulatory or administrative body having judediction in Canads, the
United Staies or elsewhere to give effect to this Sanction Order and to assist the Arctic
Glacier Parties, the Monitor and their respective agenis in carrying out the terms of this
Sanction Order. Afl comsts, tribunals, regulatory and administrative bodies are hereby
respectiully requested to make such Orders and to provide such assistance to the Arctic
Glacier Parties and to the Monitor, s an officey of this Court, as may be necessary or
desirable fo give effect w this Sanction Order, to grant represenfative status io fhe
Monitor in any foreign proceeding, or to assist the Arctic Glacier Parties and the Monitor

and their respective agents in carrying out the {erms of this Sanction Order.

45. THIS COURT ORDERS that each of the Arctic Glacier Parties and the
Monitor be at liberty and is hereby authorized and empowered to apply to any coun,
tribunal, or regulatory or administrative body, wherever located, for the recognition of

this Sanction Order and for assistance in carrying out the terms of this Sanction Crder,
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and that the Monitor is authotized and empowered 10 sct a8 2 representative in respest of
the CCAA Proceedings for the purpose of having the CCAA Procecdings recognized in a

jurisdiction outside Canada.
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Schedule “A™
ADDITIONAL APPLICANTS

Arctic Glacier Califoraia Iac,
Arctic Glacder Grayling Ine.
Arctic Glacier Lansing Jnic,
Arctic Glacter Michigan Inc,
Arctic Glarier Miunesota Inc.
Asctic Glacier Nebraska Inc.
Avciic Gladier Newbargh Inc.
Arctic Glacier New York Inc.
Avctic Glacier Orepon Inc.
Arctic Glader Party Time Ine.
Arctic Gladier Pennsyivania Inc,
Arxctie Glader Rochester Ine,
Arctic Glacler Services Ine.
Arctic Glacier Texas Ine,

Arctic Glacier Vernon lac,
Arctic Glacter Wiscensin Inc.
Diamond Jee Cubie Compony e,
Biamond Newport Corperation
Glacier Tce Company, fee.

Ice Perfection Systems ¥ue.
ICEsurance Inc,

Jack Frast Yee Service, Inc,
Knowlton Enterprizes, Inc.
Monatait Water fce Company
R&K Trocking, Inc.

Winkder Lucas fce and Fue} Company
‘Wonderland Ive, Ine,
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Court File No. T 128176323
THE QUEENSBENCH
¥inuipes Centro

IN'THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF
. APROPOSED PLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO ARCTIC GLACTER INCOME FUND, ARCTIC
GLACIER INC,, ARCTIC GLACIER INTERNATIONAL INC. and the ADDITIONAL
APPLICANTS LISTED ON SCHEDULE“RERETO

{colloetively, e“APPLICANTS)

AMENDED AND RESTATED CONSOLIDATED
PLAN OF COMPROMISE OR ARRANGEMENT
concerning, affecting and hivolving
ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC., ARCYIC GLACIER

INTERNATIONAL INC., GLACIER VALLEY ICE COMPANY, LP, aud the
ADDITIONAL APPLICANTS LISTED ON SCHREDULE“CHERETO

August 26, 2014
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Coust File No. CI 12-01-78323
THE QUEENS BENCH

Winnipeg Cenixe

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT,RS.C. 1985, & C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE DR
ARRANGEMENT WITH RESPECT TQ ARCTIC GLACIER INCOME FUND, ARCYIC
GLACIER INC,, ARCTIC GLACHEER BNTERNATIONAL INC. s the ADDITIONAL
APPLICANTS LISTED IN SCEEDULR “A” HERETO

{collectively, the “APPLICANTS™)

WHEREAS the Applicants end Glacier Valley foe Compsny, 1.P. (collectively, the “Arctic
Giacier Parties™) are insolvent;

AND WHEREAS the Applicants obteined an Onder made by the Honoureble Madam Justice
Spivak of the Court of the Queen’s Bench of Manitoba (the “CCAA Court™) under the
Compapies’ Creditors Arrongement Act, RS.C. 1985, ¢, C-36, 25 amended {the “CCAA™) dated
Febwuary 22, 2012 (e “Initinl Order™) that, among other things, appointed Alvarez & Marsal
Canada nc. 55 Monhor (the *Monitor”) of the Applicants and permitted the Applicants to file
with the CCAA Court one or more plans of comprontise or atrangement;

AND WHEREAS the Initint Osder was recogaized by the 11.S. Bankraptey Court pursuant to
Chapier 15 of the 1.8, Bankruptey Code;

AND WHEREAS pursumsl o and in accordonce with the nitisl Order, the Applicants
conducted 4 Sale ad Investor Splicitation Process (the *SISP”) for the pmpose of offering the

oppastunity for potemtial investors to purchase or invest In the business and operations of the
Applicams;

AND WHEREAS on June 7, 2012, the Applicants entered into an sgreement in accordance with
the SISP (he “Assel Parchose Agreement™) with Arctic Glasier, LLC (formerly HIG.
Zamboni, LLC, the “Purchaser™) providing for the perchase and sale of substantially all of the

sssets, undertsking and property of the Applicaats {olher than the assels of Arie Olacier
income Fund (the: “Fund™)) used in the conduct of the Agpiicants’ business (the #

AND WHEREAS the Asset Purchase Agreement was approved by the CCAA Couct by an
Order dated June 21, 2012, which was amended by an Order dared July 12, 2012, {the
“Canadian Vesting ond Approval Order™):
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AND WHEREAS the Canadian Vesting sod Approval Onder was recogmized by an Order of the
U.S. Bankruptey Coutt in the Chopter 135 Proceedings on July 17, 2012;

AND WHEREAS the transactions contemplaied by the Asser Purchase Agreement were
compleied on July 27, 2012 and, on closing, the Parchaser assunsed the Assumed Linbilities (as
defined in the Asset Purchase Agresment) and the Poschoser poid she cpsh portion of the
Purchase Price (zs defined in the Asset Purchase Agreement) by payment of centein obligations
of the Applicants and by payment of the balance of approximately $130.2 million which is being
held by the Monitor in trirst pending divections from the CCAA Court;

AND WHEREAS the Applicants no Jonger carry on any active business and the Avafloble
Fonds {as defined herein) represent the eatite estate availablp for the benefit of the creditors of
the Applicants and the Unitholders;

AND WHEREAS the Monitor obteined an order made by the Honoursbie Madam Justice
Spivek of the CCAA Court on Septessber 5, 2012, os amended, exteaded, restated or varied from
time to time, which, among other things, provided for a clatis pracess and set the Cluims Bar
Date {the “Clains Procedure Order™),

AND WHERFEAS pursuznt to the Clairns Procedars Qrder, the CUAA Court estoblished a

procedure which, among other things, required afl Persons having an Affectsd Claim 1o file o
proof of such Affected Clatm with the Monitor on or before the Clairs Bar Date or the DORT
Indemmity Claims Bay Dats, a3 applicable;

AND WHEREAS the Clairs Pracedurs Order was recognized by the U.S. Bankeuptey Court on ,

September 14, 2012;

AND WHEREAS the CCAA Coun provided for the sppointmemt of olsims officers and
established the claims officers” authority for adjudicating disputed Affected Claims by ouder of
the Honourable Madam Justice Spivele made on March 7, 2013 (the “Clainis Officer Order™;

AND WHEREAS the Fund is » publicly traded limited perpose icome trost established by the
Declaration of Trust; '

AND WHEREAS the Consolidated CCAA Pl will facliute distibuions fo Affected
Creditars and, to the extent of a sufficient suplus of Available Funds, the Unitholders;

NOW THEREFORE the Applicants hereby propose this Consolidated CCAA Plan to the
Affected Creditors and the Unitholders nnder 2ad pursnant to the CCAA:

ARTICILE1
INTERPRETATION

11  Definittons

For the purposes of the Consofidated CCAA Plun, the following terms shal have the
foliowing meanings ascdbed thereto;

“Administration Charge” has the meanfng given to that term in paragraph 50 of the
Initiat Ordes.
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“Administrative Costs Reserve™ has the mesning given o that tenm in Secfion 5.2 of the
Consotidsted CCAA Plan.

“Adminisirative Reserve Costs” means adwministrative claims and costs cutstanding on
the Plan hoplementation Date {or exising thereafier} flling within one or more categories
to bespeciiied by the Monitor, including, withot limitation: (a) amonnts in respectof the
Tees and costs to be incurred by () the Monitor, ifS connsel and #s advisors; (&) the Arctic
Glacier Parties, their counsel and their sdvisomss (iff) the Trustees and thelr counsel’ and
{iv) the CPS, in each case on a solicitor and own client full indemnity basis (as
applicable) with mspect o the performance of such parties’ duties and obligations
whether mising before or sfter the Plan Implementation Date; (b) smounts secured by the
Charges that resmain owing on the Plen Implementation Date, if any; {¢) amoumts in
Woiummmm.mwmmammmmy
becoma payable; (d) amounts in respect of cutstanding Crown Claims, if any; (e)
amoustsy mmpwafpmﬁﬂmmmmmiiﬁgxﬁmmmmmm;
and (F) amoruts in vespect of general contiagency costs,

“Affected Clalen™ means any Claizn or DO&T Claim that is wot an Excluded Claim,

“AMMM’mmymmmmmmmgacm
Claiva, DQY Claim, DO&T Clatm and/or 2 DO&T Indempity Claim), but oaly with
respect 1o and to the extent of such Affected Clatm, and fucludes, without Limitation, the

tzansieree or assignee of an Affected Claim iransferved and recoguized a5 a Claimant in

accordance with the Clsims Procedure Order or u frustes, executor, Houidator, receiver,
receiver aud manager or other Person acting en behalf of or through such Person.

“Afferted Creditors Class® has the méaning given to that e in Section 3.2 of the
Consolidated CCAA Plon.

“Affected Creditors’ Distribution Cash PooP* has the mesming given © that term in
Section 5.5 of the Consolidated CCAA Plan.

VAggregate Iuterest Amount” means the agpropate amount of interest t be paid on the
Flan Implementation Date with respect to: (&) alf Proven Claims (other than the Deerged
Proven Claizas, the Canadisn Direct Purcheser Proven Clsint 2ad the Indirect Purchaser
Froven Claim); 20d (b) all Unresolved Claims on the assamption (for calenlation
purposes only} that such Unresolved Cloims will become Proven Claims in the full
amount asseried by the holders of the Unresobved Clsims in their respective Proofs of
Claim; in each case caleulated using the Applicable fnterest Rate,

“AGE-AGIF Payablef’lns the meaning given to that term in Step 26 in Schodule “B” of
the Consolidated CCAA, Piga,

‘AGL-AGIF Total Distrittion Amountreans the amount determined by the formnin
(A+B) ~ C, whers A is the amount of the Unitholders’ Distibution Cash Pool as of the
Plan Implementetion Datc frimediately prior to the completion of Step 30 of Schedule
"B of the Consolidaied CCAA Plan, B is the aggragute of the amomnts 1o be pald in
satisfaction of the Proven Claims pursuant to Step 29 of Schedule “B™ of fhe
Consolidated CCAA Plan, C is ihe postion of the Available Funds held by the Monitor on
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behalf of the Find immeniately prior to the completion of Step 27 of Schedule “B" of he
Comsotidated CCAA Pion

“BGL-AGH Payabled’has the meaning given to that term e Step 22 in Schedule “B” of
the Consolidated CCAA Plan. '

HUGIF-AGI Payabled*hos the meaning given to that term in Step 26 in Schedale “B” of
the Consolidated CCAA Plan.

“AGIH-AGT Payuble® has the meaning given o that toren i Step 22 Schednle “BY of
the Cousolidated CCAA Plan.

AGILAG] Total Distribution Amotmi’ means the zmount determined by the formula
(A+B4C) - D, where A is the amount of the Unitholders® Disniburion Cash Poof e of
the Plan Implementation Date immediately prior to the compietior of Step 30 of
Schedule “B” of the Consolidated CCAA Plan, B is the sgpegate of the amounts to be
paid in smisisction of the Proven Claims pursuent o Step 29 of Schedule “B" of the
Coasolidated CCAA Plan, C is the aggregate of the amaunts to be paid in suisfaction of
the Proven Claims pursusat 1o Step 25 of Schedale “B™ of the Consolidated CCAA Plan,
and D s the postion of the Avaflable Funds held by te Moniter on behalf of Arctic

Gigcier fnc. and the Fund immediately prior to the completion of Siep 23 of Schedule
“B of the Consolidated CCAA Plan,

“Applicalle Interest Rate” means the rate of intersst to be paid on each Proven Claim
(other than the Destred Proven Claims, the Canadisg Direot Perchaser Proven Claim and
the Indivect Purchaser Proven Claim), ss such mte Is set out in the Sanction Order.

“Applicable Law” meaps, inrespect of any Pecson, property. transaction, event or other
matiy, any law, stacte, regulation, code, owdinance, princigle of commen law ot equity,
municipal by-law, weasty, or order, domestic or foreign, applicsble to that Person,
property, taagaction, event or other matter and all spplicable requirements, veqaests,
official directives, rules, consents, approvals, anthorizations, guidelines, and policies, in
each case, having the force of law, of any Government Authority having or purparting to
- have authority over that Persor, property, tmnsaction, event o other matter and regarded

by such Government Amheﬁtyasmqaiﬁngwmplm
“Arxctic Gladier Parties” has the meaning given to that term in the mecitals hereto,

“Asset Parchage Agreement” has the meaaing gives to thet tetm i the recitals hereto.

G —— i ki b 8 4 8

“Assets” bos the meaning given to that term in the recitals hereto.

“Assnmed Lisbflitles”™ means the liabilities the Prrchaser assgmed, fulfilled, performed
ad discharged masuant to Seoton 2.03 of the Asset Purchase Agresment,

“Available Punds” means the totab of (3) the proceeds of the saje or disposition of the
Assets that have been paid by the Purchaser zud are being held by the Monitor; (GI) the
sash balsnces transferred by the Asctic Glacier Pasties to the Monitor, in the hands of the
Manitor at the Effective Time on the Plan Inplementation Date; (i) all other mogies

QAL THESSIED
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held by the Mositor, on behslf of the Arctic Glacier Partles, that are in the hands of the
Monitor ot the Bffective Time on the Plan fmplercntation Date; and (iv) ol monies
foveived by the Monitor, on belialf of he Arctic Glacler Parties, following the Pian
Emplemenistion Date; less (v) the amourtt reguived 1o effect payment of the Recovated
Fees on the Plan Implemenation Date,

“Beneficial Unitholder™ means 2 holder of & beneficial interest . one or more Trust
Untits that are held by 2 Registered Unitholder for and on its behalf.

YBIA” meaus the Bankrgpicy and Insolvency Act, R8.C. 1985, ¢. B3, as amended.

“Business Day” mrans 2 day, other than o Saturday or a Sunday, on which bauks are
pencerally open for business in Winnipeg, Manitoba,

“Canadian Direct Purchaser Proven Clain® means an Affected Claim in lavour of the
Conadian Retsil Lifigation Clalmants, a5 provided for in the Canadian Retait Litigasion
Settlement Agreement,

“Canadian Retall Litigation Seftlanent Agreement” means the settiement agreement
-sotered into a3 of May 4, 2011 between 1068021 Alberta Lid,, Lounise Knowles c.ob, as
Special Bvent Muwketing, Graod-Slam Concest, Productions Lid, Arctic Glackes, Inc, and

Reddy Tce Holdings, Inc., a5 approved by the Ontado Superior Court of Justice on July
14,2013,

“Conadian Refafl Litigation Claimmants” has the meaning sseribed to it in the Claims
Procedure Order.

“Cenading Vesting and Approval Order” has the meaning given 1o that lerm In the
recials herelo,

“CCAA” has the meaning given to that term in the rechiols hereto,
“CCAA Conrt” has the meaniog given to that term in the recitals hereto,

“CCAA. Proceedings” means the proceedings commenced by the Applicas in the

CCAA Cowt st Winnipeg, Manitobn ander Cont File No. CI 12-01-76323.

"CHPA Claim” ymeans the Proven Claim of the Califorsia Envirenments! Protection
Agency - Departinent of Toxic St&sstaz_u Contral against Mountain Water ke Company.,

“Chapter 1S Proceedings™ means proceedings conmenced by the Monitor in the State
of Delaware in which the CCAA Proceedings have besn recognized pursusst to
Chapter 135 of the 11.S. Bankruptcy Code.

“Charges” means the Administation Chmrge, Dimsciors' Charge, Critical Supplier
Charge, fiter- Company Balances Cherge and Class Counsel Charge,

“Clalm” means any right or claim of sny Person, including an Equity Claim, that raay be
asserted or made in whols or in port agsinst an Arctic Glacier Party, whether or not
asserted or made, in connestion with eny indebtedness, Hability or obligation of any kind

EEGM_IS0ATINS
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including by reason of the commission of 2 1t intenitional o 3 by reason
of any breach of contract or other agreement (oml or written), by mason of my breach of
duty (including any legal, statutory, equitshle or fiductary duty) or by reason of any right
ofms&ﬁpofortitlctoympe&ymsﬁsmarﬁgmmatmstordemimt(sianmy,
express, implied, resalting, -comsguctive o otherwise), snd whether or aot any
indebtedaess, Kability or obligation is reduced to judgment, liquidsted, unliquidated,
fixed, contingent, matured, unwmatored, disputed, undispisied, legal, eqoitable, secured,
unsecured, perfected, unperfected, present or fitture, known or unknown, by pusrames,
surety ar otheswise, and whether or not any right or claim is executary or anticipatory in
nature, ncinding any right or ebility of any Person {incduding Directors, Officers und
Tm}wmmachh&rmwanmiﬁma}wmoﬂmmmw
any matier, action, cause or chiese in action, whether existing at present or commenced in
%Mme.whichind&tednzss,li&ilhyoro&!gaﬁmmiwg interest aceruad thereon or
<osts payable in respoct theeeof (A} is based in whole or in part on facts arising prior to
the Clatms Bar Date (B) selates 10 2 time period prior &0 the Claims Bor Date, w{D)iza
right or claim of sy kind that would be 2 cloim provable in bankropicy within the

m&dngofﬁxe&!ﬁha&ﬁwﬁr&ie&aci«?myhmbwkmptmthe Clairms Bay
Date,

“Claimant” means any Person haviag an Affected Claim and includes the tmnsferse or
assignee of an Affected Claim or 2 trusies, execator, liquidator, reeeiver, receiver and
manager, oF athier Persor acting on behalf of or throngh any such Person,

“Chttms Bar Date” means Octobar 31, 2012,

*Clafims Procedure Order™ itas the meaning given to that term in the recitals heveto,
“Claiwms Officer Order™ has the meaning given to fhat term i the recitzls hercio,

“Ctass Claim” has the meaning ssoribed to & in the Claims Procedure Order.

“Class Connael Chnrge” has the meaning given: to that term in parograph § of the Order

made by the CCAA Court duted October 16, 2013, and tifled the “fndirect Proven Clakm
Setthement Order”™,

“Class Representative” has the meaning ascribed to it in the Claims Procedure Order,

“Consolidated CCAA Plan” means this Plan of Compromise or Agemgemen! as
amended, supplemented or restated from fme 1o time i acvordmnce with the terms
hereof,

“CPS” mesns 7038418 Canada fnc. o/a Grandview Advisors and any successor thereto
appointed by the CCAA Conrt,
“Creditors Meeting” means the meeting of Affected Creditors that will be desmed 1o

Gceue pursuant to the Meeting Onder with 2 deemed vote of Affected Creditors in favour
of a resohution to approve the Consolidated CCAA Flan,

T
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“Critical Suppliev Charge” has the meaning ziven o that tenm in paragreph 36 of the
Initial Order.

“Crown Claing™ has the mezning given to that term in Section 6.6 of the Consolidated
CCAA Plan.

“Dedaration of Trust” means the Second Amended and Restated Declaration of Trast
mads as of December 6, 2004 among Robert Nagy, James B Clark, Peter Hyndinan,

David Swaine and Gury Filmon, 25 Trasiees, Laxos Holdings e, a8 Seftlor, und the
Registered Unitholders, as amanded fram time to time,

“Deemed Prover Clahms” mesns: (i) 20 Affected Claim in favour of tae Diect
Purchaser Cluimants in the principat amount of US$10,600,000 plus spplicable interest
against the Pund, Asctic Glacier Inc. and Awtic Glacler Intemational irc. at the interest
Tate set out in the Sanclion Order; and (i the DOJ Claim.

“Pirect Purchaser Claim” means a Clalm in favour of the members of the class(es)
deserdbed in the staiements of clatm issued in the Direet Purchaser Litigation against the
Fund, Arctic Glacter ot and Apctic Glacier lnternatinaal Ine,

“Direct Purchaser Clalmants” has the meaning ascribed to #t In the Claims Procedure
Order,

‘Direct Perchaser Litigation™ means In re Packaged oo Anfitost Litigation Direct
Purchaser Class, as certified by the United Swates District Court for the Eastern District of
Michigan on December 13, 2011 (Dkx. No. 406, 08-nud-1952 ED. Mich.).

“Direet Purchacer Seftiersent Agvetment”™ means the setferent sgreement dated
Magch 30, 2011 betwesn the Fand, Arctic Glacier I, Arctic Glacier Interuafionsl Inc.
and the Plaiotiffs (as defined therein), 93 approved by the United States Distrist Court for
the Easteewn District of Michigan on December 13, 204 1

“Director” means zny Person who is or wes“or mmy be deemed to be or have been,

whether by statute, operation of faw or otherwise, 2 divecior ot dz fizero director of an
Arciic Glacier Party.

“Director’s Charge™ hos the meaning given o that term In paragraph 40 of the Iniiad
Order.

“Disiribution Clalm”™ means with respect to: (i} each of the Deemed Proven Claims, the
awgunt of each such Proven Claim, which shall inelude acersied ierest coleulated at the
interest rates set ot In the Sanction Order In vespect of each such Proven Claim; (53) the
Canndian Direct Purchaser Proven Claim, the amount of such Proven Claim (i) the
Indirect Purchaser Proven Claim, the amount of such Proves Claim: and (v) cach other
Affected Creditor's Proven Claim, the aggregate of each such Affected Creditor’s Proven

Claim and the applicable portion of the Aggregste Interest Amonnt in vespect of such
Proven Claim.
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“Distribntion Date® means any date from thme to time set by the Monltor in atcordance
with the provisions of the Consolidated CCAA Plan, which shafl include the Finaf
Distribution Date, to effect distributions from the Avatisble Funds to Affectsd Creditors
in respect of Distribuiion Cloims sndior distribufions to Unitholders, other then
distributions that ocour on the Plan Implersentstion Date pursuant 1o Section 3.3 hersin,

“DO&KT Claim™ means {i} any right or clalm of any Person that might have beea asserted
or made in whole or i» past against one or more Disectors, Officers or Trustess that
relates 1o & Claim for which such Diroctors, Officers or Trustees ave by law liable 16 pay
in their capacity as Direciors, Officers or Trustees, or () any right or claim of any Person
that migie have been ossested or made in whole or o part against one or more Directors,
Officers or Trustees, in that capacity, whetheror mt asserted or maide, in connection with
any mdebiedness, lability or cbligation of any kind whalsoever, aad my interest accrued
thereon or costs payable ia vespect thereof, iacluding by reason of the conmnission of ¢
iort {intertionat or onintentional}, by reason of any breach of cortnit or other agreement
(oral or weitten), by reason of any breach of duty (including any legal, siadory, equiteble
ot fiduciary duty) or by reason of any right of ovwsership of or title to property or asscts
or sight to a trust or desmed trust {statutory, express, faplicd, vesulting, constructive or
otherwise), and whether ot not snty indebiedaess, liabillty or obligation, and any interest
accrued thereon or costs payeble in mspect thereof, is reduced to judgment, liquidated,
unliguidsied, Lxed, contingent, mewwed, vamahwed, dispwied, wdispued, legal,
equitable, secuted, unsecured, pexfected, unpecfected, present or stwe, known or
noknown, by gusrantes, suxely of otherwise, and whether or not any right or claim 8
execwtory of amticipatory in nwtuve, including any right of ability of any Person to
advance a claim for contribution of indemnity from any sach Directors, Officers o
“Trustees or otherwise with respect to any mstter, action, couse or chose in action, whether
existing ot presest o commenced in the fiture, which indebtedness, linbility o
chligation, and sny intévest accrued therson or costs payeble in respect thereof (A) is
based in whole or in pan on facts arising prier & the Claims Bar Date; or (B) mintes to &
time period prior to the Claims Bar Date, b not inclading an Excluded Claim,

“DOKT Indemnily Claim™ means any exisiing or furare right or claim of any Director,
Officer or Trustee against an Acctic Giscler Party which arose or arises a5 a tesult of any
Pexson filing @ DO&T Proof of Claim in respect of such Director, Officer or Trustes for
which sech Director, Officer or Trustee is eatitled to be indemnifisd by such Asctic
Gladier Party.

“DO&T Indernity Claims Bar Date” has thie meaning set oul ia parageaph 24 of the
Claims Procedure Onder.

“DO&T Proof of Claim™ means any Proof of Claim filed i respect of a DOKT Claim §n
accordance with the Clabms Procetm Onder,

*POI Claim™ means an Affccted Cloim in Ravonr of the United Stares Department of
Justice sgainst Arctie Glacter Interantional Inc. in ihe amonrat of US$7,032,046.96 as of
July 9, 2012, plus applicable interest 1t the intersst mie set out in the Senction Order,

“Effective Thne™ means 12:01 a.m. on the Plan Implementation Date or such other fime
on such date as the Arctic Glacier Parties and the Momitor may agree.
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“Equity Clainy” hag the meaning sot forth in Scction (1) of the CCAA.
*Exduded Claim” means
(g} Crown Claims;
(b,‘; any Claim ontiied to the benefit of the Charges;
€} any Claim of an Arctic Glacier Party against another Arctic Glacler Panty;
()  any Claim in respect of Assumned Liabilities; and

)  ony Claim entitled to the benefit of any app!icahlc insprance policy, excluding
any such Cleim or portion thereof fhat is recoversble a5 agsinst an Awctic
Glacier Party, Director, Officer or Trustse, as applicable.

“Filing Date™ means Februaxy 22, 2012,

“Final Distribution Date”™ means the date determined by the Monitor, acting reasonably,
foliowing the payraent io full o finsel reservation of all Administrative Resevve Cosis and
the resointion of afl Unresolved Claims,

“Fund™ has the memring given to that term o the reclialy hearto.

“Government Authority” mems ony povemmental, wegulatory or edministrative
authority, department, agency, covnunission, Duwresu, official, minister, bowd, ponel,
tribumad, Crowa corporation, Crown reinistry, court or dispute settiement panel or other
lgw, rale or repdlstion-making or enforving entity having o pupording to have
jurisdiction on behalf of sy naion, or provines, Wrritory or stae of oilier subdivision
thereof of any municipelity, district or other subdivision thereof or otber geographic or
political subdivision of any of them or exexvising, or sntitled or purporting 10 exercise

any shminisiative, executive, judicint, lepislative, policy, regulatory or taxing awhority

Or power,

“Imdirect Purchaser Claim Settlement Agteement” means the setilement sgreement
sntered into as of October 22, 2013, Individually and oa behalf of the Settlemam Class
{as defined in the Indirect Puzchaser Claim Settfement Agreoment), certzin Arciic Glacter

Partics and the Monitor, 28 appraved by the U.S. Bankruptcy de on February 27,
2014

“Iadirect Purchager Claimants” hasthsmmngmibedm it in the Claims Procedure
Ordes.

‘“Indivect Purchaser Proven Claim™ means an Affected Claim in favour of the Indisect
Puwchaser Claimants, a5 provided for fa the Indivect Purchaser Claim Settlement
Agreement, less certain noticing costs and the febs and expeases of UpShot Services LLC

that have been paid by the Mouitor, on behaif of the Applicams, in accordance with the
Indirect Purchiaser Sestlement.

“Initial Order” has the meaning given to that term in the recitsls herets.

LEGAL 1S0REITR 2

Res e penarea u,



Case 12-10605-KG Doc 354-1 Filed 09/16/14 Page 38 of 86

~10-

“Insurance Deductible Reserve” has the meaning given to that term in Section 3.3 of
the Consolidated CCAA Phim.

“Inter-Conpany Balances Charge” has the meaning given to that term in parsgragh 16
of the Initia Order.

“TRC™ means the Internnl Revenue Code of 1985, 25 amendesl,

“Mecting Order” mems the Order of the CCAA Court under the CCAA thar,

among
olher things, sets the date for the Creditors” Mesting wnd the Unitholders® Mesting, as
same oy be amended, restated or varied from o to thwe,

“‘Mosniter” has the meaning given to thet texm in the recitals hereto,

“Montior's Website” roeans  www.alvarszandmarsal com/arctio-glacier-Tnoome-fund-
arctic-giacier-inc -and-subsidiaries.

“Nominees” has the meaning given to thm esren in Sectior 6.2 of the Consofidnted
CCAA Pian.

“Offlcer” means anyone who is or was of tmay be desned to be or have been, whether by

stature, upersfion of law or othecwizse, an officer ot de facto officer of an Arctic Glacier
Paogty,

“Person” 3 i be broadly interpreted and includes any individual, finn, corpomtion,
Hmited or enlitited lisbility company, gersral or fimited parinership, associstion, trast,

i orpanization, joint veniure, Govermment Authority or my agency,
regulstory body, offiver or instromentality ieveof or any other entity, wherever situate or
domiciled, and whether or not having legal status, and whether scting ca theirowriorin 8
epreseniative capacity.

“PIB Charge Amount™ has the meening given o tiat term in Section 8.2 of the
Consolidated CCAA Plan,

“Pian Implementation Date” means the date on which the Consolidated CCAA Plan
becentes eifective, which shail be the Business Day on which the Monitor bes filed with

the CCAA Court a centificate confirming that all conditions to implementation of the
Consolidated] CCAA Plan pursuant to Section 10,3 havs been safisfied or waived,

“Phan Sanctioa Date” means the date the Smction Order is made by the CCAA Court,
“Pre Rala Share” memns, in vespect of the Unitholders” Distribution Cash Pool, the
pexcentsge that the Trost Undis held by o Unitholder af the appliceble Unitholder
Distribution Record Date bears 1 the aggregate of all Trust Units, calculated as at the
applicabke Unitholder Distributior Record Date.

“Proof of Claim” meuns any proof of claim in tespect of an Affected Chaim filed in
accordance with the Claims Procedure Order.
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“Proven Claim” means ench of the Deermed Proven Claims, the Canadias Direct
Purchaser Proven Claim, the Indirect Purchaser Proven Claim and cach Affocted Claim
that hes been zoepled as a provea Affucted Clatm by the Monitor or, If f was mn
Unresolved Claim, has been fimally adjudicated in accordance with the Claims Offiess

Oxder, settied or accepted by the Monitor, i each case, Tor the smonnt seitled, accepted
or adjndicated as being owing.

“Proven Claim Amount” has the tneaning given kv that orm in Section 7.3 of the
Consolidated CCAA Plan,

"“Purchase Price” has the mesning asexibed thereto in the Asset Purchase Agreement.
“Purchaser” has the siesning given 1o that tsma In the recitals hegeto,

“Recagnition Order” means an order of the U.S, Bankiupicy Court recognizing an
Order of the CCAA Cowt in the Chapter 15 Proceedings.

“Recovered Fees™ has the meaning given to that tenn in Seciion 33 of the Consolidated
CCAA Plan.

“Registeved Unitholdex™ means, as of e Unithelder Record Date, each holder of one or
more Toust Units that, at such time, are ouistanding and entitied w the benefits of the

Declaration of Trust, as shown on the register of such holders maininined by the Trarnsfer
Agent or by the Trustees on behalf of the Fund.

“Relenstes” has the meaning given ta that terrs n Section 9.1 of the Consolidated CTAA
Plan.

“Required Unitholder Majority” hus the meaning given to that term I Section 4.5 of
the Consclidated CCAA Plan.

‘Betare of Capltal Amonnt has the meaning given to that term in Step 28 In Schedule
“B” of the Consolidated CCAA Plan,

“Sanction Order™ means an order by the CCAA Court which, among other things, shall’
senction and approve the Consclidmed CCAA Plan under the CCAA anrd shel! include

provisions as may be necessary or appmpriste 1 give effect 1o the Consolidated CCAA.
Plar, including provisions in substance similar to those set out in Seetion 102 of the
Consolidated CCAA Plan,

‘SISP*hos the meaning given that et in the recitals hersto,

Step 3 Companiedhas the meaning given (o thet termn in Step 3 in Sehedude “B” of the
Consolidated CCAA Plan,

“Step 10 Companied” has the meaning given to that tem in Step 10 in Schedule “B” of
the Consolidated CCAA Plan,

“Btep 13 Companied has the meaning given to thet term in Siep 13 in Schedwle “B" of
the Consolidated CCAA Plem,
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“Step 17 Compagied’hos the meaning given {o that term in Step 13 in Schedsle “B” of
the Consplidated CCAA Plas.

“Tax Statutes” means all legislative or ndministrative enactments goveming foderal,
state, local, or forcign incoms, peemiurg, property (real or pewsonal), sales, excise,
employmest, payroli, wittholding, gross receipts, license, ssverance, stamp, occupation,
windfall profits, envirommental, cwtowms duties, capita! stock, franchise, profits, social
security {or similar, inchuding FICA), umemployment, dissbility, use, trausfer,
rogisiration, value added, alternative or add-on minimim, estimated or othes tax of any
kind or amy charge of any kind in the nature of (or similar 1o} taxes whatsoever, including
any imterest, pennity or addition thereto, including, withowt limiting the generality of the
foregping, the IRC, section 159 of the Jncome Tax Act (Caneda), section 270 of the
Excise Tax Act (Canadn); section 117 of the Tawation Act, 2007 (Ontario); section 107 of
+ the Corporations Tax Act {Ontatio); sextion 22 of the Rerail Sales Tax Act (Ontario);
section 34 of the Jucome Tax Act {British Columbia); section 222 of the Provincia? Sales
Tax Act {British Columbia); section 4% of twe Alberia Corporate Tax Act seciion 83 of
the Income Tax Act, 2000 (Saskatchewony; section 48 of the Revenwe and Finoncial
Services Act {(Saskatchewan); section 22 of the Income Tax Aot (Maniinba); section 73 of
the Tox Administration and Miscellanepus Taxes Act (Mansicha); section 14 of the Tax

Administration Act (Quebec); and section 313 of the Acs Respaciing the Quebec Sales
Tax.

“Traasfer Agent” means such compeny ss may from time to time be appointsd by the
Fond 1o act &S regisirar and transfer agent of the Trust Units, {ogether witk sny sub-
transfer agent daly sppointed by the Transfer Agent.

“Fransferred Shores” has the meaning given to that terma n Step & in Schedule *B” of
the Consolidated CCAA Plon.

“Trust Unit” means, as of the Unitholder Record Date or the applicahle Unitholder
Distribution Record Date, ns the vase may be, each trust unit of the Fund asthorized and

issued under the Declamtion of Trust that, ot sach time, is owtetanding and emtitied to the
benefits of the Declaration of Trust.

“Trastee” means any Person who is or was or may be desmed to be or lave been,
whather by statute, operation of law or otherwize, a trastee or d¢ facte tuzise of the
Fand, in such capacity and inchsdes James E. Cladk, David Swaite sod Gary Filmon.

“Uniiliolder Distribution”™ hes the memning given o that ferm it Section 62 of the
Consolidsted CCAA Plan.

“Unithelder Disteibution Record Date” means the date(s) dezermined from iime to time
by the Monitor that arc. in cach case, at least 21 days prior to 2 comtemnpisied Unitholder

Disteibution including, without limitation, the contemplated Unitholder Distrbution en
the Plan Inplewmentation Date,

“Unithoider Record Date™ means June 18, 2044,

&
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“Unitholders™ memns, collectively, {a) cach Registered Unitholder that bholds one or mors
Trust Units solely for and on behelf of tseif; and (b) each Beneficial Unitholder,

“Unitholders Distribution Cash Pool” has the meaning given to that term in Section 5.6
of the Consolidated CCAA Plan.

“Uniiholders Meeting™ means a meeting of Unitholders held pursuont to the Meeting
Grder 1o consider and vote on a resofation to approve the Consolidated CCAA Plan and
any other matters related to the Consolidated CCAA Plan or & implementation,

“Umesolved Claim”™ means an Affected Claim, in the omount specified in the
corresponding Proof of Claim, that has nat been finolly determined 25 2 Proves Claim in

accordance with the Clairs Procedure Order, the Clates Officer Order and the Meeting
Lreder.

“Unresolved Clalims Reserve” has the treaning givett to that tenn in Section 54 of the
Consolidated CCAA Plan.

“U.8. Banicrupicy Code” means Thie 11 of the United States Code.

“US, Bankrapicy Courf” mesns the US. Banknuptey Cowrt for the District of
Befawiare,

“Withirolding Obligation™ tws the meanivg given to that term In Section 613 of the
Consolidated CCAA Plan.

1.2 Certain Ruales of Interpretation
For the purposes of the Consolidnted CCAA Plan:

() anymwmforence in (e Consolidated CCAA Plon 10 a contract, instrumern, xelease,
Indeature, or other agroement or document baing in & particelar form or on
particular tenms and conditions means tat such document shail be substamtially
in sach form or substantially on such terms and conditions;

{b)  any reference in e Copsolidated CCAA Plan 10 s Owder or w existing
document or exhibit filed or to be filed means such Order, document or exhibis
as it may have been or sury be ameaded, modified, or supplemented;

(c}  uniessotherwise specified, all references to carency ase to Canadisn dolinrs;

()  the division of the Consolidated CCAA Plan into “Adicles™ and “Sections™ and
the insertion of a table of contents &2 for convenience of refevence only and do
not affect the construction or interpretation of ihe Consolidated CCAA Plan, nor
are the descriptive headings of “Articles” and “Sections” intended as complete
or seaurate descriptions of the content thereof;

{¢)  the uscof words in the singalar or plural, or with a pasticndar gender, including

a definition, shall pot limit the scope or exclude the application of any provisien
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of the Comsolidated CCAA Plan or 2 Schedule hereto w such Person (or
Pmm}ordmmmwmmnoﬂmmemﬁm

(fy  the wonds “neludes” and “including” snd simifar torms of inclusion shall not,
undess sxpressly modified by the words “only™ or “solely”, be construed as
terms of Hmitation, but rether shall mem “tctudes but I not limited 0™ and
“including but not limited 107, so thet references to inclixded matters shall be
regarded as Blustrative without being slther charactetizing or exhaustive;

{#)  unless olherwise Specified, all references 95 (o time herein osd any document
issued pursusnt hereo shall mean Jocal time in Winndpeg, Maitobs, Canada,
aod any refcrence to an evert occuntog on ¢ Busizess Day shall mean prior to
5:00 p.m. CST or CDT, s the case may be, on such Business Day:

{h)  unless otherwine specified, time periods within or following which any payment
is to be made or acl is w be dons shall be calealated by exciuding the day on
which the period corumences and including the day on which the period ends
and by extending the peried (o the next succeeding Business Day if the Iast day
of the period & not a Business Day:

G)  unless otherwiss provided, sny meference o the ULS. Basknuipicy Code and to s
statute or other enackent of parliament or 1 legislature includes all mgulations
made thereunder, all amendments 1o or re-enaciments of such stafute or
regulations in force from time w time, and, i applicable, sny stelme o
eogulation that supplements or supersedes such statute or reguliation;

()  roferences to & specified “Article” or *Section” shall, unless soraething in the
subject matter or context is Inconsiswt therewith, be construed as refesences to
that specified Anticle or Ssction of the Consolidated CCAA Plan, whereas the
terms  “the Consolidated CCAA Plan™, *hereaf”, “herein”, “hereto”,
“hereander” and siroilar expressions shall be desmed to refer genenlly 1o the
Cousolidated CCAA Plan and not to any paticular “arndele”, “section” or other

pmionoftheCsmohéatedCCAhPlauandmdudemdocumﬁs
supplements) bereles; and

&) the word “or”™ Is not exclusive.
13 Sueccessors and Assisus

The Consolidated CCAA Plan shell be binding upon oad shall eruse to the benefit of the
heirs, adminisirators, executors, legpl representatives, sucosssors snd assigns of any Porsow or
purty samed or referred to inthe Consolidated CCAA Plan, including the Arctic Glacier Partics

s Affected Creditors, the Directors and Officers, the lnitholders, the Trustess and the
Relensees,

14  Governing Law

The Consolidated CCAA Plaa shall be governed by and construed In sccondance with the
laws of ¢he Proviiee of Munitoba and the federal [zws of Canads appiicable therein. Al
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questions 15 %o the interpretation or applicstion of the Consolidsisd CCAA Plaa and 23

proceedings taken in connection with the Consolidated CCAA Plan and s provisions shall be
subject to the exclugive jurisdiction of the CCAA Cout,

1.5 Schedules

The following are the Schedules to the Consolidated CCAA Plan, which ate incorporated
by seference into the Consolidated CCAA Plan and form a part of it:

Schedule“A”  Additional Apphicants
Schedale 5" Specified Plan Implemantation Date Steps
ARTICLE 2

PURPOSE AND EFFECT OF THE CONSOLIDATED CCAA PLAN
2.1. Purpase
The purpose of the Consolidsted CCAA Plan is tor

(3}  pemmit the sediement andfor determination of all Affected Cladtns in accordance
with the Claims Procedure Order and the Claims Officer Order;

(&)  provide for the diswibution of a sufficient amourt of the Availsble Funds to

holders of Proven Claims to satisfy such Provea Claims in Rull (plus applicable
interest, if aay, cakeniated at the imterest rate set out n the Sanction Order);

€}  provide for the distribution of any swplus of the Availsbie Fonds to zach

Unitholder, in the amount of their Pro Rata Share, free and clear of aay Clatms
of Affected Creditors; and

() effect the windup and Qissolution of certain of (he Arctic Glacier Paties
pursuant to and in ccordince with the timing and manner sef o in the
Consalidated CCAA Plan,

22  Persons Affected

The Consolidated CCAA Plan provides for the complete satisFaction of gl Proven Claims
of Alfected Creditors, plus payment of applicable inferest, if any, ealculsted of the intarest rate
set ot in the Sanction Order, in respect of such Proven Claims, ‘The Consclidated CCAA Plan
dso provides for distibutions frora time to time to Unitholders from the Ucitholders'
Distribution Cash Pool based on each Unitholder's Pro Rata Share to the exsent that there are
Available Funds to fund such dsiibution, following which the Trust Units will be exminated
aed the Tund shall cease 10 be listed and taded on the Conadinn National Stock Exchange, The
Consolidated CCAA Plan will become effective ot the Effective Time on the Plan
Iplementation Date and shall be binding on and enure to the beneft of the Arctic Glacier
Pusties, the Affected Creditors, the Discelocs and Officess, the Unitholders, the Trustess znd all
other Persous named or referred fo in, or subject to, the Consolidated CCAA Plan.
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23  Persons _No£ Affected

For greater certwirty, the Consolidated CCAA Plan doss not affect the holders of
Excluded Claims with respect 1o and to the sxtent of their Bxeluded Claims, Nothing in the
Consofidated CCAA Plan shafl affect the Arctic Ulagier Partics’ sights end defonces, both legal
and equitoble, with respest to any Excluded Claims, including, but not timited to, all righis with

respect 1o legad and equitable defences or eutitiements 1o seb-offs or recoupment ageinst such
Excluded Clalns, ;

ARTICLE3
CLASSIFICATION OF CREDITORS, VOTING AND RELATED MATTERS

31 Clalms Procedare

The procedwe for deterwining the validity and quaatum of the Affcted Claims for
voting aad distribution parposes soder the: Cousolidated CCAA Plan shall be governed by the
Claims Procedure Order, the Claims Officer Owder, the Mecting Osder, the CCAA smd the
Consolidated COAA Plam,

32 Classification of Creditors

For the puposes of voting on the Consolidated CCAA Plon, there will be one
consalidated class of creditors, which will be composed of all of the Affected Creditors (the
“Atfertet] Creditord Class™).
33  Clalms of Affected Creditorg

Affected Creditors shail:

{a)  prove their Affected Clairas tn aocotdauce with the Claims Procedare Order and
the Claims Officer Order;

(5)  be deemed 1o vate thelr Proven Claisss or Unresolved Claims, as the case raay

‘be, at e Creditory” Meeting in favour of thé reschdicn to approve the
Consolidated CCAA, Plany; end

(€}  receive the righte and distribudons provided for under and pmrsusnt to the
Consolidated CCAA Plan end the Sanction Order.

34  Creditord Meeting

The Creditors” Merting shall be held in accordance with the Consolidated CCAA Plam,
the Meeting Oxder, the Claims Procedure Order and the Clalms Officer Order. Pursuant to the
Meeting Order, the Ceeditors™ Meeting shall be deemed to have beea duly called and hetd on
Augugi 11, 2014 md every Affecied Creditor stall be deemed to have voied in favour of a
resolution to approve the Corsolidated CCAA Flan,
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35 Voling

Pmsmmﬁwh&aetmgctder (2} the Affected Creditors’ Class shafl be destvied to havs
voted in favour of a resolution W agprove the Consolidated CCAA Plan & the Creditors'
Meeting on Auvgest 11, 2014: and (b) ths vote on the Consolidated CCAA Plan ot the Creditors’

Meeting shell be deemed to have been decided ananimousty in favour of the resolution o
spprove the Consolidated CCAA Plan,

38  Guarantees and Similor Covenants

No Persen who hes & Claim uader sny goarantes, surety, indemnity or similar covenant in
respect of any Claim which is affected pursuant to the Consolidsted CCAA Plan or who has any
right to claim over in respect of or to be subrogated to the righis of any Person in respect of @
Claim whick is affected pursuent to the Consolidated CCAA Plan sixall be entitled o a0y greater

vights as against the Arctic Glacier Parfies than the Person whose Claim is affected pursusnt to
the Consolidated CCAA Plan.

37 Se-0ff
The law of set-off applies 1o all Affected Claima,

ARTICLE4 _
CLASSIFICATION OF UNITHOLDERS, VOTING AND RELATED MATTERS

431  Unitholder Procedure

The procedurs &rddmmmg&emantnf%stUmhddhywd:Um&oid«ﬁm
voting and distdibution purposes under the Consolidaied CCAA Plan shall be govemed by the
Maeting Order, the OCAA and the Consolidated CCAA. Plm,

42  Classification of Unitholders

For the purposes of considering and voting on the Consofidated CCAA Plan, there will be

ope consolidated class of Unitholders, which shall be comprised of Unitholders as at the
Unitholder Record Date,

43  Unithofdess Mesting

The Unitholders® Meeting will be caffed and held on August 11, 2014 pursuant to the
Meeting Order for the purpose of considering and voting on the Consolidated CCAA Plan. The
resolution o, among other things, approve the Consolidated CCAA Plan will be paysed if it
receives an affirmative vote of the Required Unitholder Majority. Nofice of the Unitholders
Meeting will be provided 10 all Unitholders as at Unitholder Record Date

‘?beqummg&kedatﬂxe(fnﬁh&éﬁs’ Meeting shall be one Registered Unitholder or

Beneficial Unitholder present 3 such meeting in person or by proxy and entided (o vote on the
resojution to approve, amnong other things, the Consolidated CCAA Plan.
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44  Voting

Each Unitholder shall be eatitled to one vote for esch Trust Unit held by such Unitholder
on the Unitholder Record Dute which, if voted in person or by proxy ot the Usitholders”

Meeting, shall be recorded as 2 vore for or against the Consolidated CCAA Plan, 5e the case may
Ny _ .

48  Approval by Unithclders

The proposed resolution to approve the Consolidated CCAA Plan must receive the
affirmative votes of more then 66 2/3% of the votes attached 1o Trust Units represented at the
Unitholders’ Meeting and ¢sst in aceordanes with the Meeting Order (the “Reguived Unitholder
Majority™).

46  Guarmtees and Simiar Covenants

No Person who holds an interest in the Trust Units under eny guocentee, surety,
indemmity or similer covenant in respect of the Trust Units or who has any Akt to claim over i
respect of or w be subrogated to the rights of auy Unitholder in respeet of the Tiust Units being
affected pursuant 10 the Consolidated CCAA Plan shalt be entifled to any greater rights as
aginst the Asctic Glucies Partics than the Unitholders.

ARTICLE S .
AVAILABLE FUNDS, RESERVES AND CASH POOLS

51  Available Faads

The Mosdtor shall hold the Aveilable Funds, on bebelf of the Arctic Glacier Pasties, in
one of more separate interest-bearing accounts for sach of the following reserves and pools {each
& mote paticularly described herein): (s) Adminisirative Costs Resorve; (b) Insurance
Deductible Reserve; (¢} Unreselved Clams Resorve; (d) Affected Creditors” Distribution Cash
Pool; and (¢} Unitholdars’ Distribation Cash Pool. :

52 Administraiive Costs Reserve

On the Plm implementation Dele and in accordance with the Plan Implemontation Date
steps and wonsections set ont in Section 8.3 of the Consoliduied CCAA Plan, m sdministrative
cests reserve (the “Adminfstrative Cosis Reserve™ shall be established out of the Available
Funds in the amonat of US$10,000,000, which is w be beid by the Monior, on belnlf of the

Asctic Glacier Parties, for the purpose of paying the Administrative Reservs Costs In accordance
with the Consolidated CCAA Plan,

- 53 Tusargece Deductible Reserve

On the Plan Implementution Date and in accordance with the Plan knplementation Date
sieps 2nd frapsactions set out in Section 83 of the Consolidated CCAA Plap, an esurance
dedictible restive (the “Insuremce Deductible Reserve™ shall be established out of the
Availzble Funds in the amount of US$850,600, whick s  be held by the Monitor, on behalf of

the Arctic Glacier Parties, for the purpose of covering the payment of the deduciible portion of
the run-off of any litigation covered by insurauce.
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The quantum of the Insurance Deductivle Reserve hius beea agreed to with the nsurer and
s intended to cover: (i) the deductible amounts curently cutstanding as determined by the
Monitor, i consultation with the Avctie Glacter Parties; (i) deductible amowunts that may becoms
payable in respect of cusrentiy open clabns o5 detemined by the Monitor, in consultation with
the Asctic Glacier Pastiss; ond (ili} bused on bistorical cloim rates, deductible amounts for further
claims velated to the peried prior to July 27, 2012 tiat have not yet been filed with the Monitor,

Any final remeining balrnce in the Insurance Deductible Reserve, a3 determined by the
Monitor, will be deemed to kave been tansferred o the Admnististive Costs Reserve on Sach
date as s determianed by the Monitor.

If an agreement is reached between the Menitor, on behalf of the Asctic Glacier Parties,
and the lesurer of the Axctic Glacier Parties with respact. to the purchase of a “buy-ont™ policy
{as an alternative to holding the Insurmee Deductible Reserve), then the required payment by the
Agctic Glacier Pavtdes for such “buy-out”™ poliey shall be paid by the Monitor, on behal? of the
Arctic Glacier Parties, to the insurex of the Aretic Glacier Parties using fands in the lnsurance
Deductible Reserve. Following the completion of such purchase, any remaining balince i the
Insurance Deductible Reserve will be desmed to bave been tonsfersed to the Administrative
Costs Reserve ont such daie as is deteanined by the Monitor.

The Monitor shall have no obfigation to make any peyment out of the Insurasce
Dedactible Reserve, sud nothing in the Consolidated CCAA Plan, the Meeting Order or the
Sanction Order shadl be copstraed as obligating the Monior to make any such payment i€, in the
Moniior's sofe and unfettered discretion, the cost of making eny such payment is prohibitive For
30 dojng In retation to the quantm of the contemplated payment,

54  Unresolved Chams Reserve

O the Plan Implementation Date and in accerdance with the Plan Inplementation Date
steps and iransactions el oul in Section 8.3 of the Consolidated CCAA Plan, an waresolved
claos reserve (the “Unresolved Claims Reserve”) shall bo established out of the Available
Funds and be held by the Monitor, oo belmif of the Arctic Glacier Paties, in escrow in
accordance with the Consolidated CCAA Plan in en amount equal to (a) the agpreante amount
that would have been paid fo all Affected Creditins bolding Unresolved Claims in accosdance
with the Consolidated CCAA Plan (caloulated on the basis of the mmounts specified in such
Affected Creditors” Proofs of Claim) if such Umresolved Claims had been Proven Claims on the

Plen implementation Date; and (b} the applicsble portion of the Agpregate Interest Amount in
respect of such Unresolved Claims.

58  Composition of the Affected Creditors Distsibution Cash Pool

On the Plan hiaplemensation Date, an Affscted Croditors” distribution. cash poo! (tho
“Affected Creditors Distribution Cash Pool™) sholl be established from the Avalioble Funds in
an amount equal to: .

(g} all Proven Claims of Affected Creditors with Affected Claims devominated in
Canodian doitars on the Plan Implementation Date plus the appticable portion of

the Aggregate Intrest Amount in respect of such Proven Clajms {save and
except for the Cenadian Direct Purchaser Proven Claim): and
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(b}  all Provea Clnims of Affected Cuoditors with' Affecied Cletms denomiaated in
United States dollors oa the Plan Implememiation Date plus the applicabis
portion of the Aggregate Interest Amount In respect of such Proven Claime
{save and sxcept for the Deemed Proven Claims, which shell include acorued
interest caleaiated of the interest rutes 568 out in the Sancifon Order in sespect of
each such Proven Claims, and the Inditect Purchaser Proven Claim).

The Monitor shall hold the monies in the Affscted Craditors” Distribution Cash Pool, on
behalf of the Arctic Glacler Partiss, in escrow Tor disiribution to Affected Creditors with Proven
Clatms pursuant ® and in accordance with the Congolidated CCAA Plan, The Avaliable Funds
in the Affected Creditors’ Distribution Cash Pool shall be desominaied in Conading doflars ar

Unfted States dollors depending upon whether the Proven Claim is denominatsd in Canadian
dotlars or United Sunes dollors.

56  Composition of the Unitholders Distribution Cash Pool

On the Plan Implomentation Date, a Unitholders® distribution cash pool (the
“Unitholkders Distribution Cosh Poel™) shall be established out of the Avaflable Bunds in na
amount equal to the Available Fonds less the amonnts used to fund the: {3} Administrative Costs
Reserve; (b) Insarance Deductible Reserve; {c) Unsesolved Claims Reserve; and (d) Affected
Caeditors’ Distribution Cash Pool. The Monitor shiall hold the Uaitholders® Distribation Cash
Pool in a separaie interest-bearing acvount in cscrow for diszibution to the Uritholders in
accordmncs with the Comsolidated CCAA Plun,

57 Remainiag Fonds

Any final remaiving balince in the Aduinistrative Costs Reserve or the Unitholders’
Distzibution Cash Pool that have ot been distribated by the Final Distcfbution Date on account
of the cost of making any such distrbution being probibitive for so doing in velation to the
quantum of the distibwion contempleted in the Consolidated CCAA Pin will be poid to 2
chariiy in Winnipeg, Manitoba that will be detenmined at a jatex date,

ARTICLES
PROVISIONS REGARDING DISTRIBUTIONS AND PAYMENTS

61 Distributions frem the Affected Creditors Distribution Cash Pool

The Affected Creditors’ Distribution Cash Poal shall be distributed by the Monitor, on
bedwaif and for the scoount of the Arctie Glacier Parties, on the Plan Implementotion Date or on
say Distribatioa Dute, 15 the cuse may be, 1 ench Affected Creditor in the amount of such
Affected Creditor’s Distribotion Claim by way of cheque sent by prepsid ordinary wail to the

address for such Affected Creditor specified in the Proof of Claim filed by such Affected
Creditor.

Following the distibution to be made by the Monitor, on hehalf of the Arctic Glacier
Pasties, to Affected Creditors on the Plan Implementation Dats pussuant o, and i accordance
with, Section 8.3 of the Consolidated CCAA Plan, the Monitor shall have no fuiher obligntion to
make any payment out of the Affected Creditors’ Distribufion Cash Pool, and nothing in the
Consolidated CCAA Plan, the Meeting Order or the Sencticn Order sholl be construed 8s
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obligating the Monitor to make any such payment if, in the Monitor's sole and anfettered

discretion, the cost of nking any such payment is prohibiitve for so doing in reletion to the
quamtem of te contemplated payment.

62  Distribations from the Unithaldas Distribation Cash Pool

The Monitor shall decisre a Unitholder Dismibution Recond Date piior to any
distribution, decied or otherwise, from the Ugitholders’ Distribution Cash Pool. On the Plan
Inwplearentation Date or on any Distribution Dats, 28 the case may be, the Monitor shell iransfer
smounts os determined by the Monitor in necordsnee with the Consolidated CCAA Plan, on
behalf seud for the acconat of the Fund, from the Unitholdais™ Distvibution Cash Pool {each such
transfer being a “Unithelder Distribution™) to the Tronsfer Agent.  As sotm os weasonably
practiceble, 2 In 1o event later then five (5) Business Days following receipt of the Unitholder
Distribusgion, the Transfor Agent stwll distdbite each Unitholder Distribution, on behail and for
the gocount of e Fund, by way of cheque sent by prepaid ondinary mail or by wey of wirs
transfer to each Registered Unitholder, as of the spplicable Unitholder Distritition Record Date
that the Trausfer Agent is awere of snd has contact information in respest of, based on each
Registered Unitholder's Pro Rata Shawe (2} for sech Registered Unitholder, in respect of Trust
Uniss held by such Registered Unitholder solely for and on behalf of itself, as applicable; or (b)
for distsibution by such Registered Unitholder wo (i) Beneficial Unithelders, as applicable, or (i)
participant holders of the Yrust Units or the intermediary holders of the Trast Units {collectively,

the “Nominees™), or the sgents of such Nommses For subsequent distribugion to the applicable
Beneficial Unitholders,

The Moritor shall kave no obligation to make sy payment out of the Unitholders®
Distribution Cash Pool, and nothing in the Consclidated CCAA Plaa, the Meeting Order or the
Sanction Order shall be construed as chiigating the Moxitor 1o meke any such payment if, I the
Monilor's sole and unfetrered discretion, the cost of making sny such payment is prokibitive for
50 doing in relation (o the quantant of the contemplated payment.

63  Paymeant of Adwinisivative Reserve Costs

On tke Plan Impiementation Dase, the Administrative Custs Reserve will be fanded in

sccordance with Section 5.2 of the Consolidated CCAA Plan and shall be administerad
accordance with the Consolidated CCAA Plan.

Any final remiining balates in the Administrative Costs Reseree following (8) payment
in full or finel resecvation of all Administeative Reserve Costs, as determined by the Monitor;
and (b) declaration by the Mouaitor of a Usitholder Distribution Recond Date; shall be tmnsferved
by the Monitor to the Transfer Agent and shall be deemed to have first been wansferred (o the
Uritholders’ Distribution Cash Pool and then distribited therefeom by the Mouitor, on behaif of
the Fund, to the Transfer Agent. As soon as reattnably precticable and in no event later than
five (3) Business Days following ity receipt, such romaining final balonce shall then be
distriinsted by the Transfer Agent, on bebal€ and for the zecoumt of the Fund, to cach Registered
Unitholder, as of the applicable Unitholder Disttibution Recond Date that the Transfer Agent is
aware of sad has contact information: invespect of in the suenner prescribed in Section 6.2 herein
based on each Registered Unitholder’s Pro Rote Share {a} for such Registered Unitholder, in
vespect of Trast Units held by such Registersd Unitholder solely for and on behalf of ftself, a5
applicable; or (b} for distribution by such Registered Unitholder to ) Beneficis] Unitholders, as
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spplicable, o (i) Nominees, or the agents of such Nomintes for subsequent dism“uutson to the
appiicahle Beneficial Unitholdess.

The Monitor shiil have o obligation 1o make any payment or tansfer ot of the
Adrainistative Costs Reserve, snd aothing in the Consolidated CCAA Plan, the Meeting Order
or the Sanction Order shall be construed 29 obligating fhe Moditor to make any stch paymest if,
in the Mouitor's sole and uafetiered discrelton, te cost of making any such poyment is
prohibitive for so doing in relation to the quantum of the cantemplated payment,

64  Payuent of Insurance Deductible Reserve Costs

On the Plan Implementation Date, the Insusance Deductible Reserve will be funded in

accordance with Section 53 of the Consclidated CCAA Flan and shall be administered in
acoerdance with the Convolidated CCAA Plan.

658  Cuancellation of Instruments Evidencing Affected Claims

Following completion of the steps and imansaciions in the sequence set forth in Section
8.3 of the Comolidated CCAA Plan, all agreernents, invoices and other instruments evidencing
Affected Claims will not entitle anty holder thereof to any compensation or participation other
than as expressly provided for in the Congolidated CCAA Plan and will be cancelled and will be
nafl and void.

&6 Crown Priority Claims

Within six {(6) months afier the Plan Sanction Date, the Monitar, oa behalf of the Arctic
Giacier Parties, shall pay in full v Her Majesty In Right of Consds or any province all amounts
of 2 kind that coarld be subject to a demand under Section 6(3) of the CCAA that were

ontstanding on the Filing Dute and which have not been paid by the Plan Implemereation Date
{“Crown Clakus™).

67  Currency

Unless specifically provided for in the Consolidated CCAA Plan or the Sanction Ovdex,
for the purposes of distritngtion, an Afferted Claiin shall be denominated in the curreacy in which
it is owed and sl payments ond dishibutions to the Afferted Creditors on avcount of their
Affected Claims shel! be made in the carrency in which they are owed. To the exient that there
are insufficient funds to pay an Affecied Claim in the cusrency in which it is owed, the Moniror
shall be authorized to convest the currency on a date that is within five (5) Business Days of the
Plan Implementstion Duate or any Distribution Date, 4s the case may be.

§8  Interest
The interest rate that will be used to calculate the quantam of the Deerned Proven Claims

and the Aggregate Interest Amount in respect of each other Proven Claim fsave and except for

the Canadian Direct Purchaser Froven Claim ond the Indirect Poschaser Proven Claim) will be
specifted in the Sanction Order.
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69  Treatwent of Undeliveruble Distributions

If 2y Affecied Crediva’s dixibution by way of chege is retuaned o8 undefivernbls or is
fot cashed, oo ferther distributions to such Affected Creditor sholl be made untess and until thes
Asctic Glsciar Parties and the Monitor are actified by sush Affacted Creditor of such Affected
Creditor’s cukeent sddvess, at which time all such distributions shall be wade o such Affected
WMWM@WW&MWWM&MmMM.
All claims for undeliverable or uncushied distributions in respect of Proven Claims will expire six
(6) months after the date of such distribution, after which dste the Proven Claims of any Affected
Creditor ot successor of snch Affecied Creditor with respact to such uncleimed or tmeashod
distributions shall be forever discharged and forever barred, without eny compensation thevefor,
wotwithstanding oy Eederal, state or provincial taws o the conteary, ot which time the cash
amount held by the Monitor fu relation o sach Proven Claims will be, or will be deemed to be,
trapecferred to the Administiarive Costs Reserve, and will be distribeted in scoondence with the

terms of the Consolidated CCAA Plan. Nothing contzined in the Consplidated OCAA Plan shall
. W%MMWWMMWManIme&M&m.

If any distibution 1 a Registored Unitholder by way of cheque is retumed as
wndefiveseble or s not cashed, no forhier disaituions to sih Registersd Unitholder shall be
sffected unless and until the Acctic Glacier Pasties, the Monitor and the Transfer Agent e
nofified by or on behalf of such Reglstered Unitholder of such Registered Usitholder's cuuvent
addsess, at which tirae all such distritusions skl be effecter towards such Reglstared Unitholder
vithont _intoaest. AR claiw stive ly it = pribtiong o 3 Resigters
Usnitholder witl expire six (6) months after the date of such distribution, ehier date th
sutitiemmoent of any Registered Unitholder, as provided for in this Consolidated CCAA Plen, or of
sy successor of such Regk Unitholder with respect to such anchaimed or uncashed
distrilaution shall be forever discharged and forever barred, without any compensation therefor,”
ootwithstanding any Federal, stale ot provincial laws to the comrary, st which time the cash
WM&M%M«M&:&MWMW&W@&WW%
Trasier Agent to the Monitor sad stall be held by the Monitor, on, bebalf of the Arctic Glacier
Parties, in the Administrative Costs Reserve, and will be distibuted in accordmnes with the tersus
of the Consolidated CCAA Plan. Nothisg coutatned in the Consolidated CCAA Plan shall

require the Arctic Glacier Pacties, the Trustees, the Transfer Agent or the Monitor 1o stiems to
focats arry Registered Unitholder,

€10 Assigament of Claims for Voting and Distribntion Parposes

o _pide

{8)  Assigmment of Clatms Prior to the Creditors® Meeting

Subject to dny restrictions contained in Applicoble Laws, Affrcted Croditors may fransfer
waeﬁgn&e%of&e&da&s(&wh&eaﬂaﬁn%cﬁd&mmm the whole of
their Claims other than that part of the Cleim refative to the indemnity) prior 1o the Creditors®
Meeting provided that the Arctic Glacier Parties and the Monitor shalt eot be obliged to desal
with sny transferes or assignee a3 an Affected Creditor in respect thereof usless and uatil actusl
natice of Ge wamsfer or assignment, together with stisfactory evidenve of such transfer or
assigrmment bas been ghven tw e Arctic Glasier Parties and the Monitor by 5:00 p.ro. {Toronto
time) on the day thak is t least five (S) Business Days immediately prioe to the Creditors®
Meating, or such other dste 25 the Monitor may agree, In the event of such totios of tesasfer or
essigninent prior to the Creditors” Miceting, the transforce or assignee shall, for all purposes, be
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weated as the Affected Coeditor of the assigned or transfecred Claiv, will be bownd by any and
all notices previously givan to the transferor or gssigiior in respect of such Claim and shall be
bound, in all respects, by sy and all notices given and by the Orders of the CCAL Court in the
CCAA Proceedings. For greoter certatnty, other than as described zhove, the Acctic Glacier
Parties shall not recognize partinl fransfers or assignments of Claimss,

()  Assigament of Claims Ssbyeguent so the Creditors' Mecting

Subject to any restrictions comained in Applicable Laws, Affecied Croditors may transfer
or assign the whole of their Claims (or where a Claim incledes 2n fndemoity cloim, the whole of
their Claims other than that past of the Claim relative to the indemaity) aftet the Creditors”
Meeting provided that the Arctic Glacier Parties and the Mouitor shall ot be obliged 1o daal
with any transfesee or assignee as an Affected Creditor and the Monitor shall not be obliged to
muake any distribitions to the tmnsferes or assiznes in respect thereof onless and until wotual
aotice of the tromsfer or assignment, togsther with evidence of the trnsfer or assipament ond 2
lstter of direction executed by the twansfercr or nssignor, ofl sarisfaciory % the Arctic Glacier
Parties aad the Monitor, hes been given to the Arctic Glacier Parties and the Monitor by 5:00
pm ou the doy that is at least fve (5) Busiwss Days immediacly pricr w the Plae
Fmplesentation Date or any Distribution Date(s), as the case may be, or such other daje as the
Monitor mny agree. Thevealier, the tmsferee or assignee shall, for all purposes, be treated as the
Affected Creditor of the assigned or wansferred Clgim, will he bound by any notices previcusly
given to the transforor or assignor in respact of such Claim and shal be bound, in alt rwspects,
notices given and steps taken, and by the opders of the CCAA Come in the CCAA Proceedings.
For greaier certainty, other than 2 degeribed above, the Arctic Glacies Parties shall not recognize
pertial transfus or sssigaments of Cloims,

611 Assignraent of Trust Units for Voting Parposes

Subject to any restrictions ecatained in Applicable Laws, Unltholders mey transfor o
assign thelr Trust Units provided that the Axclic Glacier Parties, the Transfer Ageni and the
Moniior shall not be obliged (o dea! with any wansferse or assignee of 2 Unitholder in respect
thereof for purposes of their cligibility 1o consider and voie on the Consolidsted CCAA. Plan
uniess aad vatil potual notics of fhe ransfer or agsignment, together with satisfactory evidence of
such wansfer or essignment has been given to and reeeived by the Arctic Glacier Parties, the
Transfer Agent and the Monitor by 5:00 p.m. (Toromto time} on the day fmmediately mior to the
Unitholder Becord Date, In the event of receipt of such notice of transfer or assignment prior to
fre Unitbolder Recerd Date (as provided for in the immediately preceding sentence), the
tansferes or assignes shall, for afl purposes de treated as the Unitholder of the sssigned or
transfesred Trust Units, will be bound by any and all notices previously given to the tansferor or
assignor in respect of such Trust Units and shall be bound, In all respects, by any and all notices
given and steps takea, and by the Orders of the CCAA Cowrt in the CCAA Proceedings. For
greaier certzinty, tie Azetic: Glscler Parties and the Transfer Agent shall not recognize partial
wansfere or assignments of Trust Units. Tn addition, wnder ne circwnstences shall the Arctic
Glacier Parties, the Transfer Agent and the Monitor be obliged to deal with any transferee of
assignes-of 4 Unitholder for purposes of their cligibility to consider ad vote on the Consolidated
CCAA Plan who are got reflected as a Unitholder on the Unitholder Recond Date.
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612 Alocation of Distributions

All distribations made by the Monitor, on behalf of the Areric Glacier Panies, pursuant o
ihe Consolidated CCAA Plum shail be first in consideration for the mnstanding prineipal amount

of the Claitpe and secondly in consideration for acorued pnd unpaid interest and penalties, if any,
which farms paat of such Clatms.,

6.13 Withholding and Reporting Reguirements .

The Arctic Glacier Parties and the Monitor shall be entitled to deduct sned withhold, or
ditect the Tramafer Agent to deduct and withhnld, from any disibution, payment or
consideration otherwise payable 16 an Affected Crediter or Unitholder such amoms (o
“Withholding Obligation™) s the Arctic Glacter Partics, the Monitor or the Transfor Agert, a3

the cose may be; is required or entitled to deduct and withhold with respect to such payment

under the Income Tax Act {Cannds), the IRC, or any other provision of any Applicable Law. To
the extent that amounts are so deducted or withheld aad remitted to the applicsble Government
Anthority or a8 requited by Applicable Law, such amounts deducted or withhatd shail be treated
for all purposes of e Cousclidaled CCAA Plan a5 heving been paid to such Person as the
remainder of the payment in respect of which such withholding und deduction wers made. For
greater certainty, no distibution, payment or other considerstion shall be made to or on beholf of
a holder of s Proven Claim or a Unitholder pursuant to the Cousolidated CCAA Plan unless and
ontil sach Person has made myangements satisfoctory to the Arctic Glacier Parties, the Monidtos,
or the Transfer Agent, a5 the cose may be, for the payment and satisfaction of any Withholding

Obligations imposed on the Arctic Glacier Parties, the Monitor or the Transfer Agent by any
Government Andority.

ARTICLE7
PROCEDURE FOR DISTRIBUTIONS REGARDING UNRESOLVED CLAIMS

71 Ne Distribution Pending Allowance

Notwitheanding any sther provision of the Cosselidated CCAA Plan, no payments or

dmmbuﬁonsshaﬂbemadewnhmspwmaﬁozmgponimofam[!mesolvedﬂmunim and
mzbacxtqmthasbcwmcaf‘mvwﬁaim,mwholcm-pw.

72  Unreselyed Clahng Reserve

On the Plan fmplementation Date, the Mogiter shall establish snd nwintain the

Unresclved Clains Reserve from the Available Funds, in accordance with Section 5.4 of the
Consolidated CCAA Plan,

73  Distributions After Unresolved Claimg Resolved

The Unresolved Claios shall be finally determined in accordance with the Claims
Procedure Order and the Clatms Officer Order. If an Affected Creditor’s Unresotved Claim is
finally detenmined to be a Proven Claim purstant to and in accordance with the Claims
Procedure Onder and the Claims Officer Order or if an Affected Craditor's Unresolved Claim is
accepted, in each case, in whole or in part, (a) the Monitor, on behalf of the Axctic Glagier
Paties, shall diswibute the amount frome the Unresolved Claims Reserve equat to such Affected
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Creditor’s Distibation Claim, if any, that wosld have been distiibuted oo the Plan
Implesnestation Date or on o Distribution Date, 38 the cate may be, hod such Affected Claim
been a Proven Claim (the “Preven Claim Amwunt™) 1o awh Affected Creditor i ful}
sstisfaction, payment. sestfement, release and discharge of ssch Affected Creditor’s Distribution
Claimy and {b) that Proven Claint Amount shall be deesned to have first been trensfored 10 the
Affected Creditors Disisibution Cash Pool and then peid therefiom by the Monitor, on behalf of
the Arctic Glecier Parties. When all Unresolved Claims have been fimily detennined in
aceordance with the Claims Procedure Order and the Claims Officer Order and when all Proven

Claim Amounis have been paid, any batance thet remains In the Usresolved Claims Resseve will
be deemed to be transfetred to the Administrative Costs Reserve,

The Monitor shall have no cbBgation to make any payment out of the Unresolved Claims
Reserve, and nothing in the Consolidated CCAA Plm, the Mesting Order or the Sanction Order
shatl be constraed as obligating the Monitor to ruake any such payment if, in the Manitor's sole
and unfettered discretion, mmofmzkbiganymchpaymaispmﬁbiﬁveforsoéomg in
welation o the quantum of the centempisted papment,

ARTICLES
COMPANY REORGANIZATION

81  Corporate Authorizations

The adoption, sxecution, delivery, implementation and consnmmadon of il matters
contemplated under the Consolideted CCAA Plan involving corporate action of the Arceic
Gm&mmmmmmm“&&ﬂmmwmmﬁmnat&mﬂwm be
amhonized and approved under the Cansolidated CCAA Plan mnd by the CCAA Caurt, where
sppropriste, ss part of the Sanction Order, in all respects zoad for alf purposes withour any
sequirersent of furtier action by any sharcholders, Unftholders, Directors, Officers or Trustees,
All necessary approvals o wke sctions shall be deemed ® have been obtined from the
Birectors, Twustess, Unitholders or sharcholders of the Arctic Glacier Parties, as applicable,
incheding the deemed passing by the Unitiwlders or shureholders of amy resolution or special
sesolution and no shareholdess” ogreement or Unitholders' agreement o agreement between a
shareholder or Unitholder (as appliceble) and another Passon fimiing in emy way the right o
vote shares or Trust Units (as epplicable) held by such sharcholder(s) or Unitholder(s) (as

applicable} with respect to any of the steps contemplated by fhe Consoliduted CCAA Plan shall
be deemed to be effective and shall have no Kuce and effect.

32  Charges

A The beveficiarios of the Charges shall grovide the Monitor with evidence of all
suistanding, mvoiced obligations, liabilities, fees and dishursements seruwed by the Charges as
of theee (3} Business Duys prior to the Plan fmplementation Date, along with a rasonable

cstimaze of the additional obligations, liabilivies, fees and dishursements that are sccured by the

Charges and will be incuered up to the Plan mplemestation Dats (collectively, the “PID Charge

Amount”). On the Plan knplementation Date, the PID Ciarge Amount shall be fuily paid by the

Monitor, on behalf of the Aretic Glacler Parties. Upon receipt by the Monitar of confirmation

from each of the benficincies of the Charges that it has received the applicable ponion of the

PID Charge Amount that was paid by the Monitar, on behoff of the Arctic Glacier Patties, on the

Plan Implementation Date, the Monitor shoit file 2 certificats with the CCAA Court conficming
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that ol ousstanding, favoiced cbligations, Habilities, foes and disbursements secured by the
Charges as of the Plan lmplemeatation Date have been pald and thereafier, the Charges shall be

and be desmad to be discharged fom the assets of the Arctic Glacier Parties without the need for
any other formality,

83  Plan Ymplemeniaiion Date Steps and Travswetions

" The steps, transactions, settieients and releases 0 be effected in the implementation of
the Consolidmied CCAA Plan shall occur, and be deemed o have ocoumed, fa the following
order without any Suther sct of foumality, begimning at the Effective Time on the Plan
Implewentstion Dates

{a}  the Monitor, ont behalf of the Arctic Glacier Puzties, shall uss the Availoble
Funds 10 fnd the following reserves and disuibution cash pools ia the order
specified below:

(B  Administrative Costs Resesve;

(§} Inmmance Pedoctible Ressrve; -

{ii) Unresoived Claims Reserve;

(ivy  Affected Credits’ Distribastion Cash Pool; and
(v}  Unitholders' Distribution Cash Pool; and

ndwminister such reserves and diswibution cosh pools pusuamt o aud in
aevrdance with the Consolidated CCAA Plan;

th) e Monitor, on behalf of the Arctic Glacier Parties, shafl pay from the

Administrative Costs Reserve the applicable porrion of the PIDY Charge Amout,
if any, to each of the benceficiarics of the Charges;

{€)  the Arctic Glacier Parties shall pay to the Monitor an amount of $426,252.16
(including HST) in sespect of the discoumed component of feex emmed by

Alvaez & Marsal Canada Ine. during the period of Movember 21, 2011 w
Diecember 31, 2012 (the “Recovered Fees™);

{dy the sweps, assumptions, distribedions, transfers, paymesds, contributions,
liquidations, disscladione, wind-ups, reduction of capitel, sewlements and
relenses set out in Schedule “B” of the Consolidated CCAA Plan shall be
deemed to be complered in the exder spociflied therein; and

{e) the mleases refemved to in Section 9 of e Consclidated CCAA Plan shall
hecome effective in sccordance with the Consolidmed CCAA Plan
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84  Pust-Plan Implenventation Date Transactions

As specified herein, the Fund, Arctic Glacier Tne. aod Arctic Glacter Frtermationat Jac., ox
the Moxitor on their beltalf, a3 the case may be, shall mke the following steps after the Plan
tmplementation Date:

(@  the Monitor, on behalf of the Arctic Glacier Partics, shall take all steps necessary
topay any amounts required ¢ be paid to an Affected Creditor ¢r to the

Unitholders after the Plan Implemeniation Date prrsuant to, and in acoordance
with, this Consolidated CCAA Plam;

&) G}thoMonﬁor,onﬁehaifoftheAwﬁcGhdu?mmmﬂlm
secessary 10 make any distributions, payments, or transfers in onder to fund, oy
otherwise in connection with, the making of the payments refermd to in
subparagraph (a) aboye; and {ii) the Pond, Acctic Glacier Ine. and Arctic Glacier
ntesnational Inc., in consultation with the Monitor, shail take ol steps necessary
to undertake any other transactions as between the Pund, Arctic Glacier Inc. and
Agoiie Glacier Inteonationat Inc, n owder to fund, or otherwise take steps in

comnection with, the meKing of the payments refesred 0 in sobparagraph (o)
above; and

€ (@) e Fend, Arctic Glacier Inc. sud Arctic Glacier Ttemational Inc., in
consultation with fhe Monitor, shall tike =il steps neoessary to windup, Tiguidate,
wrminale and dissclve each of Avctic Glacier Interaational Inc., Arctic Glacier
Inc, and the Fund of undenake any other stops in commection therewith, including
causing the Fod's umits to casse to be listed and traded on the Canadisn National
Siock Exchange on (ad for gremer cerialnty, not prior to} the Final Distcibution
Dmaﬂfﬁ)&em,mwm}fdtﬁﬁm%ﬁnm&&mﬂ!mmy
disteibutions, peyments or transfors in connection thesewiih;

in cach case, 23 tax efficlenty for the Arctic Glacier Pacties as is reasonably possible.

ARTICLE ¢
RELEASES

91  Cousolidated CCAA Plan Releases

On the Plon Implementation Date and in accordance with the sequemial steps and
transactions sed out in Section 8.3 of the Consolidated CCAA Plan, the Asctic Glacier Parties, the
Monitor, Alvasez and Macsal Canada Inc. and its afitiates, the CPS, the Trostees, the Dirsctors
and the Officers, cach rud every present med Former enrployee who filed or could have filed an
indemmnity clotm or 2 DO&T Inderanity Claim ngainst the Atefic Qlacier Partles, ¢ach and overy
affiliate, subsidiary, merober {intluding members of any commitee or governance congeil),
auditor, finameial advisor, legal counsel and agent thereof and any Person claiming to be lisble
dextvatively theough any or all of the foregoing Persoris (the “Releasees™) shall be released and
discharged fom ouy and all demands, claims, actions, cotses of action, counterclaims, suits,
debis, sums of money, secounts, covennats, damages, judgments, orders, including for injunctive
relief or specific performance and compliance orders, expenses, executions and other recoveries
on gecount of any liability, obligation, demand or cause of action of whatever narure which any
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Pezson may be eatitled to assert, Including any and all chaims in respect of the poyment and
weceipt of procceds and stattary labilities of Trustees, Directors, Officers and employess of the
Asctic Glacier Parties aad any alleged fduciary or other duty {whether acting as @ Trustee,
Director, Officer, sember or smiployee or acting m any other capacity in connection with the
Arctic Glacier Partles’ business or an individuz! Amctic Glacier Party}, whether nown or
ankown, mafored or anmatured, direct, indivect or derivative, foreseen or unforeseen, existing
or bereafler arising, based in whale or i part on any omission, transastion, shuty, espoasibility,
indetedness, liability, obligation, dealing or other ocourreace existing or taking place oa or prior
@ the later of the Pl Implementation Date and the date on which actions are laken to
implerent the Consalidated CCAA Plan that ars jn say way walated to, or atising ot of or in
connection with the Claims, the Arctic Glacier Parties’ business snd affairs whenever or however
conducted, the Consofidated CCAA Flan, the CCAA Proceedings, any Ulaim thar has been
buzved or extinguished purguant to the Claims Procedure Oxdex o the Claims Officer Order
(excepiing ooly Releasees in rospect of Unresolved Clalme, unless and wtll such Unresolved
Claims become Proven Chaims in sccordance with ths Clniras Procedure Order and the Claims
GMGM},Maﬂd&mariﬁagmofmmmmmm%fmmwﬁ%é
and released (other than the right to enforce the Arctic Glacier Parties’ ohligations under the
Consalidated CCAA Plan or any selated document), all to the full extent peravitied by applicable
taw, provided that nothing i the Consolidated CCAA Plan shall telease or discharge 2 Raleasee

fromm amy obligation created by or existing wnder the Consofidated CCAA Plag or sy refated
document,

ARTICLE 16
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

101  Application for Sanction Order

If the Required Unitholder Mujority spproves the Consolidated CCAA Man, the
Applicants shall apply for the Senction Order on or before the date set for the hearing of the
Sanction Order or such later date as the CCAA Cour may set.

182 Banction Order

The Sanction Order shall, emong other things, include provisions In substenice similar ©
the following:

(@) declare that each of the Creditors’ Motting and the Unitholders” Mesting shall
haﬂebméﬁymihdandhdﬂmammdmwkhmmﬁngm

()  declare that (3) the Consolidated CCAA Plan hes been unanimously appeoved by

the Affected Creditors in conformity with the CCAA; Gi) the Comsolidated
OCAA Flan hos been approved by the required muajorities of Unitholders in
conformity with the Meeting Order; (iii) the activities of the Arctic Gilacier
Parties have been in reasonable compliznce with the provisions of the CCAA
and&eOrdmdtﬁeCCﬁACmmmmeCCAA?mﬁing i all
respects; {iv) the CCAA Court is satisfied that the Arctic Glacier Pagies have
not done or purposted i do anything that is not authotized by the CCAA: and

(v} the Consolidated CCAA Plan apd the transactions contemplated thereby are
fair and ressonabie;

LEQAL_tSURSETIED




Case 12-10605-KG  Doc 354-1 Filed 09/16/14  Page 58 of 86

&)

@

{e}

B

54

h)
@

@

LEGAY, 130639383

-30-

declare that a5 of the Effective Tiwe, the Comzolidated CCAA Plan and ol
associnted steps, seltlements, tramsactions, aangements and relenses affected
thereby are approved, binding and effective upon te Arctic Glacicr Parties, all
Affecied Creditars, the Direciors and Officess, the Unitholders, the Trustees, the
Releasees and afl other Persons named or teferred o in, or subject to, the
Consolidated CCAA Plan and theiy respective helrs, executors, sdministrators
and other legnl representatives, successors and assigos;

declare that the steps © be faken and the relesses to be effective onr the Plan
Implementution Date are desmed to occnr and be sffected in the seguential
onder coptemplated by the Consolidated CCAA Plan om the Plan
Implementation Date, beginning st the Effective Tine;

settle, discharge and release the Arctic Glacier Parties from any and ol Affected
Clains of any patore in accordance with the Consolidated CCAA Plan, and
declare that the ability of any Person t6 proceed against the Arclic Glacler
Parties in respect of or welating o any Affecied Claims shall be forever
dischargedd and restrained, and all proceedings with respect to, in commection
with ot relating to such Affected Claims are permaneatly stayed, subject only to
{i) the right of Affected Creditors with Unresolved Claims 1o continve pumuing
suck Unmesolved Clatms in sccondange with the Claims Procedure Order, the
Claims Officer Order and the Consolidated CCAA Plan; and (i) the vight of
Affected Creditons ond Unitholders 1o eosive payments and distributions
pursuant to the Consolidated CCAA Flan;

stay the commencing, taking, applyiag for or issuing or contirting of apy and
all steps or proceedimgs, incloding without limitation, administeative hearings
and ordes, declarations or assesgments, commenced, taken or procesded with or
that may be commenced, mien or proceeded with agalast any Relesses In
wespect of afl Cluims and any wmotwer wiich is refeased purspant 10 the
Consolidated CCAA Plan;

deciares the interest rates that will be used to ealonlnte the amount of interest 1o
be paid to Affecied Creditors, if applicable;

extend the stay of proceedings undar the Initiad Order;

declare that on or following the Plie Implementation Date, the Monitor shall be
and i authorized and dirccted to raake payments out of the Administrative
Costs Reserve, ont behall of the Arctic Glacter Parties, in respest of the payment
of Administrative Reserve Costs by way of cheque (sent by prepaid ordinery
maif to the Monitor’s Iast known address for such recipient Persons) or by wire
transfer {in sccordance with wire transfer insauctions, if peovided by such
recipient Persons to the Monitor at least thres (3) Business Days prior to the
payment date setby the Monitor); :

declace that ofl paymenis and distribations by or gt the ditection of the Montior,
in each case on brhalf of the Aratic Glacier Parties or the Fund, as apphicable,
under the Consolidated CCAA Plm are for the account of the Arctic Glacler
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Parties or the Fund, as applicable, and the Relfiflnient of their obligations pndey
Coasoltdated CCAA Plag;

dectare that none of the Monitar, the CPS, the Trustees aid the Applicants shall
incur any liability as a resuit of payments and distributions Io the Unitholders, m
cach case on bebalf of the Fund, once sach distribuwtion or payment has been
mnde by the Monitor 1o, andeonfitm&enofmigmmmvedby the
Monitor from, the Transfer Agent;

dmmm&suoniwrm&ecmwmmWﬁabﬁﬁymmrnx
Stau&aasarmﬁzafthemqﬁmimof&esa@aormmﬁmmmﬁm
by the Consolidated CCAA Plan, ﬁwludinginmpectditsmkhzgmy
payments mmmmwmmmmwm
Plan or the Sanction Onder and incheding eny steps or irmnsactions contemplatext
bySecﬁonMofdﬁsConsoliddeCAA%mdemmisﬁm
W&ommmwmmumwtﬁeﬁxswm

transictions contemplated by Section 8.4 of this Consolidated CCAA Plan, and
ﬂmnnydaimsﬁsmhammuakwmbwadmﬁutﬁ:guisheﬂ;

subjert io payment thereof, declere that cach of the Charges shall be termsnated,

mmammmm&cﬁzmgbymmmo:mmccmmaf
the cetificnte contemplated by Section 8.2 of the Consolidated CCAA Plan:

declare that any Affected Claims for which 2 Proof of Claim has not been filed
by the Claims Bax Date ot the DO&T Inderanity Claims Bar Date, as spplicable,
sholl be ferever barred and extinguished;

declare that, in addition to its prescribed rights under the CCAA. and the powers
granted by the CCAA Coutt, the powers granted to thee Monltor expanded oz
may be required 10, and the Monitor is empowssed and authorized on and after
the Plan Implementation Dute to, tnke sush additional actions end execute such
m&mmemnfmmbewrw&cm&xiﬂmam&e
Monitor comiders accessary or desizable in arder te perform its fonctions and
fulfill its obligations under the Comsolidated CCAA Plag, the Sanction Order
mdanyozﬂemft!mCCAACminmCCM?rmdk\gs and to facilitate the
implementation of the Consolidated CCAA Plan and the completion of the
CCAA proceedings, including tor (i) administer and distdbute the Available
Fonds: @ity establish and hotd the Admiristrative Costs Reserve, the Insurance
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Deductible Reserve, the Unsesolved Cluims Resecve, the Affecred Creditors’
Distribution Cash Pool and the Unitholders’ Distribution Cash Pool; (i1} resoive
any Unresotved Claims; {fv) sffect payments in respect of Proven Claims to the
Affected Creditors sud effect disiribations to the Transfer Agent in vespect of
disteibutions to be niade to Unitholders; {v) toke such steps, if and a5 may be
uecessary, o sddress Excluded Cleims in acoordancs with the Consolidated
CCAA Plan, the Claims Procedure Order and the Clabms Officer Order; and (vi)
take suck steps 28 are necessary o effect the post-Plan Implemenistion Date
steps und {ransaciions set out i1t Section 8.4 of the Consolidated CCAA Plan:
and, in each tase where the Monitor takes such actions or steps, ¥ shall be ;
exclusively authorized and expowered © do so, to the exclusion of ail other ‘

Persons inclading the Arctic Glacier Panies, und withour interference from any
other Percon: ’

{3)  auihorize the Moaitor, In the neme of snd on behalf of the Acctic Glacter
Pardes, to prepare and file the Aretic Glacier Parties’ tax retuzns bused solely
upoa information provided by the Ascric Glacier Parties and on the basis that
the Mogitor shall incur no Hnbifity or obligation to any Person with respest to
such remnis o7 velated documentation;

(r}  declare that on and afler the Plan Implementation Daie, the Monitor shall be at
liberty to engage such Persons as the Monltor desms necessary or advissble
respecting tive exercise of its powers and performance of its obligations under
e Consolidaled CCAA Plam, the Sanction Order or any other oxder of the
CCAA Court mnd to facilitate the completion of the CCAA procesdings;

(s)  declarethet upon complation by the Monitor of its duties in respect of the Arclic
Glacier Parties pursaant to the CCAA oxd any orders in the CCAA Procsedings, :
including, withont Hmitetion, the Monitor’s dutics i respect of the clahms
process and distbutions made by the Moaitor in accordance with the
Consolidated CCAA Plan, the Monitor may flle with the CCAA Court &
certifieate of Consolidated CCAA Plan termination steting that al of its duties
in respect of the Arctic Glacier Parfies pursuant to the CCAA and the exders in
the CCAA Procgedings have been completed and thereupon, Alvarez & Mursel
Canadn Inc. shall be deemed o be discharged from fis duties a5 Monitor of the

Arctic Glacier Partles and released of afl clalms selating to s activities &s
Monimr;

() declue that the Arclic Glacter Parties, the CPS and the Monjiar may apply o
the CCAA Court for advice and direction in respect of any muters arsing from
or uwgler the Consolidated CCAA Plan; and

() such other relief which the Arctic Glacker Panties or the Monitor may request.

10.3  Conditiens Precedent to Bnplementation of the Consolidated CCAA Plan

The implemeatation of the Consolidated CCAA Plan shall bo conditional upon the

fulfflment of the following conditions on or prior to the Plan uplementation. Date, 8¢ the case F
may bes

LExiAz,_Lorsezoe
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433,

(@}  Cousolidated CCAA Plon Approval

The Affecied Creditor Clasg shali have been deersed to have unanimously woted
in favour-of the Consolidated CCAA Pian st the Creditors’ Meeting and the

Consolidated CCAA Plan chall be approved by the Requived Unitholder
Majority.

Y Plon Sauction Order

The Sanction Order shall have been made and be in full foree and effect, and al}
applicable appeal periods in respect thereof sholl have expired and any appeats

therefrom shall have bewn finally disposed of, leaving the Smction Order
wholly operable,

()  Recognition Order

A Recognition Order in the Chapter 15 Proceedings sheff have been wade
secogaizing the Sanction Order and such order shall bs in full force and effect,
and il applicable appeal periods in vespect thereof shall have expired and my

appeals therefrom shajl have been finaRly disposed of, leaving such Recognition
Onder wholly operable.

{d)  Resolution of Certain Liabilities

CPSmﬁﬁlethmsa&sﬁed&a(a)aummebemw
or oa bebelf of the Anctic Glacier Parties bave or will be duly fled In all
appropriste hnrlsdictions; and (6) all taxes roquired to bs paid in respect thereof
have of will bo paid.

04 Moualtor's Certifieate

Ugpca CPS and the Monitor delermining, based on ingaivies and consultation with the :
Asctic Glacier Parties or otherwise, that the conditions w implementation of the Consolidmed
CCAA Plan set out in Section 103 have been satixfied or waived, the Momitor shall deliver to the "
Arctic Glacier Patties a cestificate which states that all conditions precedent sst out in Section
183 have been salisfied or waived and thet the Plan Implementation Date bas occurred,

i
Following the Plan Implementation Date, the Moniior shll file such certificate with the CCAA )
Court.

ARTICLE 11
GENERAL

111  Binding Effect
On the Plan Implementztion Date:
{8)  the Consoliduted CCAA Plan will become effective ot the Effective Time,

{8 e teatment of Affected Clnims under the Consotidated CCAA Plan shatl be
final and binding for alf purposes and enure 1o the benefit of the Arctic Glacier

g e
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Pasties, all Affected Creditars, the Directors aod Officess, the Unitholders, the
Trustees, the Reloasees and all other Persons and parties nomed or referred to in,
or subject to, the Consolidated CCAA Plan and their respective helrs, executors,
adminixivators and otfier legal representatives, suecessors and assigns;

() all Affected Claims shall be forever discharged and released, excepting only (
the right of Affacted Creditors with Unresolved Clabes o contimue pursuing
sueh Usisesolved Cluims in accondsnce with the Claims Procedure Order, the
Claims Officer Order and the Consolidated CCAA Plan; and () the obligation
of the Arctic Glacley Partics to mske payments snd distibutions in respect of
such Affecied Claims in the munoer and 1o the extent mrovided for in the
Consolidated CCAA Plow,

(d)  each Affected Creditor will be deemned to have consented and agreed to all of
- the provisions of the Consolidated CCAA Pion, in its entivety;

{e)  each Unitholder will be deemed w have consented 20d sgreed 1o all of the
provisions of the Consolidated CCAA Plan, in its entivety; and

()  each Affected Creditor and Unitholder shall be deemed to have exeraiied and
delivered 1o the Arctic Glacier Parties all consents, releases, assignments and
waivers, statutory or otherwise, requived lo implement and camy out the
Consolidated CCAA Plan in its entirety.

1.2 Wadver of Defanits

From and after the Plan Implementation Date, sil Persons shall be deemed to have
vinived any and all defaulis of the Arctic Glacier Parties then existing or prsviously commitied
by the Arctic Glacier Parties, or cansed by the Arctic Glacier Parties, any of the provisions in the
Consolidated CCAA Pl or sleps contemplated in the Consolidated CCAA Plaw, or nop-
mplhmwﬁkmmmnwmm.@mmﬁmmmmmmmim
expressed or implied, in axy contract, instrument, credit document, lesse, guarantee, agreement
ﬁ:rsaicoratheragmmm,wﬁtwammLandmyadﬁlammamppimm
existing between such Person and the Arctic Glacier Parties and any and al notices of default
and demands for payment or any step or procesding taken or commenced in conmection
therewith under any such sgreement shall be deemed % have been rascinded and of uo Farther
Force or effect, provided that nothing shall be deemed to excuse the Arctic Glacier Panties from
pafmhzgmwligmmmmcﬁdmémﬁmcrbeammommmw
the Asctic Glacier Parties under the Consolidated CCAA Plan and the related documanis. This
Section does not affect the rights of any Person to pursus any recoverics for an Affected Claim
timtmaybcebtahcdfmmaglmmmdaaysemﬁwgmtedbymchg@taamr.

113 Claims Bar Date
Nothing in the Consofidated CCAA Plan extends or shali be interpreted as extenzding or
amending the Claims Ber Date or ths DO&T Indemnity Claices Bar Date, us applicable, or gives

or shall be interpreted 2s giving any rghts to any Person in respect of Affected Claims thot have
been barred or extinguished pursuant to the Claims Proesdire Order ot the Claims Officer Order,

RN JGANINY
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114 Deeming Provisions

In the Consolidsted CCAA Plan, the deeming provisions are not rebuitsbic and are
conclusive and frrevocable.

115 Nom-Consummation

The Arctic Glacier Parties reserve the right o reveke or withdmaw the Consolidated
CCAA Plan at any thme prior to Hie Plan Sanction Date. If the Archic Glacier Parties sevoke or
whiihdeaw the Consolidated CCAA Plan, if the Sanction Onler s not issoed, or if the Plan
Implementation Date does oot oocur, {2) the Consolideied CCAA Plan shafl be nall zad void in
all sespeets, (b) any seitlement or compromise embodied in the Consolidatzd CCAA Plan
inchuding the fixing or limiting to en amomt certsin any Claim, or any document or apreesnent
sxecuied pussuant o the Consolidated CCAA Plan shall be deesmed null snd void, and (¢}
nothing contained in the Comsolidsed CCAA Pln, and no gots token in preparation for
consummation of the Consolidated CCAA Plan, shall (T} constitute or be deemed to constiute 2
wiiver oF release of iny Affected Claims by or sgainst the Arctic Glacier Parlics or any other
Person; (i) prejudice in avy manner the rights of the Arctic Glacier Parties or any other Person In
aay futher proceedings involving the Arctic Glacier Parties; or (1) constitute an sdmission of
any satt by the Arclic Glacier Parties or any other Person,

1.6 Bodification of the Consolidated CCAA Phn

(2}  The Arvctic Glacier Parties raserve te right, a¢ sny time and from time o Sme,
to amend, restate, modify andfor supplement the Consolidated CCAA Plan,
provided that any such amendment, restateraent, modification or supplement
masi be copfained in @ wrilten docement which is filed with the CCAA Court.
and {} i roade prier to the Crediton’ Meeting andior the Unitholders’ Meeting,
communieated w the Affected Credithrs andfor the Unitholders, as applicable,
in e manner required by the CCAA Count {if so required); and ) if made
foliowing the Creditoss’ Macting sndior the Unitholders” Mecting, approved by
the CCAA Cout following notie 10 the Affected Creditors smcfor the
Usitholders, as applicable, ‘

(®)  Notwithstanding Section 11.6(), sny amendment, restatement, modification or
supplement may be made by the Arttic Glacier Parties with the consert of the
Monitor or pursuent to an Oxder following the Plan Sanction Date, provided that
it concems 2 matter which, in the opinvion of the Aretic Glacier Partles, acting
reasonably, is of an sdrministrative natave required to betier give effect to the
Umplementation of the Consolidated CCAA Plan ond the Sanction Order of to
Cure any eryors, omissions or ambigeities and is not materially sdverse to the
finnaciat or econontic interests of the Affected Creditors ot the Unitholders,

{c}  Anyameaded, restated, modified or supplementory plan or plans of compromise

filed with the CCAA Court and, if required by this Sertion, approved by the

CLAA Court, shall, for all porposes, be and be deemed 1o be 2 part of and
incorporated in the Consolidated CCAA Plan,

LEGAL (s s.
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@) Inthe cvent that this Consoliduted CCAA Plan is smendsd, the Monitor shail
post such amended Consalidmed CCAA Pian on the Mouitor's Website and
such posting shalt constinge adequate notice of such amendaent,

L7 Pavomeunicy

From and after the Effective Time on the Plen Implomentation Date, any conflict
between:

{2 the Consolidated CCAA Plan; and

() the Mestisg Order snd the covemants, wanasiies, representations, terms,
conditions, provisions or obligations, expressed or implied, of any contsact,
motgage, Security sgreement, indenture, trust indentuwre, loan agreemens,
connnitment fetfer, agreement for sale, articles or bylaws of ihe Asctic Glacier
Parties, lease or other agreement, writien or oral and any and ali amendments or
supplements thereto existing betwee one or more of the Affscted Creditors or
Unitholders, as the case may be, and the Arctic Glacier Parties #s at thie Plan
Implementation Date;

will be deemed to be govemned by the terms, conditions and provisions of she Consolidated
CCAA Plon and the Sanction Order, which shall ke precedence and priority.

118 Seversbhility of Plan Provisions

I, prior to the Plan Sonction Date, 2ny tesm or provision of the Coasolidated CCAA Plan
is beld by the CCAA Count to be invalid, vold or unenforcesble, the CCAA Court, 8t the recuiest
of the Arctic Glacler Parties, shall have the power to elther (8) sever such texm or provision from
the baolance of the Consolidated CCAA Plan and provide the Arctic Glacier Parties with the
option o procesd with the implemmatation of the balance of the Consolidated CCAA Plan s of
and with effect fom the Plan Implementation Dale, or (b) alter and interpret such (emn or
provision to make it valid or enforceable to the magimum exterd practicable, consistent with the
original purpose of the term or provision held to be iavalid, void or unenforceable, and such term
ot provision shall then be applicable 25 altered or interpreted. Notwithstanding sy such holding,
alteration or inierpretation, and provided thar the Arctic Glacier Parties proceed with the
implesnentation of the Consolidated CCAA Plan, the reruainder of the terms and provisions of
the Consolidated CCAA Plan stinll remain in full foree and effect md shall In no way be
affected, impaired or invalidated by such bolding, sleration or interpresation.

11.9 Reviewable Transactions

Section 36.1 of the CCAA, sections 38 and 95 to 10] of the BIA gad any otiet federa! or
provincial law relating to preferences, faundulent coaveyancss or trensfers at undervalue, shall
wot apply o the Consolidated CCAA Plan or fo any paymaents or distriigions made in
connection with trensactions entered into by or an behalf of the Arctic Glacier Parties, whether
before or after the Fiiing Date, inchufing to any and alt of the payments, dissribitions and
teansactions contemplated by and to be implemented pussusat fo the Consolidated CCAA Plaa.

EBOAL KRN S
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iL10 Responsihilities of the Monitor

Alvarez & Marsal Canada Inc. is acting i Its capacity as Monitor in the CCAA
Procecciags with respect to the Arctic Glacier Parties and the Consofidated CCAA Plom and not
in #s persomal or cotporate capacity, and will not be respousible or Jisble for any obligations of
the Arctic Glacier Parties under the Consolidated CCAA Plan o otherwise,

i1.11 Dif¥erent Capaciiies

Persoss wiio ate affected by the Consotidated CCAA Plun may be affected in move than
one capacity. Usless expressty provided hersin 1 the camyary, & Pesson will be entigled to
participate hereunder in each such capacity. Any adiion taken by 2 Person in one capacity wili
maﬁe&smh?mnhmymwmq.mwmby@?mmwﬁﬁngw
usstess its Clalms ovetlap or are otherwise duplicative,

1112 Notices

Mymﬁwmmmmtommmmmumw@m
reference the Consolidated CCAA Plan and may, subject as hereinatter provided, bs made or

given by personal defivery, ordinary mail or by facsiuile or email addressed 0 the respective
parties o5 follows:

fE to the Argtic Glacier Paxties;

clo CPS
3% Wysdord Drive

Tornto ON M2C 3KS
Alestion:

with copies to: )

Aikins, MocAulay & Thorvaldson LLP

30™ Floor Commodity Exchange Tower

360 Main Steeet, Winnipeg, Manitobs R3C 4G1
Atteation,  Hugh A. Adsms and Dsle R. Mefzason
Fax: 204-957-4437

Email: haa@aikins com / dem@aikins com
Kevin P. McEicheran Professiona! Corporation
120 Adelaide S1. West '

Suite 420, .0, Box 43

Toronto, Ontario MIH 171

Atention:  Kevin P, McEicheran

Email: kevin@meclcherspade.com

LOGAL_ PG4TI
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If tor ant Afferted Creditor:

t0 the address or facsimile nuraber or emad addsess for stwch Creditor specified in
the Proof of Claim filed by such Creditor;

1 1o the Monitor:

Alvearez & Marsal Canada Ine.

200 Bay Streat, Suite 2500

Toroato, Ontario MS 2J1 ) ;

Aftetion:  Richand Moraweetz/ Melsniz MacKeazic
Fax: 416-847-5201

Emaﬂ: : e

etz nivarerandinareal

100 King Sumer West
i Fitst Camadisn Phace, Suite 6100, P.0. Box 50
Toranto, Ontario MSX 1RS

Atention:  Jerenty Dacks / Mare S, Wassenman 7 Michael De Lallis
Fax: | (416 862-6666

Email: Jdacks @asler.comfmwassetman@oster.com/mdelellis@asler.com

o to such other address 42 any party may from time o time notify the others in scoordance with
this Section. Any such communication so given or mnde shalt be dsemed to have been given or
made and 10 huve been received on the day of delivery if delivered, or en the day of fuxiog or
seading by other meens of recerded electronic commmunteation, provided that such day in either
event is a Business Day and the comuwaication is so delivered, faxed or sarit before 5:06 p-.
CST or CDT, as the case may be, on such day. Otherwise, such communication shall be daemed
to have been given and marde and o have heen received on the next following Business Day.

I, duﬁagmyperiodﬁuhg%khaﬁmormwmmnimﬁmmbe&aggivcn
pursuant o this Cossolidated CCAA Plan, a postal strike or postal work stoppage of generst
spplication should oocur, such noticss or other commumications sent by ordirery mail and ther
not recetved shall not, sbsent further Order of the CCAA Court, be effective and notices pnd
other comnnicstions given herennder during the comrse of any such postel strike or work
stoppage of general application shall only be effective i given by conder, persoaal delivery or
electronic or digital transmission in accordance with this Ordex,

1112 Purther Assurances

Each of the Persons named or referred 1o in, or subject to, the Consolidated CCAA Plan
will excoute and deliver afl suck documents and instuments 2ad do ol such acts snd things as

may be necessary or desirable to corry out the fill insent and mearing of the Consolidaied CCAA
Plen und to give effect 1o the transactions contemplated hersin,

DATER as of the 26th day of August, 2014,

LEGAR_IZER5E1E 2
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SCHEDULEY
ADDITIONAL APPLICANTS

Aretis Glacier Califoraia Ine.
Arctic Glacier Grayling Inc.
Aretic Glucier Lunsing Ine.
Arctic Glacier Michigan Inc,

. Arctic Glacier Mianesata Inc.
Arctic Glacier Nebrasks Ine.
Arctic Glacler Newburgh {ac.
Arctic Glacier New York Inc.
Agctic Glacier Oregon Ine,
Arctic Glacier Party Tine Inc.
Arctic Glacier Penngylteania Inc.
Arctic Glacier Rochester Inc,
Axctic Glacier Services Inc.
Arctie Glaeier Texas Toe.

Avetic Glacier Verpon Ine.
Arvetic Glacier Wiseonsin Ine.
Plamond Ice Cube Company Inc
Dianiend Newport Corporation
Glacier Ice Cm?ﬁl.?s Ine,

Jo¢ Pexfection Systems Inc.
ICEsurance Inc,

Jack Frast Ice Service, Inc.
Enowlton Enterprises, Ine.
Mountain Wader Ice Company
R&XK Trucking, Inc

‘Winkler Lucas Tce and Fuel Conypany
Wenderlamd Xee, Inc,

LEGAL RN
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SCHEDULED
SPECIFIED PLAN IMPLEMENTATION DATE STEPS

Tn onder w cffect the wind-up, lguidarion and dissolution of certain of the Areric Glacier
Parties (0 {ncilitne the satisfaciion of Proven Cloims and a distribation by the Fund to
Unitholders pursvant to and in accondsnce with the Consolidated CCAA Plan, the followd

WIRg .
steps, sssarnptions, distsibutioss, transfers, payments, contributions, ligridations, dissolations,

wind-aps, seduction of capital, scltlements and relessos shall be desmed to occur (2) immediately
after the complation of the step set out in Section 8,3(¢c) of the Consolidated CCAA Plan; (b3 in
the arder specified in (it Schedule “B™; and (¢} in the raanner specificd in this Schedule “B™,

Step 1: Assemption of Linbilities of Glacker Valley Ica Company, L.P.

All of the Gabilities of Glacier Valiey ke Company, LP. shall be assumed by, sad becomse
lisbilities of, ifs Guited parmer, Awtic Glacier Californis Inc. and such assumption shall
constitute a contribition of capitsl by Arctic Glacier California luc. to Glacier Valley foe
Company, L.P, in an amount equal 1o the sgoregate amouas of such Habilities,

Step 2: Liguidation and dissolution of Gladier Yalley Jce Company, L.P.
Glacier Valley tce Company, L.P. Is wound-up snd dissolved and, upon such dissolution:

(&) 2 99.9% undivided intesest in each of the assets of Glacier Valley fce Compuny,
L.P. shall be disiritaed to, and become property of, Its Yuited partuer, Arctic
Glacier Californta Inc.; snd

G} a0.1% undivided interest in each of the assets of Glacler Valley Ioe Company,

LP. shal] be distribuied w, and beconre property of, its general partner, Mountsin
Water Iee Compeay (California),

Step 3: Contribution of Intercomparny Debts awing by Jack Frost Ios Service, Inc., Glacier
lee Company, Ine., Mountain Water e Company, Diamond Newport Corporation and
Arctic Glacier Vernon Inc. (fogether, the*Step 3 Companied)

(@)  Avetic Glacler . shall trawsfer any debt owing by o Step 3 Company to Arctic
Glacier Tnc, inwnedinely prior to the completion of this Siep 3(a) o Asctic

Glatier Internationat Inc. a5 & contrfbution 10 the capital stock of Arctic Glacier
Internmional Inc,

(®  Aswtic Olacter Internationa) Inc. shall iransfer any debt owing by a Step 3
Company to Asctic Glacier Tuternationsl Inc, immedinely priar o the completicn
of this Step 3(b) (incinding, for grester cerainty. the intercompany dele
contributed by Arctic Glacier Inc. to Arctic Glacier Intemational Inc, pursuant to
Step 3(a)] to Arctic Glacier Califormis Fac. as a contribution to the capita! stock of
Arctic Glacier Califomia lnc,

fcy  Arctic Glacler Califomin Ine. shall transfer any debt owing by a Siep 3 Company
te Arctic Glacier California fng, immediawly ptior to the completion of this Step

3{e) (including, for greater certainiy, the inercompany debt contributed by Arctic
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"2"

Glacier laternational Inc. to Arctie Ghacler Califoraia Ine. pursiant to Step 3(b))
hﬂwapp&mb!eswp’:‘Cm;myasawmribuﬁonwﬁlecapﬁalsmdcof that
8@369mnym¢nmwd:cmmmweﬁde§tshaﬁbemaem '

Siep 4; Assumption of Remaining Liabilittes of the Step 3 Companies

All of the remwising liabilities of each Step 3 Company shall be assumed by, and become
Hebifities of Arctic Glacier California Inc. and such assumption shail constitute a comribution of
capital by Arctic Glacier Califomia Inc. to such Step 3 Company in an amownt equal to the
eggeogate amount of such Habilities. _

Step 8: Lkslidnﬁmanddissa!uﬁonofme&epswmpmﬁes

Each of Step 3 Companies shall be liquidated and dissolved into Arctic Glacler Califomia Inc,
and, on such liquidation wnd dissolution:

() all of the assets of each of tie Step 3 Camparies shall be disteibuted to, and shall
&mmpmyoﬁﬁmﬁchw&mmaﬂdm&mmﬂbﬂm
zeceived by Asctic Glacier Colifomnia tac. in respect of the shares of the capital
stock of the Step 3 Companies; and

) a!lofmesharesoteachoftheswp3¢ogmmi&slmllbem§bﬁ.

Asctic Glacier Califomin Inc. 20d each of the Step 3 Corupacies tntend that this Consolidated
C&AE&MW&&&@@&%M@%&@M@ of the US. treasury
repulations promtigated mnder Section 332 of the IRC. -

Step 6: mas&aresafmha-kmsleeaudm&mmym Kangwiton
Enterprises Ine,

All of the shares of Winkler Lucas Ioe and Foel Company that sre owned by Arctic Glagier
Michigen Ine. (= “Transferred Shares™) shall be wansferred 1o Knowlion Enterprises kac. and,
in consideraiion therefore, Knowhion Enterprises Inc. shall be deemed to have fssued 1o Arctic

Glacier Michigan hs,,mofﬂswmss:odcwiﬁaafairmketvmm to the fair
ma&mvaiucqf&n?‘aumfmm

Step 7: Contribution of Juterceanpany Debts owlig by Winkler Locas Ice md Fael
Company

(@) Amﬁcﬁlacietinasbaﬁumsferaayda&wingﬁywmm Iee and Fusl

Company wAm&cGiminmimmedi&eiypﬁormﬁnmplmmufdﬁsStep
7a) to Arclic Glacier Intemationsd Inc, as a contribution 10 the capital stock of
Axctic Glacier International Ing, "

()  Asciic Glacier Titernstional Inc, shall transfer any debt owing by Winkler Lucas
Iee and Puel Commpany to Arctic Glacier Imemational tac, immediately prior 10
the corapietion of tis Step 7(b) (including, for greater cextainty, the imercompany
debt contributed by Aretic Glacier Inc. to Arctic Glacier Intemational Inc.

prosuant o Step T(a)) to Arctic Glasier Michigan Inc, a8 a contribution o the
capital stoek of Arctic Glacier Michigag Inc.
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(e)  Arctic Glacier Michigan Ine, shall tronsfer any debt owing by Winkler Luces Toe
and Puel Campany to Arctic Glacier Michigan Inc. immedialely prior o the
completion of this Step 7(c) (includivg, for greater corginty, the intercompany
debt contibuted by Arctic Glacier Ineinations] Inc. to Arctic Glacier Michigan
[nc. pwsuant to Step 7(b)} to Knowlton Butesprises Ioc, 88 8 contribution 1o the
capital stock of Knowiton Bnterprises fne.

{&)  Knowlitoa Enterprises Inc, sholl ransfer any dabst owing by Winkler Lucas ke md
Frel Company to Knowiton Entesprises Inc. imunediately prior fo ths completion
of this Step Hd) (including, for gremter certainty, the intercompany debt
conituted by Asctic Glacier Michigan Ine. 1o Koowiton Enterprises Tno,
pursnant 0 Step 7)) to Winkler Lucas fce and Frie] Company as 2 contribution
to the capital steck of Winkler Lucas Joe and Fucl Compeny, and, upon such
contribution, such dobt shali be cancelied.

Step 8: Assumplion of Remalning Lishilities of Winider Licas Ice and Fuel Company

All of the remaining Habilities of Wiakler Lucas Yee and Fuel Compaay shall be assumed by,
and become liabilities of Knowlton Enterprises Inc. and such assumption shall constitute a

contribution of capitel by Knowlion Enterprises Ine. to Winkier Lucos fee and Fuel Company in
on ampunt equal to the aggrepate amount of such Habilities. -

Step 9: Liquidntion and dissolution of Winkler Lucas Yee and Fael Company

Wikler Luces fce aud Fuel Company shall be Hquidated amd dissolved into Knowiton
Enteprises Inc. and, on such lignidation and dissolution:

(e)  all of the assets of Winkler Lucss Ice end Fust Company shall be distrbhuted o,
and shall become property of, Knowlion Enterprises Ine. and such asseis shail be

so ssceived by Knowlton Enterprises Inc. in vespect of the shares of the capitel
stock of Winkier Lucas fce and Fuel Company; 2nd

(b}  allof the shares of Winkier Lucas Ioe and Fuel Company shell be cancelled.

Knowlton Eméetprises Inc and Winkler Lucas Tocs and Feel Company intend that this
Cansolidaied CCAA Plan shal] constitute 3 plan of tqnidation within the meaning of fhe 1.8,
treasury regulations promulgated sdler Section 332 of the IRC.

Step 18: Contribution of Intercompany Debts owing by Arctic Glacier Lansing Inc,, Atefic
Glader Grayling Inc, Arctic Glacier Party Time Inc., Wonderlond fce, Inc, R&K
Trucking, inc. anid Knowiton Enterprises, Tuc, (together, theStep 10 Companied).

() Arctic Glacier Inc. shall transfer any debt owing by a Step 10 Company 1o Arctic
Clacier o, immediately prior to the completion of this Siep 10(a) to Arctic
Glacier International Inc. as a conteibution to the capital stock of Asctie Glacier

() Arctic Glacier Interastionat fac. shall wansfer any debt swing by 1 Step 10
Company to Axctic Glacier Internatienal Ins, immediately prior to the completion
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of this Step 10(b) (inchuding, for greater certninty, the Inercompany debt
comributed by Arctie Glacier Inc. to Arctic Glacler Internarional fne. prasiant to
Sicp 10(a)) to Arctic Glacler Michigan Inc. as 2 contribution to the capital stock
of Arctic Glaciker Michigon Inc. ' :

(c)  Arctic Glacier Michigan Inc. shal} transfer eny debt owing by a Step 10 Company
fe Aretic Glacier Michigan Tnc. kmmediazely prioz to the completion of this Step
10(c) (nchding, fov greater cedtainty, the tercompeny debt contributed by
Asciic Glacier Intemuationat foc. 1o Asctic Glacier Michigan Ing, puxsoant to Step
10(bY) te the appliceble Step 10 Company as a contriburion to the tapitel stock of
that Step 10 Compeny and, apon sieh contribation, such debt shall be cancelfed.

Step 11: Assumption of Rematuing Lisbilllies of the Step 10 Compasies

All of the renmining lisbilities of each Step 10 Compony shall be assumed by, and become
lizhilities of Arctic Glacier Michigan e, and such assumption shall consthtute 3 contribation of
capital by Arctic Glacier Michigan inc. o such Skp 18 Company in an amount eqoel io the
aggregats amount of such Babidities, .

Step12: Liquidation and dissolatien of the Step 10 Campanies.

Eech of Step 10 Cotpanies shafl be quidsted and dissolved into Aretic Glacier Michigan Inc,
and, on such liguidation and dlssolution:

@) aﬂoftheaswsafauehofthe&tepiﬁCompaniesshallbeé‘&ri!mmdto.mmﬁ
become property of, Arctic Glacier Michizgan Ine. and such assets shell be so
received by Arctic Glacher M1 igan Inc. in respect of shares of the caplial stock
of the Step 10 Companies; and

®)  altof the shares of cach of the Step 10 companies shall be cancelled,

Asctic Glacler Michigan Inc. end each of the Step 10 Compandes infend st this Consolicated
CCAA Plon shall constiuste z plan of ligaidation within the meaning of the U.S. treaswry
mg!ﬁsticnspmmlgtedmdcr&cﬁoﬂ}zaﬁmm )

Step 13: Coniribution of Intercompany Debis owing by Arcfle Glacier Rochiester Inc. and
Dimmond Jee Cube Company fue. (the'Step 13 Companied)

(@)  Asctic Glacier Inc. shall transfer sny debt owing by a Step 13 Company 1o Aretic
Glacier Inc. irmmedintely prior to the compietion of this Swep 13(a) to Asctie

Glacier Intemational Ine. 35 a contribution to the capital stoek of Arctic Glacier
Intemnational Ine.

(& Arctic Glacier Intomational Ine, shall transfer any debt owing by 3 Step 13
Company to Arctic Glacker International Inc. immediately prict 10 the completion
of this Step 13(b) (including, for grester ceripinty, the intercompeny debt
contributed by Aratic Glacier Ine. 10 Arctic Glacier Internations! fnc. pursusnt to

Step 13(a)) to Arctic Glacier New York Inc. as 5 comtribution to the capital stock
of Arctic Glacier New York Tae,

[l (A BEE G 505 %
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{3  Artic Clacier New York Inc. shall tremsfer any debt owing by z Step 13
Company to Arciic Glacier New York Inc. immediately prior to the completion of
this Step 13(c) (inchading, for greater cantainty, the intercompany debt tonkributed
by Asctic Glacier International Ine, to Arclic Glacier New York Ing, prsuant to
Step 13{b)) to the applicable Step I3 Company as 2 contxibution to the capital

steck of that Step 13 Campany and, npon such contribution, such debt shall be
cancelled.

Step 14: Assnmption of Remaiing Lisbilities of the Step 13 Companies

All of the remaining liabilities of each Step 13 Company shall be assumed by, and become
Habilities of Axctie Glatler New York Inc. and guch assumption shall constinste a conttibution of
capital by Arctic Glacier New York Inc. to such Sicp 13 Company in an amount equal to the
aggrogate amount of such Habilities,

Step 15: Liguidation and dissolution of the Step 13 Companies

Bath of Step 13 Cornpanies shall be liquidsted and dissolved into Arctfe Glerier New York Ine.
azid, on such Homidation and dissolution

{2} ol of the assets of sach of the Step I3 Compties shall be distributed to, and shail
become property of, Arctic Glasier New Yok Inc. and such assets shall be 30
received by Asctic Glacler New York Inc. in respect of shares of the capital stock
of the Step 13 Companies; aond

) all of the shares of each of the Step 13 companies shall be cancelled.

Arctic Glasier New York foc. and each of the Step I3 Compaties intend that this Cansolidated
CCAA Plan shall constinuie 3 plan of lquidation within the mesming of the U.S, treasury
regulations promalgated under Section 332 of the IRC.

Step 16: Satisfaction of the CEPA Claim

The CEPA Claim shall be deemed o bave been fully poid and satisfied by Axctic Glacler
Califomia Inc., released and discharged, and such poction of the Affecied Cregditors® Distribigtion
Cash Pool as is equat o the Distribution Claim in respert of the CEPA Claim shall be held by the
Monitor on behall of the California Envisormenta! Protection Agency — Department of Toxic

Substance Contiol and distiibwed by the Momitor in accordance with Section 6.1 of the
Consolidated CCAA Plan,

Steg 17: Contribution of Iutercompany Debis owing by Arctie Glacier Texas Ine., Arctic
Giadier Californta Ine., Arctic Glacier Michigan ine., Avctic Glacier Nebraska Ine., Arctic
Glacier Wisconsin Inc., Avctie Glacier Minnesots Ine., Arctic Glacier New York Inc., Tee
Perfection Systerus Xne,, Arctic Glacier Newburgh Int., Arctic Glacter Pemmsylvania Ive.,

Arctic Glacier Qregon Inc,, Arctic Glacier Services Inc., and ICEsuesnce Fnc. {together, the
Bep 17 Companies .

(@)  Arciic Glacier Inc. sholl tronsfer any debt owing by a Step 17 Company to Arctic
Glacler lnc. immedistely prior 10 the compleiion of this Step 1%2) to Arctic

LEGRLIS0SETIRS
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(lacier internationsl Inc. gs a contributiosn o the eapital stock of Amctic Glagier
internstions! Ine.

(&)  Acctic Glacier Fnternational Joc. shali camsfer eny debt owing by & Step 17
Company to Arctic Glacier Internstionat Inc. immediately prior to the completion
of this Step 17(b) {(mcluding, for greater comtaimty, the istercompany debt
contributed by Arctic Glacier Ing, to Arctic Glasder Inteenational Ine, pursuant o
Step 17(a)) to the applicable Step 17 Company a3 a contibution to the

stock of that Step 17 Company and, spon such contribution, sach deM shall be
cancefled, :

Step 18: Assamption of Remaining Linbilities of the Step 17 Conpantes

All of the remaining liabilities of each Step 17 Company shall be assumed by, and become
lisbitities of Arctic Glacler Interaationsl Inc. and sach assumption shall constitzte a eoatribution

of capiial by Arciic Glacier International Inc, 10 such Step 17 Company in an smownt equat to the
aggregate amoimi of such labilites.

Step 19: Liquidation and dissolution of the Step 17 Companies

Each of Step 17 Companies shali be Hiquidated and dissolved into Arctic Glacier Istemnationst
inc. and, on sach liguidation snd dissolution:

@  allof the assets of sach of the Stzp 17 Companies shell be distifbuted to, wnd shall
become property of, Arctic Glacier International Inc, and such assdts shall be 50
received by Arctic Glacier International Inc. in respect of shages of the capital
stk of the Step 17 Companies; snd

{t)  all of the shares of esch of the Step 17 Companies shall be cancelled.

Arctic Glacler Intercationad Inc. and each of the Step 17 Companies intend that this Consolidated
CCAA Plan shall constiie x plan of Houidation within the meaning of e U5, gessury
;e_gﬂa&mrspmmulgatedundeecﬁmSﬁafthemc.

Step 203 Satistaction of the Proven Claims against Avciic Glacter International Inc.

(@)  The DOJ Claim shall be deemed to have been fully paid and satisfied by Arctic
Glacier Intemational Ine, rwlensed and discharged and such poion of the
Affected Creditors® Distribution Cash Pool as is equal 1o the DOJ Claks shiall be

held by the Montior on behalf of the US Depariment of Justics and distibuted by
the Monitor in aceordance with Section 6.1 of the Consolidated CCAA Pan; and

()  The pation of the Proven Claim of Macquarie Bank Limited thet i3 denominated
in US doltars shall be deemed 10 have been ﬁtﬁypaldaa&samfwdby Arctic
Glacler International Inc., released and dischorged and such portion of the
Affected Ureditors” Distsibution Cash Pool es 1s equat © the Disiribitioa Claim in
zespect of that portion of the Proven Claim shall be held by the Monitor on belalf
of Mecquarte Bank Limited and distributed by the Monitor i sccordnce with
Section 6.1 of the Consolidnied CCAA Plan.

LETAL, BARKIRY
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Step 21: Confribution of Intercompany Debfs awing by Ardiic Glacier Internations! Tnc.

Axctic Glacier Income Pund shall tansfer any debt owing by Arctic Glacier Intemational fne. to

Asctic Glacier Income Fund immediately prior to the completion of this Step 21 10 Axctic Glacier
Tne. as & contribution to the capitad of Arctic Glacter Inc.

Step 22: Set OFf of intercompany debis between Aretic Glacier !nm-nationai Ine, and
Arctic Glacier Inc.

Al or such portion of the aggregete of any amounts owing by Arctic Glacier Inc. 1o Arctic

Glacter Inbemational Ine. immediately prior to the complation of this Step 22 {the “AGI-AGH
Payables™) as is squsi to the lesser oft

(i} the amount of the AGI-AGH Payables, and

(i}  the agoregate of ony amousts owing by Arctic Giacier Imernational Ine. to Arctic
Glacier Inc. immediately prior to the contpletion of this Step 22 (inchuding, for
greater cartainty, the amount of hitercompny debt contributed by Amctie Glacier

Income Fund to Arcfic Glacier Inc. pmsunt to Step 21) {he “AGI-AGY
Payables")

shall be fislly and absolately paid and satisfied by way of set off againar ali or such portion of the
AGII-AGI] Payables as i3 squal {0 the lesser of:

) the amount of the AGIL-AGE Payables, and
“~
(i theamoun of the AGI-AGH Payables,

and, upon such set off, the portion of the AGH-AGH Payables and the portion of the AGIH-AGI

Pxyables that has been set off pursiant to the foregoing shall be decmed to have been shsohutely
paid and sarisfied as a result of such set off.

Step 23: Repayment of any ressining AGI-AGI !‘afabtes

Arctic Glacier International Inc. shaﬁhedmmdmha%pmdmAMGMah&anm
equal to the least of:

(I}  the aggregate amount of the AGH-AGI Payables, if any, that resmins outstanding
following the set off described i Step 22,

G e AGH-AGE Total Distribution Amotnt, and

() e Availsble Funds held by the Movitor on behelf of AGI] immediately prior to
the completion of this Step 23,

fooyn the Available Funds held by the Monitor on behslf of Arctic Glacier Imtemationat lnc,
macﬁadyprmwtheeomplwon of this Step 23 on account of the amount owing by Axctic

Glacler Imtemnational Inc. 15 Arctic Glacler Inc. under the AGI-AGI Payables and such amount
shall be held by the Monkor on behalf of Axctic Glacier ke,

LEOAL_ RIS M
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Step 241 Distribution by Arctic Glacier International Inc.

Arciic Glacier Buternational Ine. shall be deemed to have prid 2 distribution to Axctic Glacier Inc,

on its shaves of conmon stock in an amount equal to Gifferencs, if any, between the AGIFAGH
Total Distribution Amount and the arnount paid by Arctic Glacier Intemitional . on Step 23
and such amouat shail be held by the Monitor on behalf of Axctic Glacier Inc,

Step 25: Satisfaction of the Proven Claims against Arctic Glacler Inc.,

®

®

{©)

CH

{e}

D

LECGAL_1asaY

The Praven Claim of Brissan, Rosemary sholl be deemed to have been fully paid
and satisfisd by Asctic (lacier Inc., released and discharged and such portion of
the Affected Creditors® Disurfbution Casht Pool a5 is equal 1o the Distribution
Claim In respect of such Proven Clalm shalt be held by the Monitor on belinlf of
Brisson, Rosernary and distributed by fhe Monitor In scoondasnce with Section 6.1
of the Consolidated CCAA Plan,

The Proven Claim of Fontzine, Mark shall be deemed to have been fully paid and
sotistied by Arctic Glacier Inc., velessed and dischavged and such partion of the
Affected Creditors” Distribution Cash Poal 28 is equai to the Distiibutdon Clafm in
respect of such Proven Claim shall be held by the Monitor on behalf of Fontaine,

Mark end disteibuted by the Monitor in acourdance with Section 6.1 of the
Consolidated CCAA Plan.

The Proven Claim of ‘Waddel}, Gartli sholt bo deemed to huve heen Rilty paid and
satisfied by Arciic Ulacier Inc., released and dischorged and such portion of the
Affected Creditors” Distribution Cash Pool as is equal 10 the Distribution Claim in
respect of such Proven Clsim shall be held by the Monitor on behalf of Waddell,

Garh and distributed by the Monitor In aceordance with Section 6.1 of the
Consolidued CCAA Plan,

The Proven Claim of Winther, Nefl shall be desmed 10 have been fully paid
satisFied by Avctie Glacier fnc., released and dischaged and such postion of the
Affected Creditors’ Distribation Cash Pool s is equal to the Distedbution Claim in
respect of such Proven Clainy shall be held by the Monitor ou behalf of Winther,

Neil and distidbuted by the Monitor in accordance with Section 6,1 of the
Consofideted CCAA Plan,

The Prevem Claim of Wohigemuth, Michael shall te deemed to have been fully
paid and satisfied by Arctic Giacier Inc., sefeased and discharged and suoh portion
of the Affected Creditors” Distribution Cash Pool a8 is equal to the Distribution
Claim in respect of such Proven Claim thall be held by the Monitor on behalf of

Wohlgenmith, Michsel and distyibuted by the Miouitor in scctrdance wih Scetion
6.4 of the Consolidated CCAA Plan.

The Proven Claim of Beiley, Doug shall be deemed o have beea fully peid and
safistied by Arctic Glacier Inc., released and discharged and such portion of the
Affected Creditors” Distribution Cash Pool 68 is cqual to the Distibation Claim in -
respect of such Proven Claim shall be held by the Moniter on behalf of Bailey,
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Doug and disteibuted by the Monitor in weordance with Section 6.1 of the
Consolidated CCAA Piam,

(@  The Proven Claim of Burtows, Keith shail be deeraed te have been fully paid and
mmhymemmm&mmm@dmmmn of the
Affecied Creditors® Dimib@mcm%dshquﬂwmmﬁm&aimh

Reith and diswibuted by the Moniter in aceordance with Section 6.1 of the
Consolidated CCAA Plag.

{} ﬁm?mvcnﬁiaimafwmn,lceﬁhshaﬂhedmwéwhwebm&Mypﬁd
and satisfied by Ardlic Glacier Ine., veleased and i ;

the Affected Creditors’ Distribution Cash Pool a5 is equal to the Distribution

Claim in respect of such Proven Clain shall be beld by the Monitor on bahalf of
Mebichon, Keith and distributed by the Monitor iIn aceordsnce with Sectiog 6.1 of
the Consolidated CCAA Plan,

6] ThercaC!a’mofKam?es,{w&cshaﬂbe&emed hgve beea fully paid

O T Froven Clsim of Coxbin, Keith and Shirdey sl be deemed to have been

on behalf of Corbim, Keith and Shirley and distibuted by the Monitor ia
gccontlance with Section 6.1 of the Consolidated CCAA Plen,

(k) mepcnimofﬁaemmmaimofmwmnkﬁmﬁe&hﬂ‘sdﬂwmﬁmed
in Conadian doliars shall be deemsed tohwebemftﬂ!ypaidandsaﬁsmdby
Axctic Glacier Inc,, mieaseéanddischar@da:ﬂmmafﬁwam
Creditors’ Distributicn Cash Poot ag is equal © the Distribution Clain in
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Step 26: Sek Off of Intercompany debts between Axclic Gladler Inc, and Arctic Glacier
Tacome Fund,

All or such portion of the spgregate of any amounts owing by Arctic Ghier Income Fund to

Arctie Glacier Inc. immediately prior to the completion of this Stzp 26 (e “AGIF-AGY
Payobles™; ss is equal 1o the lesser of '

(i}  the amount of the AGIF-AGI Payables, and

(i} the agorepate of any amommts owing by Arctic Glacier Inc. to Arctic Glacier

Income Fund inmedistely prior to the complétion of this Step 26 {the “AGI-
AGIF Payables™)

shall be filly and shsolutely paid and satisfled by way of st off agaiast all or sock povtion of the
AGI-AGIF Payables as is equal to the lesser of:

L6} the amount of the AGIF-AGI Payables, and
()  the gmount of the AGE-AGIF Payabies,

and, upon such set off, the partion of the AGIF-AGI Payables and the portion of the AGL-AGIF

Payabies that has beea set off pursnant to the foragoing shall be deemed to have been sbsolutely
paid and satisfied &5 & result of such set off.

Step 27: Regayment of any remaining AGLAGIF Payables

Azctic Glacier Inc, shall be deamed to have paid to Arctic Glacier Income Fund an amoont eqoal
to the lenst of

)  the aggougate amount of the AGL-AGIF Payables, if any, thot remains outstanding
following the ses off described in Step 26,

(i} (he AGEI-AGIF Totst Distribution Amourt, and

(i} the Available Funds held by the Monitor on behsif of AGI immediately prior to
the completion of shis Step 27,

From the Available Funds held by the Monitor on behalf of Arctic Glacier Inc. iromediately prior
to the completion of this Step 27 on account of the apwunt owing by Arctic Glacier Ine. to Avetic

Glasier Income Fund wader the AGI-AGIF Payables and such amount shail be held by the
Moniwr on behaif of Arctic Glacier Income Fupd.,

Step 28: Return of Capital by Arctic Glacier Ine,

The stated capitat of Arelie Gincler Inc. shall be reduced by an smount (the “Retwrn of Capital
Amount”) equal to the AGL-AGIF Total Distribation Amount less the amoust of cash paid by
AGL to AGIF on Step 27, by deducting that amonnt from the stated capital accouat maintained
by Arctic Gladler Inc, for its common shares, and Arctic Glenier Inc. shall be deemed to have
made a distribution of the Return of Caplial Amount on the redustion of siated capitel 10 Arctic
Glacier Incame Fund, The amoust of cash in the Affected Creditors” Distribution Cash Paol and

LEGAL, IHNEAYZR
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the Unitholders” Distribution Cash Pool equal 10 the Retixn of Capltal Amount shall be held by
the Monitor on behaif of Arctic Glacier Income Fimd,

Step 29: Satisfaction of the Proven Claims against Arctic Glacler Incorte Fund and the
Arctic Glacier Partes

All e Proven Claims against Arsiic Glacier Income Fond and the Arctic Glacier Parties
ocutstanding following the completion of Step 1 through 38, including For greater ctitainty, the
Divect Purchaser Claim, shall be deemed to have been fully puid and satisfied, reicased and
discharged and the remuinder of the Affected Creditors® Disttibution Cesh Pool es is eqoal o the
amount of the Disnibution Claims in respect of such Proven Cléims shall be heid by the Monitor
on behall of the applicable creditars in respect of those Proven Claims and disteibuted by the
Monitor in accerdance with Secton 6.1 of the Consolidated CCAA Pla,

1 all, or any postion of, such Proven Claims were Habilities of Arctic Gladier Ioc. andlor Asclic
Giscler Intemadonal Ine. (inchnding, for gremer certainty, any Babilities assumed by Arctic
Glacier Intemationst Inc. on Step 18), the satisfaction of such, or the applicable portios of such,
Proven Claims by Asctic Glacier inoome Fund shall be deemed o be a contribution by Arctic
Glacier Income Fund to the capital of Arctic Glacinr Ine, and (where epplicable) from Arctic
Glacier [nc, to Arciic Glacier International Inc. in areounts equal fo the aggregate amount of sucht
Tabilities of Arctic Glacler Inc. and Arctic Glacier Intomational Inc. respecively.

Step 30: Distribution by Arciic Glacier Income Fund.

Arctic Glacier Income Pund shall be dsemed to have patd « distribution to exch Unitholder in th

amount of their Pro Rata Share of the Unitholders' Distrfbation Cash Pool immedistely
following the compiction of Steps 1 through 29 sbove and such amount shall be transferred by
titeMeniwth&sWuAgmtmddmwdhymGMmf&wwmcmﬁ}mm
accopdance with Section 6.2 of the Consalidated CCAA Plon, '
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File No. CI 12-01-76323

THE QUEEN’S BENCH
Winnipeg Centre

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, RS.C. 1985, . C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO ARCTIC GLACIER INCOME FUND,
ARCTIC GLACTER INC., ARCTIC GLACIER INTERNATIONAL INC. and the

ADDITIONAL APPLICANTS LISTED IN SCHEDULE “A” HERETO

{collectively, the “APPLICANTS"™)

APPLICATION UNDER THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, RS.C. 1985, ¢ C-36, AS AMENDED

2+:10605-KG . "Do6 354-1 - Filed09/16/14 ' Page 86-0f-86 =i

SANCIION ORDER
KEVIN P. MCELCHERAN PROFESSIONAL AIKINS, MACAULAY
CORPORATION THORVALDSONILY
120 Adelaide Street West 30th Floor —360 Main Strest
Suite 420 Winnipeg, MB R3C 4Gi
Toronte ON M3H ITi
Kevin McElcheran G. Bruce Taylor -

el 416.853.0 Yel: 204 957.4669
Revin@meelcheranAd Fax: 204.937.4218

MCCARIHY TETRAULY LLP FJ. Boruell
Suite 5300, Box 48 Tel: 204.957 4663
Torouts Dominion Bank Tower Fax: 204.957.4285
Torcnw ON MS5K 1ES

Beatlrer Meredith

Tek: 416.601.8342
Email: himeredith@mcontiny.ca
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Courts Building at 408 York Avenue, in the City of Wimiipeg. in the Province of

Mamitoba.

ON READING the Notice of Motion, the Sixteenth Report of the Monitor dafed
Angust 7, 2014 (fhe “Sixicenth Report”) and the Seventeenth Report of the Monitor
dated August 26, 2014 (the “Seventeenth Report™). and on hearing the submissions of
counsel for the Applicants and Glacier Vailey lee Company, L.P. (togéih‘er, the “Arctic

Glacier Parties™), conusel for the Monitor-and-®,_counse] for ihe Trustees of Arctic

Paptners LP and Tndaba Capital Mangement LLC, no one appearing for any other party

although duly served as appears from the Affidavit of Service, filed:
LEGAL_ 1334603524 131800424.4

DEFINITIONS

1. THIS COURT ORDERS that any capitalized ferms not otherwise

defined in this Sanction Order shall have the meanings ascribed to them in the Plan.

SERVICE

2 THIS COURT ORDERS fthat the time for service of this Motion and the
Sixteenth and Seventeenth Report be and is hereby sbridged and validated, such that this

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

THE CREDITORS® MEETING AND THE UNITHOLDERS® MEETING
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nstruments, agreements and releases confemplated by, and subject to the terms and
conditions of, the Plan, and all snch steps and actions are hereby approved. Further, to the
extent not previously given, all necessary approvals to take such actions shall be and are
hershy deemed to have been obtained from the Direciors, Officers, or Trustees, as
applicable, including the deemed passing by any class of shareholders or mnitholders of
any resolntion or special resolution, and no sharcholders’ agreement or agreement
" between a shareholder and another Person Timiting in any way the right to vote shares
hetd by such sharehiolder or shareholders with respect to any of the steps contemplated in

the Plan shall be effective or have an force or effect.

3. THIS COURT ORDERS that on and affer the Plan Impiementation Date,

the Monitor shall be at liberty to engage such Persons as the Monitor deems necessary of

pqexercise of its powers and performance of its obligations under
the Plan, the Sanction Order or any other Order of this Court and to facilitate the
completion of the CCAA Proceedings, and that the fees and costs incurred in fespect of
such engagement shail constitute an Administrative Reserve Cost within the meaping of

the Plan.

14. THIS COURT ORDERS that none of the Arctic Glacier Parties, the
Monitor and/or the CPS shall incur any Hability a5 a result of acting i accordance with

the terms of the Plan ot this Sanction Ordes, save and except for any sross pegligence oL
16l mriscond bei

13. THIS COURT ORDERS AND DECLARES that the Applicauts. the

CPS and the Monitor are hereby aufhorized and enpowered to exercise all consent and
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23. THIS COURT ORDERS that the rafe of interest to be pawd oneach
Proven Claim {other than the Deemed Proven Claims, the Cauadian Direct Purchaser

Proven Claim and the Indirect Purchaser Proven Claim) from aud after the Claims Bar

Date calculated uniilihe Blan Tmplementation Date is 1.5%.

24 THIS COURT ORDERS that the DOJ Claim shall inchude mterest at the
United States federal post-judgment interest tate of 0.34%, compounding apnually until
the date of payment of such DOJ Claim, a8 provided for in the Stipulation and Order
Among the Monitor, Deblors, and the United States Artorney’s Office for the Sounihern
District of Olio Regarding March 2010 Criminal Judgment of Arctic Glacier
International Inc., dated Joly 17, 2012, as entered by the U.S. Bankruptcy Court in the
Chapter 15 Proceedings.

LEGAL_1:34906424 131608428 4 .
25. THIS COURT ORDERS that the Direct Purchaser Claim shall include

interest at the rate of 0.3% calculated conmmencing on April 2204230 2011 until the
P} . ,

STAY EXTENSION

26. THIS COURT ORBERS that the Stay Period is hiereby extended uatil

November 28, 2014,

27. THIS COURT ORDERS that auy and all Persons shall be and are hereby
stayed from commencing, taking, applying for or issuing or contiuning any and all steps
or proceedings, including, without Hmitation, administrative hearings and orders,

declarations or assessmenpts, commenced taken or proceeded with or that may be
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33. THIS COURT ORDERS that no action or other proceeding shall be

commenced against the Mositor or the CPS in any way asising from or related to their
respective capacifies or conduct as Moaitor or CPS, except with prior leave pursuant to
an Order of this Coust made on prior written notice to the Monitor and the CPS and
provided any such Order granting leave incindes a ierm granting the Monitor or the CPS,
as applicable, security for its costs and the costs of its counsel in commection with any
proposed action ar proceeding, such security to be on terns this Cour{ deems just and
appropriate. In addition, this Conrt orders that it has exclusive jurisdiction over any
action or other proceeding commenced against the Mogitor or the CPS 1n any way arising

from or related fo their respective capacities or conduct as Monitor or CPS.

34. THIS COURT ORDERS AND DECLARES thar, m addition to the

gadaoiehts nnder the CCAA, and the powess granied by this Court o the
Monitor and the CPS, as the case may be, the powers granted 10 the Monitor and the CPS
are expanded as may be reguited, and the Monitor and the CPS are empowered and
anthorized before on sador affer the Plan Implementation Date, fo take such additional
actions and execoie such docaments, .in the name of and on behalf of the Asciec Glacier
Parties, as the Mouifor and the CPS consider necessary or desimble in order to perform
their respective functions aud fulfill their respective obligations under the Plan, the
Sanction Order and any Order of this Court in the CCAA Proceedings and to facilitate
the implementation of the Plan and the completion of fhe CCAA Proceedings, mcluding
to; (i} iake measures to atiempt to satisfy or waive the conditions precedent under the
Plan; (i1} administer and distribute the Available Fuads; {in) establish, hold, admumister

and distribute the Administrative Costs Reserve, the Insurance Deductible Reserve, the

oc. 35451 Fded@9115/14pag68¢ef86 fanindiis o sl
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37. THIS COURT ORDERS that all payments and distributions by or af the

direction of the Monifor, the Transfer Agent, and any other Persons required te make
payments ot distibutions, in each case on behalf of the Arctic (lacier Parties or Arctic
Glacier Income Fond (“AGIF™), 2s applicable, wmder the Plan are for the account of the
Arctic Glacier Parties or AGIF, as applicable, and the fulfillment of their obligations

under Plan.

38. THIS COURY GRi)ERS that om the Plan Implementation Date or on any
Distribution Date, as the case may be, the Monitor shall be and is hereby authorized and
directed to make distributions out of the Affected Creditors’ Distribution Cash Peol, on
behalf of the Arctic Glacier Parties, to each Affected Creditor in fhe smount of such

Affected Creditor’s Distribution Claim by way of cheque (sent by prepaid ordinary mail

ffected Creditor specified in the Proof of Claim filed by such

39. THIS COURT ORDERS that or fhie Plan Implementation Date o1 o any

Distribution Date, as the case may be, the Monitor shall be and is bereby authorized and
directed to make distributions out of the Unitholders’ Distribution Cash Pool, on behalf

of the Fund, to the Transfer Agent pursaant to and in accordance with the Plan.

46 THIS COURT ORDERS that none of the Monitor, the CPS, the
Trustees, the Arctic Glacier Parries, or any individuals related thereto shall ipor any

iability as a resalt of payments and distributions o the Unitholders, in each case on
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44, THIS COURT ORDERS that upon completion by the Moaitor and the

CPS of their duties in respect of the Arciic Glacier Parties pursuant to the C(‘.AA and any
Orders m the CCAA Proceedings, ncluding, without Juaitation, the Monitor’s and the
CPS" duties in respect of the claims process and distributions made by the Monitor in
accordance with (he Plan, the Monitor may file with this Court a cedificate of Plan
termination stating that ail of its daties and the duties of the CPS in respect of the Arctic
Glacier Parties prwsusat to the CCAA, the Plan and the Orders in fhie CCAA Proceedings
have been completed and thereupon (i) Alvarez & Marsal Canada Inc. shall be deemed o
be discharged from its duties as Monitor of the Arctic Glacier Parties and released from
all claims relating to s activities as Monitor; and (ii) 7088418 Canada Inc., operating as
Grandview Advisors shall be deemed to be discharged from its duties as the CPS of the

Arctic Glacier Parties and released from all claims relating to its activities as CPS.
LEGAL_1:31606424-131806404.4

45, THIS COURT ORDERS that to the extent that and at the time that the

Monitor and the CPS are discharged pursuant to paragraph 3542 or 40:44, as the case
may be, any claims against the Monitor or the CPS in respect of their respective
capacities or conduct in these CCAA Proceedings or the performance of their ﬁutieé a8
Monitor or CPS, as applicable, ave released, staved, extinguished and forever barred and
the Monitor and the CPS shall have no liability int respect theteof, save and exeept for

any gross negligence or wilful misconduct on the Monitor’s or the CPS’ past,

GENERAL PROVISIONS
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INTRODUCTION

On August 26, 2014, the Monitor filed the seventeenth report (the “Seventeenth
Report”) in the CCAA Proceedings. Section 5.9 of the Seventeenth Report provides that
the Monitor will file a report that will provide an update with respect to, among other
things, delays to the anticipated Plan Implementation Date. This supplement is made in
reference to the Seventeenth Report. Capitalized terms not otherwise defined herein are
as defined in the Applicants’ consolidated plan of compromise or arrangement dated May
21, 2014, as amended on August 26, 2014 and as may be further amended, supplemented

or restated from time to time in accordance with the terms therein (the “Plan™).

PURPOSE OF THE SUPPLEMENT TO THE SEVENTEENTH REPORT
The purpose of this supplement to the Seventeenth Report is to provide this Honourable

Court with an update regarding the Plan Implementation Date.

PLAN IMPLEMENTATION DATE

As described in the fifteenth report of the Monitor dated May 14, 2014 and in the
Seventeenth Report, the anticipated Plan Implementation Date was October 15, 2014.
However, implementation of the Plan is subject to the fulfillment of various conditions
precedent. The Monitor and the Applicants continue to work diligently towards satisfying
all conditions precedent to Plan implementation. The Monitor will be providing
stakeholders with additional information in the form of a court report in the next few
weeks with respect to the progress made in satisfying these conditions precedent and the

new anticipated Plan Implementation Date.
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3.2 Axctic Glacier Income Fund disclosed the information contained herein by way of a press

release on October 15, 2014 (attached as Appendix “B” hereto).

dokok ok ok
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All of which is respectfully submitted to this Honourable Court this 15™ day of October, 2014.

Alvarez & Marsal Canada Inc., in its capacity

as Monitor of Arctic Glacier Income Fund,

Arctic Glacier Inc., Arctic Glacier International Inc. and
the other Applicants listed on Appendix “A”.

Ut SR

Per: Richard A. Morawetz —
Senior Vice President
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APPENDIX “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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Arctic Glacier Income Fund Provides Update on Plan
Implementation

WINNIPEG, October 15, 2014 — Arctic Glacier Income Fund (CNSX:AG.UN) (the “Fund”)
announced today that the Fund and certain of its subsidiaries (collectively, the “Applicants™)

have postponed implementation of the consolidated plan of compromise or arrangement dated
May 21, 2014, as amended (the “Plan”).

As described in the fifteenth and seventeenth reports of Alvarez & Marsal Canada Inc., in its
capacity as the court-appointed monitor (the “Monitor”) of the Applicants, dated May 14, 2014
and August 26, 2014, respectively, the anticipated date of Plan implementation was October 15,
2014. However, implementation of the Plan is subject to the fulfillment of various conditions
precedent. The Monitor and the Applicants continue to work diligently towards satisfying all
conditions precedent to Plan implementation. The Monitor will be providing stakeholders with
additional information in the form of a court report in the next few weeks with respect to the

progress made in satisfying these conditions precedent and the new anticipated date of Plan
implementation.

More information about the Arctic Glacier Parties’ CCAA proceeding under the Companies’
Creditors Arrangement Act can be found on the website of Alvarez & Marsal Canada Inc., the

Court-appointed monitor, at http://www.alvarezandmarsal.com/arctic-glacier-income-fund-
arctic-glacier-inc-and-subsidiaries.

Forward-Looking Statements

Certain statements included herein constitute “forward-looking statements”. All statements, other
than statements of historical fact, included in this release that address future activities, events,
developments or financial performance are forward-looking statements. These forward-looking
statements can be identified by the use of forward-looking words such as “may”, “should”,
“will”, “could”, “expect”, “intend”, “plan”, “estimate”, “anticipate”, “believe”, “future” or
“continue” or the negative thereof or similar variations. These forward-looking statements are
based on certain assumptions and analyses made by the Fund and its management, in light of
their experiences and their perception of historical trends, current conditions and expected future
developments, as well as other factors they believe are appropriate in the circumstances.
Investors are cautioned not to put undue reliance on such forward-looking statements, which are
not a guarantee of performance and are subject to a number of uncertainties, assumptions and
other factors, many of which are outside the control of the Fund, which could cause actual results
to differ materially from those expressed or implied by such forward-looking statements.
Important factors that could cause actual results to differ materially from those expressed or
implied by such forward-looking statements include, among other things, the CCAA process.
Readers are cautioned that the foregoing list is not exhaustive. Such forward-looking statements
should, therefore, be construed in light of such factors. If any of these risks or uncertainties were
to materialize, or if the factors and assumptions underlying the forward-looking information
were to prove incorrect, actual results could vary materially from those that are expressed or
implied by the forward-looking information contained herein. All forward-looking statements
attributable to the Fund, or persons acting on its behalf, are expressly qualified in their entirety
by the cautionary statements set forth above. Readers are cautioned not to place undue reliance



on forward-looking statements contained herein, which reflect the analysis of the management of
the Fund, as appropriate, only as of the date of this release. For more information regarding these
and other risks, readers should consult the Fund’s reports on file with applicable securities
regulatory authorities accessible online by going to SEDAR at www.sedar.com. The Fund is
under no obligation, and the Fund expressly disclaims any intention or obligation, to update or
revise any forward-looking statements, whether as a result of new information, future events or
otherwise, except as required by applicable law.

About the Fund
Arctic Glacier Income Fund trust units are listed on the Canadian National Stock Exchange
under the trading symbol AG.UN. There are 350.3 million trust units outstanding.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre : Chapter 15
ARCTIC GLACIER INTERNATIONAL INC,, : Case No. 12-10605 (KG)
etal :

(Jointly Administered)
Debtors in a Foreign Proceeding.

Docket Ref. Nos.

ORDER IN AID OF PLAN IMPLEMENTATION: (A) APPROVING
INDIVIDUAL AND AGGREGATE RESERVES IN RESPECT OF POTENTIAL
SALES TAX LIABILITY; (B) APPROVING PROCEDURES AND DEADLINES

IN CONNECTION THEREWITH; (C) APPROVING THE FORM AND MANNER OF
NOTICE THEREOF; (D) FINDING THE MONITOR AND THE CPS TO HAVE
SATISFIED THE TAX-RELATED CONDITION PRECEDENT TO PLAN
IMPLEMENTATION; AND (E) GRANTING RELATED RELIEF

Upon consideration of the motion (the “Motion”)* of Alvarez & Marsal Canada
Inc., in its capacity as the court-appointed monitor and authorized foreign representative (the
“Monitor”) of the above-captioned debtors (collectively, the “Debtors™) in the proceeding

(the “Canadian Proceeding”) commenced under Canada’s Companies’ Creditors Arrangement

Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and pending before the Court of Queen’s

The last four digits of the United States Tax Identification Number or Canadian Business Number, as
applicable, follow in parentheses: (i) Arctic Glacier California Inc. (7645); (ii) Arctic Glacier Grayling Inc.
(0976); (iii) Arctic Glacier Inc. (4125); (iv) Arctic Glacier Income Fund (4736); (v) Arctic Glacier
International Inc. (9353); (vi) Arctic Glacier Lansing Inc. (1769); (vii) Arctic Glacier Michigan Inc. (0975);
(viii) Arctic Glacier Minnesota Inc. (2310); (ix) Arctic Glacier Nebraska Inc. (7790); (x) Arctic Glacier
New York Inc. (2468); (xi) Arctic Glacier Newburgh Inc. (7431); (xii) Arctic Glacier Oregon, Inc. (4484);
(xiii) Arctic Glacier Party Time Inc. (0977); (xiv) Arctic Glacier Pennsylvania Inc. (9475); (xv) Arctic
Glacier Rochester Inc. (6989); (xvi) Arctic Glacier Services Inc. (6657); (xvii) Arctic Glacier Texas Inc.
(3251); (xviii) Arctic Glacier Vernon Inc. (3211); (xix) Arctic Glacier Wisconsin Inc. (5835);
(xx) Diamond Ice Cube Company Inc. (7146); (xxi) Diamond Newport Corporation (4811); (xxii) Glacier
Ice Company, Inc. (4320); (xxiii) Ice Perfection Systems Inc. (7093); (xxiv) ICEsurance Inc. (0849);
(xxv) Jack Frost Ice Service, Inc. (7210); (xxvi) Knowlton Enterprises Inc. (8701); (xxvii) Mountain Water
Ice Company (2777); (xxviii) R&K Trucking, Inc. (6931); (xxix) Winkler Lucas Ice and Fuel Company
(0049); and (xxx) Wonderland Ice, Inc. (8662). The Debtors’ executive headquarters was located at 625
Henry Avenue, Winnipeg, Manitoba, R3A 0V1, Canada.

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms in
the Motion.



Bench Winnipeg Centre (the “Canadian Court”), for the entry of an order, pursuant to sections

105(a), 1507, 1521, 1525, and 1527 of'title 11 of the United States Code (the “Bankruptcy
Code”): (a) approving individual and aggregate reserve caps in respect of the Debtors’ Potential
Sales Tax Liability; (b) approving procedures and deadlines in connection therewith;
(¢) approving the form and manner of notice thereof; (d) finding the Monitor and the CPS to
have satisfied the tax-related condition precedent to Plan Implementation contained in section
10.3(d) of the CCAA Plan (the “Tax Condition); and (e) granting related relief; and due and
sufficient notice of the Motion having been provided in the manner set forth in the Motion; and it
appearing that no other or further notice is necessary or appropriate; and the Court having held a
hearing to consider the Monitor’s request for the relief set forth in the Motion; [and no objections
to the Motion having been filed or all such objections having been resolved or overruled]; and
the Court having found and determined that the relief sought in the Motion is consistent with the
purposes of chapter 15 of the Bankruptcy Code; and the Court having reviewed and considered
the Nineteenth Report of the Monitor; and it appearing that the relief requested in the Motion is
in the best interests of the Debtors and other parties in interest in these Chapter 15 Cases; and
after due deliberation and sufficient cause appearing therefor,
THE COURT FINDS AND CONCLUDES THAT:

A. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157
and 1334 and section 1501 of the Bankruptcy Code. This is a core proceeding pursuant to 28
U.S.C. § 157(b)(2). Venue is proper in this District pursuant to 28 U.S.C. § 1401(1).

B. On September 5, 2012, the Canadian Court entered the Claims Procedure
Order establishing procedures for the submission and determination of Claims against the

Debtors and their directors, officers, and trustees (the “Claims Process™). In accordance with




paragraphs 14 and 15 of the Claims Procedure Order, the Monitor mailed the Notice to

Claimants (as defined in the Claims Procedure Order) to all known creditors of the Debtors (as of
such date) and 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 (ii1) the
Winnipeg Free Press. On September 14, 2012, this Court entered the Claims Procedure
Recognition Order recognizing and giving full force and effect in the United States to the Claims
Procedure Order and the Claims Process contemplated thereby.

C. On May 21, 2014, the Canadian Court entered the Meeting Order, which,
among other things, authorized the process for (a) the determination of a resolution to approve
the CCAA Plan by the Affected Creditors, and (b) the solicitation of Unitholder votes to accept
or reject the resolution to, among other things, approve the CCAA Plan. On June 6, 2014, this
Court entered the Meeting Recognition Order recognizing and giving full force and effect in the
United States to the Meeting Order.

D. On September 5, 2014, the Canadian Court approved and entered the
Sanction Order that, among other things, sanctioned and approved the CCAA Plan. On
September 16, 2014, after notice and a hearing, this Court approved and entered the Sanction
Recognition Order, giving full force and effect to the Sanction Order in the United States. The
Sanction Order and the Sanction Recognition Order each provided for releases on the Plan
Implementation Date for certain parties, including without limitation, the Debtors, the Monitor,
the CPS, and the Trustees from any and all claims for unpaid taxes and enjoined all persons,
including the Taxing Authorities, from taking any action to seek to enforce or collect any such

unpaid taxes. The Monitor provided notice of the Sanction Order and the Sanction Recognition



Order to all Taxing Authorities known to it at that time. No such Taxing Authority objected to
the entry of the Sanction Order or the Sanction Recognition Order.

E. On November 7, 2014, the Monitor filed a copy of the Nineteenth Report
that, among other things, set forth the Monitor’s determinations of estimated potential amounts
of Potential Sales Tax Liability lawfully assessable by the Taxing Authorities in the Outstanding
States during the Liability Look-Back Periods, including estimated penalties and interest, against

the Debtors (the “Tax Determinations™), and the proposed Individual State Reserve Caps and

Aggregate Reserve Cap, and described the process undertaken by the Monitor, the CPS, and
certain legal and U.S. sales tax advisors to reach such determinations. The process described
therein is reasonable under the circumstances, consistent with the Monitor’s duties under the
Initial Order, the Recognition Order, and applicable United States law, and is in the best interests
of the Debtors, the Taxing Authorities in the Outstanding States, the Debtors’ creditors, the
Unitholders, and all other parties in interest in these Chapter 15 Cases, as such relief will assist
the Monitor and the Debtors in implementing and making distributions under the CCAA Plan.

F. Each Individual State Reserve Cap, as set forth on Schedule 1 hereto, and
the process undertaken by the Monitor to calculate each Individual State Reserve Cap, is fair and
reasonable under the circumstances and will not cause any prejudice or hardship to any Taxing
Authority in an Outstanding State that is not outweighed by the benefit that such Individual State
Reserve Cap will provide to the Debtors and other parties in interest in these Chapter 15 Cases.

G. The Aggregate Reserve Cap of $2,000,000, and the process undertaken by
the Monitor to calculate such Aggregate Reserve Cap, is fair and reasonable under the

circumstances and will not cause any prejudice or hardship to any Taxing Authority in an



Outstanding State that is not outweighed by the benefit that such Aggregate Reserve Cap will
provide to the Debtors and other parties in interest in these Chapter 15 Cases.

H. On or about November 7, 2014, the Monitor caused copies of the Motion
and the relevant Specialized Notice (which Specialized Notice included details specific to the
applicable Taxing Authority), each substantially in the form annexed as Exhibit C to the Motion

(the “Notice Package™), to be mailed to such Taxing Authorities by first-class mail. The Notice

Package (i) set forth the applicable Tax Determination, (ii) set forth the applicable Individual
State Reserve Cap, (iii) clearly stated that the deadline to object to the Motion, the Monitor’s Tax
Determination, and/or the Individual State Reserve Cap was December 2, 2014 at 4:00 p.m.

(prevailing Eastern Time) (the “Objection Deadline™); (iv) provided due and sufficient notice

thereof, and (v) clearly advised the Taxing Authorities in the Outstanding States of (a) the
consequences of failing to file an objection to the Motion, (b) the applicable Tax
Determination(s), and/or (¢) Individual State Reserve Cap by the Objection Deadline. The
Notice Package and Objection Deadline complied fully with the due process requirements of the
Constitution of the United States.

L. The relief granted herein is necessary and appropriate, in the interests of
the public and international comity, consistent with the public policy of the United States,
warranted pursuant to sections 1501, 1507, 1521, 1525, and 1527 of the Bankruptcy Code, and
will not cause hardship to any party in interest that is not outweighed by the benefits of the relief
granted herein.

J. The process undertaken by the Monitor, including without limitation, the
calculation of the Individual State Reserve Caps and the Aggregate Reserve Cap, the distribution

of the Notice Packages, and the other relief granted through this Order, will in accordance with



section 1507(b) of the Bankruptcy Code reasonably assure: (i) the just treatment of all holders of
claims against or interests in the Debtors’ property; (ii) the protection of Taxing Authorities in
the United States against prejudice and inconvenience in the processing of claims in the
Canadian Proceeding; (iii) the prevention of preferential or fraudulent dispositions of property of
the Debtors; and (iv) the distribution of proceeds of the Debtors’ property as set forth in the
CCAA Plan, which is substantially in accordance with the order prescribed in the Bankruptcy
Code.
IT IS HEREBY ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is granted.

2. Each Specialized Notice and the Monitor’s prior distribution thereof 1s
approved in all respects.

3. The Aggregate Reserve Cap of $2,000,000 and each Individual State
Reserve Cap set forth on Schedule 1 hereto are approved in all respects, and the Monitor is
authorized and directed to reserve an amount equal to the Aggregate Reserve Cap from funds

available under the Administrative Costs Reserve; provided, however, that, without further

notice to this Court or any other party in interest, the Monitor may agree with any Taxing
Authority to reserve for, or pay, any claim of any such Taxing Authority in an amount lower than
that set forth in an applicable Individual State Reserve Cap.

4. Subject to the Monitor’s reserve of the Aggregate Reserve Cap (comprised
of approximately the sum of the Individual State Reserve Caps) and the Individual State Reserve
Caps set forth on Schedule 1 hereto, each Taxing Authority in an Outstanding State shall, to the
fullest extent provided in the CCAA Plan, the Sanction Order, and the Sanction Recognition

Order, upon the Plan Implementation Date and in accordance with paragraphs 5 through 7 of the



Sanction Recognition Order, be forever barred, estopped, and enjoined from asserting a claim
greater than the amount of such applicable Individual State Reserve Cap against the Releasees
(including each of the Debtors, and as such term is defined in the Sanction Recognition Order)
and the Releasees’ property shall be forever discharged from any and all indebtedness, liability,
or obligation (including any obligation to file any tax return related to any Potential Sales Tax
Liability with any such Taxing Authority) with respect to such claim for Potential Sales Tax
Liability and shall not be entitled to any further distributions under the CCAA Plan; provided,
however, that nothing in this Order shall be interpreted to give rise to a cause of action for
unpaid Sales Tax or associated interest and penalties against any person or entity other than the
Debtors.

5. By entry of this Order, the Monitor and the CPS have satisfied the Tax
Condition with respect to the Potential Sales Tax Liability.

6. Subject to the terms and conditions of the Claims Procedure Order and the
Claims Procedure Recognition Order, under which the Monitor’s and the Debtors’ rights are
fully preserved, nothing in this Order shall impair, prejudice, waive, or otherwise affect the rights
of the Monitor to seek further assistance of this Court, including, but not limited to, through the
commencement of proceedings in this Court pursuant to sections 502(c) and/or 505 of the
Bankruptcy Code, in resolving any dispute between a Taxing Authority in an Outstanding State
and the Monitor regarding the Individual State Reserve Caps and/or the Tax Determinations that
cannot be resolved consensually.

7. The Debtors, the Monitor, and the CPS, as the case may be, are authorized
and directed to take all steps and actions necessary or appropriate to implement the terms of this

Order, and all such steps and actions are approved.



8. This Court shall retain jurisdiction with respect to all matters relating to

the interpretation or implementation of this Order.

Dated: Wilmington, Delaware
,2014

The Honorable Kevin Gross
United States Bankruptcy Judge



Schedule 1

Individual State Reserve Caps (Confidential)
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Note:

The Arctic Glacier Group of Companies
Schedule of Outstanding States that Impose Sales Taxes

Outsanding State

Arizona®
California
Colorado
Connecticut
District of Columbia
Hawaii
Hlinois
lowa
Maryland
Massachusetts
Michigan
Minnesota
Missouri
Nevada
New Jersey
New York
North Dakota
Chio
Oklahoma
Pennsylvania
Rhode Island
South Dakota
Tennessee
Texas
Vermont
Wisconsin

Appendix "H"

1. For Arizona and Hawaii, there is no "sales tax". Arizona imposes a transaction privilege tax, and Hawaii
imposes a general excise tax.



Appendix “I”



Note:

1. The Liability Look-Back Period for lowa is 50% of the time for which the
respective company had nexus in the state, up to a maximum of 5 years. To
be conservative, a Liability Look-Back Period of 5 years has been assumed.

The Arctic Glacier Group of Companies
Schedule of Liability Look-Back Periods Under Voluntary Disclosure,

by Outstanding State

Outsanding State

Liability Look-Back
Period (years)

Arizona
California
Colorado
Connecticut

District of Columbia

Hawaii
Hlinois

1
lowa
Maryland

Massachusetts

Michigan
Minnesota
Missouri
Nevada

New Jersey
New York
North Dakota
Ohio
Oklahoma
Pennsylvania
Rhode Island
South Dakota
Tennessee
Texas
Vermont
Wisconsin
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Appendix “J”



UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre : Chapter 15
ARCTIC GLACIER INTERNATIONAL INC,, : Case No. 12-10605 (KG)
etal) :

(Jointly Administered)
Debtors in a Foreign Proceeding.

Hearing Date: December 12,2014 at 9:30 a.m.
Obj. Deadline: December 2,2014 at 4:00 p.m.

NOTICE OF FILING OF (I) MOTION FOR AN ORDER IN
AID OF PLAN IMPLEMENTATION: (A) APPROVING INDIVIDUAL
AND AGGREGATE RESERVES IN RESPECT OF POTENTIAL SALES TAX
LIABILITY; (B) APPROVING PROCEDURES AND DEADLINES IN
CONNECTION THEREWITH; (C) APPROVING THE FORM AND MANNER OF
NOTICE THEREOF; (D) FINDING THE MONITOR AND THE CPS TO HAVE
SATISFIED THE TAX-RELATED CONDITION PRECEDENT TO PLAN
IMPLEMENTATION; AND (E) GRANTING RELATED RELIEF AND
(ID) NINETEENTH MONITOR’S REPORT

ANY PARTY RECEIVING THIS NOTICE SHOULD CAREFULLY REVIEW THE
INFORMATION SET FORTH HEREIN AS FAILURE TO OBJECT, IF YOU DEEM AN
OBJECTION NECESSARY, WILL SUBSTANTIVELY AFFECT YOUR RIGHTS.

PLEASE TAKE NOTICE that, on November 7, 2014, Alvarez & Marsal
Canada Inc., in its capacity as the court-appointed monitor and authorized foreign representative
(the “Monitor”) for the above-captioned debtors (collectively, the “Debtors”) in a proceeding

The Jlast four digits of the United States Tax Identification Number or Canadian Business Number, as
applicable, follow in parentheses: (i) Arctic Glacier California Inc. (7645); (ii) Arctic Glacier Grayling Inc.
(0976); (iii) Arctic Glacier Inc. (4125); (iv) Arctic Glacier Income Fund (4736); (v) Arctic Glacier
International Inc. (9353); (vi) Arctic Glacier Lansing Inc. (1769); (vii) Arctic Glacier Michigan Inc. (0975);
(viii) Arctic Glacier Minnesota Inc. (2310); (ix) Arctic Glacier Nebraska Inc. (7790); (x) Arctic Glacier
New York Inc. (2468); (xi) Arctic Glacier Newburgh Inc. (7431); (xii) Arctic Glacier Oregon, Inc. (4484);
(xili) Arctic Glacier Party Time Inc. (0977); (xiv) Arctic Glacier Pennsylvania Inc. (9475); (xv) Arctic
Glacier Rochester Inc. (6989); (xvi) Arctic Glacier Services Inc. (6657); (xvii) Arctic Glacier Texas Inc.
(3251); (xviii) Arctic Glacier Vernon Inc. (3211); (xix) Arctic Glacier Wisconsin Inc. (5835);
(xx) Diamond Ice Cube Company Inc. (7146); (xxi) Diamond Newport Corporation (4811); (xxii) Glacier
Ice Company, Inc. (4320); (xxiii) Ice Perfection Systems Inc. (7093); (xxiv) ICEsurance Inc. (0849);
(xxv) Jack Frost Ice Service, Inc. (7210); (xxvi) Knowlton Enterprises Inc. (8701); (xxvii) Mountain Water
Ice Company (2777); (xxviii) R&K Trucking, Inc. (6931); (xxix) Winkler Lucas Ice and Fuel Company
(0049); and (xxx) Wonderland Ice, Inc. (8662). The Debtors’ executive headquarters was located at 625
Henry Avenue, Winnipeg, Manitoba, R3A 0V 1, Canada.




under Canada’s Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended,
pending before the Court of Queen’s Bench Winnipeg Centre (the “Canadian Court”), filed the
Motion for an Order in Aid of Plan Implementation: (4) Approving Individual and Aggregate
Reserves in Respect of Potential Sales Tax Liability; (B) Approving Procedures and Deadlines in
Connection Therewith; (C) Approving the Form and Manner of Notice Thereof; (D) Finding the
Monitor and the CPS to Have Satisfied the Tax-Related Condition Precedent to Plan
Implementation; and (E) Granting Related Relief (the “U.S. Plan Implementation Motion™)” as
well as the Nineteenth Report of the Monitor, dated November 7, 2014 (the “Nineteenth Report™)
with the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™).
The U.S. Plan Implementation Motion seeks relief in aid of implementation of the Consolidated
Plan of Compromise and Arrangement of the Debtors, dated as of May 21, 2014, as amended on
August 26, 2014, which the Bankruptcy Court recognized and gave full force and effect to in the
United States pursuant to an order entered on September 16, 2014 [Docket No. 354] (the
“Sanction Order”). A copy of the U.S. Plan Implementation Motion is attached hereto as Exhibit
1 and a copy of the Nineteenth Report is attached hereto as Exhibit 2.

PLEASE TAKE FURTHER NOTICE that, as set forth more fully in the U.S.
Plan Implementation Motion and the Nineteenth Report and previously reported in the
Seventeenth Report of the Monitor in support of the Monitor’s motion for recognition in the
United States of the Sanction Order, the Monitor has become aware that certain of the Debtors
(the “Identified U.S. AG Parties”) may not have filed sales tax returns and, in certain cases, may
not have collected and remitted sales taxes (the “Sales Tax™) in certain U.S. states and localities
(the “Outstanding States”) where the Debtors conducted business (the “Sales Tax Liability
Issue”). In order to determine the extent of the Sales Tax Liability Issue, the Monitor obtained
historical sales information, reviewed the sales of Identified U.S. AG Parties, determined the
relevant period the Identified U.S. AG Parties would be liable for sales tax pursuant to a
voluntary disclosure process (the “Liability Look-Back Period”) in each of the Outstanding
States, and analyzed the Identified U.S. AG Parties’ potential sales tax liability during the
relevant Liability Look-Back Period for each Outstanding State, including estimated penalties
and interest. The Monitor undertook this investigation with the assistance of counsel and
Genetelli Consulting Group (“Genetelli”), a U.S. tax consultant firm comprised of tax law
attorneys and specialists.

PLEASE TAKE FURTHER NOTICE that, based on the Monitor’s
investigation and analysis, the Monitor believes that {state} is an Outstanding State, because
sales tax returns were not filed, and that the maximum potential sales tax liability, including
penalties and interest, of the Identified U.S. AG Parties listed below to {state} for the Liability
Look-Back Period is {$e} (the “Potential Sales Tax Liability”).” Based on such assessment,
pursuant to the U.S. Plan Implementation Motion, the Monitor has requested that the U.S.
Bankruptcy Court, among other things, approve a composite individual state reserve cap (the

Capitalized terms used, but not otherwise defined herein, have the meaning given to them in the U.S.
Process Motion.

Please note that Outstanding States are those for which sales tax returns were not filed and sales taxes could
be, but not necessarily are, owing. The Monitor identified several Outstanding States for which sales tax
returns arguably should have been filed but no sales taxes are owed.



“Individual State Reserve Cap”) in the amount of {$e} for {state}. A breakdown of these
amounts by Identified U.S. AG Party is provided below.

Identified U.S. Arctic Potential Sales Tax Liability Individual State Reserve
Glacier Party Cap
AG Entity A ${e} ${e}
AG Entity B ${e} ${e}
AG Entity C ${e} ${e}
Total: ${e} ${e}

PLEASE TAKE FURTHER NOTICE that the establishment of an Individual
State Reserve Cap does not constitute an admission by the Debtors that such amount is owed to
{state} or will be paid to {state}. It simply provides an upper limit of any sales tax liability of
the Debtors to {state} and any payments that may be made to {state} under the CCAA Plan. The
Monitor’s determination of Potential Sales Tax Liability was based upon advice received from
Genetelli and counsel.

PLEASE TAKE FURTHER NOTICE that, if you object to the Individual State
Reserve Cap or any of the other relief requested by the U.S. Plan Implementation Motion, any
such objection must be filed on or before December 2, 2014 at 4:00 p.m. (ET) (the “Objection
Deadline™) with the United States Bankruptcy Court for the District of Delaware, 824 North
Market Street, 3rd Floor, Wilmington, Delaware 19801. At the same time, you must serve a
copy of the objection so as to be actually received by the following parties on or before the
Objection Deadline: (i) Willkie Farr & Gallagher LLP, 787 Seventh Avenue, New York, New
York 10019 (Attn: Marc Abrams, Shaunna D. Jones and Alex W. Cannon); (ii) Osler, Hoskin &
Harcourt LLP, 100 King Street West, Suite 6100, Toronto, Ontario, Canada M5X 1B8 (Attn:
Marc Wasserman and Jeremy Dacks); (iii) Young Conway Stargatt & Taylor LLP, 1000 North
King Street, Wilmington, Delaware 19801 (Attn: Robert S. Brady and Matthew B. Lunn); and
(iv) 420-120 Adelaide Street West, Toronto, Ontario, Canada MSH 1T1 (Attn: Kevin P.
McElcheran).

PLEASE TAKE FURTHER NOTICE that a hearing (the “Hearing”) to
consider the U.S. Plan Implementation Motion will be held on December 12, 2014 at 9:30 a.m.
(ET) before the Honorable Kevin Gross at the United States Bankruptcy Court for the District of
Delaware, 824 North Market Street, 6th Floor, Courtroom No. 3, Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE that additional copies of the U.S. Plan
Implementation Motion and the Nineteenth Report are available: (a) by accessing the Court’s
internet website at https://ecf.deb.uscourts.gov (a login and a password to the Court’s Public
Access to Court Electronic Records (“Pacer”) are required to access this information and can be
obtained through the PACER Service Center at http://www.pacer.psc.uscourts.gov); (b) from the
Monitor’s website at http://www.alvarezandmarsal.com/arctic-glacier-income-fund-arctic-
olacier-inc-and-subsidiaries or http:/www kcclle.net/ArcticGlacier (without cost); or (¢) upon
written request to the Monitor’s counsel (by email or facsimile) addressed to: Young Conaway
Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street, Wilmington, Delaware 19801
(Attn: Troy Bollman, e-mail, tbollman@ycst.com or facsimile, (302) 576-3752) (without cost).




PLEASE TAKE FURTHER NOTICE that you need not appear at the Hearing
if you do not object to the relief requested in the U.S. Plan Implementation Motion.

PLEASE TAKE FURTHER NOTICE that the Hearing may be continued or
adjourned from time to time without further notice other than an announcement of the adjourned
date or dates at the Hearing or at a later hearing or by notice filed on this Court’s docket.

PLEASE TAKE FURTHER NOTICE THAT, IF YOU FAIL TO RESPOND
IN ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF
REQUESTED IN THE U.S. PLAN IMPLEMENTATION MOTION, INCLUDING SETTING
THE INDIVIDUAL STATE RESERVE CAP, WITHOUT FURTHER NOTICE OR A
HEARING. FURTHERMORE, YOU WILL BE FOREVER BARRED, ESTOPPED, AND
ENJOINED FROM ASSERTING A CLAIM GREATER THAN THE AMOUNT OF SUCH
APPLICABLE INDIVIDUAL STATE RESERVE CAP AGAINST THE RELEASEES
(INCLUDING EACH OF THE DEBTORS, AND AS SUCH TERM IS DEFINED IN THE
SANCTION ORDER) AND THE RELEASEES’ PROPERTY SHALL BE FOREVER
DISCHARGED FROM ANY AND ALL INDEBTEDNESS, LIABILITY, OR OBLIGATION
(INCLUDING ANY OBLIGATION TO FILE ANY TAX RETURN RELATED TO THE
SALES TAXES WITH ANY TAXING AUTHORITY) WITH RESPECT TO SUCH CLAIM
FOR SALES TAXES AND SHALL NOT BE ENTITLED TO ANY FURTHER
DISTRIBUTIONS UNDER THE CCAA PLAN.



Dated: November 7, 2014 YOUNG CONAWAY STARGATT & TAYLOR, LLP
Wilmington, Delaware

Robert S. Brady (No. 2847)
Matthew B. Lunn (No. 4119)
Ryan M. Bartley (No. 4985)
Ian J. Bambrick (No. 5455)
Rodney Square

1000 North King Street
Wilmington, Delaware 19801
Telephone: (302) 571-6600
Facsimile: (302) 571-1253

-and -

WILLKIE FARR & GALLAGHER LLP
Marc Abrams

Shaunna D. Jones

Alex W. Cannon

787 Seventh Avenue

New York, New York 10019-6099
Telephone: (212) 728-8000

Facsimile: (212) 728-8111

Co-Counsel to the Monitor and
Foreign Representative
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U.S. Plan Implementation Motion



EXHIBIT 2

Nineteenth Report



