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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.
(“A&M”) was appointed as Monitor (the “Monitor™) in respect of an application filed by
Arctic Glacier Income Fund (“AGI¥”), 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¢. 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 Initial Order appointed
7088418 Canada Inc. o/a Grandview Advisors as the Chief Process Supervisor (the
“CPS”) of the Arctic Glacier Parties, The CCAA Proceedings were subsequently
recognized as a foreign main proceeding (the “Chapter 15 Proceedings™) by the United
States Bankruptcy Court for the District of Delaware (the “U.S. Bankruptey Court™),
and A&M was appointed by the U.S. Bankruptcy Court és foreign representative of the

Applicants.

The Monitor has previously filed twenty reports with the Canadian Court. Capitalized
terms used but not otherwise defined in this report (the “Twenty-First Report™) are as
defined in the orders previously granted by, or in the reports previously filed by the

Monitor with, the Canadian Court.

Page | 1



1.3

1.4

1.5

1.6

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.

On September 3, 2012, the Canadian Court issued an order approving a claims process to
resolve claims against the Arctic Glacier Parties (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. Eighty-three parties

filed Proofs of Claim with the Monitor.

The Claims Procedure Order contemplated a further order of the Canadian Court to
provide an appropriate process for resolving disputed Claims. Accordingly, on March 7,
2013, the Canadian Court issued such an Order (the “Claims Officer Order”). 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 Canadian Court.

On May 21, 2014, the Canadian Court issued an order (the “Meeting Order”) with
respect to the Applicants’ Consolidated Plan of Compromise or Arrangement dated May
21, 2014, as amended and restated on August 26, 2014 and January 21, 2015, and as may

be further amended, supplemented or restated from time to time in accordance with the
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1.7

1.8

1.9

terms therein (the “Plan”). A copy of the Amended and Restated Plan dated January 21,
2015 is attached as Appendix “B”. 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.

After a meeting of the unitholders and a deemed meeting of the Affected Creditors, on
September 5, 2014, the Canadian Court issued an order, among other things, approving
the Plan (which in Canada is called 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 force and effect to the Sanction Order in the United States

(the “U.S. Recognition Order”), which is attached at Appendix “D.”

On January 22, 2015 (the “Plan Implementation Date™), the Plan was successfully
implemented after the Monitor certified that the conditions precedent set out in Section

10.3 of the Plan had been satisfied or waived in accordance with the Plan.

This Twenty-First Report is being filed by the Monitor to provide the United States
District Court for the Eastern District of Michigan (the “Michigan Court”), the Canadian
Court, the U.S. Bankruptcy Court, Affected Creditors, Unitholders and other interested
parties with an update on the resolution of the McNulty Claim (defined below) and the

following two motions brought by Martin McNulty (“MecNulty™) in the Michigan Court:

a) Motion to Sever Bankrupt Defendants for Separate Trial, filed April 13, 2015
(the “Motion to Sever”), in which McNulty seeks to sever his claims against
the Arctic Glacier Parties and Joseph Riley (“Riley”) and proceed with his

claims against Home City Ice Company, Inc. (“Home City”), Keith Corbin
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2.0

2.1

2.2

23

(“Corbin”) and Charles Knowlton (“Knowlton™) (together, the “Non-

Bankrupt Defendants™); and

b) Sealed Motion for Leave to Amend Complaint, filed April 13, 2015 (the
“Motion to Amend”), in which McNulty seeks to add certain claims to his
complaint, including claims against defendants Corbin and Knowlton that

have previously been dismissed by the Michigan Court.

Further information regarding these CCAA Proceedings and the concurrent Chapter 15
Proceedings, and all previous reports of the Monitor, can be found on the Monitor’s
website at http://www.alvarezandmarsal.com/arctic-glacier-income-fund-arctic-glacier-

inc-and-subsidiaries.
TERMS OF REFERENCE

In preparing this Twenty-First Report, the Monitor has necessarily relied upon
represéntations made by certain former senior management of the Arctic Glacier Parties.
Accordingly, the Monitor expresses no opinion and does not provide any other form of
assurance on or relating to the accuracy of any information contained in this Twenty-First

Report or otherwise used to prepare this Twenty-First Report.

The information contained in this Twenty-First 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 Twenty-First Report are
expressed in United States dollars, which is the Arctic Glacier Parties’ common reporting

currency.
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3.1

3.2

33

34

BACKGROUND ON THE MCNULTY CLAIM

As stated in the Monitor’s: (i) Tenth Report dated June 4, 2013; (ii) Twelfth Report dated
June 10, 2013; and (iii) Fifteenth Report dated May 14, 2014, the Monitor, on or around
October 12, 2012, received a Proof of Claim from McNulty, a former employee of the
Applicants, in the amount of $13.61 million (the “McNulty Claim™). The McNulty
Claim relates to litigation against the Applicants, Home City, Reddy Ice, Corbin,
Knowlton, and Riley (collectively, the “Defendants’) commenced by McNulty in 2008,
pending in the Michigan Court (the “McNulty Action™). The Michigan Court dismissed

the McNulty Action against Corbin and Knowlton in 2009.

The Unresolved Claims Reserve includes $14.01 million in respect of the McNulty
Claim, which is the face amount of the Claim, plus the interest accrued to the Plan

Implementation Date.

In both the McNulty Action and the McNulty Claim, McNulty alleges, among other
things, that the Defendants engaged in an unlawful conspiracy and enterprise with certain
individuals and competing distributors of packaged ice to boycott his employment in the
packaged ice industry. McNulty also alleges that the Defendants violated the Racketeer
Influenced and Corrupt Organizations Act, 18 U.S.C. § 1961 et seq., by blackballing him
from finding employment in the packaged ice industry in retaliation for his cooperation
with the authorities in their investigations of the industry, as well as allegedly offering

McNulty bribes to stop cooperating with the government.

After consulting with the CPS on behalf of the Applicants, as required by the Claims

Procedure Order, the Monitor issued a Notice of Disallowance with respect to the
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3.6

3.7

3.8

McNulty Claim on September 12, 2013. The Monitor disallowed the McNulty Claim in
its entirety because the evidence available to the Monitor did not support McNulty’s

allegations.

On September 19, 2013, in accordance with the Claims Procedure Order, McNulty filed a
Dispute Notice with the Monitor. On December 9, 2013, in response to a request by the

Monitor, McNulty filed a revised Dispute Notice with the Monitor.

After exploring whether a consensual resolution could be reached, the Monitor, in
consultation with the Applicants and McNulty’s counsel, concluded that the dispute
raised in the Dispute Notice was not settled within a satisfactory time period or in a
satisfactory manner. In accordance with the Claims Officer Order, on November 22,
2013, the Monitor referred the McNulty Claim to a Claims Officer, the Honourable Jack

Ground, for adjudication.

Counsel for McNulty asked the Honourable Jack Ground to decline hearing the McNulty
Claim and ultimately brought a motion in the Canadian Court seeking an Order (a)
striking the appointment of the Honourable John D. Ground as a Claims Officer in
respect of the McNulty Claim; and (b) requiring the Monitor to consult with McNulty and
Arctic Glacier in determining an appropriate process for resolving the McNulty Claim

(the “McNulty Motion™).

The Canadian Court heard the McNulty Motion on November 25, 2014, On November
26, 2014, the Canadian Court dismissed the McNulty Motion. A transcript of the

Canadian Court’s decision is attached as Appendix “E”. The parties were encouraged to
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3.10

3.11

3.12

3.13

4.0

4.1

move adjudication of the McNulty Claim forward by bringing the matter back before

Claims Officer Ground as soon as possible,

After consultation with the Arctic Glacier Parties and counsel for McNulty, the Monitor
requested a procedural case conference call with Claims Officer Ground, which occurred
on January 6, 2015. The parties agreed to cooperatively develop a timetable and
procedural steps for the adjudication of the McNulty Claim. The parties made written
submissions to Claims Officer Ground on February 4, 2015 and oral submissions during a

procedural case conference call on February 9, 2015.

In addition, the parties asked the Canadian Court to provide a date for the parties to
participate in a Judicially Assisted Dispute Resolution mediation session (“JADR”). The
JADR mediation has been scheduled to occur on April 29, 2015, in Winnipeg, with the

assistance of a Judge of the Canadian Court in Winnipeg.

On March 13, 2015, McNulty’s counsel filed a motion for leave to amend his Claim in

the Claim adjudication with Claims Officer Ground, seeking to add an antitrust claim.

On March 30, 2015, the Arctic Glacier Parties filed its response to the motion with
Claims Officer Ground. The Arctic Glacier Parties opposed the amendment, in part

because the antitrust claim had been dismissed by the Michigan Court in May 2009.

On April 3, 2015, McNulty’s counsel filed his reply with Claims Officer Ground.

RECENT DEVELOPMENTS IN THE MCNULTY ACTION IN MICHIGAN

On April 13, 2015, McNulty filed in the Michigan Court: (i) the Motion to Sever for an

order permitting him to conduct discovery and proceed against the Non-Bankrupt
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Defendants; and (ii) the Sealed Motion to Amend for, among other things, leave to amend
his complaint in the McNulty Action to revive claims against Corbin and Knowlton (the

“Corbin/Knowlton Clainis™) that were previously dismissed by the Michigan Court.

On April 13, 2015, the Monitor’s U.S. counsel sent McNulty’s counsel a letter opposing
the Motion to Sever and the Motion to Amend stating, among other things, that the relief
requested by McNulty was in violation of the Plan, the Sanction Order, and the U.S.
Recognition Order. A copy of this letter is attached as Appendix “F.” Specifically, the
Monitor asserted that as of the Plan Implementation Date, the Corbin/Knowlton Claims
were released under Section 9.1 of the Plan, and as such, cannot be asserted against

Corbin or Knowlton in any forum. Section 9.1 of the Plan provides, in pertinent part;

On the Plan Implementation Date. . . , each and every present and
former employee who filed or could have filed an indemnity
claim. . . 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 Person may be entitled to assert. . .
based in whole or in part on any omission, transaction, duty,
responsibility, 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, [or] the Arctic
Glacier parties’ business and affairs whenever or however
conducted... (emphasis added).

Furthermore, the Monitor noted that paragraphs 27 to 29 of the Sanction Order and
paragraphs 5 to 6 of the U.S. Recognition Order expressly approve and grant the releases

provided in Section 9.1 of the Plan.
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4.4

4.5

McNulty was served with notice of: (i) the motion seeking a Meeting Order for a meeting
to approve the Plan in the CCAA Proceedings (the “Meeting Motion™) on May 14, 2014;
(ii) the motion seeking approval of the Sanction Order in the CCAA Proceedings (the
“Sanction Motion”) on August 26, 2014; and (iii) the motion seeking approval of the
U.S. Recognition Order in the Chapter 15 Proceedings (the *“U.S. Recognition Motion™)
on August 26, 2014. Copies of excerpts of the affidavits of service (the “Affidavits of
Service”) showing that McNulty was served with notice of the Meeting Motion, the

Sanction Motion, and the U.S. Recognition Motion are attached hereto as Appendix “G.”

Both Corbin and Knowlton are beneficiaries of the release under the Plan. Corbin filed an
indemnity claim against the Applicants with respect to, among other things, the claims
asserted by McNulty (the “Corbin Indemnity Claim”). In addition, Knowlton worked
for Party Time Ice Company (“Party Time”) and then became employed by the
Applicants after the Applicants acquired Party Time. As with Corbin, the Applicants
indemnified Knowiton in respect of his counsel’s fees. Although Knowlton did not file an
indemnity claim against the Applicants, the Plan expressly released former employees
who could have filed such an indemnity claim, which includes Knowiton. Accordingly,

any claims by McNulty against Knowlton were also released under the Plan.

In the Monitor’s Fifteenth Report, the Monitor advised stakeholders that it had received
three employee indemnity claims, one of which related to McNulty’s Michigan Action.
The Monitor advised that McNulty’s claim against the indemnified employee had been
dismissed. As a result, the Monitor did not need to reserve funds to indemnify the
employee in respect of the McNulty claim. McNulty was served with a copy of this

Report in May 2014. Despite receiving this information, McNulty waited until the
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4.7

Applicants and the Monitor implemented the Plan and distributed estate funds before
bringing a motion to revive his claims against the indemnified employees in the Michigan
Action. McNulty seeks to revive his dismissed claim knowing that no funds have been
reserved by the Monitor for such an employee claim. This collateral attack on the CCAA
process and Chapter 15 Proceedings ought not to be permitted given the full and clear
notice McNulty had in the Monitor’s Fifteenth Report. The relevant excerpts from the

Monitor’s Fifteenth Report (paragraphs 3.38 and 3.39) are attached as Appendix “H.”

McNulty’s filing of both the Motion to Sever and the Motion to Amend in the Michigan
Court violates the Plan, the Sanction Order, and the U.S. Recognition Order. Specifically,
paragraph 27 of the Sanction Order enjoins all Persons from “commencing, taking,
applying for or issuing or continuing any and all steps or proceedings. . .against any
Releasee in respect of all Claims and any matter which is released pursuant to the Plan.”
Paragraph 29 of the Sanction Order further provides that “all Persons shall be
permanently and forever barred, stopped, stayed and enjoined” from “commencing,
conducting or continuing in any manner, directly or indirectly, any action, suits, demands
or other proceedings of any nature or kind whatsoever...against the Releasees.”
Paragraphs 2 and 6 of the U.S. Recognition Order provides for the same injunction

established in the Sanction Order and gives it full force and effect in the United States.

It is the Monitor’s understanding that the Arctic Glacier Parties will oppose the Motion to
Sever and Motion to Amend in the Michigan Court on the basis, among others, that the
requested relief is in violation of the Plan, the Sanction Order, and the U.S. Recognition
Order. The Monitor further understands that the Arctic Glacier Parties wiil also seek to

dismiss the Corbin/Knowlton Claims (to the extent not already dismissed) as such claims
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5.0

5.1

were released under the Plan as well as the claims against the Arctic Glacier Parties as

such claims are being addressed through the Claims Procedure.

The Monitor supports the position taken by the Arctic Glacier Parties in the Motion to

Sever and Motion to Amend in the Michigan Court.
THE MONITOR’S COMMENTS

The Monitor believes that the Arctic Glacier Parties have acted and continue to act in
good faith and with due diligence in attempting to resolve the McNulty Claim in

accordance with the Orders of the Canadian Court and U.S. Bankruptcy Court.

ok o o ok

All of which is respectfully submitted to the Court of Queen’s Bench this 27 day of
April, 2015.

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

Per:  Alan Hutchens, Senior Vice President
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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 QUEEN’S BENCH

Winnipeg Centre

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

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO ARCTIC GLACIER INCOME FUND, ARCTIC
GLACIER INC., 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, 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 offering 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
assets, 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 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 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 approximately $130.2 million which is being
held by the Monitor in trust pending directions from the CCAA Court;

AND WHEREAS the Applicants no longer carry 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 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 Procedure Order was recognized by the U.S. Bankruptcy Court on
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:

ARTICLE 1
INTERPRETATION

1.1 Definitions

For the purposes of the Consolidated CCAA 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” has 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 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 client 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 future 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.

“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 a 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 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 on the
Plan Implementation Date with respect to: (a) 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 calculated using the Applicable Interest Rate.

“AGI-AGIF Payables” has the meaning given to that term in Step 19 in Schedule “B” of
the Consolidated CCAA Plan.

“AGI-AGIF Total Distribution Amount” means the amount determined by the formula
(A+B) — C, where A is the amount of the Unitholders’ Bistribution Cash Pool as of the
Plan Implementation Date immediately prior to the completion of Step 23 of Schedule
“B” of the Consolidated CCAA Plan, B is the aggregate of the amounts to be paid in
satisfaction of the Proven Claims pursuant to Step 22 of Schedule “B” of the
Consolidated CCAA Plan, C is the portion of the Available Funds held by the Monitor on
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behalf of the Fund immediately prior to the completion of Step 20 of Schedule “B” of the
Consolidated CCAA Plan.

“AGI-AGII Payables” has the meaning given to that term in Step 15 in Schedule “B” of
the Consolidated CCAA Plan.

“AGIF-AGI Payables” has the meaning given to that term in Step 19 in Schedule “B” of
the Consolidated CCAA Plan.

“AGII-AGI Payabies™ has the meaning given to that term in Step 15 in Schedule “B” of
the Consolidated CCAA Plan.

“AGII-AGI Total Distribution Amount” 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 23 of
Schedule “B” of the Consclidated CCAA Plan, B is the aggregate of the amounts to be
paid in satisfaction of the Proven Claims pursuant to Step 22 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 18 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 16 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, 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, 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 as 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 Liabilities” means the liabilities the Purchaser assumed, fuifilled, 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 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 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.S.C. 1985, ¢. B-3, as amended.

“Business Day” means a day, other than a Saturday or a Sunday, on which banks are
generally 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 Settlement Agreement” means the settlement agreement
entered into as of May 4, 2011 between 1008021 Alberta Ltd., Louise Knowles c.o.b. as
Special Event Marketing, Grand-Slam Concert, Productions Ltd., Arctic Glacier, Inc. and
Reddy Ice 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.

“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 the
CCAA Court at Winnipeg, Manitoba under Court 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 proceedings 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, 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 right to a trust or deemed trust (statutory,
express, implied, resulting, constructive 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 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 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 a claim provable in bankruptcy 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, executor, liquidator, receiver, receiver and
manager, or other Person acting on behalf of or through any such Person.

“Claims Bar Date” means Octcber 31, 2012.

“Claims Precedure 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 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 Compromise or Arrangement 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

occur pursuant to the Meeting Order with a deemed vote of Affected Creditors in favour
of a resolution to approve the Consolidated CCAA Plan,

LEGAL_1:30656728.6



-7-

“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 Settlor, 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 pius applicable interest
against the Fund, Arctic Glacier Inc. and Arctic Glacier International Inc. at the interest
rate set out in the Sanction Order; and (ii} 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 International 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
Purchaser Class, as certified by the United States District Court 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 International 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 Jaw 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 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 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 (ii) 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, 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 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 a
time period prior to the Claims Bar Date, but not including an Excluded Claim.

“DO&T Indemnity Claim” means any existing or future right or 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&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 Claims 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 US$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.

LEGAL_1:30636728.6



-9

“Equity Claim™ has the meaning set forth in Section 2(1) of the CCAA.
“Excluded Claim” means:
(a) Crown Claims;
(b) any Claim entitled to the benefit of the Charges;
(c) any Claim of an Arctic Glacier Party against another Arctic Glacier Party;
(d) any Claim in respect of Assumed Liabilities; 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,
following the payment in full or final reservation of all Administrative Reserve Costs and
the resolution of all Unresolved Claims.

- “Fund” has the meaning given to that term 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 LLC
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.

“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 deemed to be or have been, whether by
statute, operation of law or otherwise, an officer or de facto officer of an Arctic Glacier
Party.

“Person” is to be broadly interpreted and includes any individual, firm, corporation,
limited or unlimited liability 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 Consclidated CCAA Plan
becomes effective, which shall be the Business Day on which the Monitor has delivered
to the Arctic Glacier Parties a certificate confirming that, among other things, 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 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 Aftected 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, settled 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 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 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 to that term in Section 4.5 of
the Consolidated CCAA Plan.

“Return of Capital Amount” has the meaning given to that term in Step 21 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 2 Companies” has the meaning given to that term in Step 2 in Schedule “B” of the
Consolidated CCAA Plan.

“Step 7 Companies” has the meaning given to that term in Step 7 in Schedule “B” of
the Consolidated CCAA Plan.

“Step 9 Companies” has the meaning given to that term in Step 9 in Schedule “B” of
the Consolidated CCAA Plan.
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“Step 11 Companies” has the meaning given to that term in Step 11 in Schedule “B” of
the Consolidated CCAA Plan.

“Tax Statutes” means all legislative or administrative enactments governing 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 Taxation Act, 2007 (Ontario); section 107 of
the Corporations Tax Act (Ontario); section 22 of the Retail Sales Tax Act (Ontario);
section 34 of the Income 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 Aet (Quebec); and section 313 of the 4ct Respecting the Quebec 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.

“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 statute, 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 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.

“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.
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“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. Bankruptcy 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.

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 means 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;

(e) unless otherwise specified, all references to currency are to Canadian dollars;

(d)  the division of the Consolidated CCAA Plan into “Articles” 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;

(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
of the Consolidated CCAA Plan or a Schedule hereto to such Person (or
Persons) or circumstances as the context otherwise permits;
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3] 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 to”, so that references to included matters shall be
regarded as illustrative without being either characterizing or exhaustive;

(2) 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 prior to
5:00 p.m. CST or CDT, as the case may be, on such Business Day;

(h)  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;

(i) unless 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 statute 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 Consoclidated CCAA Plan, whereas the
terms “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

supplemental hereto; and
(k) the word “or” is not exclusive.
1.3 Successors and Assigns

The Consclidated 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.

1.4 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
questions as to 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.
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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
2.1 Purpose
The purpose of the Consolidated CCAA Plan is to:

()  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 Persons Affected

The Consclidated 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
Consclidated 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.

2.3 Persons Not 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
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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 Claims.

ARTICLE 3
CLASSIFICATION OF CREDITORS, YOTING AND RELATED MATTERS

3.1 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
“Affected 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

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

3.4  Creditors’ Meeting

The Creditors’ Meeting shall be held in accordance with the Consolidated CCAA Plan,
the Meeting Order, the Claims Procedure Order and the Claims Officer 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 Affected Creditor shall be deemed to have voted in favour of a
resolution to approve the Consolidated CCAA Plan.

3.5 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 Plan 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.
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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
rights 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 Consolidated CCAA Plan shall be governed by the
Meeting Order, the CCAA and the Consolidated CCAA Plan.

4.2 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.

4.3  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.

4.4  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.
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4.5  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,
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

3.1 Available Funds

The Monitor shall hold the Available Funds, 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 (e) Unitholders’ Distribution Cash Pool.

5.2 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 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.

5.3 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
Available Funds in the amount of US$850,000, which is to be held by the Moniter, 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.

The quantum 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 consuitation with
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the Arctic Glacier Parties; and (iii) based on historical claim rates, deductible amounts for further
claims 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
Monitor, will be deemed to have been transferred to the Administrative Costs Reserve on such
date as is determined by the Monitor.

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 Deductible Reserve), 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 to have been transferred to 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 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.

5.4 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 unresolved
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 would 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.

5.5 Composition of the Affected Creditors’ Distribution Cash Pool

On the Plan Implementation Date, an Affected Creditors’ distribution cash pool (the
“Affected Creditors’ Distribution Cash Pool”) shall be established from the Available Funds
in an amount equal to:

(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

(b) 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
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(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 Menitor 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 denominated in Canadian dollars or
United States dollars depending upon whether the Proven Claim is denominated in Canadian
dollars or United States dollars.

5.6 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 an
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 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 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
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.
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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 Unitholders’ 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 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 transferred to the
Unitholders’ Distribution Cash Pool and then distributed therefrom by the Monitor, 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 (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.
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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.

6.4  Payment of Insurance Deductible Reserve Costs

On the Plan Implementation 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
(“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 in 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 will 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 Purchaser Proven Claim) will be
specified in the Sanction Order.

6.9 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 until the
Arctic Glacier Parties and the Monitor are notified by such Affected Creditor of such Affected
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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 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 Plan shall
require the Arctic Glacier Parties or the Monitor to attempt to locate any Affected Creditor.

If any distribution 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 current
address, at which time all such distributions shall be effected towards such Registered Unitholder
without interest. All claims for undeliverable or uncashed distributions to a Registered
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 Monitor to attempt to
locate any Registered Unitholder.

6.10  Assignment of Claims for Voting and Distribution Purposes
(a)  Assignment of Claims Prior 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 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 shall not be obliged to deal
with any transferee or assignee as an Affected Creditor in respect 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 transfer or
assignment prior to the Creditors’ Meeting, the transferce or assignee shall, for all purposes, be
treated as the Affected Creditor of the assigned or transferred Claim, will be bound by any and
all notices previously given to the transferor or assignor 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.
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(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 indemnity 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 to the Arctic Glacier Parties and the Monitor by 5:00
p.m. on the day that is at least five (5) Business Days immediately prior to the Plan
Implementation Date or any Distribution Date(s), as the case may 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 shall be bound, in all 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
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 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 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.

6.12 Allocation of Distributions

All distributions made by the Monitor, on behalf of the Arctic Glacier Parties, pursuant 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 part of such Claims.
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6.13 Withholding and Reporting Requirements

The Arctic Glacier Parties and the Monitor shall be entitled 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 amounts (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 to such payment
under the Income Tax Act (Canada), 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 Proven Claim or a Unitholder pursvant 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.

ARTICLE 7
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 part.

7.2 Unresolved 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
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, settlement, 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
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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 will
be deemed to be transferred to the Administrative Costs Reserve.

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 doing 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 approved 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 sharecholders 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
sharcholder or Unitholder (as applicable) and another Person 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. :

8.2 Charges

The beneficiaries of the Charges shall provide the Monitor with evidence of ail
outstanding, invoiced obligations, liabilities, 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
Menitor, 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 shall file a certificate with the CCAA Court confirming
that all outstanding, invoiced obligations, liabilitics, 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.
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8.3  Plan Implementation Date Steps and Transactions

The steps, transactions, settlements and releases to be effected in 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)

(b)

(©)

(d)

()

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:

(1 Administrative Costs Reserve;

(i) Insurance Deductible Reserve;
(ili)  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;

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

the steps, assumptions, distributions, transfers, payments, contributions, ,
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 shall
become effective in accordance with the Consolidated CCAA Plan.

8.4  Post-Plan Implementation Date Transactions

As specified herein, each of the Arctic Glacier Parties, or the Monitor on their behalf, as
the case may be, shall take the following steps after the Plan Implementation Date:

(a)
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the Monitor, on behalf of the Arctic Glacier Parties, shall take all steps necessary
to pay any amounts required to be paid to an Affected Creditor or to the
Unitholders after the Plan Implementation Date pursuant to, and in accordance
with, this Consolidated CCAA Plan;



=28 -

(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 (ii) the Arctic Glacier Parties, in consultation with
the Monitor, shall take all steps necessary to undertake any other transactions as
between the Arctic Glacier Parties in order to fund, or otherwise take steps in
connection with, the making of the payments referred to in subparagraph (a)
above; and

(c) (i) each of the Arctic Glacier Parties, in consultation with the Monitor, shall take
all steps necessary to merge, wind-up, liquidate, terminate, and/or dissolve 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 Arctic Glacier Parties, 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

0.1 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 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, 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, 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 whole or in part on any omission, transaction, duty, responsibility,
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 Consoclidated CCAA Plan, the CCAA Proceedings, any Claim that has been
barred or extinguished pursuant to the Claims Procedure Order or the Claims Officer Order
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{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 related 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:

(a) declare that each of the Creditors® Meeting and the Unitholders’ Meeting 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; (ii)} the Consolidated
CCAA Plan has been approved by the required majorities of Unitholders in
conformity with the Meeting Order; (iii) 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 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;

(©) 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 to in, or subject to, the
Consolidated CCAA Plan and their respective heirs, executors, administrators
and other legal representatives, successors and assigns;

(d) 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;
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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 Unresolved Claims to continue pursuing
such Unresclved 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 to 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 Releasec 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 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 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
Parties or the Fund, as applicable, and the fulfillment of their obligations under
Consolidated 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 as 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
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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;

declare 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 Plan and the completion of the
CCAA proceedings, including to: (i) administer and distribute the Available
Funds; (ii) establish and hold the Administrative Costs Reserve, the Insurance
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;
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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 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 limitation, 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 discharged from its duties as Monitor of the
Arctic Glacier Parties and released of all claims relating to its activities as
Monitor;

declare that the Arctic Glacier 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 shall be conditional upon the
fulfillment of the following conditions on or prior to the Plan Implementation Date, as the case

may be:

(a)

(b)

LEGAL_L:30636724.0

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.

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
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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 (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.

10.4 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:
(a) the Consolidated CCAA Plan will become effective at the Effective Time;

(b)  the treatment of Affected Claims under the Consolidated CCAA Plan shall be
final and binding for all purposes and enure to the benefit of the Arctic Glacier
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 respect of
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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

& each Affected Creditor and Unitholder shall be deemed to have executed and
delivered to the Arctic 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 Defaults

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, warranty, 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
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 granted by such guarantor.

11.3 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 Affected Claims that have
been barred or extinguished pursuant to the Claims Procedure Order or the Claims Officer Order.

11.4 Deeming Provisions

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

11.5 Non-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
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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 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; (ii) 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.

11.6 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 Creditors 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 Court following notice to the Affected Creditors and/or the
Unitholders, as applicable.

(b)  Notwithstanding Section 11.6(a), any amendment, restatement, modification or
supplement may be made by the Arctic 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 Affected Creditors or the Unitholders.

(©) Any amended, 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.

(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.

11.7 Paramountcy

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

(a) the Consolidated CCAA Plan; and
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(b)  the Meeting Order and the covenants, warranties, representations, terms,
conditions, provisions or obligations, expressed or implied, of any contract,
mortgage, security agreement, indenture, trust indenture, loan agreement,
comimitment 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
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 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
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.

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 contrary, a Person will be entitled to
participate hereunder in each such capacity. Any action taken by a Person in one capacity will
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unless its Claims overlap or are otherwise duplicative.

11.12 Notices

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:

If 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 Exchange Tower

360 Main Street, Winnipeg, Manitoba R3C 4Gl
Attention: Hugh A. Adams and Dale R. Melanson
Fax: 204-957-4437

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

Kevin P. McElcheran Professional Corporation
120 Adelaide St. West

Suite 420, P.O. Box 43

Toronto, Ontario M5H 1T1

Attention: Kevin P. McElcheran

Email: kevin@mcelcheranadr.com

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:
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200 Bay Street, Suite 2900

Toronto, Ontario M5J 211

Attention: Richard Morawetz/ Melanie MacKenzie
Fax: 416-847-5201

Email: rmorawetz@alvarezandmarsal.com/

mmackenzie@alvarezandmarsal.com

with a copy to:

Osler, Hoskin & Harcourt LLP

100 King Street West

1 First Canadian Place, Suite 6100, P.O. Box 50

Toronto, Ontario M5X 1B8

Attention: Jeremy Dacks / Marc S. Wasserman / Michael De Lellis

Fax: (416) 862-6666

Email: jdacks@osler.com/mwasserman@osler.com/mdelellis@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 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 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 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 referred to in, 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 Consolidated CCAA
Plan and to give effect to the transactions contemplated herein.

DATED as of the 20th day of January, 20135.
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SCHEDULE “A”
ADDITIONAL APPLICANTS
Arctic Glacier California Inc.
Arctic Glacier Grayling Inec.
Arctic Glacier Lansing Ine.
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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SCHEDULE “B”
SPECIFIED PLAN IMPLEMENTATION DATE STEPS

In order 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 following
steps, assumptions, distributions, transfers, payments, contributions, reductions of capital,
settlements and releases shall be deemed to occur (a) 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 (¢) 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 Ice
Company, L.P. in an amount equal to the aggregate amount of such liabilities.

Step 2: 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 2 Companies™)

(a) Arctic Glacier Inc. shall transfer any debt owing by a Step 2 Company to Arctic
Glacier Inc. immediately prior to the completion of this Step 2(a) to Arctic
Glacier International Inc. as a contribution to the capital stock of Arctic Glacier
International Inc.

(b)  Arctic Glacier International Inc. shall transfer any debt owing by a Step 2
Company to Arctic Glacier International Inc. immediately prior to the completion
of this Step 2(b) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International Inc. pursuant to
Step 2(a)) to Arctic Glacier California Inc. as a contribution to the capital stock of
Arctic Glacier California Inc.

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

Step 3: Assumption of Remaining Liabilities of the Step 2 Companies

All of the remaining liabilities of each Step 2 Company shall be assumed by, and become
liabilities of Arctic Glacier California Inc. and such assumption shall constitute a contribution of
capital by Arctic Glacier California Inc. to such Step 2 Company in an amount equal to the
aggregate amount of such liabilities.
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Step 4: Transfer of Shares of Winkler Lucas Ice and Fuel Company to Knowlton
Enterprises Inc.

All of the shares of Winkler Lucas Ice and Fuel Company that are owned by Arctic Glacier
Michigan Inc. 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, 2
shares of the common stock of Knowlton Enterprises Inc.

Step 5: 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
5(a) to Arctic Glacier International Inc. as a contribution to the capital stock of
Arctic Glacier International Inc,

(b) Arctic Glacier International Inc. shall transfer any debt owing by Winkler Lucas
Ice and Fuel Company to Arctic Glacier International Inc. immediately prior to
the completion of this Step 5(b) (including, for greater certainty, the intercompany
debt contributed by Arctic Glacier Inc. to Arctic Glacier International Inc.
pursuant to Step 5(a)) to Arctic Glacier Michigan Inc. as a contribution to the
capital stock of Arctic Glacier Michigan Inc.

(c)  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 5(c) (including, for greater certainty, the intercompany
debt contributed by Arctic Glacier International Inc. to Arctic Glacier Michigan
Inc. pursuant to Step 5(b)) to Knowlton Enterprises Inc. as a contribution to the
capital stock of Knowlton 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 5(d) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Michigan Inc. to Knowlton Enterprises Inc.
pursuant to Step 5(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 6: Assumption of Remaining Liabilities of Winkler Lucas Ice and Fuel Company

All of the remaining liabilities of Winkler 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 liabilities.
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Step 7: Contribution of Intercompany Debts owing by Arctic Glacier Lansing Inc., Arctic
Glacier Grayling Inc, Arctic Glacier Party Time Inc., Wonderland Ice, Inc., R&K
Trucking, Inc. and Knowlton Enterprises, Inc. (together, the “Step 7 Companies™).

(a)

(b)

(©)

Arctic Glacier Inc. shall transfer any debt owing by a Step 7 Company to Arctic
Glacier Inc. immediately prior to the completion of this Step 7(a) to Arctic
Glacier International Inc. as a contribution to the capital stock of Arctic Glacier
International Inc.

Arctic Glacier International Inc. shall transfer any debt owing by a Step 7
Company to Arctic Glacier International Inc. immediately prior to the completion
of this Step 7(b) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International Inc. pursuant to
Step 7(a)) to Arctic 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 7 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
the applicable Step 7 Company as a contribution to the capital stock of that Step 7
Company and, upon such contribution, such debt shall be cancelled.

Step 8: Assumption of Remaining Liabilities of the Step 7 Companies

All of the remaining liabilities of each Step 7 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 7 Company in an amount equal to the
aggregate amount of such liabilities.

Step 9: Contribution of Intercompany Debts owing by Arctic Glacier Rochester Inc. and
Diamond Ice Cube Company Inc. (the “Step 9 Companies™).

(2)

(b)

(c)
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Arctic Glacier Inc. shall transfer any debt owing by a Step 9 Company to Arctic
Glacier Inc. immediately prior to the completion of this Step 9(a) to Arctic
Glacier International Inc. as a contribution to the capital stock of Arctic Glacier
International Inc.

Arctic Glacier International Inc. shall transfer any debt owing by a Step 9
Company to Arctic Glacier International Inc. immediately prior to the completion
of this Step 9(b) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International Inc. pursuant to
Step 9(a)) to Arctic Glacier New York Inc. as a contribution to the capital stock of
Arctic Glacier New York Inc.

Arctic Glacier New York Inc. shall transfer any debt owing by a Step 9 Company
to Arctic Glacier New York Inc. immediately prior to the completion of this Step
9(c) (including, for greater certainty, the intercompany debt contributed by Arctic
Glacier International Inc. to Arctic Glacier New York Inc. pursuant to Step 9(b))
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to the applicable Step 9 Company as a contribution to the capital stock of that
Step 9 Company and, upon such contribution, such debt shall be cancelled.

Step 10: Assumption of Remaining Liabilities of the Step 9 Companies

All of the remaining liabilities of each Step 9 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 9 Company in an amount equal to the
aggregate amount of such liabilities.

Step 11: Contribution of Intercompany Debts owing by Arctic Glacier Texas Inc., Arctic
Glacier California Inc., Arctic Glacier Michigan Inc., Arctic Glacier Nebraska Inec., Arctic
Glacier Wisconsin Inc., Arctic Glacier Minnesota Ine., Arctic Glacier New York Inc., Ice
Perfection Systems Inc., Arctic Glacier Newburgh Inc., Arctic Glacier Pennsylvania Inc.,
Arctic Glacier Oregon Ine., Arctic Glacier Services Inc., and ICEsurance Inc. (together, the
“Step 11 Companies™)

(a) Arctic Glacier Inc. shall transfer any debt owing by a Step 11 Company to Arctic
Glacier Inc. immediately prior to the completion of this Step 11(a) to Arctic
Glacier International Inc. as a contribution to the capital stock of Arctic Glacier
International Inc.

(b)  Arctic Glacier International Inc. shall transfer any debt owing by a Step 11
Company to Arctic Glacier International Inc. immediately prior to the completion
of this Step 11(b) (including, for greater certainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International Inc. pursuant to
Step 11(a)) to the applicable Step 11 Company as a contribution to the capital
stock of that Step 11 Company and, upon such contribution, such debt shall be
cancelled, .

Step 12: Assumption of Remaining Liabilities of the Step 11 Companies

All of the remaining liabilities of each Step 11 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 11 Company in an amount equal to the
aggregate amount of such liabilities.

Step 13: Satisfaction of the Proven Claims against Arctic Glacier International Inec.

(a) The DOJ Claim 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 DOJ Claim shall be
held by the Monitor on behalf of the US Department of Justice and distributed by
the Monttor in accordance with Section 6.1 of the Consolidated CCAA Plan;

(b) The portion of the Proven Claim of Macquarie Bank Limited that is denominated
in US dollars 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
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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; and

(c) The CEPA Claim assumed by Arctic Glacier International Inc. from Arctic
Glacier California Inc. in Step 12 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 the CEPA Claim shall 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 14: Contribution of Intercompany Debts owing by Arctic Glacier International Inc.

Arctic Glacier Income Fund shall transfer any debt owing by Arctic Glacier International Inc. to
Arctic Glacier Income Fund immediately prior to the completion of this Step 14 to Arctic Glacier
Inc. as a contribution to the capital of Arctic Glacier Inc.

Step 15: Set Off of intercompany debts between Arctic Glacier International Inc. and
Arctic 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 15 (the “AGI-AGII
Payables™) as is equal to the lesser of:

(i)  the amount of the AGI-AGII 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 15 (including, for
greater certainty, the amount of intercompany debt contributed by Arctic Glacier
Income Fund to Arctic Glacier Inc. pursuant to Step 14) (the “AGIH-AGI
Payables™)

shall be fully and absolutely paid and satisfied by way of set off against all or such portion of the
AGII-AGI Payables as is equal to the lesser of:

(i) the amount of the AGII-AGI Payables, and
(ii)  the amount of the AGI-AGII Payables,

and, upon such set off, the portion of the AGI-AGII Payables and the portion of the AGII-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 16: Repayment of any remaining AGII-AGI Payables
Arctic Glacier International Inc. shall be deemed to have paid to Arctic Glacier Inc. an amount

equal to the least of:
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the aggregate amount of the AGI-AGI Payables, if any, that remains outstanding
following the set off described in Step 15,
the AGII-AGI Total Distribution Amount, and

the Available Funds held by the Monitor on behalf of AGIl immediately prior to
the completion of this Step 16,

from the Available Funds held by the Monitor on behalf of Arctic Glacier International Inc.
immediately prior to the completion of this Step 16 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.

Step 17: 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 16
and such amount shall be held by the Monitor on behalf of Arctic Glacier Inc.

Step 18: Satisfaction of the Proven Claims against Arctic Glacier Inc.

(2)

(b)

c)

(d)
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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 on behalf of
Brisson, Rosemary and distributed by the Moenitor in accordance with Section 6.1
of the Consolidated CCAA Plan.

The Proven Claim of Fontaine, Mark 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 Fontaine,
Mark and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.

The Proven Claim of Waddell, Garth 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 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,
Neil and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.
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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
Wohlgemuth, 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,
Doug and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.

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 shall be held by the Monitor on behalf of Burrows,
Keith and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan.

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 Meonitor in accordance with Section 6.1 of
the Consolidated CCAA Plan.

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 to 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.

The portion of the Proven Claim of Macquarie Bank Limited 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 Pool as is equal to the Distribution Claim in respect
of such 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 draft
Consolidated CCAA Plan.

s
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If all, or any portion of, such Proven Claims were liabilities of Arctic Glacier International Inc.
(including liabilities assumed by Arctic Glacier International Inc. pursuant to this Consolidated
CCAA Plan), the satisfaction of such, or the applicable portion of such, Proven Claims by Arctic
Glacier Inc. shall be deemed to be a contribution by Arctic Glacier Inc. to the capital of Arctic
Glacier International Inc. in an amount equal to the aggregate amount of such liabilities of Arctic
Glacier International Inc.

Step 19: 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 19 (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 19 (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
(ii)  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 20: 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 outstanding
following the set off described in Step 19,

(ii) the AGI-AGIF Total Distribution Amount, and

(iii)  the Available Funds held by the Monitor on behalf of AGI immediately prior to
the completion of this Step 20,

from the Available Funds held by the Monitor on behalf of Arctic Glacier Inc. immediately prior
to the completion of this Step 20 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.
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Step 21: Return of Capital by Arctic Glacier Inc.

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 20, 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
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 22: 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 21, 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 Distribution 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 all, or any portion of, such Proven Claims were liabilities of Arctic Glacier Inc. and/or Arctic
Glacier International Inc. (including, for greater certainty, any liabilities assumed by Arctic
Glacier International Inc. on Step 12), 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 International Inc. respectively.

Step 23: 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 1 through 22 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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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. 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”™)
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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 Cenire
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-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 “Sanetion Order™):
(i) 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,
modified 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 Augusi 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, co'uusel 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
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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:
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)

(©

(d)

&§)

9.

_ 4.

pursuant to the Meeting Order, the Plan 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 Cowrt 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 thercby, are fair and reasonable.

THIS COURT ORDERS AND DECLARES that the Plan (including,

without limitation, the transactions, arrangements, reorganizations, assignments,

cancellations, compromises, settlements, exlinguishments, discharges, injunctions and

releases set out therein) is hereby sanctioned and approved pursuant to the CCAA,

PLAN IMPLEMENTATION
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10. THIS COURT ORDERS that at the 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 Trustecs;
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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insiruments, 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 (rom the Directors, Officers, or Trustecs, as
applicable, including the deemed passing by any class of shareholders or unitholders of
any resolution or special resolution, and no shareholders’ agreement or agreement
between a shareholder and another Person limiting in any way the right to vote shares
held by such shareholder or sharcholders 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 o 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 Cowrt and to facilitate the
completion of the CCAA Proceedings, and that the fecs and costs incutred 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.

-

13, 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, arc hercby approved.

i7. 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.

EFTECT 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 contracl, agreemeni, morigage,

security agreement, indenture, trust indenture, loan agreement, commitment letter,
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agreement for sale, real property lease, personal propcrty lcase 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, illcluding
without limitation, any notices of intention to ];1'0(366(1 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

Unitholder shall be deemed:

(2) to have granted, executed and delivered to the Monitor and the Arctic
Glacier Parties all documents, consents, releases, assignments, waivers or
agreements, statufory or otherwise, required fo 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, written 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 precedeunce 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 {o 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 arc hereby deemed to be null and void, and the obligations of the Arctic

Glacier Parties thereunder or in any way related (herelo 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 againsi 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 pursving such Unresoived 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 COURY 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 postjudgment 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. Bankruptey 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 ‘lirnitation, 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, adminiétrative 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 Ovder 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 Cowrt and as officers of the Court, including the stay of proceedings in
their favour; (ii) the Monitor and the CPS shall incur. 10 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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Preceedings, 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
1'esuiting 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, ex(inguished 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 permiiled 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 the Monitor
and the CPS are released, remised and discharged from any claims against them under or
pursuant 10 the Tax Statutes or otherwise at law, arising in respect of the completion of
the steps or fransactions conlemplated 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 Courl made on pricr 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 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 1o 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 Dale, o lake 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 Deduectible Reserve, the
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Unresolved Claims Reserve, the Aflected Creditors’ Distribution Cash Pool and the
Unitholders® Distribution Cash Pool; (iv) resolve any Unresolved Claims; (v} effect
paymenits 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
50, 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 lthe 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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7. 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 applicéb]e, under the Plan are for the account of the
Arctic Glacier Parties or AGIT, as applicable, and the fulfillment of their obligatic-ms

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 Arclic 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 lo give elfect to the terms
of the Plan and this Sanction Order, (1i} 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 (iif) in connection with the completion by the Monitor and the CPS of all other
matters for which they arc 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 Partics and released from
all claims relating to its activitics 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 fo 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 tl; 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, extingnished 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, fribunal, 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
Glacicr Parlies, 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 1o 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 empowered 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.

x4
N
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Schedule “A”
ADDITIONAL APPLICANTS

Arctic Glacier California Inc,
Arctic Glacler Grayling Inc,
Arctic Glacier Lansing Inc,
Aretic Glacier Michigan Inc.
Arctic Glacter Minnesota Inc,
Arctic Glacier Nebraska Inc.
Arciic Glacier Newburgh Ine.
Arctic Glacier.New York Inc.
Arctic Glacier Oregon Ine.
Arctie Glacier Party Time Inc.
Arctic Glacier Pennsylvania Inc,
Arctic Glacier Rochester Inc,
Arctic Glacter Services Ine.
Arctic Glacter Texas Inc,

Arctic Glacier Vernon Inc,
Arctic Glacier Wisconsin Inc.
Diantond Ice Cube Company Inc,
Diamond Newport Corporation
Glacier Ice Company, Inc.

Ice Perfection Systems. Inc.
ICEsurance Inc,

Jack Frost Ice Service, Ine,
Knowlton Enterprises, Inc.
Mountain Water Ice Company
R&K Trucking, Iie.

Winkler Lucas Ice and Fuel Company
Wonderland Ice, Ine,



Schedule “B”




Court File No. CI 12-01-76323
THE QUEENS BENCH

Winnipeg Centre

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, e. C-36, AS AMENDED

AND IN THE MATTER OF
A PROPOSED FLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO ARCTIC GLACIER INCOMT FUND, ARCTIC
GLACIER INC,, ARCTIC GLACIER INTERNATIONAL INC. and the ADDITIONAL
APPLICANTS LISTED ON SCHEDULE“S'HERETO

{coilectively, the“APPLICANTS?)

AMENDED AND RESTATED CONSOLIDATED
PLAN OF COMPROMISE OR ARRANGEMENT
concerning, affecting and involving

ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC., ARCTIC GLACIER
INTERNATIONAL INC.,, GLACIER VALLEY ICE COMPANY, L.P. and the
ADDITIONAL APPLICANTS LISTED ON SCHEDULE“A'HERETO

August 26, 2014

LEGAL LIDAS6TIN2



ARTICLE ]
L1
1.2
1.3
14
15

ARTICLE 2
2.1
2.2
2.3

ARTICLE3

31
32
33
34
3.5
3.6
37

ARTICLE 4

4.1
42
4.3
44
4.5
4.6

ARTICLE S
5.1
3.2
5.3
54
3.5
5.6
5.7

ARTICLE 6
6.1
6.2
6.3

LEGAL _1:3105672¢2

TABLE OF CONTENTS

Page

INTERPRETATION .o enrererersnsnsvoremssssmnens weerestrrrvenerare ruiavetrseeranisasannnsso 2
DEfiBitONS 1orersesrensserssnssissneresnse b A TIL SO R R0 R A AN T R ben bR sebade A vErs s baa e e 2
Certain Rules of INterpretation ... e semrcsssrorsmsssecsssansenes brsreusiannsssisansene 13
Successors AN ASSIZNS vvviieeirereruroeretssrorrsesmaesssaesssiesssortesassassasespeenessrenses rove 14
GOVRINING LaAW i ccnenrnecsicarmmimisninsesnsras rsestasmassecessssrsssmonse voasvessasinesnany 14
Schedules ... vervressinssnecrcesnn rerremenssrersssereusassonse rererEerIe s rEsIYtea e TR e Is LIy S aevan i3
PURPOSE AND EFFECT OF THE CONSOLIDATED CCAA PLAN .vee 15
PUrpose «.evecreinnnens teanrnrensessaay esnssiesesmnsssonas prressanetsaisanans 15
Persons AffeCted . wurimriniinrimsnsri s s sramsssssseressissesas vessebanrrensassrevarsesnen 15
Persons Not Affected ... rasesersssses deertestvesnasarerrnararans ererasraenerra e ransen 15
CLASSIFICATION OF CREDITORS, VOTING AND RELATED

MATTERS. ...crevreremranerae aearrbersestsseanrarir senereaesaareRTI LS . N versarsererssarires .- 16
Claims PrOCEUUIB..cvai v srirsssin ey resrimas et saesssasarassassgenes rrnverreretrtvabnaeresrenaiester re e 16
Classification of Credilors.......ouees (R eriPeaRare e et o ra bR LA aes PR e s Se TR RS S sA b R B s e rnheetntes 16
Claims of Affected Creditors...m e —— 16
Creditors’ Meeting.....cooccecvierccmsencns voern SRR | -
Voling v reendvernsesste s b e resmene s se sttt R s atreererevaieraresbras rerttmreetanreranrgmraes 16
Guarantees and SIMTINr COVENGIS «vrrisrrrrosnsmrsereriisssmsssarssvsrsessss sssasssessssnsssss 17
L1 § OO, . TR Iy 4
CLASSIFICATION OF UNITHOLDERS, VOTING AND RELATED
MATTERS .o cereerecverescse it rensnsasenss e ireveerrernarasesene besrestresrssnnsarearsereresatpes 17
Unitholder PrOCRALIE.........coeeeiereer esrsnasresssessrssmsesesserssssssssrsasseonssms sassasssrasassnn e 17
Classification of Unitholders ..ccreeeiee ey seesrinerrrern . sreerarvresesrasarstansaseren 17
Unitholders” Meeting...oovcessmvsverrrenes . 17
VOUNE ctrvsriirssrimsrorssormsecssnsssssasisssiressmssmsmssmsssens it s et aa s e bt n nare s 17
Approval by Unitholders ... vremnsrerescrroncns resrsrareniens ee 18
Guarantees and STmilar Covenants e T rirtestbbaseeasrnenesnesse 18
AVAILABLE FUNDS, RESERVES AND CASH POOLS ...coomesereemsmmmsensessns 18
AVAILADIE FULAS ...cvivvtee i svenrenine s rrssiesnssssiesssnseasenssesssarssssserestmsrossassssssoismnasnnsora 18
AJMINISITAIVE COSIS RESBIVE eeiirereremrrreessresrersvstssss sesssrssressarasssssssess seaserssnssnnns 18
Insurance Deductible RESEIVE ... cceeeere s ssssrresiss msvossessssssssssns sasssmencescresese 18
Unresolved Claims ReRBIVE. (. irervsanessssimsessissessssamssnsssasssassssnssssessesnmvsennes 19
Composition of the Affected Creditors® Distribution Cash Pool..e.cecrrconnrsenena. 19
Composition of the Unithelders® Disteibution Cash POCL.vweccnsserssnsseresissnses 20
Remaining Funds v vrssosinarerrrrsvenarsasscens rerresssee st e e is ey e srrverineneeveseany 20
PROVISIONS REGARDING DISTRIBUTIONS AND PAYMENTS.............. 20
Distributions from the Affected Creditors’ Distribution Cash Pool....cosecoreerne 20
Distributions from the Unitholders’ Distribution Cash POOL....ureerreserrsirecossesses 21
Payment of Administrative Reseive COostS .omiinrrinoermcaresssrsssrsisissrssesss 21

i



6.4
6.5
6.6
6.7
6.8
6.9
6.10
6.11
6.12
6.13

ARTICLE 7

7.1
7.2
73

ARTICLE 8
8.1
82
8.3
g4

ARTICLE9
9.1

ARTICLE {0

10.1
10.3

ARTICLE 11
11.}
11.2
11.3
114
115
11.6
147
11.8
11.9
1110
11,11
11.12

LEGAL_[:30836724.2

TABLE OF CONTENTS

{continued)
Page

Payanent of Insurance Deductible Reserve COSES vvvemerricssserrssnreesssrressasarsorans 21
Cancetlation of Instroments Evidencing Affected Claims ... ovccsvisnnensnens S 22
Crown PHOFItY CIAIMS s i cosmmsssormimmmmseseresimsorssssmansmainssmsnense s ssasssssissesensses 22
CULTBICY vreeresvrismesrssessssnmssasssseass v sserbersnesressbbeeboate pesbrseaepebesat e nis st rrnrsanns 22
IHEIESt cnrensecresesrenans SR —— viressesnmssssresarnnn Crervessie s s e s 22
Treatment of Undeliverable Dzsmbutmns crersnaseasssesarissseeses D2
Assignment of Claims for Voting and D1str1but10n Purpoaes ............................. 23
Assignment of Trust Units for Voting PUrposes....mwemsemess s, R o 24
Allocation of DIStributions ...eu.ecemirreermseens Cerneees R RS ssaae ssa s e e anes 2%
Withholding and Reporting ReqUITEINSntS ..vvenerermeesssicerassens semvmessscssess s netan 24
PROCEDURE FOR DISTRIBUTIONS REGARDING UNRESOLVED

CLAIMS. . reertatncesaer bbb s eemd s ey nrans 25
No Distribution Pending Allowance RV 25

Unresolved Claims ReServe.....ummiswmsion . trveerenreraea et 25
Distributions After Unresolved Claimy Resolved

............................................... 25
COMPANY REQRGANIZATION coinrrvssresmissans tevsreserarasereresprne et T e ST ae v 26
Corporate AUthOrIZAtIONS....ccousrersssrrrssssesssescrsmrerssspaseesnssessases cereterree 26
CRIATEES 1rvieracsereescnantosnares snsemtavess ssssebsisssusronss sesasassbne it sases o semmine sie s —— w26
Plan Implementatmn Date Steps and Transactions .............................................. 26
Post-Plan Implementation Date TransactionS ... essssssesssssssesusserasnsesaess 27
RELEASES o et risnssnismrersssnsssnssssesssisiessenasssasssrsasssasssssssninistsmsssssasswesssorsesrsssssessn 28
Consolidated CCAA Plan Releases reeseerTareveEa TR aran e e eR R e et ben ey s ren 23
COURT SANCTION, CONDITIONS PRECEDENT AND
IMPLEMENTATION.. cevensbrrbibieen g srara e b anetbabratatan et bemrr s e nane s 29
Application for Sanction OLder ...t insesensiessresenrn. ovvenes 29
Conditions Precedent to Implementation of the Consohdated CCAA Plan....... 32
QENERAL......ccotiimsnssststssissisinmses o ntetsbasss assasvssosararmsssessnsnsdsssssasmtsimtrrsosissnsnssndon 33
BInding BTECh.....oiecerisioe e sstencsvssssescneseracsssasmrssaessransesetensesesonsins ronssns sasionmers amsons 33
Waiver of Defaults.......ceeomevererrmeesrimsrasnas reresremeceersa o Ris st aasesne 34
Claims Bar Date................ prree b s i e man ey b s tsesscotramsussassersansenns brmesbatrnerireneane . 34
Deeming Provisions........... cesemeemnae bty sssat b TresnsmaER eSSy s RO OURR. .
Non—Consummauon .................................................. 34
Modification of the Consohdated CCAA Plaflcccsninsemissiosmmsesmmmrssasmmssasrsns 35
ParamoUntCy «..ocemeirsiremssmrmmcrsssninssimmmssssressssssnssrssassssses Feovertusnte st phasas e aheny ran v sn 35
Severability Of Plan ProVISIONS ... v wiereesmrsissssersrrssseses resessesrasessseressssssonnsesss 36
Reviewable TranSactions ... crreorsissrcsrersemsscsssssrissssesmossssmssssasssensasssons ssmssn 38
Responsibilities of the MOBILOT .o ireneseercstmnnsrsmsrersensasrostsmsssersismesesassass 36
Different Capacities ......cvirsmrinimmi e vsvsesisreie s sssessssorses S 36
INOLICES o sreceraaisiesirerssenisnimres st siie s sessserbessrvassessashvssiapenns srases pras sosmerins svsssas euans 36



11.13 Further Assurances

LECAL_L:XKSO2R.]

TABLE OF CONTENTS
{continued)

B T P I T T T T T L P P e

-ii-



Court File No. CI 12-01-76323
THE QUEENS BENCH

Winnipeg Cenfre

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™)

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.8.C. 1983, 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, Banlouptey 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 offering 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 Glacler, LLC (formerly H.I.G.
Zamboni, LLC, the “Purchaser”} providing for the purchase and sale of substantially ail of the
assets, 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 Vesiing 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 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 approximately $130.2 million which is being
‘held by the Monitor in trust pending directions from the CCAA Court;

AND WHEREAS the Applicants no longer carry 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 Honoursble Madam Justice
Spivak of the CCAA Court on September 3, 2012, as amended, extended, restated or varied from

time 1o time, which, among other things, provided for a claims process and set the Claims Bar
Date {theé “Claims Procedure Order™):

AND WHEREAS puesuant to the Claims Procedure Order, the CCAA Court established &
pracedure which, among other things, required all 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
Indemnity Claims Bar Date, as applicable;

AND WHEREAS the Claims Procedure Order was recognized by the U.5, Bankruptcy Courton

September 14, 2012;

AND WHEREAS the CCAA Court provided for the appointment of claims officers and
established the claims officers’ nuthority for adjudicating disputed Affeeted Claims by order of
the Honourable Madam Justice Spivak made on March 7, 2013 {the “Claias 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 Plar 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:

ARTICLE 1
INTERPRETATION

1.1  Definitions

For the purposes of the Consolidated CCAA 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” has the meaning given to that term in Section 3.2 of the
Consolidated CCAA Plan,

“Administrative Reserve Costs” means administrative claims and costs outstanding on
ihie 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 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 client 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 future taxes, expenses and other disbursements that are or may
become payable; (d) amoumts in respect of ontstanding 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 te the extent of such Affected Claim, and Includes, without limitation, the
transferee or assignee of an Affected Claim transfered and recognized as a Clhaimant in
accordance with the Claims Procedure Order or a trustee, executor, 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 Flan.

“Affected Creditors Distribution Cash Pool” has the meaning given to that term in
Section 5.5 of the Consolidated CCAA Plan.

“Agorepate Interest Amount” means the aggrogate amount of interest to be paid on the
Plan Implementation Date with respect to: () 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
antount asserted by the holders of the Unresolved Claims in their respective Proofs of
Claim; in each case calculated using the Applicable Interest Rate,

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

‘AGI-AGIF Total Distribution Amount’means the amount determined by the formula
{A-+B) — C, where A is the amount of the Unitholders” Distribution Cash Pool as of the
Plan implementation Daie 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 Proven Claims pursuant to Step 29 of Schedule “"B™ of the
Consolidated CCAA Plan, C is the portion 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-AGII Payables’ has the meaning given o that term in Step 22 in Schedule *“B™ of
the Consolidated CCAA Plan. ‘

*‘AGIF-AGI Payablesd’has the meaning given to that term in Step 26 in Schedule “B™ of
the Consolidated CCAA Plan.

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

‘AGI-AGI Total Distribution Amoun?’ means the amowurt determined by the formula
(A+B+Cy ~ 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 Proven Claims pursuant to Step 29 of Schedule “B” of the
Corsolidated CCAA Plan, C is the aggregate of the amounts fo be paid in satisfaction of
the Proven Claitas pursuant to Step 25 of Schedule “B” of the Consclidated CCAA Plan,
and D is the portion of the Available Punds held by the Monitor on behalf of Arctic

Glacier Inc. and the Fond immediately prior to the completion of Step 23 of Schedule
“B7 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, property, transaction, event or other
matter, any law, statute, regulation, code, ordinance, principle of commen law or equity,
municipal by-law, treaty, or order, domestic or foreign, applicable to that Persor,
property, iransaction, event or other matter and all applicable requirements, requests,
official directives, rules, consents, approvals, anthorizations, 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, fransaction, event or other matter and regarded
by such Government Authority as requiring compliance,

*Arctic Glacier Parties” has the meaﬁing 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, fulfilled, 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 heid by the Monitor; (ii) the
cash balances transferred by the Arctic Glacier Parties to the Monitor, in the hands of the
Meonitor at the Effective Time on the Plan Implementation Date; (ii) all other monies
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held by the Monitor, on behaif 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 Bunkruptcy and insolvency Act, R.S.C. 1983, ¢. B-3, a5 amended,

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

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

Canadian Retnil Litigation Clalmants, as provided for in the Canadian Retail Litigation
Settiement Agreement.

“Canadian Retail Litigation Setilement Agreement” means the settlement agreement
entered into as of May 4, 2011 between 1068021 Alberta Ltd., Louise Knowles ¢.0.b. as
Special Event Marketing, Grand-Slam Concert, Productions Lid., Arctic Glacier, Inc. and

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

“Cuanadian Retail Litigation Clalinants” has the meaning ascribed to it in the Claims
Procedure Order.

“Canadian Vesting and Approval Order” has the meaning given {o that tetm 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 comimenced by the Applicants in the

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

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

“Chapter 15 Prececdings” means proceedings 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. Bankmuptcy Code.

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

“Claipr” 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, liability or obligation of any kind

LEGAL. 1306567282



-6-

whatsoever, and any interest accrued thereon or costs payable in respect thereof,
including by reason of the commission of a tort (intentional or unintentionat), 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 othetwise), and whether or not any
indebtedness, liability or obligation is reduced 1o judpment, 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 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} refates to a time period prios to the Claimg Bar Date, or (C) is a
right or claim of any kind that would be a cleim provable in bankruptcy within the

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

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

“Claims Bar Date” means October 31, 2012,

“Claims Procedt;re Order™ has the meaning given to that term in the recitals hereto.
“Claims Officer Order” has the meaning given to that tenm in the recitals herelo.

“Class Claim” has the meaning ascribed to it in the Clatms 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,

“CP8" means 7088418 Canada Inc. ofa Grandview Advisors and any successor thereto
appointed by the CCAA Court.

“Creditors’ Meeting” means the meeting of Affected Creditors that will be deemed to
gccur pursuant to the Meeting Order with a deemed vote of Affected Creditors in favour
of a resolution to approve the Consolidated CCAA Pian.
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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 Settlor, 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 Axctic Glacier International Inc. at the interest
rate set out in the Sanction Order; and (i) 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 Iiternational Ine.

“Direct Purchaser Claimants” has the meming ascribed to it in the Claims Procedure
p 2
Order.

“Direct Purchaser Lifigation” means In re Packaged Ice Antitrust Litigation Direct
Purchaser Class, as certified by the United States District Court 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 Glacter Inc., Arctic Glacier Intemational Inc.

and the Plaintiffs (as defined therein), as approved by the United States Disirict Court for
the Easter_n 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 facre director of an
Arctic Glacier Party.

“Director’s Charge™ has the meaning given o 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 acerued interest calculated at the
interest rates set out in the Sanction QOrder in respect of each such Proven Claim; (if) the
Canadian Direct Purchaser Proven Claim, the amount of such Proven Claim (iii) the
Indirect Purchaser Proven Claim, the amount of such Proven Claitm; 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 effeet distributions from the Available Funds to Affected Cyreditors
in respect of Distribution Claims and/or diststbutions to Unitholders, other than
distributions that occur on the Plan Implementation Date pursuant to Section 8,3 herein.

“DO&T Claim™ means (i} anty 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 linble to pay
in their capacity as Divectors, Officers or Trustees, or (ii) any right or claim of any Person
that might have been asserted or made in whole or in part against one or more Divectors,
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 tegal, 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, mawred, unmatured, disputed, undisputed, legal,
equitable, secured, unsecured, perfected, unperfected, present or fiture, known or
unknown, by guarantee, surety or otherwise, and whether or not any right or claim is
executory or anticipatory in nature, incloding any right ot 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, 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 te the Claims Bar Date, but not including an Excluded Claim.

“DO&T Indemnity Claim” means any existing or future right or claim of any Director,
Officer or Trustee against an Arctic Glacier Patty 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 Claims 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 US8$7,032,046.96 as of
July 9, 2012, plus applicable interest at the interest rate set out in the Sanction Order,

“fifective 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;
(bj any Claim entitled to the benefit of the Charges;

{¢)  any Claim of an Arctic Glacier Party against another Avctic Glacier Party;
(&) any Claim in respect of Assumed Liabilities; and

(&)  any Claim entitied to the benefit of any applicable insurance policy, excluding
any such Claim or portion thereof that is recoverable as against an Arctic
Glacier Party, Dirvector, Officer or Trustee, as applicable.

“Filing Date” means February 22, 2012.

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

following the payment in full or final reservation of all Administrative Reserve Costs smd
the resolution of afl Unresolved Claims.

“Tund” has the meaning given to that tesma 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 purporiing to have
jurisdiction on behaif 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 Asctic 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.

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

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 ihe 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’ Mesting and the Unitholders’ Meeting, as
same may be amended, restated or varied from time to time.

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

“Monitor's Website” means www.alvarezandmarsal.comfarctic-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 deemed to be or have been, whether by

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

“Person” is to be broadly interpreted and includes any individual, firm, corporation,
limited or unlimited liability 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 orin a
representative capacity.

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

“Plan [mplementation 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” meauns, 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 o 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 or, if it was an
Unresolved Claim, has been finally adjudicated in accordance with the Claims Officey

Order, settled 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 Sectiont 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 Unitholder™ means, as of the Unitholder Record Date, each holder of one or
more Trust Units that, at such time, are ontstanding and entitled to the benefits of the

Declaration of Trust, as shown on the register of such holders maintained by the Trans{er
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 to that term in Section 4.5 of
the Consolidated CCAA Plan.

‘Return 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 appropriste 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 Companie$™has the meaning given te that term in Step 3 in Schedule “B> of the
Consolidated CCAA Plan.

*Step 10 Companied”has the meaning given to that term in Step 10 in Schedule “B” of
the Consolidated CCAA Pilan,

“Step 13 Companies’has the meaning given to that term in Step 13 in Schedule *“B” of
the Consolidated CCAA Plau.
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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 similer, including FICA), unemployment, disability, use, transfer,
regisiration, value added, alternative or add-on minftrmum, 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 Hmiting the generality of the
foregoing, the IRC, section 159 of the /ncome 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 (Ontatio); section 22 of the Retail Sales Tax Act (Ontario);
section 34 of the Income 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 Tux Act, 2000 (Saskatchewan); section 48 of the Revenue and Financial
Services Act (Saskatchewan); section 22 of the Inconre Tax Act (Manitoba); section 73 of
the Tax Administration and Miscellameous Taxes Act (Manitobg); section 14 of the Tax

Administration Act (Quebec); and section 313 of the Act Respecting the Quebec 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
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 statute, operation of law ot otherwise, a trustee or de facto 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 62 of the
Consolidated CCAA Plan,

“Unitholder Distribution Record Date” means the date(s) determined from time to iime
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 Unithoider.

“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 resotution to approve the Consolidated CCAA Plan and
any other matters related to the Consolidated CCAA Plan or its implementation.

“Unvesolved 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. Bankruptey Code™ means Title 11 of the United States Code.

“U.S. Bankruptey Court” means the US. 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.

Certain Rules of Interpretation
For the purposes of the Consolidated CCAA Plam:

{a)  any reference in the Consolidated CCAA Plan o a contract, instrument, release,
indenture, or other agreement or document being in a patticular form or on
particular terms and conditions means that such document shall be substantially
in such form or substantially on such terms and conditions;

(b)  any meference in the Consolidated CCAA Plan to an Order or an existing
document or exhibit filed or to be filed means such QOrder, document or exhibit
as it may have been or may be amended, modified, or supplemented;

(c) untess otherwise specified, all references to currency are to Canadian dollars;

(d}  the division of the Consolidated CCAA Plan into “Articles” and “Sections™ and
the insertion of a table of contents axe 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 Consclidated CCAA Plan or 2 Schedule hereto to such Person (or
Persons} or circumstances as the context otherwise permits;

(3] the words “includes™ and “including” and similar terms of inclusion shall not,
unless expressly madified 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;

{g)  umless 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 oceurring on a Business Day shall mean prior to
5:00 p.m. C5T or CDT, as the case may be, on such Business Day;

(h)  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 otherwise provided, any reference to the U.S. Bankmuptcy Code and to a
statute or other enactment of patliament 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 statute or
regulation that supplements or supersedes such statute or regulation;

(5)  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
terms “the Consolidated CCAA Plan”, “hereof”, “herein”, “hereto”,
“hereunder” and similar expressions shall be desmed to refer genemily to the
Consolidated CCAA Plan and not to any particular “article”, “section” or other
portion of the Consolidated CCAA Plan and inciude any documents

supplemental hexeto; and :

&) ihe word “or” is not exclusive.

1.3 Successors and Assigns

The Consclidated 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.

1.4  Gaverning Law

The Consolidated CCAA Plan shall be govermned 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 to the interpretétion 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 fonn 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
2.1  Purpose

The purpose of the Consolidated CCAA Plan is to:

(a)  permit the settlement andfor 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 npplicable
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 armount of their Pro Rata Share, free and clear of any Claims
of Affected Creditors; and

(dy eifect the wind-up and dissolution of cerfain 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 Not Affected

For greater certainty, the Consolidated CCAA Plan does not affect the tolders 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 entitfements to set-offs or recoupment against snch
Excluded Claims. '

ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING AND RELATED MATTERS

31 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 purpeses 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 Credifors 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;

(®  be deemed o vote their Proven Claims or Unresolved Claims, as the case may
be, at the Creditors’ Meeting in favour of thé resolution to approve the
Congsolidated CCAA Plan; and

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

34  Creditors Meeting

The Creditors® Meeting shall be held in accordance with the Consolidated CCAA Plan,
the Meeting Order, the Claims Procedure Order and the Claims Officer Order. Pursuant 1o the
Meeting Order, the Creditors’ Meeting shail 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 Volting

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 Plaa at the Creditors’
Meeting on August 11, 2014; and (b) the vote on the Consolidated CCAA Plan 2t 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 Covénants

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

rights as against the Axctic Glacier Parties than the Person whose Claim is affected pursuant to
the Consolidated CCAA Plan,

37  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
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 Unitholders as at Unitholder Record Date.

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

Benelicial Unitholder present at such meeting in person or by proxy and entitled to vote on the
reselution 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 Covenanis

No Person who holds an interest in the Trust Units under any guarantee, surety,
indemmnity 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 shail be entitled to any greater rights as
agninst 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 Funds, on behalf of the Arctic Glacier Parties, in
one or more separate interest-bearing accounts For each of the following reserves and pools {each
38 more pardicularly described herein): () Administrative Costs Reserve; (b) Insuvance
Deductible Reserve; (¢) Unresolved Claims Reserve; (d) Affected Creditors’ Distribution Cash
Pool; and (e) Unitholders’® Distribution Cash Pool.

5.2 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 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  Insurance Deductible Reserve

On the Plan Implementauon 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.

LEGAL J1 3567382



-19.

The quantum 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; (ii} deductible amounts that may become
payable in respect of currently open claims s determined by the Monitor, in consultation with
the Arctic Glacier Parties; and (iii) based on historical claim rates, deductible amounts for further
claims 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

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

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 Deductible Reserve), 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 Patties, 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 to 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 Crder 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
50 doing in relation to the guantum of the contemplated payment.

5.4  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 would have been paid to all Affected Creditars 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.

5.5  Composition of the Affected Creditors Distribution Cash Pool

On the Plan Implementation Date, an Affected Creditors’ distribution cash pool (the

“Affected Creditors Distribution Cash Pool™) shall be established from the Available Funds in
an amount equal to:

(a) all Proven Claims of Affected Creditors with Affected Claims denominated in
Canadian doltars 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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{by  all Proven Claims of Affected Creditors with Affected Claims denominated in
United States dollars on the Plan Implemeniation 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 include accrued
interest calculated at the interest rates set out in the Sanction Order in respect of
each such Proven Clalms, and the Indirect Purchaser Proven Claim).

The Monitor shall hold the monies in the Affécted Creditors® Distribution Cash Pool, on
behalf of the Arctic Glacier Parties, in escrow for distribution to Affected Creditors with Proven
Claims pursvant to and in accordance with the Consolidated CCAA Plan. The Available Funds
in the Affected Creditors’ Distribution Cash Popl shall be denominared 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 Disiribution Cash Pooi

On the Plan Implementation Date, a Unitholders’ distribution cash pool (the
“{Unitholders Distribution Cash Pool”} shall be established out of the Available Funds in an
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.

57 Remaining Funds

Any final remaining balanee 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 disiribution being prohibitive for so doing in zelation to the

quanturn of the distribution contemnplated in the Consolidated CCAA Plan will be paid to a
charity in Winnipeg, Manitoba that wili be determined at a later date,

ARTICLE ¢
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 Affecied 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
Consclidated. CCAA Plan, the Meeting Order or the Sanction Order shall be construed as
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cbligating 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
quanturn 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 Unitholders' 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 Unitholdets” Distribution Cash Pool (each such
transfer being a “Unithelder Distribution™) to the Transfer Agent. As soon os reasopably
practicabie, and in no evernt 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 applic¢able 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 (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.

6.3  Payment of Adminisirative Reserve Costs

On the Plan Implementation Date, the Administrative Costs Reserve will be funded in
aecordance 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 transferred to the
Unitholders’ Distribution Cash Pool and then distributed therefrom by the Mouisor, 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 i the manner prescribed in Sectlon 6.2 herein
based on each Registered Unitholder's Pro Rata Share (a) for such Registered Unitholder, in
respect of Trast 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 (i) 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
Admiinistrative 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 unfetiered discretiom, the cost of making any such payment is
prohibitive for so doing in relation to the guantum of the contemplated payment.

6.4  Payment of Insurance Deduetible Reserve Costs

" On the Plan Implementation 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 Plon, 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
nudl and void.

66  Crown Priority Claims

Within six (6) months after the Plan Sanction Date, the Monitor, on behalf of the Arctic
Qlacier 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 Affécted Claim shall be denominated In the cumrency 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 in the cumency in which it is owed, the Momnitor

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 will be used to calculate the quentutn 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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6.9  Treatment of Undeliverable Distributions

If any Affected Creditor’s distribution by way of cheque is returned as uadeliverable or is
not cashed, no further distributions to such Affeeted Creditor shall be made unless and until the
Arctic Glacier Parties and the Monitor are rotified by such Affected Creditor of such Affected
Creditor’s current address, ai which time all such distributions shall be mads 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 Affected
Creditor or successor of such Affected Creditor with sespect to such unclasimed 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 Plan shall
require the Arctic Glacier Parties or the Monitor to attempt to locate any Affected Creditor.

If any distribution to a Registered Unitholder by way of cheque is retumed as
undeliverable or is not ¢ashed, no further distributions to such Registered Unitholder shall be
effected unless and until the Arctic Glacier Parttes, 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 shalt be effected towards such Registered Unitholder

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 unchiimed or uncashed
distribution shall be forever discharged and forever bawred, 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 wilt be transferred by the
Transfer Agent to the Monitor and shall be held by the Monitor, on behalf of the Arciic Glacier
Parties, in the Administrative Costs Reserve, and will be distributed in accordance with the terms
of the Consclidated CCAA Plan., Nothing contained in the Consolidated CCAA Plan shall

require the Arctic Glacier Patties, the Trustees, the Transfer Agent or the Monitor to atiermpt to
locate any Registered Unitholder,

6.10  Assignment of Claims for Voting and Distribution Purposes
(a)  Assigmment of Claims Prior to the Creditors’ Meeting

Subijeet to any restrictions contained in Applicable Laws, Affected Creditors may transfer
or assign the whole of thelr Claims (or where a Claim includes an indemnity claim, the whole of
{heir Claims other than that patt of the Claim relative to the indemnity) prior to 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 in respect 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 (3} Business Days immediately prior to the Creditors’
Meeting, or such other date as the Monitor may agree. In the event of such notice of transfer 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 transferred Claim, will be bound by any and
all notices previously given to the transferor or assigitor 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 Couxt in the
CCAA Proceedings. For grenter certainty, other than as described above, the Arctic Glacier
Parties shall not recognize partial iransfers or nssignments of Claims,

(b)Y  Assignnent of Claims Subseqguent 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 indermmnity 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 {ransferes 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 to the Arctic Glacier Parties and the Monitor by 5:00
pm. on the day that is at least five (5) Business Days immediately prior o ihe Plan
Implementation Date or any Distribution Date(s), as the case may 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 shall be bound, in all 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 Pagties, 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
unless and until actuat notice of the transfer or assignment, together with satisfactory evidence of
such transfer or assignment has been given to and received by the Asctic Glacier Parties, the
Transfer Agent and the Monitor by 5:00 p.m. {Toronte 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 Couxt 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 Pasties, 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 niot reflected as a Unitholder on the Unitholder Record Date.
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6.12  Allocation of Distributions

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

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

6,13 Withholding and Reporting Regnirements

The Arctic Glacier Parties and the Monitor shall be entitled 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 amounts (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 to such payment -
under the Jncome 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 ali purposes of the Consolidated CCAA Plan as having been paid to such Person as the
remzainder 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 Proven Claim or a Unitholder pursuant {o the Consolidated CCAA Plan unless and
until such Person has made arrangements satisfactory to the Asctic Glacier Parties, the Monitor,
or the Transfer Agent, as the case may be, for the payment and satisfaction of any Withholding

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

ARTICLE 7
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 sespect to all or any portion of an Unresolved Claim unless and
to the extent it has become a Proven Claim, in whole or in part.

72  Unresolved Claims Reserve

On the Plan Implementation Date, the Monitor shall estsblish and maintain the
Unresolved Claims Reserve from the Available Funds, in accotdance with Section 5.4 of the
Consolidated CCAA Plan.

7.3 Distributions After Unresclved 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 patt, (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 suct 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 Oxder and when all Proven

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

The Monitor shall have no obligation to meke any payment out of the Unresolved Claims
Reserve, and nothing in the Consolidated CCAA Plan, the Meeting Order or the Sanction Order
shall be constried 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.

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 approved 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
requirernent of further action by any shareholders, Unitholders, Directors, Officers or Trustees,
All necessary approvals to take gctions 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 Person limiting in any way the right to
vote shares or Trust Units (as applicable) held by such sharcholder(s) or Unitholder(s) (as

applicable) with respect to any of the steps conternplated by the Consolidated CCAA Plan shall
be deemed to be effective and shall have no force and effect.

82  Charges

The bencficiaries of the Charges shall provide the Monitor with evidence of all
outstanding, invoiced obligations, liabilities, 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 dishursements 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 behaif of the Arctic Glacier Parties. Upon receipt by the Menitor 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 shall file a centificate with the CCAA Court confirming
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that all ocutstanding, 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 ihe assets of the Arctic Glacier Parties without the need for
any other formality.

83  Plan Implemeniation Date Steps and Trausactions

" The steps, transactions, settlemnents and releases to be effected i the implementation of
the Consolidatéd CCAA Plan shall occur, and be deemed to have ocourred, in the following

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

(2)

(b

(©

@

{e)

LEGAL LIMTHTIRS

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:

{H 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 distribution 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. during the period of November 21, 2011 to
December 31, 2012 (the “Recovered Fees™);

the steps, assumptions, distributions, transfers, payments, comributions,
liguidations, dissolutions, wind-ups, reduction of capital, seitlements and
releases set out in Schedule *“B” of the Consolidated CCAA Plan shall be
deemed to be completed in the order specified thezein; and

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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34  Post-Plan Implementation Date Transactions

As specified herein, the Fund, Arctic Glacier Inc, and Arctic Glacter Internationat 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

to pay any amounts required to be paid to an Affected Creditor or to the
Unithelders 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 ail 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 {ii} the Fund, Arctic Glacier Inc. and Arctic Glacier
International Inc., in consultation with the Monitor, shall take gll steps necessary
to undertake any other transactions as between the Fund, Arctic Glacier Inc. and
Arctic Glacier Intemational Inc. in order to fund, or otherwise iake 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 all steps necessary to wind-up, liquidate,
terminate and dissolve each of Arctic Glacier International Inc., Arctic Glacier
Inc, and the Fund or undestake any other steps in conmection therewith, including
cagsing the Fund’s units to cease to be listed and traded on the Canadian National
Stock Exchange on {and for greater cenainty, not prior o) the Final Distribution
Date; and (31) the Monitor, on behalf of the Arctic Glacier Patties, 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 Consolidated TCAA Plan Releases

Cn 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 Inderomity Claim against the Arctic Glacier Parties, each and every
affiliate, subsidiary, member (including members of any commitice 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, actions, causes of action, counterclaims, suits,
debts, sumns of money, accounts, covenants, damages, judgments, orders, fncluding for injunctive
relief or specific performance and cornpliance 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 aud 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 Glacler Parties’ business or an individual Arctic Glacier Party), whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, existing
or hersafter atising, based in whole or in part on any omission, transaction, duty, responsibility,
indebtedness, Hability, 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 telated 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
barred or extinguished pursuant to the Claims Procedure Order or the Claims Officer Order
{excepting only Releasees in respect of Unresolved Claims, unfess and until such Unresolved
Claims become Proven Clalms in accordance with the Claims Procedure Order and the Claims
Officer Order), and all ciaims 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 related document), all to the full extent permitied by applicable
law, provided that nothing in the Consolidated CCAA Plan shall release or discharge a Releases

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

ARTICLE 16
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 shatl, among other things, include provisions in substante similar to
the following:

(a)  declare that each of the Creditors’ Meeting and the Unitholders” Meeting 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; (1) the Consolidated
CCAA Plan has been approved by the required majorities of Unitholders in
conformity with the Meeting Order; (iii) 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 dorte or purported to do anything that is not authorized by the CCAA; and

(v) the Consolidated CCAA Plan and the transactions contemplated thergby are
fair and reasonable;

LEQAL_1R3G36T28 2
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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, all
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 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 Flan on the Plan
[mplementation 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 {0, in connection
with or relating to such Affected Claims are permanently stayed, subject only to
(i} the right of Affected Creditors with Unresolved Claims to continue pursning
such Unresolved Claims in accordance with the Claims Procedure Order, the
Claims Officer Order and the Consclidated CCAA Plan; and (i) the righit of
Affected Creditors and Unitholders to receive payments and distributions
pursuant to the Consolidated CCAA Plan;

stay the commencing, taking, applying for or issuing or continuing of any and
ail 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 purswant to the
Consolidated CCAA Plan;

declare the interest rates that witl be used to calculate the amount of interast 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 ovdinary
maif to the Monito:’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
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Parties or the Fund, as applicable, and the fulfiliment of their obligations under
Consolidated CCAA Plan;

declare that none of the Monitor, the CPS, the Trustees and the Applicants shal}
incur any Hability 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 ynder the Tax
Statutes as a result of the completion of the steps or transactions contemplated
by the Consolidated CCAA Plan, including in respect of its making amy
payments or distributions ordered or permitted under the Consolidated CCAA
Plan or the Sanction Order and including any steps or mansactions contemplated
by Section 3.4 of this Consolidated CCAA Plan, and are seleased, 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 coatemplated by Section 8.4 of this Consolidated CCAA Plan, and
that any claims of such a nature are forever bawred 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 bamed 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 stuch further steps and seek such
amendments to the Claims Procedure QOrder, Claims Officer Order or additional
orders of the CCAA Count as the Monitor considers necessary or appropriate in
order to fully determine, resolve or deal with any Claims;

declare that, in addition to its prescribed rights under the CCAA and the powers
granted by the CCAA Couut, 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
docurments, 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: (1) administer and distribute the Available
Funds: (Gi) 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 Praven 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, 1o address Excluded Claims in accordance with the Consolidated
CCAA Plan, the Claims Procedure Order and the Claims Qfficer 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 Pazties, and without interference from any
other Person; '

authorize the Monitor, in the name of and onr behalf of the Arctic Glacier
Parties, to prepare and file the Arctic Glacier Parties’ {ax 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 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;

dectare 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 Procsedings,
including, without limitation, 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 Glacjer Partie$ 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 Glacier Partles and released of all claims selating to its activities as
Monitor;

declare that the Arctie Glacter Pasties, 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 Implementfation of the Consolidated CCAA Plan

The implementation of the Consolidated CCAA Plan shall be conditional upon the
fulfillment of the following conditions on or prior to the Plan Implementation Date, as the case

may be:
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(a)  Consolidated CCAA Plan Approval

The Affected Creditor Clags shall have been deemed to have unarimousty 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 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 3ll 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)  Resolurion of Cerigin Linbilities

CPS and the Monitor are satisfied that (2) 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.

10,4 Monitor's Certificate

Upen CPS and the Monitor determining, based on inquiries snd 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 defiver to the
Arctic Glacier Parties a certificate which states that all conditions precedent set out in Section
103 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;
(a)  the Consolidated CCAA Plan will become effective at the Effective Time;

(b)  the treatment of Affected Claims under the Consolidated CCAA Plan shall be
final 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 shail be forever discharged and released, excepting only (i)
the 1ight 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 obligation
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 desmed to have consented and agreed to all of
. the provisions of the Consolidated CCAA Plan, in its entirety;

{g)  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 shail be deemed to have executed and
delivered to the Arctic Glacier Parties all consents, releases, assignments and

waivers, statutory or otherwise, required to implement snd carry out the
Consolidated CCAA Plan in its entirety,

11.2  Waiver of Defaults

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 inpiied, in any contract, instrument, credit doctument, lease, guarantee, agreement
for sale or ofher agresment, written or oral, and any and all amendments or suppiements thereto,
existing between such Person and the Arctic Glacier Parties and any and all notices of default
and demands for paymemt or any step or proceeding taken or comienced 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
perforning 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 granted by such guarantor.

11.3  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 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.

115 Non.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 Partties revoke or
withdraw the Consolidated CCAA Plan, if the Sanction Order is not issued, or if the Plan
Imgplementation 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 anv document or agreement
executed pursnant to the Consolidated CCAA Plan shall be deemed null and void, and {(c)
nothing contained in the Consolidated CCAA Pian, and no acts taken in preparation for
consummation of the Consolidated CCAA Plan, shall (1) constitute or be deemed to constifute a
waiver or release of any Affected Claims by or agalnst the Arctic Glacier Parties or any other
Person; {ii) prejudice in any manner tie 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,

11,6 Modification of the Consolidated CCAA Plan

(2) The Arctic Glacier Parties reserve the right, at any time and from time {0 time,
to amend, restate, modify and/or supplement the Consolidated CCAA Plan,
provided that any such amendment, vestatement, modification or supplement

must be confained in a written document which is filed with the CCAA Court.

and {1) if made prior to the Creditors’ Meeting and/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 (if) if made
foliowing the Creditors® Meeting and/or the Unitholders' Meeting, approved by

the CCAA Cowt following notice to the Affected Creditors and/or the
Unitholders, as applicable,

(by  Notwithstanding Section 11.6(a), any amendment, restatement, madification or
supplement may be made by the Actic 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
financiat or econontic 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 shail
post such amended Consolidated CCAA Plan on the Monitor's Website and
such posting shali constitute adequate notice of such amendment,

11.7 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, warranties, representations, terms,
conditions, provisions or obligations, expressed or implied, of any contract,
mortgage, sccurity agreement, indenture, trust indenture, loan agreement,
commitment letter, agreement for sale, articles or bylaws of the Arctic Glacier
Parties, lease or othier 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;

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 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 o proceed with the implementation of the balance of the Consolidated CCAA Plan as of
sad 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
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 ne 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, frandulent conveyances or transfers at undervalue, shall
not apply to the Consolidated CCAA Plan or to any payments or distributions made in
connection with fransactions 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

Alvarcz & Margal Canada Inc. is acting in its capacity as Monitor in the CCAA
Proceedings with respect to the Arctic Glacier Pasties and the Consolidated CCAA Plan and not

in ts personal or corporate capacity, and will not be responsible or Jiable 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 contrary, a Person will be entitled to
participate hereunder in each such capacity. Any action taken by a Person in one capagity will
not affect such Person in any other eapacity, unless expressly agreed by the Person in writing or
unless its Claims ovetlap or are otherwise duplicative.

11.12 Notices

Any notice or other communication to be delivered hereunder must be in wiiting 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:

IF 1o the Axctic Glacier Partiss:

c/o CPS

39 Wynford Drive

Toronto ON M3C 3K5

Attention: Bruce Robertson

Fax: 416-446-0050

Email: bkrobertson@ yahoo.com

with copies to:

Aikins, MacAuiay & Thorvaldson LLP

30" Floor Commodity Fxchange Tower

360 Main Street, Winnipeg, Manitoba R3C 4G1
Attention: Hugh A. Adams and Dale R, Melanson
Fax: 204-957-4437

Email: han@aiking.com / drm@aikins.com

Kevin P. McElcheran Professional Corporation
120 Adelaide St. West

Suite 420, PO, Box 43

Toronto, Ontario MSH IT1

Attention: Kevin P, McElcheran

Email: kevin@meclcheranadr.com
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If to an Affected Creditor:

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

If to the Monitor:

Alvarez & Marsal Canada Inc.

200 Bay Street, Suite 2900

Toronto, Ontario MSJ 271 .

Aftention: Richard Morawetz/ Melanie MacKenzie

Fax: 416-847-5201

Email: rmorawetz @alvarezandmarsal.comy/
mmackenzie@alvarezandmarsal.com

with a copy to;

Osler, Hoskin & Harcourt LLP

100 King Street West

1 First Canadian Place, Suite 6100, P.O. Box 50
Toronto, Ontario M3X 1B8

Altention:  Jeremy Dacks / Marc S, Wasserman / Michael De Lellis
Fax: (4186) 862-6666

Email: jdacks @osler.com/mwasserman@osler.com/mdelellis@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 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 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 shatl 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 of
fectronic or digital transmission in accordance with this Order.

11,13 Further Assurances

Each of the Persons named or referred (o in, or subject to, the Consclidated 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 fill intent and meaning of the Consolidated 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“S’
ADDITIONAL APPLICANTS
Arctic Glacier California Inc.
Arctic Glacier Grayling Inc.
Arctic Glacier Lansing Inc,
Arctie Glacier Michigan Inc.
. Arctic Glacier Minnesata Inc,
Arctic Glacier Nebraska Ine.
Arctic Glacier Newburgh Ine.
Arctic Glacier New York Inc.
Arctic Glacier Oregon Ine,
Arctic Glacier Party Time Inc.
Arctic Glacier Pennsylvania Inc.
Arctic Glacier Rochester Inc,
Arctic Glacier Services Ine,
Arctic Glaeier Texas Ine.
Arctic Glacier Vernon Inc.
Arctic Glacier Wisconsin Ine,
Diamond Ice Cube Company Inc.
Biamond Newport Corperation
Glacier Ice Company, Inc,
Ice Perfection Systems Inc.
ICEsurance Inc.
Jack Frost Ice Service, Inc.
Knowlton Enterprises, In¢,
Mountain Water {ce Company
R&K Trucking, Inc.
Winkler Lucas Iee and Fuel Company

Wonderland Ice, Iuc.
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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 following .
steps, assumnptions, distributions, transfers, payments, contributions, liquidations, dissolutions,
wind-ups, reduction of capital, settlements and releases shall be deemed to occur (a) 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 (¢} 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
tiabilities of, its limited pariner, Arctic Glacier California Inc. and such assumption shall
constitute a contribution of capital by Arctic Glacier California Iuc, to Glacier Valley Ice
Company, L.P. in an amount equal to the aggregate amount of such liabilities.

Step 2 Liguidation and dissolution of Glacier Valley Ice Company, L.P.
Glacier Valley fce Company, L.P. is wound-up and dissolved and, upon such dissolution:

(8)  a99.9% undivided interest in each of the assets of Glacier Valley fce Company,

L.P. shall be distributed to, and become property of, its limited partner, Arctic
Glacier California Inc.; and

() 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 Iee Company (California).

Step 3: Contribution of Intercompany Debts owing by Jack Frost Ice Service, Inc., Glacier
Ice Company, Inc., Mountain Waier Ice Company, Diamond Newport Corporation and
Arctic Glacier Vernon Ine, (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
Interntational Inc.

(b)  Awctic Glacter International Inc. sholl transfer any debt owing by a Step 3
Company to Asctic Glacier International Inc. immediately prior to the completion
of this Step 3(b) (including, for greater certainty, the imtercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International Ing, pursuant to

Step 3(a)) to Arctic Glacier California Ine. as a contribution to the capital stock of
Arctic Glacier California Inc.

(e  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 contributed by Arctic
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Glacier Intemational Inc. to Arctic Glacter California Inc. pursuant to Step 3(b))
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 liabilities of each Step 3 Company shall be assumed by, and become
{iabilities of Arctic Glacier California Inc. and such asswnption shall constitute a contribution of

capital by Arctic Glacier California Inc. to such Step 3 Company in an amount equal to the
aggregate amount of such liabilities.

Step 5: Liguidation and dissclution of the Step 3 Companies

Each of Step 3 Companies shall be liquidated and dissolved inte Arctic Glacier California Ine,
and, on such liquidation and dissolution:

(a)  all of the asseys of each of the Step 3 Companies shall be distributed to, 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 shares of each of the Step 3 Companies shall be cancelled.

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

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

Step 6: Transfer of Shares of Winkler Lucas Ice and Fuel Company fo 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 transferred to Koowlton Enterprises Inc. and,
in consideration therefore, Knowlton Enterprises Inc. shall be deemed to have issued to Arctic

Glacler 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 Iee and Fuel
Company to Arctic Glacier Inc. immediately prior to the completion of this Step

7(a) to Arctic Glacier Intemational Inc. as a contribution to the capital stock of
Arctic Glacier International Inc.

{b)  Arctic Glacier International Inc. shall fransfer any debt owing by Winkler Lucas
Ice and Fuel Company to Arcric Glacier International Inc. immediately prior to
the completion of this Step 7(b} (including, for greater certainty, the imercompany
debt contributed by Arctic Glacier Inc. to Arctic Glacler International Inc.

pursuant to Step 7(a)) to Arctic Glacier Michigan Inc, as a contribution to the
capital stock of Arctic Glacier Michigan Inc.

LEGAL_113tMSR131.2

® -



-3.

{¢)  Arctic Glacier Michigan Inc. shall transfer any debt owing by Winkler Eucas Iee
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

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

(@)  Kuowlton Enterprises Inc, shall transfer any debt owing by Winkler Lucas Jee 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.
pursiant 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 Fuel Company

All of the remaining liabilities of Winkler 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 Winkier Lucas Ice and Fuel Company in
an amount equal ¢o the aggregate amount of such liabilities. )

Step 9: Liquidation and dissolution of Winkler Lueas Ice and Fuel Comﬁany

Winkler Lucas fce and Fuel Company shall be liguidated and dissolved into Knowlton
Enterprises Ine. and, on such liquidation and dissolution:

(@). all of the assets of Winkler Lucas Tce 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 fce 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 lce and Fuel Company intend that this

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

Step 10: Contribution of Intercornpany Debts owing by Arctic Glacier Lansing Ine., Arctic
Glacier Grayling Inc, Aretic Glacier Party Time Ine, 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 Compeny to Arctic
Glacler Inc. immediately prior to the completion of this Step 10(a) to Asctic

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

(b  Arctic Glacier International Inc. shall iransfer 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 I0(b) (including, for greater certainty, the intercompany debt
contributed by Arciic Glacier Inc. to Arctic Glacier International Inc. pursuant to

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

(¢}  Arctic Glacier Michigan Iue. shall transferany debt owing by a Step 10 Company
to Arctic Glacier Michigan Inc. immediately prior fo the completion of this Step
10{c) (including, for greater certainty, the mtercompany debt contributed by
Arctic Glacier Intemational Inc. to Arctic Glacier Michigan Inc. pursuant to Step
10(b)) to the applicable Step [0 Company as a contzibution to the capital stock of
that Step 10 Company and, npon 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 Step 10 Company shall be assumed by, and become
Jiabilities of Arctic Glacier Michigan Inc. and such assumption shall constitute a contribution of

capital by Asctic 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 liquidation and dissolution;

{a} all of the assets of each of the Step 10 Companies shall be distributed to, and shaii
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 cancelled.

Arxctic Glacier Michigan Inc. and each of the Step 10 Companles 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 13: Contribution of Intercompany Debts owing by Arctic Glacier Rochester Inc. and
Diamond Yce Cobe Company Ine, (the‘Step 13 Companies?),

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

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

(b)  Arctic Glacier laternational e, 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. to Arctic Glacier International Inc. pursuant to

Step 13(a)) to Arctic Glacier New York Inc. a5 a contribution to the capital stock
of Arctic Glacier New York Inc.
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(¢}  Arctic Glacier New York Inc. shall transfer any debt owing by a Step 13
Company to Arciic Glacier New York Inc. immediately prior to the completion of
this Step 13(c) (including, for greater certainty, the intercompany debt contributed
by Axctic 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 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 shafl constitute s contribution of

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

Step 15: Liquidation and dissolution of the Step 13 Companies

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

(a)  afl 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 Ihé 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 meaning of the U.S. treasury
regulations promulgated nnder 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
Califomnia Inc., released and discharged, and such portion of the Affected Creditors® Distribution
Cash Pool 2s is equal to the Distribution Claim in respect of the CEPA Claim shail be held by the
Monitor on behalf of the Califormia 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: Contribution of Intercompany Debts owing by Arclic Glacier Texas Tne., Arctic
Glacier California Inc., Arctic Glacier Michigan Inc., Arciic Glacier Nebraska Ine., Arctic
Glacter Wisconsin Inc,, Avctic Glacier Minnesota Ine.,, Arctic Glacier New York Inc., Ice
Perfection Systems Inc,, Arctic Glacier Newburgh Inc,, Arctic Glacier Pennsylvania Inc.,

Arctic Glacier Oregon Inc., Arctic Glacier Services Ine,, and ICEsurance Inc, (togeiher, the
*Step 17 Companies) .

{a)  Arctic Glacier Inc. shall transfer any debt owing by a Step 17 Company to Arxctic
Gilacier Inc. immediately prior to the completion of this Step 17(2) to Arctic
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Glacier International Inc. as 2 contribution to the capital stock of Avctic 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 cesrtainty, the intercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier Intemationat 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: Assnmption of Remaining Liabilities of the Step 17 Companies

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 amoumit of such Iiabilities.

Step 19: Liquidation and dissolution of the Step 17 Companies

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

{a)  all of the assets of each of the Step |7 Companies shall be distributed to, and shalii
become property of, Arctic Glacier Infernational 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.

Arctie Glacier Intemational Inc. and each of the Step 17 Companies intend that this Consolidated
CCAA Plan shall constitnie 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 Ine,

(a)  The DOJ Claim shall be deemed to have been fully paid and satisfied by Arctic
Glacier International Inc., released and discharged and such pertion 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 distributed 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 dollars 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 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 Ine. 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 Glacter Ine.

Step 22: Set Off of intercompany debts between Arctic Glacier International Inc. and
Arctic Glacier Inc,

All or such portion of the agoregate 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: )

() the amount of the AGI-AGII Payables, and

(iiy the aggregate of any amounts owing by Arctic Glacier International In¢. 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 Ine. pursuant to Step 21) (the “AGII-AGI
Payables"}

shall be fufly and absolutely paid and satisficd by way of set off against all or such portion of the
AGII-AGI Payables as is equal to the lesser oft

{H the amount of the AGI-AGI Payables, and

*u

(ii) the amount of the AGI-AGII Payables,
and, upon such set off, the portion of the AGI-AGI Payables and the portion of the AGII-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 Paéable's

Arctic Glacier International Inc. shall be deemed to have paid to Arctic Glacier Inc. an amount
equal (o the least oft

(i) the aggregate amount of the AGII-AGI Payables, if any, that remains outstanding
- following the sct off described in Step 22,

(i)  the AGI-AGI Total Distribution Armount, 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,
immniediately 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 Glacler 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 AGIL-AGI
Total Distribution Amount and the amount paid by Arctic Glacier International Inc. on Step 23
and such amonnt shall be held by the Monitor on behalf of Arctic Glacier Inc.

Step 25: Satisfaction of the Proven Claims against Arctic Glacier Inc,

{2

b

{c)

{d)

@

®
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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 on 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 deemed to have been fully paid and
satisfied by Arctic Glacier fuc., 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 Fontaine,

Mark and distributed by the Monitor in accordance with Section 6.1 of the
Consolidated CCAA Plan,

The Proven Claim of Waddell, Garth 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 behaif 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,

Neil and distributed by the Moniior in accordance with Section 6,1 of the
Consplidated 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
Claitn in respect of such Proven Claim shall be held by the Monitor on behalf of

Wohlgemuth, 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.

{g)  The Proven Claim of Butrows, Keith shali 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 Clairn in
respect of such Proven Claim shali be held by the Monitor on behalf of Bustows,

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

(hy  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

MecMahon, Keith and distributed by the Monitor in accordance with Section 6.1 of
the Conselidated CCAA Plan.

) 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 to 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 Axctic 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 Baok Limited that is denominated
in Canadian doliars 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 Macquarie Bank

Limited and distributed by the Moritor in accordance with Section 6.1 of the draft
Consolidated CCAA Plan.

If all, or any portion of, such Proven Claims were liabilities of Arctic Glacier International Inc,
(including liabilities assumed by Arctic Glacter International Ine, pursnant to this Consolidated
CCAA Plan), the satisfaction of such, or the applicable portion of such, Proven Claims by Arctic
Glacier Inc. shall be deemed to be a contribution by Arctic Glacier Inc. to the capital of Arctic

Glacier International Inc. in an amount equal to the aggtegate amount of such liabilities of Arctic
Glacier International Inc,
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Step 26: Set Off of intercompany debis 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. 1mmed1ately 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 immediatsly 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
AGT-AGIF Payables as is equal to the lesser of;

(O 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

Payablés 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: Regayment 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 outstanding
following the set off described in Step 26,

(ii)  the AGI-AGIF Total Distribution Amount, and

(iii)  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 Glacter Ine. immediately prior
to the completion of this Step 27 on account of the amount owing by Arctic Glacier Inc, 10 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 Arctie Glacier Inc,

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 Amotmt 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 10 Aretic
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 apainst 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 [ 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’ Distdibution Cash Pool as is equal to the
amount of the Distribution Claims in respect. of such Proven Claims shail be held by the Monitor
on behalf of the applicable cteditors 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 Habilities of Arctic Glacier Inc, andfor Arctic
Glacier International Inc. (including, for greater certainty, any liabilities assumed by Arctic
Glacier Tnternational Inc. onr 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
Clacier Income Fund to the capital of Arctic Glacier Inc. and {where applicable) from Arctic
Glacier Inc. to Arctic Glacier Intemationat Inc. in amounts equal to the aggregate amount of such
liabitities of Arctic Glacier Ine. and Arctle 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 Unithelder in the
amount of their Pro Rata Share of the Unitholders’ Diswibution Cash Pool immediately
following the completion of Steps 1 through 29 above and such amount shall be transferred by
the Moniter 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 27" i~ nnieie mops i #0354 Date Filed: 9/16/2014

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre ' : Chapter 15

ARCll"IC GLACIER INTERNATIONAL INC., : Case No. 12-10605 (KG)
et al, - :

(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 capacify 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.8.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(a), 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); (it} Arctic Glacier Grayling Inc.
(0976); (iii} Arctic Glacier Inc. (4125); (iv) Arctic Glacier Income Fund (4736); (v} Axctic Glacier
International Inc. (9353); (vi} Arctic Glacier Lansing Inc. (1769); (vii) Arctic Glacier Michigan Inc. (0975);
(viii) Arctic Glacier Minnesota Inc. {23 10); (ix) Arctic Glacier Nebraska Iuc. (7790); (x) Arctic Glacier
New York Inc. (2468); (xi) Arctic Glacier Newburgh Ing. (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); (xvii) Arctic Glacier Vemon Inc. (3211); (xix) Arctic Glacier Wisconsin Inc. (5835);

(xx) Diamond Tce Cube Company Inc. (7146); (xxi) Diamond Newport Corporation {4811); (xxii) Glacier
Ice Company, Ine. {4320); (xxdii) Ice Perfection Systems Inc. (7093); (xxiv) ICEsurauce Inc. (0849);

(xxv) Jack Frost Tee Service, Inc. (7210); (xxvi) Knowlton Enterprises Inc. (8701); (xxvii} Mountain Water
Ice Company (2777); (xxviil) R&K Trucking, Ine. {6931); (cxix) 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 or the CCAA Plan, as applicable.

1210605140916000000000001
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(a) recognizing and giving full force and effect in the United States to the order entered by the
Canadian Court sanctioning, approvin.g, and enforcing the CCAA Plan (the “Sanction Order™);
énd (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 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 Bankruptey 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 proceeding pursuant to 28 U.S.C. § 157(b)(2).

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 international 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_ccordancc 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; (if) the protection of claim holders in the Uniied 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; (iv) the
distribution of proceeds of the Debtors’ property substantially in accordance with the order
prescribed in the Bankruptcy 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 Bankruptey Code, and will 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 steps 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 oceurred in the order and manner set
forth on such Schedule B without the need for board approval or sharcholder consent to the
fullest extent permitted by relevant state Jaw.

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 hav;a filed an
indemnity claim or a DO&T Indemnity Claim against the Debtors, each and every affiliate,
subsidiary, member (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 ail of the foregoing Persons (the “Releasees™) shall be released and
discharged from any and all demands, claims, including claims for any unpaid tax, regardiess 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 liabilities of any of the
Trustees, Directors, Officers and employees of the Debtors and any alleged fiduciary or oth-er
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, exiéting

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 enforee 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 tﬁe 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:
(2) 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 property; (¢) 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
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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; (@) creating,
perfecting, asserting or otherwise enforeing, directly or indirectly, any lien or encumbrance of
any kind against the Releasees or their respective propetty; 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 tesms 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.

3. 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 Disirict of Ohio Regarding March 2010 Criminal
Judgment of Arctic Glacier International Inc., dated July 17, 2012, as entered by this Coutt,

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.

01:15931256.4



Case 12-10605-KG  Doc 354 Filed 09/16/14 Page 7 of 7

10.  The Monitor and the Debtors are anthorized and empowered to, and may
in their discretion and without ény 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.thét may be ﬁécéssary 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 Monitor requesting relief in aid of the Canadian Proceeding pursuant to applicable

provisions of the Bankruptey Code and such jurisdiction is hereby retained.

Dated: Wilmington, E;laware
September 132014
E'_é) A

The Honorable Kevin Gross
United States Bankauptcy Judge
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EXHIBIT 1

Sanction Order
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File No. C1 12-01-76323

THE QUEEN'S BENCH
Winnipeg Centre

IN THE MATTER OF THB COMPANIES " CREDITORS
ARRANGEMENT ACT, RS.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A FROPOSED 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 “APPLICANTES™)

APPLICATION UNDER THE COMPANIES CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, ¢ C-36, AS AMENDED

SANCTION ORDER
REVIN P, MCELCHERAN PROFESSIONAL AIKINS, MACAULAY
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File No. CI 12-01-76323

THE QUEEN'S BENCH

Winnipes Cenfre

THE HONOURABLE ) FRIDAY,THESTH

MADAM JUSTICE SPIVAK ) 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 QLACIER INC., ARCTIC GLACIER INTERNATIONAL INC. and the
ADDITIONAL APPLICANTS LISTED TN SCHEDULE “A™ HERETO

{(collectively, the “APPLICANTS”)

" ORDER
(Plan Sanciion)

THIS MOTION mads by the Applicants for an Order (the “Sanction Order™):
(i) 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,
modified or supplemented from time to time in aceordance with its terms) (the “Plan™),
attached as Schedule “B” to this Sanction Order; and (i) exteading the stay of

proceedings {the “Stay Period™ under the Order of the Honourable Madam Justice

Spivak made February 22, 2012 (the “Initin]l Order™) was hesrd this day at the Law
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Courts Buoilding at 408 York Avenve, in the City of Winoipez, in the Provines of

Manitoba,

ON READING the Natice of Motion, the Sixteenth Report of the Monitor dated
August 7, 2014 {the “Sixteenth Report”} and the Seventeenth Repost of the Moritor
dated Augnst 26, 2014 (the “Seventeenth Report™), and on hearing the submissions of
counstl for the Applicants and Glacier Valley Yce Company, L.P. (together, the “Arciic
Glacier Parties™), counsel for the Monitor, co@el for the Trustees of Arctic Glacier
Jncome Fund, counsel for certain Mapagement clalmants, and counse! for the United
States Department of Justice as well as representatives of Stone Lion Capitat 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 f{hat any capitalized terms not otberwise

defined in this Sanction Order shall have the ineanings ascribed to them ik the Plan,

SERYICE

2. THIS COURT ORDERS ihat the time for service of this Motion gnd the
Sixtcenth and Seventeenth Report be and is heveby 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_13180c424.4
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-3

3. THIS COURT ORDERS AND DECLARES that there has been good
and sufficient service and delivery of the Meeting Order and the documents referrad to in

the Meeting Order, including the Notice to Affected Credifors and Notice to Unitholders,

4 THIS COURT DECLARES that the Creditors’ Meeting was deemed to
have been duly calied and held in accordance with the Orders of this Court in the CCAA

Proceedings, including the Meeting Order.

5. THIS COURT DRDERS AND DECEARES that the Unitholders’
Meeting was duly called end held in aecordance with the Owders of this Court ju the

CCAA Proceeddings, including the Meeting Order.

MONITOR'S ACTIVITIES AND REPORTS
8. THES COURY ORDERS that the Sixizanth Report and the Seveateenth

Report, and the activities deseribed therein, are bereby approved,

7. THIS COURT ORDERS that the activities and cenduct of the Monitor
and the CPS in relafion to the Arctic Glacier Parties and the CCAA Proceedings, and of
the Monilor in conduetlng and administering the Unithelders® Meeting on August 11,
2014 (as more particularly described in the Seventeeoth Report) be and are hereby
ratified 2od approved.

SANCTION GF THE PLAN

8. THIS COURT ORDERS AND DECLARES that:

LEGAL_1:31805424.4
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(2)

(t)

(©

(d)

(e)

()

9,

-4

pursuant to the Meeting Qeder, the Plan hns 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 Amtic (lacier Parfies have complicd with the
provisions of the CCAA and the Orders of this Court mads in the CCAA

Proceedings in all respects;

the CCAA Court is satisfied that the Arctie 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 Oxders of this Court made ln the

CCAA Proceedings in al) respects;

the CCAA Conrt is satisfied that the Arctic Glacier Partizs have not done

or purported to do anything that is not authorized by the CCAA; and

the Plan, &} terms and conditions thereof, and the matters and the

transactions contemplated thereby, are fair and ressonable.

THIS €OURT ORDERS AND DECLARES thet the Plan (including,

without limilation, the transactions, arrangements, reorpanizations, assignments,

cancellations, compromises, seltlcments, exlinguishments, discharges, injunctions and

releases set out therein) is hareby sanctioned and approved pursuant (o the CCAA,

PLAN IMPLEMENTATION

LEGAL_1:31806424.49




" ‘Case 12-10605-KG Doc 354-1 Filed 09/16/14 Page 7 of 86

-5.

10. THIS COURT ORDERS that at the Effective Time, the Plan and ail
assosiated steps, compromises, settlements, extinguishments, concellations, wansactions,
agsignmients, injunctions, arrangements, releases, reorganizations and discharges cﬁectecl
thereby shall be binding and effective upor, and shall enure to the benefit of, the Arctic
Glacier Parties; all Affected Creditors; the Directors, Officers, Unitholders and Trustecs;
the Releasees: and &l other Persons named or referced 1o in, or subject to, the Plan and
their respective heirs, execufors, administrutors and other legal representatives,

successors and assigns,

11, THIS COURT ORVERS that at the Effective Time, the Plan and all
associated steps, compromises, settlements, extinguishments, cancellations, transactions,
assigiunents, arramgements, injunctions, releases, reorganizations and discharges effected

thereby shall be, and are hereby deemed o be:
{(8)  implemented, in accordance with the provisions of the Plar; and

()  effected in the sequential urder and at the Wimes oontemplaied by Section
83 of the Plan, without sny futher act or fonmalily, on the Plan

[mplementation Date beginning at the Effective Time,

12, THIS COURT ORDERS that the Arctic Glacier Parties, the Menitor and
the CPS, as the case may be, are hereby authorized and directed to take ali steps and
actions necessary ot approptiste to implerpent thie Plan in accordanca with and subject 0
its terms and conditions, and cnter into, adopd, execute, deliver, complete, implement and
constunmate 2l of the steps, compromises, settlements, tramsacfions, assignments,

arrangeragnts, reorganizations, distributions, payments, delivenes, allocations,
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instruments, agreements and releases conternplated by, amd subject to the terms and
conditions of, the Plan, and all such steps and uctions are hereby approved, Further, fo the
extent not previously given, 8]l necessary approvals fo take such actions shall be and are
hereby deemed o have been obiained from the Directors, Officers, or ‘frustees, as
applicable, including the deemed passing by any class of shaveholders or wnitholders of
any resvlulion or special resolution, and no shareholders’ apreement or agreement
between u sharcholder and another Person limiting in any way the sight to vofc shares
held by such shareholder or sharcholders with respect to any of the 'st.eps contempleted in

the Plan shall be effective or have an force or effect,

13. TS COURT ORDERS that on and after the Plan hnplementation Date,
the Monitor shall be at liberty to engage such Persons as the Mounitor deems necessary or
advisable respecting the exercise of its powers and performance of its obligations under
the Plan, the Savclion Qrder or any other Order of this Court and to facilitate the
compleiion of the CCAA Proceedings, and that the fees and costs incurred in respect of
such engagement shall constitute an Adminjstrative Reserve Cost within the meaning of

the Flan.

14. THIS COURT ORDERS thal none of the Arctic Glacier Parties, the
Monitor and/or the CBS shall incur any lability' as a result of acfing in accordunce with
the feems of the Plan or this Sanction Oxder, save and except for any gross negligence or

wilful misconduct on their paxts,

15, THIS COURT ORDERS.AND DECLARES that the Applicants, the

CPS and the Monitor are hereby avthorized and empowered to exercise all consent and

LEGAL_1:31806424.4
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approval rights provided for in the Plan in the manner set forth in the Plan, whether

hefore, after or on the Plan Implementation Date,

-

18, THIS COURT ORDERS that the Monitor, the Transfor Agent and any
other Person yequired fo make any distributions, payments, dcliverics or allocations or
take any steps or actions related thereto pursuant to the Plan are hereby autharized and
directed to complete such distributions, payments, deliveries or allocations and to take
any such related steps or actions, as the case may bo, 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 ke Charges, each of the Charges shall be terminated, discharged and released upon
the fling by the Monitor with this Court of the certificate contemplated by Section 8.2 of

the Plan.

EFFECT OF PLAN IMPLEMENTATION

I8, THIS COURT ORDERS that, from and after the Plan hoplementation
Dete, all Persons shall be deemed to have waived any and all defaulis of the Arctic
Glacier Parties then existing or previously commitied by the Amtic 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 implicd, in any confract, agreemeni, mortgage,

security agreement, indenture, trust indenture, loan agreement, commiitment letter,

LEGAL_131808424.4
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agreerr;cnt for sale, real property lease, personal property leass or other apreement
writlen or orel, and mny amendments or supplements thercto, existing between such
Pesson and the Asctic Glacier Parties. Any and aff notices of defandt, acoeleration of
payments and demands for payments under any instrmmettt, or other notices, including
without limitation, any notices of intention io l;ruut-,ed to enforce security, atising from

any of sach aforesald defunlts shall be deemed to have been tescinded and withdrawa,

19, . THIS COURT ORDERS that, a8 of the Plan hmplemertation Dute, each
Affected Croditor and Unitholder shall be deemed to have consented znd agwed to all of
the provisions of the Plan in their entirety and, in particnlar, cach Affected Cyeditor and
Unithelder shall be degmed:

(2}  to have granted, exeeuted and delivered to the Monitor and the Arctic
Glacier Parties all documents, consents, releases, assignments, watvers or
agreements, statufory or otherwise, raquired to implement and carry out

the Plan in its ertirety; and

(b)  to have agreed thet if theve is any conflict between the provisions of the
Plan and ihe provisions, express or implied, of any agreement or other
artangement, written or oval, 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 othier arrangement 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 Monilor set out in paragraph 5 therein, any Affected Claim
for which a Proof of Claim has not becn filed by the Claims Ber Date or the DO&T

Indemnity Claims Bar Date, a3 applicable, shall be forever barred and extinguished.

21 THIS COURYT ORDERS that, on the Plan Implemenmation Dale,
following completion of the steps in the sequence set forth in Section 8.3 of the Plap, all
debentwres, notes, bills of exchange, certificates, agreements, invoices and other
instraments evidencing Affected Clajms shall not entitlc the holder thersof to any
compensation or participation and shall be and are hereby deemed to be cancelled snd
shall be and are hereby deemied to be nnll and void, and the obligetions of the Arciic

Glacier Parties thevemnder or jn any way related thereto shall be satisfied and discharged.

22. ' THIS COURT ORDERS that, pursuant to and in aceordance with the
Plan, any and all Affected Claims shall be farever compromised, discharped, seitled and
released, and the ability of any Person to procesd against the Asctic Glacier Partiss in
respect of or relaning to any Affected Clains shall be forever barred, discharged, enjoined
and resirained, and all proceedings in respect of such Affecled Claims are hereby
permanently stayed, subject only 1o (i} the right of Affected Creditors with Unresolved
Claims to continue pursuing such 'ﬁmsolved Claims in accordance with the Claims
Ptocedure Order, the Claims Officer Order and the Plan; and (i) 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 Cansdinn Direct Purchaser
Proven Claim and the Indirect Purchaser Proven Claim) Som and after the Claims Bar

Date calenlated until the Plan Implementation Dae is 1.5%.

24. THIS COURT ORDERS that the DOJ Claim shall inglude interest at the
United States federal post-judgment interest rate of 0.34%, componuding annvally until
the date of payment of such DOI Claim, as provided for in the Stipulation ond Order
Amaong the Monitor, Debtors, and the Um’(e& States dnorney's Qffice fa;: the Southern
District of Onio Regording Marchk 2010 Crimingl Judgment of Am‘ic‘ Glacier
Iraernational Inc,, dated July 17, 2012, as enteted by the U.S. Bankropicy Coutt in the
Chaptar 15 Proceedings.

25, THIS COURT ORDERS that the Direct Purchaser Claim shall inclode
interest at the rate of 0.3% calcolated commencing on April 30, 2011 until the Plan

Implementation Date,

STAY EXTENSION

26. THIS COURT ORDERS that the Stay Period is hereby extended wntil
November 28, 2014.

27. THIS COURT ORDERS that any and a}l Persons shall be and are hereby
stayed from commencing, tsking, applying for or issning or continuing any and all steps
or proccedings, including, without limitation, administrative hearings amd orders,

declarations or assessments, commenced taken or proceeded with or that may be
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commeneed, taken or proceeded with against any Releasee in respect of all Claims and

any matier which is released pursuant to the Plan,

RELEASES AND INJUNCTIONS

28 THIS COURT ORDERS ANID DECLARES that the releases

cuniemplated by the Plan ave approved.,

29, THIS COURT ORDERS thet all Persons shall be permanently and
forever barmed, estopped, stayed and enjoloed, from and after the Effective Time, in
respect of any and all Releasess, from: (i) commeneing, conducting or continuing in any
manner, directly or indirectly, any action, suits, demands or other proceedings of any
nature or kind whatsoever (including, without .limiia!imn any proceeding in a judicial,
arbitral, administrative or other forum) against the Releasees; (i) enforcing, levying,
attaching, collecting or otherwise recovering or enforeing by any mahner or means,
directly ov indirectly, any judgraent, award, decree or order against the Releasees or their
respective property; (ifi) commencing, condocting or continuing in any menner, direcly
ov indirectly, any action, suit or dewnand, including without Hmifation 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 swatuie or regulation, or other
proceedings of any nature or kind whatsoever (including, without limitation, any
proceeding in a judicial, arbitral, admixﬁs.rmtive or other forum} against any Person who

roakes such 2 claim or might reasonably be expected to make such a claim, in any manmer
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or forum, againsl one or more of the Releasces; (iv) creating, perfecling, asserting or
otherwise enforcing, directly or indirectly, any lien or encombrance of any kind against
the: Releasces or their respective property; or (v} taking any actions to interfere with the
implementation or consummation of the Plan; provided, however, that the forepoiug shall

oot apply to the enforcement of any abligations under the Plan,

ORDERS IN THE CCAA PROCEEDINGS

30 THIS COURT ORDERS that the Orders made in the CCAA Proceedings
ghall continue in full force and effect in accordance with their respective terms, except fo
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 ORDKRS AND DECLARES that the Monitor and the
CP$ have satisfied. all of their obligations up 10 and including the date of this Sanction

Order, and that: (1} in carrving out the terms of this Sanction Order and the Plan and in

performing their respective duties as Monitor and CPS, as applivable, 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 Courl and as officers of the Court, including the stay of proceedings in
their favonr; (i) the Monitor and the CPS shall ineur 1o liability or ob.h'@ation for any act
or omission as a result of carrying out the provisions of this Sanction Order and the Plan

and in pedorming their duties as Monitor and CPS, sespectively, in the CCAA
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Proceedings, save and except for any gross negligence or wilful miscopduct on their
parts; and (iif) the Monitor and the CPS shall not be lable for any claims or damages
resuith:g from any errors or omissions in the books and records of the Arstic Glacier
Partics and any information provided by the Arclic Glacier Parties, including with respect
to reliamce 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 muy be, Subject to the foregoing,
amd in addition to the profections 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 CP§ in connection with the performance of their
respective dutics are hereby released, slayed, extinguished and forever bagred and the

Monitor and the CPS shell have no Hability in rospect thereof

32 THIS COURT ORDERS that that the Monitor and the CPS shall not
incur any liability under the Tax Siatutes as g result of the completion of the sweps or
teansactions contempleted by the Plan, inchuding in respect of its roaking any payments or
distributions ordered or permiited woder the Plan or the Sanction Order and including any
steps or transactions confernplated by Sections 8.3 or 8,4 of the Plan, and that the Monitor
and the CPS ate 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 complstion of
the steps or leansactions contempleted by the Plan, including in respect of making any
payments or distributions orderad or permitted under the Plan or the Sanction Order and
inchading any steps or transactions contemplated by Scciions 8.3 or 8.4 of the Plan, and

that any clafms of such a nature are forever bamed and extinguished
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33. THIS COURT ORDERS thal 2o action or slher procesding shell be
commenced aguinst the Monitor or the CPS in any way arising from or related to their
respeciive capacities or conduct as Monitor or CPS, except with prior leave pursnant {0
an Owder of this Couwst made on prior wriden notice to' the Monitor and ths CPS and
provided any such Order granting leave includes a term pranting the Monitor or the CPS,
as applicable, security for iis costs and the costs of its counsel in comnnection with any
proposed action or proceeding, such security to be on terms this Court degms just and
appropriate. In addition, this Court orders that it hay exclusive jurisdiction over any
action or other proceeding commenced against the Monitor or the CPS in any way arising

from or related 1o their respective capugities or conduct as Monitor ot CPS,

34. THIS COURT ORDERS AND DECLARES that, in addition fo the
Monitor's preseribed righis under the CCAA, and the powers granted by this Court to the
Monitor and the CPS, as the case may be, the pawers granted to the Monitor and the CP3
are expanded 25 may be required, and the Monitor and the CPS are ¢mpowered and
authorized before, on or afier the Plan Implementation Dale, o iake such additional
actions und 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 flfill their respective oblipations utder the Plan, the
Sanction Order and any Order of this Court In the CCAA Procecdings and to facilitare the
implementation of the Plan and the completion of the CCAA Praceadings, including to:
(i) take measures to atfempt to satisfy or waive the conditions precedent under the Plan;
(i) administer and distribute the Available Funds; (iii} establish, hold, administer and

disitibule the Admimstrative Costs Reserve, the Insurance Dedustible Reserve, ihe
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Untesolved Clabns Reserve, the Affected Creditors’ Distribution Cash Pool and the

Unitholders® Distribution Cash Pool; {iv) resolve sny Unresolved Claims; (v) affect

peyments in respect of Proven Claims to Affected Creditors and effect distributions to the
Transfer Agent in tespect of distributions to be made to Urnitholders; (vi) take such steps,
if and as may be necessary, 1o address Excluded Claims in aceordance with ihe Plan, the
Claims Procednre Order amcl the Claims Offiver Cvder; and (vil) teke such steps as are
necessary to effect the post-Plan Implementstion Date steps and {ransactions set out in
Bection 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 anthorized and empowered to do
50, 16 the exclusion of all other Persens including the Arctic Glacier Pasties, and without

interference from any other Person.

35, THIS COURT ORDERS 1bal on or following the Plan Enplementation
Datg, the Monitor shall be and is herehy anthorized and divected to make payments out of
the Administrative Costs Reserve, on behalf of the Arotic Glacier Partics, in respect of
the paymient of Adminisirative Reserve Costs by way of cheque (sent by prepaid ordinary
mail to the Moniior's last known addreés for such recipient Persons) or wire transfer (in
aecordance with wire transfer instructons, if provided by such recipient Persons to the

Monitor at least three {3) Businesy Days prior to the payment date sat by the Monitor).

36. THIS COURT ORDERS that on or following the Plan. Imnplementalion
Date, the Monitor shall be and is bereby authorized and directed te administer and make
payments outl of Insurance Deduetible Reserve and Unresolved Claims Reserve pursuant

to and in sccordance 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 amy other Persons required to make
payments or distributions, in each case on behalf of the Arciic Glacier Parties or Arctic
Glacier Income Fund (“AGYF”™), as applicable, under the Plan are for the sccownt of the
Arctic Glacier Parties or AGIF, as applicable, and the fulfillment of their ubﬁgaﬁc?;ns
under Plan,

38, * THIS COURT ORDERS that on the Plan Implementation Date or on any
Disuribution Date, as the case may be, the Monitor shall be and {5 hereby authorized and
directed 1o make distributions ont of the Affected Creditors’ Distribution Cagh Pool, on
behalf of the Arctio 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 Affested Creditor specified in the Proof of Claim filed by such
Affected Credifor, as otherwise agreed between the Monitor and such Affected Creditor,

or as directed in writing by such Affected Creditor).

3. THIS COURT ORDERS that on the Plan Implementation Date or on any
Distribution Date, a8 the case may be, the Monitor shal] be and is bereby authorized and
' directed to make distributions ont of the Unitholders® Distribution Cash Pool, on behalf

of the Fund, to the Transfer Agent pursugnt to and in accordance with the Plan.

40, THIS COURT ORDERS that nont of the Monitor, the CPS, the
Trustees, the Axctic Glacier Parties, or sny individuals related thereto shail incur any

liability as a resnlt of payments and distributions to the Unitholders, in each case on
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behalf of AGIF, once such diswibution or payment has been made by the Monitor 1o, and i

confirmation of receipt has been received by the Monitor from, the Transfer Agent. 3

41, THIS COURT ORDERS that the Monitor and CPS are hereby
autharized to, in the npame of and on behalf of the Arotic 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 incwr no

liability or obligation to any Persan with respeet to such returns or related documentation.

42 THIS COURT ORDERS that the Monitor i hercby authorized and
direcied to, on and after the Plan Implemcntation Date, {i) complete the claims process
established In the Claims Procedure Osder and Claims Officer Ordex; and {if) 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 necessacy or appropriate in

order 10 fully determine, resolve or deal with any Claims.

43, THIS COURT ORDERS ihat az of the BEffective Time, the Monitor and
the CPS shall be fiischarged and released from their respective duties, other than those
obligations, duties and responsibilities (i} necessary or required to give effect to the terms
of 1he Plan and this Séwﬁon Ordes, {it) in rclation 1o 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 end the CPS of all other
matters for which they are respeetively responsible in. connection with the Plan or

pursuznt 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 Patties pursuant fo the CCAA and any
Oxders in the CCAA Proceedings, including, without Hmitation, the Monitor’s and the
CPS’ duties in respect of the claims process and distributions made by the Monpitor in
accordance with the Plan,. the Monitor may file with this Court a certificate of Plan
termination. stating that all of its dulies and the duties of the CP5 in respect of the Asctio
(lacier Parties pursuant to the CCAA, the Plan and the Orders in the CCAA Proceedings
have been completed and thereupon () Alvarez & Marsal Canada Inc. shall be decmed to
be discharped from iis duties as Monitor of the Arctic Glacier Parties and released from
al) claims relating to s activities as Monitor; and (i) 7088418 Canada Yug., operating as
Grandview Advisors shall be deemed io 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
Maonitor and the CPS are discharged pursuant io paragraph 43 or 44, as the casc may be,
any claims agaisst the Monitor or the CP8 in respect of their respective capacities or
condact in these CCAA Proceedings or the performance of their duties as Moeniior or
CPS, s epplicuble, are released, stayed, extinguished and forevet barred and the Monitor
and the CPS shall have no lisbilily in respect thereef, save and except for any gross

negligence or wilful misconduct on the Monitor’s or the CPS” part.

GENERAL PROVISIONS
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4G, THIS COURT ORDERS that the Arctic Glacier Parties, the CP3 and the
Monitor may apply to this Court for advice and direction in respect of any matters arising

fromn or under the Plan,

EFFECT, RECOGNITION AND ASSISTANCE

47, THIS COURT ORDERS that this Sanclion Order shall have full force
and effect in all provinces and territorics in Canada and abroad aod as against all Persons

to whom it may apply.

48, THIS COURT HERERY REQUESTS the aid and recognition of any
court, tribunal, or regulawory or administrative body having jursdiction in Canads, the
Dnited States or elsewhere to give effect to this Sanction Order and to assist the Arclio
Glacier Paclies, the Monitor and their respective agemts in carrying ok the teoms of this
Sanction Order. All comsts, tribunals, regulatory and administrative bodies are hereby
respectfislly requested to make such Qrders and to provide such assistance to the Arctic
Glacier Parties and to the Monitor, 45 an officer of this Comt, as may be necessary or
desirable to give effect to this Sanction Order, 1o grant represenfative status to the
Monitor in any foreign proceeding, ot Yo assist the Arctic Glacier Parties and the Monitor

and their xespestive agents in cerying ot the fsrms of this Sanction Ordar.

49, THIS COURT ORDERS that each of the Arclic Glacier Paviies and the
Monitor be at Hiberty and is heteby anthorized and empowered to apply to any cowr,
tribunal, or regulatory or administrative hody, wherever located, for the recognition of

this Sanction Order and for assistance in carrying out the lerms of this Sanction Order,
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and that the Monitor is authorized and empowersd 1o zct a9 a representative in respect of

the CCAA Procesdings for the purpose of having the CCAA Proceedings recognized in a

@;ﬁz

jurisdiction cutside Canada.
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Scheduls “A™
ADDITIONAL APPLICANTS

Arctic Glagler California Fnc.
Axctic Glacder Grayling ¥ne,
Arctic Glacier Lansing Ine,
Arctic Glacter Michipmi Tnc,
Arctic Glacier Minnesota Juc.
Arctic Giacler Nebraska Inc.,
Arciic Glader Newburgh Ine,
Arctic Glaser New York Tne,
Arctic Glacier Oregon Ine.
Arctie Glacer Party Time Inc.
Axctic (Hacier Pennayivatia Inc,
Arciic Glacier Rochester Xne,
Axctic Glacler Sexvices Inc,
Archic Glacier Texas lue.

Axctic Gracier Vernon Inc,
Aretic Glacier Wisconsia Inc.
Diamond Ice Cabe Company ne,
Bizmond Newport Corporation
Glacter Tee Company, Tac.

Tee Perfection Systems Ine.
ICEsurance Ine.

Jack Frost Yee Seyvice, Tuc,
Enowlton Enterprises, Ync,
Mountain Water fce Company
R&K Trodsing, Inc.

Wirtlder Lucas fce and Fuel Company
Wonderland Yee, Ine.
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Court Bile No. C1 12-01-76323
THE QUEENS BENCH
Winn Ce

IN THE MATTER OF THE COMPANIES? CREDITORS
ARRANGEMENT ACY, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF -
. APROPOSED FLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO ARCTIC GLACTER INCOME FUND, ARCTIC
GLACHIR INC, ARCTIC GLACIER INTERNATIONAL INC. and the ADDITIGNAL
APPLICANTS LISTED ON SCHEDULE*#BERETO

{eollsetively, the“APPLICANTS)

AMENDED AND RESTATED CONSOLIDATED
PLAN OF COMPROMISE OR ARRANGEMENT
concerning, affecting and iivolying
ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC., ARCYIC GLACIER

INTERNATIONAL INC,, GLACIER VALLEY ICE COMPANY, L.P, tmd the
ADDITIONAL APPLYCANTS LISTED ON SCHEDULEYWHERETO

August 26, 2014
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Courl File No, CI 120176323
TRE QUEENS PENCH

Wirnipeg Cenixe

iN TRE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT,R8.C. 1985, &. C-36, AS AMENDED

AND BN THE MATTER QF A PROPOSED PLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO ARCYIC GLACIER INCOME FUIND, ARCTIC
GLACIER INC., ARCTIC CLACER BYTERNATIONAL INC. and the ADDITIONAL
APPLICANTS LISTED IN SCHEDULR “A™ HERETQ

(oollectively, the “APPLICANTS”)

CONSOLIDATED PLAN OF COMPROMISE OR ARRANGEMENT

WHEREAS the Applicants end Glacier Valley ke Company, L.P. {collectively, the “Arctic
Glacier Parties™) ars jusclvent;

AND WHEREAS the Applicants obteined an Order thade by the Honourhle Madum Justice
Spivak of the Conmt of the Queen’s Bench of Manitoba (the “CCAA Comxt™) under the
Compmies” Creditors Arrangement Act, RS.C, 1985, ¢, C-36, as amended {the “CCAA™) dated
February 22, 2012 (the “Initial Order™} thar, among other things, appointed Alvarez & Marsal
Canada Mne. o3 Monhor (the “Monitor™) of the Applicants and permitted the Applicants to file
with the CCAA Court one or more plans of compromise or arrangemaent;

AND WHEREAS the Tnitiol Osder war recogateed by tha U.S, Banlauptey Coust pursaant to
Chapter 15 of the .S, Banknuptey Code;

AND WHEREAS pursunsl o and in accordancs with the Initlsl Order, the Applicants
conducted a Sale and Investor Solicitation Process {tha “SISP™} for the pmpose of offering the
oppartunity for potential nvestors 1o purchase or iavest In the business and operations of the
Applicants;

AND WBEREAS on Juns 7, 2012, the Applicants entered into s sgreenient in accordance with
the SISP (the “Asset Purchase Agreement™} with Arctic Glasier, LLC (formerty HLG.
Zamboni, LLC, the “Purchaser™) providing for the perchase and sele of stbstantially all of the
sssels, underteking ond property of the Applicants {other than the assels of Amile Glacier
Income Fund (the “Fund™)) nsed in the conduct of the Applicants” business (the “Assets™)

AND WHEREAS the Asset Purchass Agreement was approved by the CCAA Conrt by an

Onder dated June 21, 2012, which was amended by an Order dated July 12, 2012, (the
“Canadian Vesting snd Approval Order™);
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AND WHEREAS the Canadlan Vesting and Approvat Onder was recognized by an Order of the
1.5, Bankruptey Court in the Chapier 15 Proceedings on July ¥7, 2012

AND WHEREAS the transactions comtemplated by the Asset Purchase Agreement were
compleied on Jouly 27, 2012 and, on closing, the Parcheser assumed the Assumed Linbifities (as
defined in the Asset Purchase Agresment) and the Pprcheser paid the cash portion of the
Purchase Price (a5 defined in the Asset Purchnse Agreement}) by payment of rtain obligations
of the Applicata and by payment of the balance of spproxinmtely $130.2 millica which is being
held by the Monitor i trust pending divections from the CCAA Court;

AND WHEREAS the Applicants no jonger carry on any ackive business and the Avatloble

Funeds {as defined herein) répresent the entite estats available for the benefit of the oreditors of
the Applicants and the Unitholders;

AND WHEREAS the Monitor obtaine¢ an order made by the Honoursble Madam Justics
Splvek of the CCAA Cout on Septermber 5, 2012, us amended, extended, resinted or varied from

time 1o tine, which, among other things, provided for a claims process and set the Cladms Bae
Date (the “Claims Procedure Onder™):

AND WHERFEAS pursuant to the Clairos Procedure Order, the CCAA Conrt estoblished a
procedure which, among other things, reqrired all Persons having an Affected Claim to Gle o
proof of such Affected Claim with the Monitor on or befors the Claims Bar Date or the DOXT
Indesmity Claims Bar Date, as applicable;

AND WHEREAS the Claims Procedure Order was tecogaized by the U.S, Bankruptoy Courton

Semiember 14,2012

AND WHEREAS the CCAA Coun provided for the appointmest of cleims officers and
establishad the claims officery’ authority for adjudicating disputed Affected Claims by oader of
the Honourable Madam Justice Spivek made on Macch 7, 2013 (the " Clainis Officer Order™);

AND WHEREAS the Pand is o publicly traded limited perpose hicome trost extablished by the
Prectarapon of Trust; :

AND WHEREAS the Consolidnled CCAA Plm will Exclitate disnibutions fo Affected
Credivirs and, to the axtent of o sufficient swplus of Available Funds, the Unitholders;

NOW THEREFORE the Applicants hereby prapose this Consolidated CCAA Plan 10 the
Affecied Crediters and the Unhtholders under and puesnant to the CUAA:

ARTICLE 1
INTERPRETATION

For the purposes of the Consolidated CCAA Plan, The foltowing terms shall have the
following mesnings ascribed thereto;

“Administration Charge” has the meaning given to that texm In paragraph 50 of the
Inkttal Order,

EELIAL B:HOSSATING
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“Administeative Costs Reserve™ has the meening given to that term in Section 5.2 of tha
Corsolidared CCAA Plan,

“Adminisirative Regerve Costs® means adwinistrative claims and coxts outstanding on
the Plan implementation Date (or srising thereafter) Siling within one or more categorias
to be specified by the Moaltor, including, withow limitation: (o) tznounts in spect of the
fees and costs to be incirred by @) the Moditor, it counsel and its advisoxs; (1) (he Avctic
Glacier Parties, their connsel and thelr advisomy; (i) the Trustess and their counsel; and
(iv} the CPS, in each case on a solicitor and own client full indemnity basls (as
applicsble) with mespect fo the performance of such parties® duties and obligntions
whether avising before or after the Plun. Implementation Date; (b) sovnmts secured by the
Charges that rexaain owing on the Plen Inplementation Date, if any; (¢} amonnts in
vespest of existing or futors daxes, ewpenses and other dishwrsements that are or may
becoms payable; (d) mmoumnts in respect of cotstending Crown Claims, if any (&)
amounats in respect of poteatial cost awands regarding litigation asgoctated wath Clalms;
and (F) amouuts In respect of gencral contingency costs.

“Affected Clain™ means any Clainn or DO&T Claim that is oot au Exclnded Clabm,

“Affected Creditor™ means any Person having an Affected Claim (incloding a Closs
Clairg, DOJ Clakm, BOXT Claim and/or 8 DO&T fcdameity Claim), but only with
respect o and to the extent of such Affected Claty, and fucludes, without limitation, the
tsansieree or assignee of an Affected Claim tramsferred and recogtized as 2 Claimant in
accordmmce with the Clsims Procedove Oxder or & frustes, executor, guidator, secelver,
receiver aud manager o ofher Person acting on behalf of or through such Person.

“Afferted Creditor? Class” has the msaning given to that etm in Sestion 3.2 of the
Consolidated CCAA Plan,

“Affected Creditory Disteibutinn Cash Pool™ has the meaning given w that term in
Sectivn 5.5 of the Congoliduted CCAA Plon,

*Ageregate Juterest Amount” mouns the aggrosate smount of interest t be puid ont the
Flan Tmplementation Daie with respect to: (8) all Proven Claims (other than the Deened
Proven Claims, the Canadisn Ditect Purchaser Proven Clakm and the indirect Purchaser
Proven Claim): and (b} all Unpesolved Claims on the assamption {for calouiation
purposes only} that such Unresolved Cloims will become Proven Cloims in the full
sanount assested by the holders of the Unresolved Claims in their respective Proofs of
Cinim; in each tase caleulated using the Applicable Interest Rate,

WL AGTE Payables’has the meaning given to that term in Step 26 in Schedule “B™ of
the Consolidated CCAA, Plan,

SAGI-AGIF Totat Distribution Amounf’neans the amount determined by the formula
(A+B) ~ C, where A Is the emount of the Unitholders” Distribution Cash Poo! as of the
Plan Implamentation Date framediately prior to the completion of Step 30 of Schedule
“B* of the Consalidated CCAA Plan, B is the aggragate of the amemuts to be paid in
satisfaction of the Proven Cloims pursuant to Step 29 of Scheduls “B™ of the
Cosnsolidated CCAA Plan, C is the povtion of the Available Fuads held by the Monitor on
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behalf of the Fiind immédiately prior to the completion of Step 27 of Schedule “B* of e,
Consolidated CCAA Plon.

‘WGT-AGY Payabled'has the meaning given to that tere in Step 22 in Schedule “B” of
the Consolidated CCAA Plan, ’

‘AGIAGI Payabled’hos the meaning given to that tertn in Step 26 in Schedale “B” of
the Congolidated CCAA Plan,

UGI-AGI Payabled has the memning given to fhat term ju Step 22 in Schedole “B” of
the Comsolidated CCAN Plan.

“AGH-AGT Total Distribution Amonl’ memi the smouwnt determined by the formula
{A+B4CY ~ D, where A s the amount of the Unitholders® Distfbution Cash Poot as of
the Plm Implementation Date immediately prior to the completior of Swep 30 of
Schedule “B” of the Consclidated CCAA Plan, B is the sggsegate of the amoints to be
paid in sasisction of the Proven Claims pursuss to Slep 29 of Schedule “B" of the
Consolideted CCAA Plan, C js the aggrepate of the amotnts to be peid in swisfection of
the Proven Claims pursusnt 1o Step 25 of Schedule “B™ of the Consolidated CCAA Plan,
and D is the postion of the Avellable Funds held by the Monitor on behalf of Arctic

Glacter Ine. and the Fund immedintely prior to the completion of Sigp 23 of Schedule
“B™ of the Consolidated CCAA Plan,

“Applicalste Intérest Rate” means the rate of nterest to ba paid on cach Proven Claim
(other than the Deemed Proven Clains, the Canadian Direct Purchaser Proven Claim and
the Indivect Purchaser Proven Claim}, 1s such mate is st out mthe Sanciion Order.

“Applicable Law” means, inrespect of any Patson, property. transaction, event or othar
matiey, avy law, statate, regulation, code, ondinance, principle of common law or equity,
municipal by-law, wesy, or order, domestic or forsign, applicable to that Person,
property, tsansection, eveat or other matier and «ll spplicable requirsments, yeqrests,
official directives, rules, consents, approvals, authotizations, guidelines, and policies, in
each case, baving the foren of law, of any Government Authority having or purposting to

« have awbotity over thet Porson, property, tassacrion, ¢vent or other matter and regarded
by such Govermment Anthority as reoniting complisce,

“Arctic Glacier Parties” hnsshe meaning ghven to fhat tevm in dhe recitals herto,
“Asset Parchase Agreement” has the meaning givea to that feem in the recitals hereto.
“Ascets” has the meaning siven to that term in the recitals hereto,

“Assnmed Lisbilites” mezns the labilities the Prrchaser sssumed, fulfilled, performed
aad discharged prrsuant to Section 2.03 of the Asset Purchosa Agreement,

*Available Puvids” means the total of () the proceeds of the sale or disposition of the
Assets that have been paid by e Purchaser énid are being held by the Monivor; (i) the
cash balances transierred by the Aectie Glacier Parties to the Monitor, in the bands of the
Monitar at the Bifective Time on the Plont fplementation Date; (i) all other monies

-
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Teld by the Mositor, on behalf of the Arctic Glacier Parties, that are it the hands of the
Monitor ot the Effective Time ont the Plan Impkementation Date; and {iv) all monies
secelved by the Momitor, on bebalf of the Arctic Glacier Panies, following the Plan

Implementation Date; less {v) the amourn raguired to effect payment of the Revoveted
Fees on tie Plan Implementation Date,

“Beneficial Unltholder” means @ hokler of & beneficinl interest kn ons oy more Trust
Units that ere hald by 2 Registerad Unitholder for snd on its behalf.

VBIAY means the Bankriupicy amd Tusolvency Act, R.8C. 1985, ¢. B+3, as amended,

“Business Day” nicans a day, other than o Saturday or a Sunday, on which bayks are
geaerally open for business in Winnipeg, Maxitoba.

»Canmdtan Direct Purchaser Proven Claim” means on Affected Claim in favour of the
Conadion Retoil Lifigation Clalmants, as provided for i the Canadian Retail Litigaion
Setdement Agreement,

“Camadian Retail Litigation Seftlement Agreement”™ means the seitiemeat agresment
-eutered into as of May 4, 2041 between 1008021 Albortn Lid., Lounise Knowles c.ob, as
Special Bvent Marketing, Grand-Siam Concet, Productions Lid., Arctic Glacks, Ine, and

Reddy tee Holdings, Ine., a5 approved by the Ontatio Superior Coort of Justice on July
11,2013,

“Canadian Retall Litigation Clalmanis” bas the meaning asexibed to it in the Claims
Procedine Qudey,

“Canadian Vesting and Approval Order” has the seaning given to that lerm In the
recitals heveto,

“CCAA" hizs the meaning given (o that term in the recitals hereto,
“CCAA Conrt” hias the meaning given to that term in the recitals hereto.

*CCAA Proceedings™ means the proceedings conimenced by the Applicints in the

CCAA Cowrt at Winnipeg, Manitoba under Couat File No. CE 12-01-76323,

“CEPA Clalm” yeans the Proven Claim of the California Environmentsl Profection
Agency — Department of Toxic Sthsta{wc Contral against Momtain Wiater Ioe Company,

“Chapter 15 Procesdings™ meens procesdings commenced by the Monkor in the Seate
of Delaware in which the CCAA Proccedings have been récognized pursuant to
Chapter 15 of the 1S, Banknuptcy Code,

“Charges” means the Administration Charge, Dimctos® Charge, Criticel Supplier
Charge, Intec-Company Balances Cherge and Class Counsel Chacge.

*Clabm” means wy right or claim of eny Person, including an Equity Claim, thae reay be
asserfed or made in whols or in part agalust an Arctic Giacler Party, whether or not
asserted of made, In connection with eny indebtedness, lizbility or oblipation of eny kind
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whatsoever, and my interest sccried thereon or costs pspable in respecs thereof,
inctuding by reason of the commission of a tort (interitfonal or unintentional), by weason
of any breach of comract o other agreement (oral or wiitten), by reason of my breach of
dury {inchding any legnl, stafitary, equitable or fductary diny) or by reason of any right
of ownership of o title {0 property or assers or right 10 a trust or deemed st (stanstoty,
express, imphed, resmiting, -comstructive or othetwise), snd whether or not aay
indebtedness, lability or obligstion is mduced to judgment, tquidsied, unliquidated,
fixed, contingent, maturcd, unmatored, disputed, undispased, legal, equitable, secured,
unseared, perfected, unperfected, present or fiturs, known or unknown, by gustantes,
strety or otherwise, and whether or not any tight or clain is executory o amticipatory in
naiwre, including any right or ebility of any Person (inciuding Directors, Qificers and
Trustees) to dvance o claim for contribntion ot indemnity o¢ otherwise with respect to
any matter, sctioh, cause of chose in netion, whether existing at present or cammenced in
the firture, which indebtedness, Hability or obligation, ad any nterest acorusd Gereon or
costs payobie in respect thereof (A) is based in whols or in part on facts orisng prior to
the Claims Bar Date (B) sefates (0 5 time perod prior ko the Claims Bor Date, or {C) is a
right or claim of any kind that would be 2 clsim provable in banlanpley within the

mezning of the BIA had the Arctic Glacier Party bacome bankrupt on the Claitna Bar
Date,

“Claimant” means aay Person haviag on Affected Claim and incliudes the trangferee tr
assignee of san Affected Claim or 2 trusiee, execotor, liquidator, receivey, receiver and
anager, or other Petson acting on behalf of or through Any such Persor.

*Clatms Bar Date™ means Octobar 31, 2012,

"ctaims!’mce&;re Order™ lias the meaning given to that term in the recitals heveto.
“Clzivns Offizer Order” has the monning givent i that texm in the recitals herdto,

“Class Claim™ s the meaning eseribed to it in the Claims Procedure Order,

“Class Connsel Charge” has the meaning given to that term it paregraph 6 of the Oxder

made by the CCAA Court dated October 16, 2013, and titled the “Iadirect Proveny Clalm
Settlement Onder”™.

“Clase Representative” has the memning aseribed o it fn the Claims Procedure Oxder.

“Consolidafed CCAA Plan” means this Plan of Compromise o Acengement as
amended, supplemsated or restated from time to time in accordance with the terms

HCPS™ megms 7038418 Canada Tuc. ofa Grandview Advisors and any successor thereto
appoimted by the CCAA Court,

“Creditord Meeting” means the inseting of Affected Creditors that will be demmnead 1o
aecbe pursuant to the Meeting Order with a degimed vole of Alfected Cruditers in favour
of a resohetion io approve the Consolidated CCAA Plan,
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“Critical Supplier Charge’’ has the meaning given to that tesm in paragraph 36 of the
Initia] Order.

“Crown Clains™ hias the meming given to that term in Section, 6.6 of the Cousolidated
CCAA Plan.

“Bedaration of Trust” mesns the Second Amended and Restated Declarution of Trast
made as of December 6, 2004 muong Robert Nagy, James E Clark, Peter Hyndman,

David Swaing and Gary Filmon, 28 Trostees, Laxus Holdings hue., as Seftlor, :md the
Registered Unitholders, s amended from tims to time,

“Deemed Proven Claims” means: (i) an Affected Claim in favour of tie Divect
Purchaser Chinants in the principal amomnt of US$10,000,000 plus spplicable {aterest
against the Pund, Arctic Glasier Inc., and Arctic Glacley Interantionat Inc. at the infecost
mate set ot in the Sanction Ordes; and {itY the DOY Claim.

“Direct Purchaser Claim™ means a Clsim In Favour of the mernbers of the closeles)
deseribed in the statements of clatm issued ia the Direet Purchaser Litigation sgainst the
Fund, Arctic Glacier Ine. and Arctic Glacier Inerngtinnat Inc,

“Direct Purchaser Claimants” has the meaning ascribed to it In the Claims Proceducs
Qrder,

“Divect Purchaser Litization™ means In ¢ Packeged Ioo Antitesl Litigaton Direct
Purcheser Class, ag certified by the United States District Court for the Enstern District of
Wichignn on December 13,2011 (Dix. No, 406, 08-51du1952 EXx. Mich.),

“Direct Purchaser Seitlement Agretment™ means the seilement agrsement duted
March 30, 2011 between the Fuad, Aretle Glacier lix,, Arclic Glacier Infemafionsl Inc.
and the Plaintiffs (a5 defined therein), o3 approved by the United States District Court for
the Easteen District of Michigan o December 13, 2011

“Divecter” means z2ny Person who is or wes’'or may be deemed (o be o have been,

whether by statute, operation of law of otherwise, a direcior ot d2 fucio divector of an
Axdlic Glacier Party.

“Directar’s Charge™ has the meaning given to that terms in paragraph 40 of the Initial
Order,

“Distribution Claim” means with respeat to: (i) each of the Deemed Proven Claims, the
smigunt of each such Proven Claim, which shall inehule acented interest coloulated at the
interest rates set out in the Sanction Order in respect of each such Proven Clatmy (Gi) the
Canadian Direct Purchaser Proven Claim, the amount of such Proven Claim (i) the
Todireet Purchaser Proven Claim, the amotmt of sach Provet Claim: eod (v) cach other
Affected Creditor’s Proven Claim, the sggregate of each such Affected Creditor’s Proven

Claim and the applicable portion of the Aggregste Interest Amount in vespect of such
Proven Chaim, -
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“Distribation Date® means any date from time to tine st by the Monitor in accordance
with 1t provisions of the Consolidated CCAA Plan, which shall include the Finaf
Distribution Date, 1o effect distributions from the Avatiable Fands to Affested Creditors
in regpect of Distibution Chims swdfor distribufions o Unitholders, other than
distributions st ocor on the Plan Impleraenistion Date mursuaist o Section 8.3 hevein,

“DO&T Claim™ sieans {i} any right or dlalm of oy Person that might hive been asserted
o made in whele or in paxt against one or more Disectors, Officers or Trustees that
selates to a Claim For which such Directors, Officers or Trustees are by law linble 16 pay
in their capacity as Diveciors, Officers or Trustees, or (i} any vight or dlaim of aty Person
thot migit bave been asserted or made i whole or in part against oné or more Divectons,
Officars or Trustees, in that capacity, whether or nof assected or made, in connection with
any indebiedness, liability or cbligation of any kind whatsoever, aad iny nterest accroed
thereon or costs payable in respect thereof, jncluding by reason of the conmission of &
tort (intentional or unintentional}, by resson of any breach of contentt or other ngresment
(oral or wiitien), by reason of iny breach of duty (ineluding any legal, siniidory, equiteble
ot fiduciary duty) or by reason of any right of ovenership of or title to propeny or assets
or right to & trust or desmed trose (stabrtoxy, express, plicd, vesulting, constructive or
otherwise), and whether o not sny indebliedness, liabiliy or obligation, and sny interest
accrued thereon or gosts paysble in wespect thereof, is reduced o judgment, liquidated,
untiguideied, fixed, contingent, matired, wamstured, dispoted, andispuied, legal,
eqoitable, secuted, wnsecured, pexfected, wnperfected, present oc frture, knowan or
uatmows, by puarsuies, suxety or otherwise, end whether or nat any right or claim is
execaiory o moticipatory in patuve, inchuding any vight of abllity of my Person to
advence a cleim for contribution or indemnity from any such Directors, Officers or
Trustees or otherwise with vespert to any makter, action, cause or chose i setion, whether
existing ot preseot or cowmenced i fthe futum, which indebtadness, linbility o
obligation, and any intérest accrued therron or costs payebls in respect therenf (A) is
based in whole or in panon facts arising prior to the Claims Bar Date; or (B) wlntes to a
time period prior to the Claims Bar Date, bt not Including an Excluded Claim.

“DOXT Indemupity Clabn™ means my exisiing or foners right or elaim of any Director,
Officer or Trustes against an Arctic Glasier Party which orose or arises a3 a 2680it of any
Person fling @ DOXT Proof of Claim in respect of such Divetor, Officer or Trustes For
which sech Digettor, Officer or Trustee is entiled to be indemnified by such Asctic
Glacier Party.

"DO&T Indermity Claims Bar Dats” hay the meaning set owl in paragraph 21 of the
Claims Procedure Order.

“DO&T Proot of Claim™ means any Proof of Claim filed in respact of a DORT Clnim in
accardance with the Claims Procetum Ondes,

“DOJ Claim™ means an Affected Claim in favonr of the United Staves Departroent of
Justice against Arctle Glacler Infernntional Inc. in the amonat of US$7,032,M6.96 a5 of
July 9, 2012, plus applicable interest 2t the interest rate sef out in the Sanction Order,

“Effective Time" means 12:01 am, on the Plan Implementation Date or such other ime
on such deie ax the Arctic Glacier Parties and the Monitor may agree,
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*Bquity Clainy” hog the meaning st forih in Scction 2(1) of the CCAA.
“Exduded Claim” means:
t;a) Crown Claims;
()  any Claim ontified to the benefit of the Charges;
() any Claim of an Arctic Glacier Party against anather Avctic Glacier Party;
)  auny Chaim in respect of Asstmed Liabilities; and

(€)  any Claim entitled to the benelit of any applicebls i insorance policy, excluding
any such Claim or portion thereof that i recovemble as agsinet an Arctic
Glacier Party, Disector, Officer or Trustec, as spplicable.

“Kiling Date™ meuns Februery 22, 2012,

“Final Distribution Date™ means the date determined by the Monitor, acting reasonably,
following the payment in fall oy finsl reservation of all Administrative Reserve Costs and
thse resointion of afl Unresolved Claims.

“Fund” has the meaning given to thaf teym fo the recitals hereto,

“Govermment Authority” mesns ony govémmentsl, rogulstory or administrative
authority, department, ageocy, comumissiort, Burean, ¢ificisl, minister, board, panel,
wibueal, Crown corporation, Crown minstey, court or dispute settivment panct or other
law, rule or reguistion-making or eoforcing entity having or pupoiing to have
Juzisdiction on behnif of say nation, or provinee, teritory or state or ofber subdivision
thegenf of any mumicipality, district or ofher subdivision thereof or other geogaphic or
political subdivision of any of them or exexcising, or entitled or purporting 0 exerciss
sy sdminisipitive, sxecutive, judicinl, kegislative, policy, regulatory or taxing suthority

OF POweEY,

“Indirect Parchaser Claim Settlement Agteement” mems the settlement agreement
entersd into as of October 22, 2013, ndividitadly and on behalf of the Sertlemeny Class
(a5 defined in tha Iodirect Porchaser Chaim Sstfement Agreement), cértain Arciic Glacter

Parties and 1he Monitor, a5 approved by the U.S. Bankrupicy Comi on Febmaxy 27,
2014,

“Tudivest Purchagser Claintanis” has the mezmmg ascribed o it in the Clelms Procedurs
Order.

*“Indivect Purchaser Provenr Claln™ means an Affected Claim In favour of the fudiret
Purchaser Clalmants, a5 provided for fa the Indirect Purcheser Claim Sattlement
Agrecment, less cortain naticing costs and the feis and expenses of UpShot Servicas LLC

that have been paid by the Monitor, on behalf of the Applicans, in accordance with the
Indirect Purchaser Settement,

“Yuital Order™ Bas the meaning given 1o that ter in the recitals hereto.
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“Insurance Deductible Hesarve” has the meaning given to that term In Section 5.3 of
the Consclidaied CCAS Plan.

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

RO means the Tuteranl Revenue Code of 1085, a5 amended.

“Meeting Order” means the Ouder of the CCAA Court under the CCAA that, smong

piher things, sets the date For the Creditors’ Mesting wnd the Unitholders® Mewting, as
same roay be amended, restaied or varied from o to time,

‘Wonitor” has the meaning given to that tems in the recitals hereto,

“Monitors Webmite” socans  www.alvarezandmarsal.comyarctio-glactenincorpe-fund.
arctic-glacior-inc. -urd-subsidiaries.

“INominees” fins the meaning given to that temy in S&chon 62 of the Consolidnted
CCAA Plan.

“Ofilcer™ means anyone who i3 or was or may be deeraed 1o be or hawe been, whetherby
stature, uperation of law or othotwise, an officer or de facto officer of an Avctic Glacier

+

“Person” i i be bmr.lly inteipreted aod inchudes sny individual, finm, corporntion,
lumted or tolitited fisbilicy conpany, generad or limited parinership, sssocigtion, trast,

orpacization, joint venturs, Goversment Autbom'y Or ay agewucy,
regulatary body, officer or instrnmentality thereof or any oiher entity, wherever situate or
domiciled, and whether or not having Iegal status, aud whether sctlng on htirovmorina
tepreseniative capacitys

“PID Charge Amonnt” hag the meaning given to that ferm in Soction 8.2 of the
Consolidsted CCAA Plan,

“Plon Implententation Date™ means the date on which the Consolidated CCAA Plan
becomes effecrive, which shall be the Busivess Day on which the Monitor hes filed with
the CCAA Court & centificate confirming that all conditions & implementsiion of i
Comsolidated CCAA Plan gursuant to Seetion 103 have been satisfied orwaived,

“Pln Sanction Date” means the date the Smetion Order is made by the CCAA Court,

“Pro Rats Share” means, in respect of the Unitholders”™ Distribution Cash Pool, the
that the Trust Units heid by & Unitholder at the applicable Unitholder

Dfsinbutma Record Dote bears to e agprepate of all Trust Units, calculnied as af the
applicable Unitholder Distsibution Record Date.

“Broof of Claim" meaas any peoof of claim in respect of an Affected Clain filed in

aceordancs with the Claims Procsdure Cxder,
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“Proven Claim” means each of the Deemed Proven Cldmas, the Conadian: Direct
Purchaser Proven Claim, the Indirect Purchaser Proven Claim and cach Afferted Claim
that has been accepted as a proven Affucted Clalm by the Mosnitor or, if It was an
Unresolved Claim, has been finally adjudicated in accordance with the Claims Offfesy

Order, settled or aceepted by the Monitor, in sach case, Tor the amount seitfed, accepted
or adjundicated as being owing,

“Proven Claim Amount” hag the meaning given ko that torm in Section 7.3 of the
Consolidated CCAA Plon,

“Furchase Price” has the meaning ascyibed thezeto i the Asset Purchose Agreenent.
“Purchaser” has the mesning given 1o that tean in the recitnls hereto.

“Recagnition Order™ means an order of the .S, Bankrupicy Court recognizing an
Oxder of the CCAA Court in the Chapter 15 Proctedings.

“Recoveret Fees” has the moanmg given to that tenn fn Seclion 3.3 of the Consofidated
CCAA Plan.

“Registered Unitholdes™ means, #5 of the Unitholder Record Dinte, ¢ach holder of one or
yaore Toust Units that, ot such time, are ontstanding and sntitled to the benefits of the

Declaration of Truss, a¢ shown on the vegister of such holders maintalned by the Transfer
Agent or by the Trustees on behalf of the Pund.

“Relensees” has the meantng given ta that terrs In Section 9.1 of the Consolidated CCAA
Plan,

“Required Unitholder Mafority” has the meaning given to that rerm it Seclion 4.5 of
the Consotidated CCAA Plan.

Betorn of Capltal Amomat'has e meaning given to that term in Step 28 In Schedule
“B" of the Consolidated CCAA Plan,

“Sanction Ordex™ means an order by the CCAA Court which, antong other things, shull’

senction and approve the Consolidated CCAA. Plan under the CCAA and shdl! include

provisions as may be necessary or appmopriote o give effect to the Consolidated CCAA
Plan, including provisions in substance similar to those set out in Section 102 of the
Consolidated CCAA Plan.

‘SISP’hss the meaniog given that teiw in tha recitals hersto,

‘Step 3 Companted”has the meaning given o that term in Step 3 in Sehedole “B™ of the
Consolidated CCAA Flan,

“Step 10 Companied hos the meaning given to that temy in Siep 10 in Schedulo “B” of
the Consolidaterd CCAA Plan,

“Btep 13 Companies has the meaning given to thet term in Step 13 In Schedule *B” of
the Consolidated CCAA Plem,
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“Step 17 Companied hus the mening glven i that tern in Siep 13 i Schedule “B" of
the Consplidated CCAA Plan.

“Tax Statutes” menns all legislative or ndministative ¢oactments govéming Foderal,
state, local, or foreipn income, peemium, property (teal or pewmonal), sales, excise,
employment, payroll, withholding, gross receipts, license, ssverance, statop, oocupation,
windall profits, environmental, eustoms duties, capital stock, franchise, profits, social
secwrity (or similer, including FICA), wmmployment, disebility, use, oamsfer,
registration, value added, altersative or add-on minimum, estimated or other tax of any
kind or auy charge of any kug in the natere of {or stmmiter 1o} tmxes whatsosver, including
ooty iaterest, penalty or additfon therelo, including, without limiting the generality of the
foregping, the IRC, section 159 of the Jncome Tax Act {Canads), stction 270 of the
Exciss Tax Acr (Cansda); section 117 of the Taxation det, 2007 (Ontario); section 107 of
+ the Coiporations Tax Act {Ortadio); section 22 of the Refail Sales Tax Act (Ontario);

section 34 of the Jncoine Tax Act (British Columbia); section 222 of the Provincied Sales
TFax Act {British Colurbis); section 49 of the Alberia Corporate Tax Act; seclion 83 of
the liceme Tux Act, 2000 (Soskatchewon); section 4% of the Revenve and Financia!
Services Act (Saskatchewan); section 22 of the ficone Tax Act (Manltoba); section 73 of
the Fax Administration and Miscelloneous Taxes Aci (Maniicha); section 14 of the Tax

Administroiivn Act {Quebsc); angd section 313 of the Aot Respeciing the Quebec Sales
Tax.

“Transfer Agent” means such company ss may from time o time be sppointed by the
Fumd {o act 25 registeac and transfer agent of the Tmst Uits, together wilk any sub-
trausfer agent daly sppointed by the Temsfer Agent.

“Transferred Shoves” has the meaning given to that terw la Step 6 in Schedule “'B” of
the Consolidated CCAA Flan.

“Trust Uit means, as of the Unitholder Record Dote or the mpplicable Unitholder
Distribution Record Date, as the case may be, each trgt unit of the Fund authorized and

issued under the Declaration of Trast that, at sech time, is outstanding md entitied to the:
benefits of the Declamtion of Trust.

“ITrasiec” meons any Parson who Is or was or may be decmed to be or Have been,
whsther hy statte, operation of Jewv or ofherwise, a trastee or de facte tiusiee of the
Fund, in such capacity smd includes James E. Clad, David Swaine and Gary Filmon.

“Unitholdey Distribuffon™ hes the meeming given o that lerm i Section 62 of the
Congsolidated CCAA Plan.

“Unithotder Distribution Record Date” menns the date(s) determined fom time to time
by the Monitor that are, in ench case, al Jeast 21 days prior to 2 contemplated Unitholder
Distribution including, without limitation, the onemplated Unitholder Disttbution on
the Plan Implementation Date,

[

“Unitholder Record Date™ means June 16, 7014,
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“Unitholders™ mems, collectively, {a) cach Registered Unitholder that holds ore or more
Trost Units sodely for and on behelf of itselt; and (b) each Beneficial Unitholder.

‘Unitholders Distribution Cagh Pool” has the medning given to that term in Section 5.6
of the Consolidgted CCAA Plan.

“Unitholders Meetlng™ means a meeting of Unitholdars hold pucsuant to the Meeting

Otder to covsider and voie on a resolution to approve the Consolidated CCAA Plan and
any other matters related to the Conselidated CCAA Plan or its implementation,

“Unvesolved Cloim™ means an Affected Claim, i the amount specified in the
canesporading Proof of Claim, that has not been finally determined as 2 Proven Claim in

actordance with the Clairas Procedure Order, the Clatms Officer Order and the Meeting
Chder,

“Unresolved Claims Keserve” hes the tiearing givent to tat twr in Section 54 of the
Consslidated CCAA Plan.

“US. Bankruptcy Code™ means Tile 11 of the United States Code,

“ULS. Bankrupicy Couri” means the US. Bmkwptcy Cout for the Distict of
Delaware,

“Withirolding Obligation™ hus the meaniog given fo that term in Section &13 of the
Consolidated CCAA Plan,

Ceriain Rules of Trterpretation
For the parposes of the Consolidated CCAA Plan:

() aoyrefronce in the Consolidated CCAA Plan to & contract, instramernn, xelease,
indenture, of other agement or document bedng in A pasticalar form o
paticuler oms and conditions means that such document shall be substantially
int sich fosm or substantially on such terms and conditions;

o} any reference in the Couselidated CCAA Plan to m Order or mn existing
docutment or exhibit filed or to be fled means such Ordex, document or exhibl
a8 3t may have been or sony be amended, modified, or supplemented;

(c}  uniess othenwise specified, all referencas to corency 4 to Canadian doliars;

()  the division of the Consolidated CCAA Plax into “Articles™ and “Sections™ and
the Joseriton of a table of contents are for convenience of reference ordy and do
not affect the constraction or interpietation of the Consolidated CCAA Plan, nor
are the descriptive headings of “Adicles” and “Séctions™ intended as complete
or accurate deseriptions of the content thereofs

{e)  the uscof words in the singedar or plurgl, or with 2 pasticnlar gender, including
o definition, shull not limit the scope or exclude the application of any provisien
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of the Consolidated CCAA Plan or 2 Schedule hereto to such Person (or
Persons) or cirwnstancm as the context otheywise peymits;

the wonds “includes” and “including” sod simifar 1erms of inclusion shall not,
unfess expressly miodified by the words “only" or “solely”, be construed as
tezms of limitation, but rather shall mem “inchides but is not limited to™ and
“including but not limited 10™, so thet referenses 1o ncloded matters shall be
regarded as iHustrative without being elther charactatizing or exhaustive;

unless otherwise specified, all yeferences 95 to time frerein and any docament
issued pursuntt hereto shall mean Jocal time in Winnipeg, Manitobs, Canada,
and any reference to #n ovent occundog on 4 Business Day shall wean priot te
3:00 p.m. C3T or CDT, #s the case muy be, on such Business Day;

riiess otherwise spreified, time pariods within or following which any puyment
Is to be made or act is 10 be done shall be calenlated by excluding the day on
which the period commences and iocluding the day on which the period snds
and by extending the period o the next suecesding Business Day it the last day
of the pedod s not a Business Day;

untless otherwist povided, any reference io the US. Baskaiptey Code and fo o
statute or other enacuent of parliament or p legistature includes all regulations
made thereunder, all smendments fo or re-enatiments of such stahute or
repuiations in force from iime to time, and, if applicnble, wny statue ov
vogulation thnt supplements or supersedes such statuts or regulation;

refereooes o a spacified “Article” or “Section” shall, tnless something in the
subject matier o1 context is inconsiswent therewith, be consirued as references to
thet specified Article or Seciion of the Consolidaied CCAA Plan, whereas the
terms  “the Comsolidated CCAA Plaw”, “bereof®, “herein”, “hereto®,
“hereunder” and similar expresstons shall be desmed to refer genernily to the
Consolidated CCAA Plon and not to any paticudar “acdele”, “section” or other

potion of the Consclidated CCAA Plan and inelnde any decuments
supplemerta} berets; and

the woed “or” 1s not exclusive,

13 Successors and Assigns

The Consolidated CCAA Plan shali be binding upon ond shall enuce to the beaefit of the
heirs, adminisirators, executors, Jegnl ropresentatives, sucoessors and assipns of any Person or
party nemed or roferred to inthe Consolidated CCAA Plan, including the Arctic Glacier Partics,
s Affected Creditors, the Direvtors and OFfficers, the Unitholders, the Trustess and the

Relensees,

14  Governing Law

The Consolidated CCAA Plaa shall be governed by and construed In sccordancs with the
laws of ¢ite Provivee of Munitoba and the federal faws of Cannda applicable therein. All
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questions as o the inte:pmxarm or applieation of the Consolidsted CCAA Plea and ol
proceedings taken it cooniection with the Consolidated CCAA Plan and its provisiors shall be
subject to the excinsive jurisdiction of tie CCAA Cowt,

L5  Schedules

"The following are the Schedules to tha Consslidated CCAA Plan, which ate incorporated
by reference into the Consolidated CCAA Plan and forra u part of it:

Schedule*A”  Additicmal Applicants
Schedale “B” Specified Plan Ymplementation Date Steps
ARTICLE

PURPOSE AND EFFECT CGF THE CONSOLIDATED CCAA PLAN
ZJ: Purpose
The purpose of the Consolidated CCAA Plan is to;

{(a)  permit the sedtement and/or determination of all Affecied Cléims In accordance
with the Claims Procedure Order and ke Claims Officer Order;

(b}  provide for the disribution of a sulficient amount of the Available Fonds to
holders of Proven Claims to satisfy sueh Provea Cliims in full (plos spplicsble
interest, if way, calcefated at the inerest ratesct out n the Sanction Ordex);

{¢)  provide for the dismibution of apy suplus of the Availsble Fonds to sach

Unithokder, in the aotount of their Pro Rata Shave, free and clear of any Clatmis
of Affected Creditors; and

(@  effect the windup aad dissolution of cectain of fhe Awmiic Glacker Purties
pursupnt to and in 2ccordince with the Hming and manner sef out in the
Consolidated CCaA Plan,

22  Persons Affected

The Consolidatest CCAA Flan provides for the complete satisfaction of al] Proven Claims
of Affected Creditors, plus payment of applicable intevest, i any, caleulsted ot the inisrest rate
set ol in the Sanction Order, in respect of such Proven Claims. The Consolidated CCAA Plan
also provides for distibutions from time o time to Unitholders from the Uoitholders'
Distribution Cash Pool based on each Unitholder's Pro Ratz Share to the exient that there are
Available Funds to fund such dstribution, following which the Trust Units will be tevminated
znd the Fund sirall cerse 10 be listed snd waded on the Canadian National Stock Exchange. The
Consolidated CCAA Plan will become effestive at the Effedive Time on the Flan
Implementation Date angd chall be binding on and emure to the beneflt of the Axctic Glacier
Paatics, the Affected Creditors, the Disectors and Officers, the Unitholdes, the Trusters and afl
other Petsous named or referred to in, or subject to, the Consolidated CCAA Plan,
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23 Persons ﬂot Affected

For greater certainty, the Consolidated CTAA Plan does not affect the holders of
Excluded Chims with respect o tnd to the sxtent of their Bxojuded Claims, Nothing in the
Censolidated CCAA Plan shall affect the Arctic Glasicr Pactics' dghts end defences, both Iegal
and ecquitable, with respet to any Excluded Claims, including, but nof limited to, all xights with

respect 10 Iegad and equitable defences or eutitiements 1o seb-offs or recoupment against such
Excluded Clabis. .

ARTICLE3
CLASSIFICATION OF CREDITORS, VOTING AND RELATED MATTERS

31  Clalms Procedure

The procedwre for determining the validity and quanture of the Affected Claims for
voting mod distribution psposes mder the: Cousslidaied CCA4 Plan shall be governed by the
Claitas Procedure Order, the Claims Officer Order, the Meciing Order, the CCAA amd the
Consolidated CCAA Plan.

32  Cinssification of Creditors

For the pupeses of voling om the Consolidated CCAA Plog, thems will be one
consulidated clnss of creditors, which will be somposed of all of the Affected Creditors (the
“Affented Creditord Class™).
33 Cloines of Affected Creditors

Affected Cyeditors shall;

{8}  prove their Affected Claims in acootdance with the Claims Procedite Order and
the Clairs Officer Opder;

()  be deemed ta vate their Proven Clalms or Unresolved Claims, as the chse yaay
‘be, at e Creditory Meeting in favonr of thé resohuticn to epprove the
Consolidated CCAA Plan; and

(¢)  receive the rights und distribotons provided for under and pozswant to the
Consolidated CCAA Plan end the Sanction Order.

34  Creditors Meeting

The Creditors” Mesting shall be held in accordance with the Consolidated CCAA Plan,
the Meeting Oxder, the Claims Procedure Order and e Clatms Officer Order. Pursuant to the
dMesting Order, the Creditors™ Meeting shall be deemed o have been duly called and held on
Aungusi 11, 2014 md every Affected Creditor shmll be deerned to have voted In favour of a
resolution to approve the Cogsolidated CCAA Plan,
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35 Voling

Pursuant o the Mecting Order; (2) the Affeeted Creditors’ Class shall be deemed to havs
voted in favour of a resolution t approve the Consolidated CCAA Plan at the Creditors®

Meeting on Augest 11, 2014: 2rd (b) the vots on the Consofidated CCAA Plan 4 the Creditors” -

Meeting shall be deemed to have been decided mnandmously in favour of the resolution 1o
spprove the Consolidated CCAA Plan,

36  Guarantess and Simllar Covéaants

No Persen who has & Clabn under eny guarames, surety, indemmnity or similar covenant in
respect of any Claim which is affected pursnant to fhe Consolidated CCAA Flan or who has any
zht to claim over In respect of or to be sebrogated o the rights of any Pesson in respect of 2
Claim whick is affected pursuent to the Consolidated CCAA Plan shall be entitled to-any greater
rights as against the Arctic Glacier Parfies than the Piszon whose Claim is affected pursnant to
the Consolidated CCAA Plan.

37  Bet-Off
The low of set-pff applies to 21l Affected Claims,

ARTICLE 4 _
CLASSIFICATION OF UNITROLDERS, VOTING AND XELATED MATTERS

43  Unitholder Procedure

The procedars for determining the amount of Trust Units held by cach Unitholder for
voung and distribution purposes urder the Consolidated CCAA Plan shall be govemed by the
Meeting Crdsr, the OCAA and the Consolidated OCAA Plan,

42  Classification of Unitholders

For the murposes of considesing and voting on the Conscfidated CCAA Plan, there will be
one consolidated class of Unitholders, which sioll be comprised of Unitholders as at the
Unithoidey Record Date,

43  Unithofders Meeting

The Unitholders® Meeting will be called and beld on August 11, 2014 porsvant (o the
Meeting Order for the purpose of considering and voting on the Consolidated CCAA Plan. The
resolutinn to, among other things, approve the Consolidated CCAA Plan will be passed if ir
receives m afficemtive vote of the Required Unitholder Majerity, Notice of the Unitholders
Meeting will be provided to all Unitholders as at Unitholder Record Date.

‘The quorur required 2t the Unitholders’ Meeting shall be one Registered Unitholder or

Benelicial Unitholder present 2t such meeting in person or by proxy end entitled to vote on the
resolution to approve, among other things, the Congolidated CCAA Plan,
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44 Voting

Ench Unitholder shall be entitled to one vate for exch Trust Unit held by such Undtholder
on the Unitholder Record Daste which, If voted in person or by praxy ot the Unitholders”

Meeting, shall be recorded as a vote for or against the Consolidated CCAA Plan, as the cose nuny
be. : '

45  Approval by Unithclders

The proposed resolution to approve the Consolidated CCAA Plan pst receive the
affturmative votes of more than 66 273% of the votes attached 10 Trust Units represznted ot the
Enithokders® Mesting myd ¢ast in acoordanes with the Meeting Ovder (the “Requived Unitholder
Majority™).

46 Guarantees and Similar Covenents

No Pesson who holds an interest in the Trust Undts uvnder eny guarsntes, surety,
inderrmity o sinmlar covenant in respect of the Trust Units or who has any fight to cisim over in
respect of or w be subrogated to the rights of auy Unitholder in respeet of the Trust Units being
affected pursuant 1o the Consolidated CCAA Plan shalt be entitled to any geeater rights ag
agpinst the Axctic Glacier Pasties than the Unitholders.

ARTICLES :
AVATLABELE FUNDS, RESERVES AND CASH POOLS

51  Available Funds

‘The Mositor shall hold the Available Funds, on belalf of the Arctic Glacler Pasties, in
one o more Seporate utersst-hearing accounts for sach of the following reserves and pools {each ~
s more patticulaly described herein): (3) Admivisteative Costs Reserve; (b) Insurance

Deductible Reserve; (6} Unresolved Claims Reserve; {d) Affected Creditors’ Distribution Cash
Pool; and {¢) Unitholders’ Distribiution Cash Pool,

52 Adwuistrafive Costs Reserve

On the Plim Implementation Dale and in acoordance with the Plan fnplemontation Diate
steps and wonswetiong set oot in Section 3.3 of the Consoliduted CCAA Plan, an adminiswative
costs Teserve (the “Adminfstrative Cosis Reserve”) shall be estsblished out of ths Availsble
Fauds iz the amonat of USE10,000,000, which is v be held by the Monkor, on bebalf of the

Arctic Glaxler Prrtiss, for the paxpose of paying the Administrarive Reserve Costs tn accordance
with the Consolidated CCAA Plaa.

- 53 Tusoraeee DeductibYe Reserve

On the Plan Implementation Date and in accordance with the Plan Iuplementation Date
steps and hransactions ser owt in Section 8.3 of he Consolidated CCAA Plan, 2n hwsurance
deductible reserve (the “Insurance Deductible Reserve™ sholl be established aut of the
Avzilable Funds in the anouni of USE850,000, which I8 w be held by the Monitor, on bebalf of

the Acctic Glacier Parties, for the purpose of covering the payment of tie deductible portion of
the run-off of any litigation coverad by inswrauce.
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The quantum of the Insurance Deductibls Ressrve has been agreed to with the tsurer and
fs intended fo cover: (i) the deductible mmounts cwrently ontstanding as determined by the
Monitor, inp consultation with the Arctie Glacler Parties; (i) deduetible amounts that smy become
payable in respect of currently open clabms os detemined by the Monitor, in consultation with

the Arctie Glacier Parties; and (iii) based on historical cloim rates, deductible amounts for further

clatms velnted (o the period prior to July 27, 2012 that have not vet beey, filed with the Monitor,

Any final remaning bafznce in the hsurmes Deductible Rescrve, 05 determined by the
Monitor, adlf be deemed 1o have been transferred to the Administeative Costs Reserve on such
date as is determined by the Moaitor.

IF oo agreement i$ reached between the Menitor, on behalf of the Arctic Glacier Paties,
and the losurer of the Arctiv Glacier Parties with respect, to the parchase of & “buy-ont™ policy
{as an alteenative to holding the Insurmce Deductible Reserve), then the vequired payment by the
Atctic Glacier Partles for such *buy-out” poliay shall be paid by the Monitor, on behalf of the
Arctic Glaciey Parties, to the insurer of the Axeric Glucier Parties using fands in the lnstsance
Deductible: Reverve. Following the completion of such purchase, any remaining bulince iy the
Imsusance Deductible Reserve will be deomed to have been teansferred 0 the Admindstutive
Costs Reserve ont such date as Is detemitned by the Moaitorn

The Moniter shull hive no obfigation to make any peyment out of the Insurance
Deductible Reserve, 2nd nothing in the Consolidated CCAA Plan, the Meeting Order ot the
Sanction Crder shall be construed o5 obligating 1he Manitor to make any such payment if, in the

Momitor’s sofie and unfettered discrerion, the cost of making eny such payment is prohibitive For -

s0 dolug in relation 10 the quantunt of the confemplated payment,
54  Unresoived Clalms Reserve

On the Plan Implementation Date snd in accordance with the Plan Implemsntation Date
steps and transactions set out in Section 8.3 of the Consolidated CCAA Plan, an varesolved
claims reserve (the “Unrusotved Clating Reserve™) shall bo established out of the Available
Funds and be held by the Monltor, on behalf of the Arctic (lacier Partties, in eserow in
scoprdance with the Consofidated CCAA Plan In an wmoutt equel 1o (3) the aggregate amount
that would have been puid fo all Affected Creditors holding Unresolved Claims in accordance
with the Consclidated CCAA Plan {ealculated on the basts of the ambuats specified in stich
Affected Creditors” Proofs of Cladm) if such Uneesolved Claims had beea Proven Claims on the

Plan {mplementation Date; aud (b) the applicable portion of the Aggregate Interest Arnount in
respect of such Unresolved Chims,

§8  Compasition of the Affected Crediiars Distiibhution Cash Pool

On the Plan Implementation Date, an AHected Creditors’ distribution cash povl {the
*Affected Credifors Distribution Cash Pool™) shall bs established from the Available Funds in
an amount equal 1o: .

{a)  afl Proven Claims of Affected Creditors with Affected Claims denominated in
Canadian doflars on the Plan Implementation Date phus the applicable portion of
the Aggregete Interest Amount in respect of such Proven Clnims (save and
except for the Canadian Direct Purchaser Proven Claim); and
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(b) &l Provea Claims of Afected Croditoss with Afiecied Claims denomfnated in
United States doliars on ihe Plan Implementation Date plus the applicable
puttion of the Aggregate Interest Amount I respect of such Proven Clairas
{save and sxcept for the Deened Proven Claims, which shell loclude acomed
interest caleointed of the interest rates set cutin the Sanctlon Order in mespect off
cach such Proven Claiims, and the Inditect Purchaser Proven Claim).

The Monritor shall hold the monies in the Affscted Craditors” Distibutlon Cagh Pood, on
behalf of the Arctic Glacier Pagtiss, In ssecow for disiribution to Affected Creditors with Froven
Clafms pursuant to and in accordsnce with the Consolideted CCAA Plan, The Avellable Funds
in the Affectzd Creditors’ Distribution Cash Pool shall be deaominated fn Canadinn dolars or

United States dollors depending uponr wheiher the Proven Claim is denominated in Canadlan
dotfars or United States dollars.

56  Composition of tlte Unithelders Distribution Cash Poal

On the Plan Implementation Dae, a Unitholders’ distobution cash poel (the
*Unitholders Distribution Cash Pool™) shall be established ottt of the Avaflable Funds in wmi
armount equal fo the Available Fonds less the amounts used to fund the: {8) Administrative Costs
Reserve; (b) Insavance Deduciible Resexve; {c)} Unsesolved Cluims Reserve; and (d) Affected
Creditors’ Distribution Cash Pool. "The Monitar shall hold the Uaitholders® Distcbution Cash

Pool in a separsie interest-bearing account in sscrow for dismibution to the Unitholders in
accordance with the Consalidated CCAA Plen,

57 Remaining Funds

Axy final remaiving balancs in the Adwinistintive Costs Reserve or the Unithakders’
Distzibution Cash Pool that have ot been distiibated by the Fimd Disteibution Date on acoount
of the cost of making any such distribution being probibitive for so' domg in velstion 10 the
quantum of the disitibution contemplued in te Consolidated CCAA Plan will be poid to 2
charfty in Winnipeg, Manitoba ihat will be determined at  Jatez date,

ARTICLE €
PROVISIONS REGARDING DISTRIBUTIONS AND PAYMENTS

61 Distributions from the Affected Creditors Distribufion Cash Pool

The Affected Creditors’ Distritnion Cash Pond shall be distributed by the Monitor, on
behalf and for the zecount of the Arctic Glacier Parties, on the Plan Implemeitation Dats or on
say Distribotion Date, as the cose may be, t ench Affected Creditor in the amount of such
Affected Crediter’s Distribution Claim by way of cheque sent by prepaid ordinzcy mail to the

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

Following the distribution to be made by the Montor, on behalf of the Arctic Glacier
Pustics, to Affected Creditors on the Plan Toplementation Date pursuant to, and in accordance
with, Section 8.3 of the Consolidated CCAA Plan, the Monitor sholl have no furiher obligntion to
make any payment ot of the Affected Creditors’ Distribation Cash Pool, and nothing in the
Consolidated CCAA Plan, the Meetine Order or the Sanction Order shall be construed a8
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obtigating the Monitor to make ony such payment if, in (e Monltor's sole nnd unfetterad
diseretion, the cost of muking any such payment is prohibitive for so doing in reletion to the
guastem of the contemplated payment.

§2  Distributions from the Unithalda’ Distribution Cash Pool

The Monitor shall declare 2 Unitholder Distibation Record Date prior to any
distribution, deained or otherwise, from the Unitholdsrs’ Distribution Caghi Pool, On the Plen
Implementation Date or on any Distribution Dats, 2s the case may be, the Monitor shell ransfer
smounts a8 determined by the Monitor in recordsave with the Consolidated CUAA Plan, en
behalf and for the ancount of the Fund, fron: the Unitholdars” Distribution Cash Pool {tach such
transfer being a “Unitholder Distribution™ to the Trusler Agmt. As soom as vnsonably
practiceble, and In oo event Tater then Hve (5) Business Days following receipt of the Unitholder
Distribution, the Transfer Agent shall disiribntes each Unitholder Distcibntion, on behalf and for
the account of the Fund, by way of chegue sent by prepsid ordinery mail or by way of wie
ranisfer to eath Registered Unitholder, as of the applicable Unitholder Bistsibution Revord Dace
that the Traster Agent is awave of nod has conact information In respest of, based on each
Registered Unitholder’s Pro Rata Shave (5} for such Roegistered Unithalder, in respeet of Trust
Units held by such Registeved Unitholder solely for snd ou behalf of itself, as applicable; or (b)
for distsibution by such Registered Unitholder to {i) Beaefivial Unitholders, as applictble, or (i)
participant holders of the Frust Units or the intermediary bolders of the Trust Units {collectively,

the “Nominees™), or the ageots of such Nominces for subsaquent distribusion 1o the applicable
Beneficiel Unitholders.

The Monitor sholl kave no obligation 1o make my payment out of the Unitholders®
Disisiburion Cash Pool, and nothing in the Consclidsted CCAA Flm, the Meeting Order or the
Sanction Order shall be construed as obligating the Monitor 1o meke any such payment if, i the
Monitor’s sole and unfettered discretion, the cost of making sny such payment is probibitive for
s¢ doing tu relntion to the quantum of the contempiloted psyment.

3  Payment of Adwdnistrative Reserve Costs

On the Plan Implementation Dase, the Administrative Costs Reserve will be fimded in

accordenee with Section 5.2 of the Conselidnta? CCAA Plan and shall be administered
secordance with the Consolidared CCAA Plan.

Any final remsining balasios i the Administrative Costs Reserve following {8) payment
in Bl or final reservation of all Administative Reserve Costs, as determined by the Monltor;
and {b) declration by the Monitor of a Unitholder Distdbution Revord Date; shall be transfexsed
by the Moniior to the Transfer Agent and shall be deemed to have first been rmsferred to the
Drnitholdexs' Distribution Cash Pool and then Jistributed therefrom by the Mouitor, on behalf of
the Fund, to the Transfer Agenl. AS so0n as reasonsbly practicable and in no event later than
five (5) Bnsiness Days following its receipl, such remnining final balence shall then e
distributed by the Transfer Agent, on bahal€ and for the neconnt of the Fund, to cach Registered
Unitholder, as of the applicable Unitholder Disteibation Record Date that the Trensfer Agent is
aware of and has contact information in respect of in {he manner presedbed i Section 5.2 hersin
based on each Registered Unitholdez’s Pro Rote Share {o) for such Registerad Unitholder, in
tespect of Trest Units held by such Registered Unitholder sotely for and on bahalf of tself, o
applicables or (b} for distribution by such Registered Unitholder to i) Beneficial Unitholders, as
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upplicable, or ({i) Nominees, or the agents of such Nominses for subsequent dlstfibuuon to the
applicahle Beneficial Unitholdess.

The Monitor shall have no obligation to make any payment or transfer ot of the
Adwinisaiive Costs Reserve, and nothing in the Consolidated CCAA Plan, the Meeting Order
or the Sanction Order shall be construed 2 obligating the Monitor to rake any such paymest if,
in the MonRor’s sole and wofehiered discretton, e cost of muking mny sech payment is
prohibitive for so doing in relafion to the guuntum of the cantemplated payment,

64  Payuent of Insarance Deductible Beseres Cosls

On the Plan Implementation Date, the Insurance Deductible Resarve will e funded in
accordance with Sestion 53 of the Consolidated CCAA Flan and shall be admimistered in
accordance with the Consolidated CCAA Plan,

55  Cancellation of Instruments Evidencing Affected Claims

Following completion of the steps and iransactions i the sequence set forth in Section
8.3 of the Copsolidated CCAA Plan, all agreements, involoss and other instraments evidencing
Adfected Claims will not ettitle any holder thereof to any compensation or participation other

than a5 expressty provided for in the Consolidated CCAA Plan and will be cancelled and will be
noll and void.

66 Crown Priority Claims

‘Within six {6) months afier the PTon Sanction Date, the Monitor, on behnlf of the Arctic
Glacier Pasties, shall p2y in full w Her Majesiy In Right of Comads or any provivee g}l apounts
of a kind that coutd bs subjest 1o a demand under Sevtion 6{3) of the CCAA that were

ontstanding on tha Filing Date and which have not bean paid by the Plon Implemenmotion Date
{“Crown Clalms™),

67  Currency

Unless specifically provided for in the Consolidated CCAA Plan or the Sanction Ovdex,
for the purposes of distribution, an Affected Claiin shall be denominated in the currensy in which
it 35 owed wad alf payments and dishibutions fo the Affected Creditors on siweount of their
Affected Cloims shell be made in the chitvensy in which they wa owed, To the extent that there
are insufficient funds to piy an Affected Claim in the cumency in which it is owed, the Monivor
shall be authorized to convent the cuirency on a date that is within five (5) Business Days of the
Plan kniplemeniation Date or any Distribution Date, 45 the case may be.

5.8  Interest
The interest rate that will be used to caleulaty the quantun of the Deemed Proves Claims

and the Aggregate Interest Antount in respect of cach other Proven Claim (save and except for

the Conadian Direct Purchaser Proven Claim and the Indirect Pusehaser Proven Claim) will be
specifred in the Sanclion Order.
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69  Treafment of Undefiverable Distribiitions

If sny Affected Crediwe's diztribation by way of cheque is retarued os undeliverable or is
not cashed, oo further distrbutions to such Affectad {rediior shell be made unless and until the
Axctie Glacier Pavties and the Monitor are notified by such Affscted Creditor of such Affected
Creditor’s curent sddress, at which time all such distibutions shall be wade to such Affected
Creditor withatt intevest accuing vn accouns of the chequa heing wadeliverable or not cashed.
All clatms for undeliverable or uncashed distibastions in respect of Proven Claims will expire six
{6 nionths after the date of such distrtbution, after which dste the Payven Claims of any Affectzd
Cieditor ot successor of such Affecied Creditor with respect to such uncleimed or 1tcashad
distributions shail be Eorever discharged and forever burred, withoot sny compensation thevefor,
norwithstmuding coy fedemml, State or provineial laws to the cotteary, st which thue the cash
amount held by the Monitor fu relation %o sach Prowen Claitns will be, o will be deemed (o be,
trasferred. to the Admiinisirative Costs Resarve, and will be distribnded in sceondmce with the
terms of the Consolidated CCAA Plan, Nothing conteined in the Consplidated CCAA Plan shall
. sequire the Awiic Glatier Padies or the Mositor 1o atterapt to locats any Afferied Creditor.

1 sny diseibution 0 a Registered Unitbolder by way of choque is rotumed as
wndeliverable or Is not cashed, no Further distribinions to such Registetsd Uriitholder shall be
effected vmiess and mmtil the Arctic Glacier Pasties, the Monitor and the Travsfer Agent are
notifind by or on behalf of such Registered Unitholder of such Registered Uaithokder’s ourvent
addness ammchmmmdmmmmnbemmmmmumm

T toies it copite st (6) Masis S0t s St of sk tiAdbion, shir SAI date (oo

entitlernent of sny Registered Unitholder, as provided for n this Consolidated CCAA Plan, or of
any successor of such Registered Unitholder with respect o such amchimed or wncashed
distritmition shall be forever dischmrged and forever barred, without sny compensation therefor,’
notwithstanding eny Federal, state or provincial laws Yo the copwrary, at which time the cash
smouat held by the Transfer Agent in rolation o such disttbution will be transferced by fhe
‘Transler Agent to the Monitor zud shall be held by the Monitor, on behalf of the Arctic Glacler
Parties, i the Admindstrative Costs Reserve, and will be distcibuted in accordanes with the tenns
of the Consolidated CCAA Plan. Nothing contatued in the Congolidated CCAA Plan shall
raquire the Arctic Glacier Parties, the Trusices, the Transfer Agent or she Monitor o ntterapt o
locats anry Registered Unitholder,

¢l Assimnment of Claims for Volting and Distribution Porposes
{8y Asslgnment of Claims Priorto the Creditors’ Meeting

Subject to dny restictions contained in Applicable Laws, Affected Creditors may transfer
or assign the whals of their Clalms {or where a Claim {ncludes sn indemnity daim, the whole of
their Claims othter than that paxt of the Claim relative to the indemnity) prior to the Creditors®
Mecting provided that the Arctic Glacter Parties and she Monitor shall not be sbliged to dead
with smy toxnsferes or assignee 03 an Affected Creditor in vespect thereof uniess and wnti ectusl
natice of the wamsfer or assignment, together with satisfactory evidence of such transfer or
assigriment has been given to the Arctic Glacter Pardes and (he Monitor by 5:00 p.m. {Toronto
time) on the day that is at [east five (S) Business Dnys fmraediately prior to the Creditors’
Meeiing, or such other date as the Monitor miay egree. In the event of such notios of temsfer or
agsigmnent prior to the Craditors’ Meeting, the transferce ot asshgnee shatl, for oll puvposes, be
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weated as the Affected Creditor of the assigned or transferved Clafr, will b bound by any and
all notices previousty givan to the transferor or assigitor in respect of such Claim and shafl be
bound, in alt respects, by any and all notices aiven and by the Orders of the CCAA Court inthe
CCAA Proceedivgs. For greater cerininty, other than s described sbove, the Acctic Glacler
Parties shall not recognize partial fransfers or assignments of Clatms.

(Y  Assigamen? of Clalms Sybrequent to the Creditors’ Mecting

Subject to any resteictions pontained n Applicable Laws, Affected Creditors may transfer
or assizn the whole of their Claims (or where a Claim Incluides 2o fadermity claim, the whole of
their Claitns other than that part of the Clahm relatdve to the indemnliy) after the Creditors”
Meeting provided that the Arctic Glacier Parties and the Mouitor shall not be obliged to daal
with any transferes or assignee %5 an Affected Creditor and the Monitor shall not be obliged to
make any distributions to G tmasferes or assignee in respect thereof tnless and until sctual
potice of the transfer o assignment, togather with evidence of the temsfer or assignment and 2
letter of direction sxecutad by the transferor or mssignor, all saisfactory to the Arciic Glagier
Parties and the Monftor, has been giveq to the Arctic Glacier Pacties and ths Monitor by 5:00
pm. on the doy that is at least five (3) Business Days immediately prior © the Plan
Fmplementation Date or amy Distribution Date(s), as the cove may be, ot such other date as the
Monitor may agree. Thereafter, e tmmsteree or assigaee shall, for all purposes, he treated as the
Affected Creditor of the assigned or iransferved Clxim, will be bound vy any nofices previously
glven to the frensferor or assignor in respact of such Claim and shall be boued, in Rl xspects, by
notices given and steps taken, and by the orders of the CCAA Comt in the CCAA Proceediugs.
For greater certainty, pther than a3 duseribed above, the Arctic Glacier Parties shall not recogaize
partiat transfers or nssignments of Cloims,

611  Ascignment of Trust Units for Yoting Purposes .

Subject to any restrictions contaiied In Applicable Laws, Unitholders may tansfer or
assign thefr Trust Units provided that the Asctic Glaciker Peties, the Transfer Agent and tie
Moniter shall not be abliged to deal with aay tansferes or assignse of 2 Unitholder in zespect
theveof for purposes of their oligibility to consider and vots on the Consolidated CCAA. Plan
unless and until pctwad roties of the trnsfee or assignment, together with satisfactory evidenee of
such transfer or assigmment has been given to and reeeived by the Arctie Glacler Parties, the
Transfer Agent aed the Monitor by 5:00 p.aa. {Tororto time) on the day immediately pator to the
Unitholder Becovd Date. In the event of recaipt of such notice of transfer or assignment prior to
the Unitholder Record Date (88 provided for in the immediately preceding semtence), ihe
teansferee or assignee shall, for alf purposes be treated as the Unitholder of the sssigned or
transferred Trust Units, will be bound by any and #ll notices previcusly given to the trunsferor or
assignor in respect of such Trust Uniss and stll e bousd, In alf respects, by any and all notices
aiven and steps taken, and by the Orders of the CCAA Court in the CTAA . Por
grenter certainty, the Arctic Glacler Parties and the Teansfer Agent shall oot vecogiize partisi
transfers or assigoments of Trust Units, Ta addition, wmder no Sircnstances shall the Arctic
Glacier Parties, the Transfer Agent and the Monitor be obliged fo deal with any {ransferce or
sssignen of 4 Unitholder For purposes of their efigibility to consider and vote on the Consolidated
CCAA Plan who are sot reflected g 8 Unitholder on the Unitholder Recond Date.
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612 Allgcalion of Disttibutions

Al distribations wade by the Monitor, on behalf of the Avctic Glacier Pasiles, purstant to
the Consolidated CCAA Pl stk be first in considesation for the tnistanding principal amount

of the Clairns end xecondly in consideration for accrued pnd vnpnid interest and gsnnlties. if any,
which fornts past of such Cladms.

613 'Withhelding and Reporting Requirements .

Tha Axctic (laticr Partles and the Monitor shall be antitled to deduct and withhold, or
direct the Transfer Agent to deduct end withhold, from any distdbetion, payment or
consideyation otherwise paynble jo an Affected Creditor or Upitholder suwch smowns (a
“Withholding Obligation™} as ibe Arctic Glacler Parties, the Monitor or the Transfor Agent, as

the case may be, is required or entitled to dedust and withthold with cespect to such paymest -

veder the Income Tax Act {Cannda}, the IRC, or any other provision of any Applicable Law. To
the extent that amounts are so deducted or whthbeld sad remitted to the spplicsble Govermment
Anthority or as requited by Applicable Law, such ammmts deduered or withheld shall be trepted
for 281 parposes of the Consolidnied CCAA Plun 35 having beea paid to such Person ns the
remainder of the payment in respect of which such withholding gnd deduction wees made. For
greater certainty, o distribution, payment or other considerstion shall be made ko oron behwlf of
a holder of s Proves Claim or a Unitholder pursuant fo the Consolidated CCAA Flun unless and
ontil such Person has mnde anangements sitisfactory to the Azctic Glacier Pasties, the Monitos,
or the Transfer Anent, ns the casz may be, for the payoment and sotisfaction of 2ny Withho!ding

Obligntions bmposed on the Arcric Glacier Parties, the Monitor or the Transfer Agent by eny
Government Autiority.

ABTICLE 7
PROCEDURE FOR DISTRIBUTIONS REGARDING UNRESOLVED CLAIMS

7.1  Ne Distribution Pending Aflowanee

Notwithstanding any sther provision of the Cosselidated CCAA Plan, no payments or

diswributions shall be made with respect 1 all or any portion of ran Unresojved Claim valess and
to the extent it bos become & Proven Claite, in wholeor in pat.

7.2 Ungesolved Clatms Reserve

On the Plan Tmplementation Date, the Monitor shall esishiish md pwintain the
Unresolved Claims Reserve from the Avaitable Funds, in accordance with Section 5.4 of the
Consoiidated CCAA Plan,

73  Distributions Aftes Unresolved Claims Resolved

The Unresolved Clalms shall be finally determined in accordences with the Claims
Procedure Order and the Claims Officer Order. I an Affected Creditor’s Unregolved Claim is
finally dewenmined to be a Proven Claim pursuant to amd in accordance with the Claims
Procedrz Owder and the Claims Officer Order or if an Affected Creditor's Unresalved Cladm is
accepted, in each case, in wiwle or int part, (4} the Monitor, on behalf of the Axctic Glacier
Parties, stall diswibute the amount from tha Unvesolved Clalms Reserve equal to such Affected
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Creditor’s Distdbation Claim, if any, that wonld have been distiibmted on the Plm
Implementation Date or on o Distribution Date, as the cme may be, had such Affected Claim
betn @ Proven Clam (the “Preven Clalmy Amount”) 1o fuch Alfected Creditor in full
satisfoction, payment, seftfement, release and discharge of such Affected Creditor's Distibution
Cleim; and (b) that Proven Claint Amount 2hail bs déemed to have Sirst beew transfoaed 1o fhe
Affected Creditors’ Distribution Cash Pool and then paid therefrom by the Monitor, on behaif of
the Arctic Glacier Pariies. When all Unresolved Clalms have been finally determibved in
accordance with the Claims Procedure Ornder and the Claims Qificer Order and when all Proven

Claina Amounts have beer poid, any balance that remains in the Unsesalved Claims Ressrve will
be deemed 1o be ttansferred to the Administrative Costs Reserva,

"The Monitor shafl havo no obligation to make any payment out of the Unresolved Cleiios
Reserve, and nothing in e Consolidated CCAA. Plm, the Meeting Order or the Sanction Order
shall be cosistroad as obligating the Mouairor to make any such payimens if, in the Moxitor’s sola

andd unfetteied disczetion, \he cost of making any such paywent is pm&n‘bmve for so doing in
refation to the quaniune of the contempisted payment,

ARTICLES
COMPANY REORGANIZATION

8.1  Corporsie Avthorizations

The udoption, executon, delivery, implementation and consammation of all matters
contemplated andar the Consolidated CCAA Plan fnvolviag corporate action of the Axctic
Glacier Pariies will occar and be effective as of the Plan Tmplementation Date, @d will be
anthorizad and gpproved under the Consolidated CCAA Plan mmd by the CCAA Court, where
appropriate, 2s pat of the Sanction Order, in all respects and for alf parposes without any
requirersent of further action by any sharcholders, Unitholders, Directoxs, Officers or Trustees.
All pecessary approvals o ke actions shall be deemed to have besn obtdined frnn the
Dircctors, Tiustees, Unitholders or sharcholders of the Arctic Gloeier Parties, as applicable,
including the decmed passing by the Unitholders or shureholders of any sssolution or special
resolution and no shareholders’ agresment or Unitholders' agroement or agreoment between ' a
sharshaider or Unitholder {as applicable) and another Parson [imbing in eny way the right to
vote shores or Tyust Units (as applicable) hefd by sach sharcholdex(s) or Unitholder(s) (as
applicable) with respect to any of the steps contemplated by the Consolidated CCAA Plan strlt
be deemed to be effective and shall have no e and effect.

32 Charges

, The beveficinies of the Chorpes shall provide the Monitor with evidencs of all
owtstanding, mvoiced oblignions, liabilities, fees and disbursements secured by the Charges as
of three (3) Business Days prior (o the Plan fmplemieniation Date, along with a mesoashle

estimase of the additionel obligations, linbilitles, fess and disbursements that are seiured by the

Charges sud will bs fncucred up to the Plan Implementation Data (collectively, the “PID Charge

Amouns™). On the Plaa Implementstion Date, the PID Cimrge Amount shall be fuily paid by the

mmtor,onbahalfofﬁwmmam Parties, Upon receipt by the Monitar of confixmation

from each of the beneficiaries of the Charges that it has received the applicable ponion of the

PID Charge Amount that was paid by the Monitor, on behalf of the Asctic Glacier Paties, on the

Plan Implementation Daje, the Monfor shall file a coctificats with the CCAA Court confirming
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that afl ousstanding, iavoiced cbligations, Wabilitics, fces aud disbursements secred by the
Charges 82 of the Ples lmplementation Date have besn paiid and therenfter, the Charpes shall be
ond be deemed 1o be dischmrged from the nssets of the Aveiie Glacles Parties withoui the need for
my othex formality,

83  Plan Twoplementxiion Date Steps and Travsactions

The steps, transactions, setlements and relesses to be effecied in the implementation of
the Consolidméd CCAA Plen shalf secur, and be decnied to bave ocoured, in the following
order without any finther act of fouuaiity, begioning at the Effective Time on the Plap
Implementation Dote:

)

b

{©)

G}

{e)

the Monitor, on behalf of the Arctic Glacier Pantiss, shell vse the Available
Funds 1 fand the following reserves end distribution cash pools ia the order
spectfied befow:

(B  Administrative Costs Reseave;

({1}  inswonce Deductible Ressrve; -

{iiiy Unresolved Claims Reserve;

(W)  Affeeted Creditrs’ Distribytion Cash Pool; and
(v)  Unitholders' Disteibution Cash Pool; and

administer such reserves end distibution cosh pools puwuant o and in
actordance with the Conselidated CCAA Plan;

the Moniter, oo behalf of the Arctic Glacler Partics, shafl pay from the

Admicisteative Costs Reserve the applicable pordon of the PID Charge Amount,
if any, fo cach of the eneficlaries of the Chergess

the Arctic Giacier Parties shall pay to the Monitor sn amount of $426,252.16
(incleding HET} in sespact of the disconmted commponent of fees smvmned by
Alvmez & Marsal Canada Inc during the period of Movember 21, 2011 w
Dreceraber 31, 2012 (the “Recovered Fees™);

the sieps, ossumptions, distribations, iransfers, paymerds, contributions,
liguidations, dissoluons, wind-ups, reduction of capilel, tetlements and
releases set ont in Schedule “B” of the Consolidated CCAA Plan shall be
deemed fo be completed in the oxder spociffed therein: and

the releases sefomed to in Section 9 of the Consolidated CCAA Plan shall
bhecoma cffective in nccordance with the Consolidated CCTAA Plan,
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84  Post-Plax Implement ation Date Transactions

As specified herein, the Fund, Arctic Glaster Tne, and Arclic Glacier Infermational Inc, o
the Monitor on their behalf, as the vase may be, shall lnke the following sieps after the Plan
nplementation Date:

(@)  the Monitor, on behalf of the Arctic Glacler Parties, shall take alf steps necessary
topay any amounts requiced to be pzsid to an Affected Creditor or to the

Upithelders afterthe  Plan Dnplementation Date porsumt o, and in sccordance
with, this Consolidated CCAA Plam

B () the Monitor, on helnlf of the Asctic Glocier Parties, shall take 2il steps
aecessary to make any distributions, payments, or trensfers in onder 1o fund, or
otherwise In coanection with, the making of the payments referned to in
stbparageaph (2) above; and (37 the Fand, Arctic Glacier Ine. and Astic Gladier
Intesnational Inc., in consultation with the Monitor, shall take ol steps necessary
to tndestake any other transactions as betwveen the Pund, Arctic Glacier Inc, and
Arctic Glecier Inremational Inc. fn order to fund, or otherwise iake steps in

coapection with, the meking of the payments refexred to in subparagraph )
above; md

© @ the Fend, Azctic Clacier Ine. sud Arclic Glecher htemational fne, In
cansultation with the Monitor, shall foke ol steps necessary to wind-up, Higuidite,
erminale and dissolve cuch of Avctic Glacier Interpational fnc., Avctic Glacier
Ine, and the Fund or undentake any other steps in commection therewith, including
casing the Fund's wits 10 cease to be ligted and traded on the Canadiim National
Stock Exchange on (ond for grester certaluty, not prior to) the Final Distribution
Due; and (i) the Monitor, on behalf of the Arctle Glacter Prgies, shall make any
disteibutions, payments or transfirs fn compction therewiihy

in ench case, 25 tax efficlently For the Arctic Glaciar Parties as is reasonably possible.

ARTICLEY
RELEASES

9,1  Consolidated CCAA Plan Relegses

On the Plan Implementation Pate and in accordance with the sequenrial steps ond
transactions sef out i Section 8.3 of the Consolidated CCAA Plaw, the Arctic Glacier Paxties, the
Monitor, Alvarez and Moesal Conada Inc, aud s affiliates, the CPS, the Trustees, the Directors
and the Officers, each and every present and former enrployee who fifed or could have filed an
indemmity cleim or a DO&T ldesemity Claim against the Arctic Qlacier Pasdies, ¢ach and overy
affiliste, subsidiary, merober {Including members of any conmmittee or governmwe congeil),
auditor, financial advisor, legal counsel ‘and agent thereof and any Person claiming o be lisble
derivatively through any or all of the foregoing Persons (the “Releasees™) shall be released md
discharged {rom auy and all demands, ¢laims, actions, couses of action, counterclaims, suits,
debits, ssms of money, secounts, covennnts, damages, judgments, oxders, including for Injunctive
relief av specific performunce and compliance orders, expensss, executions and other recoveries
on account of any lability, oblization, dermsand or cause oF action of whatever nature which any
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Person maay be entitled to assert, tncluding any and oll elxims in respect of the payment and
receipt of proceeds and stanary liabilities of Trustess, Direetors, Officers and cmployees of the
Arctic Glacler Partiey andt any alleged fiduciary or other duty (whether acting as a Trustee,
Director, Officer, raember or enmiployes or acting in sny other capacity in connection with the
Arclic Glucier Parties’ business or an individual Arctic Glacier Party), whether Imown o
ankniowr, matared or unmatared, ditect, indirecs or dedvative, foreseen or unforgseen, existing
or hereafter arising, based tn whale or in pazt on any omission, transaction, duty, wesprasibility,
indebtedness, Hability, obligiion, dealing or other occumrence existing or king place on ox prior
to the fater of the Plm Implementation Date and the date on which actions are laken to
implement the Consolidated CCAA Plan Bat are in my way slated to, or atising owt of or in
conntction with the Claims, the Arctic Glacter Pantles’ business and affairs whenever or however
copducied, the Consolidated CTAA Flan, the CCAA Proceedings, any Ulaim thar bas been
butred or extinguished pursumt to the Claims Procedurs Ordex or the Claims Officer Guder
(excepting only Releasess in vespect of Unresolved Clalme, unless and untif such Unresojved
Claims become Proven Claims in accordance with the Clatms Procedure Ovder and the Claims
Officer Ouder), and all claims arising o of such actions or omissions shafl be foxevar waived
and released (other than the right to enforce the Arctic Glacier Parties’ ohligations under the
Censolidated CCAA Plan or my related document), all to the il extent peryitted by applicable
lave, pravided that nothing in the Consolidated CCAA Plea shall release or discharge a Relonsee

from any obligation created by or existing urxder the Consofidated CCAA Plant or any velated
docunent,

ARTICLE 10
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

101 Application for Sametion Order

if the Required Unitholder Mujority wpproves the Consolidated CCAA Plan, the
Applicants shall spply for the Ssactior Order on ot before the date set for the hearing of the
Santotian Ordet orsuch later date as the CCAA Caur may set.

10.2 Sanction Order

The Sanction Order shelt, among other things, inclade provisions o substente similar ©
she following:

()  declare that each of the Creditors’ Modling and the Unithoklers” Mesting shafl

tave been duly called and held in accordonce with the Meeting Drder;

(b)  declare that (i) the Consolidated CCAA Plan has beea tnamimously approved by
the Affected Creditors In conformity with the CCAA; Gi) the Consolidated
OCAA Flan has been approved by the required majorities of Unitholders in
eonformpity with the Meeting Order; (i) the activities of the Arctic Gilncier
Parties ftave been in reasonable compliance with the provisions of the CCAA
and the Ordess of the CCAA Cout mude in the CCAA Procesding in alt
respeets; (iv) the CCAA Court iy satisfied that the Arctic Glacter Paties have
rot dans or purpoted 0 do anything that Is not authorized by the CCAA; and

(v) the Consolidated CCAA Plan and the transactions contemplated thereby arc
fafr and seasonahie;
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declare that as of the Effective Time, the Copzolidted CCAA Plan and ot
aysocinted steps, soltlements, trapeactions, srremgements and relesses affected
thereby ars approved, binding and sffective upon the Arctic Glocier Partias, all
Affecied Creditors, the Dircctors end Officors, the Unitholders, the Trustees, the
Releasees and all other Persons named or referred 1o in, or subject o, the
Consolidated CCAA Pln and their respective hieirs, exesutors, sdiministrators
and other legal representatives, suecessors aad assigos;

declare ot the steps to be taken and the releasss to be effeciive on the Plan
Implesoentation Dt ave deemed to occnr and be effected i the seguentinl
opder comtemplated by the Consolidated CCAA Plan on the Plan
Implesnentation Drte, beginning at the Effective Timey

settle, discharge and relense the Azctic Glacker Parties from any and all Affected
Claims of any nature in accordance with the Consolidated CCAA Plan, and
declace that the ability of any Peson to proceed sgainst the Arclic Glacker
Partics in xespect of or relating © any Affected Claims shall be forever
discharged and restrained, and all proceedings with respsct 10, in connection
with ot velating to such Affecrad Clairms are penmancatly stayed, subjict only to
(i) the right of Affected Creditors with Unresolved Cinims to contife pussuing
such Unmesolved Cladms in sccondanse with the Claims Procedure Order, the
Ciaims Officer Order and the Comsolidated CCAA Plar; and (i) the tight of
Affected Creditens ond Unitholders to weceive payments snd distributions
pursuant to the Congolidatsd CCAA Plan;

stay the commencing, teking, applyiag for or issuing or contivuing of epy md
all steps or procoedings, incloding without fimitation, admindstrtive hearings
and orders, decierations or assssgments, commenced, taken o procesded with or
ther may be commenced, tnken or proceeded with against any Relenses In
respect of afl Claims and mny manter which is released pursuant to the
Cousolidated CCAA Plan;

deedare the interest cates that will be used to enleulnte the amount of interest to
be paid to Affected Creditors, if applicabls;

extend the stny of proceedings vndar the Initial Order

declare tiat on or following the Plan Inplementation Date, the Monitor shall be
and is anthorized aud diracted to make payments cut of the Administrative
Costs Reserve, on behalf of the Arctic Glacler Porties, in respect of the payment
of Administrative Reserve Costs by way of cheque (seat by prepaid ordinacy
mait to the Moniter's Iast known address for such recipient Persons) or by wire
ansfer {in accordance with wire twnsfer istmctions, if pmvidad by such
recipient Persons (o the Monifor at least thres (3) Business Days pnar to the
payment date set by the Monitor);

decinre that afl poyments aud distribations by or at the direction of the Monitor,
it each case on behalf of the Arcle (lacier Partles or the Fund, as applicable,
under the Consolidated CCAA Pl are for the account of the Arctic Glacier

-
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Parties or the Fand, as applicable, and the Rulfillnient of their obligations under
Consoliduted CCAA Play

deslare that none of the Monitar, e CPS, the Trostees 21w the Applicants shall
incur any Halnlity as a resplt of payments sad distributions to the Unithslders, in
cach case on behalf of the Pund, onee such distribution or payment has been

made by the Monitor to, and confirmation of xeceipt hag beon received by the
Manttor from, the Transfor Agent;

declare fhut the Monitor 2nd the CPS shalt not incur any Hability uader the Tax
Statutes 28 2 result of the complation of the steps or fansactions contermplated
by the Consofidated CCAA Plam, including in respect of lts razking any
pryoients or disttibutions ordeyed or perynitted under the Consolidated] CCAA
Plan or the Sanction Qrder and incleding any steps or easections contemplated
by Section 8.4 of this Consolidated CCAA Plnn, and are released, rewised and
discharged from any claims acainst them under or pusoant o the Tax Statniey
or oftierwise af law, arising in respect of the completion of the steps or
teansacyions contemnplated by the Consolidated CCAA Phn, Including in respect
of it8 muking any payments or disisibutions ondered or permitted snder the
Lonsolidated CCAA Plan or the Seaction Order and fnclwding any steps or
transtctions contemplated by Section 8.4 of this Consclidated CCAA Plan, aud
that any cleims of such a nature axe fovever baored and extinguished,

subject to payment thereof, deelare that each of the Charges shall be terminatexd,
discharged and yeleased vpon the filing by the Moniror with the CCAA Court of
the cartificnre contemplated by Section 8.2 of the Consolidated CCAA Plany

declare that my Affected Claims for which 2 Proof of Clalm has 1ot been filed
by the Clakus Bar Date o¢ the DO&T Indanmity Clrims Bar Date, as applicuble,
sholf be forever barred and extinguished;

authorize and direct the Monitor o, on and after the Plan Implementation Date,
{i) complete the claims procedire esteblished in the Claims Pracedure Onder
and Chims Officer Ordey; and (i) toke sach forther steps and seek such
amendmients to the Claiins Procedure Order, Claims Officer Order or additional
ordess of the CCAA Count as the Monitor considers necessary or appopriate in
order to fully deterrning, resolve or deal with any Claims;

declare that, in addition to its presceibed rights under fivs CCAA and the powers
granted by the CCAA, Coutt, the powers granted to the Monlior are expanded a2
mzy be required to, and the Monitor is empowered and authosized og and after
the Plan Implementation Dute to, tnke such sdditional actions and executs such
documents, in the name of and on behall of the Arctic Glacler Parties, as the
Monitor considers aecessary or desizable in arder o peeform its fomctions and
fdfill Its obligations under the Consolidated CCAA Phan, the Sanction Oeder
20d any order of the CCAA Couri In the CCAA Proceediags and to facilitate the

_implementation of the Comsolidated CCAA Plan and the commpletion of the

CCAA proceedings, including wor (i) administer and digtribute the Available
Fonds: (i) establish and hotd the Administrative Costs Reserve, the nsurance
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Deductible Reserve, the Untesolved Claims Reserve, the Affected Creditors’
Distribinion Cash Pool and the Unitholders® Distaibution Caah Pool; {11} resolve
any Unresolved Claims; {iv) effect payments in respect of Proven Claims to the
Affected Creditors and effect distzibations to the Transfer Agent In vespect of
disfributiong 10 be made to Unitholders; {v) teke such stops, i and a5 may be
necessary, o adiress Excinded Claimg in accordancy with the Consolidated
LCAA Plan, the Claims Procedure Ordar end the Clatms Officer Oxders and (vi)
take suck steps 25 are necessary to effect the post-Plan Implementation Date
steps und {ransactions set out & Section 8.4 of the Consolidated CCAA. Plan;
end, in each case where the Mondtor takes such actions ot steps, it shall be
exclusivety authorized and empowered © do so, to the exclusion of all other
Persons including the Arctic Glacier Pardes, and withont interference fiom any
ather Person; '

authorize the Monitor, in the nome of and on behalf of the Acctic Glacler
Partes, to prepare tod Fle the Aretic Glacier Parties' tax rotums bosed solely
upos: information provided by the Arcric Glacier Partics ang on the basis that
the Moniter shall incur no linbility or obligation to any Person with respect to
soch repanss or velated documentation,

declars that on aud aftey the Plan Implementation Date, the Monitor shall be at
Hberry to engage snch Persons as the Momitor deems necessary or advisgble
especting the exetelse of its powens and performance of its obligations wundex
the Consolidated CCAA Plan, the Sunctiva Order or any othtr order of the
CCAA Coutt and to facilitate the completion of the CCAA procesdings;

declare that upon completion by the Monitor of its dutics inrespect of the Arctic
Glneier Parties parsoant to the CCAA ond any orders in the CCAA Procesdings,
including, withoat fwtetion, the Monitor’s dutles fx zespect of the claims
proeess god distributions mnde by fhs Monitor o accordance wits the
Consolidated CCAA Plan, the Monitor may file with the CCAA Court &
certificate of Consolidated CCAA Plan tormination stating that all of its duties
in tespect of the Arctic Glacier Parfin pursuant to the CCAA and the erders in
the COAA Procsedings have been completed and therettpon, Alvarer & Marsal
Canada Inc. shali be deemed to be discharged from its dutles a5 Monftor of the

Arectic Glacier Partles and relessed of all clalms relofing to its activities ss

declare that the Amtie Glader Parties, the CPS and the Monitor may apply to
the CCAA Court for advice and direction in respect of any mavers arisiag from
or under the Consolidated CCAA Plong amd

such other relief which the Arctic Glacker Pasties or the Monitor tiay request.

10.3  Condittons Precedent to Implementation of the Consolidated CCAA Plan

‘The implementation of the Consolidated CCAA Plan shaft be conditional upon the
fulfiliment of the fellowing conditioas on or peior to the Plan Yaplementation Date, 8 the ¢se

may be:

LEGAL_L30NSET 8.2
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(a)  Cousolidated CCAA Plon Apgroval

The Affected Creditor Class shall have Deen deerted to have upantmoasty woted
in favour of the Consolidated CCAA Pl at the Creditors’ Meeting wnd the

Consofidated CCAA Pian shall be approved by the Required Unitholder
Majority.

{5 Plan Sanction Ovder

The Sauction Order shalt kave been made and be in full foree and effect, and al}
applicable appeal periods in respect thereof shall have expired and any appests

therefrom shall have besn Snally disposed of, leaving the Smction Qrder
wholly operabile,

{c)  Recogrition Grder

A Recognition Order in the Chapler 15 Proceedings shall have teen mode
seeogaizittg the Sanction Order and such order shatl be in foll force 3nd effect,
anel 2l applicable nppeal perlods in respect thereof shall kave expired and any

appeals therefrom shall have besn finajly disposed of, leaving such Recognition
Drder wholly operable.

& Resolution of Ceriain Liabilities

CPS and the Monlter are satisfied that (a) 2l tax retuwns required to be filed by
or on behelf of the Arctic Glacier Parties have or will be duly fled In all
appropriste jurisdictions; and (b) all taxes vequired to be paid in respect thereof
have o will bo paid,

104 Monitor's Certificate

Upon CPS and the Monitor determining, based on ingairies and ¢onsultation with the
Arctle (lacter Puriies or otherwise, that the conditions to implementation of the Consolidated
CCAA Plan et out iz Section 10.3 have been satisfied or waived, the Monitor shali defiver to the .
Arctic Glacier Parties a cestificate which states that ail conditfons precedent set ont in Section

183 have been satisfisd or weived nod that the Plag Implementation Date bas oecarred,

Following the Plan huplemeatation Date, the Monitor shall file such certificate with the CCAA
Court.

ARTICLE 11
GENERAL

111 Biading Effect
On the Pian Implemeniation Date:
{8) the Consolidated CCAA Plan will become effective ot the Effestive Timoe;

() the teatment of Affected Cloims under the Consolidated CCAA Pl shall be
final and binding for alf purposes aod eoure 10 the benefit of the Arcic Glatiee

ERGAL, 1RGATN 2
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Parties, all Affected Coeditors, the Directars and Officess, the Unitholders, the
Trustees, the Releasecs and all other Persons and parties named or referred to in,
or subject {0, the Consolidated CCAA Flan snd their respective hteirs, executors,
sdministrators and otfier {epnl representatives, successors and assigns;

(e}  all Affected Claims shall be forever discharged sad released, excepling only (1)
the right of Affectzd Creditors with Unresolved Clagms 1o continuwe pursuing
soch Vnresolved Cluims n accordance with the Clalms Procedure Order, the
Claims Officer Order aind the Consotidated CCAA Plan; and (i) the obligation
of the Arctic Glacler Parties to mitke payments snd distobutions in respact of
such Affected Claims in the mwnger and to the extent provided for la the
Consolidated CCAA Plan;

(@) each Affscted Credittr will be deemed to have consented and agreed to alt of
. the provisions of tiw Consolidated CCAA Plan, In its entirety;

fe)  cach Unitholder will be deemed © have consented and agreed o all of the
provisions of the Consolidaled CCAA Plag, in its entivety; and

{f) each Affected Creditox and Unitholder shail be deemed to have exeouted and
delivered to the Arctic Glacier Padties all consents, reeases, assignments and

waivers, statutory or otherwise, requived to implement and cery out the
Comsolidated CCAA Plan iu its entirety.

112 ‘Waiver of Defanits

From and after the Plan Implementation Date, all Persons shafl be deemed to have
waived any and all defautts of the Amtic Glacier Paties then oxisting or previously commisted
fny the Arctic Glacier Parties, or caused by the Arctic Glacier Parties, any of the provisions in tho
Consolidated CCAA Plau or sieps contemplated in the Consolidated CCAA Flan, ov aon-
compliance with any covenant, wartmety, representafion, term, provision, condition or chligation,
expressed or implied, it any contract, instrament, eredit dovument, leess, guarantee, agreement
for sale or olter agreement, wiitten or oral, and any and 3l amendments ot supplaments thereto,
existing between such Person and the Aretie Glacier Parties and sy and alf notices of default
and demands for payment or any step or procesding faken or commineed in connection
therewith uoder any such agreement shall be deemed to huve boen rescinded and of uo Anther
Force or effect, provided that ncthing shall ba decared fo excuse the Arctic Glacier Paties from
performing their obligations under the Consolidated CCAA Plan or be 2 weiver of defaults by
the Arctic Glacier Parties wnder the Consolidated CCAA Plan and the selated documents. This
Section does not affect the tights of any Person to pursus eny recoveries for an Affected Claim
that may be obtamed from a guarantor and any secority granted by such guatantor,

3L3  Claims Bar Date
Nothing in the Consolidated CCAA Plan extends or shalf be interpreted as extending or
amending the Claims Ber Date or the DO&T Indernnity Clalts Bar Date, s applicable, o gives

or shall be interpreted as giving any dghts to any Person in respact of Affected Claims that have
been barsed or extinguished pumsuant to the Claims Procedwre Order or the Claims Officer Order.,

LErR TGN
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114 Deeming Provisions

In the Consolidated CCAA Plan, the deeming provisions are not rebuttsble nod ae
conclusive and frrovocable.

115  Non-Consummation

The Arctic Glacier Pmties reserve the vight to sevoke or withdw the Consolidated
CCAA Plan gt amy time prior to the Flan Sanction Date. 1f the Arctic Glacier Parties revoke or
withdraw the Consolidated CCAA Flan, if the Sanction Qeder Is not issued, or if the Plan
Implementation Dats does aot occur, {a) the Censolidated CCAA Plan shall be nafl and void in
all sespeefs, (b)Y any seitlement or compromise embodied in the Consoliduted CCAA Plan
including the fixing or limiting io en amoimt certain any Clalm, or any document or agrestoent
sxecuted puwsusat to the Consolidated CCAA Plan st be deemed null =nd vold, and (¢}
nothing contained In the Consolidared CCAA Plan, mnd po acts token in preperation for
consummation of the Consolidated CCAA, Plan, shalf (T) constitute or be deemed to constigte 2
wiiver or ralease of any Affected Claims by or against the Arctic Glacier Partics or ahy othey
Persom; {if) prejudics in any manser the rights of the Arctic Glacler Parties or any other Person in
any funther proceedings invalving the Araic Glagier Paries; or (i) comstifute an sdmission of
any satt by the Arclic Glacier Parties or any other Peson,

1.5  Kodification of the Consolidated CCAA Phn

(2}  The Avctic Glacier Parties paserve the cight, ag sy time and from time to tme,
to amend, restate, modify and/or hupplement the Consclidated CCAA Plan,
provided that ary such amendment, restatemen, modification ar supplement.

mnst be contained in g wiillen doctment which is fled with the QCAA Comt.

and {7} i roade prior to the Creditors’ Mesting andfor the Unithaldes’ Meeting,
communicated o the Affected Creditoes spdfor the Unitholders, as applicablc,
in the manner required by the CCAA Couxt {if so required); and (H) if made
foliowing the Creditoys' Meeting sadior (he Unitholders® Meeting, approved by

the CCAA Cowt following notice 10 the Affected Creditors andfor the
Unitholders, ns applicable,

()  Notwithstanding Section 11.6(s), tny amendment, Testatement, modiﬁcnﬁon or
supplesnent may be made by the Artic Glacier Parties with the consent of the
Moeniior or pursunnt to mn Order following the Plan Sanction Date, provided that
it concems a matter which, in the opinion of the Arctic Glacier Patles, acting
reasonably, is of dan sdministrative nature required to better give effect to the
lmplenentation of the Consolidated CCAA Plan pnd the Sanction Order of to
CuTe Smy errars, Omissions or ambiguitics and is nol materiaily adverse to the
finnnclal or economic interests of the Affected Creditors or e Unitholders,

¢y  Anyameaded, restated, modiffed orsupplementary plan or plans of compromise
filed with the CCAA Court mnd, if reguised by this Section, approved by the

CCAA Cout, shall, for all porposes, be and be deemed 1o be o part of and
incorporated in the Consolidated CCAA Plan.

LEOAL NRETRT
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(@  Inthe cvent that this Consolidated CCAA Plan &5 smendsd, the Monitor shafl
post such ameoded Consalidated CCAA Pl on the Monitar's Website and
such posting shall conniinge adequate notice of such smendement.

1L7 Pavomounicy

From and after the Effective Tinw on the Plan Implementation Date, any conflic
between:

{2y  the Consolidated CCAA Plan; and

b)) the Mexting Grder and the covenanis, wapaniies, representations, terms,
conditions, provisions or obligstions, expressed or implied, of any eontract,
MONgage, security sgreement, indemture, trust fodeatwre, loan agveement,
commmitment Futter, agreement for sale, articles or bylaws of the Arctic Olscior
Paxtios, leage or othet agreement, wiitien or oral and agy and 2l amendments or
supplements thereto sxisting betweea one o more of the Affected Creditors or
Unitholders, as thccasemaybe,andtheﬁmﬁc Ginvier Parties a5 at the Plan
Implemenintion Date;

will be deemed to be govemned by the terms, conditions mxd provisions of she Congolidated
CCAA Flor and the Sanction Ocder, which shall ke precedence and priority,

118 Severability of Plan Provisions

It, prior to the Plan Spaction Date, 2ny term or provision of the Consolidated CCAA Plan
is keld by the CCAA Const fo be invelid, void or unenforceable, the CCAA Cowt, at the request
of the Arcrc Glacler Parties, shall have the power toeither (4) sever such tenn oc provision from
the batance of the Consofidated CUAA Plan ond provide the Arctic Glacier Parties with the
option 1o procesd witlh the implementation of the batance of thy Consolidated CCAA Plan #s of
ad with efiect from the Plan Implesnentation Date, or (b) alter and interpret such term or
provision to make it valid ot enforceabls to the maxiomm extent practicable, consistent with the
criginal purpase of the term or provision held to be invalid, void or unenforcezble, and such term
ot provision shalj then be applicable s altered or interpreted. Notwithetanding aay such holding,
slteration or inferpremton, snd provided thar the Arctic Glacier Parties proceed with the
implesoentation of the Consolidated CCAA Plan, the rerasinder of the terms and provisions of
the Consolidated CCAA Plan stnll remafn in full fares ned effect md shall in no way be
affected, impaired or nvalwdated by stuch bolding, aliemtion of Intempretaiion.

11.9 Reviewable Transactions -

Section 36.1 of the CCAA, sections 38 and 95 to 10] of ths BIA aad any viher federal or
provincial law relating to preferences, fraudulent conveyances of tounsfers at undervelue, shall
ot apply to the Consolidated OCAA Plan or fo any payments or distributions made In
canmection with transactions cutered into by or on behalf of the Arctic Glacier Parties, whether
before or after the Filing Date, inchuding to any and sl of the payments, distribwtions and
tvansaetions contemplated by and 1o be implemented pursuaat fo the Consolidated CCAA Plan,

LBOAL, LWRNTS




Case 12-10605-KG  Doc 354-1  Filed 09/16/14  Page 65 of 86

1110 Responsihilities of tha Monitor

Mvzm:z&MamaiCmdaim.isacﬁnghitscapacltyasMonﬁoriﬂtheCCAA
Proceedlngs with respect to the Arctic Glacler Parties and the Consolidated CCAA Plog amd oo
in its pezsonal or cotporate capacity, and will not be wesponsible or Jisble for any obligations of
the Arctic Glacier Parties under the Consolidated CCAA Plan ot otherwise

1131 Different Capaciiies

-

Persons who are affected by the Consotidated CCAA Plag may be affecied In mare than
one capacity. Usfess expressly provided herein to the coniary, # Pesson will be entitled o
participats bereander in ench such capacity, Any adion tken by & Patson fn one capeeity will

ey affect such Person in suy other capucity, unless exgressty agreed by the Pesson in writing or
upless its Claims overlap or fre utherwise duplicative,

1132 Notices

Any notice or other somununication to be deliversd hereunder must be in wiiting and
reference the Consolidated CCAA Plan and roay, suliject as heyeinatter provided, be made or

given by personal defivery, ordinary mafl or by facsimile or email addressed 1o the respective
parties as follows:

IE to the Arctic Glacier Partios;

¢/o CPS

3% Wentord Drive

Toronto ON M2C 3KS

Attention:  Bues Rebertsan

Fax: 436-446-6050

Email: bkrobertsou@yshoo.com

with copies to: ]

Aikins, MocAulay £ Thorvaldson LLP

30™ Floor Commodity Bxebange Tower

360 Main Streer, Winnipes, Manitobs R3C4G1
Attcotion:  Hugh A. Adams and Dale R. Mefanson
Fax 204-957-4437

Email: han@aikins. com £ drm@aiking com

Kevin P. McElcheran Professional Cosporation
120 Adelaide St. West '
Suite 420, P.O, Box 43

Toromio, Ontario MSH IT1

Avention: Kevin P. McElcheran

Email: kevig@meelchermade.comy
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IF tor an Affected Creditor:

to the address or facsimile maober or emai] addvess for such Creditor specified In
the Proof of Clnim filed by such Crediior;

If to the Monitos;

Alvarez & Marsal Canadn Ine.

200 Bay Strest, Suite 2900

Toronto, Ontavio M5¥ 2F .

Attemtion:  Richard Morawety/ Melanie MacKeszic
Fax: 41&347—5201

Brozil:

with 1 copy to:

Osler, Hoskin & Harcoust LLP

[00 King Smmer West

1 First Camaclian Phace, Suite 6100, P.O. Box 50

Totonto, Ontario MIX 1BS

Agentiore  Jeroway Dacks / More 8, Wasserman § Michael De Lailis

Fox: | {416y 862-6666

Email: Jjdacks @asler.commwassetman@osienconimdolellis@osler.com

or to such other address 22 any panty may from time lo time potify the others in sccordance with
this Section. Any such communiention so given or made shalt bz deerned 1o have been given or
made and 10 have baen received on the duy of delivery If delivered, or on the day of f:sxmg or
sendiug by other means of rovorded ¢lectronic communiention, provided that such day in either
evest 18 2 Business Day and the communication s 5o delivered, faxed ar serit bafors 500 pam,
CST or CIVT, 25 the case may be, on such day, Otherwise, such communication shalf be deenyed
10 have been yiven and made and 1o have besn recsived on the next following Business Day.

Yf, duriag amy period during which notices or other communications are being aiven
pursuant to this Consolidated CCAA Plan, a postal strike or postal work stoppage of general

application should occur, such notioes or other commimications sent by ordirary mall snd then”

not recetved shall pot, absent further Order of the CCAA Court, bo effective and notices and
other comimications given herennder during the tourse of any such postal sike or work
stoppage of generel application shall only be effective i given by cotrter, prrsonal delivery or
efectronic or digital transmission In accordance with this Ondey,

11.13 Further Asstravees

Each of the Persons named or referved 10 in, or subject to, the Consolidated CCAA Plan
will excoute and deliver afl such documents and instruments and do all sueh acts and things a3

may be necessary or desirable to camy out the full intent and measing of the Consolidated CCAA
Plan and to give effect 1o the transactions contzmplated hersin,

DATED as of the 26th day of August, 2014,
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SCHEDULE?
ADIITIONAL APPLICANTS
Arelic Glacier Cafffornfa Ine.
Arctic Giacier Grayiing Inc,
Axeiic Gincier Lunsing Ine.
Avetic Glacler Michizon Ine,
_ Arcife Glacis Mianesota fne.
Arctic Glacier Nebrasha Iue.
Aretic Gladler Newburgh Ince,
Arciie Glacier Wee York Inc.
Arctic Glacier Oregon Ine,
Arctic Glacier Party Time Die.
Arctie Glacier Pennsylvania Inc.
Arctic Glacier Rochester Inc,
Arciic Glacler Sexvices fne.
Arctie Glaciey Texas Tne.
Aretic Glacier Varnon Ine.
Arctic Glacier Wisconsin Ine.
Dismond Ice Cobe Company Inc,
Diamond Neerport Corporation
Glasier Tee Company, Ine,
ice PaxTection Systems Inc.
YCEsuraucs Ine,
Jack Frast Ice Sevvice, Ine,
Knowlton Euterprises, fae,
Mountain Water fce Company
REX Trucking, Inc.
Winkler Lucas Ice and Fuel Company
Wonderfand Xcg, Inc.
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SCHEDULE'®
SPECIFIED PLAN IMPLEMENTATION DATE STEPS

o onder v cifecs the wind-up, liguidarion and dissolution of ceraln of the Arctie Glacier
Parties o focilitale the satisfaction of Proven Claling and a distibution by the Fund to
Untholders puesuant to and in aecordance with the Consolidated CCAA Plan, the foltowing

steps, sssmnptions, distritations, temsfers, paymenis, contributions, liguidations, disselations, ‘

wind-ups, reduction of capital, settlements and telenses shall be deemed to ocour (a) immedintely
after the completion of the step set oni in Section 8,3(c) of tha Consolidated CCAA Plan; (b)
the order specified in (his Schedule “B*, and (2} In the raanner specified in this Schedule “B™,

Step 1z Assmuption of Linbilities of Glacler Valley Ica Company, LR,

Al of the Tiabilities of Glacier Valley ke Company, LP, dhall be sssumed by, and become
liabilities of, its Huotited panmer, Arctic Qlacier Californin Ine. and such assumption shiall
constitvte B cordribution of capital by Arctic Glacier Califomia Inc, to Glacier Valley Yee
Company, L2 in an amount equel 10 the sgaresate amouns of such Habilites,

Step 2: Liguidation ard dissolution of Glacier ¥alley Jce Company, L.P.
Glatier Vailey tce Company, L-E. i wound-up wad dissolved and, wpon such dissolution:

{a) = 99.9% undivided interest in each of the assets of Glacier Valley fos Compuny,
L.P. sholl b distcitasted o, and become propeity of, Its Hodted pariner, Arctic
Glacier Caltfomia Ines snd

M a2 0.1% undivided interest in cach of the assets of Glacler Vafiey Ive Company,

L.P. shall be distribmed o, and becone property of, its general pariner, Mountain
Water fee Compeny (Califoria).

Step 3: Coniribution of Intercompany Debts owing by Jack Frost Ies Service, Inc., Glacier
Tee Company, Yae, Mountain Waier Jee Company, Dismand Newport Covporation and
Arctic Glacier Vernon Ine. (fogeiher, the*Step 3 Companied)

(@)  Axciic Glacker Inc. shall trmisfer any debt owing by e Step 3 Compony v Arctic
Glacier Inc, immedimely prior to the complation of this Step 3(n) o Arclic
Glacier International Ine. as a contribution w the capital stock of Arctic Glacier
Internationsl Inc,

(b  Arctic Glacier Intermational Inc, shall transfer any debt owing by a Step 3
Company to Asclic Glacier Juternational Inc, immedistely prior o the completion
of this Step 3(b) (including, for grester cemainty, the intercompany debt
contributed by Arctic Glacier nc. to Arctie Glacier Intemational Inc. pureuant to

Step 3(a)) to Arctic Glacier Colifornis Inc. o a contritration 1o the sapital stock of
Arctic Glacier Califomia Inc.

(¢}  Aratic Glavier Califomia Inc. shall transfer any debt owing by a Step 3 Company
10 Arctic Glacier California Inc, fremedistely puor to the completion of thiis Step
3{c) (including, for greater certainty, the ineeccompany debt contributed by Axctic

HOGAL ORI Y




Case 15-10605-KG  Doc 354-1  Filed 09/16/14 Page 69 of 86

w2

Glacier Ietemnatlonal Ine, to Acctie Ghicter Califorala Ine. pursuont to Siep 3(b)
to the applicable Step 3 Company as a conlribution to the capital stock of that
Step 3 Cormpany and, npon such contribution, such debt shall be cimeelled.

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

All of the remmsining Habilies of each Step 3 Company shall be assumed by, and become
Hnbiiities of Arctic Glacler California Ing, and such assuvaption shal? constiterts 2 contribution of

capisal by Arctic Glacier Califormin Inc. to such Siep 3 Company in ah amount cqual to the
sggregate amount of such Habiifies.

Step 8: Lixidation and dissoluifon of ihe Step 3 Compantes

Bach of Step 3 Cowpanies shall be Jlquidated and dissolved into Acctic Glacler California Inc.
and, on such liquidattar w}d dissolution:

(@)  all of the assets of each of the Step 3 Compandes shall be disteibuted to, and shall
become propety of, Awctic Glacer Cal¥ifomia Ine. and such assets shalt be so
recelved by Arctic Glacier California Tnc. in respect of the shares of the capital
stock of the Step 3 Companies; and

by  all of the shates of each of the Step 3 Companics shall be cancelled.

Arctic Glacier Californio Int, amd sach of the Step 3 Companies intend that this Cimsolidated
CCAA Plan shell consfite apiaaathmdaum:m&mthummng of the US. pessury
regulations promignted 1mder Seetion 332 of the IRC.

Step 6 TmnxternfShamofWink}erLumImandFuﬁGompmm Knowlton
Enterprises Ine,

All of the shates of Winkler Lucas foe and Fuel Compony that are owned by Asctic Glacier
Michigan Ine, (e “Traneferred Shares™) shall be tonsferred to Knowiton Enterprises fno. and,
in comtideraiion theyefers, Knowlion Enterprises Inc. shall be deersed to have izsued 10 Aratic

Glacler Michigan Ine., shares of iis commeon stock with a foix magket value equal 1o the Tair
ntaxker value of the Transferred Shares,

Step 7: Conkibuiion of Iutercompany Debiz owhig by Winkier Luses Ice and Fuel
Company

(  Axctic Glacier Inc, shall transfer any dabt owing by Winider Lucas Ioe and Fusl
Compeany to Arctic Glacier Ine. immedistely prior to the completion of this Step
T{a) to Axclio Glacier Intemationad Inc. as & contribution 2o the capital stock of
Aaxctic Glacier Internstional Inc,

(b)  Arctic Glawier Ibernnitonal Inc, shall transfec any debt owmg by Winkler Lucas
Ice and Puel Company to Arctic Glacier Intemptional Ine. immedintely prior 10
the completion of (his Step 7{b) (Including, for greater cestainty, the imercompeny
debt contdbuted by Arctic Glacier Ine. to Arctic Glacier International Ine,
parsaant o Step 7{a)) to Arctic Glacier Michigan Inc, a3 a contribution o thc
capital stack of Arctic Glacier Michigan fuc,
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(&)  Arctic Glacier Michigan Iic, shalt transfer any debt owlag by Winkler Luces Joe:
and Fuel Company to Arstic Glacier Michigaa Inc, immediatcly pricr to the
completion of this Step 7{c) (incdudivg, for greater cerzinty, the intercompany
debt contributed by Arctic Glacier Iniernations] Inc. to Arctic Glacler Michigan
Inc. pwsuant to Step 7(5)) to Knowlton Baterprises Inc, as 8 contribution fo the
capital stock of Knowiton Eriterprises fnt.

{y  Kuowlton Enterprises Inc, sholl rranafee dny debt owing by Wiekler Lucas Lo mwd
Puel Compnny to Knowlton Enterprizes Ine. tmmediately prior fo the completion
of this Step WA (iscluding, for greater certzinty, the intercompany debt
conpitared. by Asctic Glacler Mickigan Ine v Koowlton Enterprises oo,
parsamit (o Seep 7¢)) lo Winkler Luces foe wnd Fuel Company 85 a contribution
to the capital stock of Winlder Laeas Yoo and Fuel Company, and, upon such
contritution, such dobt shali be cancelled.

Step 8: Assumplion of Remaining Lishilities of Winlter Lucas Ive and Fue! Company

All of the remaining Habilities of Winkler Lacas Yoz and Foel Company shall be sssumed by,
and become liabilities of Knowlton Enlerprises Inc. and such assumption shall constitute a
contribution of capital by Knowlton Enterprises Inc. to Winkier Lucas fee and Fuel Compaty in
an amount equal fo the appregate amount of sueh Habilities.

Step 9: Liquidntion and dissolution of Winkler Lugas Tee and Fael Company

Wikkler Taces Jee znd Fuel Company sholl be Lguidared zod dissolved into Knewlton
Enteaprises Ine. and, on such liguidstion md dissolation:

(a)  all of the assets of Winkler Lucas Ive and Fuet Company shalt be distributed o,
and shall Bacome property of, Knowiion Enterprises Inc. and such assels shall be
so ssoaivert by Knowlton Enterprises Inc. in respect of the shares of te capitsl
stock of Winkler Lucas fos and Fuel Company; and

by  allofthe shares of Winkler Lucas loe and Puel Company sholl be cancelled.

Knowhton Ertépfises Inc, and Winkler Lucas oo and Foel Company hutend that this
Congclidated CCAA Plan shall constitnte a plan of lignidation within the meaning of the LS,
regsury vegulations promulgated ander Section 332 of the IRC.

Step 10 Contribufion of Intercompany Debts owing by Arctie Glacier Lansing luc,, Avetic
Glnder Grayling Inc, Arctic Glader Party Tihne Inc, Wonderdand kee, Ine, R&K
Trucking, Inc, anid Knowiton Enterprises, Inc, (fogedher, the*Siep 10 Companied

(@)  Arctic Glacier Inc, shall ransfer any debt owlng by g Step 10 Company to Aretic
Glacler ing, immediately prior to the completion of this Step 10{a) to Arctic

Gilacier Intsmational Inc. as a contsibution (o the copital stock of Awtic Glacier
Imlernational Ine.

)  Arctic Glacier Inlernatiopal Inc. shall transfer any dely amng by a Step 10
Company to Avctic Glavier Intermational Ior, immediately pricr 1o the completion
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of thiz Step 10{d) {including, for grester cectaisty, the Infercompany debt
comtributed by Avctie Glacter Inc, to Arcric Glacier Interniational fne. pirsuant to
Step 10(a)) to Arcle Glaeder Michigon lne. as a contribution to the capital stock
of Arctic Glacier Michigan Ine,

(©  ArwticGlitier Michigan Inc. shall transfer-eny debt owing by a Step 10 Compeny
fo Arctic Glacler Mickigan Inc. irunediately prior to e completion of this Step
10(2) Unchicting, for greater ceointy, the htercompsmy debt contribated by
Araiic Glaeier Intenmtionnt fos. 10 Arctic Glacier Michigan Ine, pursgant to Step
10{bY) te the appliceble Step 0 Compeny as a sostibution to the wapite] stack of
that Step 10 Company and, apon stch contribition, such debt shall be concelfed,

Step 11: Assumption of Remaining Linbifities of the Step 10 Compasnies

All of the tenwining Jiabilities of each Step 10 Company shall be assumed by, and become
liahitities of Aratle Glacier Michigan Ine. and such assumption shall constituie a comtribution of

capital by Arctic Glacier Michigan Inc. to such Stcp 10 Company In an amount sqoed io the
agaregate amount of such labtites,

Step12: Liguidation and disyolntiosi of the Step 10 Companies,

Bach of Step 10 Conpasnies shall be liquidated and dissolved into Arctic Glacier Michigen Inc.
and, on such liguidation and dissolutien:

{8}  all of the assets of ench of the Step 10 Companios shall be distributed to, and shal
become propeety of, Axctic Glacier Michizan Ine, and such assets shall be so
reseived by Arctic Glincler Michigan Inc. in vespert of shares of the cuplial stock
of the Step 10 Companies, and

{t)  altof the shares of cach of the Step 10 compardes shall be caneelled,

Asclic Glnster Michigen Inc. end each of the Step 10 Companies intend that this Consolidated
CCAA Plan shall constitite a plan of ligoidation within the meaning of the U.S. treaswwy
regulations prormigated under Secfion 332 of the IRC. |

Step 13: Conisibuiton of Intercompany Debits owlag by Aretle Glacler Rochester Tne. and
Diswmond Yee Cube Company fine, (the'Step 13 Companied

{ay  Arctic Glacier Ine. shall transfer any debt owing by 2 Step 13 Company 1o Arctic
Glacier Inc. iramedimtely prlor to the completion of this Step 13(3) 10 Asctic

Glacier lnterational Inc. 55 a comtribution to the apital sinck of Axctic Glacier
nternationat Ing,

(&)  Arctic Glacier Intemnational Ine, shall tmmsfer any debt owing by a Siep 13
Company to Arctle Glacier Interaationat Ine, immediately prior 10 the completion
of this Step 1%b) (including, for preater cerininty, the intercompany debt
conttibuted by Arciic Glacier Inc. to Arctic Glacier Internationnd Inc. pursuent to

Step 13(a)} to Arctic Glacier New York Ine, a8 4 contribution to the capital stock
of Arctic Glacier New York Ine,
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{3  Amtic Qlagier New York Inc. shall trensfer any debt owing by 2 Step 13
Company to Arciic Glacier New York Inc. immyediatoly prior to the completicn of
this Siep 13(c) (including, for greater cortainty, the intercompany debit contributed
by Axctic Glacier Intemational Inc. to Arclic Glacier New York Inc, przsumt io
Step 13(h) to the applicablo Step i3 Company a5 a contribution to the capital

stock of thet Step 12 Company and, upon sich contribution, such debi shell be
vancelled,

Step 14: Assumption of Remakning Liabilities of the Step 13 Compandes

Ali of the remajning [abilities of each Step 13 Company shall be assumed by, and become
linbilities of Axctic (lacler New York Ine. and guch sssumption sball constitite a contribution of
capital by Arctic Glacier Now York Inc, to such Step 13 Company in an ansonnt equal to the
apgregete amount of such liabilities,

Step 155 Liguidation and dissolution of the Step 13 Companies

Pach of Step 13 Companies shall be liguidated and disselved into Arctic Glacier New York Ine,
anid, on such Howidation aad dissolution; :

{2)  all of the nssets of ench of the Step 13 Corapasties shall be distributed to, and shail
become property of, Arctic Glocter New York Inc. and such assets shall be s0
received by Aretic Glacter New York {nc, in respect of shares of the capital stock.
of the Step 13 Companies; and

(b}  ail of the shaves of each of the Step {3 companies shall be cancelled.

Asctic (Hacler New York ine. and each of the Step I3 Compavies intend that this Consolidated
CUAA Plan shelt constitute o plan of lguidation within the meming of the US. treasury
regulations promulgated ander Section 332 of the RC.

Step 16: Satisfaction of the CEPA Claim

The CEPA Claim shall be deenied to bave been fully poid and satisfied by Anctic Glacler
Califomia Inc., relensed and discharged, and suck poviion of the Affected Creditors Distribution
Cash Pool as is equal w the Distibution Claim in respert of the CEPA Claim shail he hield by the
Monitor on behall of the California Environmentsl Protection Agency ~ Department of ‘Toxic
Substance Contol and distribwted by the Momiter in accordance with Section 6.8 of the
Consolidated CCAA Flan,

Step 17: Contribution of Intercompary Debiz owing by Arctie Glacier Texns Ine., Arctic
Gladier Califarata Ine., Arctle Glacler Michigan Ine., Avctic Glacier Nebraska Ine., Axctic
Glacier Wisconsin Inc., Avetie Glacier Minnesota Ine,, Avetic Ghacler Now York Inc., Ice
Perfection Systerns Ine., Arctic Glacier Newburgh Ine,. Arctic Glacter Pennsylvania Ive.,

Arctic Glacier Oregon Inc, Arctic Glacier Services Inc,, and ICEsurance Inc, {together, the
Bep 17 Companies}.

(a)  Arctic Glacler Inc. shall trovsfer any debt owing by a Step 17 Company to Arctic
Glacier loc, immedintely prdor to Yhe coropleiion of this Step 17@) to Arctic
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Glacier International Inc, gs 2 contibution fo e coplal stock of Arciic Glocier
International Ine.

(b}  Acctic Glacier International Juc. shall transfer any debt owing by = Step 17
Company to Arctic Glagler International Inc. immedintely pma' to the completion
of this Step 17(b) {including, For greater certaity, the intercompany debt
contributed by Arctic Glacier Inc, 1o Arctic Glasier Inteenatiogal Inc. pursumt to
Step 17(2)) to the applcable Step 17 Company o3 a contribution to the capitat

stack of tha Step 17 Company and, upon such contribution, such debt shajl be
cancefled, :

Step 18: Assamption of Remnaining Liabitities of the Step 17 Conpantes

All of the remaining liabilities of esch Step 17 Company shafl be assumed by, and begome
liabitities of Arctic Glecler Toternational e, and such assumption shall constitute 8 contribution

of capiial by Arctic Giscler Interational Inc. 10 such Step 17 Company inan amowmst equai o the
aggregate amoume Of sach liabilitles,

Step 19: Liquidation and dissolution of the Step 17 Companies

Each of Step 17 Companies shall be liguidated and dissclved into Arctic Glacier Iniemational
Inc. and, o snch Hovsidation pnd dissclution:

(@  oll of the assets of vach of the Step 17 Companies shall be distributed to, snd shall
became property of, Arctic Glacler nternational e, and such ssstts shaj) be so
received by Arctic Glacier International Inc. in respect of shayes of the capital
stock of the Step 17 Companies; and

{(b)  ail ofthe shams of each of the Step 17 Companies shall bo cancelled,

Arctic Glacler Intemationa Ince. and cach of the Step 17 Companies intend that this Consolidated
CCAA Plan shall constitee o plan of Hquidation within the meacing of the U5, wessury
regulations promulgated under Section 332 of the IRC.

Step 20 Satistaction of the Proven Clabns againgt Avctic Glacter International Ine,

(x)  'The DOJ Claim shall be deented to have been fully paid and satisfied by Acctic
Glacier Intemations] Ing, relensed aud discharged and such podion of the
Affected Creditors’ Distribution Cash Pool as is egual wo the DOJ Claim shall be
held by the Monitor on behalf of the US Depurtment of Justice and distibuted by
the Monitor in accordance with Section 8.1 of the Consolidsted CCAA Plan: and

(5)  The postion of the Proven Claim of Macquaric Benk Limited thist is denominated
in US dollars shall bs deemied to have been fully pald and satisfied by Arciic
Glacier Intermationsl Inc., rolessed and dischorged and such portion of the
Affected Creditors” Distribution Cash Pool a2 Is equal to the Distribution Claim in
xespect of that portion of the Proven Cleim shall be held by the Monitor on belalé
of Mecquatie Bank Limited rod distributed by the Monitor in accowdinee with
Section 6.{ of the Consolidated CCAA Plan.
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Step 21: Conixibution of Iufercompany Debfs owing by Arciic Glacier International Inc.

Arxctic Glacler Incomte Fuad shall teansfier any debt owing by Areric Glasier Inteenational fne. to

Axctic Glacier Income Fund imnediately prior to the completion of this Step 21 10 Accile Glactier
Inc. as & contributiou to the caplial of Arctic Glacter Inc.

Step 22: Sef O of Interconipatty debis between Arctic (lacier !mematmna! Ine, aad
Aretic Glncler Ine.

All or such portion of the ageregete of any amoucls owing By Arctic Glacler Tne. 10 Arctic

Glacher Intemetional Ine. immediately prior te the complefion of this Step 22 {the “AGI-AGI]
Payables”™) us is squal 10 the lesser of:

) the arnount of the AGI-AGIH Payables and

(i}  the aggregate of ony emouats owing by Arctic Glacier Internationsl Ine, to Atetic
Glacler Inc. immediately prior to e completior of this Step 22 (Including, for
greater cutainty, the amount of terconparty deby contributed by Awctie Glacier

Income Fund to Arctic Glacier Inc. pursusnt to Step 21) {he “AGIL-AGY
Paysbles')

shall be Rirlly and absolutely paid and satisfied by way of set eff agains) ali or such portion of the
AGTI-AGK Payables as iy aqual to the lesser of:

(i} the amount of the AGN-ACE Poynbies, and
“
() theamoun of the AGE-AGR Payables,
zmd, spon such set off, the pogtion of the AGT-AGII Payables and the portion of the AGII-AG]T
Payables that bas been set off purspand to the foregoing shall be decwed to have been absohately
paid and satsfied as 2 result of sach set off.
Step 23: Repayment of any remsining AGII—AGI hﬁh&s

Axctic Glacier International Inc. shall be deemed to have paid 10 Arctic Glacier Tne. an amowt
equal to the least of:

()  the ageregate amount of the AGU-AGI Payables, if any, that retmins outstmding
fedtlowing the setoff described in Step 22,

Gy  the AGIFAGI Total Distibution Amount, and

{tif) e Avaiishle Funds held by the Monltor on hehal? of AGI lmmedintely prior to
the completion of this Step 23,

fiom the Available Funtds held by the Monitor on behalf of Arctic Glacier Intemational Ige,
immediately prior to the completion of this Step 23 on account of the amount owing by Awctic

Giacler Intemational Inc. 10 Arctic Glacier Inc. tnder the AGI-AGY Payables and such amount
shall be held by the Monltor on behalf of Axctic Glacier Ing.
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Step 24: Distribhution by Arvctie Glacier International Inc.

Arctic GHaoier International Ine, shall be deemed o have paid a distritndion to Arctie Glacier Ine,
on its shares of common stock in an amount equal o difference, if ooy, botween the AGIAGIT

Totzd Distribution Amount and the arnount paid by Arctic Glacler Intemiational tac. on Step 23
and such amouat shall be held by the Monitor on behalf of Arctic Glacier Inc.

Step 25: Satisfaction of the Proven Claims againat Aretic Glneler lne,

{®

(O

)

)

©

(B

EECAL_1OGATR

The Praven Claim of Brissop, Rosemary shall be deemed to have been fulty paid
ond satisfied by Arctic Glacier Ine., released and discharged sod quch postion of
the Affected Creditors® Disuibution Casht Pocl a5 s equal 10 the Distribution
Claim in respect of such Proven Clalm shall be held by the Monitor on belialf of
Briston, Rosemary and distributed by the Mositor in scoondanes with Seetion 6.1
of the Consolidsted CCAA Plan,

The Proven Claim of Fontaine, Mark shall be desined to have besa fully paid and
satisfied by Arctic Glacier Tuz,, velessed and discharged and sueh portion of the
Affected Creditors” Distribution Cash Pod] a8 is equai to the Distribution, Clalm in
respect of such Proven Claim shall be beld by the Monifor on behalf of Fontaine,

Mok end disteibated by the Monitor i sccordance with Section 6.1 of the
Consolidated CCAA Plan.

The Proven Cloim of ‘Waddall, Gacthi shall bo deemed to harve been fully poid and
satisticd by Arctic Glacier Inc., released and dischorged and such portion of the
Affected Cradivors” Diswibation Cash Pocl as Is equal to the Distsibution Claim in
respect of such Proven Claim  shall be held by the Monitor on behatf of ‘Waddell,

Garth and distributed by the Monitor in accoxdance with Section 6.1 of the
Consoliduted CCAA. Plan,

The Proven Cloim of Winther, Neil shall be deswsed 10 have beea fully paid
sutisfied by Arctte Glacier fop, refeased and discharged snd such portion of the
Affected Creditors” Distribution Cash Pool 45 is equal fo e Disttbution Claim in
respect of such Proven Clain shall be held by the Monior og behalf of Winther,

Neal and distibuted by the Monftor in zecordauce with, Section 6,1 of the
Consolideted CCAA Plan,

The Proven Claim of Wohigemuth, Michae] shall be deemed 10 have been fully
paid and satisfisd by Arctic Glacier Inc., released and discharged and sueh portion
of the Affected Creditors” Disiribution Cash Pool a8 is equal to the Distribution
Claiw in respect of such Proven Claim thell be beld by the Monitor on behalf of

Wohlgermth, Michael and distributed by the Monitor in accordance with Section
§.1 of the Consolidated CCAA Plan,

The Proven Claim of Beiley, Doug shall b deemed to have been fully paid and
satisfied by Avetic Glacier Inc., released and discharged and such pordon of the

Affected Creditors' Distribasion Cash Pool gs i equal to the Distbution Clain in -

tespect of such Proven Claim shell be held by the Monitor on behalf of Bailey,
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Doug and distributed by the Monitor in sceordanee with Section 6.1 of the
Concolitated CCAA Plan.

(g)  The Proven Claim of Burtows, Keith shall be deemed to have been filly padd and
sutisfied by Arctic Glacier Inc., refeased and discharged snd such portlon of the
Affected Creditors’ Distribation Cash Pool as is equal to the Distribution Claim in
respect of such Proven Chiim shall be heid by the Mongor on bebalf of Bwrows,

Keith and disttibuted by the Monitor In aceordance with Sestion 6.1 of the
Congolldated CCAAFlan

{h}  The Proven Claim of MeMahon, Keith shall be deemed to have been fully prid
mnd satisfied by Arclic Glacier Ine, released and discharged and such portion of

the Affected Creditors’ Distribution Cash Poot as is oquul fo the Distribution

Claim in resgect of such Proven Claim shall be beld by the Monlior on behalf of

Meizhon, Keith and distributed by the Monitor in aecordame with Section 5.1 of
the Consolidated CCAA Plan,

{i)  The Proven Clabm of Knowles, Lonise shall be deemad to hove beea fully paid
wmd satisfied by Aredc Glacier Ine., released and dixchaged and such portion of
the Affected Croditors’ Distsibution Cash Pool 38 i5 equal 10 the Distribolion
Claim in regpect of such Proven Cladm shall be held by the Monitor on behalf of

Kriowles, Louise and disteibuted by the Mopitor in sccordorce with Section 6.1 of
the Cousolidated CCAA Flan.

()  The Proven Cliim of Corhin, Keith and Shirley shall be deemed to bave been
fully paid and satisfied by Arctie Glacier fng., relessed and discharged and such
ponion of the Affested Creditors” Distribation Cash Pool 4 is equal to the
Distribstion Claim in respect of sach Proven Claim shall be heid by the Moniter
on beholf of Cowbin, Xeith and Shidey and distributed by the Moenitor in
socordanes with Seetion 6.1 of the Consolidated CCAA Plan,

(k)  The portion of the Proven Claim of Macquarie Buok Limited that is denominared
in Conadian dollacs shall be deemed to buve been fally paid and seiisfied by
Axctic Glacier Inc., eleased and discharged and stch potion of the Affected
Creditors® Distsibution Cash Fool ax Is equtt o the Distribution Clain in respest
of such Proven Claim shall be held by the Monitor on bebalf of Macquric Bank

Limited and disttibnted by the Monitor i scsordance with Section 6.1 of the deaft
Caonsolidaed CCAA Flan,

If all, or any puttion of, such Proven Claims were flabilities of Asctic Glacier Intemational Inc,

(including iabilities assumed by Arctic Slacler Internmtionnt foe, purstant to inls Consalidated
CCAA Pian), the satisfaction of such, or the applicable portion of sach, Proven Claims by Arciic
Glacier Tnc, shall be deemed to be a coniribution by Arctic Glacier Ine. to the capital of Axetic

Glacier Imteanntionsl Ine. e an amougt equal to the aggiepate amount of such labilities of Atctic
Glacier Internationat lac.
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Step 26: Sei Off of intercompany debts bebween Axctic Sladler Inc. and Apetic Glacier
Income Fand,

All or such portion of the aggregate of any amonnts owing by Arctie Ghacier Income Fund to

Arctic Glacier [ae. Immediately prior to the cmnplezmn of this Btep 26 {the “AGIF-AGY
Payoables™) os i equal to the jesear of!

()  the amount of the AGIF-AGI Payables, and

(i)  ths agorepate of any amounts owing by Arctic Glacler Ince, to Arctic Glacier

Income Fund tomedisiely prior o the compledon of this Step 26 (the YAGY-

AGIF Payahles™

shalt be fully and absolutely' paid and satisfled by way of set off agniast all or such povtion of the
AGI-AGIF Payables os is equal to the lesser of:

B the wnount of ths AGIE-AGI Payables, and
(i)  the anyunt of the AGE-AGIE Paynbles,

and, upon such set off, the partica of the AGIF-AGI Pagables and the portion of the AGI-AGIF

Paysbies that bas been set off pursuam to the foregoing shall be deemed to have been dbsohutely
paid end satisfied a5 & result of such set off.

Step 271 Regayment of any remaining AGLAGIF Paysbles

Agctio Glacier Inc. shall be deamed to have paid to Arctic Glacker Trcome Fund an amount gqual
to the lemst oft

() the aggmgate amount of the AGI-AGIF Payabiw. if any, thot remaios nutstandm,
following the set off described in Stoy 26,

G  (he AGI-AGIF Total Diswritution Amount, and

(iif} the Available Funds held by the Monitor on behalf of AGI immedintely piior to
the conapletion of this Step 217,

Fram the Available Funds keld by the Monitor on bebalf of Arctic Glacier Inc, lmediately prior
to the completion of this Ster 27 on account of the amount owing by Arctic Glacier Ine, 1o Arctic

Glacier Income Tuod wnder the AGLRAGIF Payables and such amount shmil be heid by the
Maniwr on hehatf of Arctie Glacier Income Fund.

Step 28: Refurn of Capital by Arctic Gladier Ine.

The sinied capitat of Axciie Glacier Inc. shall be veduced by an amount (the “Redurn of Capital
Amound™) equal to the AGL-AGIF Total Distribution Atnomnt 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 conmmon shares, and Arctic Glacier Ine. shall be deemed tg kave
made a distribution of the Retun of Capital Amount on the reduction of siated eapital 1o Arctic
Glacier Iocome Fund, The amoum of cash in the Affected Creditors” Distribution Cash Pool and

1EaAL, SCRRSAYIA Y
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the Unitholders™ Distritustion Cash Pool equal 1o the Return of Capiial Amount sball be held by
the Mooitor on belialf of Asctic Glucier Income Fund,

Step 29: Satisfaciionh of the Proven Cluime agafnet Avetic Glacier Incorite Fund and the
Arctic Glacier Parties

All the Proven Claims sgoinst Arctic Glacier Income Fund and the Awctic Glacier Parties
cutstuading following the completion of Step 1 {hrough 28, inchuding For greater centzinty, the
Direct Purchaser Claim, shall be dowued to have teen fully patd and satisfied, released and
discharped and the emainder of the Affected Creditoss® Distdbution Cash Pool ot is eqoal to the
amoung of the Disuibuiion Claims in respect of such Proven Claims shafl be held by the Monitor
on behalf of the applicable creditors in respect of those Proven Claims add distribuied, by the
Maonitor in accordance with Sectdon 6.1 of the Consolidated CCAA Play,

1f alf, or any postion of, such Proven Claims wars Habilities of Arctic Glacier fac, amdfor Arclic
Giacler Intemarional Inc. (inchuding, for gresee coertminty, any liabilities assumed by Arctic
Glacier Tntemationat Inc. on Step 18), the sotisfaction of sweh, or the appliceble portion of guch,
Proven Claims by Arctic Glacier fneome Fund shall be deemed to be a contrbution by Anctle
Glacier Income Fund to the copital of Arctic Glacior Ine, and (whers applicable) from Arctic
Glaeier Inc, to Axctic Glacier Intsrnational Inc. in aoourits eqant o the aggregate amount of sueh
Tighifities of Auctic Glacler ke, and Arclic Glacier Intvmationat Inc. respecitvely.

Step 30: Distribution by Avciic Glacier ncome Fund,

Arctic Glacizr Income Fund shail be deemed to have paid a distribution to exch Ugithalder in the
amount of their Pro Rata Share of the Unitholdexs' Disttbution Cush Pool immediately
fotlowing the completion of Steps 1 through 29 above: and snch amount shall be transferred by
the Monitor to the Trawsfer Agent and distributed by the Toamsfer Agent to the Unitholders in
acoordance with Seation 6.2 of the Counsolidated CCAA Plen, ' )
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File MNo. CT 12-01-76323

THE QUEEN’S BENCH
Winnipeg Centre

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT 4CT, 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
ADDTTIONAL APPLICANTS LISTED IN SCHEDULE “A” HERETO

{collectively, the “APPLICANTS")

APPLICATION UNDER THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢ C-36, AS AMENDED

SANCITON ORDER
KEVIN P.MCELCHERAN PROYESSIONAL ATKINS, MACAULAY
CORPORATION THORVALDSONLLP
120 Adelaidm Street West 30th. Floor —360 Mam Street
Suite 420 Winnipeg, MB R3C 4G1
Toronto ON MSH 1T1
Kevin McElIcheran . Brace Taylor -
Tel: 415.835.0444 Tel: 204 9574669
Enwil: Revip@meelchermmAdr.com Fax: 204.957.4218
MCCARTHY TETRAULT LLP F.J. Borueld
Sufic 5300, Box 48 Tel: 204.957,46563
Toronto Dominion Bank Tower Fax: 204.957.4285%
Toronte ON MSK 1ES
Heatkeex Meredith
Tel: 416.,601.8342
Email: juneredith@@ncenrtiy.ca
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Coutts Building at 408 York Avenue, in the City of Wimipeg, in the Provinge of

Mauitoba.

ON READING the Notice of Motion. the Sixteeuth Report of the Monitor dated
August 7, 2014 (ihe “Sixtcenth 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. (togét?ér, the “Anctic

Glaciex Parties™), counsel for the Monitor-aad—®,_goungel for the Tmglees of Arctie,

Partners LP and Indalia Capital Mangement LLL, no ope appearing for any othex party

although duly served as appears from the Affidavit of Service, filed:
LEGAL_1:3160842443(606424.4

DEFINITIONS

1. THIS COURT ORDERS that any capitalized terms not otherwise

defined in this Sanction Order shall bave 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 hiereby abridged and validated, such that this

Motion is propexly refumnable foday and hereby dispenses with furthier service thereof

THE CREDITORS’ MEETING AND THE UNITHOLDERS® MEETING
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instruments, agreements and releases confemplated by, and subject to the terms and
conditions of, the Plan, and all such steps and actions are hereby approved. Purther, to the
extent not previously given, all necessary approvals to take such actions shall be and are
hereby demmned to have been obtained ffom the Direclors, Officers, or Trustees, as
apphicable, including the deemed passing by any class of shareholders or unitholders of

any resolution or specisl resolntion, and no shoreholders” agreement or agreement

" between a shazehiolder and another Person limiting in any way the right to vote shares .

lield by such shareholder or shareholders with respect to any of the steps contemplated in

the Plan shall be effestive or have an force or effect.

i3. THIS COURT ORDERS that on and after the Plan Tmplementafion Date,
the Monitor sﬁail be at liberty to engage such Persons as the Monitor deems necessary or
eetvisahdameepesfingsthesexercise of its pawess and performance of ifs obligations under
the Plan, the Sanction Order or any other Order of fhis Cond and fo facilitate the
completion of the CCAA Proceedings, and fhat the fees and costs incurred jm gespect of
such engagement shall constifute an Administrafive Reserve Cost within the meaning of

the Plan.

14. THIS COURT ORDERS that none of the Axctic Glacier Parties, the

Monitor and/or the CPS shall fncur any Hability as a result of acting in accordance with

the terms of the Plan or this Sanction Order, save and except for any prows gegligence or,
{16l mriscondoet on the

t5. 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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"23. THIS COURT ORDERS that the rate of inferest to be paid on each

Proven Claint (other than the Deamed Proven Claxms, the Cavadian Direct Purchasger

Proven Claim and the Indirect Purchaser Proven Claim) from amd after the Claims Bar

Date calcniated nnfil the Plan Implementation Date is 1.5%.

24. THIS COURT ORDERS that the DOJ Clain shall include mterest at the

United States federal posi-judgnent interest mte of 0.34%. compounding annually until
the date of payment of such DOJ Claim, as provided for m the Stipuiation and Order
Among the Monitor, Debtors, and the United States Antorney's Office for the Southern
District of Ohio Regarding March 2010 Criminal Judgment of Adrctic Glacier
International inc., dsted Joly 17, 2012, as entered by the U.S. Bankruptey Court in the
Chapter 15 Proceedings.

LEGAL_1:34308429.131600404 4 .
25, THES COURT ORDERS that the Direct Purchaser Claim shall inchude

interest at the rate of 0.3% calculated commencing on April 2-28342-30,_2011 ymtil fhe

Plap’ . .

STAY EXTENSION

26. THIS COURT ORBERS 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, applving for or issuing or continwing any and all steps
or proceedings, inclnding, without limitation, administrative hearings and orders,

declarations or assessmicnts, commenced taken or proceeded with or thal may be
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33. THIS COURT ORDERS that nio action ot other proceeding shall be

commenced against the Monitor or the CPS in any way arising from or related to their
respective capacifies or conduet as Muaitor or CPS, except with prior Jeave pursnant to
an Order of this Coust made on prior writfen notice 1o the Monitor and the CPS and
provided any such Order granting leave inclndes a term granting the Monitor or the CPS,
as apphicable, security for its costs and the costs of 1ts counsel in commection with any
proposed action or proceeding, such secnrity to be on tenmns His Court deewms just and
appropriate. In addition, this Court orders that it has exclusive jurisdiction over any
action or cther proceeding commenced agaiust the Monitor or the CPS i 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
I Mositorsmesaiisndoebts under the CCAA, and the powers granted by this Court fo 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 andor affer the Plan Implementation Date, to take such additional
actions and execute such documents, .i.u the name of and on behalf of the Arctic Glacier

J Parties, as the Moaifor aud the CPS consider necessary or desirable iu order to perform

their respective fimetions and fulfill their respective obligations under the Plan, the
Sanction Order and auy Order of this Court in ihe CCAA Proceedinés and to facilitate
the implementation of the Plan and the completion of the CCAA Proceedings, including
to: (i) take measnres to aftempt to satisfy or waive the conditions precedent uuder the
Plan; (1) adnunister and distnbute the Available Fonds; (ii) establish, hold, administer

and distribwte the Administative Costs Reserve, the Insurance Deductible Reserve, the

et BE5E.12:10605K G Do 35451 Filedh09/16/14 < PagargdretBE- i lasii « 4w i)
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37. THIS COURT ORDERS {at all payments and distribotions by or at the

direction of the Monitor, the Transfer Agent, and any other Pexsons required to make
payments or distributions, in each case on behalfl of the Arctic Glacier Parties or Aretic
Glacier Income Fund {(“AGIF™), as applicable, vnder the Plan are for the account of the
Arctic Glacier Parties or AGIF, as applicable, and the fulfilhnent of their obligations

under Plan.

38. THIS COURT OI£DERS that on the Plan Implementation Date or on any
Distribufion Date, as the case may be, the Manitor shall be aud is hereby anthorized and
directed to make distributions out of the Affected Creditors’ Distribution Cash Pool, on
behalf of the Asctic Glacier Parties, 1o each Affected Creditor in fhie amount of such

Affected Credifor’s Distribution Clahin by way of cheque (sent by prepaid ordinacy mail

toaRe vddnen 3 axH.A ffected Creditor specified in the Proof of Claim filed by such

39. THIS COURT ORDERS that on the Plan Implementation Date or on any
Distnbution Date, 2s the case may ba, the Monitor shall be and is bereby authorized and
directed to make distibuitons out of the Unitholders’ Distribution Cash Pool, on behalf

of the Fund, to the Transfer Agent pursnant to and in accordance with the Plan.

40. THIS COURT ORD¥ERS that none of the Monitor, the CPS, the
Trustees, the Arctic Glacier Parties, or any individuals related thereto shalt incur avy

Bability as a resnlt of payments and distributions to the Unitholders, in each case on
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44, THIS COURT ORDERS that upon completion by the Monifor aud the

CPS of their duties in respect of the Arctic Glacier Parties pursvant to the CC.AA and any
Orders In the CCAA Proceedings, including, without lnitation, the Monitor’s and the
CPS® duties in respect of the claims process and distributions wade by the Monifor in
accordance with ihe Plan, the Monitor may file with this Conrt a certificate of Plan
termnation stating that all of its dnties and the dutfies of the CPS in respect of the Arctic
Glacier Parties pursnant to the CCAA, the Plan apd the Orders i fiie CCAA Proceedmgs
hiave been completed and thereupon (i) Alvarez & Marsal Canada Inc. shall be deemed to
be discharged from iis dufies as Monitor of the Arctic Glacier Parties and released fromn
all claims relating fo its activities as Monitor; and (i1) 7088418 Canada Joc., operaling 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 1o its acfivities as CPS.
LEGAL_1:31600424.131806424 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 3943 or 4844, as the case
may be, auy claims against the Monitor or the CPS in respect of their respective
capacifies or conduct in these CCAA Proceedings or the performance of their duties as
Monitor or CPS, as applicable, are released, sfayed, extingnished and forever barred and
the Monitor and the CPS shell have no liability in 1espect thereof, save and exeept for

any gross negligence or wilful misconduct on the Monitor’s of the CPS’ part.

GENERAL PROYVISIONS
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CI12-01-76323

THE QUEEN'S BENCH

WINNIPEG CENTRE

IN THE MATTER OF THE COMPANIES'
CREDITORS ARRANGEMENT ACT, R.S5.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 ADDITICNAL
APPLICANTS LISTED IN SCHEDULE

"A" HERETO

{collectively, the "APPLICANTS"
APPLICATION UNDER THE CCMPANIES'

CREDITORS ARRANGEMENT ACT, R.S.C.
1985, c. C-36, AS AMENDED

B . N o T o A

Ms. S. Zinchuk,
and

Mr. D. Low (via
teleconference),
for Martin McNulty

Mr. B. Taylor,

and

Mr. K. McElcheran,
{via teleconference,

for the applicants

M. Milani, Q.C., (via
teleconference) for
the Trustees of Arctic

Glacier Income Fund

Mr. D. Jackson,

and

Mr. M. Wasserman,
Mr. J. Dacks,

Mr. R. Morawetz and
Mr. A. Hutchens,

{(via teleconference),

for the monitor

Judgment delivered
November 26, 2014

Reviewed — Release authorized by Spivak, J.
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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 Glaciexr 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 lce and Fuel Company,

Wonderland Ice, Inc.,

Reviewed — Release authorized by Spivak, J.
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SPIVAK, J. (Orally)

Mr. McNulty has filed a motion for an order
striking the appointment ¢f The Honourable John Ground as a
claims officer in respect of his claim in these CCAA
proceedings and requiring the monitor to consult with him
and Arctic Glacler in determining an appropriate process
for resolving his claim.

Mr. McNulty is a former employee of the
applicants who filed a proof o¢f claim in these CCAA
proceedings in the amount of $13.61 million in October
2012. His claim relates to outstanding litigation in
Michigan for tortious interference with prospective
economic advantage against the applicants and others who he
alleges were involved in an unlawful conspiracy to boycott
his employment in the packaged ice industry. He also
advances other claims related to¢ the vioclation of the RICO
Act.

Prior to the filing of Mr. McNulty's proof of
claim, this court established a claims procedure by order
dated September 5th, 2012, which contemplated a further
court order to establish a process for resolving disputed
claims. Paragraph 45 of the claims procedure order
provided that in the event that a dispute raised in a
dispute notice 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 c¢laimant, the
monitor shall seek direction from the court concerning an
appropriate process for resolving the dispute.

By March 2013, the monitor had already received
75 proofs of claim and determined that several of them,
including the McNulty claim, would likely not be resolved
without an adjudicatorx. The monitor therefore sought and
received from this court a claims officer order on March
7th, 2013. That order appointed The Honourable Jack

Reviewed — Release authorized by Spivak, J.
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Ground, a former Ontario Superior Court Justice with
extensive commercial experience and a Winnipeg legal
practitioner, Dawvid Hill, as <c¢laims officers in these
proceedings. Paragraph 11 ¢f the c¢laims cfficer order
further provided that in the event 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 Arxctic Glaclier parties and the applicable creditor, the
monitor shall refer the dispute raised in the notice of
dispute to either claims officer or the court. The order
stated that the menitor is to be given the sole discretion
in this regard.

On September 12th, 2013, the monitor issued a
notice of disallowance with respect to the McNulty claim in
accordance with the claims procedure order. Mr. McNulty
filed a dispute notice with the monitor shortly thereafter,
on September 19th, 2013. On November 22nd, 2013, following
discussion with Mr. McNulty's U.S. counsel, the monitor
referred the McNulty claim to Claims Officer Ground for
adjudication.

By letter dated December 3rd, 2013 to Claims
Officer Ground, U.S. counsel for Mr. McNulty reguested that
he not hear the McNulty claim on the basis that it should
be resolved by a United States adjudicator familiar with
applicable U.S. law and that U.S. counsel for Arctic
Glacier had indicated that she was amenable to this
position. ' Mr. McNulty's counsel also raised a concern
about the appearance of bias because Clazims Officer Ground
was previously affiliated with the law firm of monitor's
counsel, Osler, Hoskin & Harcourt LLP. As well,
Mr. McNulty's counsel submitted that the monitor did not
feollow the claims procedure order which, in his view,
ocbliged the monitor teo consult with him prior to seeking
the order in March 2013 establishing the process for

Reviewed — Release authorized by Spivak, J.
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resolving disputed claims.

As a result of U.S. counsel's letter, Claims
Officer Ground advised the parties to seek the court's
guidance on whether he can adjudicate the McNulty claim.
Hence this motion.

Before this court, Mr. McNulty similarly argues
that Claims Officer Ground's appointment should be struck
because paragraph 45 of the claims procedure order required
that he be consulited about the dispute resolution process
before the order appointing Qfficer Ground to hear disputed
claims was obtained in March 2013. In seeking this relief,
Mr. McNulty also relies on the fact that he did not receive
notice of the monitor's motion in March 2013.

To begin with, I do not accept that paragraph 45
of the claims procedure order imposes an obligation on the
monitor to comsult with claimants about the appropriate
process for resolving disputes. Both the claims procedure
order and claims officer order are in accordance with the
well-accepted practice in CCAA matters to provide a claims
process that is flexible and expeditious. To ensure timely
participation and resolution, there are deadlines for
filing claims and disputing disallowance of claims.
Failing resolution, there is the ability of a claimant to
present 1its claim to a claims officer for adjudication
subject to the right of appeal to the court overseeing the
CCAA proceeding {see ScoZinc Ltd. (Re), 2009 NSSC 136, 53
C.B.R. {5th) 9%e6). |

To accept Mr. McNulty's interpretation of the

claims procedure order would require the monitor to consult
with each and every claimant about the appropriate process
for resolving a dispute before coming to court and
obtaining an order for dispute resolution. Such an
interpretation is inconsistent with the expeditious

resolution of claims in a CCAA proceeding and is not what

Reviewed — Release authorized by Spivak, J.
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was intended. A process that obliges the monitor to
consult with multiple c¢laimants about the appropriate
process to resolve its particular dispute lengthens the
time to resolve complaints.

Further, a plain reading of the claims order does
not support Mr. McNulty's position. Rather, paragraph 45
refers to the monitor consulting with Arctic Glacier and
the claimant about whether the dispute is settled within a
satisfactory time period and manner. The claims procedure
order did not provide a specific method for adjudicating
claims that could not be resolved on & consensual basis and
contemplated the monitor seeking a further court order for
the resclution of disputed claims. The language does not
oblige the monitor to consult with the claimant about this
process before seeking such a court order. As well,
paragraph 11 of the claims officer order makes it clear
that it is the monitor who has sole discretion to refer the
dispute to a claims officer and it is only with the consent
of all parties that a further claims officer may be
appeinted to deal with a specific claim.

The fact that Mr. McNulty's claim was not yet
formally disallowed at the time of the granting of the
claims procedure order or claims officer order is of no
moment: . The monitor anticipated filing a notice of
disallowance in respect of the McNulty claim. This was
recognized in earlier discussions with Mr. McNulty's U.S.
counsel. Moreover, it would be unwieldy and inefficient to
require that all  unresclved disputes needed to be
identified and crystallized in regard to each claim before
a dispute resolution process could be scught and approved
by the court. Again, this is contrary to the flexible and
expeditious apprcach to resolving claims endorsed in the
jurisprudence. I might also add that even were I to accept
Mr. McNulty's interpretation of paragraph 45 of the claims

Reviewed — Release authorized by Spivak, J.
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process corder (which I have said I do not), to now require
the monitor to consult with him about who should adjudicate
his c¢laim when the monitor disagrees with his position
makes no sense and would delay and defer what is clearly a
dispute right now.

As for the «claim of 1lack of notice, I have
difficulty with Mr. McNulty's position. Mr. McNulty's U.S.
counsel was served with the initial order when served with
materials for the initial recognition hearing in the
Chapter 15 proceedings, and then again in the Michigan
proceedings. That initial order is <clear in its
requirement that interested persons need to reguest to be
added to the service 1list to be served in these
proceedings. This is in accordance with the standard
practice in CCAA proceedings and consistent with the
purposes and intent of the CCAA. Neither Mr. McNulty nor
his counsel asked teo be added to the service list upon
being provided with the initial order. WNor was there any
request to be added te the service list after Mr. McNulty
filed his proof of claim. So I do not accept that the
appointment of Claims Officer Ground should be vwvacated
because of a 1lack of compliance with paragraph 45 of the
claims procedure order or for lack of notice of the claims
officer motion.

Mr. McNulty argues, as well, that Arctic Glacier
should be estopped from having his dispute adjudicated by
Claims Officer Ground because U.S. counsel for Arctic
Glacier represented that an American claims officer would
be appropriate and he therefore did not actively seek the
appointment of a U.S. adjudicator after he filed his
dispute notice.

In this regard, there are different versions of
the nature and timing of conversations between U.S. counsel

and Mr. McNulty's counsel which c¢annot and need not be

Reviewed — Release authorized by Spivak, J.
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resolved on this motion.

Regardless of whether Mr. McNulty could have
objected to the appocintment of Claims Officer Ground if he
had been consulted or had been given notice before the
claims officer order was granted, he does so now and the
substance of his objections can be addressed at this time.

While Mr. McNulty raised a concern of
apprehension of bias in his U.S. counsel's December 2013
letter, at this hearing his counsel quite fairly advised
that such an objection was not being pursued. I say this
because in my view, having regard to the test for
reasonable apprehension of bias as outlined by the Supreme
Court of Canada in Wewaykum Indian Band v. Canada, 2003 SCC
45, [2003] 2 S.C.R. 259, his position is not sustainable.
The mexe fact that Claims Cfficer Ground was affiliated

with the monitor counsel's law firm some 23 years ago would
not lead a reasonable person to believe that he would
either conscicusly or uncensciously, favour his former
firm's client.

I turn then to Mr. McNulty's position that his
claim should be determined by a U.S. lawyer because it
involves c¢laims brought under U.S. law and is the more
convenient forum given that U.S. counsel are involved and
the most relevant witnesses and evidence are situate in the
U.s. The monitor and Arctic Glacier submit that this is
not a case that requires a U.S5.-trained claims officer.

Though this dispute is in the context of a CCAA
proceeding and has therefore distinct features which are
predominant, the principles that are considered generally
to disputes relating to forum non-convenience are of some
assistance (see Amchem Products In¢. v. British Columbia
{Workers’ Compensation Beoard, [1993] 1 S.C.R. 897).

As for the issue of convenience and connection,

as I just mentioned, counsel who would be handling this

Reviewed — Release authorized by Spivak, J.
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matter are U.S. lawyers, as are many of the witnesses; but
they are all not located in any one state in the United
States. In any event, the monitor is situate in Toronto,
as 1is Canadian counsel who would alsc be involved in the
litigation. There is also the potential for witnesses from
Winnipeg. And of course, this is a CCAA proceeding in the
Manitoba courts with cross-border recognition of Manitoba
as the main proceeding. The applicant's head office was in
Manitoba.

Mr. McNulty does not suggest that he would lose
any Jjuridical advantage if the matter were heard by Claims
Officer Ground and there is no dispute that the law to be
applied is U.S. law. However, I am of the view that there
is no issue as to Claims Officer Ground's ability to
acquire U.S5. law with appropriate expert opinion, if
necessary, dgiven his experience as a supervising judge of
the commercial list and a claims o¢fficer in previous CCAA
proceedings. Further, the adjudication of Mr. McNulty's
claim primarily depends on credibility assessments, factual
findings and inferences from facts. This is quite
different from the indirect purchasers’' class action claim
where it was agreed that a U.S. adjudicator was necessary
because of the complexity of the matter.

Moreover, this dispute arises within the context
of a Canadian CCARA proceeding and the interests of all
stakeholders have to be considered. This is a CCA
proceeding with a streamlined process where claimants
cannot, as of right, pick and choose who will adjudicate
their claim and wherxe. Such a fragmentation of disputes is
inconsistent with the “single contrel” principle and the
need for an expedited wvaluation of claims to facilitate the
CCAA process.

As ceounsel for the moniter stressed, a U.S.
adjudicator would be costly and significantly delay the

Reviewed — Release authorized by Spivak, 1.
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adjudication of Mr. McNulty's claim, which has already
taken considerable time to reach the point where it could
be referred for adjudication. This additional delay and
expense would negatively affect unit holders and the timing
of the distribution of the estate.

In the end, Mr. McNulty does not raise any issues
that cause the court concern about whether his claim can be
fairly determined by Claims Officer Ground. The oxder
sought by Mr. McNulty does not advance the policy
objectives underlying the CCAA. To allow the c¢laim to be
determined in the United States by a U.S5. adjudicator is to
proleong proceedings and add cost. Both the claims
procedure order and claims officer order are consistent
with the CCAA objective of providing an efficient mechanism
to resolve matters and achieve finality without undue
delay.

For all these reasons I am dismissing
Mr. McNulty's motion. The parties are encouraged to move
this matter forward as soon as possible by bringing the
matter back before Claims Officer Ground. Thank you.

Reviewed ~ Release authorized by Spivak, J.
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WILLKIE F.ARR & GALLAGHER LLp | 787 Scventh Avenue

New York, NY 10019-6099
Tel: 212728 8000
Fax: 212 728 8111

April 13,2015

' VIA EMAIL AND FEDEX OVERNIGHT

Daniel L. Low, Esq.

Daniel A. Kotchen, Esq.

Kotchen & Low LLP .

2300 M Street, NW, Suite 800 - ' ,
Washington, DC 20037 '

Andrew A. Paterson, Esq.
23880 Woodward Avenue
Pleasant Ridge, MI 48069-113

Re:  Imre Arctic Glacier International Inc.. et al.. Case No. 12-10605 (
the “Bankruptey Case™); McNulty v. Reddy Ice Holdings, Inc., ef al., Case No 2 08-

cv-13178-FDB-SDP (E.D. Mich.) (the “McNulty Action™)

Dear Sirs:

As you are aware, we represent Alvarez & Marsal Canada Ingc., in its capacity as the court-
appointed monitor and authorized foreign representative (the “Momtor’ "} for the debtors (the
“Debtors™) in the above-referenced chapter 15 proceedings and in a proceeding commenced under
Canada’s Compames Creditors Arrangement Act, R.8.C. 1985, ¢. C-36, as amended, (the “Canadian
Proceedmg ] and pendmg before the Court of Queen’s Bench Winnipeg Centre (the “Canadian
Court”).

We have been informed-that Mr. McNulty (“Plaintiff”) has filed a motion in the United States
District Court for the Eastern District of Michigan (the “Michigan District Court™) for, among other
things, leave to amend his complaint in the McNulty Action to include claims against defendants
Keith Corbin and Charles Knowlton that have previously been dismissed (the “Corbin/Knowlton

NEW YORK WASHINGTON PARIS LoNDON MiLAN ROME FRANKFURT BRUSSELS



14261802.5

Claims™) by the Michigan District Court. The Corbin/Knowlton Claims have also been released under
the Consolidated Plan of Compromise and Arrangement of the Debtors, as amended and restated,
dated August 26, 2014 (the “CCAA Plan™),' and, as such, cannot be asserted against Mr. Corbin or Mr.
Knowlton in any forum.

By order dated September 5, 2014 (the “Sanction Order”), the Canadian Court approved and
sanctioned the CCAA Plan.? By order dated September 16, 2014 (the “U.S. Recognition Order”), the
United States Bankruptey Court for the District of Delaware (the “U.S. Bankruptcy Court”) recognized
and gave full force and effect in the United States to the Sanction Order.’ These Orders were not
appealed and are final and binding. The CCAA Plan became effective on January 22, 2015 (the “Plan
Implementation Date™).* :

Paragraph 9.1 of the Plan expressly released the Corbin/Knowlton Claims, subject to the Plan
Implementation Date which has occurred. Section 9.1 of the Plan provides, in pertinent part:

“On the Plan Implementation Date . . . , each and every present and former
employee who filed or could have filed an indemnity claim. . . 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
Person may be entitled to assert . . . based in whole or in part of any omission,
transaction, duty, responsibility, indebtedness, liability, obligation, dealing or
other occurrence existing or taking place on or prior t6 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

! You received service of the Motion for Plan Sanction Order and Other Relief in the Canadian Proceeding on
August 26, 2014.

All capitalized terms used but not otherwise defined herein shall have the meanings ascribed to those terms in the
Plan, the Sanction Order and the U.S. Recognition Order.

3 The Motion for an Order Recognizing and Fnforcing Order of Canadian Court Sanctioning and Approving CCAA
Plan [Bankruptcy Case Docket No. 338] was served on you on August 26, 2014, See Affidavit of Service re:
Motion for an Order Recognizing and Enforcing Order of Canadian Court Sanctioning and Approving CCAA
Plan [Bankruptcy Case Docket No. 341].

4 The Notice of Filing Monitor s Plan Implementation Date Certificate was served on you on January 22, 20135. See
Affidavit of Service Re: 1) Notice of Filing Amended CCAA Plan; and 2) Notice of Filing Monitor’s Plan
Implementation Date Certificate [Bankruptey Case Docket No. 404].
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connection with the Claims, [or] the Arctic Glacier parties’ business and affairs
whenever or however conducted . . .” Plan, §9.1 (emphasis added).

Furthermore, paragraphs 27-29 of the Sanction Order and paragraphs 5-6 of the U.S, Recognition
Order expressly grant the releases provided in Section 9.1 of the CCAA Plan.

You and Plaintiff are well aware that the Plan has released the Corbin/Knowlton Claims that
Plaintiff now attempts to reassert in violation of both a U.S. court order and a Canadian court order.
You were served with notice of the motions seeking both the Sanction Order and the U.S. Recognition
Order. Further, you were served with notice of the motion seeking a meeting order in the Canadian
Court for a meeting to approve the Plan. In the Monitor’s Fifteenth Report, which was served in
support of that motion, at paragraphs 3.38 and 3.39, the Monitor expressly referred to one of the
employee indemnity claims being disallowed because the McNulty claim had been dismissed in
respect of that employee. Paragraph 3.39 of the Monitor’s Fifteenth Report stated, “the proposed
releases under the Plan include releases in favour of the three former employees who ﬁled the
Employee Indemnity Claims.”

If Plaintiff secks to reassert and/or prosecute the Corbin/Knowlton Claims in the McNulty -
Action, the Monitor (and, the Monitor understands, the Arctic Glacier Parties) will seek reimbursernent
of all costs they incur as a result of Plaintiff’s collateral attack on the orders of multiple courts. .
Additionally, the Monitor reserves all rights to seek sanctions, among other remedies, related to any
action by Plaintiff to reassert and/or prosecute the Corbin/Knowlton Claims in the Michigan District
Court or any other forum or any other action taken in violation of the Plan, the Sanction Order and the
U.S. Recognition Order. -

In addition, Plaintiff has filed a motion in the Michigan District Court for a separate trial of his
claims against the “Bankrupt Defendants” and an order permitting him to conduct discovery and
proceed against the “Non-Bankrupt Defendants,” which include Messrs. Corbin and Knowlton and
Home City Ice Co. (the “Motion to Sever”). As discussed above, the Motion to Sever is a breach of -
the Plan’s injunction against the prosecution of the. Corbin/Knowlton Claims.. S

- Additionally, the Monitor also opposes the Motion to Sever for additional reasons. Asyou
know, Plaintiff’s claims against Arctic Glacier are currently being adjudicated as part of the Canadian -
Proceeding. In his claims, Plaintiff alleges various conspiracy theories purportedly involving Arctic
Glacier and the other defendants. The litigation of these claims in two different fora simultaneously
may lead to at least two problems. First and foremost, discovery, merits, and damages (if any) 7
decisions by the Michigan District Court regarding the purported conspiracies may be influential in the
claims litigation between Plaintiff and Arctic Glacier in Canada, yet Arctic Glacier is no longera -
litigant in the McNulty Action pending in the Michigan District Court. Thus, Arctic Glacier may be
prejudiced by judicial decisions with respect to which it had no opportunity to be heard. Second,

"Plaintiff may be permitted to take additional discovery in the Michigan District Court action, including
depositions as well as document discovery. Plaintiff may then seek to introduce that evidence in the
Canadian Proceeding even though, once again, Arctic Glacier will not have had any opportunity to be
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heard with respect to whether that discovery should proceed or to have examined any of those
deponents. The Monitor’s role is to reach a claims resolution in the Canadian Proceeding that is fair to
each stakeholder. It is the Monitor’s view that providing Plaintiff with a means to take discovery and
seek the resolution of decisions in which Arctic Glacier will have no voice will result in a proceeding
that is not a fair process in respect of Arctic Glacier and the other stakeholders impacted by Mr.
McNulty’s claim, including unitholders who may be entitled to distributions of the excess funds.

Sincerely,

Shaunna D. Jongs

ce: Mr. Alan Hutchens
Jennifer Mara, Esq.
Kevin McElcheran, Esq.
Mary Patterson, Esq.
Paula Render, Esq.
Michael Roberts, Esq.
Peter Silverman, Esq.
Marc Wasserman, Esq.
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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, R.S.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. AND
ARCTIC GLACIER INTERNATIONAL INC. and
the ADDITIONAL APPLICANTS LISTED ON
SCHEDULE “A” HERETO”

(collectively, the “Applicants™)

APPLICATION UNDER THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

MAY 15 e

AFFIDAVIT OF SERVICE

DATE OF HEARING: WEDNESDAY, MAY 21, 2014 AT 10:00 AM.
BEFORE THE HONOURABLE MADAM JUSTICE SPIVAK

OSLER, HOSKIN & TAYLOR McCAFFREY LLP
HARCOURT LLP 9% Bloor — 400 St. Mary Avenue
Box 50, 1 First Canadian Place Winnipeg, Manitoba, R3C 4KS5

Toronto, Ontario, M3X 1B8

David R.M. Jackson
Marc Wasserman Tel: (204) 988-0375
Tel: (416) 862-4908 Fax: (204) 953-7178
Fax: (416) 862-6666

File No.: 85135-1
Jeremy Dacks

Tel: (416) 862-4923
Fax: (416) 862-6666



THE QUEEN’S BENCH
WINNIPEG CENTRE

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

AND IN THE MATTER OF A PROPOSED
PLAN OF COMPROMISE OR ARRANGEMENT
WITH RESPECT TO ARCTIC GLACIER
INCOME FUND, ARCTIC GLACIER INC. AND
ARCTIC GLACIER INTERNATIONAL INC. and
the ADDITIONAL APPLICANTS LISTED ON
SCHEDULE “A” HERETO”

(collectively, the “Applicants™)

APPLICATION UNDER THE COMPANIES” CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢c. C-36, AS AMENDED

AFFIDAVIT OF SERVICE

I, Laura Leigh Buley, of the City of Winnipeg, in the Province

of Manitoba, Legal Assistant,
MAKE OATH AND SAY THAT:

1. I am a Legal Assistant employed by the law firm of Taylor
© McCaffrey LLP, Manitoba solicitors for Alvarez & Marsal Canada ULC in
its capacity of as Monitor of the Applicants, and as such have personal

knowledge of the facts and matters hereinafter deposed to by me except
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where stated to be based upon information and belief and in those [ do verily

believe.

2. Now shown to me and marked as Exhibit "A" to this my
Affidavit is a true copy of an e-mail from this office which attached a true
copy of the Notice of Motion returnable Wednesday, May 21, 2014 at 10:00
a.m, to all parties listed on the Service List. The Service List is attached

hereto and marked as Exhibit "B" to this my Affidavit,

3. Now shown to me and marked as Exhibit "C" to this my
Affidavit is a true copy of an e-mail from this office which attached a true
copy of the Fifteenth Report of the Monitor Alvarez & Marsal Canada ULC

of May 14, 2014 sent to all parties listed on the Service List.

4, Now shown to me and marked as Exhibit "D" to this my

Affidavit is a true copy of an e-mail from this office which attached a true
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copy of the Motion Brief of the Applicants sent to all parties listed on the

Service List,

5. I make this Affidavit bona fide.

SWORN BEFORE ME at the % %
City of Winnipeg, in the Province

of Manitoba, this 15th day of LAU’I(A IW'B—UKEY
May, 2014
ganj,w ﬂ (ngmow‘

A Commissioner for Oaths in and
for the Province of Manitoba,
My Commission Expires: j

2,208



Buley, Laura Leigh

From: Buley, Laura Leigh
Sent: Wednesday, May 14, 2014 4:58 PM
To: Adam E. Delean; Alan S. Tenenbaum; Albert Brandstatter; Alex Cannon; Anderson Fisher;

Andrew Dodge; Art Chipman; Atif Zia; Bruce Robertson; Bruce Taylor (gbt@aikins.com);
Carissa Lynch; Catherine Staskin; Chris Shackeiton; Christopher Mackey; Cosmo Racano;
Craig Ehalt; D. Wayne Leslie; Daniel K. Hogan; Daniei Kotchen; Daniel Low; David Preger;
tackson, David; Denyse Cote; Dan Douglas; Eileen Reitmaler; Ellen W, Slights; Frank Fini;
Gautam Dhingra; George Stien; Harvey Chaiton; Heather L. Meradith; Heather Rumble
Peterson; §. Klymochko; 1.J. Burnell; Jeffrey Lee; Jeremy Dacks; John Holland; John M,
Perrin; Jon Foreman; Jonathan Bell; Karen Biscope; Kevin McElcheran; Kyle Gould; Larry
Gill; Liz Pillon; Marc Abrams; Marc Wassertman; Mark Newman; Martin Langlois; Mary
Paterson; Mary Warren; Mathew Liben; Matt Shandro; Matthew S. Wild; Melanie
MacKenzie; Michael Linn; Michael Milani, Q.C.; Mike Russell; Mike Weinczok; Mitchell
Harris; Paul Saunders; Richard Morawetz; Rita Gutierrez; Rokin Kersey; Ronald Keiper;
Ross McFadyen; Samuel Sekine; Scott Bomhof; Shannon Grover, Steeve Dasrath;
Stephen J. Butler; Sundeep Bhakoo; Tim Mulvihill; Tam Higbie; Tony Demarinis; Wes
Burrows; Zachary B. Kass

Subject: " Arctic Glacier Income Fund et al - Court of Queen's Bench File No, CI 12-01-76323

Attachments; Natice of Motion - May 21, 2014.pdf; Service List - Arctic Glacier - May 9 2014.pdf;
Appendix I - Meeting Order.pdf

We take this opportunity to serve you with the Applicants' Notice of Motion returnable Wednesday, May 21, 2014 at
- 10:00 a.m. CT which includes the Service List and the Appendix | Meeting Order.

Laura Leigh Buley

Assistant to David R.M. Jackson®*
Taylor McCaffrey LLP

Barristers & Solicitors -

9" Floor — 400 St. Mary Avenue

Winnipeg, Manitoha This is Exhibit " ﬁ "yotary

q & H 3!
R3C4KS5 o L, ko ?g-.o in ths
Direct Line: 204-988-0374 Affidaviz 054"%4@’9(?/53 e
Email: llbuley@tmlawyers.com annexed hexai%wom!mﬂﬁmed Tefose mo thisl G }/(

day of... .20 07! ) 2{?/%

*profassional services provided through D.R.M. Jackson Law cgrporationﬂ T )E{,,(ﬁ_/g
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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, R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN
OF COMPROMISE OR ARRANGEMENT OF WITH RESPECT TO
ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC,, ARCTIC GLACIER

INTERNATIONAL INC, and

the ADDITIONAL APPLICANTS LISTED ON

SCHEDULE “A” HERETO {collectively, the “APPLICANTS”)

APPLICATION UNDER THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.8.C. 1985, c. C-36, AS AMENDED

SERVICE LIST
(as of May 9, 2014)
OSLER, HOSKIN & HARCOURT LLP TAYLOR McCATFREY LLP
Barristers and Solicitors 9" Floar, 400 St. Mary Avenue
P.0. Box 50, 100 King Street West Winnipeg MB R3C 4K5
1 First Canadian Place
Toronto, ON M5X 1B8
Mare Wasserman (LSUCH440660M) David R.M. Jackson

Tel: 416.862.4908
Email: mwasserman@osler.com

Jeremy Daeks (LSUC#41851R)
Tel: 416.862.4923
Email: jdacks(@osler.com

Tel: 204.988.0375
Email: djackson@tmiawyers.com

Thin iz Exhibit" "refcrad D m tha

Biidavit nt.. IKJU% C(é[ély

annexed heveto 4 *Jca:z‘ﬁ Wizmad bufoie me this / 5’-}//\

H CoOMMISEIONER FOR DATMS

M AND FOIt THE PASYVINGE OF Mpartouns
nii GOMMISHING BUIHES, \/‘-’ﬁ Fdn, /5



Party/Connsel

Telephone

Facsimile

Prrty Represented ]

NATIONAL BANIK FINANCIAL
130 King Street West, Suite 3200
Toronto, ON M3SX 2A2

FRANK FINI

Email: frank finiffinbe.c

ALBERT BRANDSTATTER
Email: albert brandstatierginbe.ca

National Bank Financial

ALJ CAPITAL MANAGEMENT, LLC
6300 Wilshire Blvd., Suite 700
Los Angeles, CA 90048

LARRY GILL
Email: Jgill@Pnlicapital com

SAMUEL SEKINE
Email: ssekinerialjcapital.ciim

(323) 556-2374

(323) 556-23714

(323) 927-1806

ALJ Capital Management,
LLC

SCOGGIN CAPITAL MANAGEMENT
660 Madison Avenue, 20th floor
New Yark, NY 100635

GAUTAM DHINGRA
BEmail: GDhingraidseogean.com

(212) 935-3242

Scopgin Capital
Management

FULCRA ASSET MANAGEMENT INC.
415-1090 West Pender St,
Vancouver, BC V6E 2N7

MATT SHANDRO
Email: shandro@fulcraam.com

(604) 683-8362

(604) 683-8368

Fulcra Asset Management
Ine.

INDABA CAPITAL MANAGEMENT LLC
One Letterman Drive, Building D, Suite 700
The Presidio of San Fransisco

San Fransisco, CA 94129

ANDREW DODGE
Email: andviiindabucapital,com

{415) 680-1173

(415) 520-6499

Indaba Capital
Management LLC

KOTCHEN & LOW LLP
1745 Kalorama Rd NW, Ste. 101
Washington DC 20009

DANIEL LOW
Email; dlowiPlotchen.com

DANIEL KOTCHEN
Email;: dkotchen@@licolehen.cam

(202) 471-1955

(202) 280-1128

Counsel to Martin McNulty




Buley, Laura Leigh

Fromm:
Sent:
To:

Subject:

Attachments:

Buley, Laura Leigh

Wednesday, May 14, 2014 5:.01 PM

Adam E. Delear; Alan S, Tenenbaurn; Albert Brandstatter; Alex Cannon; Anderson Fisher;
Andrew Dodge; Art Chipman; Atif Zia; Bruce Robertson; Bruce Taylor (ght@aikins.com);
Carissa Lynch; Catherine Staskin; Chris Shackelton; Christopher Mackey; Cosmo Racano;
Craig Ehalt; D. Wayne Leslie; Daniel K. Hogan; Daniel Kotchen; Daniel Low; David Preger;
Jackson, David; Denyse Cote; Don Douglas; Eileen Reitmaier; Ellen W. Slights; Frank Fini;
Gautam Dhingra; George Stien; Harvey Chaiton; Heather L. Meredith; Heather Rumble
Peterson; J. Klymochko; 1), Burnell; Jeffrey Lee; Jeremy Dacks; John Holland; John M.
Perrin; Jon Foreman; Jonathan Bell; Karen Biscope; Kevin McElcheran; Kyle Gould; Larry
Gil; Liz Pillon; Marc Abrams; Marc Wasserman; Mark Newman; Martin Langlols; Mary
Paterson; Mary Warren; Mathew Liben; Matt Shandro; Matthew S, Wild; Melanie
MacKenzie; Michael Linn; Michas! Milani, Q.C.; Mike Russell; Mike Weinczok; Mitchell
Harris; Paul Saunders; Richard Morawetz; Rita Gutierrez; Robin Kersey; Ronald Keiper;
Ross McFadyen; Samuel Sekine; Scott Bomhof; Shannon Grover, Steeve Dasrath;
Stephen J. Butler; Sundeep Bhakoo; Tim Mulvihill; Tom Higbie; Tony Demarinis; Wes
Burrows; Zachary B. Kass

Arctic Glacier Income Fund et al - Court of Queen's Bench File No, CI 12- 01-76323
(PART L OF 2)

Fifteenth Report of the Monitor - Part Lpdf; Fifteenth Report of the Monitor - Part I pdf

Please find in two separate e-mails the Fifteenth Report of the Monitor dated May 14, 2014.

Y.aura Leigh Buley

Assistant to David R.M. Jackson*

Taylor McCaffrey LLP
Barristers & Solicitors

9™ Floor — 400 St. Mary Avenue

Winnipeg, Manitoba
R3C 4KS
Direct Line: 204-988-0374

Email: llbulgy@tmiawyers.com

*Professional services provided through D.R.M. Jackspn Law Corporation
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Buley, Laura Leigh

Frem:
Sent:
To:

Subject:

Attachments:

Buley, Laura Leigh

Wednesday, May 14, 2014 5:04 PM

Adam E. Delean; Alan S. Tenenbaum; Albert Brandstatter; Alex Cannon; Anderson Fisher;
Andrew Dodge; Art Chipman; Atif Zia; Bruce Robertson; Bruce Taylor (ght@aikins.com);
Carissa Lynch; Catherine Staskin; Chris Shackelton; Christopher Mackey; Cosmo Racano;
Craig Ehalt; D. Wayne Leslie; Daniel K. Hogan; Daniel Kotchen; Daniel Low; David Preger;
Jackson, David; Denyse Cote; Don Douglas; Eileen Reitmaier; Elien W. Slights; Frank Fini:
Gautam Dhingra; George Stien; Harvey Chaiton; Heather L. Meredith; Heather Rumble
Peterson; J. Klymochko; J.J. Burnell; Jeffrey Lee; Jeremy Dacks; John Holland; John M.
Perrin; Jon Foreman; Junathan Bell; Karen Biscope; Kevin McElcheran; Kyle Gould; Larry
Gil}; Liz Pillen; Marc Abrams; Marc Wasserman; Mark Newman; Martin Langlois; Mary
Patersor; Mary Warren; Mathew Liben; Matt Shandro; Matthew S, Wild; Melanie
MacKenzie; Michael Linn; Michael Milani, Q.C; Mike Russell; Mike Weinczok; Mitchell
Harris; Paul Saunders; Richard Morawetz; Rita Gutierrez; Robin Kersey; Ronald Keiper;
Ross McFadyen; Samuel Seking; Scott Bomhof; Shannon Grover; Steeve Dasrath;
Stephen J. Butler; Sundeep Bhakoo; Tim Mulvihill; Tom Higbie; Tony Demarinis; Wes
Burrows; Zachary B. Kass

Arctic Glacier Income Tncome Fund et al - Court of Queen's Bench File No. {1
12-01-76323 (PART 2 OF 2)

Fifteenth Report of the Monitor - Appendices Part 1.pdf; Fifteenth Report of the
Monitor - Appendices Part 2.pdf

Enclosed please find Fifteenth Report of the Monitor dated May 14, 2014 (Part 2 of 2}

Laura Leigh Buley

Assistant to David R.M. Jackson*
Taylor McCaffrey LLP

Barristers & Solicitors

9% Floor ~ 400 St. Mary Avenue
Winnipeg, Manitoba

R3C 4K5

Direct Line: 204-988-0374

Email: Ybuley@tmiawyers.com

*professional services provided through D.R.M. Jackson Law Corporation



Buley, Laura Leigll

From: Buley, Laura Leigh
Sent: Thursday, May 15, 2014 3:38 PM
To:

Adam E. Delean; Alan S. Tenenbaum; Albert Brandstatter; Alex Cannon; Anderson Fisher:
Andrew Dodge; Art Chipman; Atif Zia; Bruce Robertson; Bruce Taylor (gbt@aikins.com);
Carissa Lynch; Catherine Staskin; Chris Shackelton; Christopher Mackey; Cosmo Racano;
Craig Ehali; D. Wayne Leslie; Daniel K. Hogan; Daniel Kotchen; Daniel Low; David Preger;
Jackson, David; Denyse Cote; Don Douglas; Eileen Reitmaier; Eilen W. Siights; Frank Fini;
Gautam Dhingra; George Stien; Harvey Chaiton; Heather L. Meredith; Heather Rumble
Peterson; J. Klymachko; J.J. Burnell; Jeffrey Lee; Jeremy Dacks; John Holland; John M,
Perrin; Jon Foreman; Jonathan Bell; Karen Biscope; Kevin McElcheran; Kyle Gould; Larry
Gill; Liz Pillon; Marc Abrams; Marc Wasserman; Mark Newman; Martin Langlois; Mary
Paterson; Mary Warren; Mathew Liben; Matt Shandro; Matthew S, Wild; Melanie
MacKenzie; Michael Linn; Michael Milani, Q.C.; Mike Russell; Mike Weinczok; Mitchell
Harris; Paul Saunders; Richard Morawetz; Rita Gutierrez, Robin Kersey; Ronald Keiper;
Ross McFadyen; Samuel Sekine; Scott Bomhof; Shannon Grover; Steeve Dasrath;
Stephen J. Butler; Sundeep Bhakeo; Tim Mulbvihill; Tom Higbie; Tony Demarinis; Wes
Burrows; Zachary B. Kass

Subject: Arctic Glacier Income Fund et al - Court of Queen's Bench File No, (T 12-01-76323 (1 of
4)

Attachments: Motion Brief of the Applicants - May 21, 2014.pdf; Motion Brief of the Applicants - Tab
1.pdf; Motion Brief of the Applicants - Tab 2.pdf; Motion Brief of the Applicants - Tab
3.pdf

We take this opportunity to serve you with the Motion Brief of the Applicanis. Please note thisis 1 of4,

Laura Leigh Buley

Assistant to David R.M. Jackson®

Tayler McCaffrey LLP

Barristers & Solicitors 0
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Buley, Laura Leigh

From: Buley, Laura Leigh ,
Sent: Thursday, May 15, 2014 3:40 PM
To: Adam E. Delean; Alan S, Tenenbaum; Albert Brandstatter; Alex Cannon; Anderson Fisher:

Andrew Dodge; Art Chipman; Atif Zia; Bruce Robertson; Bruce Taylor {gbt@aikins.com);
Carissa Lynch; Catherine Staskin; Chris Shackelton; Christopher Mackey; Cosmo Racano;
Cralg Ehalt; D. Wayne Leslie; Daniel K. Hogan; Daniel Kotchen; Daniel Low; David Preger;
Jackson, David; Denyse Cote; Don Douglas; Eileen Reitmaier; Ellen W. Slights; Frank Fini;
Gautam Dhingra; George Stien; Harvey Chaiton; Heather L. Meredith; Heather Rumble
Petersor; J. Klymochko; J.). Burnell Jeffrey Lee; Jeremy Dacks; John Holland; John M,
Perrin; Jon Foreman; Jonathan Bell; Karen Biscope; Kevin McElcheran; Kyle Gould; Larry
Gill; Liz Pilton; Marc Abrams; Marc Wasserman; Mark Newman; Martin Langlois; Mary
Paterson; Mary Warren; Mathew Liben; Matt Shandro; Maithew S. Wild; Melanie
MacKenzle; Michael Linn; Michael Milani, Q.C.; Mike Russell; Mike Weinczok; Mitchell
Harris; Paul Saunders; Richard Morawetz; Rita Gutierrez; Robin Kersey; Ronald Keiper;
Ross McFadyen; Samuel Sekine; Scott Bomhof; Shannon Grovey; Sieeve Dasrath;
Stephen l. Butler; Sundeep Bhakoo; Tim Mulvihil; Tom Higbie; Tony Demarinis; Wes
Burrows; Zachary B. Kass

Subject: Arctic Glacier Income Fund et al - Court of Queen's Bench File No, C112-01-76323 (2 of
4}
Attachments: Mation Brief of the Applicants - Tab 4.pdf; Motion Brief of the Applicants - Tab 5.pdf;

Motion Brief of the Applicants - Tab 6.pdf; Motion Brief of the Applicants - Tab 7.pdf;
Motion Brief of the Applicants - Tab 8.pdf

Motion Brief of the Applicants (2 of 4)

Laura Leigh Buley

Assistant to David R.M. Jackson*
Taylor McCaffrey LLP

Barristers & Solicitors

g™ Floor — 400 $t. Mary Avenue
Winnipeg, Manitoba

R3C 4K5

Direct Line: 204-988-0374
Email: Jlbutey @tmlawvers.com

*professional services provided through D.R.M. Jackson Law Corporation



Buley, Laura Leigh

From: Buley, Laura Leigh
Sent: Thursday, May 15, 2014 3:43 PM
To: Adam E. Delean; Alan S, Tenenbaum; Albert Brandstatter; Alex Cannon; Anderson Fisher;

Andrew Dodge; Art Chipman; Atif Zia; Bruce Rokertson; Bruce Taylor (ght@aikins.comy;
Carissa Lynch; Catherine Staskin; Chris Shackelion; Christopher Mackey; Cosmo Racano;
Craig Ehalt; D, Wayne Leslie; Daniel K. Hogan; Daniel Kotchen; Daniel Low; David Preger:
Jackson, David; Denyse Cote; Don Pouglas; Eileen Reitmaier; Ellen W, Slights; Frank Fini;
Gautarn Dhingra; George Stien; Harvey Chaiton; Heather L. Meredith; Heather Rumble
Peterson; ). Klymochko; J.J. Burnell; Jeffrey Lee; Jeremy Dacks; John Holland; John M.
Perrin; Jon Foreman; jonathan Belj; Karen Biscope; Kevin McElcheran; Kyle Gould; Larry
Gill; Liz Pillon; Marc Abrams; Marc Wasserman; Mark Newman; Martin Langlois; Mary
Paterson; Mary Warren; Mathew Liben; Matt Shandro; Matthew S. Wild; Melanie
MacKenzie; Michael Linn; Michael Milani, Q.C.; Mike Russell; Mike Weinczok; Mitchell
Harris; Paul Saunders; Richard Morawetz; Rita Gutierrez; Rebin Kersey; Ronald Keiper;
Ross McFadyen; Samuel Seking; Scott Bomhof; Shannon Grover; Steeve Dasrath;
Stephen J. Butler; Sundeep Bhakoo; Tim Mulvihill; Tom Higbie; Tony Demarinis; Wes
Burrows; Zachary 8. Kass

Subject: * Arctic Glacier Income Fund et al - Court of Queen's Bench File No. CI 12-01-76323 (3 of
4)
Attachments: Motion Brief of the Applicants - Tab ¢.pdf; Motion Brief of the Applicants - Tab 10.pdf;

Motion Brief of the Applicants - Tab 11,pdf; Mation Brief of the Applicants - Tab 12.pdf;
Motion Brief of the Applicants - Tab 13.pdf; Motion Brief of the Applicants - Tab
13{2).pdf; Motion Brief of the Applicants - Tab 13(3).pdf

iviotion Brief of the Applicants (3 of 4)

Laura Leigh Buley

Assistant to David R.M, Jackson*
Taylor McCaffrey LLP

Barristers & Solicitors

9™ Floor - 400 St. Mary Avenue
Winnipeg, Manitoba

R3C 4K5

Direct Line: 204-988-0374
Email: llbuley@tmlawyers.com

*professional services provided through D.R.M. Jackson Law Corporation



Buley, Laura Leigh

From: Buley, Laura Leigh
Sent: Thursday, May 15, 2014 346 PM _
To: Adam E. Delean; Alan S. Tenenbaum; Albert Brandstatter; Alex Cannon; Anderson Fisher;

Andrew Dodge; Art Chipman,; Atif Zia; Bruce Robertson; Bruce Taylor (gbt@aikins.com);
Carissa Lynch; Catherine Staskin; Chris Shackelton; Christopher Mackey; Cosmo Racanag;
Craig Ehalt; D. Wayne Leslie; Daniel K. Hogan; Paniel Kotchen; Daniel Low; David Preger;
Jackson, David; Denyse Cote; Don Douglas; Eilzen Reitmaier; Ellen W. Slights; Frank Fini;
Gautam Dhingra; George Stien; Hafvey Chaiton; Heather L. Meredith; Heather Rumble
Peterson; J, Klymochko; J.J. Burnell; Jefirey Lee; Jeremy Dacks; John Holland; John M.
Perrin; Jon Foreman; Jonathan Bell; Karen Biscope; Kevin McElcheran; Kyle Gould; Larry
Gill; Liz Pillon; Marc Abrams; Marc Wasserman; Mark Newman; Martin Langlois; Mary
Paterson; Mary Warren; Mathew Liben; Matt Shandro; Matthew S. Wild; Melanie
MacKenzie; Michael Linn; Michael Milani, Q.C,; Mike Russell; Mike Weinczok; Mitchell
Harris; Paul Saunders; Richard Morawetz; Rita Gutierrez; Robin Kersey; Ronald Keiper;
Ross McFadyen; Samue! Sekine; Scott Bomhot; Shannon Grover; Steeve Dasrath;
Stephen J. Butler; Sundeep Bhakoo; Tim Mulvihil; Tom Higbie; Tony Demarinis; Wes
Burrows; Zachary B. Kass

Subject: Arctic Glacier Income Fund et al - Court of Queen's Bench File No. (112-01-76323 (4 of
4)
Attachments: Motion Brief of the Applicants - Tab 14.pdf; Motion Brief of the Applicants - Tab 15.pdf;

Motion Brief of the Applicants - Tab 16.pdf; Motion Brief of the Applicants - Tab 17.pdf;
Motion Brief of the Applicants - Tab 18.pdFf; Motion Brief of the Applicants -~ Tab 19.pdf;
Motion Brief of the Applicants - Tab 20.pdf

Motion Brief of the Applicants (4 of 4)

Laura Leigh Buley

Assistant to David R.M. Jackson*
Taylor McCaffrey LLP

Barristers & Solicitors

g™ Floor — 400 St. Mary Avenue
winnipeg, Manitoba

R3C 4Kk

Direct Line: 204-988-0374
Email: |Ibuley@imlawyers.com

*professional services provided through D.R.M. Jackson Law Corporation






File No. CI 12-01-76323
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IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PROPOSED PLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO ARCTIC GLACIER INCOME
FUND, ARCTIC GLACIER INC., ARCTIC GLACIER INTERNATIONAL
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(collectively, the “APPLICANTS")
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File No. CI12-01-76323

THE QUEEN’S BENCH
WINNIPEG CENTRE

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED
AND IN THE MATTER OF A PROPOSED PLAN OF
COMPROMISE OR ARRANGEMENT WITH RESPECT TO
ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC.
AND ARCTIC GLACIER INTERNATIONAL INC. and the
ADDITIONAL APPLICANTS LISTED ON SCHEDULE “A”
HERETO”

(collectively, the “Applicants™)
APPLICATION UNDER THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AF¥IDAVIT OF SERVICE

I, Mary Paterson, of the City of Toronto, in the Province of Ontario, AFFIRM:

1. On August 26, 2014, I emailed a copy of the Notice of Motion dated August 26,
2014, with appendices, and a copy of Monitor’s Seventeenth Report dated August 26, 2014, with
appendices, to the parties listed in Exhibit “A” to this affidavit. Certain emails bounced back, in
which case I contacted the recipients to arrange for separate delivery by email. Copies of the
emails that were sent are attached as Exhibit “B” to this affidavit,

AFFIRMED BEFORE ME at the City
of Toronto on August 26, 2014.

- VYAS

Commissioner for Taking Affidavits Mary Paterson

LEGAL_1:31823933,1



THIS IS EXHIBIT “A” TO THE AFFIDAVIT
OF MARY PATERSON,
AFFIRMED BEFORE ME ON THIS 26TH DAY OF AUGUST, 2014
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LParty/Counsel

Telephone

Facsimile

Parly Represented

FULCRA ASSET MANAGEMENT INC,
415-1090 West Pender St.
Vancouver, BC V6E 2N7

MATT SHANDRO

Emaif; shandro(@fuleranm.com
MICHAEL LEUNG

Email: leimg@@fulcraam.com

(604) 683-8362

(604) 685-8381
(604) 505-3573 (c)

(604) 683-8368

Fulcra Asset Management
Toc,

INDABA CAPITAL MANAGEMENT LLC
One Letterman Drive, Building D, Suite 700
‘The Presidio of San Fransisco

San Fransisco, CA 94129

ANDREW DODGE
Email: andv@indabacapiial.com

(415) 680-1173

(415) 520-6499

Indaba Capital
Management LLC

KOTCHEN & LOW LLP
1745 Kalorama Rd NW, Ste. 101
Washington DC 20009

DANIEL LOW
Email: dlow@ketchen.com

DANIEL KOTCHEN
Email; dkotchend@kotchen com

(202) 471-1995

(202) 280-1128

Counse! to Martin McNuity

ROSS SMITH ASSET MANAGEMENT INC,
155, 601 - 10th ave, SW,
Calgery, AB. T2R 0B2

JULIAN XLYMOCHKO
Email; jkiymochko(@rsam.ca

(403) 294-6894

(403) 263-9101

Ross Smith Asset
Management Inc.

CORRE PARTNERS MANAGEMENT, LLC
1370 Avenue of the Americas, 29" Floor
New York, New York 10019

GEORGE STIEN, CFA
Email: georgg.stien@correpartners.com

(646) 863-7154

(917) 322-6430

Corre Partners
Management, LLC

UNITED STATES DEPARTMENT OF
JUSTICE, ENVIRONMENTAL
ENFORCEMENT SECTION, NATIONAL
BANKRUPTCY COORDINATOR

Ben Franklin Station, P.O. Box 761 1
Washington, D.C., 20044

ALAN 5. TENENBAUM
Email: Alan. Tenenbaum@usdoj.gov

(202) 514-5409

United States Department
of Justice, Environmental
Enforcement Section,
National Bankrupicy
Coordinator

LEGAL_1:31823933.1




THIS IS EXHIBIT “B” TO THE AFFIDAVIT
OF MARY PATERSON,
AFFIRMED BEFORE ME ON THIS 26TH DAY OF AUGUST, 2014
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Paterson, Maﬂ ,

From: . Paterson, Mary [MPaterson@oslar.com]
Sent: Tuesday, August 26, 2014 8:49 PM
To: kevin@mecelcheranadr.com; hmeredith@mccarthy.ca; gbt@aikins.com; jjbb@aikins.com:;

djackson@tmlawyers.com; mabrams@willkie.com; mwarren@wullkie com;
acannon@wilkie.com; rmorawetz@alvarezandmarsal.conr,
mmackenzie@atvarezandmarsal cont; fdemarinis@torys.com; sbomhof@torys.com;
adelean@torys.com; dgd@tdslaw.com; ram@tdsiaw.com; rmk@tdslaw com,;

Afif. Zia@tdsecurities.com; Art.Chipman@tdsecurities.com;

Sundeep. Bhakoo@tdsecurlﬂes com; bkroberison@yahoo.com; harvey@chaitons.com;
mmilani@mecdougaligauley.com; cshackelton@ccap-llc.com; afisher@talamod.com;
rkeiper@clearwatercap.com; mweinczok@dickinsonwright.com;
dpreger@dickinsonwright.com; jforeman@harrisonpensa.com; hrp@strosbergeo.com;
Ipillon@stikeman.com; mianglois@stikeman.com; MLiben@stikeman.com; Jmlee@mit.com;
mrussell@mit.com; mwild@wildlawgroup.com; johnmperrin@sbcglobal.net;
dkhogan@dkhogan.com; Cosmo.D.Racano@marsh.com; whurrows@fillmoreriley.com;
dwleslie@fillmoreriley.com; marknewman@fillmoreriley.com; thighle @solusip.com;
mlinn@farcap.com; tmulvihil@oppenheimerfunds.com; frank.fini@nbe.ca;
albert.brandstatter@nbc.ca; lgill@aljcapital.com; ssekine@aljcapital.com;
GDhingra@scogcap.com; shandro@fulcraam.com; leung@fulcraam.com;
andy@indabacapital.com; dliow@kotchen.com; dkotchen@kotchen.com;
jKlymochko@rsam.ca; george.stien@correpartners.com; Alan. Tenenbaum@usdoj.gov,
Ellen.Slights@usdoj.gov; Catherlne.L.Staskin@irs.gov; carissa.lynch@ftb.ca gov;
zkass@law.nyc.gov; mrharris@daypitney.com; john.holland@wikdlife.ca.gov;
Steve.Butler@ThompsonHine.com; belli@bennettiones.com; cmackey@cooperstownlic.com;
ereitmaier@chubb.com; craig.ehait@aig.com; psaunders@hudsonbaycapital.corn;
Kyle.Gould@computershare.com; karen.biscope@computershare.com;
shannon.grover@computershare.com; SDasrath@cds.ca; Rita.Gutierrezi@broadridge com;
berghuis@nexusinvestments.com; mspeaker@stonelioncapital.com;
bshapiro@stonelioncapital.com

Cc: Dacks, Jeremy; Wasserman, Mare; De Lellis, Michael; Rosenblat, Dave
Subject: RE: Cl-12-01-76323 - Asctic Glacier - Sanction Order Motion - email 5/5
Attachments: . Appendix C_17th Report.pdf

Attached please find Appendix C to the Monitor’s 17¥ Report.

Mary Paterson
Pariner
Ext. 4624

A,
L4

From: Paterson, Mary

Sent: Tuesday, August 26, 2014 8:47 PM

To: 'kevm@nmelcheranadr com'; 'hmeredith@mccarthy.ca'; 'gbt@alkins.com’; 'jjbb@aikins.com’;
‘djackson@imlawyers.com'; 'mabrams@willkie.com'; 'mwarren@willkie.com'; 'acannon@willkie.com';
'rmorawetz@alvarezandmarsal.com’; ‘'mmackenzie@alvarezandmarsal.com'; 'tdemarinis@torys.com’;
'shomhof@torys.com’; ‘adelean@torys.com'; 'dgd@tdslaw.com’; ‘ram@tdslaw.com’; ‘'rmk@tdslaw.com’;
‘Atif.Zla@tdsecurities.com’; 'Art.Chipman@tdsecurities.com’; 'Sundeep.Bhakoo@tdsecurities.com’;
'bkrobertson@yahoo.com'; "harvey@chalfens.com’; 'mmilani@mcdougallgauley.com’; ‘cshackelton@ccap-lic.com’;
'aflsher@talamod.com’; 'rkelper@clearwatercap.com’; ‘'mwelnczok@dickinsonwright.com'; 'dpreger@dickinsonwright.com';
'iforeman@hairisonpensa.com’; ‘hrp@strosbergco.com'; 'Ipillon@stikeman.com’; 'mlanglois@stikeman.com';
'MLIben@stikeman.com'; ‘jmice@mit.com'; 'mrussell@mit.com’; 'mwild@wildlawgroup.com®; 'johnmperrin@sbcglobal. net’;
'dkhogan@dkhogan.com'; 'Cosmo.D.Racano@marsh.com'; ‘whurrows@filmoreriiey.com'; 'dwleslie@fillmoreriley.com’;
'marknewman@fillmoreriley.com’; 'thighle@soluslp.com’; 'mlinn@farcap.com’; "tmulvihill@oppenheimerfunds.com';
'frank.fini@nbc.ca’; 'albert.brandstatter@nbc.ca’; 'lgili@aljcapital.com'; 'ssekine@aljcapital.com’;

1



Fl

'‘GDhingra@scogcap.com'; 'shandro@fulcraam.com’; 'leung@fulcraam.com'; ‘andy@Indabacapital.com’;
'diow@kotchen.com'; ‘'dkotchen@kotchen.com'; ‘jklymochko@rsam.ca'; 'george.stien@correpartners.com';

'Alan. Tenenbaum@usdoi.gov'; 'Ellen.Slights@usdoj.gov'; *Catherine.L.Staskin@irs.gov'; ‘carissa.lynch@ftb.ca.gov';
‘zkass@law.nyc.gov'; 'mrharris@daypitney.com'; john.holland@wildlife.ca.gov'; 'Steve.Butler@ThompsonHine.com';
'‘bellj@bennettjones.com'; "'cmackey@cooperstownllc.com'; ‘ereitmaier@chubb.com'; 'craig.ehalt@aig.com';
‘psaunders@hudsonbaycapital.com'; 'Kyle.Gould@computershare.com'; ‘karen.biscope@computershare.com';
'shannon.grover@computershare.com'; 'SDasrath@cds.ca'; ‘Rita.Gutierrez@broadridge.com';
'berghuis@nexusinvestments.com’; 'mspeaker@stoneiloncapital.com'; 'bshapiro@stonelioncapital.com’

Cc: Dacks, Jeremy; Wasserman, Marc; De Leliis, Michael; Rosenblat, Dave

Subject: RE: CI-12-01-76323 - Arctic Glacler - Sanction Order Motion - email 4/5

Attached please find the Monitor’s Seventeenth Report dated August 26, 2014; and Appendices A, Band Dto J
to the Report.

Mary Paterson
Partner
Ext. 4824

From: Paterson, Mary

Sent: Tuesday, August 26, 2014 8:44 PM

To: ‘kevin@mcelcheranadr.com'; 'hmeredith@mccarthy.ca'; ‘'gbt@alkins.com’; “jjob@aikins.com';
‘djackson@imlawyers.com’; 'mabrams@willkie.com’; 'mwarren@willkie.com’; ‘acannon@willkie.com';
‘rmorawetz@alvarezandmarsal.comy’; 'mmackenzle@alvarezandmarsal.com’; 'tdemarinis@torys.com’;
'sbomhof@torys.com'; 'adelean@torys.com'; 'dgd@tdsiaw.com’; 'ram@tdslaw.com’; "rmk@tdslaw.com’;

'Atif. Zia@tdsecurities.com’; ‘Art.Chipman@tdsecurities.com'; 'Sundeep.Bhakoo@tdsecurities.com';
‘bkrobertson@yahoo.com’; "harvey@chaitons.com'; 'mmilani@mcdougallgauley.com’; ‘cshackelton@ccap-tle.com’;
‘afisher@talamod.com"; 'rkelper@clearwatercap.com'; 'mweinczok@dickinsonwright.com'; 'dpreger@dicktnsonwrlght com';
';rforeman@harnsonpensa com'; *hrp@stroshergco. com‘ "Iplllon@stikeman.com’; 'mlanglons@stnkeman com';
‘MLiben@stikeman.com’; 'Jm!ee@mlt com'; 'mrusseli@mit.com’; 'mwild@wildlawgroup.com’; 'Johnmperrln@sbcglobal net’;
‘dkhogan@dkhogan.com'; 'Cosme.D.Racano@marsh.com’; ‘wburrows@fillmoreriley.com'; ‘dwleslie@fillmoretiley.com'’;
'marknewman@fillmoreriley.com'; ‘thigble@soluslp.com’; ‘miinn@farcap.com'; ‘tmulvihill@oppenheimerfunds.com’;
‘'frank.fini@nbc.ca'; "albert.brandstatter@nbe.ca’; 'Igiti@aljcapital.comt'; 'ssekine@aljcapital.com’;
‘GDhingra@scegcap.com'; 'shandro@fuicraam.com’; ‘leung@fulcraam.com’; ‘andy@indabacapital.com';
‘diow@kotchen.com'; 'dketchen@kotchen.com'; jklymochko@rsam.ca'; 'george.stien@correpartners.cony’;
*Alan.Tenenbaum@usdoj.gov’; 'Ellen.Slights@usdoi.gov'; ‘Catherine.L.Staskin@lrs.gov'; ‘carissa.lynch@ftb.ca.gov';
zkass@law.nyc.gov'; 'mrharris@daypitney.com’; john.holland@wildiife.ca.gov'; 'Steve.Butler@ThompsonHine.com';
'bellji@bennettjones.com’; 'cmackey@caoperstownllc.com'; ‘ereitmaier@chubb.com’; ‘craig.ehalt@aig.com’;
'psaunders@hudsonbaycapital.com’; 'Kyle.Gould@computershare.com'; 'karen.biscope@computershare.com’;
‘shannon.grover@computershare.com'; 'SDasrath@cds.ca'; 'Rita.Gutierrez@broadridge.com'’;
'herghuis@nexusinvestments.com'; ‘mspeaker@stonelioncapital.com'; "bshapiro@stonelioncapital.com

Cc: Dacks, Jeremy; Wasserman, Marc; De Lellls, Michael; Rosenblat, Dave

Subject: RE: CI-12-01-76323 - Arctic Glacier - Sanction Order Motion - email 3/5

Attached please find Part 2 of the Sanction Order Schedules.

Mary Paterson
Pariner
Ext. 4924

&
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From:! Paterson, Mary

Sent: Tuesday, August 26, 2014 8:43 PM '

To: 'kevin@mcelcheranadr.com'; ‘hmeredith@mccarthy.ca'; "ght@alkins.com'; Yjjbb@aikins.com';
‘djackson@tmlawyers.com'; 'mabrams@willkie.com’; 'mwarren@willkie,com’; ‘acannon@willkie.com’;
‘rmorawetz@alvarezandmarsal.com'; 'mmackenzie@alvarezandmarsal.com'; "tdemarinis@torys.com';
'sbomhof@torys.com’; ‘adelean@torys.com'; 'dgd@tdslaw.com’; ‘ram@tdsfaw.com'; 'rmk@tdslaw.com';
'Atif.Zia@tdsecutities.com'; 'Art.Chipman@tdsecuritles.com’; *Sundeep.Bhakoo@tdsecurities.com’;
‘bkrobertson@yahoo.com'; 'harvey@chaitons.com'; 'mmilani@mcdougallgauley.com'; ‘eshackelton@ccap-lic.com’;
‘afisher@talemod.com’; ‘rkeiper@clearwatercap.com'; 'mweinczok@dickinsonwright.com'; 'dpreger@dickinsonwright.com';
"fforeman@harrisonpensa.com'; *hip@strosbergco.com’; ‘Ipillon@stikeman.com'; 'mlanglois@stikeman.com”;
"MLiben@stikeman.com’; jmlee@mit.com’; 'mrussell@mit.com’; 'mwild@wildiawgroup.com'; "Johnmperrin@sbcglobal.net':
'dkhogan@dkhogan.com’; ‘Cosmo.D.Racano@marsh.com'; 'wburrows@fillmoreriley.com’; 'dwleslie@filimoreriley.com';
'marknewman@fillmoretiley.com'; ‘thighie@soluslp.com'; 'mlinn@farcap.com’; 'tmulvihill@oppenhelimerfunds.com’;
‘frank.fini@nbc.ca'; "albert.brandstatter@nbc.ca'; lgili@aljcapital.com'; ‘ssekine@aljcapital.com';
'GDhingra@svogcap.com'; ‘shandro@fulcraam.com'; 'leung@fulcrasm.com’; 'andy@Iindabacapital.com';
‘dlow@kotchen.com'; 'dkotchen@kotchen.com’; jklymochko@rsam.ca'; 'george. stien@cotrepartners.com’;

'Alan. Tenenbaum@usdoj.gov'; "Ellen.Slights@usdoj.gov'; ‘Catherine.L.Staskin@irs.gov'; 'carissa.lynch@ftb.ca.gov';
‘zkass@law.nyc.goV'; ‘'mrharris@daypitney.com’; Yjohn.holland@wildiife.ca.gov'; 'Steve.Butler@ThompsonHine.com’;
'bellj@bennettjones.com’; ‘cmackey@cooperstownllc.com'; ‘ereitmaier@chubb.com'; ‘¢ralg.ehalt@aig.com’;
‘psaunders@hudsonbaycapital.com’; "Kyle.Gould@computershare.com'; 'karen.biscope@computershare.com';
'shannon.grover@computershare.com'; 'SDasrath@cds.ca’; 'Rita.Gutierrez@broadridge.com';
'berghuis@nexusinvestments.com'; ‘mspeaker@stonelloncapital.com'; *bshapiro@stonelioncapital.com'

Cc: Dacks, Jeremy; Wasserman, Marc; De Lellis, Michael; Rosenblat, Dave

Subject: RE: CI-12-01-76323 - Arctic Glacier - Sanction Order Motion - emall 2/5

Attached please find Part 1 of the Sanction Order Schedules.

Mary Paterson
Partner
Ext. 4924

From: Paterson, Mary

Sent: Tuesday, August 26, 2014 8:41 PM

To: 'kevin@mcelcheranadr.com'; 'hmeredith@mccarthy.ca'; 'gbt@alkins.com’; jjbb@aikins.com'’;
'djackson@tmlawyers.com'; 'mabrams@willkle.com’; ‘mwarren@willkie.com’; ‘acannon@willkle.com';
rmorawetz@alvarezandmarsal.com'; 'mmackenzie@alvarezandmarsal.com’; "tdemarinis@torys.com';
'shomhof@torys.com'; ‘adelean@torys.com'; 'dgd@tdslaw.com'; ‘ram@tdslaw.com’; 'rmk@tdslaw.com'’;
'Atif.Zia@tdsecurities.com'; 'Art.Chipman@tdsecurities.com'; ‘Sundeep.Bhakoo@tdsecurities.com’;
'bkrobertson@yahoo.com'; ‘harvey@chaitons.com'; 'mmilani@mcdougallgauley.com’; 'cshackelton@ccap-lic.com';
‘afisher@talamod.com’; ‘rkelper@clearwatercap.com'; ‘mweinczok@dickinsonwright.com’; 'dpreger@dickinsonwright.com';
Yiforeman@hatrisonpensa.com'; 'hrp@stroshergeo.com'’; 'ipilion@stikernan.com’; ‘mianglols@stikeman.com';
'MLiben@stikeman.con?; 'jmlea@mit.com’; ‘mrussell@mit.com’; ‘mwild@wildlawgroup.com'; ‘johnmperrin@sbcglobal.net’;
'‘dkhogan@dkhogan.com’; ‘Cosmo.D.Racano@marsh.com'; ‘wburrows@flllmoreriley.com'; ‘dwleslie@fillmoreriley.com';
'marknewman@filimoreriley.com'; ‘thighie@solusip.com'; ‘mlinn@farcap.com'; ‘tmulvihill@oppenheimerfunds.com';
"frank.fini@nbc.ca’; ‘albert.brandstatter@nbc.ca’; ‘Igill@aljcapital.com'; 'ssekine@aljcapital.com’;
‘GDhingra@scogcap.com’; 'shandro@fulcraam.com’; ‘leung@fulcraam.com’; ‘andy@indabacapital.com';
‘dlow@kotchen.com'; 'dkotchen@kotchen.com’; 'iklymochko@rsam.ca'; "george.stien@correpartners.com’;

‘Alan. Tenenbaum@usdoj.gov'; ‘Ellen.Slights@usdoj.gov'; 'Catherine.L.Staskin@Irs.gov'; 'carissa.lynch@ftb.ca.gov';
'zkass@law.nyc.gov'; ‘mrharris@daypitney.com’; 'john.holland@wildlife.ca.gov'’; 'Steve.Butler@ThompsonHine.com’;
‘bellj@bennettiones.com’; ‘cmackey@cooperstownlic.com'; 'ereitmaler@chubb.com’; 'craig.chalt@aig.com';
'psaunders@hudsonbaycapital.com’; "Kyle.Gould@computershare.com'; 'karen.biscope@computershare.com’;
'shannon.grover@computershare.com'; 'SDasrath@cds,ca’; 'Rita.Gutlerrez@broadridge.com';
'berghuis@nexusinvestments.com'’; 'mspeaker@stonelioncapital.com'; 'bshapiro@stonelioncapital.com’

Cc: Dacks, Jeremy; Wasserman, Marc; De Lellls, Michael; Rosenblat, Dave

Subject: (1-12-01-76323 - Arctic Glacier - Sanction Order Motion - email 1/5

3



Attached please find the Arctic Glacier Parties’ Notice of Motion, including attached draft Court Order, for the
motion returngble September 5, 2014.

Please confirm receipt.
Mary

(Apologies if you receive this twice — the first attempt bounced back from many recipients.)

OSLER

Partner

416,862.4924 DIRECT
416.862.6666 FAGSIMILE
mpatersondosler.com

Osler, Hoskin & Harcourt LLP
Box 80, 1 First Canadian Place
Toronto, Ontario, Canada M5X 188

osler.com

&

This e-mail message i3 privileged, confldential and subject to
copyright. Any unauthorized use or disclosure ts prohiblted.

Le contenu du présent courrie] est privilégid, confldantiel et
soumls a des droits d'aufeur. Il est interdit de lutiliser au
de [o divulguer sans autorisation.
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

inre Chapter 15
ARCTIC GLACIER INTERNATIONAL INC., ef al.,’ Case No. 12-10605 (KG)
Debtors in a Forgign Proceeding. {Joint Administration)

AFFIBAVIT OF SERVICE

I, Jennifer Goldman, depose and say that | am employed by Kurtzman Carson Consultants LLC
{"KCC"), the noticing agent for the Debtors in the above-captioned cases.

On August 26, 2014, at my direction and under my supervision, employees of KCC caused fo be
served the following document via first class mail on the service lists aftached herefo as Exhibit A and
Exhibit B:

s Motion for an Order Recognizing and Enforcing Order of Canadian Court Sanctioning
and Approving CCAA Plan [Docket No. 338]

Dated: August 27, 2014

A

0 Jennitar Goldivan

State of California
County of Los Angeles

Subscribed and sworn to {or affirmed) before me on this 27th day of August 2014, by Jennifer Goldman,
proved to me on the basis of satisfactory evidence to be the person(sf who appeared before me.

. ROSS BERNSTEIN
Signature: V%;»/ M—

Commission # 2013662
Notary Public - Galifornia

3 Los Angeles Caunty
; =" My Gomm. Explres Mar21.2017E

The last four digits of the United States Tax [dentification Number or Canadian Business Number, as applicable, follow in
parentheses: (I} Arclic Glacier California Inc. (7648); (fl) Arclic Glacier Grayling Inc. (0976); (i) Arctic Glacier Inc. (4125);
(v} Arctie Glacier Income Fund (4738); (v) Arctic Glacier International Inc. {8353); (vi) Arctic Glacler Lansing Inc. {1769);
(vii} Arclic Glacier Michigan Inc. (0975); (vili} Arctic Glacier Minnesota Inc. (2310); (ix) Arctic Glacier Nebraska Inc. (7790);
(x) Arclic Glacier New York Inc. (2468); {xI} Arctic Glacier Newburgh Inc. {7431); (xii) Arclic Glacier Oregon, Inc. (4484);
(xiliy Arctlc Glacler Party Time Inc, (0977); (xiv) Arctlc Glacier Pennsylvanla Inc. (9478); (xv) Arctic Glacler Rochester Inc.
(6989); (xvi} Arctic Glacler Services Inc. (6657); (xvil) Arctic Glacier Texas Inc. (3251); (xviii) Arctic Glacler Vernon Inc.
(3211} (xix) Arclic Glacler Wisconsin Ine. (5835); (xx) Diamond Ice Cube Company Inc. (7148); (xxi) Diameond Newport
Corporatlon {4811); (i} Glacler lce Company, Inc. {4320); (0dil) Ice Perfection Systems In¢. (7003); {odv) ICEsurance
fnc. (0849); (xv} Jack Frost lce Service, Inc. (7210); {oivi) Knowlton Enterprises Inc. (8701); (xxvil) Mountain Water ce
Company (2777); (owdily R&K Trucking, [ne, (6931); (odx) Winkler Lucas lce and Fuel Company {0048);
(ox) Wonderland Ice, Inc. (8662). The Deblors’ executive headquarters is located at 625 Henry Avenue, Winnipeg,
Manitoba, R3A OV1, Canada.

LYNN
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Exhibit A
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Exhibit B

Creditor Matrix
First Class Service List

Creditorilame CreditortlaticeName Addresst Address? Address3 City State Zip Country
KLAFTER & OLSEN LLP RE LINCO DISTRIBUTING ATTM JEFFREY A KLAFTER 1311 MANARONECK AVE WHITE PLAINS NY 10605
COMPANY INC D/B/A BEER STE 220
MINIMUM
Kmart of New Yeork Sears Holdings Corporation 3333 Baverly Road Hoffman Estates IL 60179
Knights of Columbus Council No 12850 1351 Mcintyre Rd Bad Axe 4] 48413
Knollwood Liquor 7924 Hwy 7 St Louis Park MN 55426
Knology PO Box 105202 Atlanta GA 30348-5202
Knowlton Distributors 1755 Yeager St Port Huron MI 48060
Knowlton, Chuck c/o Arctic glacier Ml Region 1755 Yeager St Port Huron MI 48060
Knowlton, Chuck USE USAQ06154 ¢lo Arclic Glacier Ml Region 1755 Yeager St Part Huron Ml 48060
Knowlton, Steve oo Arctic Glacier Ml Region 1755 Yeager St Port Huron M 48060
Knox County Treasurer A s Offica Po Box 127 Centler NE 68724
Kochville Township A s Offica 5851 Mackinaw Rd Saginaw Mi 48604
KOHN SWIFT & GRAF PC RE ALVINS ENTERPRISES INC  |ATTN JOSEPH C KOHN ONE SOUTH BROAD ST PHILIDELPHIA PA 19107
D/B/A! PARTY KING SUZIES ROBERT J LAROCCA WILLIAM E{STE 2100
INVESTMENTS INC D/B/A HOES
CHECKER DRUGS AND FOOD
AND BC & D ENTERPRISES INC
KOHN, SWIFT & GRAFT, PC RE CHI MAR ENTERPRISES INC |ATTN JOSEPH C KOHN ONE SOUTH BRCAD ST PHILADELPHIA PA 19107
STE 2100
Konica Minolta Albin 46821 Enterprise Ct Wixom Mt 48393
Konica Minclta Business Solutions Canada 131573 Ave SE Edmonton AB T2H 2X4 CANADA
Ltd Calgary
Konica Minolta Business Solutions Canada PO Box 4094 Station A Toronto ON MSW3T1  |CANADA
Ltd Toronto
Kopezyk, Mitchslt c/o Arctic Glacier Ml Region 1755 Yeager St Port Huron Mt 48060
Koronka, Jeff clo Arctic Glacier MI Regien 1755 Yeager St Port Huran Mt 48060
KOTCHEN & LOWLLP RE MARTIN G MCNULTY ATTN DANIEL L LOW 2300 M ST NW STE 800 WASHINGTON DC 20037
KOTCHEN & LOW LLP RE UNITED STATES OF ATTN DAMNIEL L LOW 2300 M ST NW STE 800 WASHINGTON DC 20037
AMERICA ET AL
KOTCHEN AND LOW RE UNITED STATES OF ATTN DANIEL A KOTCHEN 2300 M ST NW STE 800 WASHINGTON oG 20037
AMERICA ET AL
KOTCHEN AND LOW RE MARTIN G MCNULTY ATTN DANIEL A KOTCHEN 2300 M STNW STE 800 WASHINGTON oC 20037
KPMG LLP Ste 2000 One Lombard Pt Winnipeg MB R3B 0X3 CANADA
KRAUSE KALFAYAN BENINK & SLAVENS|RE RICKEY J RYBERG ATTN RALPH B KALFAYAN 550 15TH ST UNIT 503 SAN DIEGO CA 92101-7577
DAVID B ZLOTNICK DAVID M
WAT
Krause, Sheila ¢/o Arctic Glacier Inc Ml Region | 1755 Yeager St Port Huron M 48060
Krieg Rental Properties 195 Fremont St Dubugue 1A 52003
Krieg Rental Properfies 195 Fremont Ave Dubugue 1A 52003
Kubacki, Cory <o Arctic Glacier MI Region 1755 Yeager St Port Huron Ml 48060
L& PRealtyLLC 205 W Waestfield Ave Roselle Park NY 07204
L& PRealty, LLC Attn Anthony Piccolo 26 Dickerson Ave Bayville NY 11709
LA Fraight & Logistics 28562 Oso Pkwy Ste D424 Vernon CA 00058
La Vines Ing 8256 Egg Harbor Rd Sturgeon Bay wi 54235
LABATON SUCHAROW LLP RE SOLID WASTE LTD INC ATTN BERNARD PERSKY 140 BROADWAY NEW YORK NY 10005
D{B/A BAYLAND MARINA HOLLIS L. SALZMAN KELLIE
LERNER
LABATON SUCHAROW LLP RE ARKANSAS GARDEN ATTN BERNARD PERSKY 140 BROADWAY NEW YORK NY 10005
CENTER WEST LLC HOLLIS L SALZMAN KELLIE
LERNER
In re Arclic Glacier International Inc., et al.,
Case No. 12-10605 {KG) Joint Administration Page 46 of 101
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No. CI 12-01-76323

THE QUEEN’S BENCH
WINNIPEG CENTRE

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

AND IN THE MATTER OF A PROPOSED PLAN OF
COMPROMISE OR ARRANGEMENT WITH RESPECT TO
ARCTIC GLACIER INCOME FUND, ARCTIC GLACIER INC,,
ARCTIC GLACIER INTERNATIONAL INC. AND THE ADDITIONAL
APPLICANTS LISTED ON SCHEDULE “A” HERETO
(COLLECTIVELY, “THE APPLICANTS”)

FIFTEENTH REPORT OF THE MONITOR
ALVAREZ & MARSAL CANADA INC.
MAY 14, 2014



3.38 The Employee Indemnity Claims relate to the Indirect Purchaser Claim (or the related

3.39

3.40

4.0

4.1

investigation), a securities class action (the Dobbie Claim) for which a lift stay order was
granted by the Court on April 24, 2012 and subsequently settled, and/or the Canadian
Direct Purchaser Claim, as applicable. All of these litigation matters have been settled, so
no indemnity obligation remains. In addition, an Employee Indemnity Claim was made in
respect of the McNulty Claim, but the Monitor understands that the individual claiming
indemnity is no longer a party to the McNulty litigation. Accordingly, all litigation
underlying the Employee Indemnity Claims has been settled or dismissed against the
respective claimants. As a result, in accordance with the Claims Procedure Order, the
Monitor issued Notices of Disallowance in respect of each of the Indemnity Claims on

May 9, 2014.

The proposed releases under the Plan include releases in favour of the three former

employees who filed the Employee Indemnity Claims.

The DO&T Claims

As previously reported, four DO&T Claims were filed prior to the Claims Bar Date. Of
those Claims, three have been withdrawn by the respective claimants. The fourth DO&T
Claim related to an Employee Indemnity Claim and a disallowance of such DO&T Claim

was included in the Notice of Disallowance in respect of that Employee Indemnity Claim,

dated May 9, 2014.
THE PROPOSED CONSOLIDATED CCAA PLAN OF ARRANGEMENT

The Plan was developed by the Monitor, the Arctic Glacier Parties and their respective
counsel and financial advisors, including KPMG LLP. Capitalized terms not otherwise
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