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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre | : Chapter 15

ARC]I“IC GLACIER INTERNATIONAL INC.,, : Case No. 12-10605 (KG)
etal, :

(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.S.C. 1985, c. C-36, as amended (the “CCAA”) and pending before the Court of Queen’ s.

Bench Winnipeg Centre (the “Canadian Court™), for the entry of an order, pursuant to sections

105(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); (ii) Arctic Glacier Grayling Inc.
(0976); (iii) Arctic Glacier Inc. (4125); (iv) Arctic Glacier Income Fund (4736); (v) Arctic Glacier
International Inc. (9353); (vi) Arctic Glacier Lansing Inc. (1769); (vii) Arctic Glacier Michigan Inc. (0975);
(viii) Arctic Glacier Minnesota Inc. (2310); {ix) Arctic Glacier Nebraska Iuc. (7790); (x) Arctic Glacier
New York Inc. (2468); (xi) Arctic Glacier Newburgh Inc. (7431); (xii) Arctic Glacier Oregon, Inc. (4484);
(xiii) Arctic Glacier Party Time Inc. (0977); (xiv) Arctic Glacier Pennsylvania Inc. (9475); (xv) Arctic
Glacier Rochester Inc. (6989); (xvi) Arctic Glacier Services Inc. (6657); (xvii) Arctic Glacier Texas Inc.
(3251); (xviii) Arctic Glacier Vernon Inc. (3211); (xix) Arctic Glacier Wisconsin Inc. (5835);

(xx) Diamond Ice Cube Company Inc. (7146); (xxi) Diamond Newport Corporation (4811); (xxii) Glacier
Ice Company, Inc. (4320); (xxiii) Ice Perfection Systems Inc. (7093); (xxiv} ICEsurance Inc. (0849);

(xxv) Jack Frost Ice Service, Inc. (7210); (xxvi) Knowlton Enterprises Inc. (8701); (xxvii} Mountain Water
Ice Company (2777); (xxviii) R&K Trucking, Inc. (6931); (xxix) Winkler Lucas Ice and Fuel Company
{0046); 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 CCA A Plan, as applicable.
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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, approviné, and enforcing the CCAA Plan (the “Sanction Order™);
and (b) granting related relief; and due and sufficient notice of the Motion and the Sanction
Order having been given; and it appearing that no other or further notice need be provided; and
the Court having held a hearing to consider the Monitor’s request for the relief set forth in the
Motion; and no objections to the Motion having been filed or all such objections having been
resolved or overruled; and the Court having found and determined that the relief sought in the
Motion is consistent with the purposes of chapter 15 of the Bankruptcy Code; and the Court
having reviewed and considered the 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 canse 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 accordance with section 1507(b) of the
Bankruptcy Code, reasonably assure: (i) the just treatment of all holders of claims against or
interests in the Debtors’ property; (ii) the protection of claim holders in the United States against
prejudice and inconvenience in the processing of claims in the Canadian Proceeding; (iii) the
prevention of preferential or fraudulent dispositions of property of the Debtors; (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, ADJUPGED, AND DECREED THAT:

1. The Motion is granted.

2. The Sanction Order, a copy of which is annexed hereto as Exhibit 1, is
fully recognized, given full force and effect in the United States, is warranted pursuant to section
1507 of the Bankruptcy Code, and will not cause hardship to any party in interest that is not
ouiweighed 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 occurred in the order and manner set
forth on such Schedule B without the need for board approval or shareholder consent to the
fullest extent permitted by relevant state law.

5. On the Plan Implementation Date and in accordance with the sequential
steps and transactions set out in Section 8.3 of the CCAA Plan, the Debtors, the Monitor,
Alvarez and Marsal Canada Inc. and its affiliates, the CPS, the Trustees, the Directors and the
Officers, each and every present and former employee who filed or could have filed an
indemnity claim or a DO&T Indemnity Claim against the Debtors, each and every affiliate,
subsidiary, 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, 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 Habilities of any of the
Trustees, Directors, Officers and employees of the Debtors and any alleged fiduciary or otﬁer
duty (whether acting as a Trustee, Director, Officer, member or employee or acting in any other
capacity in connection with the Debtors’ business or an individual Debtor), whether known or
unknown, matured or unmatured, direct, indirect or derivative, foreseen or unforeseen, existing

or hereafter arising, based in whole or in part on any omission, transaction, duty, responsibility,
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indebtedness, liability, obligation, dealing or other occurrence existing or taking place on or prior
to the later of the Plan Implementation Date and the date on which actions are taken to
implement the CCAA Plan that are in any way related to, arising out of or in connection with the
Claims, the Debtors’ business and affairs whenever or however conducted, the Plan, the
Canadian Proceedings and the Chapter 15 Cases, any Claim that bas been barred or extinguished
pursuant to the Claims Procedure Order or the Claims Officer Order (excepting only Releasees in
respect of Unresolved Claims, unless and until such Unresolved Claims become Proven Claims
in accordance with the Claims Procedure Order and the Claims Officer Order), and all claims
arising out of such actions or omissions shall be forever waived, discharged and released (other
than the right to enforce the Debtors’ obligations under the Plan or any related document), all to
the full extent permitted by applicable law, provided that nothing in the Plan shall release or
discharge a Releasee from any obligation created by or existing under the Plan or any related
document.

6. All Persons shail be permanently and forever barred, estopped, stayed and
enjoined, from and after the Effective Time, in respect of any and all Releasees, from:
(a) commencing, conducting or continuing in any manner, directly or indirectly, any action, suits,
demands or other proceedings of any nature or kind whatsoever (including, without limitation,
any proceeding in a judicial, arbitral, administrative or other forum) against the Releasees;
(b) enforcing, levying, attaching, collecting or otherwise recovering or enforcing by any manner
or means, directly or indirectly, any judgment, award, decree or order against the Releasees or
their respective property; (c) 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; (d) creating,
perfecting, asserting or otherwise enforcing, directly or indirectly, any lien or encumbrance of
any kind against the Releasees or their respective property; or {¢) taking any actions to interfere

with the implementation or consummation of the CCAA Plan; provided, however, that the

foregoing shall not apply to the enforcement of any obligations under the CCAA Plan.

7. No action or other proceeding shall be commenced against the Monitor or
the CPS in any way arising from or related to their respective capacities or conduct as Monitor or
CPS, except with prior leave pursuant to an Order of the Canadian Court made on prior written
notice to the Monitor and the CPS and provided any such Order granting leave includes a term
granting the Monitor or the CPS, as applicable, security for its costs and the costs of its counsel
in connection with any proposed action or proceeding, such security o be on terms the Canadian
Court deems just and appropriate; provided, that, that the Canadian Court shall have exclusive
jurisdiction over any such action or other proceeding against the Monitor or the CPS.

8. The DOJ Claim shall include interest at the United States federal post-
Judgment interest rate of 0.34%, compounding annually until the date of payment of such DOJ
Claim, as provided for in the Stipulation and Order Among the Monitor, Debtors, and the United
States Attorney’s Office for the Southern District of Ohio Regarding March 2010 Criminal
Judgment of Arctic Glacier International Inc., dated July 17, 2012, as entered by this Court.

9. Neither the Debtors nor the Monitor shall incur any liability as a result of

acting in accordance with the terms of the Plan and this Sanction Recognition Order.
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10. The Monitor and the Debtors are authorized and empowered to, and may
in their discretion and without aﬁy delay, take any such steps or perform such actions as may be
necessary to effectuate the terms of this Order and the CCAA Plan, including, but not limited to,
secking any relief from this Court that may be necessary or appropriate to ensure that all
conditions to the Plan Implementation Date will be satisfied.

11.  Notwithstanding any provisions in the Federal Rules of Bankruptcy
Procedure to the contrary; (a) this Order shall be effective immediately and enforceable upon its
entry; and (b) neither the Monitor nor the Debtors are subject to any stay in the implementation,
enforcement, or realization of the relief granted in this Order.

12.  Subject to paragraph 7 hereof, this Court shall retain jurisdiction with
respect to all matters relating to the interpretation or implementation of this Order, and nothing
contained herein shall be deemed to limit, modify, or impair this Court’s jurisdiction over any
motion of the Monitor requesting relief in aid of the Canadian Proceeding pursuant to applicable

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

Dated: Wilmington,l B;laware
September 132014
2'_0 A

The Honorable Kevin Gross
United States Bankruptey Judge

01:15931296 4



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

EXHIBIT 1

Sanction Order
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File No. C} 12-01-76323

THE QUEEN'S BENCH
Winnipeg Centre

IN THE MATTER OF THE COMPANIES® CREDITORS
ARRANGEMENT ACT, R.5.C. 1985, ¢. C-36, A8 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

{colizctively, the “APPLICANTS™)

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

SANCTION ORDER

KEVIN . MCELCHERAN PROFESSIONAL AIKINS, MACAULAY
CORPORATEON THORVALDSON LLFP
120 Adelaide Street Wist 30th Fipor 366 Main Sweet
Suire 420 Wirndpeg, MB R3C 4G}
Toronto ONMIH 11
Kevin MceElcheran G. Bruce Tayler
Tol: 416.855.0444 Tel: 204.957.4669

Email: Keyin@meelcheranAdr.com

Pax: 204.957.421%8

MCCARTHY TETRAULT LLY £J, Buynell
Saite 3300, Box 48 Tel 204.957.44643
‘Toromoe Dominion Banlk Tower Fax; 204.957.4233
Tovomtz ON MSK [Es
Heather Meredith

Tel 416601 8342
Emalt: hmeredith@mecardv.ca
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File No. CY 12-01-76323

THE QUEEN'S BENCH

Winnipes Centre

THE HONOQURABLE ) 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 CLACIER 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 Apphcants for an Order (the “Sanction Order™):
(1) approving and sanctioning the amended and restated consotidated plan of compromise
or arrangement dated August 26, 2014 (and as it may be forther amended, restated,
modified or supplemented from time to time in accordance with its terms) (the “Plan™),
attached as Schedule “B” to this Sanction Order; and (i) exiending the stay of
proceedings {the “Stay Peried™) under the Order of the Honoumble Madam Justice

Spivak made Febmary 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 Sixicenth Repot of the Monitor dated
Aungust 7, 2014 (the “Bixteentht Report”) and the Seventeenth Report of the Monitor
dafed August 26, 2014 (the “Seventeenth Report™), and on hearing the submissions of
counsel for the Applicants and Glacier Valley Ice Company, L.P. (fogether, the “Arciic
Glacier Parties™), counsel for the Monitor, cc;lnsel for the Trustees of Arctic Glacier
Jocome Fund, coumsel for ceriain Management claimants, and comnse{ for the United
States Department of Justice as well as representatives of Stone Lion Capitel Partners LP
and Induba Capital Mangement LLC, 0o 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

Moation is properly returnable today and hereby dispenses with furthet service thereofl

THE CREBITORS’ MEETING AND THE UNITHOLDERS' MEETING

LEGAL_1HB0E424 4
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3. THIS COURT GRDERS AND DECLARES that there has been good
and sufficient service and delivery of the Meeting Order and the documents referred o in

the Meeting Order, inclhuding the Notice to Affected Creditors and Notice to Unitholders,

4. THIS COURT DECLARES that the Creditors’ Meeting was desmed to
have been duly called and held in accordance with the Orders of this Court in the CCAA
Proceedings, including the Meeting Order.

5. THIS COURT ORDERS AND DECLARES thet the Unitholders®
Meeting was duly called and held &1 accordance with the Owders of this Cowt i the

CCAA Proceedings, including the Meeting Order.

MONITOR'S ACTIVITIES AND REPORTS
6. THIS COURT ORDERS that the Sixizenth Roport and the Sevenieenth

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

7 THIS COURT ORDERS that the acfivities and conduct of the Monitor
and the CP8 in relation to the Arctic Glacier Parties and the CCAA Procesdings, and of
the Monitor in conducting and administering the Unitholders® Megting on August 11,
2014 (as more particwarly described in the Sevenieenth Report) be and aee hereby
ratified 2od approved.

SANCTION OF THE PLAN

8. THIS COURT ORDERS AND DECLARES that:

LEGAL_ 131805424 4
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(@)

(b)

(¢}

(d)

(e}

()

9.

A

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
conformily with the Meeting Order;

the sctivities of the Arciic Glacier Parties have complied with the
provisions of the CCAA and the Orders of this Court made in the CCAA

Proceedings in all respects;

the CCAA Court is satisfied dhat the Arctic Glacier Parties have acted, and
are acting, in good frith and with due diligence, and have complied with
the provisions of the CCAA and the Orders of this Cowrt made in the

CCAA Proceedings in all respects;

the CCAA Court is satisfied that the Arctic Glacier Parties have not done

ot purposted to do anything that is not authorized by the CCAA; and

the Plan, all terms and conditions thereof, and the matters and the

transactions contemplaied thereby, are fair and reasonable.

THIS COURT ORDERS AND DECLARES that the Plan (including,

without limitation, the transactions, arrangements, reorganizations, assignients,

cancellations, compromises, seitlements, exlinguishments, discharges, injunctions and

releases set out therein) is hereby sanctioned and approved pursusnt (o the CCAA,

PLAN IMPLEMENTATION

LEGAL_1:318064245
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10, THIS COURT ORDERS that at the Effective Time, the Plan and all
associated steps, compromises, settlernents, extinguishments, cancellations, wansactons,
assignments, injunctions, arrangements, releases, reorganizations and discharges effected
thereby shall be binding and effective upon, and shall enure fo the benefit of, the Arclic
Glacier Parties; all Affected Creditors; the Directors, Officers, Unitholders and Trustecs;
the Releasess; and &l 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, seltlements, extinguishments, cancellations, transactions,
assignunents, amangements, injunctions, releases, reorganizations and discharges effected

thereby shall be, and arc hereby deemed fo be:
la)  implemented, in accordance with the provisions of the Plan; and

(b)  effected in the sequential urder and at the times contemplaied by Section
83 of the Plan, without any further act or formality, on the Plan

Impiementation Dats 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 fo take all steps and
actions necessary ar appropriate to implernent the Plan in accordance with and subject ©
its termss and conditions, and cater into, adopt, execute, deliver, complete, implement and
consummate all of the steps, compromises, settiements, transactions, assignments,

arrangements, teorganizations, distributions, payments, deliveries, allocations,

LEGAL_1:31808424.4
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instruments, agreemnents and releases conternplated by, and sebject to the terms and
conditions of, the Plan, and all such steps and actions nre hereby approved, Further, to the
extent not previously given, all necessary approvals to ake such actions shall be and are
hereby deected to have been obiained from the Directors, Officers, or Trustees, as
applicable, including the deemed passing by any class of shareholders or unitholders of
any resolulion or special resohttion, and no shareholders’ apreement or agreement
between a sharcholder and another Person limiting in any way the right to votc shares
held by such shareholder or sharcholders with respect to any of the .széps contemplated in

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

13, TINS COURT ORDERS that on end after the Plan Implementation Date,
the Monitor shall be at liberty to engage such Persons as the Monitor deems necessary or
advisable respecting the exercise of its powers and performance of its obligations under
the Plan, the Sanction Order or sny other Order of this Conrt and to facilitate the
completion of the CCAA Proceedings, and that the foes and costs incurred in respect of

such engagement shall constifute an Administrative Reserve Cost within the meaning of

the Plan.

4. THIS COURT ORDERS thal none of the Arctic Glacier Parties, the
Monitor and/or the CPS shall incur any liability a3 a result of acting in accordance with
the terrms of the Plan or this Sanction Order, seve and except for any gross negligence or

wilful misconduct on their parts,

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

CP8§ and the Monitor are hereby authorized and empowered to exercise all consent and

LEGAL_1:31508424 4
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approval nights provided for in the Plan in the manner set forth in the Plan, whether

before, after or on the Plan Implementation Date,

-~

is. THIS COURT ORDERS that the Monitor, the Transfer Agent and any
other Person required fo make any distributions, payments, dcliverics or aflocations or
take any steps or actions related thereto pursuant to the Plan are hereby authorized and
directed to conmplete such distributions, payments, deliveries or allocations and ® izke
any such related steps or actions, as the case may be, in accordance with the terms of the
Plan, and such distributions, payments, deliveries and allogations, and the steps and

actions related thereto, are hereby approved.

17 THIS COURT ORDERS that subject to payment of any amounts secured
by the Charges, each of the Charges shall be terminated, discharged and released upon
the filing by the Moniior with this Court of the certificate contemplated by Section 8.2 of

the Plan.

EFFECT OF PLAN IMPLEMENTATION

8. THIS COURT ORDERS that, from and after the Plan Implementation
Date, all Persons shell be deemed to have waived any and all defaulis of the Arctic
Glacier Parties then existing or previcusly committed by the Arctic Glacier Parties or
cansed by the Arctic Glacier Pardes or any of the provisions of the Plan or this Sanction
Qrder or non-compliance with any covenant, m:armty, representation, term, provision,
condition or obligation, express or implied, in any confract, agreement, mortgage,

security agreement, indenfure, trast indenture, loan agreement, commiiment letter,

LEGAL_ 1318084244
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agre&rt;ent for sale, real property lease, personal proporty lease or other apreement,
written: or oral, and any amendments or supplements thereto, existing between such
Person and the Arctic Glacier Parties. Any and alf notices of defanlt, acceleration of
payments asd demands for peyments under sny instramett, or other notices, including
without limitation, any notices of intention 1o pnxmé to enforce security, arising from

anvy of sach aforesaid defuults shall be deemed to bave been rescinded and withdrawn,

19, . THIS COURT ORDERS that, 28 of the Plan Implementation Dute, each
Affected Croditor and Unitholder shall be deemed 1o have consented and agreed io all of

the provisicns of the Plan in their entirety and, in particniar, cach Affected Creditor and
Unitholder shall be deemed:

(a)  to have granted, exccuied and delivered to the Monitor and the Arclic
Glacier Parties all docinnents, consents, releases, assignments, waivers or
agreements, statutory or otherwise, required to implement and carry out

the Plan in its entirety; and

(5)  to have agreed that if there is any conflict between the provisions of the
Plan and the provisions, express or implied, of any agrcement or other
arzangement, 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 precedence and priority, and the

provisions of such agreement or other arrangement shall be deemed w be

amended accordingly.

LEGAL_1:3t605424.4
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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 Cleim has not becn filed by the Claims Bar Datc or the DO&T

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

21 THIS COURTY ORDERS that, on the Plan Huplememation Dale,
following completion of the steps in the sequence set forth in Section 8.3 of the Plap, all
debentures, notes, bills of exchange, certificates, agreements, invoices and other
instraments evidencing Affected Claims shall not catitic the holder thersof to any
compensation or parficipation and shall be and are hereby deemed o be cancelied and
shall be and are hereby deenied 10 be null and void, and the obligations of the Arctic

Glacier Parties theveunder or in 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 forever compromised, discharged, seitled and
released, and the ability of any Person to proceed against the Arctic Glacier Parties in
respoct of or relating to any Affocted Clains shall be forever barred, discharged, erjoined
and restrained, and sl proceedings In respect of such Affected Claims are hereby
permanently staved, subject only 1o (i) the right of Affected Creditors with Unresolved
Claims to continue pursuing such 'ﬁmseived Claims in accordance with the Claims
Procedure Order, the Claims Officer Order and the Plan; and (i) the right of Affected

Creditors o receive payments and distributions pursuant to the Plan.

INTEREST

LEGAL_1:31808424.4
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23, THIS COURT ORDERS that the rate of interest o be paid on each
Proven Claim (other than the Deomed Proven Claims, the Canadian Direct Purchaser
Proven Claim and the Indirect Purchaser Proven Claim) fom and afier the Claims Bar

Daie caleulated until the Plan Implementation Date is 1.5%.

4. THIS COURT ORDERS that the DOJ Claim shall include interest at the
United States federal post-judgment interest rate of 0.34%, compounding annually until
the date of payment of such DOJ Claim, as provided for in the Stipulation and Order
Amaong the Monitor, Debtors, and the Effz;’zeﬁ States Artorney's Office faf; the Southern
District of Ohio Regording Mearch 2010 Crimingl Judgment of Arctic Glacier
Irernational Inc., dated July 17, 2012, as enterod by the U.S. Bankroptey Cowrt in the
Chapter 13 Proceedings.

25. THIS COURT ORDERS that the Dirgct Purchaser Claim shali include
inferest at the rate of 0.3% calculated commencing on April 30, 2011 until the Plan

Implementation Date.

STAY EXTENSION

26. THIS COURT ORDERS thal the Stay Period is hereby extended until
November 28, 2614,

27. THIS COURT ORDERS that any and all Persens shall be and are hereby
stayed from commencing, taking, applying for or issning or continuing any and all steps
of proceedings, including, without limitation, adminisirative bearings and orders,

declarations or agsefsmients, comamenced taken or proceeded with or that may be
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commenced, aken or proceeded with against any Releasee in respect of ail Claims and

any maiter which is released pursuant ta the Plan.

RELEASES AND INJUNCTIONS

28, THIS COURT ORDERS AN DECLARES that the releases

contemplated by the Plan ave approved,

29, THIS COURT ORDERS that all Persons shsll be permanently and
forever bamed, esiopped, stayed and enjoined, from and after the Effective Time, in
respect of any and all Releasees, from; (i} commencing, conductisg or conlinuing in any
mansner, directly or indirectly, any actien, suits, demands or other proceedings of any
nature or kind whatspever (including, without ‘iimiiazimi, any proceeding in a judicial,
arbifral, administrative or other forum) ag,éingt the Releasees; {1i} enforcing, levying,
atiaching, collecting or otherwise recovering or enforcing by any manner or means,
directly or indirectly, any judgment, award, docree or order against the Releasces or their
respective property; (ifl) commencing, conducting or continuing in any manner, directly
or indirectly, any action, suit or demand, including withowt limitation by way of
contribution or indemnity or other relief, in common law or in squity, for breach of trust
or breach of fiduciary duty, under the provisions of any statuie or regulation, or other
proceedings of any nsture or kind whatscever {including, without limitation, any
proceeding in a judicial, arbitral, admiuiélraﬁve or other forum) against any Person who

moakes such a claim or might reasonably be expected fo make such a claim, in any manner

LEGAL, 1:31806424.2
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or fonum, against one or more of the Releasces; (iv) creating, perfecting, asserting or
otherwise enforeing, directly or indirectly, any lien or encumbrance of any kind against
the Releasces or their respactive property; or (v) taking any actions to interfere with the
implemeniation or consummation of the Plan; provided, however, that the foregoing shail

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 thelr raspective terms, exvepl to
the extent that such Orders ave 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 10 and including the date of this Sanction
Order, and that: () in carrying out the ferms of this Sanction Order and the Plan and in
performing their respective duties as Monitor and CPS, ag applicable, in the CCAA

Proceedings, the Monitor and the CPS shall have all the protections given to ¢ach of them

by the CCAA, the Initial Order, the Meeting Order, the Claims Procedure Order and any

other Qrder of this Court and as officers of the Court, including the stay of proceedings in
their favour; {ii) the Monitor and the CPS shall incur no Hability or obii gatm for #ny act
or omission as a result of carrying out the provisions of this Sanction Order and the Plan

and in performing thelr duties as Monitor and CPS, respectively, in the CCAA
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Proceedings, save and except for any gross negligence or wilful misconduct on their
parts; and (iii) the Monitor and the CPS ghail ot be liable for any claims or damages
resu‘lting from eny errors or omissions in the books and records of the Arctic Glacier
Partics and any informetion provided by the Arctic Glacier Parties, including with respect
to reliance thercon by any Persen, save and except for any gross negligence or wilfil
niisconduct on the Monitor’s or CPS’s part, as the case may be. Subject to the foregoing,
and in addition to the profections in favour of the Monitor under the CCAA, and the
protections in favour of the Monitor and the CPS 25 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 arc hereby released, stayed, extinguished and forover barred and the

Monitor and the CPS shall have no Hability in respect thereof

32 THIS COURT ORDERS that that the Monitor and the CPS shall not
incur any Hability under the Tax Siatutes as & result of the completion of the steps or
transactions conternplated by the Plan, including in respect of its making any payments or
distributions ordered or permitted wider the Plan or the Sanction Order and including any
steps or transactions contenplated by Sections 8.3 or 8.4 of the Plan, and that the Monitor
and the CPS are released, remised snd discharged from any claims apainst them under or
pursuant to the Tax Statutes or otherwise st law, arising in respect of the complstion of
the steps or teansactions contemplated by the Plan, including in respect of making any
payments or distributions ordered or permitted under the Plan or the Sanction Order and
inchading any steps or transactions contemplated by Sections 8.3 or 8.4 of the Plan, and

that any claims of such 2 nature are forever barred and extinguished
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33 THIS COURT ORDERS that nc acton or oiher procesding shall be
commenced against the Monitor or the CPS in any way arising from or related to their
respective capacitios or conduct ss Monitor or CPS, except with prior leave pursnant (o
an Owder of this Court made on prior written notice fo' the Monitor and the CP§ and
provided any such Order granting leave includes a term pranting 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 Counrt 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 capucities or conduct as Monitor or CPS,

34, THIS COURT ORDERS AND DECLARES that, in addition to the
Monitor's preseribed 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 CP3
arc expanded as may be required, and the Monitor and the CPS are empowered and
authorized before, on or after the Plun Implementaiion Date, (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 usder the Plan, the
Sanction Order and any Order of this Court in the CCAA Proceedingy and to facilitate the
implementation of the Plan and the completion of the CCAA Proceedings, including 1o
{i) take measures fo attempt to satisfy or waive the conditions precedent undcr the Plan;
Gi) administer and distribute the Available Yunds, (i) establish, hold, administer and

disiribuie the Administrative Costs Reserve, the Insumance Deductible Reserve, be
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Untesolved Clains Reserve, the Affected Creditors’ Distribution Cash Pool and the
Unitholders’ Distribution Cash Pool; {iv) resolve any Unresolved Claims; {¥) effect
payments in respect of Proven Claims to Affected Creditors and effect distributivns te the
Transfer Agent in respoct of distributions fo be made to Unitholders; (vi) take such steps,
if and as may be necessary, o address Excluded Claims in accordunce with ithe Plan, the
Ciaims Procedure Order and the Claims Officer Order; and (vii} take such steps as are
necessary to effect the post-Plan Implementstion Date steps and transactions set out in
Section 8.4 of the Plan; and, in each case where the Monitor or the CPS, as ihie case may
be, takes such actions or steps, they shall be exclusively anthorized and empowerz:d fo do
50, 10 the exclusion of all other Persons including the Arctic Glacier Parties, and without

interference from any other Person,

35, THIS COURT ORDERS ibat on or following the Plan Implementation
Date, the Monitor shall be end is hereby aunthorized and directed to make payments out of
the Adminisirative Costs Reserve, on behalf of the Arciic Glacier Parties, in respect of
the paymoent of Adminisirative Reserve Costs by way of cheque (sent by prepaid ordinary
mail to the Monilor's last known acidneés 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 Duys 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 bereby authorized and directed to administer and make
payments out of Insurance Deduetible Reserve and Unresolved Claims Reserve pursuent

o and in accordance with the Plan,
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37, THIS COURT ORDERS that all payments and distribations 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 Arciic Glacier Parties or Asctic
Glacier Income Fund (“AGI¥™), as applicable, under the Plan are for the account of the
Arctic Glacier Parties or AGIF, as applicuble, and the fulfillment of their obliga@iéns
under Plan,

38, * THIS COURT ORDBERS that on the Plan Implementation Date or on any
Digstribution Date, as the case may be, the Monitor shall be and Is hereby authorized and
directed to make distributions out of the Affected Creditors’ Distribution Cash Pool, on
behalf of the Arctic Glacier Parties, to each Affected Creditor in the amount of such
Affected Creditor’s Distributios Claim by way of cheque {sent by prepaid ordinary mail
to the address for such Affected Creditor specified in the Proof of Claim filed by such
Affected Credifor, 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 hnplementation Diate or on any
Distribution Date, as the case may be, the Monitor shall be and is hereby authorized and
directed fo make distributions ont of the Unitholders® Distribution Cash Pool, on behalf

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

40, THIS COURT ORDERS thai nooe of the Mositor, the CPS, the
Trustees, the Arctic Glacier Parties, or sny individuals related thereto shall incur any

hiability as a resnit 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 1o, ard

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

41, THIS COURT ORDERS that the Monitor and CPS are hereby
antharized to, in the name of and on behalf of the Arctic Glacier Parties, prepare and file
the Arctic Glacier Parties’ tax retums 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 Person with respect to such returns or related documentation.

42, TIHIS COURT ORDERS that the Monitor is bercby anthorized 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 appopriate in

order 10 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 respoctive dutics, other than those
obligations, duties and responsibilities (i) necessary or requived to give effect 10 the terms
of the Plan and this Saﬁcﬁan Otrder, (i) in relation to the claims process and ali matiers
refating thereto as set out in the Cluims Procedure Order and the Claims Officer Order,
and (i) in connection with the completion by the Monitor end the CPS of all other
matters for which they are respectively responsible in connection with the Plan or

pursuant io 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 dutics in respect of the Arctic Glacier Patties purswant to the CCAA and any
Orders in the CCAA Proceedings, including, without Emitation, the Moniter’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 staling that all of its duties and the duties of the CPS in respect of the Asctic
(Hacier Parties pursaant 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 iis duties as Monitor of the Arctic Glacier Parties and released from
akl claims relating Yo its activitics as Monitor; and (i) 7088418 Canada Inc., operating as
Grandview Advisors shall be deemed 1o be discharged from its duties as the CPS of the

Arctic Glacier Parties and released from aif 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 pursuam w paragraph 43 or 44, as the casc way be,
any claims against the Monftor or me CPS in respect of their respective capacities or
conduct in these CCAA Proceedings or the performance of their duties as Monitor or
CPS, =5 applicable, are released, stayed, extinguished and forever barred and the Monitor
and the CPS shall have no lisbility in respect thereof, save and except for any gross

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

GENERAIL PROVISIONS
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48, TUIS COURT ORDERS that the Arctic Glacier Parties, the CPS and the
Monitor may apply to this Cowrt for advies and direetion in respect of any matters arising

fromn or under the Plan,

EFFECT, RECOGNITYON AND ASSISTANCE

47, THIS COURT ORDERS that this Sanclion Order shall have full force

and effect in all provinces and terriiorics in Canada and abroad and as against all Persons

to whom it may apply.

48, THIS COURT HERERY REQUESTS the aid snd recognition of any
court, tribunal, or regulalory or administraiive body having judsdiction in Canada, the
United States or elsewhere to give effect to this Sanction Order and to assist the Arctic
Glacier Parlies, the Monitor and their respective agents in carrving out the terms of this
Sanction Order. All courts, fribunals, regulatory and administrative bodies are hereby
respectiully requested to make such Orders and io provide such assistance fo the Asctic
Glacier Parties and to the Monitor, as an officer of this Court, as may be necessary or
desirable to give effect o this Sanction Order, o grant represcntative status to the
Monitor in any foreign proceeding, of to assist the Arctic Glacier Parties and the Monitor

and their respective agents in carrving out the ferms of this Sanction Order.

493. THIS COURT ORDERS that each of the Arctic Glacier Pasties and the
Monitor be at liberty and is hereby authorized and empowered to apply to any cowr,
tribunal, or regulatory or adminisirative body, wherever located, for the recognition of

this Sanction Order and for assistance in carcying out the terms of this Sanction Order,
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and that the Monitor is authotized and erapowered 10 £t ad a representative in respect of

the CCAA Procesdings for the purpose of having the CCAA Procecdings rocognized in a
Jurisdiction outside Canada.

N
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Schedule “A™
ADDITIONAL APPLICANTS

Arctic Glagier California Fnc.
Arctic Glader Grayling Ine,
Ardlic Glacier Lansing fric,
Arctic Glacler Michigan Inc,
Arctic Glarier Miunesota fnc.
Arctic Glacier Nebraska Inc,
Arclic Glader Newburgh Fne,
Arctic Glacier New Yorlk Ine.
Arctic Glacier Oregon Inc.
Arctic Glacier Party Time Inc.
Axctic Glacier Pennuyivania Inc,
Arciie Gladier Rochester Yue,
Arctic Glacler Services Ine,
Arclic Glacier Yexas lue.

Arctic Glacier Veruon fuc,
Arctic Glacter Wisconsin Inc.
Diamsond Ice Cube Company Inc,
Dizmond Newport Corperation
Glacler Tce Company, Iee.

Yce Perfection Systems Ine.
ICEsurance Ine,

Jack Frest Ice Sevvice, Inc,
Knowlton Enterprizes, Yoc,
Mountain Water fce Company
R&K Trocking, Inc.

Winkler Lucas fco and Fuel Company
‘Wonderland Iee, Ine.
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Couxt Fite No. CI 12.01-76323
THE QUEENS BENCH
Yinuipeg Centro

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

APROF(;‘S}E}N ey o
: PLAN OF COMPROMISE OR
Agmeﬁagézﬂ;r ;;:g.?l gﬁsm ;‘0 ARCTIC GLACIER INCOME FUND, ARCTIC
SLACIER INTERNATIONAL INC. and the ADDITI
APPLICANTS LISTED ON SCHEDULE“SRERETO ONAL

{colivetively, e “APPLICANTS?

AMENDED AND RESTATED CONSOLIDATED
PLAN OF COMPROMISE OR ARRANGEMENT
concerning, affecting and volving
ARCTIC GLACIER INCOME FUNB, ARCTIC GLACIER INC., ARCTIC GLACIER

INTERNATIONAL INC,, GLACTER VALLEY ICE COMPANY,
ADDITIONAL APPLICANTS LISTED ON SCHEDUL EREERET

August 26, 2014
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Court File No. CI 12-01-78323
THE QUEENS BENCH

Winnipeg Cenbre

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

AND IN THE MATTER QF A PROPOSED PLAN OF COMPROMISE OR
ARRANGEMENT WITH RESPECT TO ARCTIC CLACIER INCOME FUND, ARCTIC
GLACIER INC,, ARCTIC GLACHR INTERNATIONAL INC. and the ADDITIONAL
APPLICANTS LISTED IN SCHEDULE “A” HERETO

{collectively, the “APPLICANTS™

WHEREAS the Applicants and Glacier Valley fce Company, L.P. (collectively, the “Arciic
Giacier Parties™) are iasolvent;

AND WHEREAS the Applicants obtnined aa Onder made by the Honouroble Madam Justice
Spivak of the Court of the Queen’s Bench of Manitoba (the “CCAA Court™ under the
Compayies’ Creditors Arrongemens Act, R5.C, 1983, ¢, T-38, 25 amended (the “CCAA™) dmtad
Febwuary 22, 2012 (the “Iaitial Order™) that, among other things, appointed Alvarez & Marsal
Canada Inc. a8 Monhor (the “Monitor™) of the AppBeants and permitted the Applicants to Hle
with the CCAA Court one or more plans of coraprontise or arrangement;

AND WHEREAS the Titint Osder wa recogaized by the 11.S. Bankuptey Coust pursuant to
Chapter 15 of the U.S. Bankrptey Codes

AND WHEREAS pursusil io and {n accordamce with the Initial Order, the Applicants
conducted a Sale and Investor Splicitation Process (the “SISP”) for the pupose of offering the
opportunity for potertial fvestors to purchase or jovest in the business and operations of the
Applicaats;

AND WHEREAS on June 7, 2012, the Applicents entered into an agreemient in accordance with
the SISP (the “Asset Parchose Agreement™) with Arctic Glacier, LLC (formerly HIG.
Zambont, LLC, the “Purchaser™) providing for the perchase and sale of substantially all of the

sssels, underteking and property of the Applicents {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 Conet by an
Onler duted June 21, 2012, which was amended by an Order dated July 12, 2012, (the
“Canadian Vesting sud Approval Order™);

LETIAL, A 1006725
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AND WHEREAS the Canadian Vesting and Approval Order was recogaized by an Order of the
U.S. Bankruptcy Cout in the Chapter 15 Procecdings on July 17, 2012;

AND WHERKAS the transactions contemplated by the Asset Purchase Agreement wers
completed on July 27, 2012 and, on closing, the Parchaser assursed the Assumed Linbilities {as
defined In the Asset Purchase Agresment) and the Porchoser paid the egsh portion of the
Purchase Price (a5 defined in the Asset Purchose Agreement) by payment of certain obligations
of the Applicants and by payment of the balance of approximately $130.2 sillion which is being
held by the Monitor in trust pending directions from the CCAA Court;

AND WHEREAS the Applicants no fonger cerry on any active business and the Availoble
Funde (as defined herein) represent the cotite ostate available for the benefit of the creditors of
the Applicants and the Unitholders;

AND WHEREAS the Monitor obtoined an order made by the Honourable Madam Justice
Splvek of the CCAA Court on September 5, 2012, os amended], extended, restated or varied from

time to time, which, among other things, provided for a clatins process and set the Cluims Bar
Daix {the “Claims Procedure Order™):

ARD WHEREAS pursuant to the Clhatrns Procedure Qrder, the CCAA Court established a
procedure which, among other things, required all Persons having an Affected Claim to file o
proof of such Affected Claim with the Monitor on or before the Claims Bar Date or the DO&T
Indemwity Claims Bar Date, as applicable;

AND WHEREAS the Clairas Proceduro Order was fecognized by the U.S, Bankruptcy Courton

September 14, 2012;

AND WHEREAS the CCAA Coun provided for the appointment of cleims officers and
established the claims officers” nuthority for adjudieating disputed Affected Claims by cader of
the Honourable Madam Fustice Spivaic made on March 7, 2013 (the “Clainis Officer Order™);

AND WHEREAS the Fund is » publicly traded Jimited purpose imncome trost established by the
Beclaration of Trust; '

AND WHEREAS the Consolidated CCAA Plem will Fscilitate distibutions to Affocted
Creditars and, to the extent of a sufficient swplus of Available Funds, the Unitholders;

NOW THEREFORE the Applicants hegeby propose this Consolidated CCAA Plan to the
Affected Creditors and the Unitholders under and pucsnant to the COAA:

ARTICIE]
INTERPRETATION

11  Definitlons

For the purposes of the Consolidated CCAA Plan, the following terms shall have the
foliowing meanings aseribed thereto;

“Administration Charge” has the meaning given (o it term in parageaph SO of the
Inittal Order,

LI _LHRTIRY
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“AdmﬁistrxﬁmCastsﬁmm”hasthemwﬂnggivmtcﬁmmmmmnﬁ.ZOf&m
Consolidated CCAA Plon,

“Administrative Reserve Costs” mesns adwinistrative claims and costs cutstanding on
the Plan haplementation Date (or exising thereafter) flling within one or more categories
to be specified by the Monitor, including, withowt limitation: () amonnts in respect of the
fees and costs to be incurred by () the Moaitor, ifs counsel and its advisors; (i) the Arctic
Glacier Parties, their covnsel and their advisors; (i) the Trustees and thelr counsel: and
(iv} tbe CPS, in each case on 2 solicitor and own client full indemnity basis (as
applicable) with mspect to the performance of such parties’ duties and obligations
whether aising before or sfter the Plan Implemssrtation Date; (b) smounts secured by the
Charges that rexnain owing on the Plen Implementation Date, if any; (¢) amosmts in
Wof&%amm.mmmm&mmwmy
become payable; {(d) smounts In respect of cutstanding Crown Claims, if any: (e)
amousts in respect of potential cost awards regarding fhigation associated with Clakins:
and (F) amounts in respect of gencral contingency costs.

“Afiected Claien™ means any Claim or DO&T Claim that is aot an Exclnded Clatm.

“Affected Creditor™ means any Person having an Affected Claim (including a Class
Claim, DOV Claim, DO&T Chaim and/or ¢ DOET Indemnity Claim), but only with
respect re and to the extent of such Affected Claim, and fncludes, without linstation, the
travisferee or assignee of an Affected Claim tremsferred and recoguized 25 2 Claimant In
accordance with the Claims Procedure Order or o frustes, executor, liquidator, receiver,
receiver aud manager or other Person acting on behalf of or through suck Person.

“Affected Creditors Class” has the meaning given to that teem in Section 3.2 of the
Consolidated CCAA Plon,

“Affected Creditors’ Distribution Cash Pool* has the meaning piven w that termt in
Section 5.5 of the Consolidated CCAA Plan.

“Aggregate luterest Amount” means the apgrosate amount of interest t be paid on the
Plan Implementation Date with respect to: (2) ali Proven Clatms (other than the Deerged
Proven Claims, the Canadisn Direct Purchaser Proven Clatnt and the Indirect Purchaser
Proven Claim); and (b} all Unresolved Claiins o the assumption (for cafoulation
purposes only) that such Unresolved Claims will become Proven Claims in the full
amount gsseried by the helders of the Unresobved Claims in their respective Proofs of
Claim; in each case calculsted using the Applicable Interest Rate,

‘AGI-AGIF Payabled’lus the meaning given to that term in Step 26 in Schedule “B” of
the Consolidated CCAA Pian.

‘BGI-AGIF Totst Distribution AmounPrcens the amount determined by the formuln
(A+8) ~ C, where A is the amount of the Unitholders' Distribwttion Cash Poo! as of the
Plan implementation Date fnumediatety prior to the completion of Step 30 of Schedule
“B™ of the Consolidated CCAA Plan, B is the aggregete of the amomts to be pald in
satisfaciion of the Provem Claims pursumt to Step 29 of Schedule “B™ of the
Consolidated CCAA Plaa, C is the portion of the Available Fuads heid by the Monitoron
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behalf of the Fitnd immeniately prior to the completion of Step 27 of Schedule “B of the
Consolidated CCAA Plan.

‘BGI-AGH Payabled'has the meaning given to thal term tn Step 23 in Schedule *B* of
the Consolidaced CAA Plan :

‘AGIF-AGI Payabled hos the meaning given to that term In Step 26 in Schedule “B” of
the Consolidated CCAA Plan.

“AGT-AGI Payabled” has the moaning given to that term fa Step 22 tn Schednle “B” of
the Consolidated CCAA Plan

AGIL-AGI Total Distribution Amont’ mems the amount determined by the formula
(A+B+C) ~ D, where A is e amount of the Unitholders Disuibution Cash Poot 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 amomts i be
paid in smisisction of the Proven Claims porsust to Siep 29 of Schedule “B" of the
Comsolidated CCAA Plan, C s the aggregate of the amounts to be paid in satisfaction of
the Proven Claims pursusat 1o Step 25 of Schedule “B™ of the Consolidated CCAA Plan,
and D is the postion of the Avsilable Funds held by ke Moniwr on behalf of Arctic

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

“Appticalsle Interest Rate” means the rote of fatersst to be paid on each Proven Claim
(other than the Deemed Proven Claims, the Canadiag Direct Parchaser Proven Claim and
the Indivect Purchaser Proven Claim), us such rate is set ont in the Sanction Order.

“Agpplicable Low” mcans, in respect of any Person, property. transaction, event or other
maucr, airy law, staate, regulation, code, ordinance, principle of common law or equity,
municipal by-law, remy, or order, domestic or foreign, applicable to that Person,
property, tsansaction, eveat or other matier and all applicable requirements, seqaests,
official directives, rules, consents, approvals, authorizations, guidelines, and policies, in
each case, having the force of law, of any Government Authority having or pwporting to
+ have authority over that Person, property, transaction, event oz other matter and regarded

bym%mmmcxﬂyasmqﬁﬁngmﬁam
“Arctic Glacier Parties” hashe meaning given to that term in the recitals hereto,

“Asset Parchage Agreement” has the meacing givea to that term in the recitols hereto.

“Assets” haos the meaning given to that term in the recitals hereto.

“Assumed Lishilities” means the labilities the Prchaser assumed, fulfilled, performed
aexct discharged pasuant to Seation 2.03 of the Asset Purchose Agreemeont,

“Available Punds” means the total of () the proceeds of the sale or disposition of the
Assets that have been paid by the Purchaser and are belng held by the Monitor; (31) the
cash batances transforred by the Arctic Glacier Parties to the Monitor, in the hands of the o
Monitar &t the Effective Time on the Plan fnplementation Date; (i) all other monies F
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held by the Mogitor, op behalf of the Asctic Glacier Parties, that are in the hands of the
Monitor ot the Bffective Tire on the Plan fmplenentation Date; and (iv) ot mondes
secelved by the Monitor, on behalf of e Arctic Glacler Pardes, following the Plan
Implementation Dute; less {v) the amourt reguired to effect payment of the Recovated
Fees on the Plan Implementation Date,

“Beneficial Unitholder™ means  hokier of & beneficial interest i one or more Trust
Units that are held by a Registered Unitholder for and on its behalf.

BIA” means the Bankrigptcy and Insolvency Act, R.8.C. 1985, ¢. B+3, as amended,

“Business Day” micans a day, other than o Saturday or a Sunday, on which bauke are
genemaily open for business in Winnipeg, Manitoba,

“Canadian Direct Purchaser Proven Clain” meims sn Affected Claim In Bivour of the
Canadian Retsil Litgation Clalmants, as provided for in the Canadian Retall Litigation
Settlement Agrecment,

“Canndian Retail Litigation Seftlament Agreement” means the soitieneat agreement
-entered into as of May 4, 2011 between 10680621 Alberta Lid., Lovise Knowles c.ob. as
Special Bvent Marketing, Grand-Slam Concest, Productions Lid,, Arctic Glacier, Inc, and

Reddy toe Holdings, Inc., a5 approved by the Ontario Superior Court of Justice on July
11,2043,

“Canadian Retail Litigation Claimants” has the meaning ssaxfbad to it in the Claims
Procedure Quder.

“Cunadinon Vesting and Approval Order” has the meaning given to that term fn the
rechals herelo,

“CCAA”™ has the meaning given (o that term in the recitals hereto,
“CCAA Conrt” has the meaning given to that term in the recitals hereto,

“CCAA. Proceedings” means the proceedings commenced by the Appliciars in the

CCAA Court st Winmipeg, Manitoba under Cosxt File No. CE 12-01-76323.

“CEPA Clalm” means the Proven Chaim of the Califorsia Environments! Protection
Agency ~ Department of Toxic Substance Coniral against Mountain Water e Company.

“Chopter 15 Proceedings” means procesdings commenced by the Moniter in the State
of Delaware in which the CCAA Proceedings have besn recognized pumuant to
Chapter 15 of the 1).S. Bankrupicy Code,

“Charges” means the Administation Charge, Dimctoes' Charge, Critical Supplier
Charge, Inter-Company Balances Charge and Class Counsel Charge.

“Clalm” means any xight or claim of sny Person, including an Equity Claim, that may be
asserted or made in whols or in port agajnst an Acctic Glacier Party, whether or not
asserted or made, i copnection with eny indebtedness, lisbility or obligation of any kind
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of any breach of contract of other agreement (oral or wiitten), by reason of any breach of
Quy (ncluding any legal, statutary, equitable or fiduciary duty) or by reason of any right
of ownership of or title o property or assets or righi 10 a trust or desmed trust (stanutory,
express, implied, resalting, -comstructive or otherwise), and whether or aot any
indebtedacss, Hability or obligstion is reduced to judgment, Hquidsted, unliquidated,
fixed, contingent, matured, unmatered, disputed, undisputed, legal, equitable, secured,
unsecured, perfected, unpecfected, present or fitture, knowr o unknown, by puscantes,
surety or otherwise, and whether or not any right or claim is executory or aticipatory in
natwre, inciuding any right or ability of aay Person (including Divectors, Officers and
Trustees) io advance a claim for contribation or indemnity or otherwise with sespect to
any matter, sction, cause or chose in notfon, whether existing at present or commenced in
the fistwre, which indebtodness, Hability or obligation, and any nterest accrued therson or
costs payable in respect theceof (A) is based in whole or in part ow facts arising prior to
the Claims Bar Date (B) selates 10 a time period prior to the Claims Bar Date, w{)isa
right or claim of suy kind thet would be 2 claim provable in backropicy within the

mezaing of the BIA had the Arctic Glacier Party become bankoupt on the Claime Bar
Date,

“Claimant” means any Person haviag an Affected Claim and includes the tronsferee ar
assignee of an Affected Claim or 2 trusiee, execator, liguidator, receiver, receiver and
taanager, oF other Petson acting on behalf of or through any such Person,

“Cheims Bar Date” means Ociobar 31, 2012,

“Claks Procedure Order” has the meaning givea to that term in the recitals hereto.
“Claias Officer Order” has the meaning given 1o fhat texm in the recitals hereto,

*Class Claim”™ has the meaning sscribed to # in the Claims Procedure Osder.

“Class Connsel Chnrge” has the meaning given to that term in paragraph § of the Order

made by the CCAA Court dated Octobar 16, 2013, and titled the “fadirect Proven Clalm
Settlement Order”,

“Class Representative” has the memning aseribed to it fn the Claims Procedure Order.

“Consolidated CCAA Plan” means this Plan of Compromiss or Amengement as
amended, supplemsnted or restated from tme to time in acvordance with the terms
hereol,

“CPS™ menns 7038418 Conada lnc. ofa Grandview Advisors and any successor thereto
appointed by the CCAA Court,

“Creditord Meeting” means the meeting of Affected Creditors that will be desped o
accue pursuant to the Meeting Order with a deemned vole of Affected Creditors in Favour
of a resohution to approve the Consolidated CCAA Flan,
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“Critical Supplier Charge” has the meaning given 1o that tenm in paragraph 36 of the
Imitial Order.

“Crown Clainis” 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 Trast
mads as of December 6, 2004 among Robert Nagy, James E Clark, Peter Hyndinan,

Davi¢ Swaine and Gury Filmon, a3 Trustees, Laxus Holdings Inc., a5 Setlor, und the
Registered Unitholders, as amsnded from time to time,

“Deested Proven Claims” mesns: (i) an Affecied Claim in favour of the Divect
Purchaser Claimants in the principal amowmt of US$10,000,000 plus applicabls intevest
against the Pund, Asctic Glacier Inc, and Arctic Glacier Intemetionsl Tnc. at the interest
ate set ot in the Sanction Order; and (i) the DOY Claim.

“Dirvect Purchaser Claim™ means a Claim In favour of the members of the class(es)

described in the statements of claim issued in the Direel Purchoser Litigation sgainst the
Fund, Arctic Glacier Ine. and Asetic Glacler Internatipnal Ine,

“Direct Purchaser Claimants” has the mesning axcribed to it In the Claims Procedure
Order,

‘Divect Perchaser Litigation” means In re Packmpged Ios Antitrest Litigation Direct
Purchaser Class, a5 certified by the United States District Court for the Eastern District of
WMichigan on December 13, 2011 (Dkx. No, 406, 08-nxd-1952 ED), Mich.}).

“Dirget Purchaser Seftlervent Agreoment” mesns the sstfiement agreement dated
Magch 30, 2011 between the Fund, Arctic Glacier Inc,, Arctic Glacier Infernafions Inc.

and the Plaintiffs {as defined therein), o5 approved by the United States District Court for
the Exsteen District of Michigan on December 13, 201 1.

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

whether by statute, operation of iaw or otherwise, 2 dizecior or 42 fucio director of an
Axctic Glacier Party.

“Director’s Charge™ has the meaning given to that term In paragraph 40 of the Initial
Order.

“Disivibution Clalm™ means with respeet to: (i} each of the Deemed Proven Claieos, the
amiount of each such Proven Claim, which shall inelude acenied interest colovlated at the
interest rates set ot in the Sanction Order in respent of each such Proven Claim; (31) the
Canztlion Dirert Purchaser Proven Clatm, the amount of such Proven Clim (@) the
Indirect Purchaser Proven Claim, the amount of such Proves Claim; and {v) each other
Affected Creditors Proven Claim, the aggregate of each sich Affected Creditor's Proven

Claim and the applicable portion of the Aggregate Interest Amonnt in respaet of such
Proven Claim.
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“Distribation Date™ means any date from time 1o thoe set by the Monitor in accondance
with the provisions of the Consolidated CCAA Plan, which shafl mclude the Finaol
Distribution Date, to effect digributions from the Avaiisble Fands to Affected Creditors
in respect of Distribution Chhirms sndior distributions & Unitholders, other than
distributions that occur on the Plan Implerentstion Date pursuant 1o Section 8.3 herein.

“DO&T Claim™ menns {i} any right or clalm of sy Person that might bave been assented
or meade in whole or in part against one or more Directors, Officers or Trustees that
relates to & Claim for which such Directors, Officers or Trustees avs by law linble {0 pay
in their capacity as Direciors, Officers or Trustees, of (H) any right or clsbm of any Person
that migit have been ossested or made in whole or in part against one or more Divectors,
Officers or Trustees, in that capacity, whether or it asserted or made, in connection with
any indebiedness, lability or cbligation of any kind whatsoever, aad any interest accrned
thereon or costs payable in respect thereof, including by reason of the conmmission of 4
tort (intentionat or enintentions(}, by reason of any breach of conttnit or other agreement
(oral or written), by reason of any breach of duty (including any legal, siatutory, equitsble
or fiduciary duty) or by reason of any right of owsenship of or title to property or assots
or right to a trust or desmed trust (statutory, express, implicd, vesulting, constructive or
otherwise), and whetber ot ot ity indebiedness, liability or cbligation, and any interest
accrued thereon or costs paysble in mspect thereof, is reduced o judgmen:, fiquidated,
unliguidsied, fzxed, contingent, matwed, uamatured, disputed, undispuied, legal,
equitable, secuted, vosecured, perfected, wnperfected, present oc uturs, known or
unkmown, by pusrantes, suvely or otherwise, and whether or not any right or claim is
execetory of anticipatory in seture, inchuding any right of ability of any Person tw
sdvance a claim for contribution oz indemaity from any sach Directors, Officers or
Trustees or otherwise with respect to any matter, sction, cause or chose in setion, whether
existing ot presest or commenced in ihe futurn, which indebtedness, linbility or
obligation, and any intéest accrued therson or cosis payable in respect theseof (A) is
besed in whole or in pan on facts arising prior (0 the Clabms Bar Date; or (B) relates to a
time period prior e the Claims Bar Date, bt not inclading an Exclided Claim.

“DOKT Indemaity Claim™ means sy exisiing or furere right oc claim of any Director,
Officer or Trustes against an Arctic Giscier Party which arose or arises 25 a wsult of any
Person filing @ DOXT Proof of Claim in cespect of sweh Director, Officer or Trustes for
which such Director, Officer or Trustee is entitled to be indemmnified by such Asclic
Ciadier Party.

*DO&T Indemnity Claims Bar Date” has the meaning set oul ig psragraph 21 of the
Claims Procedure Order.

“DO&T Proof of Claim™ means any Proof of Claim filed i respact of o DOKT Cluim in
accordance with the Clatms Procedure Onder,

“DOJ Clainy” means an Affected Claim n favonr of the United States Department of
Jastice sgainst Arctie Glacier Interontional Inc. in the amonuat of US$7,032,046.96 as of
July 9, 2012, plus applicable interest ot the interast rate sef out ia the Sanction Order,

“Effective Thne™ means 12:01 aum, on the Plan Implementation Date or such other time
on such datg as the Arctic Glacier Parties and the Monitor may agree.
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“Equity Claim™ has the meaoing set forih in Section Z(1) of the CCAA.
*Bxduded Claim”™ means.
(a) Crown Claims;
(b:; any Claim entitied to the bepefit of the Charges;
{c)  any Claim of an Arctic Glacier Pacty agaiinst another Arctic Glacier Pruty;
)  any Claim in respect of Assumed Liobilities; and

()  any Claim entitled to the benefit of any applicoble insurunce policy, sxcluding
anty such Claim or portion thereof that is recoverdble as againgt an Arctic
Glacier Party, Director, Officer or Trustee, as applicable.

“Filing Date” mcans Februewy 22, 20122

“Final Distribuiion Dale” means e date deicrained by the Monitor, acting reasonably,
following the payment io full or finsl reservation of all Administrative Reserve Cosis smd
the resointion of 2fl Unresolved Claims.

“Fund” has the meaning given to that temt o the recitals hersto,

“Goverament Awthority” mesmos ony governental, rogulstory or administrative
authority, depavtrment, agency, comnumission, Duresu, official, minister, bowd, panel,
wibsmal, Crowa corporation, Crown reinistey, court or dispute settiement panel or other
low, mie or repdlotion-making or enforeing entity having or purporing to have
Jjurisdiction o belmif of say nation, or provinee, territory or stie or otfier subdivision
thereof ot any municipality, disicict or ofher subdivision thereof or other geographic or
political subdivision of any of them or exessising, or entitied or purporting 10 exerciss
any sdminisirative, executive, judicial, legislative, policy, regulatory or taxing awthority

or power,

“Indirect Purchaser Claim Settlement Agteement” means the settiemnent sgreement
entered into as of October 22, 2013, individeally and on behalf of the Setdemant Class
(a5 defined in the Indirect Purchaser Claim Settioment Agreement), cértzin Arciic Glacter

Partiss and the Monitor, as approved by the U.S. Bankrupicy Court en February 27,
2014 '

“Dodirect Parchaser Claintants™ has (e meaning ascribed io it in the Cleims Procedure
Orde:. .

‘“Indivect Purchager Proven Claim™ means an Affected Claim ia favour of the Indires
Purchaser Claimants, a3 provided for in the Indirect Purchaser Claim Settlement
Agreement, less cactain noticing costs and the fegs and expenses of UpShot Services LLC

that have been paid by the Mouitor, on behalf of the Applicants, in accordance with the
Indirect Purcheser Setlement.

“Initial Order”™ has the meaning given 1o that tenm in the recitsils hereto,
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“Insurance Deductible Resarve™ has the meaning given to that term In Section 3.3 of
the Consolidated CCAA Plan.

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

“IRC” meang the Tuterand Revenue Code of 1986, a5 amended.

“Meeting Ovrder” memns the Order of the CCAA Court ynder the CCAA that,

ammong
other things, sets the date for the Creditors” Mesting and the Unitholders’ Mesting, as
same 188y be amended, restated or variad from How to time.

“Monifer” has the meaning given fo fhut ters in the reciials hereto,

“Monitor's Website” weans  www.alvarczandmarsal.comfarctio-glacier-income-fund-
argtic-giacier-inc -and-subysidiaries.

“Nominees” wsmmmmnggwemoﬁmminSmonﬁ.Zofm%mm
CCAA Pian.

“Offlcer” means anyone who is or was or may be deemsad to be or have been, whetherby
statute, operafion of law or otherwise, an offiver ot de facty officer of an Auctic Glacier
Pasty.

“Person” is to be broadly interpreted aud includes any individual, finn, corporation,
imm or knlitnited lisbility company, general or fimited parinership, associstion, tmst,

organization, joint venture, Goverpent Authority or mmy sagency,
regulstory body, officer or instrumentality thereof or any othier entity, wherover situate or
domiciled, sad whether ornot having legal status, and whether actingon et ownorin a
epreseolative capacity.

“PID Clharge Amount™ has the mcening given to that term in Section 82 of the
Consolidated CCAA Plan,

“Pian Implemenistion Date™ means the date on which te Consolidated CCAA Plan
becomes effective, which shall be the Busiess Day on which the Monitor has filed with

the CCAA Court g centificate confirming that all conditions o implementation of e
Counsolidated CCAA Plan pursuans to Section 10.3 have been satisfied or waived,

“Phan Sanction Date” means the date the Smction Order is made by the CCAA Court.

“Pre Rata Share” meuns, in respoct of the Unitholders” Disteibuetion Cash Pool, the
percentege that the Trast Units heid by s Unitholder at the applicsble Unitholder

Diskribution Record Date bears 10 the aggregate of all Trust Units, calculaied as at the
applicable Unitholder Distribation Record Date.

“Proof of Cluim” means any proof of cluim in respect of an Affected Claim filed in

accordance with the Claims Procedure Oxder
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“Proven Clalm” means ench of the Deemad Proven Claims, the Comadian Direct
Purchaser Proven Claim, the Fndirect Purchaser Proven Claite and cach Affected Claim
that has been accepted as o proven Affucted Claim by the Monitor o, if it was an
Upresolved Claim, has been finally adjudicated in accordance with the Cltims Offfcer

Ordes, settied or aceepted by the Monitor, in each case, Tor the amount seitied, accepted
or adjndicated as heing owing,

“Proven Claimi Amouut” has the meaning siven kv that trm in Section 7.3 of the
consolidated CCAA Ploan,

“Purchase Price” has the meaning ascribed thereto i the Asset Purchase Agreement.
“Purchaser” has the mesning given 1o that term o the récitals hereto,

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

“Recovered Fees™ has the meaning given to that tern fn Section 8.3 of the Consolidated
CCAA Plan.

“Registered Unitholdex™ means, as of tie Unitholder Record Date, ¢ach hoider of one or
more Trost Units that, at such time, aye ouistanding and entitied 1 the benefits of the

Declaration of Trust, as shown on the register of such holders maintained by the Transfer
Agent Or by ths Trustees on behalf of the Pund,

“Relenstes” has the meaning given ta that terr in Section 9.1 of the Consolidated CTAA
Plan.

“Required Unitholder Majority” has the meaning given to that wrm in Section 4.5 of
the Consolidated CCAA Plan.

‘Retover of Capital Amonnt’ has the meaning given to that term in Step 28 in Schedule
“B" of the Consolidated CCAA Plan,

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

provisions a5 may be necessary or appmoptiste ko give effeet 10 the Consolidated CCAA
Play, including provisions in substance similar to those set out in Section 102 of the
Cansolidated CCAA Plan,

‘SISP’has the meaniag given that v in the recitals hersto.

‘Yep 3 Companted™has the meaning given (o thot temm in Step 3 in Sehwedule “B” of the
Consolidated CCAA Flan,

“Step 10 Companied” has the meaning given to that term in Step 10 in Schedulo “B” of
the Consolidated CCAA Plan,

“Btep 13 Companied” has the meaning given to thet term in Step 13 in Schedule “B" of
the Consolidated CCAA Plam,

EGAL_[I0ASETIN]




Case 12-10605-KG Doc 354-1 Filed 09/16/14 Page 40 of 86

-

‘Step 17 Compaoies"has the meaning given {o thet term in Step 13 in Schedule “B” of
the Conspliduted CCAA Plag,

“Tax Statutes” means all legislative or ndministrative enactments govering foderal,
state, local, or forcign incoms, peemium, property (real or pewsonal), sales, excise,
employmest, payroll, withholding, gross receipts, Hioense, severance, stamp, occupation,
windfall profits, envitonmental, cistoms duties, capital stock, franchise, profits, social
secwity {(or similer, locluding FICA), wmeoployment, disability, use, transfer,
rogistration, value added, alternative or add-on minimitm, estimated or other tax of any
kind or amy charge of any kind in the nature of (or similar 10} taxes whatsoever, including
any interest, penally or addition therelo, including, withow limiting the genenality of the
foregping, the IRC, section 159 of the fncome Tax Act {Cansda), section 270 of the
Excise Tax Act (Canadda); section 137 of the Toxation Act, 2007 Outario); section 107 of
' the Corporations Tax Act {Omacio); sextion 22 of the Revail Sades Tox Act (Ontario);

section 34 of the Mcome Tax Act {British Columbia); section 222 of the Provincia? Sules
Taxy Act {British Colurabia); section 49 of thwe Alberia Corporate Tay Act; section 83 of
the Invewe Tax Act, 2000 (Saskatchewoan); section 45 of the Revenwe and Finoncia!
Services Act (Saskatchewan); section 22 of the Income Tax Act (Manitoba); seckion 73 of
the Tox Administration and Miscellangous Taxes Act (Mankicha); section 14 of the Tax

Adminisiraiion Aet {Quebed); and section 313 of the Act Respeciing the Queber Sales
Tax.

“Transfer Agent” means such company as may from time to firoe be appointed by the
Fuixd 10 act &8 registrac and tmansfer agent of the Trust Uhits, together witk any sub-
wransfer agent doly appoirted by the Transfer Agent.

“Frausforred Shares” has the meaning given to that terms fn Siep 6 in Schedule *B” of
the Consolideted CCAA Plan.

“Trust Unit” means, us of the Unitholder Record Date or the applicable Unitholder
Distribution Record Bate, us the case may be, each tust unit of the Fand authorized and

issued ander the Declamiion of Trust that, at sach time, Is outstanding snd entitied to the
benefits of the Declaration of Trust.

“Trustes” means any Person who Is or was or may be desmed 10 be or kave bean,
whather by statute, operation of Tew or otherwise, a trustee or de facte tugiee of the
Fand, in such capacity and inchudes James E. Clatk, David Swaite and Gary Filmon.

“Unitholder Distribulion” hes the memning given o that term in Section 6.2 of the
Comsofidated CCAA Plan.

“Unitholder Distribution Record Date” meuns the date(s) determined from time to iime
by the Monitor that are, in ench case, at least 21 days prior to 2 contempiated Unitholder
Distribution including, without timitation, the contemplated Unitholder Disttibution en
the Plan Inplementation Date,

“Unitholder Record Date™ means June 18, 2044,

+

LEGAL 1RSI




1.2

Case 12-10605-KG Doc 354-1 Filed 09/16/14 Page 41 of 86

13-

“Unitholders™ means, collectively, {a) cach Rogistered Unitholder that holds one or more
Trust Units solely for and on behelf of itseif; and (b) each Beneficial Unithelder.

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

“Unliholders’ Meeting” means a meeting of Unitholders held pucsuant to the Meeting

Order 1 consider and vote on 9 resolation © approve the Consolidated CCAA Plan aad
any other matiers related to the Consolidated CCAA Plax or its implementaticn.

“Unresolved Clabm™ means an Affected Claim, in the omount specified in the
ity Proof of Claim, that has not been finally determined a8 2 Proven Claim in

accordance with the Clainis Procedure Order, the Clatms Officer Order and the Meeting
Crder.

“Unresolved Claims Reserve” has the micaning givent to that wn in Section 5.4 of the
Consolidated CCAA Plan.

“US. Banlarupicy Code” means Thie 11 of the United States Code.

‘U5, Bankropiey Couvi” means the US, Bankruptcy Couwst for the District of
Delaware,

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

Certain Rules of Interpreiation
For the purposes of the Consolidated CCAA Plan:

(1) anywference in the Consolidated COAA Plan 10 & contract, instritmers, xelease,
Indentore, or other agreement or document being in a paticelar form or on
particuler terms and conditions means that such document shail be substantially
in such form or substantially on such terms and conditons;

{v) any reference in the Consolidated CCAA Plan to s Ovwder or an existing
document or exhibit filed or to be filed means such Order, document or exhibit
as it may have been or sany be amended, modiffed, or supplemented;

(¢}  uniess otherwise specified, all references to corvency are (o Canadisn doflars;

(d)  ihe division of the Consolidated CCAA Plan into “Asticles™ and “Sections™ and
the Insertion of a table of contenis e for convenience of reference only and do
not affect the construction or interpretation of the Consolidated CCAA Plan, nor
are the descriptive headings of “Adicles” and “Secticns” intended as complete
or acnurate deseriptions of the content thegeof;

{e}  the useof words ta the singalar or plural, or with & pastienlar gendes, including
o definition, shall not limit the scope or exclude the ppplication of any provisicn
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of the Consolidiied CCAA Plan or 2 Schedule hereto o such Person (or
Persons) or clciumnstances as the context otherwise pesimits;

the wonds “includes” and “including” snd simifar serms of inclusion shall not,
undess expressly miodified by the words “only™ or “solely”, be comstrued as
terms of limitation, but ruther shall mem “includes but &s aot limbied to" and
“including bot not limited 10”, so thet references 1o included matters shall be
regarded as Hiusteative without being elither charactetizing or exhaustive;

unless otherwise specified, all references 45 (o time herein and any document
issued pursunit hereto shall mean Jocal time in Winoipeg, Mumitobs, Canada,
and any reference to an evet occurdog on ¢ Business Day shall swan prior te
5:00 pam. CST or CDT, s the case may be, on such Business Day;

nless otherwise specified, time periods within or following which any puyment
is to be made or act is w be dons shall be calealated by exciuding the day on
which the period commmences and including the day on which the period ends
and by extending the period o the next succeeding Basiness Day if the last day
of the petiod & not a Business Day;

snless otherwise provided, any weference jo the US, Bankmiptey Code and to o
statute or other ensciient of paliament or 2 legislatuze includes all egulations
made thereunder, all amendments to or re-enatiments of such sialute or
regulations in force from time o time, and, ¥f applicabls, eny statute o
rogudation that supplements or supersedes such statute or regulation;

referenves to a specified “Arnticle” or “Section™ shall, unless soraething in the
subject matter or context is inconsistent therewith, be construed as references to
that specified Anticle or Seciion of the Consolidated CCAA Plun, whereas the
terms  “the Comsolidated CCAA Plan™, “hereof”, “herein”, “hereto™,
“hereander” and similar expressions shol be desmed to sefer generally 1o the
Counsolidated CCAA Plan and not 1o any patticular “andele”, “section” or other

MonafiheCanmhﬂatchCAaﬂmaudMﬂemydommmﬁs
supplements) hereto; and

the word “or™ 1s not exclusive,

13 Suaccessors and Assigns

The Consolidated CCAA Plan shall be binding upon sud shall erre to the benefit of the
heirs, administrators, executors, legnl representatives, successors and assigns of any Person or
party nemed or referred to inthe Consolidated CCAA Plan, including the Arctic Glacier Partics,
s Affected Creditors, the Directors and Officers, the Unitholders, the Trustess and the

Releagees,

14  Goveming Law

The Consolidated CCAA Plaa shial] be govened by and constrred In accordance with the
laws of ¢he Provines of Monitoba and the federal fwws of Canada appliceble thevein. All
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questions 4s % the interpretation or application of fhe Consolidsted CCAA Plaa and ol

proceedings taken in connection with the Consolidated CCAA Plan and its provisions shall be
subject to the exciusive jurisdiction of the CCAA Cowt,

1.5 Schedules

The following e the Schedules to the Consolidated CCAA Plan, which ate incorporated
by refocence into the Consolidated CCAA Plan and form a part of it

Schedule “A” ~ Additicval Applicants
Schedule “B” Specified Plan Implemeantation Date Steps
ARTICLE 2

PURROSE AND EFFECT OF THE CONSOLIBATED CCAA PLAN
21  Purpose
The purpose of the Consolideted CCAA Plan is tr

(a}  permit the settiement and/or determination of all Affected Claims in accordance
with the Claims Procedure Order and the Claims Qfficer Order;

®&}  provide for the disribution of a sufficient amount of the Availsble Fands to

holders of Proven Claims to satisfy such Provea Claims in full (plos applicsble
interest, if aay, calonisted at the imierest rate set out in the Sasction Order);

&) provide for the distribution of any suplus of the Availsbie Funds to sach

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

() effect the windup aod dissolution of certain of the Arctic Glacler Parties
pursuant to and in sccordince with the ming and manner sef owt in the
Consolidated CCAA Plan,

22  Persons Affected

The Consolidated CCAA Plan provides for the complete satisFaction of all Proven Claims
of Affecied Creditors, plus payment of applicable Interest, if any, calculated af the injavest rate
set ot in the Sanction Order, in respect of such Proven Claims, The Consolidated CCAA Plan
also provides for distributions from time 0 time to Unitholders from the Uoltholders'
Distribution Cash Pool based on cuch Unitholder’s Pro Rata Share w the exsent thet there are
Available Funds to fund such distribution, following which the Trust Units will be tevminated
zad the Fund shall cease 1o be listed and traded on the Conadian Nationat Stock Exchange. The
Consolidated CCAA Plan will become effective at the Effective Time on the Plan
Implementation Date and shali be binding on and enure to the beneflt of the Arctic Glacier
Patics, the Affected Creditors, the Dipectors and Officers, the Unitholders, the Thustess and all
other Persons named or referred to in, or subject to, the Consolidared CCAA Plan.
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23 Persons Ro% Affected

For greater certninty, the Consolidated CCAA Plan doss not affect the holders of
Ezcluded Chilms with respect to and to the extent of thelr Bxcluded Claims, Nothing in the
Censofidated CCAA Plan shafl affect the Arctic Olacier Pastics' sights and defomoes, both Iegal
end equitable, with respeet to any Excluded Clatms, including, but not limited to, all dighis with
respect to legad and equitable defences or eutitiements 10 seb-offs or recoupment against such
Excluded Clalams, .

ARTICLE 3
CLASSIFICATION OF CREDITORS, VOTING AND RELATED MATTERS

31  Clatms Procedare

The procedwe for determining the validity and quaatum of the Affected Claims for
voting aad distribution puiposes mder the Cousolidated CCAA Plan shall be governed by the
Claivns Procedure Order, the Clatms Officer Crder, the Mecting Osdar, the CCAA sud the
Consolidated CCAA Plan,

32 Chassification of Creditors

For the pmpeses of voiing on the Comsolidated CCAA Plog, there will be one
consolidated class of creditors, which will be composed of all of the Affected Creditors (the
“Afferted Creditory Class™}.
33  Clnims of Affected Creditorg

Affected Creditors shail:

{a)  prove their Affected Claims in accordance with the Claims Protedure Order and
the Claims Officer Order,;

()  be deemed to vote their Proven Claisss or Unzesolved Claims, as the chse may

‘be, at tie Creditory’ Meeting in favour of the resolution to apmave the
Consolidated CCAA Plan; and

(¢}  receive the righis and distributions provided for under and pussuint to the
Consolidated CCAA Plan ond the Sanction Order.

34  Creditord Meeting

The Creditors” Mecting shall be held in accordance with the Consolidated CCAA Plan,
the Meeting Order, the Claims Procedure Order and e Clalas Officer Order.  Purstiant to the
Mesting Order, the Creditors” Meeting shall be deemed to have been duly cafled aad held on
Aungust 11, 2014 and every Affecied Creditor shall be deemed 10 have veted in favour of a
resolution to approve the Cossolidated CCAA Flan,
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35 Voting

Pursuant fo the Mecting Order: (2) e Afferted Creditors’ Class shall be deemed to havs
voted in favour of a resolution w0 approve the Consolidated CCAA Plan &t the Creditors®
Meeting on August 11, 2014; and (b) the vote on the Conselidated CCAA Plan &t the Creditors’
Meeting shail be deemed to have been decided unanimousty in favour of the resolution 1o
spprove the Consolidated CCAA Plan,

36  Guarantees and Simaitor Covénants

No Person who has & Clakm under any guarantee, surety, indemnity or similar covenant in
respect of any Claim which i affected pursnant 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 2
Claim which is affected pursuant to the Consolidsted CCAA Plan shiall be entitled to any greater

rights as againss the Arctic Glacier Paciies than the Person whose Claim is 2ffected pursuant i
the Consolidated CCAA Plan.

37 Ser-Off
The law of set-off applies to all Affested Claims,

ARTICLE4 _
CLASSIFICATION OF UNITHOLDERS, VOTING AND RELATED MATTERS

43  Unitholder Procedure

The procedurs for determining the amount of Trust Units held by esch Unitholder for
voting and distibution purposes under the Consolidaied CCAA Flan shall be govermed by the
Meeting Onder, the CCAA and the Consolidated CCAA Plan,

43  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 Unbtholders as at the
Unitholder Record Date.

43  Unithofders Meeting

The Unitholders’ Meeting will be cailed and held on August 11, 2014 pursuant to the
Meeting Order for fie purpose of considering and vating 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 Unithclder Majority. Notice of the Unithotdars”
Meeting will be provided 10 all Unitholders as at Unitholder Record Date,

The quorum requiced at the Unitholders’ Meeting shall be one Registersd Unitholder or
Beneficial Unitholkder present 3t such meeting in person or by proxy amd entidled (o vate on the
resolution to approve, among other things, the Consolidated CCAA Plas,
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44  Voting

Exch 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 Usitholders”

Meeting, shall be recorded as o vate for or agninst the Consolidated CCAA Plan, se the case may
be. : '

45  Approval by Unithclders

The proposed resolution to approve the Consolidated UCAA Plan pwst receive the
affirmative votes of more than 66 2/3% of the voles attached 1o Trust Units represented at the

Unitholders” Mesting and ¢ast in accordance with the Meeting Ovder {the “Requived Unitholder
Majority™).

4.6 Guarantees and Sim¥ar Covenants

No Person whe holds an interest in the Trust Unils uoder any guoeantes, surety,
indermity o similer covenant in respect of the Trust Units or who has any dight to claim over in
respect of or to be subrogated to the rights of any Unitholder in respeet of the Trust Units being

affected pursuant o the Consolidated CCAA Plun shall be entitied to any greater rights as
against the Arctic Glucier Parties than the Unitholders.

ARTICLES .
AVAILABLE FUNDS, RESERVES AND CASH POOLS

5.1  Available Fands

The Mositor shall hold the Available Funds, on behalf of the Arctic Glacier Pasties, in
one Of IoTe separate interast-bearing accounts for sach of the following reserves and pools {each
s motre pasticulatly described herein): (o) Administeative Costs Reserve: (b) Insurance

Deductible Reserve; (¢} Unresolved Claims Reserve; {d) Affected Creditors’ Distribution Cash
Pool; amd (¢} Unitholders’ Distribution Cash Pool.

52 Adwministrative Costs Reserve

On the Plan Impiementaifon Deie and in accordance with the Plan Implementation Diate
steps and wonssctions set oat in Section 8.3 of the Consolidnted CCAA Plan, an administeative
costs teserve (the “Adminfstrative Costs Reserve™ shall be established out of the Available
Fuads i the amonat of USE10,000,000, which is © be beld by the Monitor, on bebalf of the

Asctic Glacier Parties, for the paxpose of paying the Administrative Reserve Costs In accordance
with the Consolidated CCAA Plan,

- 83 Insargece Dedociible Reserve

On the Plan Implementation Date and int accordance with the Plan Implementation Date
steps and transactions set out in Section 83 of the Conzolidated CCAA Plan, an surauce
deductible reserve (he “Insurance Deduefible Reserve™ shall be established ot of the
Availzble Funds in the amownt of US3850,000, which s © be held by the Monitor, on behalf of

the Arctic Glacier Parties, for the purpose of covering the payment of te deductibls portion of
the run-off of any littgation covered by insurance.
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The quentum of the Insurance Deductioly Ressrve has been agreed w0 with the fsurer and
s intended to coves: () the deductible amounts curensly outstanding as determined by the
Monitor, in consultation with the Arctic Glacier Parties; (i) deductible amounts that may becoms
payable in respect of currently open dJabms o8 determined by the Monitor, in consultation with
the Arctic Glacier Pastiss; ond (i) based on historical clotm rates, deductible amounts for further
clateus related ¢o the period prior to July 27, 2012 dwt have not yet been filed with the Masitor,

Any final remaining bajance in the Insurmnce Deductible Reserve, as determined by the
Muonitor, will be deemed to have been transferred 1o the Administiative Costs Reserve on such
date as is determined by the Monitor.

If nn ngreement {s reached between the Menitor, on behalf of the Axctic Glacier Parties,
and the lesurer of the Axctic Glacier Parties with respect to the purchase of a “buy-ont® policy
{as an alternative 10 holding the Insurmce Deductible Reserve}, then the required payment by the
Agctic Glacier Pandes for such “buy-out™ poliey shall be paid by the Monitor, on behalf of the
Arctic Glacier Parties, to the insurer of the Areric Glacier Panies wsing funds in (he Insusance
Deductible Reserve. Following the completion of such purchase, any remaining balince #is the
Insurance Deductible Reserve will be desmed to have been transferred to the Adminiswative
Costs Reserve on such daie a5 is deteayined by the Monitor.

The Monitor shall hive no obfigation to make any psyment out of the Instrmnce
Deductible Reserve, and nothing in the Consolidawd CCAA Plan, the Meeting Order ot the
Sanction Order shall be construed a8 obligating the Moritor to make any such payment if, in the
Monitor’s sole and unfetered discretion, the cost of making any such payment is prohibitive for
30 dojng in relation 16 the quantumt of the contemplated payment,

54  1lnresolved Chvms Reserve

On the Plan Implementation Date and in accordance with the Plan Implementation Date
steps and fransactions sct out in Section 8.3 of the Consolidated CCAA Plan, an unresolved
clains reserve (the “Unresolved Clatms Reserve™) shall bo established ot of the Availsble
Funds amd be held by the Monitor, on belmif of the Arctic Glacier Parties, in escrow in
accordance with the Consolidated CCAA Plan in 2n smonnt equal to (a) the aggeante smount
that would have been puid fo all Affected Creditors bolding Unresolved Claims in accordance
with the Consolidated CCAA Plan (caleulated on the basis of the smounts specified jn such
Atfected Creditors” Proofs of Claim) f such Unresolved Claims hed been Proven Claims on the

Plen [mplementation Date; aud (b} the applicable portion of the Agpregate Interest Amount in
respect of such Unresolved Chyims.

58  Composition of the Affected Credifors Distribution Cask Peol

On the Plan Implementation Date, an Affected Creditors’ distribution. cash pool (the
“Affected Credjtors Distribution Cash Pool™) sholl be establishod from the Available Funds in
an amount equal to:

(a)  all Proven Claims of Affacted Creditors with Affectett Clairms denominated in
Canadian doflars on the Plen Implementation Date plus the applicable portion of

the Aggresate Interest Amount in respect of such Proven Claims (save and
except for the Canadian Direct Purchaser Proven Claim): and
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(b  all Proven Clnims of Affected Croditoss with' Affected Cleims denombnated in
United States dollars oa the Plan Implemenmtation Date plus the spplicabls
portion of the Aggregate Interest Amourt in vaspect of such Proven Claims
{save and except for the Deemed Proven Claims, which shall fncluds acciued
interest calcalnted at the interest rates sst out ln the Sanciton Order i respect of
each such Proven Clalms, and the Indivect Purchaser Proven Claim),

The Monitor shall hold the mondes in the Affscted Craditors’ Distsibution Cash Pool, on
behalf of the Arctic Glacier Partiss, in esccow for disribution 1o Affected Creditors with Proven
Clatms purswant © and fn accordance with the Consolidated CCAA Plan, The Avallable Funds
in the Affected Creditors’ Distdbution Cash Pool shall be denominared in Canadion doflars ar

Unfted States dollurs depending uponr whether the Proven Claim is denominated in Canadian
dotlars or United Setes dollars,

56  Composition of the Unitholders Distribution Cash Pool

On the Plan Implomentation Date, a Unitholders’ distribution cash pool (the
“Unitholders Distribution Cash Poel™) shall be establishad out of the Available Bunds in sn
amount equal to the Available Fonds less the amounts used to fund the: {8) Administrative Costs
Reserve; (b) Insovance Deductible Reserve; (¢} Unsesolved Claims Reserve; and {d) Affected
Caeditors’ Distribution Cash Pool. The Monitor shall hold the Uaitholders® Distribution Cash
Pool in a sepamaie interest-beaxing account in escrow for distribution to the Unitholders in
accordmnce with the Consolidated CCAA Plug,

57 Remaining Funds

Any final remaiving balance in the Administrative Costs Reserve or the Unitholders’
Distdibution Cash Pool thet have not been distribated by the Final Disteibution Date on account
of the cost of meking any such distrbution being prohibitive for so doing ir velation 1o the
quantum of the distribution confemnplated in de Consolidatied CCAA Plun will be paid 1o 2
charlty in Winnipeg, Manitoba that will be determined at s later date,

ARTICLES
PROVISIONS REGARDING DISTRIBUTIONS AND PAYMENTS

61  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 socount of the Arctie Glacier Parties, on the Plan Implementation Dot or on
say Distribation Date, 2s the case may be, ® each Affscted Creditor in the amount of such
Affected Crediter’s Distribotion Claim by way of cheque sent by prepaid ordinzcy mail to the

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

Following the distribution to be made by the Monitor, on behalf of the Arctic Glacier
Parties, to Affecied Creditors on the Plan Implementation Date pursusat 1o, and In accordance
with, Section 8.3 of the Consolidated CCAA Plan, the Monitor sholl bave o further obligntion to
make any payment out of the Affected Creditors’ Distribution Cash Pool, and nothing in the
Consolidated CCAA Plan, the Meatlng Order or the Senction Order shall be construed as
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obtigating the Monitor ic make sy such payment if, in the Monitor's sole and anfetteved

diseretion, the cost of nmking any such payment is prohibitive for so doing in relation to the
guantem of the contemplated payrent.

62  Distribations from the Unithalders’ Distribution Cash Pool

The Monitor shall declsre & Unitholder Disgibution Record Daste prior to any
distiibution, decmed or otherwise, from the Unitholders' Distribution Cashi Pool. On the Plan
Implementation Date or on any Distribution Dats, as the case may be, the Monitor shell ransfer
smounts 08 determined by the Monitor in nocordance with the Consolidated CCAA Plan, on
behalf and for the account of the Fund, from the Unitholders” Distribution Cash Pool (zach sach
transfer being a “Unitholder Distribution™) to the TronsTer Agent. As soon ns wasonably
practicable, amd I 1o event later than five (5) Busioess Days following receipt of the Unitholder
Distvibution, the Transfer Agent shall disitibme each Unitholder Distribution, on behalf and for
the account of the Fund, by way of cheque sent by prepaid ondinary mail or by way of wire
transfer 1o each Registered Unitholder, as of the applicable Unitholder Distribution Record Date
that the Trausfer Agent is aware of nnd has contact informution in respect of, based on each
Registered Unitholder’s Pro Rata Shate (3) for such Registered Unitholder, in respect of Trust
Units held by sach Registeved Unitholder solely for and on behalf of itself, as applicable; or (b)
for distsibution by such Registered Unitholder ro (i) Beneficial Unitholders, a5 applicable, or (i)
participant holders of the Trust Uniss or the intermediary holders of the Trast Units (collectively,

the “Nominees™), or the agents of such Nominses for subsequent distribidion 1o the applicable
Beneficial Unitholders.

The Monitor shail kave no obligation to make sy payment out of the Unitholders'
Distribution Cash Pool, and nothing in the Consolidsted CCAA Plan, the Meeting Ouder or the
Sanction Order shall be construed as ohligating the Monitor 10 meke any such payment if, & the
Monilor's sole and unfettered discretion, the cost of making way such payment is prokibitive for
s0 doing tn relation to the quantnm of the contemplated payment.

63  Paymest of Adwinistrative Reserve Costs

On the Plan Implementation Dase, the Administrative Custs Reserve will be finded in

sccordance with Seciion 5.2 of the Consolidated CCAA Plan and shall be administered in
acoordance with the Consofidated CCAA Plan.

Any final remoining balavcs in the Admindstrative Costs Reserve following (2) payment
i fud! or final reservation of all Administeative Reserve Costs, as determined by the Moulter;
and {b) declaration by the Monitor of a Usitholder Distdbution Record Date; shall be trmnsferred
by the Monitor to the Transfer Agent and shall be deemed to have first been ransferred to the
Unitholders' Distribution Cash Pool snd then distributed fherefrom by the Mouitor, on behalf of
the Fund, to the Transfer Agent. AS soon as reasmsbly practicable and in no event later than
five (3) Business Days following ity receipt, such remeining final balance shall then be
distribnated by the Transfer Agent, on bahalf and for the account, of the Fund, to each Registered
Unitholder, as of the aspplicable Unitholder Disteibation Recond Date that the Transfer Agent is
aware of aud has contact information inxespect of in the suanner prescribed in Section 6.2 herein
based on each Registered Unitholder’s Pro Rata Share {a) for such Registered Unitholder, in
vespect of Trust Units held by such Registered Unitholder solely for and on behealf of ttself, a5
applicable; or (b} for distribution by such Registered Unitholder to (i) Beneficiel Unitholders, a5
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applicable, or (ii) Nominees, or the agents of such Nominses for subsequent dism’hutson to the
applicable Beneficial Unitholders.

The Monitor shall hmve no obligation to make any payment or mansfer out of the
Adwinistative Costs Reserve, and nothing in the Consolidated CCAA Plan, the Meeting Order
or the Sanctioa Order shall be construed a3 gbligating fhe Monitor to make any siwh payment if,
in the Monitor's sole and uafettered discretton, e cost of making any such payment is
prohibitive for so dolng in relation to the guuntum of the contemplated payment,

64  Payuent of Incarance Deductible Reserve Costs

On the Plan lmplementation Date, the Insurance Deductible Reserve will te funded in

accordance with Seation 5.3 of the Consolidated CCAA Plaa and shall be administersd in
accordance with the Consolidated CCAA Plan,

88  Cuancellation of Instroments Evidencing Affected Claims

Foliowing completion of the steps and irapsactions in the sequence set forth in Section
8.3 of the Consolidated CCAA Plan, all agreernents, invoices and other instruments evidencing
Affected Claims will not entitle any holder thereof to any compensation or participation other
than as expressty provided for in the Consolidated CCAA Plan and will be cancelied and will be
rell and void.

66 Crown Priority Claims

Within six {6) months afier the Plan Sanction Date, the Monitor, on behalf of the Arctic
Giacier Partes, shall pay in fufl o Her Majesty In Right of Canada or any provinee gll amounts
of 2 Xind fhar could bs subject to a demand under Section 6(3) of the CCAA that were

optstanding on the Filing Dute and which have not been paid by the Plan Implementation Date
{“Crown Clalms"),

67  Currency

Unless specifically provided for in the Consolidated CCAA Flan or the Sanction Ovder,
for the purposes of diswibagion, an Affected Claim shall be densminated in the currency in which
it is owed and slf paymenty and distributions to the Affected Creditors on socownt of their
Affected Claims shell be mnde in the cnrrency in which they are owed. To the exient that there
are insufficient funds to pay an Affected Claim in the cumency in which it is owed, the Monitor
shail be awborized 1o convert the cigrency on a dats that is within five (5) Business Days of the
Plan Implemenistion Date or any Distribution Date, as the case may be.

685  Interest
The interest rate that will be wsed to caleulats the quantam of the Deemed Proven Clairms

and the Aggregate Interest Antount in respect of each other Proven Claim {save and except for

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

If any Affected Crediver’s distribution by way of chegue is returned as undeliversble o is
not cashed, oo further distributions to such Affected Creditor sholl be made unless atid wntil thes
Axctic Glscier Paties and the Monitor are notified by such Affacted Creditor of such Affectsd
Creditor’s cuent address, at which time all such distibutions shall be wade to such Affasted
Creditor withait intevest accruing on account of the cheque being undeliverable or not cashed,
All claims for undeliverable or uncashed distsbutions in respect of Proven Claims will expire six
(6) months after the date of such distdbutios, after which date the Proven Claims of any Affected
Cseditor or successor of such Affected Creditor with respect to such unclsimed or wmrcashoad
distributions shall be forever discharged and forever barred, without eny compensation thevefor,
notwithstanding ay federal, stue or provincial taws to the conteary, st which time the cash
amount held by the Monitor fu relation to such Proven Claits will be, or will be deemed to be,
tramsferred to the Administiative Costs Reserve, and will be distributed i acoondones with the
terms of the Consolidated CCAA Plan, Nothing contzined in the Consolidated OCAA Plan shail

. tequire the Arctic Glacier Parties or the Motttor to attempt to locate any Affected Craditor.

¥ ony dissibution 1 a Registered Unitholder by way of cheque is retumed as
wndelivereble or is not cashed, no fuxther disothutions to such Registersd Uniitholder shall be
efficcted unless and until the Acctic Glacier Pasties, the Monitor and the Tramsfer Agent are
nofified by or on behalf of such Registered Unitholder of such Registered Usitholder’s ourvent
address, al which tioe all such distritutions shult be cffected towards ssch Reglstared Unitholder
7 H AR i <f3 : : i X,
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I expire six (6) months after the date of such distd after which due th

sutitiement of say Registered Unitholder, as provided for in this Consolidated CCAA Plen, or of
ey successor of such Registered Umitholder with respect o such wnchoimed or uncashed
distelbation shall be forever discharged and fovever barred, without any compensation therefor,
sotwithstanding any Federal, state or provincial laws w the contrary, = which time the cash
thd&y&cwwﬁgmﬁm&ﬁm%mm&mzwiﬁbem;&mdhyﬂw
Transler Agent to the Monjtor and shall be held by the Monitor, on behalf of the Arctic Glacier
Parties, I the Administrative Costs Reserve, and will be distdbuted in accordanee with the tenns
of the Consolidated CCAA Plan. Nothing contatned in the Consolidated CCAA Plan shall

require the Arctic Glacier Parties, the Trustees, the Transfer Agent or the Memitor o stierapt
locats anry Registered Unitholdes,

610 Assipnment of Claims for Voting and Distribation Purposes
{8}  Assignment of Claims Prior to she Creditors® Meeting

Subject to day restrictions contained in Applicable Laws, Affocted Creditors may transfor
or assign the whols of their Clalts (or where s Claim includes an indemolty dimg, the whole of
their Claims other than that part of the Claim refative to the indemnity) prior to the Creditors®
Meeting provided that the Arctic Glecler Pardes and the Mouitor shall not be obliged to desal
with suy tramséeres or assignee a8 an Affected Creditor in respect thereof unfess and until actual
unotice of the transfer or assignment, together with satisfrotory evidence of such transfer or
assigmment has been given to the Arctic Glasier Pardes and the Monitor by 5:00 p.rm. {Toronto
time) on the day thax is at least five (5) Business Days immediately priot to the Creditors®
Meeting, or such other dote a5 the Monitor may agree, In the svent of such notioe of ksfer or
assigninent prior to the Creditors’ Meeting, the transferce or assignee shall, for all purposss, be
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treated as the Affected Creditor of the assigned or transferved Clatw, will be bound by any and
all notices previously givea to the transferor or gssighor in respect of such Claim and shafl be
bound, in all respects, by any and all notices given sad by the Ordars of the CCAA Court in the
CCAA FProceedings. For greoter certainty, other than as described sbove, the Acctic Glacier
Parties shall not secognize partial tansfers or nssignments of Claims.

(b3  Assigament of Clalms Ssbseguent to the Creditors’ Mecling

Subject to any resteictions comained in Applicable Laws, Affecied Creditors may transfor
or assign the whole of their Claims {or where a Claim includes 2n fndemsity clsim, the whole of
their Claims other than that part of the Claim relative to the indemaiiy) after the Creditors’
Meeting provided that the Arctic Glacier Parties and the Mogitor shall not be obliged to daal
with any transferee or assignee o5 an Affected Creditor and the Monitor shall not be obliged to
make aay distributions to the tsnsferes or assignes in respect thereof anless and until actual
notice of the transfer or assignment, togather with evidence of the teansfor or assignment and 2
lstter of direction executed by the transferor or nssignor, ol satisfactory to the Arctic Gladier
Parties sad the Maonitor, has been given o the Arciic Glacier Parties and the Monitor by 5:00
pam. ou the day that is at least fve (5) Busimess Days immediately prior 1© the Pl
Implesentation Date or any Distribution Date(s), as the case may be, or such other date as the
Monitor may agree. Thereafler, the tmnsferee or assignee shall, for all prposes, be trested as the
Affected Creditor of the msigned or ransferved Claim, will be bound by any notices previously
given to the iransferor or assignor in respect of such Claim and shalt be bound, in all sespects,
notices given and steps taken, and by the orders of the CCAA Cout In the CCAA Proceedings.
For greater cevtainty, other than a8 described above, the Arctic Glacier Parties shall not recogaize
pertial transfors or assignments of Claims,

611  Assignment of Trust Units for Voting Purposes

Subject to any restrictions contained in Applicable Laws, Unitholders may transfer or
assign thedr Trust Units provided that the Asclic Glacier Panties, the Transfer Agent and the
Monitor shall not be obliged to deal with any twansferss or assignee of 2 Unitholder in respect
thevoof for purposes of their eligibility to consider and vote on the Consolidsted CCAA. Plan
wnless and until actual notice of the ransfer or assignment, together with satisfactory evidence of
such wmnsfer or assignment has been givea to and received by the Arctic Glacier Parties, the
Transfer Agent and the Monitor by 5:00 p.m. (Toronto thme) on the day immediately prior to the
Unitholder Record Date. In the event of receipt of such notice of transfer or assigawent prior 1o
the Unitholder Record Date (as provided for in the immediately preceding semtence), the
wansferee or assignee shall, for all purposes be treated as the Unitholder of the sssigned or
transferred Trost Units, will be bound by any and )l notices previously given to the tansferor or
assignor in respect of such Trust Units and shall be bound, In all respects, by any and afl notices
given and steps taken, and by the Orders of the CCAA Court in the CCAA . For
greater certainty, the Arctic: Glacler Parties and the Transfer Agent shall not vecognize pastial
transfers or assignments of Trust Usnits. In addition, under no circumstences shall the Arctic
Glacier Parties, the Transfer Agent and the Monitor be obliged to deal with any iransferee of
assignes-of 4 Unitholder for purposes of thelr eligibility to consider gnd vote on the Consolidated
CCAA Plan who are got reflected as 3 Unitholder on the Unitholder Record Date.
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6,12 Allocatien of Distributions

Adl distribations made by the Monitor, on behalf of the Arctic Glacier Pariies, putsuant to
ihe Consolidated CCAA Plun shalt be first in consideration for the omstanding principal amount

of the Claitns and secondly in consideration for acorued and unpnid interest and penalties, if any,
which forms past of such Claims,

6.13 Withholding and Reporting Reguirements

The Arxctic Olacier Partles and the Monitor shall be entitied to deduct and withhold, or
divect the Tramsfer Agent to deduct and withhold, from any distobotion, payment or
consideration otherwise payebie o an Affected Crediter or Unitholder suwch amomts (a
“Withiiokling Obligation’} as the Arctic Glacler Parties, the Monitor or the Toausfer Agent, as

the case may be, is required or entitled to deduct and withhold with respect to such payment -

under the Income Tax Act (Connda), the IRC, or any other provision of any Applicable Law. To
the extent that amourgs are so deducted or withbeld and remited to the spplicsble Government
Auathority or ax requited by Applicable Law, sach amownty deducted or withheld shail be tregted
for all purposes of e Consolidmed CCAA Plan a5 having been paid o such Person as the
remainder of the payment in respect of which such withholding snd deduction wers made. For
greater certainty, no distribution, payment or other consideration shall be made to or on beholf of
& holder of s Proven Claim or & Unitholder pursuant to the Consolidated CTAA Plan anless and
ntil sach Person has mude mrangements satisfoctory o the Arctic Glacier Parties, the Monitor,
or the Transfer Apent, a8 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 Aathority.

ARTICLE7
PROCEDURE FOR DISTRIBUTIONS REGARDING UNRESOLVED CLAIMS

71 Ne Distribution Pending Alfowance

Notwithstanding any sther provision of the Conselidated CCAA Plan, no payments or
disributions shall be made with respect ® all or any portion of an Unresolved Claim ualess and
s the extent it has become & Proven Clalm, in whole or in part.

7.2  Unvesalved Clabms Reseeve

On the Plan Implementation Date, the Monitor shall establish and musintain the
Unresclved Clains Resetve from the Available Funds, in accordance with Section 5.4 of the
Consofidated CCAA Plan,

73  Distributions After Unresolved Claimg Resolved

The Unresolved Claims shall be finally determined ia accordance with the Claims
Procedure Order and the Claims Officer Order. If an Affected Creditor’s Unrssolved Claim is
finally determined to be a Proven Claim purseant to snd in accordance with the Claims
Procedure Odler and the Claims Officer Order or if an Affected Creditor's Unresolved Claim is
gccepted, in each case, in whole or int part, (a) the Monitor, on behalf of the Awctic Glacier
Parties, shall disiribute the amount frore the Unresclved Claims Reserve equal to such Affected
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Creditor’s Distribation Claim, if any, that wowld have been distibuted on the Plan
Impiesmeatation Date or on o Distribution Date, a8 the cate may be, had such Affected Claim
been a Proven Claim (the “Preven Clainy Amount”) 16 awh Affected Creditor @ full
satisfaction, payrent. seitlement, release and dischorge of such Affected Creditor's Distsibution
Claim: and &) that Proven Claint Amount shall bé dsemed to bave Sirst been fransfomred 10 the
Affected Creditors’ Disiribution Cash Pool and then peid therefiom by the Monitor, on behalf of
the Arctic Glacier Parties. When all Unresolved Claims have been fimaily determined in
accordance with the Claims Procedure Crder and the Claims Officer Order and when all Proven

Claim Amounts have been paid, any batance that remains I the Unresalved Clainas Ressrve will
be deemed to be transferred to the Administrative Costs Reserve,

The Monitor shall havs no oblgation to make any payment owt of the Unresoltved Claims
Resemz,audmgiatﬁzt‘.‘onsolidatedCCMHm.ﬁwh&eaﬂngOﬁe:wﬁ:esmaimOrdsr
m%mmdmobﬁgathgﬁwmﬁmzomakemyawhpaymiﬁ!a&eh{mﬁwﬂsolc
and unfettered discretion, mmofmﬂhtganympwmﬁispm!z‘hiﬁvefwsodum in
relation to the quantum of the contemplated payment,

ARTICLES
COMPANY REORGANIZATION

81  Corporate Authorizations

The sdoption, execution, delivery, implementation and consummation of zll matters
mmlmmmemmmmmmwhgmmmmdmm
Glacier Partes will occur and be effective as of the Plan Tumplementstion Date, and will be
anshorized and spproved nnder the Consolidated CCAA Plan mud by the CCAA Caourt, where
appropriate, as purt of the Sanction Order, in all respects and for all purposes withour auny
requirement of furtier action by any sharcholders, Unitholders, Directors, Officers ar Trustess.
All necessary approvals o ke sctions shall be desmed to have been obtzined from the
Dizectors, Trusteos, Unitholders or sharcholders of the Arctic Glecier Parties, as applicable,
inchuding the deemed passing by the Unitholders or shareholders of any resolution or special
sesolution and no shareholdews” agresment or Unitholders® agreement o agreemerst between a
shareholder or Unitholder (as applicable) and another Passon fimiting in eny way the dight to
vote shares or Trust Units (as applicable) held by such sharcholder(s) or Unitholder(s) (as

applicable) with respect to any of ths steps contesplated by the Consoliduted CCAA Plan shall
be deemed 1o be effective and shall bave no Force and effect.

82  Charges

The beveficiaries of the Charges shall provide the Monitor with evidence of all
outstanding, invoiced obligmions, Habitities, fees and dishursements sepured by the Charges as
of three (3) Business Days prior to the Plan fmplementation Date, along with 2 masoneble
estimate of the additional obligations, liabiliies, fers and dishursements that ace segured by the
Charges and will be incurred up to the Plan Imptementation Date (collectively, the “FID Charge
Amount”). On the Plan Implementation Date, the PID Charge Amount shall be fully paid by the
Moaqitor, on behalf of the Aretic Glacier Parties. Upon reccipt by the Monitar of confirmation
from each of the beneficiaries of the arges that it has recstved the applicable ponion of the
PID Charge Amount that was paid by the Monitar, on behalf of the Asctic Glacier Paties, on the
Plan tmplementation Date, the Moniwr shalt file a certificate with the CCAA Court conficming
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thot ot cusstanding, iavolced dbligations, Habilities, foes and disbursements secused by the
Charges as of the Plen Tmplementation Date have been paid and thereafier, the Charges shall be

and be desmad (o be dischorged from the assets of the Arciic Glacler Pacties without the need for
any other formulity,

83  Plan Yplemesiation Date Steps and Trossnctions

The steps, transactions, settfements and releases to be effected in the implementation of
the Consolidatéd CCAA Plan shall occur, and be decmed o have ocouned, i the following
order without any Rather act of formalily, begimning at the EBffective Thme on the Plan
Implementation Date:

{a) the Monitor, on behalf of the Arctic Glocier Pazties, shall uss the Available
Funds to fend the following reserves and distribution cash pools in the order
specified befow:

()  Administrative Costs Reseive;

(i} fnsovance Dedoctible Reserve; -

(i Usresoived Claims Reserve;

(ivy  Affeeted Creditars’ Distribution Cash Pool; sud
(v}  Unitholders' Distribution Cash Pool; and

admimister such reserves and diswibution cosh pools puswant o and in
socsrdance with the Consolidated CCAA Plan;

(b) e Monitor, on behalf of the Arctic Glacier Partics, shefl pay from the

Administraiive Costs Reserve the appiicable portion of the PID Charge Amount,
if any, to each of the beneficiarics of the Cherges;

{c)  the Arctic Glacier Parties shafl pay to the Monitor an amount of $426,252 16
¢including HST) in respect of the discoumted component of feex earned by

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

{dy the sieps, assumptons, distributions, tansfers, paymerds, contributions,
Hquidedons, dissoludons, wind-ups, reduction of capilel, selements and
releases set out in Schedule “B” of the Consofidated CCAA Plan shall be
desmed to be completed it the order spacified therela; and

{e} the meleases refemred te in Section 9 of the Consolidated CCAA Plan shall
hecome effective in accordance whth the Consolidned CCAA Plan.
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§4  Post-Plan Implementation Date Transactions

As speeified herein, the Fund, Arctic Glasier Ine. aod Arctic Glacter Internationst Tnc, or
the Monitor on tiseir behalf, as the vase may be, shall take the following steps after the Plan
Implementotion Date:

(8)  the Mogitor, on behaif of the Arciic Glacier Parties, shall take all steps necessary
topay any amounts requirsd to be paid to o Affected Creditor or to the

Ugitholders after the  Plan Bnplementation Date prrsuant o, and in accordance
with, this Consotidated CCAA Plam

) () the Monitor, on behalf of the Arciic Glacier Pasties, shall take all steps
gecessary 1o make any distributions, payments, or transfers in onder to fund, or
otherwise in coonection with, the making of the payments refsrmd to in
subparagraph (a) above: and (5} the Fand, Acctic Glacier ne. and Arctic Gladier
International Irnc., in consultation with the Monitor, shall take oIl steps necessary
to undertake any other iransactions as between the Pund, Arctic Glacier Inc. and
Asciic Glecier Intemationat Inc, in oxder to fund, or otherwise take steps In

connection with, the meking of the payments referred to in subparagraph (8)
above; and

{©) () the Fund, Arciic Clacier Inc. sod Arclic Glacier temnational g, in
consuitation with fhe Monitor, shall tke sll steps necessary to wind-up, Tiguiddte,
tenmdnate and dissolve each of Arctic Glacier Intemational e, Arctic Glacier
Inc. and the Fund or wndertake any ofther steps in connection therewith, including
causing the Fand's units {0 cease o be ligted and traded on the Canadion National
Stock Exchange on {and for greater ceriainty, not prior to} the Final Distribution
Dute; and (if) he Monitor, on behalf of the Aretic Glagier Padies, shall make any
distributions, payments or transfors in connection therewith;

in each case, 25 tax efficlently for the Arctic Glacier Parties 2 is reasonably possible.

ARTICLEY
RELEASES

9.1  Consolidated CCAA Plan Releages

On the Plan lmplementation Date and in accordance with the sequential steps and
transections s¢t out in Section 8.3 of the Consolidmted CCAA Plan, the Asctic Glacier Parties, the
Monitor, Alvasez and Maesal Canada Ine. and iis aifitiates, the CPS, the Tiustees, the Directors
and the Officers, each sad every present sud Fornter eraployee who filed or could have filed an
indemnity cletm or 2 DO&T lnderanity Claim against the Arctic Glacier Pastles, sach md every
affiliate, subsidiary, member (fncluding members of any coramites or governance cowncil),
auditor, fisemcial advisor, legal counsel and agent thereof and any Person claiming to be Hisble
derivatively theough any or alf of the foregolng Persons (the “Releasees™ shall be released and
discharged {rom ouy and all demands, claims, actions, causes of action, counterclaims, suits,
debts, sums of money, accounts, covennats, damages, judgments, orders, including for injunctive
relief ar specific performunce and cormpliance orders, expenses, executions and other recoveries
on account of any lability, obligation, dereand or cause of action of whatever nature which any
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Pesson may be entitled to assert, including any and all chims in sespect of the payment and
woeipt of proceeds and stattory labilities of Trustees, Directors, Officers and employess of the
Asctic Glacier Parties and any alleged Aduclary or othor duty {whether acting as & Trustee,
Director, Officer, member or employes or acting in sny other capacity in conpection with the
Arctic Glacier Parties’ business or an individual Amtic Glacier Party), whether Inown or
unknown, matured oy samatured, direct, indivecs or desivative, foreseen or unforeseen, existing
or hereafler arising, based in whale or I part on any omission, transactios, duty, respansibility,
inddeltedness, liability, obligation, dealing or other ocourrence existing or mking place om or prior
to the fater of the Plan Implementarion Date and the date on which actions are laken to
implement the Consolidated CCAA Plan fhat are in may way ralated to, or atising ot of o7 in
connection with the Claims, the Arctic Glacier Parties’ business and affairs whenever or however
conducted, e Consolidated CCAA Plan, the CCAA Proceedings, any Clatm that bas been
buzred or extinguished pursumnt to the Claims Procedure Ondex or the Clalms Officer Oxder
(excepling only Releasees in rospect of Unresolved Clabms, unfess and ueil such Unresolved
Claims become Proven Claims in accordance with the Clairas Procedure Onder and the Claime
Officer Oxde), and all claims arising owt of such actions or omissions shall be forever waived
and reloased (other than the right 1o enforce the Artic Glscier Parties’ obligations under the
Consalidated CCAA Plea or any related document), all to the full extent permitted by applicable
law, provided that nothing fa the Comsolidated CCAA Plan shall telease or discharge a Releasee

from any obligation created by or existing wnder the Consolidsted CCAA. Plan or any related
document,

ARTICLE 0
COURT SANCTION, CONDITIONS PRECEDENT AND IMPLEMENTATION

161 Appiication for Sanction Order

if the Required Unitholder Mujority spproves the Consolidated CCAA Plan, the
Applicants shall apply for the Saaction Order on or before the dote set for the hearing of the
Sastction Order or such later date as the CCAA Cour: may set.

10.2 Bancton Order

The Sanction Order shall, among other things, inclade provisions in substante similar to
the following:

(a)  declare that each of the Creditors’ Moeting and the Unitholders” Mecting shall
bave been duly calied and held in accordonce with the Meeting Osder;

(b)  declare that (i) the Consolidated CCAA Plan hos been unamimously approved by
the Atfected Creditors in conformity with the CCAA; Gi) the Consolidated
OCAA Flan has been approved by the required majorities of Unitholders in
conformity with the Meeting Onder; (i) the activities of the Arctic Glacier
Parties have been in reasontble compliance with the provisions of the CCAA
and the Ogdess of the CCAA Court mude in the CCAA Procesding in all
respeets; {iv) the CCAA Court is satisfied that the Arctic Glacier Paties hive
rot done or purported to do anything that Is not authotized by the CCAA; and

(v} the Consclidated CCAA Plan and the transactions contemplated thereby are
fair and reasonahie;
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declare that as of the Effective Tine, the Consclideted CCAA Plan and ot
assoeinted steps, sottlements, transactions, smungements and releases affccted
thereby are approved, binding and effective upon the Arctic Glacier Parties, all
Affecied Creditors, the Dircctors and Officars, the Unitholders, the Trustees, the
Releasees and all other Persons named or referred 1o in, or ssbiect o, the
Consolidated CCAA Plan and their respective heirs, executors, sdministrators
and other legnl representatives, successors aad assigus;

declare it the steps to be faken and the releases to be effective on the Plan
Implernentation Date are desmed to ocenr and be sffected in the sequential
onder contemploted by the Consolidated CCAA Plan on the Plan
Implesnentation Date, beginning at the Effective Time;

settle, discharge and refease the Arctic Glacier Parties from any and 4l Affected
Claims of any natuce in accordance with the Comsolidated CCAA Plan, and
doclare that the ability of any Pemson to proceed sgainst the Arciic Glacher
Pasties in respoct of or wlaing o any Alfectied Claims shall be forever
discharged and restrained, and all proceedings with respsct o, in conmection
with ot relating to such Affected Claims are permaneatly stayed, subject only to
{1) the right of Affected Creditors with Unresolved Claims to continve pumuing
such Unresolved Claiwis in sccordande with fhe Claims Procedure Order, the
Claims Officer Order and the Consolidated CCAA Plan; and (i) the vight of
Affected Creditors and Unttholders o secsive paynenis sad distributions
purseant to the Consolidated CCAA Plan;

stay the commencing, taking, applyiag for or Issuing or contirating of ey and
all steps or proceedings, incloding without Hmitotion, administrative heatings
and oxders, declarations or assessinents, commencad, taken or procesded with or
that mmy be commenced, tuken or proceeded with agaiot any Relestee in
respect of afl Claims mnd any wmatier which is released purshant to the
Cousoiidated CCAA Plan;

deciare the interest rates tat will be used to calenlnte the amount of interest w
be paid to Affecied Creditors, if spplicabls;

extend the sty of proceedings under the Initial Order;

declare that on or following the Piea Implementation Date, the Maonitor shall be
and is authorized and dircoted to make payments out of the Administrative
Costs Reserve, ont behall of the Arctic Glacter Parties, in respect of the payment
of Administrative Reserve Costs by way of cheque {sent by prepaid ordinary
maif to the Meniter’s Iast known address for such recipient Persons) or by wire
fransfer (in accordance with wire tansfer insuuctions, if pmvided by such
recipient Persons o the Monitor at least thres (3) Business Days pmr o the
payment date set by the Moniter);

deciare that all paymenis aud distribations by or st the direction of the Moniior,
in each case on behalf of the Arctic Olacler Pasties or the Fund, as spplivable,
under the Consolidated CCAA Plim are for the account of the Arclic Glacder
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Parties or the Fand, as applicable, and the Rdfiliment of their obligations wnder
Consolidated CCAA Plag;

declare that rone of the Monitar, the CPS, the Truetees aid the Applicants shall
incur any Hability as a result of payments sad distributions (o the Unitholders, in
cach case on bebalf of the Fund, once sach distribution or paymesit has been
made by the Mogitor o, sndoonﬁrmﬁcnofmipthssbmmcnimdby the
Monftor from, the Transfer Agent;

dmmmmmnﬁnrm&emMMMmyW&ym&zTax
Swaaesasamﬁmfmamqﬁaimof&ewpsmmmmmﬁm
byﬂwComoﬁdawdCCAﬁl’lmimlndinginmpectofitsmﬁngmy
piyments or distributions ordered or permitted under the Consolidated COAA
le&maSmxcﬁm-OmmchgmyswpstmW
bySeaﬁmS.éofﬁﬂsComoﬁddeCAA?hmm&mWed,m&éwm
&W&emmmwmmwmmﬁmﬁxsmm
moﬁwiscz:[a%misinginmﬁefﬁwco@le@ofmmpsm
WW&W&C&@MW%M&W&W
ofiwmamgaﬁypammardis&ﬁmﬁmmammﬂwdmﬁexme
ComlidntedCCAAPimwﬁ:eSmc&mﬁmmiacmding any sfeps or
transictions contemplated by Section 8.4 of this Consolidated CCAA Plan, and
ﬂ:atanyclaimofmmha%mammm:aﬁa&guishad;

subject io paymeat thereof, declare that each of the Charges shall be ierminated,

discharged and released upon the filing by the Monitor with tite CCAA Court of
the certificnie contemplated by Section 8.2 of the Consolidated CCAA Plam

declare that any Affectad Clalms for which a Proof of Claim has not been filed
by the Claims Bar Date or the DO&T Indemmity Cluims Bay Date, az appliceble,
shelf be forever barred and extinguished;

authorize and direct the Monitor 1o, on and sfter the Plan implementation Date,
{i) complete the claims procedure establithed in the Claims Procedure Order
and Claims Officer Qrder; and (ily toke such farther steps and seek such
mmwm&mmmm.mmommmmmmi
ordess of tie CCAA Count as the Monitor considers necessay or appropriale in
ordey to fully deterrping, resolve or deal with any € ;

declare thar, in sddition to its prescribed rights under e CCAA and the powers
granted by the CCAA Court, the powers granted to the Monltor are expanded s
fzy be requised 10, and the Monitor is empowered and anthorized on and after
the Plan Implementation Dute to, ke such additional actions and execate such
domnmm.inthanamafmdmbeﬁaifoﬁheﬁmkﬁk&az?mﬁm&e
Moritor considers necessary or desirable in arder o petform its fonciions and
fiulfill its obligations under the Consolidated CCAA Pha, the Sanction QOreder
and eny 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: ¢) administer and distribute the Available
Fonds: (il establish and hotd the Administrative Costs Reserve, the Insurance
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Deductible Reserve, the Uneesolved Claims Reserve, the Affecred Creditors’
Distributioa Cash Poof and the Unithokiers” Distribution Cash Pool; (i) resolve
asty Unresolved Claims; {kv) effsct payments in respect of Proven Claims to the
Affected Creditors and effect distributions to the Transfer Agent in vespect of
distributions 1o be made to Unitholders; {v) toke such steps, if and a5 may be
uecessary, o address Exclnded Claims in accordance with the Consolidated
CCAA Play, the Clalms Procedure Order end the Clakims Officer Order; and (vi)
take such steps 28 are necessary to effect the post-Plan Inplemenistion Date
steps and {ransactions set out Bt Section 84 of the Consolidated CCAA Plan:
md,inenckcmwbméxchﬁmﬁmﬁkmm&zamimmmkshﬂl be
exclusively authorized and empowered © do so, to the exclusion of all other

Persons inclading the Arctic Glacier Parties, and withour interference from any
other Persory; '

authorize the Moaitor, In the nome of and on behalf of the Arctic Glacter
Partdes, to prepare and file the Arcic Glacier Pasties’ tax retamss based solely
upott information provided by the Arcic Glacier Parties and on the basis that
the Monitor shall incur no tinbifity or obligation to any Person with respect to
such retares o7 velated documentation;

declare that or and after the Plan Implementation Date, the Monitor shall be at
liberty to engoge sach Persons as the Monitor desms necessary or advisable
respeeting the exetcise of its powerns and performance of ifs obligations wnder
the Consolidated CCAA Plan, the Sanction Omder or any other order of the
CCAA Court md to facilitage the completion of the CCAA proceedings;

declare that upon completion by the Monitor of its duties in respect of the Arclic
Glacier Porties parsaant to the CCAA snd any orders in the CCAA Procsedtings,
including, withont limitation, the Monitor’s duties i respect of the claims
process and distcbutions made by the Monitor o accordonce with the
Consolidated CCAA Plan, the Monitor may file with the CCAA Coudt a
cettifieate of Consolidnied CCAA Plan tormination stating that aft 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 theretipon, Alvarez & Marsal
Canadn Inc. shall be deemed 1o be discharged from fts duties as Monitor of the

Arctic Glacier Partles and released of afl clahins selating to its activities ss
Monitor

declure that the Arclic Glacter Parties, the CPS and the Monitor may apply o
the CCAA Court for advice and direction in respect of any matters arising from
or urler the Consolidated CCAA Plan; and

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

16.3  Conditions Precedent to Implementation of the Conselidated CCAA Plan

The implementation of the Consolidated CCAA Plan shafl be conditional upon the
fulfilment of the following conditions on or prior 1o the Plan Iplementation Date, & the case

may be:

LEGAL,_L30METED
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®  Consolidated CCAA Plon Approval

The Affected Creditor Class shall have been deerted to hnve unanimiousty voted
in favour of the Consofidated CCAA Pian #t the Creditars' Meeting and the

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

(b}  Plan Sanction Order

The Sanction Order shall have been made and be in Full force and effect, and al)
applicable appeal pediods in respect thereof shal have expired and sy appedls

thorefrom shall hawe been finally disposed of, leaving the Semction Order
wholly operable,

(C3}  Recognition Order

A Recognition Order in the Chapler 15 Proceedings shall have been munde
secoguizing the Sanction Order and such order shall bs in full force and effiect,
mdﬂlwﬁimbkwpmmws&mmmfmnmm&dmy

appeals therefrom shall have been fingHly disposed of, leaving such Resognition
Onder wholly operable.

(d)  Resolution of Certain Linlilities

mm%mﬁmmsa&&d&ﬁ(wﬁmmmﬁmmmw
or on behalf of the Arctic Glacier Parties bave or will be duly filed I all
approprise hurisdictions; and (b) all taxes required to be puid i respect thereof
have ot will be paid,

04 Monitors Certificate

Upon CPS acd the Mooitor determining, based on inquiries and consultaion with the
Asctic Glacier Pardes or otherwise, that the conditions to implementation of the Consolidated
CCAA Plan set ont in Section 103 have beent satisfied or waived, the Monitor shal} defiver to the "
Arctic Glacier Parties a cestificate which states that afl condisions precedent set out in Section

183 have been salisfied or waived snd that the Plan Implementation Date bas oecurred,

Following the Plan Implementation Date, the Maniior shall file such certificate with the CCAA
Coud.

ARTICLE 11
GENERAL

111  Bieding Effect
On the Pian Implementation Date:
{a)  the Consolidated CCAA Plan will become effective ot the Effective Time:

() the weatment of Affected Clnims under the Consolidated CCAA Plan shall be
finai and binding for alt purposes aod snure 1 the benefit of the Araic Glacier

LEGAEL 1RGSR
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Parties, all Affected Coeditors, the Directars aod Officess, the Unitholders, the
Trustees, the Reloasees and 2l other Persons and parties named or referved to in,
or subject to, the Consolidated CCAA Plan and their respective iteirs, executors,
administeators and other legal representatives, successors and assigns;

() all Affected Claims shall be forever discharged snd released, excepting only (D)
the right of Affacted Creditors with Unresolved Clabms 2o continue pursuing
sach Unresolved Claims in accordaace with the Claims Procedure Order, the
CMO%%:M%C&S&MCCAAMM{H}%MM
of the Arctic Glaciey Partics to miske payments snd distdbutions in respsct of
such Affected Claims in the manser and 1o the extent provided for fa the
Consolidated CCAA Plan;

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

{¢)  each Unitholder will be deemed w0 have consented and agreed 1o all of the
provisions of the Consolidated CCAA Plan, in its entirety; and

(f)  each Affected Creditor and Unitholder shafl be deemed to have executed and
dedivered (o the Arctic Glacier Parties all consents, releases, assignments and
waivers, statutory or otherwise, required to implement and cary out the
Consolidated CCAA Plan in its entirety.

ILZ  ‘Walver of Defaniis

From and after the Plan Implementation Date, ail Persons shall be deemed 1o have
waived any and all defaults of the Arctic Glacier Paties then existing or peeviously committed
by the Asotic Glacier Parties, or caused by the Arctic Glacier Pasties, any of the provisions in the
Consolidated CCAA Pl or steps contemplated in the Consolideted CCAA Plan, or non-
compliance with any covenant, wartanty, representation, term, provision, condition or ohligation,
expressed or implied, it eny contract, instument, credit document, lesse, gustantes, agreement
forsaiewo&amwﬁtﬂmmhmﬁwgwﬁﬁiam&mmmpp&amm
existing between such Person and the Arctic Glacier Parties mnd any and all notices of default
and demands for paymemt or any step or procesding taken or comumenced in connection
therewith under any such agreement shall be deemed to have been rescinded and of ao Excther
Force or effect, provided that nothing shall be deetted (o exause the Arctic Glacier Parties from
performing their obligations under the Consclidated CCAA Plan or be a waiver of dofaults by
the Acctic Glacier Parties under the Consoliduted CCAA Plan and the related documants. This
Section does not affect the rights of any Person to pursus any recoveries for an Affected Claim
that may be obtaimed from a guarsntor and any secority granted by such guarantor,

L3 Claims Bar Date
Nothing in the Consolidated CCAA Plan extends or shall be interpreted as extending or
amending the Claims Ber Date or the DO&T Indernnity Claims Bar Date, us applicable, or gives

or shall be interpreted as giving any dghts to any Person in respect of Affected Claims that have
been barred or extinguished pursuant to the Claims Procedire Order or the Claims Officer Order.

L], JAANTED
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114  Deeming Provisions

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

115 Non-Consummation

The Arctic Glacier Parties reserve the vight to reveke or withdmw the Consolidated
CCAA Plan at any time prior to the Plan Sanction Date. 1f the Arctic Glacier Parties revoke oy
withdraw the Consolidated CCAA Flan, if the Sanction Order Is not issved, or if the Plan
lmplementation Dute does not ooccur, (8) the Consolidated CCAA Plan shall be nall and void in
all respects, (b} any setlement or compromise enbodicd in the Consolidated CCAA Plan
including the fixing or limiting to en amomt certain any Claim, or any document or agreesnant
zxeouted pursuant to the Consolidated CCAA Plan shall be deemed wull and void, and {c)
maﬁngmmammmmcCousoiﬂmdcmP!an.mdmmmnhIpmm&r
consummation of the Consolidated CCAA Plan, shall (I} constitute or be deemed to constiate a
wiiver oF release of iny Affected Claims by or against the Arctic Glacier Parlics or any other
Persom; (if) prejudice in any manner the rights of the Arctic Glacier Partics or any other Person In
any further proceedings involving the Arctic Glacier Parties; or (i) constifute an sdmission of
any sart iy the Arctic Glacier Parties or any other Peson,

1.8 Modiftcation of the Consolidated CCAA Phn

(a3  The Arctic Glacier Parties reserve the right, at any time and from time to time,
o amend, restate, modify andfor supplement the Consclidated CCAA Plan,
provided that aoy such amendment, vestatensent, modification or supplement
must be confained in a wrilten docement which is filed with the QCAA Court.
and (i} if raade prier 1o the Creditors’ Mesting andior the Unitholders' Meeting,
commumicated to the Affected Credithrs and/or the Unitholders, as spplicable,
in the mannes required by the CCAA Count {if so required); and Gi) if made
foliowing the Creditoss’ Mecting sndlor the Unitholders* Meeting, approved by
the CCAA Comt following notice to the Affected Creditors amdfor the
Unitholders, as appliesble, .

(b)  Notwithstanding Section 11.6(2), any amendment, restatement, modification or
supplement may be made by the Asctic Glacier Parties with the consert of the
Monitor or pursusnt to an Oxder following the Plan Sanction Date, provided that

itmamatmwhida;mmcpinimofthemﬁmmmg
reasonsbly, is of an administrative uature required to better givs effect to the

tmplesnentation of the Consolidated CCAA Plan snd the Sanction Order or to
CurRe amy errors, omissions or ambiguities and s not materially adveree to the
finnciat or economic interests of the Affected Craditors of the Unitholders,

(&) Anyameaded, 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 porposes, be and be deemed to be a part of and
incorporated in the Consolidated CCAA Plan.

LEDAL MRS
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(9)  Inthe cvent that this Consolidated CCAA Plan is smendsd, ibe Monitor shatl
post such amended Consalidated CCAA Piss on the Monitor's Website and
such posting shall constinte adequate totice of such amendaient,

117 Pavomounicy

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

{2} the Consolidated CCAA Plan; and

() the Mesting Order and the covenanls, wastagiles, representations, terms,
conditions, provisions or obligations, expressed or implied, of any contract,
ootguge, Security sgreement, indemture, trust fndentwe, loan agreement,
comenitment letter, agreement for sole, articles or bylaws of the Arctic Gladier
Parties, lease or other agreement, wiitien or oral and a0y and all ameadments or
supplernents thereto existing between one or more of the Affacted Creditors or
Unitholders, as the case may be, snd the Arctic Glacier Parties as at the Plan
Implemeniation Date;

will be deemed to be governed by the terms, conditions md provisions of she Consolidated
CCAA Plon and the Sanction Order, which shull take precedence and priority.

118 Severability of Plan Provisions

If, prior to the Plan Sonction Date, 2ny term o provision of the Coasolidated CCAA Plan
is held by the CCAA Count to be invalid, void or unenforceable, the CCAA Court, #t the request
of the Arctic Glacier Parties, shall have the power toeither (9) sever such term or provision from
the baolance of the Consolidated CUAA Plan and provide the Arctic Glacier Parties swith the
option o procesd with the implementation of the batance of the Consolidated CCAA Plan s of
md with effect from the Plan Implementation Date, or (b) alter and interpret such temw or
provision to make it valid or enforceable to the magiomn extent practicable, consistent with the
eriginal purpose of the teom or provision held to be invalid, void or unenforceable, and such term
ot provision shal] then be applicable as altered or interpreted. Notwithstanding aay such hokding,
alteration or inierpretation, and provided that the Arctic Glacier Parties proceed with the
mplesentstion of the Consolidated CCAA Plan, the rereainder of the terms and provisions of
the Comsolidated CCAA Plan stmll remain in full force and effect and shall in 1o way be
affecied, impaired or invalidated by such bolding, elleration or interpretation.

11.9 Reviewahle Transactions

Section 36.1 of the CCAA, sections 3% and 95 10 101 of the BIA and sny othert federal or
proviacial law relating to preferences, fraudulent coaveyimess or transfers at undervalue, shalt
noi apply o the Consolidated CCAA Plam or fo any paymoents or distribigions made in
conrection with tronsactions entered into by or on behalf of the Arctic Glacier Parties, whether
before or after the Filing Date, inchuding fo any and all of the payments, diseribntions and
transactions contemplated by and to be implemented pussusat o the Consolidated CCAA Plan.

EBOAL_£HANIRY
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1110 Responsihilities of the Mosnitor

Mm&h&m&mdaﬁmisacﬁnghizseapaﬁtyasbmﬁwtin&cm%
Proceediags with respect to the Arctic Glacier Parties and the Consolidated C.CAA Plag and not
in its personul or corporate capacity, and will not be respousible or Jiable for any obligations of
the Arctic Glacier Parties under the Consolidated CCAA Plan s ntherwise,

i1.311 Dif¥ferent Capacities

Pexsons who ate affected by the Consolidated CCAA Plan iy be affected in more than
one capacity. Usless exprassly provided herein 1o the comyary, 4 Pesson will be entitled to
participate hereunder in each such capacity. Any adiian ttken by 2 Porson in one capacity will
maﬁ%&smh?mnhmymmmw,mmyammmemmwﬁﬁngw
upless its Clalms overlap or are otherwise duplicstive,

1132 Notices

Mymﬁmmmmmtom&ﬁmmmambemwﬁﬁngm
reference the Consolidated CCAA Plan and raay, subject as bereinafter provided, be made or

given by personal defivery, ordinary mail or by facsimile or email addressed 1o the respective
parties as follows:

IE to the Arctic Glacier Parties;

vfo CPS
3% Wynford Drive

Toranto ON M2C 3K5
Altention:

with copies fo:

Aikins, McAulay & Thorvaldson LLP

30™ Floor Commodity Exchange Tower

360 Moin Street, Winnipog, Magitobs R3C 4G
Atcotion:  Hugh A, Adams and Dale R. Mefunson
Faxs 204-957-4437

Email: ban@aiking com / dem@aikins com

Kevin P. McEicheran Professionat Corporation
120 Adelaids St West '
Suite 420, P.O. Box 43

Toronto, Ontario MSH IT1

Arention: Kevin P, McEicheran

Emaii: kevin@meclchersnade.com

LOGAL. PSS
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If tor an Affected Creditor:

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

1 to the Monitor:

Alvarez & Marsal Canada Ine.

200 Bay Strest, Suite 2900

Toronto, Oatmrio M55 21 . .

Aftertion:  Richasd Morawety/ Melinie MacKeazic
Fax: 416-847-520

100 King Stmer Wes:

1 First Camadian Phace, Suite 6100, PO, Box 50

Toronto, Ontario MSX [RS

Attention:  Jererty Dacks / More S. Wasserman 7 Michael De Lallis

Fax: (416) 862-6666

Email; Jdacks @asler.commwassetman@osler.com/mdolollis@osler.com

or to such other address 48 any party may from time o time notify the others in scoordance with
this Section. Any such communication so given or made shalt be &eermned to bave been given or
made aud 10 have been received on the day of defivery if delivered, or ent the day of faxing or
mgwmmmwmmmmmmmmmmmaymﬁ&w
event is a Business Day vnd the communication is 5o delivered, faxed or sert befors S:00 p..
CST or CDT, us the case may be, on such day. Otherwise, such communication shall be doemed
10 have been given and made and 1o have heen received on the next following Business Day.

lf.&ﬁagmpeﬁod&whg%khmormmﬂmmb&gg(wu
pussuant to this Consolidated CCAA Plan, a postal strike or postal work stoppage of generat
spplication should occur, such notices or other commumications sent by ordinary mail and then
not recetved shal not, absent further Order of the CCAA Coust, bs effective and notices and
other comswmications given herewnder during the courss of any such postel steits or work
stoppage of general application shall only be effective if given by conrier, personal delivery or
electronic or digital mansmission in accordance with this Order,

111} Purther Assurances

Each of the Persons numed or referred to iy, or subject to, the Consolidated CCAA Plan
will excoute and deliver all such documents and instnuments aad do all such acts and things as

may be necessary or desirable to carry out the fill intent and meaeing of the Consolidaied CCAA
Plan und to give effect to the transactions contemplated hersin,

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

LEGAL BRSNS 3
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SCHEDULESR
ADDITIONAL APPLICANTS

Arctic Glacier Califoraia Ine.
Arctic Glacier Grayling Inc.
Axetic Glacier Lunsing Inc.
Aretie Glacier Michigan Ine,
 Axetic Glacier Minnesota Ine.
Avctic Glacier Nebraska Ine.
Arctic Glacler Newburgh fue.
Arctic Glacier New York Ine.
Axciic Glacier Oregon Ine,
Arctic Glacier Party Time e,
Arctic Glacier Penngylvania Inc.
Arctic Glacier Rochester Inc,
Arctic Glacier Sexvices Inc.
Arctic Glacier Texas Toe.

Avetic Glacier Varnon Ine.
Aretic Glacier Wisconsin Ine.
Diamond Ice Cube Company Inc,
Diamend Newport Corporation
Glacier fce Company, Inc,

Jee Perfeetion Systems Inc.
ICEsavanee Ine,

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

Winkler Lucas Ice and Fadl Company
Wenderland Xee, Inc,

LECAL NN HE
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SCHEDULE®
SPECIFIED PLAN IMPLEMENTATION DATE STEPS

Tn onxdez 1 cffect the wind-up, lignidation and dissolution of cenain of the Aretic Glacier
Parties (o facilitate the satisfaction of Proven Clgims and 8 distribution by the Fund to
Unftholders pursuant 1o amd in accordance with the Consolidared CCAA Plan, the following

steps, sssemptions, distributions, temsiers, payments, contributions, liguidations, dissolations, |

wind-aps, veduction of capital, settlements and wuleases shall be deemed to occur (a) immediately
alter the cornpletion of the step set ont in Section 8,3(¢c) of the Consolidated CCAA Plan; (b3 in
the order specified in this Schedule “B™; and (2} {n the ruanner specified in this Schedule “B™,

Step 1: Assmmption of Liabilities of Glacler Valley Ive Company, L.P.

All of the tiabilities of Glacier Valley ke Company, L.P. shall be assumed by, and become
linbilities of, ifs bwsited pammer, Arctic Olacies Californis Inc. and such assumption shall
constitate a contribution of capital by Arctic Glacier California Inc. to Glacler Vailey fee
Conmpany, LP. in an amount equal 1o the szgregate amouns of such Habilities,

Step 2: Liguidation ard dissolution of Glacier Valley Jce Company, L.P.
Glacier Vailey tce Company, L.P. I3 wound-up and dissolved and, upon such dissolution:

(&)  299.9% undivided interest in cach of the assets of Glacier Valley foe Company,

L.D. shall be distributed to, and become propetty of, its Hmited paritier, Arctic
Glacier Californis Inc and

G} 20.1% undivided Interest in each of the assets of Glacier Vafley Ioe Company,

L.P. shall be distributed o, and become propenty of, its general partner, Mountsin
Water Ice Compeay (California).

Step 3: Coniribution of fatercompany Debts owing by Jack Frost Iee Service, Inc., Glacier
lee Company, lue, Mountain Water Ice Company, Dlamond Newport Corporation and
Arctic Glacier Vernon Inc. (fogether, the*Step 3 Companied’)

(@)  Arctic Glacier Inc. shall trausfer any debt owing by o Step 3 Company to Arctic
Glacier Inc, immediately prior to the completion of this Siep 3(0) o Asctic

Glacier Intermational Inc. as & contribution 10 the capital stock of Arctie Glacier
Intemnationel Inc,

()  Arctic Glacier Intornational Inc, shall iransfer any debt owing by a Step 3
Company 10 Asctic Glacier Tuternatione! Inc, immedintely priar w the oompletion
of this Step 3(b) (including, for grester cenainty, the inteccompaoy debe
contributed by Arctic Glacier Inc. to Arctic Glacier Intermationa) Inc. pureuant to

Step 3(a)} to Arctic Glacier Colifornis fnc. as a contribution to the capit stock of
Arctic Glacier Califomis Ine.

{c)  Arciic Glacler Califoria Tae. shall transfer any debt owing by a Siep 3 Company
to Arctic Glacier Califomia Inc, famediazely prior to the completion of this Step
3{c) (including, for greater centainty, the incroompany debt contriburesd by Arctic

AL ORNTS.2




Case 12-10605-KG Doc 354-1 Filed 09/16/14 Page 69 of 86

02”’

Glacier {nternational Ine. to Arctic Ghicter Califoraia inc. pursiant to Step 3(b))
% the applicable Step 3 Company as a cootributdon to the capfial stock of that
Step 3 Company and, upon such coniribution, such debit shall be canvetled,

Siep 4: Assumption of Rematming Yiabilities of the Step 3 Companies

Aﬁofthermﬁninglinbiﬁﬁesafm&&tepSCqmpmyshaﬁbemm by, and become
fiahifities of Arctic Glacier California Inc. and such assueption sheil constitis 2 contribution of
capital by Arctic Glacier California Inc. to such Step 3 Company in an amount equal to the
eggregate amount of such labilities. .

Step &: Licuidation and dissolution of the Step 3 Companies

Each of Step 3 Companies shali be Jiguidated and dissolved into Acctic Glacler Califomia inc.
and, on such liquidaion and dissolution:

(0} all of the assets of each of e Step 3 Compardes shall be distributed to, and shall
bempmpmyof,&mﬁc@aciwﬂaﬁﬁmiahmmdm&&mmﬂbeso
zeceived by Mticﬁiaci&Califomiam&mspwoftheMQfﬂzecapim
stock of the Step 3 Companies; and

{b)  allof the shares of each of the Step 3 Companies shall be cancelled.

mmwﬁmmmmammsmammmmmw
C&Aﬁms&aﬁm&i&tzap&m&ﬁqﬁé&ﬁmwﬁm&mmﬁz@ of the US. weammwy
tegulations proputigated imder Section 332 of the IRC. '

Step 6: TmﬁerﬁSkam&MImmimaudMCampmym Knowlton
Enterprises Ine,

All of the shares of Winkler Lucas foe and Fuel Companty that e owned by Asctic Glacier
Michigen Inc, (the “Transferred Shares™) shall be transferred 1o Knowlton Enterprises Fac. and,
in consideraiion therefore, Knowlion Enterprises Ine. shall be deemed te have issued to Arctic

Glacier Michigan Zac.,ahamofitswmns{adcwiﬁlafairmkezvmmai to the fair
ma&mwiuﬁwmﬁmm

Step 7: Coniribution of Iutercompany Debts owing by Winkler Lucas Ice and Fadl
Company

(®  Asctic Glacier Inc, shall tansfer any debt owing by Winkler Lucas Yoe and Fue!
Company to Arctic Glacier Ine. immediately prior to the completion of this Step
Ma) to Axctic Glacier Tutemational Ine, as a contribution 1o the capital stock of
Arctic Glacier International Inc., -

1)  Awctic Glacier iternstions! Inc, shall transfer any debt owing by Winkler Lucas
Iee and Puel Company to Arctic Glacier Intemationsl lac. immediately prior 10
the completion of this Step 7(b) (ncluding, for greater cestainty, the imercompany
debt contributed by Arctic Glacier Inc, to Arctic Glacter International Inc.
pursuant o Step T(a)) to Arciic Glacier Michigan Inc, 28 a contribution 1o the
capital stock of Arctic Glacier Michisan Jne.
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(¢)  Arctic Glacier Michigan Ync, shall transfer any debt owing by Winkler Luces Joe'
and Fuel Company to Arstic Glacier Michigan Inc. immediately prior o the
completion of this Step 7(¢) (incloding, for greater centainty, the intercompany
debt contsibuted by Arctic Glacier International Inc. to Arctie Glacier Michigan

Inc. pwsuant to Step 7(5)) to Knowlion Enterprises Inc, 85 & contribution to the
capital stock of Knowlton Enterpriges Ine.

{@)  Knowiton Enterprises Inc, shall mansfer any dabt owing by Winkler Lucas loe and
Fuel Company to Knowiton Entesprises Inc. immediately psior to the completion
of this Step 7(d) (including, for gremter cerminty, the intercompany debt
contibuted by Asctic Glacler Michigan Inc. 10 Koowlton Enterprises Ine,
pursaant $0 Step 7e)) o Winlkder Luces foe and Fuel Company as 2 contribution
to the capital stock of Winkler Lucos Ioe and Fucel Company, aad, upon such
contribution, sach debt shali be cancelled.

Step 8: Assumplion of Remalndng Lisbilities of Winlder Lucas Ice and Fuel Company

All of the remaining liabilities of Winkler Lucas Yoz and Fuel Company shall be assumed by,
ad hecome liabilities of Kaowlton Enterprisss Inc. and such assumption shall constitute 2
contribution of capitel by Knowlton Enterprises Inc. to Winkler Lucos fee and Fuel Company in
an amopunt equal fo the aggregate amount of such Habilitles. )

Step 9: Liquidation and dissolution of Winkler Lucas Ice and Pael Company

Winkler lucas fee and Puel Company shall be Lguidated mud dissolved into Knowiton
Esterprises Inc. and, on such Higuidation and dssolution:

(8)  ali of the assets of Winkler Lucss Ice snd Fuel Company shall be distributed o,
and shall become property of, Knowbon Euterprises Inc. and such asseis ghafl be
so received by Knowlton Enterprises Inc. in vespect of the shares of the capital
stock of Winkier Lucas fce and Fuel Company; and

(b}  all of the shares of Winkler Lucas Ive and Fael Company sheli be cancelled.

Knowlon Enterprises Inc. and Winkler Lucas oo and Foel Company jutend that this
Consolidated CCAA Plan shall constitute 2 plan of lignidation within the meaning of the LLS,
treasury regulations promulgated under Section 332 of the IRC.

Step 19 Contribution of Intercompany Debts owing by Arctic Glacier Lausing Inc., Avetic
Gladier Grayling Inc, Aretic Glacder Party Time Inc., Wonderdand lee, Tne, R&K
Trocking, Inc, and Knovdton Enterprises, Tnc, (fogether, the'Siep 10 Companied)

(@  Arctic Glacier toc. shall transfer any debt owing by o Step 10 Company to Arctic
Clacier ing, immediately prior to the completion of this Siep 10(8) to Arctic

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

&) Asctic Glacler Internationat foc. shall iransfer any debt owing by o Step 10
Company to Awctic Glacter International fox, iremediately prior to the completion
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of this Step 10(b) {inchuding, for grester certainty, the Intercompany  debt
camtributed by Asctie Glacier fre. to Ardtic Glacier Internationa) Inc. prsizant to
Siep 10(a}) to Arctic Glacler Michigen Inc. as 8 contribution to the capital stock
of Arctie Glacier Michigon Yac, ' :

(©  Acetic Glacier Michigan Inc, shall teansfer any debt owing by a Step 10 Company
te Ascifc Glacier Michigan Inc. immediately prior to the completion of this Seep
10{c) (including, for greater certainry, the tercompany debt contribated by
Arciic Glacier Intecaations! foc. 1o Arctic Glacier Michigan Inc, pursuant to Step
10(b)) to the applicable Step 10 Comypany as a contsibution to the capitel stock of
that Step 10 Compuny and, upon such contrilsation, such debi shall be cancelfed.

Step 11: Assmmption of Remaiuing Lisbifities of the Step 10 Cnmgaaia

All of the remaining liabilities of each Step 10 Company shall be assumed by, and become
ligbitities of Aratic Glacier Michigan Inc, and such assumption shall constitute a contribation of

capital by Arctic Glacier Michiga Inc. to such Step 10 Company In aa amount eqoal io the
aggregats amound of sach Kobdites, _

Step12: Liquidution and dissolntiont of the Step 10 Companies.

Eech of Step 10 Comspanies shail be liquidated and dissolved into Aretic Glacier Michigan Ing,
and, on such liquidation and dissolution:

{a) a!loftheaswsofeaehef&:eswpiﬁm@nwﬂm}beimw,mmﬁ
mwof,&wcewmmmmmmm&m
mwbyMEcﬁmmmm&mﬁmofmwimm
of the Step 10 Companies; and

{6)  allof the shares of each of the Step 10 companies shall be cancelied,

Arclic Glacler Michigan Inc. end each of the Step 10 Companies intend that this Consolicated
CCAA Plan shall constinste a plan of lignidation within the menaing of e U.S. treaswry
xagu{ﬁonspmm!@tadmdu?mﬁmﬁz&t_hcm

Step 13: Contribution of ¥ntersompany Debts owing by Arctic Glacier Rochiester Ine. and
Dlawond Yee Cube Company Ine, {the'Step 13 Companied).

(@  Antic Glacier Inc. shall transfer any debt owing by & Step 13 Company 10 Arctic

(&) Arctic Glacier International Ine, shall froansfer any debt owing by a Step 13
Company to Axciie Glacier Intemational Ine. immediately prior 1o the completion
of this Step 13(b) (including, for greater certainty, the intercompany debt
contributed by Aratic Glacier Inc. 10 Arctic Glasier Internationn! Inc. pursuant to

Step 13(a)} to Arctic Glacier New York Inc. 58 a comtribution to the copital stock
of Arctic Glacier New York Ine,

[ MR 503 T
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{3 Amtic Qlggier New York Inc. shall tronsfer any debt owing by a Step 13
Company to Arciic Glacier New York Inc. immediately prior t the completion of
this Siep 13(c) (including, for greater cantainty, the intercompany debt confributed
by Axctic Glacier International Ine, to Arctic Glacier New York Ine, pursuant to
Step 13(b)) 1o the applicable Step I3 Company as 2 contribution to the capital

steck of that Step 12 Company and, spon stich contribution, such debt shall be
cancelled.

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

All of the remairing liabilitles of ¢ach Step 13 Company shall be assumed by, and become
Enbilities of Arctic Glaeler New York Inc. and such assumption shall constitite a contritnstion of
capital by Arctic Glacier New York Ing, (o such Swp 13 Company in & amonnt equal to the
aggrogate amount of such Habilities,

Step 15: Liguidation and dissolution of the Step 13 Companies

Each of Step 13 Cornpanies shall he liquidated and dissolved into Arctic Glacier New York Inc,
azid, on such Hgidation and dissolution ]

()  «ll of the assets of sach of the Step 13 Corapanies shall be distributed to, and shail
becowe property of, Arctic Glacler New York Inc. and such assets shall be 50
received by Arctic Glacier New York Inc. in respect of shares of the capital stock
of the Step 13 Companies; aod

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

Asctic (ilacier New York Ine. and each of the Step 13 Compaties intend that this Conscolidated
CCAA Plan shall constitute o plam of liguidation within the mesming of the U.S, treasury
regulations promalgated under Section 332 of the [RC.

Step 16: Satisfaction of the CEPA Claim

The CEPA Claim shall be deemed to bave been fully poid and satisfied by Arctic Glocler
California Inc., released and discharged, and such poction of the Affected Creditors® Distribistion
Cash Pool a5 is equal w the Distribution Claim in respect of the CEP'A Claim shall be hield by the
Monitor on behall of the Califorsia Envirommental Protection Agency — Department of Toxic
Substanee Contiol and distributed by the Momiter i accordance with Section 6.1 of the
Consolidated CCAA Plan,

Step 17: Contribution of Intercompany Debis owing by Arctie Glacter Texas Ine,, Arctic
Glader Califorata Inc,, Arclic Glacler Michigan Ine., Avctic Glocier Nebraska Ine., Arxctic
Glscier Wisconsin Inc.,, Avetic Glacier Minnesota Ine., Avetic Glacler New York Inc., Ice
Perfection Systerus Xne, Arctic Glncier Newburgh Inc., Arctic Glacter Pennsyivania Inc.,
Arctic Glacier Oregon Inc,, Arctie Glacier Services Inc., and ICEsurance Inc. (together, the
Bep 17 Companies).

(1)  Arctic Glacier Inc. shail trensfer any debt owing by a Step 17 Company to Arctic
Glacier lne, immediately prior to Yhe compleiion of this Step 17%2) 1o Arctic

CEGRL, IS0 BTIAY
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Glacier International Inc. s 2 contribution fo e eapital stock of Arctic Glacier
Internstionat Ine.

()  Acctic Glacier International Inc. shall transfer any debt owing by 8 Step 17
Company to Arctic Glacier International Inc. immediately pnca' to the completion
of this Step 17() {mcluding, for greater certaimty, the imtercompany debt
contributed by Arctic Glacier Inc. to Arctic Glacier International Inc. pursuant 1o
Step 1H(a)) to the spplicable Step 17 Company a3 2 contribution to the

stock of that Step 17 Cumpany and, spon such contcibution, such det shall be
canceiled, .

Step 18: Assampiion of Remaining Linbilities of the Step 17 Conpantes

All of the remaining labilities of each Step 17 Company shail be assumed by, and become
linbitities of Arctic Glacler International Inc. and such assurnprion shall constitute a conkibution

of capital by Arclic Giscier Tnternational Ine, 10 such Step 17 Company in an smount equat 1o the
aggregate amowms of such Habilides.

Step 19: Liquidation :md dissolution of the Step 17 Companias

Each of Step 17 Companies shall be liquidated and dissolved into Arctic Glscier Inteenationat
nc. and, on sach liguidation snd dissolution:

(&)  all of the assets of sach of the Step 17 Companies shall be distsibuted to, snd shall
become property of, Arctic Glacier International Inc, aud such assets shall be s0
received by Arctic Glacier Ineroational Inc. in respect of shares of the capital
stock of the Step 17 Compenies; and

(b)  all of the shas of esch of the Stey 17 Companies shall bo cancelled,

Arctic Glacier Internationsd Inc. and cach of the Step 17 Companies intend that this Consolidated
CCAA Plan shall constitnie o plan of Houidation within the meaning of the U5, weassury
rogulations promulgated under Section 332 of the IRC.

Step 205 Satistaction of the Proven Clabns against Aveiic Glacier International Ine,

()  The DOJ Claim shall be deented to have been fully paid and satisfied by Acctic
Glacier Intemstions]l iInc, released aud dischamged and such portion of the
Affected Creditors’ Distribution Cash Pool as i3 egeel 1o the DOJ Clakn shall be
held by the Monktor on behalf of the US Department of Justics and distibuted by
the Monitor in accordance with Section 6.1 of the Consolidated CCAA Plan: and

(b)  The pertion of the Proven Claim of Macquarie Benk Limited that is denominated
in US dollars vhall bs deemed to have been fully paid and satisfied by Arciic
Glacier International inc., released and dischorged and such pottion of the
Affected Creditors” Distribution Cash Poot as Is equat w the Distritxetios Claim in
vespect of that portion of the Proven Claim shall be held by the Moniter on behalf
of Wiecquarie Bank Limited and disiributed by the Monitor in accordiee with
Section 6.1 of the Consolidaied CCAA Plan

LEGAL, BRI
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Step 21: Confribution of Inierconapany Debts owing by Arciic Glacier International Inc.

Axctic Glacier Income Puod shall transber any debt owing by Avctic Glscier International fne., to

Asctic Glacier Incoms Fund inmnediately prior to the completion of this Step 21 10 Arcile Glacier
Ine. as & contribution to the capital of Avctic Glacier Inc.

Step 22: Set Off of Intercompany debts between Arctic Glacler Mermﬁoaal Ine, aud
Arctic Glacier Inc.

All or such portion of the agpregeie of any amounls owing by Arctic Glacler Inc. 10 Arctic

Glacker Invemational Ine. intmedictely prior to the complefion of this Step 22 (the “AGI-AGH
Payables”) as is squal to the lesser oft

(i} the mmount of the AGI-AGH Payables, and

(i}  the aggeegate of ony amouats owing by Arctic Glacter International Ine. to Aretic
Glacier Inc. immediately prior bo the completion of this Step 22 (including, for
greater certainty, the amount ¢f hitercompany detr contribuied by Arctic Glacier

Income Fund to Arnctic Glecier Inc. prrsuant to Step 21) {the “AGUL.AGY
Payables")

shall be Arlly and absolmtely paid and satisfied by way of set off against ali or such pordon of the
AGII-AG] Payables as i3 squal to the: lesser of:

{H the amount of the AG-AGI Paynbies, ond
“
(}) theamount of e AGE-AGH Payables,
and, upon such set off, the postion of the AG-AGH Payables and the poriion of the AGI-AGI
Payables that has been set off pumsant to the foregoing shall be deemed to have bewn shsohntely
paid and sattsfied as 2 result of such set off.
Step 23: Repayment of any remaining AGI-AGI !’afabizs

Arctic Glacier International Inc. shall be deemed to have paid 10 Arctic Glacier Tnc. sar amount
equal to the least of:

(I}  the agsregate amount of the AGH-AGI Payables, if any, that remains cutstemding
fotlowing the set off described n Step 22,

iy  the AGIH-AGI Total Udstribution Amotint, pnd

@1 e Availsble Funds held by the Monitor on behalf of AGI! immediately prior to
the completion of this Step 23,

from the Availeble Funds held by the Monitor on behalf of Awctic Glacier Intemationst Inc,
mmediately prior 1o the completion of this Step 23 on account of the amount owing by Arctic
Glacler International Inc. 10 Arctic Glacler Inc. under the AGI-AGI Payables and such amount
shall be held by the Monitor on behalf of Arctic Glacier Ine,

LEOAL, I REETM D
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Step 24¢ Distribution by Arctic Glacier International Inc.

Arctic Glacier International Ine. shall be deemed to have puid 2 distribngtion to Arctic Glacier Tnc,

on ¥ts shares of conmmon stock in an ampunt equal to difference, if any, botween the AGIAGH
Total Distribution Amount znd the arnount paid by Arctic Glacier Intemational Inc. on Step 23
andd such amnount shiall be held by the Monitor on behalf of Arctic Glacier Inc.

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

{®

®

{c)

CY

{€)

(D

LEGAL_LBGAR.Y

The Proven Claim of Brisson, Rusemary shell be deemed to have been fully paid
andd satisfied by Arctic (lacier Ing., released and discharged and such portion of
the Affected Creditors® Distdbution Cesht Pool a5 is equal to the Distribution
Claim in respect of such Proven Claim shall be held by the Moxtior on behalf of
Brisson, Rosemary and distributed by the Mositor In sccondance with Section 6.1
of the Consolidated CCAA Plan,

The Proven Claim of Fontzine, Matk shall be deemed to have been fully poid and
satisfied by Arctic Glacier Inc., relessed and discharged and such portion of the
Affected Creditors’ Distribution Cash Pool a8 is eqgual to the Distribution Clalm in
respect of such Proven Claim shall be held by the Monitor on behalf of Fontaine,

Mak end distetbuted by the Menitor in acoordance with Sectios 6.1 of the
Consolidated CCAA Plan.

The Proven Claim of Waddall, Garth shall be deemed to have been fully peid and
satisfied by Arctic Glacier Inc., released and dischorged and such portion of the
Affected Creditors” Distribution Cash Pool as is equal 1o the Distribution Claim in
respect of such Proven Clsimn shell be held by the Monitor on behalf of Waddell,

Gurth and distribated by the Monitor in accordance with Section 6.1 of the
Consoliduted CCAA Plan,

The Proven Claim of Winther, Neifl shall be desmed to have been fully paid
satisfied by Arctic Glacier Inc., released and discharged and such postion of the
Affected Creditors’ Distribution Cash Pool s is equal to the Disudbution Clatm in
respect of such Proven Chainy shall be held by the Monitor on behalf of Winther,

Neidl and disuibuted by the Monitor in accordance with Section 6,1 of the
Consolidated CCAA Plan.

The Proven Claim of Wohigemuth, Michas] shall be desmed 10 have been fally
paid and satisfied by Arcric Giacier Inc., released and discharged and such portion
of the Affected Creditors” Distrivtion Cash Pool a3 is equal to the Distribution
Claiin in respect of such Proven Claim shall be beld by the Monitor on behalf of

Wohlgeranth, Michael and distributed by the Moniter in accordance with Sceetion
6.4 of the Consolidated CCAA Plan.

The Proven Claim of Beiley, Doug shall be deemed to have beea fully peid and
satistied by Axclic Glacier Inc., released and discharged and such portien of the
Affected Craditors” Distribusion Casl Pool os is equal to the Diswibutien Cloim in -
respect of such Proven Claim shal! be held by the Monitor on behalf of Bailey,
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Doug and disteibuted by the Monitor in sgcordance with Section 6.1 of the
Consolidated CCAA Pian,

(8)  The Proven Claim of Burtows, Keith shail be deemmed to have been fully paid and
Wbymﬂmmmmmmmmmmndm
Affected Creditors* Diﬁhib&imCﬁsh?ooiasisequalmﬁieDistr%mﬁmClaimh
respect of such Proven Chiim shal} beheidbythc&&m&monbehaifofamows,

Reith and disttibuted by the Monitor i accordance with Sectivn 6.1 of the
Consolidated CCAA Plag.

(B}  The Proven Claim ufbmmn,lceﬁhshaﬁbemdwhwebm fully paid
and satisfied by Arclic Glacier ke, released and discharged and such portion of _
the Affected Creditors' Distribution Cash Pool a5 is equal to the Distribution

1§y %e?mwﬁaﬁnofxnowl&,iwiseshaﬂbam have beea fully paid
and satisfied by Arcric Glacier mmmm&m&mmmd
the Affected Creditors’ Distribution Cash Pool 28 is equal 1o the Distribution
Claim in respect ofsu&ﬁnmﬂ%&imshaﬂbeheldhyih&b!wi«armbehﬂfof

Knowles, Louise and distyibuted by dhe Mowitor in accordance with Section 6.1 of
the Consolidated CCAA Plan.

(3  The Proven Claim of Cotbin, Keith arwd Shivley shall be deemed to have been
&Bywﬁa&dsﬁfﬁdby&mﬁeﬁiaﬁer!n&,%mddhdﬁrgﬁ%ﬂsm
portion of the Affected Craditors” I}istr%aﬁm(:mh?onlasismal o the
mmcmamofmmwmmmmmwm Monitor
on behalf of Corbim, Keith and Shitley and distributed by the Monitor i
sccondance with Section 6.1 of the Consolidated CCAA Plen.

(k) Thepcnicnof{hePwvenC!aimomeﬁeBankLimimdmnt‘mdﬁwmmw
in Conadian dollars shall be deemed :ohnvehemﬁxﬂypaidandsaﬁsﬁedby
Arctic Gladier Inc,, mieaseéandéischargedandmdapmﬁonofﬂm&ffecwd
Creditors® Distsibution Cash Pool ag is equal w the Distribution Claim in

Glacier International Inc. inan g
Glacier Internations! Ine,

LG G367 TS
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Step 26: Set Off of intercompany debts between Arctic Glader Inc, and Arctic Glackey
Tacome Fund,

All or such portion of the sggregate of any amounts owing by Arctie Glier Incoine Fund to
Arctie Glacier Inc. immediately prior to the completion of this Step 76 (fie “AGIF-AGE
Payobles”; as is squai to the lesser of! '

{d}  the amount of the AGIF-AGI Payables, and

(i} the ageregate of any amounts owing by Asctic Glacier Inc. to Arctic Glacier

Income Fund iremedistely prior to the completion of this Step 26 {the “AGI-
AGIF Payables™)

shall be fully and sbsolutely paid and satisfied by way of set off agsinst all or suck portion of the
AGI-AGIF Payables o8 is equal to the lesser oft

) the amount of the AGIF-AGI Payables, and
(i  the amount of the AGEAGIF Payables,

and, upon such set off, the partion of the AGIF-AGI Payables and the portion of the AGI-AGIF

Payabies that has been set off purstant to the forsgoing shall be deemed to have been absolutely
paid and satisfied a5 a result of such set off.

Step 27: Regayment of any remaining AGI-AGIP Payables

Arctie Glacier Inc, shall be deemed to have paid to Arctic Glacier Income Fund an amount equal
to the least of

(i) the aggoegate amount of the AGI-AGIF Payables, if any, thot remains outstanding
following the et off described in Step 26,

(i)  the AGI-AGIF Total Diseribvution Amoust, and

(iif) the Available Funds held by the Monitor on behalf of AGI immedistely prior to
the completion of this Step 27,

from the Available Funds held by the Monitor on behalf of Arctic Glacier Inc, imnmediately prior
to the completion of this Step 27 on account of the mmount ewing by Arctic Glaciex Inc. to Arctic
Glacier Income Pund wnder the AGLAGIF Payables and such amount shafl be heid by the
Monitnr on hebaif of Arctic Glacier Income Fund, “

Step 28: Keturn of Capital by Arctic Glacier Inc.

The sinted capitai of Arciic Gincler Iuc. shall be reduced by an amount (the “Refurn of Capital
Amount”) equal to the AGE-AGIF Total Distribution Amount less the amount of cash paid by
AGL to AGIF on Step 27, by deducting that amonnt from the stated capital account majntained
by Arctie Glacler Inc, for its coromon shares, and Arctic Glanier Inc. shall be deemed g have
made a distribution of the Return of Capital Amount on the reduction of stated capitd] 1o Arctic
Glacier focame Fund, The amount of cash in the Affected Creditors® Distributior Cash Pool and

LAY, ST
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the Unitholders” Distritantion Cash Pool equal 10 the Retwrn of Capital Amourtt shall be hetd by
the Monitor oa bekalf of Arctic Glacier Income Fimd.,

Step 29: Satisfaction of the Proven Claims sgainet Arctic Glacier Incorse Fund and the
Arctic Glacier Parties

All the Proven Clims against Asctic Glacier Income Fund and the Asctic Glacler Parties
ouistanding following the completion of Step 1 through 28, including For greater certainty, the
Direct Purchaser Claim, shall be doemed to have been fully pald and satisfied, eleased and
discharged and the vemainder of the Affected Creditors® Distabution Cash Pool as is equal to the
amount of the Diswibution Clalms in tespect of such Proven Claims shofl be held by the Monitor
on behalf of the applicable creditors in respect of those Proven Claime and distributed, by the
Maenitor in accerdance with Section 6.1 of the Consolidated CCAA Plas,

1f all, or any postion of, such Proven Claims were Habilities of Arctic Glager Joc. andlor Arctic
Giacler temadional Inc. (inchiing, for gremer certainty, any Habilities assumed by Arctic
Glacier nremationsd Inc. on Step 18), the satisfaction of suich, or the appliceble portion of such,
Proven Claims by Arctic Glacier Income Fund shall be desmed to be a contribution by Arctic
Glacier Income Fund to the capital of Arctic Glacier Inc. and (where opplicable) from Arctic
Glaeier Inc. to Arctic Glacier International Inc. i aroounits eqaal 1o the aggregate amount of sucht
Tabilities of Arctic Glacler Inc. and Arctic Glacier Intommational Inc. respecively.

Step 30: Distribution by Arctic Glacier Income Fund,

Azctic Glacier Income Fund shall be deemed to have paid & distribution to each Unitholder in th
amount of their Pro Rata Share of the Unitholders' Distribution Cuash Pool immediately
following the completion of Steps 1 through 29 above and such amount shell be transferred by
the Monitor o the Teansfer Agent and distributed by the Transfer Agent to the Unitholders in
accordance with Section 6.2 of the Consolidated CCAA Plan, ' )

LEOAL_|ONsesee]
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File No. (1 12-01-76323

THE QUEEN’S BENCH
Winnipeg Centre

IN THE MATTER OF THE COMPANIES™ CREDITORS
ARRANGEMENT ACT, R 8.L. 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")

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

SANCTION ORDER
KEVIN P.MCELCHERAN PROYESSIONAL ATRINS, MACATLAY
CORPORATION THORVALDSONLLP
126 Adelaide Street West 36th Floor — 360 Maim Street
Suite 420 Winnipeg, MB R3C 4G
Toronte ON MSH ITi
Kevin McEkheran G. Bruce Faylor -
Teal: 204 957 4669
Fax: 204.957.4218
MCCARTHY TETRAULT LLP EJ. Boreell
Saiie 3300, Box 48 Tel: 204.957.4663
Toruits Dominior Bank Tower Fax: 204.957.4285
Toropto ON MK 1ES
Heatlrey Meredith
Tek: 416,601 .8342
Email: luperadith@mccnthy.ca
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Coutts Building at 408 York Avenue, in the City of Winnipeg. in the Province of

Manitoba.

ON READING the Notice of Motion, the Sixteenth Repost of the Monitor dated
August 7, 2014 (the “Sixicenth Report™) and the Seventeenth Report of the Monitor
dated August 26, 2014 (the “Seventeenth Repert™). and on hearing the submissions of

counsel for the Applicants and Glacier Valley Ice Company. L.P. {together, the “Arctic

Glacier Parties™), comusel for the Monitor-and-®,_counsel for the Trugtees of Arctic,

although duly served as appears from the Affidavit of Service, filed:
LEGAL_1:31608524-431800424.4

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 hereby sbridged and validated, such that this

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

THE CREDITORS® MEETING AND THE UNITHOLDERS® MEETING
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instruruents, agreements and releases confemplated by, and subject to the terms and
conditions of, the Plan, and all snch steps and actions are hereby approved. Further, to the
extent not previously given, all necessary approvals to take such actions shall be and are
hereby deeined to have been obtained from the Directors, Officers, or Trustees, as
applicable, including the deemed passing by any class of sharebolders or unitholders of
any resolntion or special resolution, and no shareholders’ agreement or agreenent
" between a shareliolder and another Person limiting in any way the right to vote shares
held by such shareholder or shareholders with respect to auy 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 Tmplementation Date,

the Monitor shall be at Tiberty to engage such Persons as the Monitor deemns necessary of

asexercise of its powers and performance of its obligations ueder
the Plan, the Sanction Order or any other Order of this Court and to facilitate the
completion of the CCAA Proceedings, and that the fees and costs mcurred in respect of
such engagement shall constituie an Administrative Reserve Cost within the meaning of

the Pian.

14. THIS COURT ORDERS that none of the Arctic Glacier Parties, the
Monitor and/or the CPS sl incur any Hability as a result of acting in accordance with

the terms of the Plan or this Sanction Order, g2

16l priscond "

15. THIS COURT ORDERS AND DECLARES that the Applicauts. 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 rafe of mterest fo be paid on each
Proven Claim {other than the Deemed Proven Claims, the Caunadian Direct Purchaser

Proven Claim and the Indirect Parchaser Proven Claim) from and after the Claims Bar

Date_calcnlated until the Plan Tmplementation Date 1s 1.5%.

24 THIS COURT ORDERS that the DOJY Claim shall include terest af the
United States federal post-judgment interest mate of 0.34%. compounding annually until
the date of payment of such DOJY Claim, as provided for in the Stipufation and Order
Among the Monitor, Deblors, and the United States Ariorney’s Gffice for the Southern
District of Ohio Regarding March 2010 Criminal Judgmemt of Arctic Glacier
International Inc., dated Joly 17, 2012, as entered by the U.S. Bankruptey Court iz the
Chapter 15 Proceedings.
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25. THIS COURT ORDERS that the Direct Purchaser Claim shall include

interest at the raie of 0.3% calculated commencing on Apri 2—20342-30 2011 until the

) i .

STAY EXTENSION

26. THIS COURT ORBERS that the Stay Peniod is hereby extended until

November 28, 2014,

27. THIS COURT ORDERS that auy and all Persons shall be and are hereby
stayed from commencing, taking, applying for or issuing or contiuning any and all steps
or proceedings, inchiding, without lmifation, administrative hearings and orders,

declarations o1 assessments, commenced taken or prcceeded with or thal may be
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33. THIS COURT ORDERS that no action or other proceeding shall be

commenced against the Mogitor or the CPS in any way arising from or related to their
respective capacifies or conduct as Moaitor or CPS, except with prior leave pursuant to
an Order of this Court made on prior written notice to the Monifor and the CPS and
provided any such Order granting leave includes a term granting the Monitor or the CPS,
as applicable, security for its cosfs and the costs of ifs connsel in commection 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 junisdiction over any
action or ofher proceeding commenced against the Mouitor of the CPS in any way arising

from or related fo their respective capacities or conduct as Monrtor or CPS.

34, THIS COURT ORDERS AND DECLARES that, in addition to the

aataadagobts under the CCAA, and the powers granted by this Court o the
Monitor and the CPS, as the case may be, the powers granted 10 the Mouitor and the CPS
are expanded as may be requited, and the Monitor and the CPS are enpowered and
athorized before on endor after the Plan Implementation Date, to take such additional
actions and execute such docaments, Ii.!i the name of and on behalf of the Arctic Glacier
Parties, as the Monifor and the CPS consider necessary or desirable in order fo perform
their respective finctions aud fulfill their respective obligations under the Plan, the
Sanction Order and any Order of this Court in the CCAA Praceedings and 1o facilitate
the implementation of the Plan and the comwpletion of the CCAA Proceedings, including
to: (i) take measures to attempt to satisfy or waive the conditions precedent under the
Plan; (i1} administer and distribute the Available Funds; (iil) establish, hold, administer

and distribute the Administrative Costs Reserve, the Insurance Deductible Reserve, the
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37. THIS COURT ORDERS that all payments and distribntions 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 Aretic
Glacier Income Fund (“AGIF™), 25 applicable, vnder the Plan are for the account of the
Arctic Glacier Parties or AGIF, as applicable, and the fulfillment of their obligations

under Plan.

38. THIS COURT ORi}ERS that on the Plan Implementation Date or on any
Distribution Date, as the case may be, the Manitor 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, 10 each Affected Creditor in fhe amount of such
Affected Credifor’s Distribution Claim by way of cheque (sent by prepaid ordinary mail

03 4 flected Creditor specified i the Proof of Claim filed by such

39. THIS COURT ORDERS that on fhe Plan Implementation Date o1 os any

Distribution Date, as the case way be, the Moaitor 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 pursnant to and in accordance with the Plan.

40. THIS COURT ORDERS that none of the Monitor, the CPS, the
Trustees, the Arctic Glacier Parties, or any individuals related thereto shall incur any

lisbility 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 Monitor and the

CPS of their duties in respect of the Archic Glacier Parties pursuant fo the CCAA and any
Orders in the CCAA Proceedings, incloding, without Instation, the Monitor’s and the
CPS® duties in respect of the claims process and distributions made by the Monitor
accordance with the Plan, the Monitor may file with this Court a cettificate of Plan
termination stating that all of its duties and the duties of the CPS in respect of the Arctic
Glacier Parties pursnant to the CCAA, the Plan and the Orders m the CCAA Proceedmgs
have been completed and thereupon (i) Alvarez & Marsal Canada Inc. shall be deemed to
be discharged from it duties as Monitor of the Arctic Glacier Parties and released from
all claims relating fo its activities as Monitor; and (i1) 7088418 Canada Inc., operating as
Grandview Advisors shall be deemed to be discharged from its duties as the CPS of the

Arctic Glacier Parties and released from all claims relating to iis acfivities as CPS.
LEGAL_1:31308424.131806424 4

45. THIS COURT ORDERS that to the extent that and at the time that the

Monitor and the CPS are discharged pursvant to paragiaph 3843 or 4044, ¢ the case
wmay 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 dlltieﬁ as
Monitor or CPS, as applicable, are released, sfayed, extinguished and forever barred and
the Monitor and the CPS shall have no liability in respect fhereof, save and except for

any gross uegligence or wilful misconduct on the Monitor’s or the CPS” part.

GENERAL PROVISIONS




