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SUBORDINATION AGRKI:MENT

THIS SUBORDINATION ACREEMENT (the "Agrccment") is made as of December

14, 2011.

AMON C~:

TIIL»" TORONTO-DOMINI ON

(the "Bank")

-and-

ARCTIC GLACIER INC

BANK
This is Exhibit" QQ "referred to in the
Affidavit of K &1+h MC.MG A&1~
SWORN before me this 4 I day
pf FC~U)KCQ l A D 2Q (Q

(thc "Canadian Borrower" )

- ancl-

vllliillvag~gy+ ~i ~a&&% / Notary Pubitc
nd for Province pf Manitoba

&&&&ai ( nuns r &e

ARCTIC C~I,ACIER INTI&;RNATIONAL INC.

(thc "'U,S. Borrower" and together with the Canadian Borrower,

thc "Borrowers")

—artcl-

CPPIB CRL&DIT INVl&.S"l'Ml&;NTS INC., in its capacity as

Senior Facility Agent. for itself,utd for each of the Senior Facility
Lend ers

(the "Senior Facility Agent")

- and-

CPPIB CREDIT INVESTML&NTS INC., in its capacity as

Subordinated 1'acility Agent i or itself and for each of the

Subordinated Facility Lenders

(ihe "Subordinated Facility Agent" )

- and-

"I'HL» "I'ORONTO-DOMINION BANK, in its capacity as Master

Collateral Agent for itself and fo1 each of the Benefited Creditors

(the "Master Collateral Agent")

- Bncl-
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COMPUTERSHARE TRUS'1'OMPANY OF CANADA

(the "Trustee" )

—and-

THE PARTIES SET OUT ON THE SIGNATURE PACES
IIEREOF

RIs CITALS:

Capitalized terms used in these recitals and not dclincd above shall have the meanings

ascribed to such terms in Section I hereof;

Pursuant to 1hc Assignment and Assumpi,ion Agreement, the former lenders, including

the 13ank, under the Senior I"'acility Loan Agrccmcnt have assigned all of their right, title

and interest in and to the loan package relating to such loan facility to the Senior I acility

Lenders„

C, In connection with the Assignment and Assumption Agreement, the Canadian Borrower

remains indeb1ed to and has certain transition obligations in favour of the Bank under the
'I ransition Credit Agrccment and the Assignmen1 of Credit Balances;

The Canadian Borrower is indebted to and has obligations in favour of the Sub-Deb1

I.endcrs under the Sub-Debt Loan Agreements and ihc Sub-Debt Security Documents;

L', As security for the Senior Obligations, the Canadian Borrower has granted a security

in1eresi in certain cash collateral to the Bank pursuant to the Assignment of Credit

Balances;

F. As security for the Sub-Debt Obligations, the Canadian Borrower, among others, has

granted a security interest in all of its assets, properties, rights and undertaking to the

Sub-Debt Lenders pursuant to the Sub-Debt Security Documents; and

G. The Parties have agreed to enter into this Agreement to, among other things, sci out the

relative priority of the Assignment of Credit Balances and thc Sub-Debt Security

Documents.

NOW THEREFORE, for good and valuable consideration (ihe receipt. and sufficiency

of which are hereby acknowledged), ihe undersigned Parties covenant and agree as follows:

1. Definitions

ln this Agrccment, unless the context oiherwisc requires, terms defined in the

identification of the parties and the body hereof shall have. those meanings, and the following

terms shall have the following meanings:
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"Affiliate" means with respect to a specified Person, another Person that directly or indirectly

through one or more intermediaries Controls or is Controlled by or is under common Control

with the Person specified;

"Assignment and Assumption Agrecmcnt" means the Assig&nment and Assumption Agreement

dated December 14, 2011, executed by, among others, thc Bank, The Bank of Nova Scotia,

Roynat Inc,, Toronto Dominion (New Yorl&) LLC, Roynat Business Capital Inc,, and The
'I oronto-Dominion Banl&, Ncw York Branch, as assig&nors, CVPIB Credit Investments Inc,, West

I"ace Capital Inc., in its capacity as advisor for West I acc I,ong Term Opportunities I,imited

Partnership and West l."ace Capital Inc., in its capacity as advisor for West Face Long Term

Opportunities (USA) I.imited Partnership, as assignees, thc Canadian Borrower, the U,S,

Borrower and the Fund;

— — '"Assignmcnt of Credit llalanccs'-'--means the Assignment of 'I erm Deposits and-Credit Balances

dated as of December 14, 2011, executed by the Canadian 13orrower in favour of the Bank;

"Benefited Creditors" has the meaning ascribed to such term under the Intercreditor

Ag&reemcnt;

"Borrower Obligations" means, collectively, the Senior Obligations and Sub-Debt Obligations;

"Control" means the possession, directly or indirectly, ol'he power to direct or cause the

direction of the management and policics ol' Person, whether through the ability to excrcisc

voting power by contract. or otherwise, and "Controlled" has the corresponding meaning;

"I&"und" means Arctic Glacier Income I"und;

"Insolvency Proceeding" means (a) any insolvency, bankruptcy, receivership, liquidation,

reorganization, readjustment, custodianship, composition, restructuring, arrangement, proposal,

enforcement, proceeding or other proceeding or case sccking similar relief relating to any

Person, or any of its respective assets, (b) any dissolution or winding up of any Person, whether

voluntary or involuntary and whether or not involving an insolvency or bankruptcy case or (c)
any assignment for thc benefit of creditors or any other marshalling of any assets of any Person,

all under any statute, rule or regulation relating (o bankruptcy, winding-up, insolvency,

reorganization, administration, plans of arrangement, relief or protection of debtors (including,

without limitation, the Bankt"uptey and 1nsoiveney Act (Canada), the Companies'reditors
Arrangement Aet (Canada) and any applicable Business Corporations Aci or Company Act);

"Intercreditor Agreement" means the Third Amended and Restated Intercreditor Agreement

dated as of December 14, 2011 among the Senior Facility Agent, the Subordinated Facility

Agent and the Master Collateral Agent, as the same may bc amended, supplemented, modified,

varied, restated or replaced from time to time;

"Lien" means a mortgage, deed of hypothec, deed of trust, lien, assignment, hypothecation,

pledge, charge, security interest, in each case, to secure payment or performance of an obligation

or other encumbrance, whether fixed or floating, on any property, whether real, personal or

mixed, tangible or intangible, or plcdgc thereof;
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"Operative Documents" means 1he 'I ransition Credit Agreement, the Sub-Debt Loan
Agreements and the Intercreditor Agreement;

"Party" means each Person tha1. has executed this Agreement and "Parties" means nll of them;

"Person" means an individual, corporation, company, partnership, joint venture, fund,
association, trust, unincorporated organization, government or agency or instrumentaliiy 1hereof,
or any other entity;

"Security Documents" means the Assignmcnt of Credit Balances and ihe Sub-Debt Security
Documents;

"Senior Facility Lcnders" means, collectively, CPPIB Credit Invcstmcnts Inc., West Face Long
-----I-'clA1 - Opportunities- I Imited-- Pnrtnel'sllip and. Wcs1 I'acc I,.ong Term Opportunities .{USA)

I.imited Partnership, and any other Person who may become n lender under the Senior I'acility
Loan Agreemen1 from time to time, including their respective successors and assigns;

"Senior Facility Loan Agreement" means the 1'ourth Amciidcd and Restated I.oan Agreement
dated as oI'February 10, 2010, cxccuied by, among o(hers, thc Bank, Toronto Dominion {Texas)
LI.C, 1he Canadian Borrower, the U.S, Borrower, thc Fund, '1'he Hank of Nova Scotia, Roynat
Inc., Toronto Dominion {New York) I.LC, Roynat Business Capital Inc., nnd certain direct nnd

indirect subsidiaries of the Horrowers„as ihe same may bc amended, supplemented, modified,
varied, restated or replaced from time io time;

"Senior Obligations" means the aggregate of all present and fu1ure indebtedness, liabilities and

oblig&ations of the Canadian Borrower to the Bank under or in connection with the Transition
Credit Agrecmcnt, the Assignment of Credit Balances and all related documents and as described
in Schedule "A" hereto, whether direct or indirec1, contin&&cnt or otherwise, matured or not, nnd

including without limitation, any principal, interest, penalties, I'ees, expenses, indemnifications,
reimbursements, damages and other amounts and liabilities payable to the Bank;

"Sub-Debt Lenders" means, collectively, ihe Senior I acility Lenders and the Subordinated
Facility Lenders and any other Person who may become a lender under the Sub-Debt Loan
Agreements from time to time, including their respective successors and assigns;

"Sub-Debt Loan Agreements" means, collectively, the Senior Facility Loan Agreement and the
Subordinated Facility Loan Agreement, as the same may bc amended, supplemented, modified,
varied, restated or replaced from time to time;

"Sub-Debt Obligations" means the aggregate ol'll prcscn1 nnd future indebtedness, liabilities
and obligations of thc Canadian Borrower to the Sub-Debt I.cnders including, without limitation,
under the Sub-Debt Loan Agreements and any of'he Sub-Debt Security Documents, whether

direct or indirect, contingent or otherwise, matured or not, and including without limitation, any
principal, interest, penalties, fees, indemnifications, reimburscinents, damages and other amoun1s

and liabilities payable to 1he Sub-Deb1 Lenders, the Senior Facility Agent, the Subordinated
Facility Agent, the Master Collateral Agent {excluding the 13ank while ii continues to act in such

capacity on a transition basis) and the Trustee by the Canadian Borrower;
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"Sub-Debt Security Documents" means all present and future guarantees, security agreements,

pledges, debentures, security documents, deeds of'ypothec, deeds of trust, debenture pledge

agreements, moitgages, charges, security interests, Liens, assignments and conscnts to

assignments that are now or may hereafter be granted or made or caused to be granted or made

by the Canadian Borrower in favour of the Senior Facility Agent, the Subordinated Facility

Agent, the Master Collateral Agent, the Trustee and the Sub-Debt I.enders or otherwise to secure

the Sub-Debt Obligations, as any of the foregoing may be amended, supplemented, restated or

replaced from time to time;

"Subordinated Pacility Lcnders" means, collectively, CPPIB Credit Investments Inc,, West

Face Long Term Opportunities I,imi(ed Partnership, West 1'acc Long '1 erm Oppoilunities (USA)

Limited Partnership, West I'ace I.ong Term Oppoiiunitics Master Fund L.P,, and any other

I'erson who may become a lender under the Subordinated I'acility I.oan Agreement from time to

time, including theii i.espective successors and assigi1s;

"Subordinated I'acility Loan Agreement" means the loan agrccmcnt dated as of February 10,

2010, executed by, among others, the Subordinated Facility Agent, the Canadian Borrower, the

U,S. Borrower, the 1'und, CPPIB Credit Investments Inc., West I"ace Capital Inc., in its capacity

as advisor for West Face Long Term Opportunities I imited Partnership, West Face Capital inc,,

ill ils capacity as advisor for West 1'ace Long Term Opportunities (USA) Limited Partnership,

West 1'acc Capital Inc., in its capacity as advisor for West 1'acc Long Term Opportunities Master

Fund L.P., and certain direct or indirect subsidiaries of thc Borrowers, as lhe same may be

amended, supplemented, modified, varied, restated or replaccll I'rom time to time; and

"Transition Credit Agreement" means the Transition Crcilit Agreement dated as of December

14, 2011, exccutcd by, among others, the Canadian Borrower and the Bank.

2, Headings

The division of this Agreement into sections and other subdivisions and the insertion of

headings are for convenience of reference only and shall not affect the construction or

interpretation hereof.

3. interpretation

ln this Agreement;

(a) the terms "hereof, "herein", "hereunder" ancl similar expressions refer, unless

otherwise specified, to this Agreeincnt taken as a whole and not to any particular

section or subsection;

(b) words imposing the singular number or masculine gender shall include the plural

number or the feminine or neuter genders, and vice versa;

(c) all references to particular sections or subsections refer, unless otherwise

specified, to sections or subsections of this Agreement, as the case may be; and

(d) words and terms denoting inclusiveness, whether or not so stated, are not. limited

by their context or by the words or phrases which precede or succeed them,
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4. Consent to Security

Notwithstanding any contrary provision contained in any Operative Document or
Security Document between or among any one or more of thc Parties, but subject to the terms
and conditions of this Agreement, each of the Parties hereby consents to the creation, continued
existence and enforcement of rights under the Operative Documents and the Security
Documents,

5. Priority of the Security

The Parties agree thai the Assignmeni of Credi( I)alances and the Sub-Debt Security
Documents and the Liens constituted thereby, shall in all respects, ai all times and in all
circumstances rank. in ihe following order:

(a) first, the Assignment of Credii. Balances; and

(b) second, the Sub-Debt Security Documents,

To give effect to the foregoing, 1he Sub-Debt I.endcrs hereby postpone and subordinate
the Sub-Debt Security Documen1s and the Liens and rights of ihe Sub-Debt Lenders constituted
thereby to the Assignment of Credit Balances and thc I.icns and rights of the Bank constituted
11'1ercl3y.

The postponement and subordination sei forth in ihis Agreement shall apply in all events
and circumstances, including, wi1houi limitation, in any Insolvency Proceeding relating to the
Canadian Borrower.

6. Postponement and Subordination

All Sub-Deb1, Obligations are postponed and subordinated to any and all Senior
Obligations payable by the Canadian Borrower to the Hank and the Sub-Debt Lenders shall noi
collect any amounts whatsoever from ihe Canadian Borrower until such time as the Senior
Obligations have been paid in full or fully cash-collateralizcd to the satisfaction of the Bank,
acting reasonably, provided tht2( and subj ect to the terms of'his Agreement, nothing herein shall

restrict or otherwise prevent the Sub-Debt Lenders from purchasing all or any portion of the
Borrowers'r its subsidiaries'nd affiliates'ssets or businesses, including in the event of an

Insolvency Proceeding and including credit bidding ihe full amount of the Sub-Debt Obligations,
less the outstanding amount of the Senior Obligations in connection therewith, Any amounts
received by the Sub-Deb1, Lenders prior to the payment in full or cash collateralizaiion of the
Semor Obligations payable by the Canadian Borrower to thc Bank shall be received in trust for
the Bank and shall be forthwith paid to thc Bank.

7. Priority in Insolvency Proceedings

In the event of any Insolvency I'rocccding relating io the Canadian Borrower or any of its

property, assets or undertaking, whether partial or complete, or any other marshalling of the
assets and liabilities of ihe Canadian Borrower, each of the I'arties acknowledge and agree to the
extent permitted by law that:
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(a) the cash collateral under the Assignment of Credit Balances that secures the
Senior Obligations shall not be subject to or affected in any manner whatsoever

by any court-ordered super-priority charges that may be granted by any court
administering such Insolvency Proceeding, including, without limitation, any
administration charge, debtor in possession lender's charge, directors'harge
and/or receiver's charge;

(b) no orders or judgmen1s to be sought by any court. administering such Insolvency
Proceeding shall affect the Assignment of Credit 13alances without the consent of
the Bank;

(c) no steps or actions shall be taken in such Insolvency Proceeding in any manner
whatsoever to impair or defeat the Assignment of Credit Balances or the Sub-
Debt. Security Documents or, siibject to applicablc law, any aci of any Party in the
enforcement of the Transi1ion Credit Agreement, 1he Assignmen1 of Credit
Balances, the Sub-Debt I,oan Agreements anal Sub-Debt Security Documents;

(d) no claims shall be asserted in such Insolvency Proceeding that could reasonably
have the effect of alte1ing the priorities, postponement and subordina1ion se1 oui
In ibis Agl'cenlcl'l1;

(c) the Senior Obligations shall 11rst be I'ully 'u1d finally paid bel'ore any Sub-Debt
Lender shall be cnliiled 1o receive or retain any payment or distribution of any
kind or character in respect of the Sub-Debt Obligations, other than the payment
of interest, fees, expenses and other costs incurred by thc Sub-Debt Lenders if so
authorized by a court presiding over the Insolvency Proceeding; provided 1hat, for
greater certainty, nothing herein shall require the Borrowers to seek court.

approval of such payments to the Sub-Debt Lendcrs in any Insolvency
Proceeding; and

other than the cash collateral under the Assignment of Credit Balances, nothing
herein shall prevent the Borrowers from selling any of their other assets or
businesses during an Insolvency Proceeding&, with the proceeds of sale being
subject to the relative priorities and subordination set out herein,

Aptllication of this ALreement

(a) The rights of the Bank, the Sub-Debt Lendcrs and 1he priorities of the Security
Documents and the priority of the payment of 1hc 13orrower Obligations set oui in

this Agreement shall apply in all events and circunlstances and irrespective of any
matter or thing including;

(i) the validity or enforceability of the 13orrower Obligations, the Operative
Documents or the Security Documen1s;

(ii) the time, sequence or order of creation, granting, execution, delivery,
attachment, registration (to thc extent registration is required), perfection
or enforccmcnt of any of the Operative Documents, the Security
Documents or the Borrower Obliga1ions or the failure of thc Bank or the
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Sub-Debt Lenders to register any security notice, caveat, financing
statement or other notice in respect oi any of the Operative Documents,
the Security Documents or the Borrower Obligations;

the jurisdictions where any of the Security Documents are registered or are
not registered;

(iv) the time of any loan or advance or other extension of credit made to the
Canadian Borrower by the Bank or thc Sub-Debt. Lenders;

(v) the time of giving any notice or the making of any demand under the
Operative Documents, the Security Documents or in respect of thc
Borrower Obligations or the time ol a default, a demand or the dates of

— crystallization-of any floating charges held -by thc Bank or-the-Sub-Debt-
Lenders;

(vi) any priority otherwise accorded to thc Sub-Debt Security Documents by
principle of law or equity or in any statute, including, without limitatr'on,

the Personal Proper(y Securi(y Ac( (Alberta), the Pe("sona/ Proper(y
8'ecurity Ac( (British Columbia), thc Personal Property Securi(y Act
(Saskatchewan), the Personal Prope((y Security Act (Manitoba), the
Personal Property Security Ac( (Ontario) and the Personal Property
Securl(y Act (Nova Scotia);

(vl l) the taking of any collection, enforcemcnt, realization proceedings or other

Insolvency Proceeding pursuant to any of thc Operative Documents or the
Security Documents;

(viii) the date of obtaining any judgment or thc order of any bankruptcy court or
any court administering any Insolvency I'roceeding applicable to the
Canadian Borrower;

(ix) the giving or failing to give any notice, or the order of giving any notice to
the Canadian Borrower or any other l'erson;

(x) any Insolvency I'roceedings or other siinilar proceedings in respect of the
Canadian Borrower, whether voluntary or involuntary;

(xi) any proposal made by or in respect of the Canadian Borrower or any
proposed compromise or arrangement by or in respect of the Canadian
Borrower under or in respect of any Insolvency Proceeding;

(xii) any distribution of assets of the Canadian Borrower or proceeds thereof
among its creditors in any manner whatsoever;

(xiii) any distribution of proceeds of sale of all or substantially all of the

Property alid assets of the Canadian Borl ower;
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(xiv) the provisions of the instruments crea1ing the Senior Obligations, the

Assignment of Credit Balances, thc, Sub-Debt Obligations and the Sub-

Debt Security Documents; or

(xv) any other matter whatsoever.

(b) Without limiting the generality of Sec1ion 8(a), this Agreement shall remain in

full force and effect without regard to, and 1hc obligations of the parties hcrcunder

shall not be affected nor impaired by;

(i) any exercise or non-exercise or delay in exercising of any right, remedy,

power or privilege under the AssignnIcnt of Credit Balances or the Sub-

Debt Security Documents or any release of all or any portion of thc

Assignmeni of-Credit-Balances or- thc Sub-Debt-Security-Docun~ents;-

(Il) any waiver, conseni, extension, Inclulgcncc 01'theI'c1Ion, Inaction
oI'missionunder or in respect of this Agreement, the Assignment of Credit

Balances or the Sub-Debt Security l)ocumcnts, other than as contemplated

by Section 12 hereof;

(iii) any clefault by the Bank or thc Sub-1)chal I.,enders under„or any limitation

on the liability of any of the Banl& or thc Sub-Debt Lcndcrs under, thc

Assignment ol Credit Balances or thc Sub-Debt Security Documents;

(iv) any mcrgcr, consolida1ion or amalganutlion of the Canadian Borrower, the

Banlc or any Sub-Debt I.ender into oI with any other Person; or

(v) any Insolvency Proceeding involving or al'fecting the Canadian Borrower.

It is intended this Agreement be of a continuing nature and this Agreement shall apply to

all past, present and future amounts secured by the Security l)ocuments.

9, No Challenge

Each Party shall not take any steps or actions in any Inanner whatsoever to impair and/or

defeat the Assignment of Credit Balances or the Sub-Debt Security Documents nor shall any

Party assert a claim that could reasonably have the effect. of'ltering thc priorities set out in this

Agreement. In addition, each Party shall not commence or initiate any action or proceeding to

challenge thc validiiy or enforceability of'he Assignmen1 ol'redit Balances or the Sub-Debt

Security Documents or, subject to applicable law, any aci or omission of any Party in the

enforcement of the Assignment of Credit Balances or thc Sub-Debt Security Documents.

10. Continuing Agreement

This Agreement shall create a continuing postponcmcn1 and subordination and shall;

(a) remain in full force and effect until the Bank has received full and final paymen1.

of ihe amount of the Senior Obligations, ancl thc Assignment of Credit Balances

has been ter lllinated; ancl
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(b) be binding upon and enure to the benefit of the Parties and their respective
successors and permitted assigns.

11. Additional Covenants

Lach Party, for itself and on behalf of each Afliliate, hereby acknowledges the
subordination and postponement of the Sub-Debt Obligations 1o the Senior Obligations herein
provided, and agrees that it shall noi,, and it shall not cause or permit any Affiliate to, participate
in any breach or violation of this Agreemen1.

The Senior Facility Agent and the Subordinated Facility Agent further acknowledge and
agree that all Senior Facility Lenders and Subordinated Facility I,enders, as the case may bc, are
included on the signature pages hereto and have executed this Ag&rccmcnt,

12. Amcndmcnis aud Waivcrs

(a) No provision of this Agreement. may be amended, waived, discharged or
terminated orally nor may any breach of any oI the provisions of this Agreement
bc wtilvcd or discharged orally, arid a11y such anlcndincrit, waivei', discharge ol.

iei.mina1ion may only bc made in writing signed by the I'artics.

(b) No failure on thc pari ol'the Bank or ihc Siib-Debt I,cnders io exercise, and no
delay in exercising, any right, power or privilege hereunder shall operate as a
waiver thereof unless specifically waived in writing, nor shall any single or pariial
exercise of any right, power or privilege hereunder preclude any other or further

exercise thereof or the exercise of any other rig&ht, power or privilege.

(c) Any waiver of any provision of this Agrecmeni or consent 1o any departure by
any party therefrom shall be cffcctive only in the specific instance and for the
specific purpose for which given and shall noi in any way be or be construed as a
waiver of any future requirement.

13. Limitation of Liability of Fund Trustees

The Parties acknowledge that the trustees of the I'und (referred to in this Section as the
"Fund Trustees") are executing this Agreement solely in their capacity as Fund Trustees on
behalf of the Fund and the obligations of the Fund hereunder shall not be personally binding

upon the Fund Trustees or any holder of units of the I"'und ("Units" ) and that any recourse
against the Fund, the Fund Trustees or any holder of units in any manner in respect of any
indebtedness, obligation or liability of the Fund Trustccs arising hereundci or arising in

connection herewith or from ihe matters to which this Agreement relates, if any, including,
without limitation, claims based on negligence or otherwisc 1oriious behaviour, shall be limited

to, and satisfied only out of, the assets of the Fund.

14. No Assignment

No Party shall assign all or any portion of this Ag&reement without the prior written
consent of the other Pari,ies,
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15. (governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Manitoba and the laws of Canada applicable therein. The Parties irrevocably submit
to the non-exclusive jurisdiction of the courts of the Province of Manitoba.

16. Severability

If any provision of this Agreement shall be invalid, illegal or unenforceablc in any
respect in any jurisdiction, it shall not affect the validity, legality or enforceability of such
provision in any other jurisdic1ion or thc validity, legality or cnlorceability of any other provision
o I 1his Agrecmcnt.

— ------———--17; --- Time- of-L&-ssence

Time shall be of the essence of this Agreemcnt.

18. Counterparts

This Agreement shall be executed in any number ol'ounterparts, each of which when

executed and delivered is an original and all of which when taken together constitute one and the

same instrument, The I'arties aclenowledge that this Agrccment may bc executed and delivered

by 1'acsimile transmission or by email in "pdI"'ormat and that the Parties may rely on all such
facsimile and "pdf" format signatures as though such facsilnilc and "pdf" format signatures were
ol'1 glnal s.

jlntcntionally Left Blank —Signature c I'ages Follow]
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IN WITNI&.SS %HI&;RL&"01&', the Parties have executed and delivered this Ag&reement

efl'ective as of the date first above written.

'I'III&. 'I ORON'I 0-BO !N I 0!N BANK

TrBcÃJ 8880
Associate Vice lsr&&skfenk

Mr&&n&)&r&rji'.rrl n'i&,nin&',)0.'&)np r) n

'&@~~@Q.X~d~~ gj(~ r&v& g&i l&&r

(r~&nr&nrizur& &linn&in" Otiir&:r) &~rirr f'tnt'&l

ARCTIC (~LA(.'l l','B. IN(.".

I'er:
(Authorixc&l Signing& Officer)

Per;
(Author)'/cd Slgi)lng Ol H!Ccl')

ABC'I'IC (ll,A(." I I;N IN'I'I',ENATION AI, IN(.'.

Per:
(Authoiired Signing Officer)

Pcr;
(Authorized Signing OfHcer)

(,"PPIB CRI&",I)IT INVI&',S'I'r&IL&'NTS I NC,,
as Senior I"acility Agent I'r itself and f'r each

ol'he

Senior Facility l,enders

(Authori7e&l Signing Officer)

Per;
(Authi)rived Signing& Offic&:r)

'&uhordination Agt eetnent



IN WITNESS WIIKRKOF, the l'artics have executed and dclivcrcd this Agrccmcnt

effective as of thc date first above vvritten.

THI&; TOI(ON'I'O-DOMINION IIANK

Pcr',

(Authnriic&l Signing Off&cer)

I'cr;
iAuthorizc&l Sit&n&ng Ol'ficcr)

ARCTI(." (~I A(.'II&'.R IN ... r

p f
ho& ir.«,"k Signing Oft&cct

Pe&

(Authorii«: l S&gning Oll&cer)

l'er

A, IV."i'IC (".I,A(".II,'gI ',RNATIONAL INC,

tthoiixc&l Signing Ofttccr))

Pcr
(Authorix«.k Sig&ning& Officer)

CVPI8 ( RI&;OH'NVI&",STMKN'I"S INC.,
as Senior l acility Ag&ent f&&r itsell'nd lhr each

ol'he

Senior Facility l.enders

Pcr:
(Authori'/cd Signing Ol l &ccr)

Pcr:
(Authorized Signing OtTiccr)

,S&aha& d&na&i o» At;r«.men&



llN O'I'I'NI;SS O'III'.RI',OI&, thc Parties have execute&f tutti dclivcrcd this Ag&ccment

efl'cctivc as of'thc d;ttc f trst &lbove writtcr»

THE TOR()NT()-I) V~l'vIINION BANK

Pcr;
{Autf10r(/c(l S!&',»»&II&, () I I Icc1')

I'C 1".

{Author(zc(f Sig»i»&~, Off tccr)

AIL(''I'IC (.'(I A('I I:.I~& I ~'C.

( A U I h 01'1/0 (I & 1&!1' » 1! ( ) I I 1&.'0 1 )

I'01':

{Authori/c,f Sig»1»g (llli(c()

Ai(&{;."I'IC&t'LA&.;ll'.'lI I~&'TEMFA'I IONAI, IN&..:.

Pc 1':

{Authori/ed Sig»i»g Off&cer)

Pcr:
{Authori/rc(l Si&&1(ing ()fftccr)

t.',PV'll) &r.;BI'.l)I'I I (IAT&.SEMEN"I"S IÃ(L,,

as Senior Pt(cility Agent f'r its(rlf'nd for each
ol'Dd)e

BOUI.OOOI @I~ fh&. &(.»101 I ac(i It) I-& 1&&'(.&s

Avfllol'ized Stglr)BI(o)'P
Vcr:

Mark!&enktns
PerAuthorized Signatory

( t(h(&1(/: i, ~',»ir(II

Off�(ccr)

{A(1'th»(r (.&f "&1&&»&ng Of'f1& C1)
/

.V&(i& rn (Ii n&&!&'&, I»rerun&'n(



Andri Hourbonnais

AVtflQ'i t7 0 SlgHKtVI'g

&L'PP18 &L'HKDff'f" TN YES'll'iNKNTS )N(.,".,

as Sttbordtnatccl 1 acility A&&onl for !tself''r each ot

tl!&! Suhordtnatcd ).;!&.!I !ted l.cnders

Mark Jenktns

Author!zed Signatory

1'e!
&Au!ho! &/,,'.;. "» t!fl!ccr)

(Ant 1nrr/,.'d,) &L'nln&', Off Ic&.'I!

!!fat; POR()+"() &)0'~ktNt.GW H/ b4
as Master Collate!! I A&3«nt l'nr each nf'thc 13cncflted

('reditnrs

t A u I ho I 1'/ &!d 4!&/!! 1 n UO f 1!c&,.'r)

(!& &1 t I I 0 r r/e & I 4 1 ~11!n t& t )f f I cer)

C(l fVIPtf JTl,RA&A'tG&; 'f'VK!S'f'()M".,'ANY
Oli'A!5

AOrx

f'c!:
l,Autftort/et! )!!tr,in&& Of'l!cer)

Ver:
1Autftort'/e&f .&.'I'ntr&f& () l 1 le&'!')

Andre Bonrbonntaf.',

AL&&orf&zed StgMtQt" &&I

Mark 3&'.nfcins

Author!red Stgn to~y

(Au!l!ur!/cd Sigllfn«OfTlcer)

(Aut ori
e

1 ccl 8 L&ntnv Vtttcet)
I

("PP18 (.:RI&",I)f'!' N Vf",,'1'f'M 5;N'I'5 f N(;.

,'!&rhurri&r«&!&o« il,&tr&'& &ae&r&



CVP III CRI:DI'I'N VI&r 8'I'MI&'f'&I "I'S IW(.',,

as Subordinated I':&etlity Agent for itself f'r each of
the Subordinated Iiaeility l,enders

Vcr

(Authorized Sif&ning OfT&eer)

I'er:
(Aut.lt&&rim:d,'& if&&tint» Of'fi«;;t)

II&I. I OICI)tx I I) I)t)&~IINION IIAiNI',

as IV[astc&';r&little& i!I Al&&':&1f fr&l'ncl't &'&'I Il'lc' tarte f1 to(l

I 0 3 & I & && &

'&

&i t&
'

I &
o' ~i

I el';

(Atttf&o& tv&.d Nit&nial& Off«:c&)

C()i%PI.I'I'I&.'RSI I A f&I'&'. 'I'IOUS'I" t..OMI A&&IY {)Ir
(,'ANAI)A

I &.;I".

(At t th&a& ice&I,'& if',t t inf, 0 ff tee&')

Pi.r:
(At t thorizecf,'3if&ning Off'I&:or)

CPI'I8 CBI&'.I) I'I' WVI&sSTMI&',N'I'8 IN(;.

I'er:
(At&tflol'&i'cd &&I&I&i&If, Off tee&)

I''c r
(Attthot izc&f Sif&&tint& Officer)



(.'I'I'114 ('I(I'I) I'I I M I ..'&'I'& I I,"&'I'& I h('..
ii.; &rrl&rrril»r;rr& rl l,li'llilx,h!'.»1l Ii&l Il&&'ll l(&i ~»rr Ir

r i!i'«hr &r'&lr».rr, ir l,r.'!lrr ', l.i'!!~la~

r.-X r!IIir)l, ~ ~'rI &I!'!irlr!!( fir!i.'i'I j

I &.'I

q.kii! I!i&r!z;iI '~ri! i!i!i&i ()I Iir.'.i'r

'I'I I I'. 'I'() R()4'I'()-I)():%115105 I4,'E 3 l~,
,'r~ Wl,!~ra ('r&ll.rr~r,rl .X &i'iri Ii&r i: rr. Ii i&l rh» Ilerii'Iir&.'rl

(. I r.'I r I r & r s

I &u:

(.r'& r.ill)r&l le'r'rI .'& ri&rrlli!? 0 l rl&. &.'r )

I'a!"
I:Xrlilrv&l r.'&'il i,"lill11&! r !I II&.'cl )

('()XII'I''I:14'ill &&l&I''I(I'."&'I' (),'&11'X'r')I'
XX.&,l):t

I'er'

'ilrfiiil I!r vl .&i"rill) i'.) I!r&'c'r )

",'i'),''ri
& '~;r

f(r& J
(.&Llrlrr&r'I:~x'r I',& I &Irilii ( ) I I Iir.'r )

('I'I'Il) ('Rl;I? I I'XI'I:5'1''&11:X'I",i 14(',

I&cr;

r .X u r Ii i & i i+ i &.I 4 i i & ri i n i.! ( ) I I !cc i j

P&„r':

i A rrllrr&l'r / i'r.l ,&li'!111'I!& ( ) I Ilr:&.'I )

.'&~rrii»& l&r&»r «&r: I,(r i r &r:««



Per

I"er

Pci

W L&ST FACE CAPITAL INC., in its capacity as
advisor for WI&",S'I'ACE I.ONG TFRM
OI'I'0 Rl'UN I'I' I '.S I.I M ITKD I'ARTNKRSHIP

Alexander A. Sing»
L&&ttttsui W. Sei:rr'"

(A u t it o r nr ci, WLg(I1'I f I c&.''

(Autl &i.i,~&t .'ia&ninL&, Officer)
Thomas P. Dea
Partner, West Face Capital »e

WI&.ST FACI»'. CAPITAL INC., in its capacity as
advisor for WEST I'ACE l,ONG TRICE
OPPORTIJNITII ES (IJSA) I.IMITEI)
PART'NI";RSI III'lexander A Stngh

I, i Counsel & Secretary

(Authorix'c&+I, » 'nL&, Oflicer)

(butt&&k.ji6d SigninL& Of'fice,r)
Thomas P. Dea
Partner, West Face Capital lrir

WI»:ST F&ACI»; CAI'ITAL INC., in its capacity as

advisor for WEST FACE I.ONG TERM
OPPOR'I'l.iiNI'I'll;S MASTL»'R FUNI) L.I'.

('A I 'lexander A. Singh
Counsel & Secretary

(Authorized Sir& i;& OA .rh

(Authorirp~i nin» OfTicer)
Thomas P, Dea
Partner West Face Capital lne,

WEST'ACE& CAPITAL I'NC. in its capacity as
advisor f'r Wl&',ST FACE LONG 'I'ERM

d -A Singlt

Per:

, (& Aie&tat&de& A Sing"

C»itsel & Secreta& ya

&An&»n&
i&Id

Sig& ''F~i&')

(Authorir ..if&ninL& Officer)

Thomas P. Dea
Partner, West Face Capital Ine.

Swbo&dinarion A@eemen(



ARCT1C GLACIER 1 COME FUND

Ver,

(Authorized Signing 0 fleer)

Per;
(A 0 'col Il'I flccl

16()304 I 3

Suborcil'nnlion Agreemeni



SCHEDULE "A"

Senior Ob1ieations

A letter of credit in the amount of US$ 125,000 issued by the Bank to Marlange Realty

Associates, as further described in the Transition Credit Agreement,

All present and future obligations, liabilities and indebtedness owing by the Canadian

Borrower to the Bank under and pursuant to the Amcndcd and Restated Master Collateral

Agency 1"ee Ag&reement dated December 14, 2011,

All costs and expenses ol'the Bank in connection v"ith this Agreement, the Assignment

and Assumption Agreement, any related ag&reemc»ts or any Insolvency Proceeding

involving the Canadian 13orrower.


