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Dear Sirs:

Rc: I ransltlon Credit It acllltles

WHEREAS the Bank (as defined below) and the Borrower (as dcllned below) werc originally

parties to that certain I'ourih Amended and Resiaicd I.oan Agreemeni. daied as of
I'cbruary 10",2010 by and among the Bank., as Canadiail Administration Agent, Toronto

Dominion (Texas) LLC, as U.S. Administration Agent, thc Borrower, as Canadian Borrower,

Arctic Glacier lniernational Inc. ("ACII"), as U,S. Borrower (the 13orrower and AGII being

collectively referred to herein as the "Borrowcrs"), Arctic Glacier Income Fund, as a guarantor,

the Bank, The Bank of Nova Scotia and Roynat Inc. as Canadian Lenders and Toronto Dominion

(New York), LLC, The Bank of Nova Scotia and Roynat 13usiness Capital Inc., as U.S. I.enders

and such other lenders from time to time patty thereto (the Canadian Lenders, the U.S. Lenders

and such other lenders being, collectively, the "Senior Lcndcrs"), and certain direct or indirect

Subsidiaries of the Borrowers, as Guarantors (as amended, nlodified, supplemented, amended

and restated or replaced from time to time, the "Senior Loan Agreement" ), the Senior Lenders

agreed to extend credit to the Borrowers on the terms and conditions set forth therein and issued

the Letter of Credit (as defined below) thereunder,

AND WHERE&AS the Bank is a party lo that certain Assignment and Assumption Agreement

dated the date hereof'(the "Assignmcnt") whereby the Senior Lenders have assigned all ol their

right, title and interest under ihe Senior I.oan Agreement and all related documents to CPPIB

Credit Invest. ments Inc, and certain West Face Capital funds and limited partnership entities, as

more particularly described therein (the "Assignees" ).

AND WHEREAS the Borrower has requested that the 13ank permit the letter of credit in the

amount of USD$ 125,000 previously issued under the Senior I.oan Agreement dated August 18,
2003 in favour of Marlange Realty Associates, 105 Calvert Si. P.S. Box 819, Harrison, New

York, NY 10528, U.S.A, for the account of the Borrower (the "I.etter of Credit" ) remain

outstanding following the Assignment and the Letter of Credit shall be governed by a Letter of
Credit Indemnity Agreement dated the date hereof between the Borrower and the Bank (the

"Indemnity Agreement" ).



AND WHEREAS the Hank has acted as master collateral agent (the "Master Collateral
Agent" ) pursuant to that certain Second Amended and Restated Intercreditor Agreement dated

February 10",2011 (as such agreement exists on thc date hereof, the "Intercreditor
Agreement" ) and will continue to do so for an additional sixty (60) days following the date

hereof and, in doing so, will incur certain costs and cxpenscs in connection therewith that shall

be paid for by Borrower.

AND WHEREAS the Bank and the Assignees have entered into a subordination agreement

dated the date hereof in favour of the Hank (the "Subordinatiion Agrccmcnt").

This Transition Credit Agreement sets out the terms and conditions upon which we are prepared

to continue to permit the Lcitcr of Credit to remain outs(anding.

BORROWER Arctic CJlacicr Inc, (thc "Borrower"),

LKNDI~:R 'I he "1 oronto-Dominion Bank (the "Banlr"), at the address sei forth

above.

TYPE ov CREDIT
AND AMOUNT

The Bank shall permit thc I.,citcr of Credit described herein io

remain outstanding.

MATURITY DA"I'K 'I he Letter of Credit shall expire in accordance with its terms.

ExTKNsioN '1 he Maturity Date shall bc cxicnded in accordance with thc terms

of'ihe I.etier of Credit.

IN I KR.KsT RATEs AND

S PAMl INc: Evvs
Interest rates and fees paid in connection with the Letter of Credit

shall be govcrncd by thc Indemnity Agrccmcnt,

OBLIGA'I'IONS All obligations, indebtedness and liabilities of every nature

whatsoever (whether present or future, direct or indirect, absolute

or contingent, matured or unmatured, at any time due or accruing

whcresovcr and howsoever incurred, including any unpaid balance

thereof, in any currency and whether incurred prior to, at the time

of or subsequent to the signing of this Transition Credit

Agreement) owing by Borrower to Bank hereunder, under the

Indemnity Agreement, thc Security (as defined below) or any

related agreement shall be referred to herein as the "Obligations",

RKI RKsKNTATIONs

AND WARRANTIEs

To induce the Hank to enter into this Transition Credit Agreement.

and to permit the Letter of Credit to remain outstanding, the

Borrower represents and warrants to the Bank that:

(a) the Borrower is a corporation duly existing under the laws

of Alberta, Canada, has full corporate power and authority to own

its assets and to carry on its business and has obtained all

authorizations, permits and other approvals of any governmental

authority having jurisdiction over the Borrower required in respect

of its operations;



(b) the Borrower has full corporate power and authority and

full legal right io perform its obligations under this Transition
Credit Agreement and the Security to which i1 is a paly and all

other related agreements, documents and instruments required to
be executed and delivered by the Borrower to the Bank including,
without limitation, the Indemnity Agrccmen1 and the
Subordination Agreement (the "Bank Documents");

(c) each of the Bank Documents to which the Borrower is a

party constitute legal, valid and binding obligations of the

Borrower enforceable against ii in accordance with their respec1ivc
terms, subject only to any lilnitation under applicable laws relating

to bankruptcy, insolvency and creditors rights generally and the

discretion that a court. may exercise in the granting of equitable
remedies;

(d) the Borrower is not in default in any material respect In ihe

performance or observance of, and 1he consummation of the

transactions herein conienlplaied and the compliance with the

terms, conditions or provisio»s hereof will not conflict with, or
result in a breach of, or cons1iiu1c a default under, any of1he terms,
col'Iditiol'Is 01'l'ovlslol'ls 0 I 1 he ccl'ilflcaic 01 lncol'poratlon,

constating documents or by-laws of thc Borrower or any

agreemcn1 or instrument to which 1he Borrower is a party or by
which it is bound;

(e) the Borrower is not subject io, or a party to, any charter or
by-law restriction, any law, any claim, any contract or instrument,

any lien or other encumbrance or any other restriction of any kind

or character which would prevent compliance by the Borrower

with the terms and conditions of the Hank Documents;

All representations and warranties of the Borrower as set forth

above shall survive the execution and delivery of this Transition

Credit Agreement and shall continue in full force and effect until

all amounts owing hereunder have been repaid.

AEEIRMA nVE
COVENANTS

So long as any Obligations remain unpaid, the Borrower shall:

(a) pay all Obligations owing when due;

(b) perform, fulfil and satisfy all other terms and conditions of
the Borrower under the Bank Documents as and when required;

(c) at all times take all action and supply the Bank. with all

information necessary to creat.e, maintain, perfect, protect and

preserve ihe liens and other benefits provided for under the

Securi1y and confer upon thc Hank the security interests and first



priority intended to be created thcrcby;

(d) immediately notify thc Hanlc of any Default or Event of
Default (as defined in the Intercreditor Agreement), or of any event

which, with or without the g&iving of notice, lapse of time or any
other condition subsequent, would be a material default under or
would otherwise allow the termination of any Principal Agreement

{as defined in the Intercreditor Agreement) and shall from time io
time provide the Hank with all information reasonably requested

concerning ihe status thereof;

(c) promptly notify the Bank in advance (and in any event, not

less than two business days prior notice) ol'ny pending

bankruptcy, insolvency, reorganization or restructuring proceeding
involving the Borrower and provide the Hank with all information

and materials reasonably rcqucsied concerning such proceeding
and the status thereof (including& the initial order and/or lirsi.-day

ordeis sought in such proceeding);

{f) at all times comply with the provisions of the
Subordination Agreement including, without limitation, to the

maximum extent permitted by Iaw, that no orders or judgements
affecting the Security shall bc sought by any court administering

any insolvency proceeding irivolving the Borrower without the
Hank's consent;

NEGATIVE

COVENANTS

So long as any amount owing hereunder remains unpaid, thc
Borrower agrees that ii shall noi without the prior written consent.

of the Bank:

(a) enter into any transaction (whcthcr by way of disposition,

reorganization, consolidation, amalgamation, merger, transfer,

sale, lease or otherwise) (i) whereby all or substantially all of its

property would become the property of any other person or any

person resulting or continuing& from such transaction, or (ii) which

would otherwise be detrimental io the rights or interests of the

Bank under any of the Hank Documents.

DEMAND FOII
REPAYMENT

'Ihe Bank may, at any time, by written notice to the Borrower,
make a demand for repayment of ihe Obligations, including,

without limitation, all indebtedness of the Borrower to the Bank
under this Transition Credit Agreement, whereupon:

(a) the principal amount of all Obligations and an amount

equal io the face amount of each letter of credit for which the Hank

is then contingently liable and all interest and fees accrued

hereunder and all other amounts payable under this fransition

Credit Agreement shall become forthwith due and payable, without

presentment. or further notice of any kind, all of which are hereby
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expressly waived by the Borrower, and the security and any other

Security now or hereafter held by the Bank shall forthwith become
and be enforceable.

SI&".CUR IT Y The Borrower shall execute and deliver, or cause to be executed
and delivered, to and in favour of the Bank, contemporaneously
with the execution of this Traiisition Credit Agreement (except as

set out below), the following:

(a) an assignment of terni deposits and credit balances and an

amount of cash collateral sufficient to the Bank, in its sole
discretion, to cover the Obligations owing to the Bank by the

Borrower;

(b) letter of credit indemnily agreement;

(c) such other security 1'rom thc Borrower as the Bank may
from time to time reasonably require.

(collectively, the "Security" ).

INDI&.MNITll E&S (a) If with respect to thc Bank any change in any applicable
law or any change in the interpretation or application by any

governmental entity of any applicable law occurring or becoming
effective after the date hereol; or any compliance by the Bank with

any request or directive ol'ny governmental entity made or

becoming effective after the date hereof, in any case shall have the

effect ol'ausing any loss wliatsoever, whether direct or indirect,

including expenses, penalties, lines and loss of profits to the Bank
under this Transition Credit Agreement, then the Bank may give
notice to the Borrower specifying the nature of the event giving

rise to such loss and the Borrower shall, on demand, pay such

amounts as the Bank may specily to be necessary to compensate
the Bank for any such loss incurred.

(b) The Borrower hereby agrccs to indemnify and hold the

Bank and its officers, directors, employees, agents and other

representatives (collectively, thc "Indemnified Parties" ) free and

harmless from and against any and all claims, actions, causes of
actions, losses, costs, liabilities and expenses (collectively, the
"Indemnified Liabilities" ) paid, incurred or suffered by, or
asserted against, any Indemnihed Party with respect to or as a

result of the execution, delivery, performance or enforcement of
any of the Bank Documents, unless the Indemnified Liabilities
arise by viitue of the gross negligence or wilful misconduct of any
Indemnified Party.



The indemnities set forth above shall survive the termination of the

Bank Documents and the repayment by the Borrower of all

amounts owing hereunder to the Bank.

EXPENSES The Borrower shall pay all 1'ecs (including but not limited to all

reasonable legal fees) and expenses reasonably incurred by thc
Bank or the Borrower in connection with the preparation of the

Bank Documents and the enforcement of, and refinancing,
renegotiation and restructuring of, the Bank Documents including,
without. limitation, the cost ol attending any bankruptcy,
insolvency or restructuring procceclings involving the Borrower
where the Bank is required by law io attend or where attendance is

reasonably necessary to protect its Security. Such fees and

expenses shall include, bui are not limited to, all outside counsel

fees and expenses and all in-house legal fees and expenses, if in-

house counsel are used.

MASTI':R COI,I.ATEIKAI,

ACENP FEES
lhc Borrower shall pay all fees (including but not limited to

reasonable legal fees) and expenses reasonably incurred by the

Bank in connection with the preparation of and contemplated by

ihe Amended and I&estated MCA Agency I"ee Agreemeni. Such

fees and expcnscs shall include, but shall not bc limited to, the

work fees and monthly fees sct out therein and all outside counsel

fees and expenses and all in-house legal fees and expenses, if in-

house counsel are used,

EVIDENCE OE

INDEBTEDNESS

The indebtedness of the Borrower under this Transition Credit

Agreement and the other 13ank Documents shall be, absent

manifest error, conclusively evidenced by the account records

maintained by the Bank, 'I'he failure of the Bank to correctly record

any amount or date shall not, liowever, affect the obligation of thc

Borrower to pay amounts due hereunder to the Bank in accordance

with this Transition Credit Agreement or any of the other Bank

Documents,

SEVERABILITY If any provision of this Transition Credit Agreement or any of the

other Bank Documents is, or becomes, illegal, invalid or

unenforceable, such provision shall be severed from this 'I"ransition

Credit Agreement or other B'ink Document (as applicable) and be

ineffective to the extent of such illegality, invalidity or

enforceability. The remaining provisions hereof shall be

unaffected by such provision and shall continue to be valid and

enforceable,

I'TIRI~: AGIKEEMENT This Transition Credit Agreement. supersedes all prior agreements,

understandings, negotiations and discussions, whether oral or

written, of ihe parties relating io ihe subject matter heicof and

entered into prior to the date of this Transition Credit Agreement,



WAIVER No failure on the part of the k3ank to exercise, and no delay in

exercising, any right under this Transition Credit Agreement or any

other Bank Document shall operate as a waiver of such right, No

waiver of any of thc provisions of this Transition Credit

Agreement or any other Bank Document shall be effective unless it

is in writing duly executed by the waiving patty.

CrOVERNING LAW This Transition Credit Agrccmcnt shall be governed and

interpreted in accordance with the laws of the Province of
Manitoba and the laws of Canada applicable therein.

CON ELIGT If a conflict or inconsistency exists between a provision of this

'l'iansition Credit Agreemeni and a provision of any other Bank

Document„ then the provisions of this Transition Credit Agreement

shall prevail. Notwithstanding thc foregoing, if there is any right

or remedy of the Bank sct out in a l3ank Document which is not set

out or provided for in this Agreement, such additional right or

remedy shall not constitute a conllict or inconsistency.

I& I&m HER

ASSURANCES

The 13orrower shall, at its own cost and expense and upon the

reasonable rcqucst of the Ba»k, duly execute and deliver or cause

to be duly executed and delivered to the Bank such further

instruments and do and cause to be done such further acts as may

be necessary or proper in the reasonable opinion of the Bank to

carry out more effectually the provisions and purposes of this

Transition Credit Agreement and the other Banking Documents.

NOTICE All communications or notices which may be or are required to be

given by any party to thc other party, shall be in writing and

delivered by hand or sent by telecopier to such party at the address

or fax number set forth above or at such other address or fax

number which the addressee may from time to time have notified

the addressor, A notice or communication shall be deemed to have

been sent and received on the clay when it is delivered by hand or

on the day on which transmission is confirmed if telecopied. If
such day is not a Business Day or if the notice is received after

ordinary office hours (time of place of receipt) the notice shall be

deemed to have been sent and received on the next Business Day.

ASSIGNMENT The Hank may, without the prior written consent of the I3orrower,

sell, assign, transfer or grant an interest in the Hank Documents at

any time. The Borrower shall not be entitled to assign any or all of
its rights or obligations under any Bank Document without the

prior written consent of the Bank,

KNUREMENT This Transition Credit Agreement and the other Bank Documents

shall enure to the benefit of and be binding upon the Borrower and

its successors and the Bank and its successors and assigns.



I'IH&.'ORONTO-DOMAL 1ON SANK,
as It%aster I"."011atertffl Agent

Por;
Wa)me I&&I. Shy&kf

vtcc I Tcsl&fcnt, I-&a&tt &)nlcllcAtl&ltl'&

'1'H I&.', '1'() ROI &IT(f"1)()MA%i ()N BANk

Tr;&ccy f3cttn

Aiso&u;&tc. Vlcc Prclstcfunt, }'inn»et&&I I«;ctrucuu &ntf &ft out 1

Agt&:ed L&f att&f rt«:ept&f J this 14'" dtfy oF 1 f&f&,et tfb&r, 2011,

AR("f1(.'iLA('ll&: 8, IN(:".

P&:r:

(6 utfu'&1'1/cct Slf'la&1&~I (I fTlcc 1')

I'er:
(Auth&f1'1&.&1&I Signulg Off'&cer)



Sincerely,

'1'HE&'ORON'I 0-11OMIN1ON BANK,
as Master Collateral Agent

iVaync M. Shiplo
Vice President, Loan Syndications

THE TORONTO-DO ION BANK

Per:
raccy 13ean

Associate Vice President, Financial 1&estructuring (3roup

Agi.eetl to and accepted l.his 14" day of'l)eccmbcr, 2() l l.

ARCTIC (.;I.ArII.R INC.

Per'.
(Authorized Signing Officer)

Per:
(Authorized Signing Officer)

7'ranvition C redil iItn'eemenr



S in ccrely,

'I'HE TORONTO-DOMINION HANK,
as Master Collateral Agent

Pcr;
Wayne M. Shiplo
Vice I'i esi&!cnt,!.otic Syndications

'I"Hlr TORON1'0-DOMINION BANK

Pci"
Il'acey 13can

Associate Vice prcsi(tent, I'iniincial RestrUctnl'Int; Group

Agreed to and accepted this I
0'" day of Dcccntbcr, 201 l.

ARC'I'IC GI,ACII:IR
IN(.'eri,

Pcr;

I
(Autt ri c& S'& g f'&.er

(AUII10n .ccl alton)1g Ofticerl


