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GLOSSARY
In this annual information form, the following tesrhave the meanings set out below:

“Arctic Glacier” means Arctic Glacier Inc., a corporation incorged pursuant to thBusiness Corporations Act
(Alberta) and a wholly-owned subsidiary of the Fundfhere the context requires, references to AGtacier may
include its subsidiaries considered on a consd@ulaasis.

“Business Day means a day, which is not a Saturday, Sundaytatutery holiday, when banks in the place at
which any action is required to be taken hereuradergenerally open for the transaction of commeimaaking
business;

“CDS” means CDS Clearing and Depository Services Inc.;

“CDS Participant” a broker, dealer, bank, other financial institut@mother person for whom, from time to time,
CDS effects book-entry for Debentures depositett ®@DS;

“Change of Control” means an occurrence involving the acquisition by p@rson, or group of persons acting
jointly or in concert, of voting control of or dicBon over 66 % or more of the outstanding Units (after giving
effect to the conversion or exchange of securit@svertible into, exchangeable for or otherwiseyiag the right
to acquire Units);

“Conversion Price” means the price at which holders of Debentures raayhe holder’'s option, convert the
Debentures into fully-paid Units at any time priorthe close of business on the Maturity Date erlibisiness day
immediately preceding the date fixed for redemptlm#ing a price of C$12.60 per Unit, subject tauatipent upon
the occurrence of certain events;

“Current Market Price” means the volume-weighted average trading pricghierUnits on the TSX for the 20
consecutive trading days ending five trading dajar o the applicable event;

“Debentures” means the 6.50% extendible convertible unsecurdmrdinated debentures issued under the
Indenture;

“Debentureholder” means a holder from time to time of the Debentures;
“Debenture Trustee” means Computershare Trust Company of Canada;

“Declaration of Trust” means the declaration of trust for the Fund alliyi dated as of January 22, 2002, as
amended and restated on March 11, 2002 and asfmthended and restated on December 6, 2004;

“DRIP” means the dividend reinvestment and optional gashhase plan established by the Fund;
“D0OJ” means the Antitrust Division of the United Staspartment of Justice;

“Event of Default” has the meaning attributable thereto under thigosetDescription of the Debentures — Events
of Default”;

“Exempt Plans” has the meaning attributed thereto under “Riskdfac- Canadian Income Tax Considerations —
Ceasing To Be A Qualified Investment For Certaiansf;

“Fund” means Arctic Glacier Income Fund, an unincorparaeen-ended mutual fund trust established under th
laws of Alberta pursuant to the Declaration of Traisd, where the context requires, the Fund ansuitsidiaries
considered on a consolidated basis;

“Guidelines’ has the meaning attributed thereto under “Ris&t&i@ — Canadian Income Tax Considerations — SIFT
Rules”;



“Indenture” means the trust indenture dated May 25, 2006 bettteeFund and the Debenture Trustee;

“Interest Obligation” means the Fund’s obligation to pay interest on Dlebdentures in accordance with the
Indenture;

“Interest Payment Date” means a date on which interest on the Debenturpayiable in accordance with the
Interest Obligation;

“Maturity Date” means July 31, 2011;
“Non-Resident means a non-resident of Canada within the meaoirige Tax Act;

“Persorf means any individual, partnership, associatioadyb corporate, trustee, executor, administratogalle
representative, government, regulatory authoritgtber entity;

“Put Date” has the meaning attributable thereto under th&osetDescription of the Debentures — Change of
Control”;

“Put Price” has the meaning attributable thereto under th&osetDescription of the Debentures — Change of
Control”;

“Redemption Price” has the meaning attributable thereto under theiose¢Description of the Debentures —
Redemption and Purchase”;

“Senior Indebtedness” has the meaning attributable thereto under théogetDescription of the Debentures —
Subordination”;

“SIFT” means a specified investment flow- through as mpegifically referred to in the Tax Act;

“SIFT Trust” has the meaning attributed thereto under “Risktéi@ — Canadian Income Tax Considerations —
SIFT Rules”;

“SIFT Rules’ has the meaning attributed thereto under “Riskt®&ia — Canadian Income Tax Considerations —
SIFT Rules”;

“Subsidiary Debt’ means the debt of Arctic Glacier held by the Finuain time to time;
“Subsidiary Share$ means the shares and other securities of Ardici€r held by the Fund from time to time;
“Tax Act” means théncome Tax AcfCanada);

“Transfer Agent” means Computershare Trust Company of Canada gtiiicipal offices in Calgary, Alberta and
Toronto, Ontario, the registrar and transfer agenthe Units;

“Trustees’ means the trustees, from time to time, of thedun

“TSX” means the Toronto Stock Exchange;

“Unit” means a unit of the Fund,;

“Unit Interest Payment Election” means the Fund’s option to elect, from time to tirwe satisfy the Interest
Obligation, on an Interest Payment Date, by deilingesufficient Units to the Debenture Trustee ttispall or any

part of the Interest Obligation in accordance i Indenture; and

“Unitholders” means the holders from time to time of the Units.



In this annual information form, a person or compas considered to be ataffiliate” of another person or
company if one is a subsidiary of the other, drdath are subsidiaries of the same person or compmarifeach of
them is controlled by the same person or company.

In this annual information form, the terfassociate”, when used to indicate a relationship with a pereo
company, means:

(@)

(b)
()

(d)

an issuer of which the person or company benelfficalvns or controls, directly or indirectly,
voting securities entitling the person or companynbre than 10% of the voting rights attached to
outstanding securities of the issuer;

any partner of the person or company;

any trust or estate in which the person or compeasya substantial beneficial interest or in respect
of which a person or company serves as truster asimilar capacity;

in the case of a person, a relative of that persaiyding:
0] the spouse or adult interdependent partnenaif person; or

(i) a relative of the person's spouse or adukruhpendent partner if the relative has the
same home as that person;

In this annual information form, a person or companconsidered to Beontrolled” by a person or company if:

(@)

(b)

(©)

in the case of a person or company:

0] voting securities of the first-mentioned persorcempany carrying more than 50 percent
of the votes for the election of directors or teest are held, otherwise than by way of
security only, by or for the benefit of the oth@rgon or company, and

(i) the votes carried by the securities are entitle@xercised, to elect a majority of the
directors or trustees of the first-mentioned pemsooompany;

in the case of a partnership that does not lhrectors, other than a limited partnership, the
second-mentioned person or company holds more 8@rpercent of the interests in the
partnership; or

in the case of a limited partnership, the gahgrartner is the second-mentioned person or
company.

In this annual information form, a person or compas considered to be ‘®subsidiary” of another person or

company if:

(@)

(b)

it is controlled by:

0] that other, or

(i) that other and one or more persons or companids efawhich is controlled by that
other, or

(iii) two or more persons or companies, each of whiclbgrolled by that other; or

it is a subsidiary of a person or company thaée other's subsidiary.



Unless the context otherwise requires, any referémahis annual information form to any agreemamttrument,
indenture, declaration or other document shall maarh agreement, instrument, indenture or otheurdeat, as
amended, supplemented and restated at any timecandime to time prior to the date hereof or ie fiture.

Words importing the singular number only include giural and vice versa and words importing anydgeinclude
all genders.

DATE OF INFORMATION

Unless otherwise specified, information in this @alnnformation form is given as of December 31020being the
last day of the most recently completed financedryof Arctic Glacier Income Fund (thEund”).

FORWARD LOOKING STATEMENTS

Certain statements in this annual information f@ma ‘forward looking statements’ which reflect management’s
expectations regarding the Fund’s future growtlsults of operations, financing arrangements, peréoice and
business prospects and opportunities. All statésnather than statements of historical fact coetaiim this annual
information form are forward looking statementslilting, without limitation, statements regardinguite financial
position and profitability, timing and amount ofttibutions of the Fund to unitholders, businesstsyy, proposed
acquisitions, financing arrangements, plans ane@ativies of the Fund or its subsidiaries. Such fodwaoking
statements reflect management’s current beliefsamadased on information currently available tmagement.
Forward looking statements involve significant sisknd uncertainties. A number of factors could eaastual
results to differ materially from the results dissad in the forward looking statements includirsksiassociated
with weather conditions, the impact of seasonatity labour and distribution, competition, complianaéh
government regulations, outcome of the antitrusegtigation and related litigation, timing and aggtion of the
SIFT Rules (as defined in the section “Risk FaxterCanadian Income Tax Considerations — SIFT Ruleshe
Fund and other factors influencing the future tesatment of income trusts, interest rate risksrenay risk,
dependence on key personnel, product liability,iremmental risk, risks associated with acquisitio@spansion
into the United States, effects of price changesaw materials, restrictions on potential growthd agkebt
refinancing. Although the forward looking statentewbntained in this annual information form aredohspon
what management believes to be reasonable assusiptie Fund cannot assure investors that actsaltsewill be
consistent with these forward looking statementse Torward looking statements contained hereinexygessly
qualified in their entirety by this cautionary statent. These forward looking statements are macdg the date of
this annual information form and the Fund assumesloligation to update or revise them, either mijplior
otherwise, to reflect new events, information acemstances unless otherwise required to do unpiglicable
Canadian securities legislation.

REPORTING CURRENCY

Commencing with the year ended December 31, 2088-tind changed its reporting currency to the Udiad

More than 80% of the sales of the Fund’s operasimgsidiary Arctic Glacier Inc. frctic Glacier”) are made in
the United States and the majority of its businmssonducted in U.S. dollars. Reporting in U.Sllade

significantly reduces the volatility of reportedhdincial results that occurs when there is fluctuath the rate of
exchange between the Canadian and U.S. dollarfighites in this annual information form are U.8lldrs except
where otherwise noted. All comparative informatives been restated to reflect the Fund’s resuli§ they had
been historically reported in U.S. dollars. Thenés functional currency continues to be the Caaadiollar
“cs).

ORGANIZATIONAL STRUCTURE
Overview
The Fund is an unincorporated open-ended mutual fiust governed by the laws of the Province ofeiia and
created pursuant to a declaration of trust datedaly 22, 2002, which declaration was amended asthted on

March 11, 2002 to make it more appropriate for Bliply traded income trust and further amended rstated on
December 6, 2004 to allow for Non-Residents to seay trustees of the Fund (tHeetlaration of Trust”). The



Fund is administered by a board of trustees (Trrastees’). The principal and head office of the Fundasdted at
625 Henry Avenue, Winnipeg, Manitoba R3A 0V1.

The Fund was established to invest in the packagedanufacturing and distribution business in @anand the
United States through its wholly-owned subsidigkyctic Glacier. Arctic Glacier carries on its busss directly
and indirectly through its direct and indirect wigadbwned subsidiaries.

The Fund conducts no business directly. The osbets of the Fund consist of the debt it holds iicti& Glacier
(the “Subsidiary Debt’) and the shares and other securities it holdaratic Glacier ( the Subsidiary Share$).
To the extent permitted by the terms of its’ finaugcagreements, the Fund will distribute amounteired as
dividends on the Subsidiary Shares and interestniiecfrom and principal repayments, if any, on thdsidiary
Debt less expenses and any cash redemptions os Unit

Structure of the Fund

The following chart sets out the organizationalistre of the Fund, including each of the mategidisidiaries of
the Fund and their respective jurisdictions of mpooation or formation:
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RECENT DEVELOPMENTS

Below is a discussion of certain of the significanents over the last three completed financiats/élaat have
influenced the general development of the businéfise Fund and Arctic Glacier.

2007
Equity Financing

In February 2007, the Fund issued 5,350,000 Utiits price of C$13.10 per Unit for gross proceedsss®.6
million (C$70.1 million). The financing was comp#d on a bought-deal basis with an underwritingdate led
by Scotia Capital Inc. and TD Securities Inc., ameluding BMO Capital Markets Inc., National Bankn&ncial
Inc. and Wellington West Capital Markets Inc. Thet proceeds of the offering were used to repaytaoding
indebtedness such that the Fund, via Arctic Glagweuld have the capacity to finance additionakstments in its
existing operations as well as acquisitions.

Union Ice Acquisition

In March 2007, Arctic Glacier expanded its coverafi¢he key southern California market with the aisgion of
the assets and operations of Union Ice-Pacific bofPLos Angeles, California, which operates as Wnioe.
Servicing the greater Los Angeles market since 188i#on Ice was estimated to be the second laigestompany
in California, with pre-acquisition annual revenuets approximately $10 million. Union Ice operatdso
manufacturing plants in the greater Los Angelea.afe Vernon facility, located near downtown Lamgales, is a
new state-of-the-art facility that was built in Z00"he Van Nuys facility is the largest produceB60 pound block
ice on the west coast and is the primary sourcélfimk ice, snow scenes, ice sculptures and otleeplioducts for
the television and movie industries in Hollywoodhe total consideration paid for the Union Ice asition was
$22.3 million, including deferred consideration$&.0 million payable over the next three years.

Kar Ice Acquisition

In October 2007, Arctic Glacier expanded its cogeraf the key southern California market with tlegusition of

the assets and operations of Kar Ice ServicesofBarstow, California which had pre-acquisitiomanl revenues
in excess of $2 million. Kar Ice operates two lities, a production plant in Barstow and a disitibn center in
Lancaster, both located northeast of Los Angelesst®Bw is located on the Interstate 15 corridopraximately

halfway between Los Angeles and Las Vegas, arfttisransportation hub to the western Mojave Dekaricaster,
located 70 miles north of Los Angeles, is in ondéhaf fastest-growing areas of Southern Califorfitee Lancaster
distribution center was built in 2003 and is atsigéc distribution point for Kar Ice's service aiedhe northern Los
Angeles metropolitan market. Kar Ice has a longphjsin the California ice market. The company f@snded in

the early 1900s and has operated as Kar Ice sheedrly 1950s. The total consideration paid fer itar Ice

acquisition was $4.4 million.

Additional Acquisitions

During the year ended December 31, 2007, the Foddta subsidiaries acquired the equity interestssets of ten
additional companies for aggregate cash considerati $11.6 million.

2008
Koldkist Acquisition

In May 2008, Arctic Glacier acquired the assets aperations of Koldkist Ice of Portland, Oregon ld{ast Ice is a
major supplier of packaged ice and bottled wateheUnited States Pacific Northwest and a priricsp@plier in
northern Oregon and southern Washington, incluttiegmetropolitan Portland region, with pre-acqigsitannual
revenues of $8.5 million. The acquisition of Kaktkce continued the implementation of Arctic Géats growth
strategy. The transaction extended Arctic Glasiemarket presence northward from California ancitei a new
platform for further expansion in the United StaRecific Northwest. The business operates a moagtomated



ice-making plant with a daily production capacify380 tons and storage space for more than 3,59 tdhe total
consideration paid for the Koldkist Ice acquisitioias $17.4 million. In conjunction with this acsition, the
Fund’s lenders increased their commitment undeetigting revolving term credit facility by $26 g, to a total
of $161 million to accommodate the purchase andigeoadditional working capital.

Reduction / Cancellation of Cash Distributions

In August 2008, the Fund announced a temporaryctaxuin the rate of monthly cash distributiondnitholders.
Arctic Glacier’s increasing cost base in the cont#xthen current economic conditions led the Ftmdxamine its
ability to finance operations while paying montligtributions at then current levels. In particulagal costs of the
antitrust investigation in the United States andtesl expenses had increased to significant levdlese outlays
were ongoing and were difficult to quantify. In dtwh, the slowing economy, coupled with fuel coatsthen
historic highs created unprecedented economic tiondithat were likely to dampen consumer purchgsivhich
had the potential to reduce Arctic Glacier’'s saletumes. In view of these considerations, the Fdadmed it
prudent to temporarily reduce its level of disttibns. Effective with the August 2008 distributiguayable on
September 15, 2008, monthly cash distributions weticed by 18% to C$0.0750 per Unit or C$0.90 nn a
annualized basis from C$0.0917 per Unit or C$1rdflualized. The Fund believed that this measuredvoetter
position it to adjust to changing financial circuarsces and enhance Unitholder value over the lemg.t

In September 2008, the Fund announced an indefingpension of its monthly cash distributions tathiiders. At
that time, the Trustees of the Fund determinedithabuld be more prudent to deploy its cash resesito reduce
debt and strengthen its balance sheet. In congmaetith the previous reduction to the distributitavel for the
August 2008 cash distribution, the suspension efdash distribution conserved cash. The TrustééseoFund
were fully aware of the significance of distribut®to Unitholders. However, the Fund felt thas tineasure was
necessary to improve balance sheet strength atet pesition the Fund for the long term.

In February 2010 the Fund announced that it hacdcemsfully closed a refinancing of its’ senior secur
indebtedness (see section under “Recent Develogmer®009 and Subsequent Events — Amendments to Loan
Agreements”).

US Antitrust Investigations and Related Matters

In March 2008, a subsidiary of the Fund and certdiits management received subpoenas issued éyeadl grand
jury in the Eastern District of Michigan seekingcdments and information in connection with an inigegion by
the Antitrust Division of the United States Depaetrh of Justice (0DOJ”) into possible antitrust violations in the
packaged ice industry.

On March 28, 2008, a subsidiary of the Fund reakiaeCivil Investigative Demand C1D") from the Florida
Attorney General seeking documents and informaitioarder to determine whether Florida’'s antitrusi$ were
violated by the Fund and its subsidiaries or otheckaged ice manufacturers. On June 11, 2008Atizena
Attorney General served a subsidiary of the Funthai similar CID. Both the Florida and Arizona dttteys
General have accepted the Fund’s response to thk ddfpoena as a response to their CIDs and the asd
produced additional information requested. Thei@#Attorney General indicated that 18 other stéi@ave agreed
to share information obtained from the Fund byRleida Attorney General.

On November 25, 2008, the United States DOJ Ciwildibn advised Arctic Glacier of its commencemeha civil
investigation of the packaged ice industry underuhS. federalFalse Claims Act The purpose of this investigation
is to determine whether the U.S. federal governmers overcharged in its purchases of packagedsieerasult of
the conduct being investigated by the DOJ. The B®i Division has requested information relatedsales to the
Federal Government. The Fund and its subsidiaaiescooperating with the authorities in the counéehis
investigation and have provided all requested mftion.

At this time, the Fund is unable to predict thediime or final outcome of the state investigationghe DOJ Civil
Division investigation, or any potential effect yhmay have on the Fund or its operations.



Civil litigation

Following the announcement that the DOJ was unkiedaan investigation of the U.S. packaged ice stdy a
number of civil actions were instituted by direcdandirect purchasers against several packagedoicganies in
the United States, including subsidiaries of thad;walleging violations of antitrust laws and seekilamages.

On July 23, 2008, a former employee of a subsididithe Fund commenced an action in the UnitedeStRistrict
Court for the Eastern District of Michigan purpagito bring antitrust claims as well as state ldwings in
connection with his termination from employment twithe subsidiary and his allegation that the dedend
manufacturers illegally conspired to prevent hisife employment in the ice industry.

Two civil actions were filed by direct purchasefgpackaged ice in state courts in Kansas and Wngpalleging
violations of state antitrust laws and related mkiand seeking similar damages to those soughterfederal
actions as described above.

On October 24, 2008, the Fund was named in a alggm civil lawsuit filed in Ontario Superior Cduepresenting
a class of people or entities that acquired urfithe Fund between March 22, 2002 and Septembe2d®@ and
who held some or all of those units on SeptembeR@68. The lawsuit claims damages of C$165 nmlllleging
the Fund failed to make timely disclosure and ngisgeented financial results. The lawsuit was fie@inst the
Fund, its’ trustees, a subsidiary, its directorsl aertain officers. The Fund denies the allegatiamd will
vigorously contest the action in court. At thimé the final outcome of this litigation cannot bregicted or any
potential effect it may have on the Fund or itsraiens. No financial provision has been made ndigg this
matter and the Fund has notified carriers of itsadrs and officers’ liability insurance of thetiao.

Amendments to Loan Agreements

In February 2008, the Fund’s lenders, through itiss&liaries, amended the terms of the revolvinghteredit
facility to increase the size of the facility byGnillion to a total of $135 million to accommoddtee increased
scale and seasonal borrowing needs of the Fund.

In April 2008, the Fund’s lenders amended the namgl term credit facility to provide financing féine acquisition
of Koldkist Ice, future acquisitions and growth itapexpenditures. The amendments included incnggisie size of
the facility by $26 million to a total of $161 midh and amending the Fund's quarterly leverage cants.
Concurrently, the terms of the $60 million of sensecured notes issued by the Fund, through itsidiabies, to
other lenders were amended to accommodate thergeha

In September 2008, the Fund’'s lenders amendedeth@ving term credit facility to temporarily accoronate
higher debt to EBITDA ratios (as defined in theditdacility), which had increased due to risingsto of the
antitrust investigations and related litigationdweed operating results due to poor weather andltveing North
American economy, and the weakening of the Canadiidlar at the end of the year. In addition, thedFuwas not
able to access the equity markets because of amgrabout the outcome of the antitrust investayet and was
not able to complete a planned equity offering ptirnize debt and equity levels following acquisitiocompleted
since its last Unit offering in February 2007. Tdraendments to the facility included increasing tprér leverage
covenants. The size of the revolving credit fagilecreased by $1.25 million per month startingéober 1, 2008
in order to optimize the size of the credit fagilielative to leverage covenant limits and elimtnedbmmitment fees
for borrowing capacity not required. Concurrenttihe terms of the senior secured notes were ametmled
accommodate these changes.

Subsequent to December 31, 2008, the Fund’s leradeended certain terms of the revolving term créaditlity
and the senior secured notes to accommodate thactngd suspending cash distributions to Unitholdensl
adopting the U.S. dollar as the reporting currefidfye amendments were effective as of December(8i8.2

2009 and Subsequent Events

US Antitrust Investigations and Related Matters

As noted above, in March 2008 a subsidiary of thedrand certain of its management received subgassaed
by a federal grand jury in the Eastern Districi€higan seeking documents and information in catioa with an
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investigation by the Antitrust Division of the Ued States Department of Justice into possiblerastiviolations in
the packaged ice industry. On October 13, 20@®sthbsidiary entered into an agreement with the, 3&fling all

charges related to allegations that three formepl@yses conspired with a co-conspirator companynfd@nuary
2001 through July 2007 to allocate packaged ic¢éoousrs in southeastern Michigan and the Detroiropetitan

area. The agreement was accepted by the U.SidDi€wurt on February 11, 2010 subsequent to tltkeafrthe

2009 fiscal year. Under terms of the agreemem,stlibsidiary agreed to plead guilty and to payna 6f $9.0
million, payable in installments of $1.0 million €lB0 days after entry of judgment which occurredMarch 4,

2010; $1.0 million at the one-year anniversary dhtreof, $1.5 million at each of the two, threeal dour-year

anniversary dates thereof, and a final payment 25 $nillion at the five-year anniversary date tléreThis

obligation has been recorded as long-term delsatiscounted fair market value of $6.3 millionheTFund also
agreed to cooperate with the DOJ’s ongoing invastg of other companies and individuals. The egrent

concludes the DOJ Antitrust Division investigatias it relates in any way to the Fund, its boardhagement and
staff in all markets.

As noted above, on March 28, 2008 a subsidiarnjhefRund received a CID from the Florida Attorneyn&ml

seeking documents and information in order to deite® whether Florida’s antitrust laws were violalsdthe Fund
and its subsidiaries or other packaged ice manufact. On June 11, 2008, the Arizona Attorney Garserved a
subsidiary of the Fund with a similar CID. BotletRlorida and Arizona Attorneys General have aaukphe
Fund’s response to the DOJ subpoena as a respotisgrt CIDs and the Fund has produced additiarfafmation

requested. The Florida Attorney General has inditahat 18 other states have agreed to sharemiaf@n

obtained from the Fund by the Florida Attorney Gahe

On June 11, 2009, a subsidiary of the Fund receav€tD from the Michigan Attorney General seekiragaments
and information in order to determine whether Mgarn’s antitrust laws were violated. The Fund atwd
subsidiaries are cooperating with the authoritiethie course of this investigation and have prayithem with all
requested information.

As noted above, on November 25, 2008 the UnitedeSt®0OJ Civil Division advised Arctic Glacier ofsit
commencement of a civil investigation of the paddire industry under the U.S. federallse Claims Act The
purpose of this investigation is to determine wketthe U.S. federal government was overchargetsipurchases
of packaged ice as a result of the conduct beingsiigated by the DOJ Antitrust Division. The DOi¥il Division
has requested information related to sales to &uefal Government. The Fund and its subsidiareg@operating
with the authorities in the course of this inveatign and have provided all requested information.

At this time, the Fund is unable to predict thediime or final outcome of the state investigationghe DOJ Civil
Division investigation, or any potential effect yhmay have on the Fund or its operations.

Civil litigation

Following the announcement that the DOJ was unkiedaan investigation of the U.S. packaged ice #tdy a
number of civil actions were instituted by direcdandirect purchasers against several packagedoicganies in
the United States, including subsidiaries of thed;walleging violations of antitrust laws and segkdamages.
Pursuant to an order from the Judicial Panel ontilfistrict Litigation, the civil actions pending ifederal courts
have been transferred and consolidated for pratriadeedings in the United States District Courttfe Eastern
District of Michigan. On September 15, 2009, thaniiffs in these actions filed consolidated ameshdomplaints.
The Fund has filed motions to dismiss all non-Migtm claims in all of these actions.

As noted above, on July 23, 2008 a former emplayeesubsidiary of the Fund commenced an actigherlUnited

States District Court for the Eastern District ofckigan purporting to bring antitrust claims as wad state law
claims in connection with his termination from emyhent with the subsidiary and his allegation thatdefendant
manufacturers illegally conspired to prevent hisife employment in the ice industry. On May 2902@he court
dismissed the bulk of this case, including antitakgims relating to both federal and state judidins. The Fund is
of the opinion that the claims are without meritlanwill vigorously contest the resulting and ramed action in

court.
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Two civil actions were filed by direct purchasefgpackaged ice in state courts in Kansas and Wngpalleging

violations of state antitrust laws and related mkiand seeking similar damages to those soughterfederal
actions as described above. On February 26, 288%ansas state court dismissed the action cormedeincthat
state concluding the plaintiff had failed to adva@m actionable claim against the Fund. On Jan2@rp010, the
Wisconsin state court denied that plaintiff's regjuier class certification. The Wisconsin actismow restricted to
a single customer. The Fund is of the opinion that Wisconsin claim is without merit and it willgerously

contest the action in court.

On March 30, 2009, the Fund’s Executive Vice PrsidOperations and Vice President, Sales and Magkeere
suspended from their duties with pay at the diogctf the board of directors of the Fund’s opetubsidiary,
Arctic Glacier Inc. The board of directors dirattan internal investigation to be undertaken. TBleard of
directors believes these individuals may have talacertain of the company’s policies based onltesf the
internal investigation. Both individuals resigrfeaim their positions shortly following their susséns.

On May 7, 2009, a civil lawsuit was filed againssabsidiary of the Fund in Ontario Superior Cowgélsng
damages of C$110 million on behalf of a class at@mers in Ontario that had purchased packagediieetly
from the subsidiary since January 1, 2001. Th®mdilleges anticompetitive behavior by the sulasidiand a
number of U.S. manufacturers of packaged ice. Huna& is of the opinion that the claims are withmarit and it
will vigorously contest the action in court.

On June 24, 2009, a civil lawsuit was filed agaiastubsidiary of the Fund in Alberta Superior Caeéking
damages of C$110 million on behalf of a class aft@mers in Alberta that had purchased packagedireetly
from the subsidiary since January 1, 2001. Th@omaalleges anticompetitive behavior by the sulasidiand a
number of U.S. manufacturers of packaged ice. Huna is of the opinion that the claims are withmdrit and it
will vigorously contest the action in court.

At this time, the Fund is unable to predict thediime or final outcome of this litigation, or angtential effect they
may have on the Fund or its operations.

Unitholder litigation

As noted above, on October 24, 2008 the Fund wasedan a class action civil lawsuit filed in Onta$uperior
Court representing a class of people or entitied #ctquired units of the Fund between March 22,2280d
September 16, 2008 and who held some or all okthiogs on September 16, 2008. The lawsuit claiammages of
C$165 million, alleging the Fund failed to make ¢ijndisclosure and misrepresented financial resdltse lawsuit
was filed against the Fund, its’ trustees, a sudisid its directors and certain officers. The Fuhehies the
allegations and will vigorously contest the actinrtourt. At this time the final outcome of thisdation cannot be
predicted or any potential effect it may have oa Bund or its operations. No financial provisiastbeen made
regarding this matter and the Fund has notifiedearof its directors’ and officers’ liability imsance of the action.

Amendments to Loan Agreements

On December 31, 2009, the Fund announced thadiréached an agreement with John Hancock Life &mag
Company to extend the maturity date of the $60ionillsenior secured notes previously scheduled tunaon
January 4, 2010 until March 1, 2010 in order tovfite the Fund with additional time to refinancentaturing debt.

At December 31, 2009, the Fund’s credit facilitigsre comprised of $60 million of senior securedescdnd a
$143.8 million revolving term credit facility. Theenior secured notes were due March 1, 2010 amaar fixed
interest rate of 5.35%, payable monthly, with pipat due at maturity. The revolving credit faciliyas scheduled
to mature on May 31, 2011, could be drawn in eitbanadian or U.S. dollars, did not require schetlpiencipal
repayments prior to maturity, and with interestdtoating rate based on prime, LIBOR or bankecseptances
plus a credit margin based on the Fund’s quartevigrage ratio.

Subsequent to the end of the year, on Februar@1), the Fund entered into a four-year term loathé amount
of $185 million (US$138.4 million and C$50 millian)The loan is secured by a second charge on sgtsasf the
Fund and its subsidiaries and matures on Febri@rgdl4. The term loan bears interest at a flgatate that is the
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greater of 11% or a base rate of banker’s accegsancLIBOR plus 9%, plus payment in kindP(K ") interest of
1%. Interest is payable quarterly, except for Riterest, which is accrued and payable at maturithere are
scheduled annual principal repayments of US$1.38omand C$0.5 million plus an annual paymentdzh®n
calculation of excess cash flow, with the remaindee at maturity. In connection with the new lo#tre Fund
issued warrants to acquire up to 3.0 million unitshe Fund at any time prior to February 9, 201 4raexercise
price of $4.00 per unit. The proceeds of this le&ne used to repay the maturing senior securezsnpay fees and
expenses related to the refinancing and reducarttoeint outstanding on the revolving term creditlitgc

See “Material Contracts” and “Risk Factors — RiBligdating to Arctic Glacier — Debt Financing”.
INDUSTRY OVERVIEW
North American Packaged Ice Industry Overview

The North American packaged ice industry serveargel and growing market, with total annual retales of
approximately $2.5 billion(International Packaged Ice Association). Packaigedis distributed through retail,
commercial and industrial channels, with retailaotting for the vast majoritgf all packaged ice sales, according
to management estimates. Retail customers are naitlging, and include mass merchandisers, largenalgor
national grocery chains, convenience stores andsgd®ns and commercial users include airlinegebas and
meat and poultry processors. Industrial userschvigépresent the balance of the market, includd foocessing,
construction, chemical manufacturing, concretetgldisheries, industrial plants and tanneries.

Overall, the ice manufacturing and distributionustty is highly fragmented and regionalized. Mamagnt of
Arctic Glacier estimates that there are over 1 8@@panies in the ice production and distributiosibess, with the
vast majority generating less than $1.0 milliomémenue per year. However, in addition to Arctiacter there are
two other large regional multi-facility operatorReddy Ice and Home City Ice.

Current Industry Trends
Consolidating Customer Base

The retail customer base for packaged ice has godersignificant consolidation. As this customasd continues
to consolidate, their service requirements increasquiring higher volumes across a larger geodcaphea.
Management of Arctic Glacier believes that estalelispackaged ice manufacturers with the scale nedjtdo meet
these needs, such as Arctic Glacier, will be bettasitioned to retain their current customers atrdie new ones as
retailers grow and their needs increase.

Increasing Consumer Focus on Product Safety

Growing concern regarding the safety of food andewas increasing consumer demand for premium tyali
products. This increasing consumer awarenessoofugt quality requires all retailers and food pssws to focus
upon and ensure strict adherence to high produaiitgyproduction standards. Arctic Glacier's cusarmseek to
reduce risks of manufacturing and selling substaethda unsafe products to consumers. Arctic Glab&s made
significant investments in integrated water filivat and sterilization systems and has rigorous ityu&sting
standards that exceed ice industry benchmarks asdre delivery of a premium quality and safe prodocall
markets.

DESCRIPTION OF THE BUSINESS
Overview

Arctic Glacier is the second largest producer ofkpged ice in North America. It is the largest proer of
packaged ice in Canada and the second largestqgeodtipackaged ice in the United States. Furtin@nagement
of Arctic Glacier believes that Arctic Glacier is® of the leading manufacturer and distributor atkaged ice in
each of the markets in which it operates. Arctiad®r’s principal markets in Canada are Quebedhson Ontario,
Manitoba, southern Saskatchewan, Alberta and tlerlonainland of British Columbia. In the Unitechéts, Arctic
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Glacier's principal markets are Arizona, Californiaestern Connecticut, northern Delaware, lowa, $€an
northeastern Maryland, western Massachusetts, §achiMinnesota, Nebraska, northern and western Jé&sey,
New York including New York City and Long Islandpih Dakota, northern Oregon, eastern Pennsylv&uath
Dakota, western Texas, southern Washington anddfése. Customers in many additional communitie€amada
and the northeastern, central and western UnitateSthat are not serviced on a direct deliverysbasrchase
packaged ice produced by Arctic Glacier througlaléernate distribution network.

For the year ended December 31, 2009, approxim8&¥y of Arctic Glacier's sales were generated i thited
States, while the remaining 18% were generatedaima@a. Arctic Glacier services approximately 75,608tomer
locations. Arctic Glacier’'s largest customer acdsufor approximately 5% of sales, derived from hewd of
locations throughout multiple states and provinéesaggregate, Arctic Glacier’s 20 largest cust@rarcount for
less than 33% of sales derived from thousands cditions throughout multiple states and provincesctié
Glacier's customers include most mass merchandisetsonal and regional grocery chains, conveniestcee
chains and gasoline outlets in Canada and theeawstérn, central and western United States.

Arctic Glacier operates 39 production and 48 disttion facilities throughout Canada and the norttera, central
and western United States. In addition to productiapacity of 11,400 tons per day, Arctic Glacias hefrigerated
storage facilities sufficient to store approximgtél3,000 pallets of finished product representingrenthan 17
million seven pound retail bags of ice. In Cana#egtic Glacier operates 7 production facilities lwia daily
production capacity of approximately 1,100 tons dndistribution warehouses with total cold storaggacity
between the production and distribution facilitfes 3,500 pallets of finished product. Canadianrafiens are
located in Alberta, British Columbia, Manitoba, @no, Quebec and Saskatchewan. In the United Statetic
Glacier operates 31 production facilities with appmately 10,300 tons of daily production capactywell as an
additional 44 distribution warehouses with totaldcstorage capacity between production and digiobuacilities
for 59,500 pallets of finished product. These ofiena are located in Arizona, California, lowa, Kas, Michigan,
Minnesota, Nebraska, New Jersey, New York, Norttkdda Oregon, Pennsylvania, South Dakota, Texas and
Wisconsin. Arctic Glacier leases real estate for 17 of itsduaiion facilities and 38 of its distribution fatis.
Arctic Glacier’s other locations are owned faciti

During the 2009 fiscal year, Arctic Glacier and stibsidiaries averaged a total of approximatelp@ .@mployees
during the winter months and approximately 2,30@leyees during the summer months. These numbpisally
fluctuate throughout the year with the largest nemtf employees being retained during the summentisoand
the smallest number of employees being retaingkamwinter months.

Corporate Strategy

Arctic Glacier plans to continue to strengthenctenpetitive position, enhance profitability and @mslong-term
business vitality. Arctic Glacier's long-term dtrgy is focused on maintaining its industry leadiegel of
customer service, capitalizing upon positive indudrends, increasing financial strength, optimiginapital
investments including acquisitions and maintairéiegess to capital. The strategy takes advantatiee axpertise
of an experienced senior management team combiitedhe skill and dedication of Arctic Glacier’'s ptayees. It
plays a critical role in determining markets to ¢s¥ved and allocation of time and resources tomgijowth
initiatives.

Arctic Glacier’s corporate strategy is focused loreé core elements:

Margin improvement;
Brand development; and,
Growth through acquisition.

Margin Improvement
Arctic Glacier plans to increase operational masdig reducing operating costs incurred in productdistribution

and administrative functions. In order to imprdiie efficiency of acquired operations, and themefr increase
margins, Arctic Glacier has invested approximat&l$ million since May 1, 1997 to improve producalijy and
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rationalize production, distribution and adminisitra systems. Specifically, Arctic Glacier closexveral facilities,
re-organized its distribution network and consdbdiaor eliminated administrative functions. Arcti&@lacier
continues to examine additional means to ratiopadgerations and reduce or eliminate administrdtinetions in
order to improve margins.

Production Rationalization

Subsequent to establishing a regional presenceghracquisition, Arctic Glacier rationalizes proton capacity
to introduce economies of scale. Twenty-six smalless efficient production facilities have bedosed since
May 1, 1997 and new or expanded production fageditare now used to maximize production and digidhu
efficiencies.

Higher volumes in fewer production facilities haesulted in improved operating efficiencies anchplatilization

both during the busy summer season and the slowsemseason. In addition, Arctic Glacier has inedsin

sophisticated packaging equipment that has redtimdost of packaging materials, increased productpeeds,
and has reduced labour costs.

The greatest benefits of production rationalizai®seen in the off-season. Closing smaller prddodacilities and
operating larger production facilities enables Ar&lacier to reduce the number of core staff adlliesl employees
required during this slow period.

Distribution Rationalization

Since May 1, 1997, Arctic Glacier has restructutedistribution infrastructure to maximize efficigy. Strategic
and geographically contiguous growth has enhanakx$ slensity enabling Arctic Glacier to have a nmeffecient
distribution system with fewer operating vehicldsuring this time, Arctic Glacier closed 22 reduntddistribution
facilities and has created centralized distributienters in each operating region.

Administrative Rationalization

In 2002, Arctic Glacier completed the centralizatiof accounting functions at its corporate officed/Ninnipeg,
Manitoba. This centralization has allowed Arctica@er to realize personnel reductions in accountmgl
administration departments. On a regional basiderodesks have been consolidated into one cermcatibn,
thereby eliminating permanent positions at theowgidistribution locations. In addition, Arctic @iar's hand-held
routing and billing system allows Arctic Glacier download sales data directly into the accountiygjesn. Along
with reducing the number of data entry personnglired, the system has substantially reduced dlegcrors.
Continued improvements to routing, billing and int@y control systems allow efficient and cost efifee
integration of expanded facilities and markets atimal cost.

Quality Initiative

The consolidation of production into larger faddlg has enabled Arctic Glacier to invest in addiiowater
treatment processes to produce a higher qualitpricduct. Arctic Glacier has added supplementakwaeatment
systems, including micro filtration and ultra vib&erilization, in each of its production fac#i§ to ensure that its
ice products are produced from water that meetamsdd quality standards. In locations where waiatains high
mineral content, Arctic Glacier has added reversmasis systems to improve the quality of water éntain
facilities.

Arctic Glacier completes weekly third party testiafjits product for microbial contamination. Thetdmational
Packaged Ice Association (IPIA) has establishecetao$ quality control standards, adherence to whiha
requirement of membership. Arctic Glacier's produere also subject to various federal, provinciad state
regulations as a food product, which, among othargs, require regular testing of the product facnobial
contamination. Management believes that Arctic @& quality and testing standards exceed current
governmental and industry association requirements.
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In most markets, ice has typically been packagealdtear or lightly tinted package with minimal ghics. Arctic
Glacier has invested in sophisticated packagingpegent in many markets, which produces a heat d¢aidow
pack” comparable to packaging used by most fropem foroducers. Arctic Glacier continues to seekitetdhl
ways of enhancing product packaging quality.

Brand Development

Historically, packaged ice has been viewed by nrohtistry participants, retailers and consumers asnamodity
product. Ice manufacturers have not focused ondbdawelopment with an established set of produdbates. Ice
has been viewed as a refrigerant and not as agiaatlict.

Arctic Glacier believes that by developing a redegd brand with consistent quality attributes, amtendous
opportunity exists to not only increase its markedre, but also increase the size of the markekey?*component
of Arctic Glacier’s brand development has been watmlity. Management believes that the ice predua Arctic

Glacier’s production facilities meets or exceeds\hater quality of most bottled water.

In 1999, Arctic Glacier announced that it wouldratats products under the name “Arctic Glai®remium Ice”.

In addition to raising national awareness of thectis Glacief” brand, this initiative created significant econosnie
of scale, allowing Arctic Glacier to realize coffi@encies, particularly in its packaging requirents. At the same
time, Arctic Glacier also focuses on raising consuawareness of other key regional brands thaarkets. Arctic
Glacier has invested in water filtration and treamin equipment, improved product drying processed an
sophisticated packaging equipment that are a keyipaositioning “Arctic Glacie?” and its’ other key brands as
leading, premium quality products that are distinetn commaodity grade ice products.

Brand Awareness

Arctic Glacier markets its main product of packageslprincipally under the brand name Arctic GlatiEremium

Ice. The size and scope of the market area senbgeArctic Glacier has allowed it to take advaetayf the

economies of scale that the name, with a high yaonsistent image allows. Increased brand avem®is being
built through colour design and decals on much w@fti& Glacier's fleet of 680 vehicles in Canada dinel United

States — thus creating 680 moving billboards —ard on its’ 50,000 merchandisers. Also sold irnaiermarkets
are ancillary products such as dry ice, bottledewgiackaged wood and rock salt, which are marketelér names
other than Arctic Glacier.

Brand Development through Franchising

During 2001, Arctic Glacier initiated its franchigi program. Under this program, Arctic Glacier tises qualified
ice producers that meet Arctic Glacier's qualitgrstards to package their products under the brangerfArctic

Glacief’ Premium Ice”. In return for being provided with exclusive territory in which to market “Arctic Glier®

Premium Ice” and the right to service Arctic Glatdenational or regional accounts in that excludiewitory, the
franchisee pays Arctic Glacier a per unit royaliy grovides Arctic Glacier with a right of firstfusal to acquire
the franchisee’s business. Arctic Glacier cursehths franchise agreements with seven companiesitopgin a
variety of jurisdictions.

Arctic Glacier believes that the franchising pragrarovides a means of increasing brand awarenesArédic
Glacier while providing a financial return on thérttic Glacief” brand name. The program broadens the
geographic presence of the Arctic GlaBiBremium Ice brand into markets it would not othemwbe able to serve.
This allows Arctic Glacier to offer broader sengd® national and regional chain customers at logsatoutside of
its’ immediate markets.

Growth Through Acquisitions

Acquisitions are an integral part of Arctic Gla¢selong-term strategy. Acquisitions within the hig fragmented
packaged ice industry have typically been the maysid and effective vehicle for expanding into nenarkets or
improving customer density and efficiency in exigtimarkets. Arctic Glacier’s disciplined acquisiti strategy
generally first involves establishing a presenceaimew market area by acquiring a leading manufactand
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distributor in that market as a strategic growthtform. Once a significant infrastructure has baequired or
established in a market, the second phase of thegy is to acquire smaller ice companies in thatket and to
integrate them into the infrastructure platfornerdby increasing customer density, improving edficly, reducing
costs and increasing margins.

Arctic Glacier follows a disciplined acquisition agsis based on specific geographic and finanaigéréa for
identifying candidates and determining acquisitpyites. Arctic Glacier evaluates the attributessath potential
platform acquisition target considering certaincfie criteria including:

geographic contiguity to current operations;

levels of profitability, with significant markehare and proven management who are prepared to
stay on following the acquisition;

quality of equipment and infrastructure, includiadditional investment required to meet Arctic
Glacier’s standards;

above average potential to enhance return on imesgtthrough smaller follow-on acquisitions or
rationalization; and

accretive value to annualized distributable cash per unit basis in the first complete fiscal year

Beginning in 1997, Arctic Glacier commenced an aggive acquisition program. Since May 1, 1997, iArct
Glacier has acquired 79 packaged ice business€anada and the United States at a cost of apprtedynd470
million. These strategic acquisitions have establis Arctic Glacier’s critical economic mass. Maeagnt of
Arctic Glacier believes that Arctic Glacier is oa&the largest producer and distributor of packaigedin each of
the markets in which it operates. Acquisitions jevArctic Glacier with the opportunity to enhamerformance
through the rationalization of production facilgiand the expansion of distribution networks asd ahable Arctic
Glacier to leverage its existing investment in astructure and brand development. Over the pastyéans, a key
objective of Arctic Glacier's management team hasrbto rationalize acquired operations as welhasease sales
revenue.

Arctic Glacier completed one acquisition in 200%atost of $0.5 million. Significant acquisitiontizity was not
possible during the year due to limited accesseww axternal financing resulting from uncertaintgated by the
antitrust investigations and other uncertainty iabg! financial markets. Resolution of the US Dément of
Justice (Antitrust Division) investigation in Felary 2010 combined with completion of refinancingnadch of the
Fund’s debt obligations that same month togethén wistrengthening financial position will enablect#ic Glacier
to capitalize on opportunities and invest in futgrewth.

Financial Strategy In Current Economic Environment

The Fund continued to face a number of challengesgl 2009. The current economic environment reegi
challenging and uncertain amidst a deep econontession, high levels of unemployment, restrictedditr
availability and limited access to capital markefshe cumulative effect of these factors has negbtiaffected

consumer confidence and business prospects of ebmgr commercial customers, dampening demand fotic\

Glacier products and reducing sales volumes. Tferteof these factors was compounded by belowayer
weather conditions in many markets for the secomar yn a row. These cooler and wetter spring amdnser

conditions reduced sales volumes and had a negatipact on margins because of resulting reduceedfigost

efficiency. The antitrust investigations in theSUand related litigation continued to require gigant cash outlays
for the second consecutive year. These factors bigwificantly reduced the Fund'’s financial flekitly.

In this economic environment, Arctic Glacier haeméighly committed to conserving cash, ensuringqadte
liquidity and improving balance sheet strengthrisuge the Fund can adjust to changing financialioistances. In
September 2008 the Trustees of the Fund suspermdéddistributions indefinitely so that the Fund ldoconserve
cash, redeploy available resources against thdviagaterm credit facility and maintain complianedth financial

terms of its credit facilities. During this timd financial uncertainty, management continued tsely monitor
expenses and capital outlays to further consergh.caWhile management continues to investigate etiver
acquisition opportunities in strategic markets, ptation of significant acquisitions has been defdrdue to limited
access to new capital and the need to conservefeaslebt reduction. Management has effectivelyhagged the
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Fund’'s assets and liabilities to ensure it hasidafft cash and access to credit to meet normalatipg
requirements in the current market environment.DAtember 31, 2009, the Fund had available liguiait$49.0
million, including $0.7 million of cash and $48.3llin of unused capacity on its revolving term ditefacility.

Subsequent to the end of 2009, on February 10, ,200Fund successfully completed the refinancihdgt
maturing senior secured notes and its revolvingteredit facility. The Fund obtained a new fouane$185
million term loan with new lenders and amended tdrens of the existing revolving credit facility, terding its
maturity to three years and reducing its size t0 8ifllion. In connection with this refinancing,etFund issued
warrants to acquire up to 3.0 million units of #hend at any time prior to February 9, 2014 at asr@ge price of
$4.00 per unit. The proceeds of the new term lpare used to repay the maturing senior secured nmigay fees
and expenses related to the refinancing and tocesthe amount outstanding on the revolving ternditfacility.
Borrowing costs are expected to increase in tharéuhs the interest rate on the new term loanitiac! higher than
that required under the previous credit facilities.

The trustees of the Fund do not anticipate payistribdutions for the foreseeable future as the Fuiending
agreements effectively prevent payment of distidng through February 2014.

The trustees expect to convert the Fund from aonigctrust to a corporation during 2011, subjecpproval from
unitholders and lenders.

Cash flow from operations, together with cash omdhand unutilized credit on the revolving term dréakility are
expected to be sufficient to meet normal operatatgiirements and capital expenditures.

Products

The primary product produced by Arctic Glacier a&ckaged ice. Packaged ice for human consumptisolds by

Arctic Glacier in various package sizes rangingrfrtwo to 20 kilograms in Canadian markets and thoedO

pounds in United States markets. Packaged ice ptedue sold to retail customers, such as masshanedésers,
grocery stores and convenience stores, and toietyaf commercial users including airlines, bakerand meat
and poultry processors. Arctic Glacier also seksin bulk quantities to a variety of industriadeus including the
food processing, construction, chemical manufaetuand other commercial industries. Revenue frackaged
ice products represented more than 90% of totalamevenues in 2009.

Arctic Glacier markets other products such as edttvater, dry ice, packaged wood, rock salt anid seld leases
ice-making and dispensing equipment in certain etartkRevenue from these ancillary products reptedeiess
than 10% of total annual revenues in 2009.

Production Process

Arctic Glacier uses municipal water that it filtexsits manufacturing facilities prior to produciitg ice products. In
addition to micro filtration, Arctic Glacier hasstalled ultra violet sterilization to kill any mimrorganisms which
may have survived municipal water treatment.

At its manufacturing facilities in Winnipeg, Chatha Mississauga, Montreal, Wichita, Belding, Graglin
Port Huron, Fairport, Modesto, Fresno, Bakersfi#lkemont, Elk Grove, Carson, Oceanside and Phodmotic
Glacier produces plate ice. Plate ice is frozemshieets on vertical plates by applying refrigeranttte interior
surface of the plate. During the freezing procesgurities are further reduced. Once the freezimgjechas been
completed and a sheet of ice is formed, hot gadrisduced into the system allowing the sheet efta drop into a
breaker bar system. The sheet of ice is broken sntaller pieces and then augured into a centraigeshted
holding bin called a rake bin. The ice is augurgdraa shaker system to remove snow and very srieadkep and
then passes through a screening system that sepainat ice according to size. The ice is then mseg through
packaging machines, packaged, palletized and stor&rttic Glacier’s cold storage facilities.

At its manufacturing facilities in Calgary, EdmontdRegina, Surrey, Ames, Dubuque, Lansing, Fridigrshall,
West St. Paul, Omaha, Brooklyn, Mamaroneck, Newbuiwin Oaks, Lubbock, Madison, Menomonie Falls,
Barstow, Vernon and Portland, Arctic Glacier udes tube ice method of making ice. Ice is frozendmwertical
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stainless steel tubes. Direct application of tHegerant to the outside surface of the tube resultfast and energy
efficient production of ice. The circulation of thwater during the freezing process further reduogsurities
producing a clear and taste-free ice. Water isutated over the inner surface of the tubes andoicas. This action
is continued until ice of the desired thicknes$oisned. At the start of the thawing process, hat igaintroduced
into the system area releasing the ice, which fal® a motor driven cutter plate. The ice is theigured into a
rake bin and to the packaging machines wherepitkaged and palletized.

The manufacturing facility in Van Nuys exclusivehanufactures block ice in 300 pound sizes usingkitanks.

All supplies for the manufacture, processing, pgokg and distribution of ice products are purchafsech non-
associated companies. With the exception of @diservices, all other supplies are available feowide range of
suppliers.

Distribution

Arctic Glacier produces and packages ice at céyttatated manufacturing facilities and subsequesdlls the
product with two primary delivery alternatives. €He delivery alternatives include (i) deliveringckeged ice
directly to the customer’s retail location for dtoxg or resale; or (i) warehouse shipments of fian Arctic
Glacier facilities to the facilities of its custorsevho choose to deliver ice to their retail looas through their own
distribution network. Arctic Glacier delivers itkrough traditional distribution methods using d@tsn fleet and
through independent franchisees and distributorgdrain markets. Arctic Glacier owns approximatéllO
refrigerated vehicles and has long-term leases @urther 270 vehicles. Arctic Glacier rents adufitl vehicles
during the summer months on short-term leases.

Arctic Glacier serves most of its customer locaditirough traditional distribution methods; priradig through the
use of its stand alone ice merchandising freeziés thmat are installed at most of the locationsctis Glacier owns
approximately 50,000 merchandising freezer unii) wiost varying in size from 28 cubic feet to 1€ic feet.
Merchandising units are sized according to theisemequirements of each individual location.

Approximately 84% of Arctic Glacier’s ice sales a@mpleted on a scheduled delivery basis. A lasgegntage of
mass merchandisers, gasoline service outlets, igra@teres and convenience stores are servicedisnmhbnner,
whereby Arctic Glacier’s delivery personnel vidit @istomers on a particular route and fill customegjuirements
on a twice per week, once per week, or once euvitigr aveek basis depending on individual customguirements.
Delivery personnel issue an invoice at the timehadadivery is completed.

Approximately 16% of ice sales by Arctic Glaciepresent wholesale warehouse business. These custome
distribute Arctic Glacier's products from their ¢eat warehouses to their own retail locations adl a® to other
independent grocery retailers. The majority of Welesale warehouse business is delivered by Aflacier to
customer warehouses, with the balance picked updgustomer at Arctic Glacier’s facilities.

Facilities and Operations

The following table provides a summary of ArcticaGier’s production and distribution facilities:

City Manufacturing Distribution Total
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City Manufacturing Distribution Total
(OF=1 1) {011 o 1= NSRS 10 5 15
JOWAL. .. 2 6 8
KaNSAS ...iviiiiiiiiiiiee e 1 2 3
Michigan ........cccccceveeeiiiiiiiiiiiieees 4 4 8
MiNNEsota..........vvvvvvvvevnnniiinnn 3 3 6
Nebraska..........ccccvvvvvvvvvvvnvnnnnnns 1 4 5
New Jersey - 1 1
NEW YOIK ...oooviieiieieeeeee e 4 6 10
North Dakota.........coeeeeiiiiiiiiieeiieevt e - 2 2
(@] (=T (0] o FT OO PPPPPPPPPPPPPRIIN 1 - 1
Pennsylvania ...........cccoceuiiiiieii e 1 2 3
SOUth DaKOta.......ccvvvviiiiiiiiiiiiiinie e e - 2 2
TEXAS cevvvvvevrrrrrrrriririiniinse e e smnmnnsain i ieaeaeaeaeaeas 1 4 5
WiSCONSIN uuvtieiiiiiiieieieie e e e e e e e e e e e e e e e e eeeeees 2 3 5

31 44 75
Total 39 48 87

Customers

Approximately 82% of Arctic Glacier's revenues generated in the United States, while the remaidi®® are
generated in Canada. Arctic Glacier services apprately 75,000 customer locations. Arctic Glacielasgest
customer accounts for approximately 5% of sales/dérfrom hundreds of locations throughout multiptates and
provinces. In aggregate, Arctic Glacier's Bgest customers account for less than 33% ofsddeived from
thousands of locations throughout multiple statas rovinces. Arctic Glacier's customers includesinoeational
and regional grocery chains, convenience storenstesid gasoline outlets in Canada and the northeadral and
western United States.

Approximately 86%of Arctic Glacier's sales are made to retail stopgmarily comprised of grocery stores, mass
merchandisers and convenience stores includingsigdi®ns. Arctic Glacier services most regional aational
retail supermarket and convenience store chairadddowithin its market areas.

Approximately 14%of Arctic Glacier's sales are made to commerciatl amdustrial customers that include
restaurants, bakeries, airlines, meat and poutoggssors, fisheries, chemical plants, tanneridstan construction
industry.

Suppliers

Arctic Glacier uses significant amounts of eledtyi@and water in the production of its productspgliers of these
inputs are generally regulated utilities and, assalt, supply has been reliable. Arctic Glacieoalses a significant
amount of diesel fuel to operate its distributideef and is subject to fluctuations in the pricetled underlying
commodity, oil. During extended periods of high piices, Arctic Glacier has historically been atweretain its
margin levels through fuel surcharges or pricedases. With the exception of utility servicesoditler supplies are
available from a wide range of suppliers.

Competition

Management of Arctic Glacier believes that Arctitacer is one of the leading manufacturers andibigors of
packaged ice in each of the markets in which itratgs. Arctic Glacier’s principal markets in Caaate Quebec,
southern Ontario, Manitoba, southern SaskatchewHierta and the lower mainland of British Columbién the
United States, Arctic Glacier’'s principal markete @rizona, California, western Connecticut, north®elaware,
lowa, Kansas, northeastern Maryland, western Massatts, Michigan, Minnesota, Nebraska, northerd an
western New Jersey, New York including New YorkyGinhd Long Island, North Dakota, northern Oreg@stern
Pennsylvania, South Dakota, western Texas, southashington and Wisconsin. Customers in many eohdit
communities in Canada and the northeast, centchivestern United States that are not serviceddireat delivery
basis purchase packaged ice produced by Arctici&l#tmough third party distributors or warehousgribution.
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In all its markets, Arctic Glacier competes withnmerous smaller local competitors that generallyless able to
provide a comparable level of quality product ardvige to larger regional and national accountssthsmaller
producers tend to compete for independent locainbes, generally on the basis of price. Arctic @&es

economies of scale, brand development, superigldeof service and quality product enable Arctiacir to
maintain its market share in these very competiiveas. Management believes that there are twa ¢dahge

regional multi-facility producers of packaged icethe United States with combined annual reventimated to be
in excess of $400 million. In some cases, Arcti@adBir services markets that are also serviced bgetliarge
producers. Certain of these large producers comyéte Arctic Glacier for the administration of natial ice
programs of certain large U.S. based nationalleztai

Competitive Advantages

Management of Arctic Glacier estimates that theescaver 1,000 ice companies involved in the icedpotion and
distribution industry in North America, most of whi have sales of less than $1 million per annunrmdgament
further believes that Arctic Glacier’s significanthrger size and leading position in the market/hich it operates
provides Arctic Glacier with significant competigéivadvantages when compared to other industry patits,

including:

Experienced Management Team

Arctic Glacier has a strong and experienced manageteam. The Arctic Glacier senior management tham
collectively more than 20Qears of industry experience. In aggregate, redim@magement each has an average of
more than 22 years of experience in the packagednidustry. Production, distribution and sales ngemaent
personnel each have on average more than 10 yelrstiy experience in the packaged ice industry.

Economies of Scale

Arctic Glacier’s leading position in its chosen kets has established customer density resultingeduced
distribution costs. The rationalization of markéias enabled Arctic Glacier to operate larger mastufang
facilities and take advantage of reduced operatosis resulting from implementation of best pradijautilization
of sophisticated packaging equipment and reduckdulacosts. Arctic Glacier has centralized admiatste
functions and has invested significantly in angnééed computerized hand-held routing and billipgtesm in order
to reduce administrative costs.

Financial Strength

Management of Arctic Glacier believes that its fioal strength will enable Arctic Glacier to contento expand its
market presence in the long teridotwithstanding the foregoing, due to the on-golagal proceedings and
investigations referred to under “Recent Developisen2008 — US Antitrust Investigations and Reldiatters”
and “Recent Developments — 2009 and SubsequentE£xddS Antitrust Investigations and Related Matteand
the current market value of the Fund’'s Units, ArcGlacier does not currently have access to thaenimg
necessary to pursue significant additional acqaisst at this time. Once the issues affectingitied and Arctic
Glacier that stem from those proceedings and iigegiins have been resolved, and once the markea¢ wd the
Fund’s Units returns to an acceptable level, Ardltacier intends to continue to grow through combigs
acquisitions, with a focus on growing its preseimcthe United States. Subject to the ability af #und and Arctic
Glacier to access capital on acceptable terms,icAfacier intends to finance its continued acdigisi strategy
through future Unit offerings and/or debt finanang

Strong Industry Position
Arctic Glacier is the largest producer of packagedin Canada and the second largest producerab@gad ice in

the United States. Arctic Glacier is one of th@éat producers and distributors of packaged i@l iof the regional
markets in which it operates.
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Production and Distribution Network

Arctic Glacier’'s multiple manufacturing and disuiiiion facilities enable it to reliably supply itsistomers. During
periods of increased demand, Arctic Glacier carilye&sansport its branded product from one markedaato
another. In addition, Arctic Glacier has investadaisophisticated hand-held routing and billingesysthat allows
for efficient scheduling of deliveries, thereby wethg distribution costs and eliminating customeveintory
shortages while at the same time reducing accoyiatiid administrative costs.

Seasonality

The packaged ice industry is a seasonal busingbsanliigh proportion of sales occurring during fieeond and
third quarter of the calendar year. Arctic Glage€anadian and northern United States busineseris seasonally
affected than Arctic Glacier’'s operations in the@tbern and western United States. Over the paet tyhears, Arctic
Glacier has generated an average of 75% of itsamauenue during the period of April 1 to Septeni®@

Sales and Marketing

Arctic Glacier employs regional sales staff in eaéithe markets it services to solicit businessrfrimdependent
retailers, chains and commercial accounts.

At the national level, a group of senior marketiexpcutives service large convenience store andrsiapket
chains. These executives seek to negotiate natmmatgional service agreements for Arctic Glad®rbe the
exclusive supplier of packaged ice, even in arelasrevArctic Glacier does not operate itself. Unttheise national
or regional service agreements, Arctic Glacier gagdocal companies to provide service to storésidriof Arctic
Glacier’s service reach.

Capital Expenditures

Arctic Glacier made significant capital investmeafsp103 million since May 1, 1997, comprised opapximately
$55 million for improving product quality, upgradjracilities, rationalizing operations, expandingriket area and
assimilating newly acquired operations, approxityat6 million for corporate infrastructure and technology
expenditures and $44illion for maintenance capital expenditures to min production and distribution capacity.

As a percent of revenue, capital expenditures edtdl.7% in 2009, comprised of 3.7% for maintenacegital
expenditures, and 1.0% for expenditures relatanaoily to growth and rationalization.

Arctic Glacier's management estimates annual susgicapital expenditures should approximate betwa% and
4% of annual sales. This amount represents capitarakifures required to maintain Arctic Glacier'srasftructure
along with investment in strategic improvements pimduction and distribution infrastructure. Govesmn
regulations or unforeseen projects may cause i@ngtn any given fiscal period.

Figure 2: Historical Capital Expenditures ®

2007 2008 2009
Strategic and growth expenditufes............ $10,554,000 $4,848,000 $1,881,000
Corporate infrastructure and technol&y... 204,000 1,528,000 425,000
Maintenance expenditures............c.......... 5,838,000 7,069,000 8,477,000
o) - | SRS $16,596,000  $13,445,000  $10,783,000

Notes:
(2) Net of proceeds from the disposals of equipraewitreal estate.
(2) Includes improvements in packaging, water tmeait and product drying equipment, expansion ofketaareas,
and additional costs associated with larger acipms including rebranding.
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3 Primarily represents investment in the compeéer hand-held routing and billing system, includfor acquired
operations, as well as building expansions andsimrents in accounting software to facilitate thetcsization of
accounting at Arctic Glacier’s corporate offices/finnipeg, Manitoba.

Trademarks

The name “Arctic Glaciét’ and the phrase “Ice Perfection Sysf&rare registered trademarks of Arctic Glacier in
Canada and the United States. Arctic Glacier bgistered the trademark “Viva FI&mand the associated flame
design in Canada and the United States. Viva Eland the associated flame design are used inael&i the
distribution and sale of packaged wood products.

Government Regulation

The packaged ice industry is subject to variougifald provincial, state and municipal laws and tatjpns. These
laws require, among other things, that Arctic Gdaabtain licenses for its facilities and complthwstandards for
quality control within its plants. Arctic Glacierjsroducts are also subject to various federal, ipois, state and
local regulations as a food product. These regnatiamong other things, require regular testinthefproduct for
microbial contamination and labeling that provigeskage weight, nutritional content and other infation. Arctic
Glacier believes that its facilities meet or excedcexisting regulations. Although the most stengjurisdictions
require less frequent testing, Arctic Glacier'sgurots are tested for microbial contamination onegkly basis by
independent third parties. In addition, the Intéioreal Packaged Ice Association has published sokeguality
control standards with which its members must cgmphese standards, known as PIQCS (Packaged labtyu
Control Standards) require monthly testing for mital contamination.

While there can be no assurance about what measwagde enacted by governmental bodies in the duthere
has been a trend toward greater regulation of mtoguality standards for packaged ice. Packagethasebecome
increasingly viewed by government regulators asaa foroduct, rather than as a refrigerant. Sucingds may in
the future require Arctic Glacier to make investimsan equipment or enhanced process standards.

Environmental Matters

Commercial ice manufacturing equipment utilizesio#s hazardous chemicals as refrigerants. Thesgeednts,
including Freon and ammonia, are subject to varifederal, provincial, state and local regulatioifiese
substances are dangerous if released in signifipsanttities, can cause explosions if exposed todland can cause
asphyxiation in an enclosed area. In the eventrefemse however, the gases quickly dissipate weithilation.

Arctic Glacier believes that its facilities meet@tceed current environmental regulations. Arctiacer has and
will continue to invest in control and warning ysis that will assist in the event of a releasehesé chemicals.
Government regulation is likely to continue to beeomore stringent. Arctic Glacier believes thaintgestments to
date position it to comply with enhanced futureulagion.

Arctic Glacier conducted Phase 1 environmental ssssents on production facilities that it has aaqlirThese
assessments were conducted in order to identifyaatual or potential environmental contaminants ¢xisted as a
result of current or past activities at these proge

DESCRIPTION OF THE FUND
General
The Fund is an unincorporated open-ended mutual fiust established under the laws of the Provofcalberta

and created pursuant to the Declaration of Trusé Fund is administered by a board of trustees*(fhestees’).
The principal and head office of the Fund is loda&625 Henry Avenue, Winnipeg, Manitoba R3A 0V1.
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Business of the Fund

The Fund is a limited purpose trust and is regtdidb the following activities, provided that sumttivity does not
result in: (i) the Fund not being considered eithéunit trust” or a “mutual fund trust” for purpes of the Tax Act;
or (ii) the Units being considered “foreign propgérfor the Fund becoming obligated to pay a taxdspect of its
holdings of “foreign property”) for the purposestbé Tax Act:

(a) investing in such securities as may be apprdwewch time to time by the Trustees including
securities of Arctic Glacier and otherwise lendiogds to Arctic Glacier and its affiliates and
borrowing funds for any such purpose;

(b) issuing guarantees of the obligations and itettess of any of its Subsidiaries or affiliated an
charging, pledging, hypothecating or granting aggusity interest, mortgage or encumbrance over
or with respect to any or all of the Fund’'s propeor assets in connection with any such

guarantee;
(c) disposing of any part of the assets of the Fund
(d) temporarily holding cash, short term investrseantd other investments for the purpose of paying

the expenses and liabilities of the Fund, payingams payable by the Fund in connection with
the redemption of any Units and making distribusiom Unitholders; and

(e) undertaking such other activities as shallfigraved by the Trustees from time to time.

Units

An unlimited number of Units may be created andeésispursuant to the Declaration of Trust. As atdbawer 31,
2009, there were 39,043,380 Units issued and outistg. Each Unit represents an equal fractionalivided
beneficial interest in any distributions from thenid and in any net assets of the Fund in the edfetiermination or
winding-up of the Fund. All Units are of the sanless with equal rights and privileges. Each Unirésferable,
entitles the holder thereof to participate equallyistributions, including the distributions oftnecome and net
realized capital gains of the Fund and distribwgion liquidation, is fully paid and non-assessairid entitles the
holder thereof to one vote at all meetings of Uslidlers for each Unit held.

The Units do not represent a traditional investmam should not be viewed by investors as “shairesither
Arctic Glacier or the Fund. As holders of Unitstime Fund, the Unitholders will not have the statytdghts
normally associated with ownership of shares of oaparation including, for example, the right to ri
“oppression” or “derivative” actions. The price pénit is a function of anticipated distributable@me from Arctic
Glacier and the combined ability of the Trusteesffect long term growth in the value of the Fuiithe market
price of the Units will be sensitive to a varietfyroarket conditions including, but not limited faterest rates, the
distributions generated by Arctic Glacier and thédity of the Fund to acquire additional assetsa@des in market
conditions may adversely affect the trading pritéhe Units.

The Units are not “deposits” within the meaning ofthe Canada Deposit Insurance Corporation A¢Canada)
and are not insured under the provisions of that aicor any other legislation. Furthermore, the Fund & not a
trust company and, accordingly, is not registered nder any trust and loan company legislation as it des not
carry on or intend to carry on the business of a tust company.

Unitholder Limited Liability

On July 1, 2004, thencome Trusts Liability AdtAlberta) came into force. This act creates ausbay limitation on
the liability of unitholders of Alberta income ttgssuch as the Fund. The legislation providesadHanitholder will
not be, as a beneficiary, liable for any act, defaabligation or liability of the Trustees thatises after the
legislation comes into effect.
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Further, the Declaration of Trust provides thatUratholder will be subject to any liability in coaation with the
Fund or its obligations and affairs and, in thergvhat a court determines Unitholders are subj@any such
liabilities, the liabilities will be enforceable lynagainst, and will be satisfied only out of, tHaitholder’'s share of
the Fund’s assets. Pursuant to the DeclaratiormastTthe Fund will indemnify and hold harmlesskebamitholder
from any cost, damages, liabilities, expenses,gdsand losses suffered by a Unitholder resultiam for arising
out of such Unitholder not having such limited liaip.

Further, the Declaration of Trust provides that Tmastees and the Fund will make reasonable efforiaclude a
provision in all written instruments signed by ar lsehalf of the Fund to the effect that such obidgawill not be
binding upon Unitholders personally. Notwithstarglihe terms of the Declaration of Trust and liveome Trust
Liability Act (Alberta), Unitholders may not be protected froabilities of the Fund to the same extent as a
shareholder is protected from the liabilities ofaporation. Personal liability may also arise éspect of claims
against the Fund (to the extent that claims aresatisfied by the Fund) that do not arise undetregts, including
claims in tort, claims for taxes and possibly dertgther statutory liabilities. The possibility ahy personal liability

to Unitholders of this nature arising is consideuvsdikely in the view of the Fund due to the fdeatt the primary
activity of the Fund is to hold securities, and @lithe operations will be carried on by Arctic Gk, directly or
indirectly.

The activities of the Fund and its wholly-owned sidiary, Arctic Glacier, will be conducted, uporethdvice of
counsel, in such a way and in such jurisdictionsoaavoid as far as possible any material riskialfility to the

Unitholders for claims against the Fund includinghere commercially reasonable, by obtaining appater
insurance, where available, for the operations rati& Glacier and, where commercially reasonabéejiirg written

agreements signed by or on behalf of the Fund diecla provision that such obligations are not bigdipon

Unitholders personally.

Issuance of Units

The Declaration of Trust provides that Units ohtgto acquire Units may be issued at the timethegersons, for
the consideration and on the terms and conditibasthe Trustees determine. At the option of thesfiees, Units
may be issued in satisfaction of any distributiéthe Fund to Unitholders on a pro rata basis éoetktent the Fund
does not have available cash to fund such distdbsit The Declaration of Trust also provides thatless the
Trustees determine otherwise, immediately after gnoyrata distribution of Units to all Unitholdeirs satisfaction
of any non-cash distribution, the number of outdtag Units will be consolidated such that each bisider will
hold after the consolidation the same number otdJas the Unitholder held before the non-cashildigton, except
where tax was required to be withheld. In this caseh certificate, if any, representing a numidedmits prior to
the non-cash distribution is deemed to represenstime number of Units after the non-cash distabhuand the
consolidation.

Cash Distributions

Pursuant to the Declaration of Trust, the amourntash to be distributed per Unit shall be equa fwo rata share
of all amounts received by the Fund in each momttuding, without limitation, interest and princlgayments on
the Subsidiary Debt and dividends or other distidns on or in respect of Subsidiary Shares ownethb Fund
less: (i) administrative expenses and other ohbgatof the Fund; and (ii) amounts which may belgsi the Fund
in connection with any cash redemptions of Unitectié Glacier may apply some or all of its cashwflo capital
expenditures prior to making any distributions he Fund in the form of principal repayments on $ubsidiary
Debt or dividends or other distributions on the Sdiary Shares. Any income of the Fund that is igdpto any
such cash redemptions of Units or is otherwise aitale for cash distribution will be distributeal t/nitholders in
the form of additional Units. Such additional Unitgll be issued pursuant to applicable exemptiomsleun
applicable securities laws, discretionary exempgtigmanted by applicable securities regulatory aitihe or a
prospectus or similar filing. See “Distribution kbsy” for further information on the distributioroficy of the Fund.
Also see “Recent Developments — 2008 — Reductiowd€lition of Cash Distributions”, “Description tlfie
Business — Corporate Strategy — Financial Strategyurrent Economic Environment” and “Risk Factofst a
discussion of various factors that may affect tisérithutions of the Fund.
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Redemption Right

Units are redeemable at any time on demand bydluets thereof. A Unitholder who holds Units in theeme of an
investment dealer and who wishes to exercise ttiemption right will be required to obtain a redeimptnotice
form from the Unitholder’s investment dealer whdl e required to deliver the completed redemptiotice form
to the CDS for delivery to the Fund. Upon receipthe redemption request by the Fund, all rightarid under the
Units tendered for redemption shall be surrendaretithe holder thereof shall be entitled to recaipegice per Unit
(the “Redemption Pric€) equal to the lesser of: (i) 90% of the “markeicp” of the Units on the principal market
on which the Units are quoted for trading during tan trading day period commencing immediatelgrafie date
on which the Units are surrendered for redemptiba fRedemption Dat€); and (ii) the “closing market price” on
the principal market on which the Units are qudtadrading on the Redemption Date.

For the purposes of this calculatiomdrket price” will be an amount equal to the weighted averafghe closing
price of the Units for each of the trading daysvdrich there was a closing price; provided thathéd applicable
exchange or market does not provide a closing goideonly provides the highest and lowest priceshef Units
traded on a particular day, the “market price” kbalan amount equal to the weighted average ohitpeest and
lowest prices for each of the trading days on witiere was a trade; and provided further thatéféhwas trading
on the applicable exchange or market for fewer tfia of the ten trading days, the market pricellsha the
weighted average of the following prices establisf@ each of the ten trading days: the weightegraye of the
last bid and last ask prices for each day on wttielhe was no trading; the closing price of the §/fir each day
that there was trading if the exchange or markeviges a closing price; and the weighted averagdehighest
and lowest prices of the Units for each day thatdtwas trading, if the market provides only thghlkst and lowest
prices of Units traded on a particular day. Th®sing market price’ shall be an amount equal to the closing price
of the Units if there was a trade on the date Aecekchange or market provides a closing pricggnraount equal to
the weighted average of the highest and lowesegraf the Units if there was trading and the exgkaor other
market provides only the highest and lowest prafednits traded on a particular day; or the weight&erage of
the last bid and last ask prices if there was adifig on the date.

The aggregate Redemption Price payable by the Furespect of any Units surrendered for redemptioring any
calendar month shall be satisfied by way of a gasyiment on or before the last day of the followmgnth;

provided that the entitlement of Unitholders toeige cash upon the redemption of their Units isjestibto the
limitations that: (i) the total amount payable e tFund in respect of such Units and all other &Jtéhdered for
redemption in the same calendar month shall no¢ekeC$50,000 (provided that the Trustees may, eir Hole
discretion, waive such limitation in respect of arglendar month); (ii) at the time such Units agadered for
redemption the outstanding Units shall be listedtfading on a stock exchange or traded or quotedny other
market which the Trustees consider, in their s@erdtion, provides representative fair market ggbiices for the
Units; and (iii) the normal trading of Units is redspended or halted on any stock exchange on whécbinits are
listed (or, if not listed on a stock exchange, @y anarket on which the Units are quoted for trajling the
Redemption Date or for more than five trading ddysing the ten day trading period commencing imrady

after the Redemption Date.

If a Unitholder is not entitled to receive cash npgbe redemption of Units as a result of the fonegdimitations,

then the Redemption Price for such Units shalligefair market value thereof, as determined byTtustees in the
circumstances described in subparagraphs (ii) d@ifpdaljove, and shall, subject to any applicablgutatory

approvals, be paid and satisfied by way of distridruin specie of a pro rata number of securitiedrtic Glacier

held by the Fund. No fractional Subsidiary ShaneSubsidiary Debt in integral multiples of lessih@$100 will

be distributed and where the number of securitfe8rotic Glacier includes a fraction or a multipié less than
C$100, such number shall be rounded to the nex¢tdowhole number or integral of C$100. The Fundl di&a

entitled to all interest paid or accrued and unpaidhe Subsidiary Debt and distributions paid loe $ubsidiary
Shares on or before the date of the distributiospecie. Where the Fund makes a distribution igispe a pro rata
number of securities of Arctic Glacier on the regéion of Units of a Unitholder, the Fund currenihtends to

designate to that Unitholder any capital gain eegliby the Fund as a result of the distributioswath securities to
the Unitholder.

It is anticipated that the redemption right willtre the primary mechanism for holders of Unitsligpose of their
Units. Subsidiary Debt and Subsidiary Shares whiely be distributed in specie to Unitholders in @gtion with
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a redemption will not be listed on any stock exgwand no market is expected to develop in sucki8iaby Debt
or Subsidiary Shares and such securities may beduo an indefinite “hold period” or other resakstrictions
under applicable securities laws. Holders of SubsydDebt will be required to acknowledge that tlaeg subject to
subordination agreements. Subsidiary Debt and iGabg Shares may not be qualified investments tfasts
governed by registered retirement savings plamgstered retirement income funds, registered edtaavings
plans and deferred profit sharing plans.

Limitations on Non-Resident Unitholders

Certain provisions of the Tax Act require that Ehend not be established nor maintained primarihttie benefit of
Non-Residents. Accordingly, in order to comply wéthch provisions, the Declaration of Trust conta@strictions
on the ownership of Units by Unitholders who arenNResidents. The Trustees may require declaratiers the
jurisdictions in which beneficial owners of Uniteearesident. If the Trustees become aware, asult ddgequiring
such declarations as to beneficial ownership, ttieabeneficial owners of 45% of the Units then tanding are, or
may be, Non-Residents or that such a situatiomminent, the Trustees may issue a public announcethereof
and shall not accept a subscription for Units flamissue or register a transfer of Units to a persdess the person
provides a declaration that the person is not a-Resident. If, notwithstanding the foregoing, theustees
determine that a majority of the Units are heldNmn-Residents, the Trustees may send a notice mRésident
holders of Units, chosen in inverse order to thieoof acquisition or registration or in such manaethe Trustees
may consider equitable and practicable, requirtmgt to sell their Units or a portion thereof withanspecified
period of not less than 60 days. If the Unitholdexseiving such notice have not sold the specifiechber of Units
or provided the Trustees with satisfactory evidetheg they are not Non-Residents within such pettibe Trustees
may on behalf of such Unitholders sell such Unitd,an the interim, shall suspend the voting arstritiution rights
attached to such Units. Upon such sale the affdutéters shall cease to be holders of Units and tights shall be
limited to receiving the net proceeds of sale upamender of the certificates representing suchsuni

Meetings of Unitholders

The Declaration of Trust provides that meetingdJaftholders must be called and held for, among rothatters,
the election or removal of Trustees (except fillogpual vacancies), the appointment or removahefauditors of
the Fund, the approval of amendments to the Deamaraf Trust (except as described under “Desaiptdf the
Fund — Amendments to the Declaration of Trust"g shle of the assets of the Fund as an entiretylistantially as
an entirety (other than as part of an internal ganization), the termination of the Fund and thedation of the
Trustees as to the election of the directors oftidrGlacier. Meetings of Unitholders will be callend held
annually for, among other things, the election lod fTrustees, the appointment of auditors of thedFamd the
direction of the Trustees as to the election ofdinectors of Arctic Glacier. A resolution appdong or removing a
Trustee, the auditors of the Fund or the directibthe Trustees as to the election of the direadbrarctic Glacier
must be passed by a simple majority of the votes loa Unitholders. The balance of the foregoingteratmust be
passed by at least &% of the votes cast at a meeting of Unitholderkedaor such purpose.

A meeting of Unitholders may be convened at angtand for any purpose by the Trustees and mustineeoed if
requisitioned by the holders of not less than 10%h® Units then outstanding by a written requisitiA requisition
must, among other things, state in reasonablel dieéamatters proposed to be dealt with at the imget

Unitholders may attend and vote at all meetinggmitholders either in person or by proxy and a ptmtder need
not be a Unitholder. Two persons present in pemsorepresented by proxy and representing in theeagge at
least 5% of the votes attaching to all outstandings shall constitute a quorum for the transactibbusiness at all
such meetings.

The Declaration of Trust contains provisions agh® notice required and other procedures with Ese the
calling and holding of meetings of Unitholders.

Information and Reports

The Fund will file and/or furnish to Unitholdersy accordance with applicable securities laws, tditad annual
and unaudited quarterly consolidated financialestents of the Fund and other materials as are fimmto time
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required by applicable securities laws. The Fuiitlalso furnish Unitholders with such other remods are from
time to time required by applicable law, includipgescribed forms needed for the completion of Widars’ tax
returns under the Tax Act and equivalent provinigglslation.

Prior to each meeting of Unitholders, the Trustesprovide the Unitholders (along with notice sfich meeting)
all such information as is required by applicalal bnd the Declaration of Trust to be provideduchsholders.

Takeover Bids

The Declaration of Trust contains provisions to éffect that if a takeover bid is made for the Yrand not less
than 90% of the Units (other than Units held at dage of the takeover bid by or on behalf of théeri or

associates or affiliates of the offeror) are takprand paid for by the offeror, the offeror will batitled to acquire
the Units held by Unitholders who did not accept thkeover bid on the terms offered by the offereurther, the
Board of Trustees has approved the adoption ofithtlder Rights Plan containing additional provissoaffecting

takeover bids. See “Description of the Fund — hbider Rights Plan”.

Trustees

The Declaration of Trust establishes a board oftées comprised of not more than nine nor less thege

members. Trustees shall be reappointed or repkwery year as may be determined by a majority efvibtes cast
at an annual meeting of the Unitholders. The Dratitan of Trust provides that, subject to the teemd conditions
thereof, the Trustees may, in respect of the &asets, exercise any and all rights, powers anilgyés that could
be exercised by a legal and beneficial owner tHeaad shall supervise the investments and condhectffairs of
the Fund. The Trustees are responsible for, amtimgy things: (i) acting for, voting on behalf afdarepresenting
the Fund as a shareholder and noteholder of Ataxier; (i) maintaining records and providing ogs to

Unitholders; (iii) supervising the activities ofelrund; (iv) managing the affairs of the Fund;W®jing in favour of
the Fund’s nominees to serve as directors of AGtacier; (vi) ensuring that the restrictions i tbeclaration of
Trust on Non-Resident ownership are met; and ¢@dlaring distributions from the Fund to Unitholsler

A Trustee may resign upon written notice to the dcand may be removed by a majority of the votes aag
special meeting of the Unitholders and the vacasrested by such removal may be filled at the saraetimg,
failing which it may be filled by the Trustees.

A quorum of the Trustees, being the greater of Twastees or a majority of the Trustees then holdifiige, may
fill a vacancy in the Trustees, except a vacansylting from an increase in the number of Trusteefrom a
failure of the Unitholders to elect the requiredniner of Trustees. In the absence of a quorum oT thstees, or if
the vacancy has arisen from a failure of the Unitbis to elect the required number of Trustees;Ttlustees shall
forthwith call a special meeting of Unitholdersfilbthe vacancy. If the Trustees fail to call sucteeting or if there
are no Trustees then in office, any Unitholder maly the meeting.

The Declaration of Trust provides that the Trusteey, between annual meetings of the Unitholdgyppit one
or more additional Trustees to serve until the rmextual meeting of the Unitholders, but the nurmidfeadditional
Trustees shall not at any time exceed one-thirthefnumber of Trustees who held office at the exjmin of the
immediately preceding annual meeting of the Unilbacs.

The Declaration of Trust provides that the Trustsleall act honestly and in good faith with a viewthe best
interests of the Fund and in connection therewithllsexercise the degree of care, diligence and siat a

reasonably prudent person would exercise in corpmi@rcumstances. The Declaration of Trust prosithat the

Trustees shall be entitled to indemnification fréine Fund in respect of the exercise of their povad the

discharge of their duties in the absence of bredctheir duties and standard of care. The dutiesstandard of care
of the Trustees provided in the Declaration of Tare similar to those imposed on a director obporation.

Except as expressly prohibited by law, the Trusteag grant or delegate certain of the Trusteediaity to effect
the actual administration of the duties of the Teas under the Declaration of Trust. The Trusteayg gnant broad
discretion to a third party to administer and man#dwe day-to-day operations of the Fund, and toensdecutive
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decisions which conform to the general policies gederal principles set forth in the DeclarationTatist or
otherwise established by the Trustees.

Compensation of Trustees

The Trustees are entitled to compensation for sesviendered to the Fund in their capacities astdes. The
Trustees also serve as directors of Arctic Glaaet are entitled to compensation in that capacity.

Amendments to the Declaration of Trust

The Declaration of Trust may be amended or altéreah time to time by at least 66% of the votes cast at a
meeting of the Unitholders called for such purpose.

The Trustees may, without the approval of the Uhidhrs, amend the Declaration of Trust to makead®rt
amendments to the Declaration of Trust, includinggadments:

(a) for the purpose of ensuring continuing commeamith applicable laws (including the Tax Act),
regulations, requirements or policies of any gowental or other authority having jurisdiction
over the Trustees or over the Fund;

(b) deemed necessary or advisable to ensure taa@tuhd has not been established nor maintained
primarily for the benefit of Non-Residents;

(c) which, in the opinion of the Trustees, providdditional protection for or benefit to the
Unitholders;
(d) to remove any conflicts or inconsistencies lie Declaration of Trust or making corrections,

including the correction or rectification of any biguities, defective provisions, errors, mistakes
or omissions, which are, in the opinion of the Tees, necessary or desirable and not prejudicial
to the Unitholders; and

(e) which, in the opinion of the Trustees, are seagy or desirable as a result of changes in taxati
laws.

Distribution Reinvestment Plan

The Fund has a Distribution Reinvestment and Optidbash Purchase PlanDRIP”) that permits eligible
Unitholders to reinvest monthly distributions (ea&ctDistribution ) in additional Units. To the extent permitted by
applicable law and regulatory rulings, a partidipgtUnitholder (a Plan Participant”) also has the option to
purchase Units with additional cash payments (eacHOptional Cash Payment), provided that Optional Cash
Payments by any Plan Participant shall not betless C$1,000 per Distribution Date and not moren 612,000
per calendar year. The price of Units issued utlideDRIP is based on the volume weighted averaige for the
sale of Units on the TSX during the ten days praxethe relevant Distribution Date (th&larket Price”). The
Purchase Price of Units purchased with distribigtionder the DRIP is 95% of the Market Price. ThecRase Price
of Units purchased with an Optional Cash Paymeri0@% of the Market Price. There are no commissimns
brokerage charges payable on the purchase of Umitsr the DRIP. All administrative costs of the PRire borne
by the Fund. Eligible Unitholders may participhtedirecting the broker, dealer or investment aglvimlding their
Units to notify the plan administrator, Computergh@irust Company of Canada, through CDS. To pasteiin the
DRIP for any particular Distribution, an eligiblefeficial owner of Units on the record date fortsiistribution
(the “Record Date'), must notify CDS prior to its cut-off date ofshor her intention to participate in the DRIP for
the Distribution. Residents of Canada are eligtblgoarticipate in the DRIP. At this time Non-Re=ids are not
eligible. Subject to any relevant agreement goverihe account in which Units are held, participatin the DRIP
may be terminated at any time prior to the CDSdaffitdate in respect of a Distribution. All repawdi to the
beneficial owner of transactions under the DRIPrivided by the broker, dealer or financial advisor
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Unitholder Rights Plan

The Fund has entered into a Unitholder Rights Plgreement dated April 21, 2003 with Computersharest
Company of Canada as rights agent (tbaitholder Rights Agreement’) which contains the terms and conditions
of the Fund’s Unitholder rights plan (th&itholder Rights Plan”). The Board initially approved the adoption of
the Unitholder Rights Agreement as of April 21, 200rhe Unitholders initially approved of the Uratter Rights
Agreement at the Unitholder meeting held on MayZI)3. At the Unitholder’s meeting held on Aprit,2006,
the Unitholders ratified the continued existencéhef Unitholder Rights Plan Agreement until thesel@f business
on the date of the Fund’s annual meeting of Un@tard in 2011, unless terminated at an earlier okatine Board.
The Unitholder Rights Plan does not in any wayrate financial condition of the Fund or its currdnusiness
plans.

Objectives of Unitholder Rights Plan

The primary objective of the Unitholder Rights Planto provide the Board with sufficient time toptore and
develop alternatives for maximizing Unitholder \alifi a take-over bid is made for the Fund and tovigie every
Unitholder with an equal opportunity to participatesuch a bid. The Unitholder Rights Plan encoesag potential
acquirer to proceed either by way of Permitted @id defined in the Unitholder Rights Agreement dedcribed
briefly below), which requires the take-over bidsatisfy certain minimum standards designed to pterfairness,
or with the concurrence of the Board.

While the Unitholder Rights Plan is intended toulage certain aspects of take-over bids for thediuinis not
intended to deter lona fideattempt to acquire control of the Fund if the offemade fairly. The Unitholder Rights
Plan does not affect the duty of the Board to giue and proper consideration to any offer thataslenand to act
honestly, in good faith and in the best intere$th® Fund and its Unitholders.

Terms of Unitholder Rights Plan

The following is a summary of the principal ternigtee Unitholder Rights Agreement. The summaryualified in
its entirety by the full text of the Unitholder Rigg Agreement which is available on SEDARnaiw.sedar.com A
Unitholder may also obtain a copy of the Unithol&&ghts Agreement free of charge by contactingRtbed at 625
Henry Avenue, Winnipeg, Manitoba, R3A 0V1.

Description of Rights

The rights (Rights”) are issued pursuant to the Unitholder Rightselgmnent between the Fund and Computershare
Trust Company of Canada, as rights agent. EachtRigfitles the registered holder thereof to purehfasm the
Fund one Unit at the Exercise Price (as definetthénUnitholder Rights Agreement), subject to adesits, at any
time after the Separation Time (as defined in tmithdlder Rights Agreement and described belowiprRo the
Separation Time, the Exercise Price will be thieees the market price of a Unit. From and after 8eparation
Time, the Exercise Price will be three times thekmabprice of a Unit as at the Separation Time. Ekercise Price

is subject to adjustment in accordance with thethdhder Rights Agreement. If a Flip-in Event (adiked in the
Unitholder Rights Agreement and described belowguos;, each Right will entitle the holder to purahd&om the
Fund that number of Units that have an aggregat&anharice at the relevant time equal to twice Exercise Price

for an amount in cash equal to the Exercise Pridee Rights are not exercisable until the Sepanafime.

Term
The Expiration Time (as defined in the Unitholdeglirs Agreement) is such that the Rights will ezt the close

of business on the date of the Fund’s annual ngefitunitholders in 2011, unless terminated at antiex date by
the Board.
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Trading Rights

Until the Separation Time, the Rights will be evided by the outstanding certificates for Units #m@Rights may
be transferred with, and only with, the Units. Uttie Separation Time (or earlier termination opieation of the
Rights), the surrender for transfer of a certiBcag¢presenting Units will also constitute the tfan®f the rights
associated with the Units represented by the matd. As soon as practicable following the Sepamalime,
separate certificates evidencing the RighRights Certificates’) will be mailed to holders of record of Units af
the close of business at the Separation Time anddparate Rights Certificates will thereafter enizk the Rights.

Separation Time

The Rights will separate and trade apart from thésand become exercisable 10 business days $bgatation
Time"), following the earlier to occur of:

€) the first date of public announcement of fantficating that a Person has become an Acquiring
Person;
(b) the date of commencement of, or first publio@mcement of the intention of any person (other

than the Fund or any of its subsidiaries) to comreea take-over bid (other than a Permitted Bid
or Competing Permitted Bid, discussed below); and

(c) the date upon which a Permitted Bid cease tsuich.
The Separation Time can also be such later tinmaasbe determined by the Board.
Acquiring Person

In general, anAcquiring Person” is a person who, at any time after the date eflthmitholder Rights Agreement,
is a beneficial owner of 20% or more of the outdiag Units of the Fund. A person who becomes afienal
owner of more than 20% of the Units through certinmerated types of transactions, however, is ptegrfrom
the definition. The principal exemptions are foritUReductions (generally, a repurchase of Unitsl s}t others
which has the effect of increasing a person’s peegge ownership of the Fund), a Permitted Bid Asigjoin (an
acquisition of Units made pursuant to a Permittédl & Competing Permitted Bid, discussed below) Exempt
Acquisition (an acquisition prior to the UnitholdeRights Agreement or exempted from the applicatibrthe
Unitholders Rights Agreement by the Board) and a Rata Acquisition (generally, the acquisition ohitd
pursuant to a rights offering, a public offeringaprivate placement to the extent necessary teeptedilution of
the Person’s Unitholding), provided that the perdoes not, as a result, acquire a greater peramfgnits so
offered than the percentage beneficially ownedumhgerson before the acquisition.

Flip-in Event

A Flip-in Event occurs when any Person becomes aquiing Person. A Right will convert into the rigto

purchase, upon exercise, that number of Unitshthe¢ an aggregate market price at the relevantdioal to twice
the Exercise Price for an amount in cash equdi@dExercise Price. However, any Rights beneficialljned by an
Acquiring Person (including such person’s assosiated affiliates and persons with whom it is aciimgoncert)
will be void. A Flip-in Event would not be causeg B Unit Reduction, a Permitted Bid Acquisition, Brempt
Acquisition or a Pro Rata Acquisition.

Permitted Bid and Competing Permitted Bid
The requirements of a Permitted Bid include théofeing:

(a) the take-over bid is made to all holders obrdoof Units of the Fund, other than the bidder, on
identical terms and conditions;
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(b) the take-over bid must not permit Units tendeperrsuant to the take-over bid to be taken up or
paid for (i) prior to the close of business on ttate which is not less than 45 days following the
date of the take-over bid and (ii) then only ifsath date more than 50% of the then outstanding
Units held by persons other than the bidder, afilje¢ or associate of, or person acting jointty o
in concert with, the bidder have been depositedtemdered to the take-over bid and not

withdrawn; and

(c) if the requirement in (b) is met, the biddersinmake a public announcement of that fact and the
take-over bid must remain open for deposits andegenof Units for not less than 10 days from
the date of such public announcement.

The Unitholder Rights Plan allows for a competingrrRitted Bid (a Competing Permitted Bid’) to be made
while a Permitted Bid is in existence. A CompetPgrmitted Bid must satisfy all the requirementad?ermitted
Bid in addition to other conditions.

Redemption

The Board may, at any time prior to the Separafione, with the prior consent of the Unitholdersatlto redeem
all but not less than all of the Rights at a redéompprice of C$0.0001 per Right, subject to appiaip adjustment
in certain events.

Waiver

The Board may, prior to the occurrence of a Flifzirent, waive the application of the Unitholder RigPlan to a
particular Flip-in Event where the take-over bidriade by a take-over bid circular to all holderdJofts or where
an Acquiring Person became an Acquiring Person riadvertence and without any intention to become an
Acquiring Person. Where the Board exercises theavgiower for one take-over bid, the waiver wik@lapply to
any other take-over bid for the Fund made by a-taler bid circular to all holders of Units prior tite expiry of the
first mentioned take-over bid.

Amendments
The Board may amend the Unitholder Rights Plan withapproval of a majority of the votes cast bidas of
Units (or the holders of Rights if the Separatiom@ has occurred) voting in person and by proxy ateeting duly
called for that purpose. The Board without suchrap@ may correct clerical or typographical errarsd may
amend the Unitholder Rights Agreement to mainthin validity of the Unitholder Rights Plan as a tesf any
change in applicable legislation, rules or regalaithereunder.

Protection Against Dilution

The Exercise Price, the number and kind of seegrifubject to purchase upon exercise of each Rigthtthe
number of Rights outstanding are subject to adjestrfrom time to time to prevent dilution:

€) in the event of a subdivision, combinatiorexnlassification of, the Units;

(b) upon the grant to holders of Units of certagiihts or warrants to subscribe for Units or cotitade
securities at less than the current market prideefJnits; or

(c) upon distribution to holders of Units of evides of indebtedness, cash (other than regular
periodic cash distributions or distributions payainl Units) or rights or warrants.

Exemptions for Investment Advisors

Investment advisors (for fully managed accountg)stt companies (acting in their capacities as erstand
administrators), statutory bodies whose businedsides the management of funds and administraforsgistered
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pension plans are exempt from triggering a Fligeirent, provided that they are not making, or arepaot of a
group making, a Take-over Bid.

Term of the Fund and Sale of Substantially All Assis

The Fund has been established for a term endinge&s after the date of death of the last survivéisge of Her
Majesty, Queen Elizabeth, alive on January 22, 26@2suant to the Declaration of Trust, terminatéhe Fund
or the sale or transfer of the assets of the Fundnaentirety or substantially as an entirety, pkes part of an
internal reorganization of the assets of the Fundpproved by the Trustees, requires approval l3aat 66 % of
the votes cast at a meeting of the Unitholders.

Exercise of Voting Rights Attached to Common Sharesf Arctic Glacier
The Declaration of Trust provides that the Trust#fabe Fund shall not, among other things, autteori
(a) any issue of shares in the capital of Arctiacsr other than to the Fund,;

(b) any disposition of all or substantially allthie assets of Arctic Glacier, except in conjunctisth
an internal reorganization;

(c) any amalgamation, arrangement or other mergéramy other person, except in conjunction with
an internal reorganization;

(d) any material amendment to the note indentuneeigong the Subsidiary Debt issued by Arctic
Glacier, other than in contemplation of an issuasfderrther Units; or

(e) any material amendment to the articles of ArGiacier to change the authorized share capital in
manner that may be prejudicial to the Fund;

without the authorization of at least 6% of the votes cast at a meeting of the Unitholdatted for such purpose.
DESCRIPTION OF THE DEBENTURES

The 6.50% extendible convertible unsecured subatdthdebentures of the Fund (tH2ebentures) have been
issued under a trust indenture (tHedenture”) dated May 25, 2006 between the Fund and Comgliéee Trust
Company of Canada (thédebenture Truste€). The following is a description of the terms thie Indenture, a
copy of which was filed with the Canadian secusitiegulatory authorities. The following summary agfrtain
provisions of the Indenture is subject to, and ualdfjied in its entirety by reference to, all theopisions of the
Indenture.

General

The Debentures were issued under the Indenturdd®n25, 2006, Debentures in an aggregate prineipadunt of
C$100,000,000 were issued. As at December 31, ,20@®entures in an aggregate principal amount of
C$90,600,000 remained outstanding. The aggregateipal amount of Debentures authorized for isssie
unlimited. The Fund may, from time to time, withahé consent of the holders of the Debentures uhjest to the
limitations described therein, issue additional etebres of the same series or of a different sereter the
Indenture.

The outstanding Debentures are dated as May 25. Z0e Debentures are issuable only in denomingtimhn
C$1,000 and integral multiples thereof. The Debegtare due July 31, 2011 (tHdd&turity Date ).

The Debentures bear interest at 6.50%, payable-@emially in arrears on January 31 and July 3laoheear.

The principal amount of the Debentures is payabl&awful money of Canada or, at the option of thadr and
subject to applicable regulatory approval, by paynu Units. See “Description of the Debenturesayment upon
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Redemption or Maturity” and “Description of the [ftures - Redemption and Purchase”. The intereghen
Debentures is payable in lawful money of Canadabthe option of the Fund and subject to applieabgulatory
approval, in accordance with the Unit Interest Pagnilection (as defined in the “Glossary”). See&bription of

the Debentures - Interest Payment Option”. Payroéimterest to a Non-Resident holder of Debentuvdsether

paid in cash or Units, will be subject to Canadiatihholding tax.

The Debentures are direct obligations of the Fumdl @e not secured by any mortgage, pledge, hypathether
charge and are subordinated to other liabilitieshef Fund. See “Description of the Debentures -o8dibation”.
The Indenture does not restrict the Fund from iringradditional indebtedness for borrowed moneyotirer
liabilities or from mortgaging, pledging or chargiiis properties to secure any indebtedness.

Conversion Privilege

The Debentures are convertible at the holder'sooptito fully paid and non-assessable Units attang before the
close of business on the earlier of the MaturityeDend the business day immediately preceding dte fiked for
redemption at C$12.60, subject to adjustment uperotcurrence of certain events (totiversion Price’), being
a ratio of approximately 79.365 Units per C$1,00@@pal amount of Debentures. No adjustment wdlrbade to
the record dates for distributions on Units issaain conversion of, or interest accrued on, Delsestaurrendered
for conversion. Holders converting their Debentunél receive accrued and unpaid interest thereprntay but
excluding, the date of conversion. Holders conugrtheir Debentures shall become holders of reobidnits of
the Fund on the business day immediately aftectimersion date. Notwithstanding the foregoingDedbentures
may be converted during the five business daysegiiag January 31 and July 31 in each year, astiisters of the
Debenture Trustee will be closed during such period

Subject to the provisions thereof, the Indentumvijales for the adjustment of the Conversion Pricedrtain events
including:

(a) the subdivision or consolidation of the outstandihgts;

(b) the distribution of Units to holders of Units by waf distribution or otherwise, other than an
issue of securities to holders of Units who haweteld to receive distributions in securities of the
Fund in lieu of receiving cash distributions paidhie ordinary course;

(c) the issuance of options, rights or warrants to éiddf Units entitling them to acquire Units or
other securities convertible into Units at lessnttfeb% of the then volume-weighted average
trading price for the Units on the TSX for the 2fhsecutive trading days ending five trading days
prior to the applicable event (th€trrent Market Price ") of the Units, other than pursuant to
the distribution reinvestment plan of the Fund; and

(d) the distribution to all holders of Units of any geties or assets (other than cash distributiorts an
equivalent distributions in securities paid in liéfucash distributions in the ordinary course).

There will be no adjustment of the Conversion Piiceespect of any event described in (b), (c)drabove if the
holders of the Debentures are allowed to partieiget though they had converted their Debentures prithe
applicable record date or effective date. The Ruilldnot be required to make adjustments in the W&wsion Price
unless the cumulative effect of such adjustmentsldgvohange the Conversion Price by at least 1%.

In the case of a reclassification or a capital gaaization (other than a change resulting from colbdation or
subdivision) of the Units or in the case of any smlidation, amalgamation or merger of the Fund wittinto any
other entity, or in the case of a sale or convegarfdhe properties and assets of the Fund asibstantially as, an
entirety to any other entity, or a liquidation, ghtution, winding-up of the Fund or other similaartsaction, the
terms of the conversion privilege shall be adjussed that each holder of a Debenture shall, afterhsu
reclassification, capital reorganization, consdim® amalgamation, merger, sale, conveyance, dation,
dissolution, winding up or other similar transantide entitled to receive the number of Units, oecurities or
consideration such holder would be entitled to irecé on the effective date thereof, it had belea holder of the
number of Units into which the Debenture was cotibkr immediately prior to the effective date ofchu
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reclassification, capital reorganization, consdim® amalgamation, merger, sale, conveyance, dation,
dissolution, winding up or other similar transantio

No fractional Units will be issued on any conversimut in lieu thereof the Fund shall satisfy frantl interests by
a cash payment equal to the Current Market Pri@ngffractional interest.

Redemption and Purchase

The Debentures were redeemable on or before Jylg@IO. After July 31, 2009 and on or prior to Jaly, 2010,
the Debentures may be redeemed in whole or inffmart time to time at the option of the Fund on madre than 60
days and not less than 30 days prior notice aica pqual to their principal amount (theedemption Pric€) plus
accrued and unpaid interest thereon, providedtitiea€Current Market Price of the Units on the datembich notice
of redemption is given is not less than 125% of@uwaversion Price. After July 31, 2010, the Debergumay be
redeemed at any time before the Maturity Date inle/lor in part from time to time at the option bétFund on not
more than 60 days’ and not less than 30 days’ miatice at a price equal to their principal amaopins accrued and
unpaid interest.

In the case of redemption of less than all of tleb@&ntures, the Debentures to be redeemed willlbetsd by the
Debenture Trustee on a pro rata basis or in su@r ohanner as the Debenture Trustee deems equitable

The Fund will have the right to purchase Debentunethe market, by tender, or by private contrgcvided
however, that if an event of default under the htdee has occurred and is continuing, the Fundnyr & its
affiliates will not have the right to purchase Dehges by private contract.

Payment upon Redemption or Maturity

On redemption or at maturity, the Fund will rephg tndebtedness represented by the Debenturesyingpa the
Debenture Trustee in lawful money of Canada an amn@gual to the aggregate Redemption Price of the
outstanding Debentures which are to be redeem#tkegrrincipal amount of the outstanding Debentwieieh have
matured, together with accrued and unpaid intéheseon. The Fund may, at its option, on not mbasa t60 days
and not less than 30 days prior notice, subjeetptglicable regulatory approval and provided no EwdrDefault
(as defined below) has occurred, elect to sattsfplligation to pay the Redemption Price of thé&weures which
are to be redeemed or the principal amount of thbebtures which are due on maturity, as the cagebmaby
issuing freely tradeable Units to the holders ef Erebentures. Any accrued and unpaid interestaherd! be paid
in cash. The number of Units to be issued will le¢edmnined by dividing the aggregate RedemptionePoicthe
outstanding Debentures which are to be redeem#tegrrincipal amount of the outstanding Debentwiieh have
matured, as the case may be, by 95% of the Cukfarket Price on the date fixed for redemption @& Maturity
Date, as the case may be. No fractional Units lvélissued on redemption or maturity but in lieueoé the Fund
shall satisfy fractional interests by a cash paytregunal to the Current Market Price of any fractionterest.

Subordination

The payment of the principal of, and interest dw Debentures will be subordinated in right of papimas set
forth in the Indenture, to the prior payment inl fafl all Senior Indebtedness of the Fun8etior Indebtednessis
defined in the Indenture as the principal of anehgum, if any, and interest on and other amounte$pect of all
indebtedness including indebtedness to trade amsditf the Fund (whether outstanding as at the ofatedenture
or thereafter incurred), other than indebtednesdeeced by the Debentures and all other existing fature
debentures or other instruments of the Fund whighthe terms of the instrument creating or evidegdhe
indebtedness, are expressed tgpae passuwith, or subordinate in right of payment to, theb@atures. Subject to
statutory or preferred exceptions or as may beipedy the terms of any particular securitiesctedebenture of
the same series of debentures issued under thatumdewill rank pari passuwith all other present and future
subordinated and unsecured indebtedness of the €xrebt for sinking fund provisions (if any) applite to
different series of debentures or similar typeslaigations of the Fund.

The Indenture provides that in the event of anyliency or bankruptcy proceedings, or any recehipts
liquidation, reorganization or other similar prodews relative to the Fund, or to its property ssets, or in the
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event of any proceedings for voluntary liquidatialissolution or other winding-up of the Fund, whestlor not

involving insolvency or bankruptcy, or any marstmajlof the assets and liabilities of the Fund, ttrese holders of
Senior Indebtedness, including any trade credivbrthe Fund, will receive payment in full beforeetholders of
Debentures will be entitled to receive any paynwerdistribution of any kind or character, whethercash, property
or securities, which may be payable or deliverablany such event in respect of any of the Debestar any
unpaid interest accrued thereon. The Indenture @iewvides that the Fund will not make any paymamiy the

holders of the Debentures will not be entitled &mdnd, institute proceedings for the collectionoofreceive any
payment or benefit (including without any limitatiby set-off, combination of accounts or realizatidf security or
otherwise in any manner whatsoever) on accounhadéhtedness represented by the Debentures (ajnanaer

inconsistent with the terms (as they exist on thie @f issue) of the Debentures or (b) at any tihen an event of
default has occurred under the Senior Indebtedaedsis continuing and the notice of such eventefaudlt has

been given by or on behalf of the holders of Seimdebtedness to the Fund, unless the Senior ladebss has
been repaid in full.

The Debentures are also effectively subordinatelaions of creditors of each subsidiary of the Femdept to the
extent the Fund or one of its other subsidiaries éseditor of such subsidiary ranking at lqzesti passuwith such
other creditors.

Priority Over Fund Distributions

The Declaration of Trust provides that certain exgas of the Fund must be deducted in calculatiagathount to
be distributed to the Unitholders. Accordingly, flueds required to satisfy the interest payablehenDebentures,
as well as the amount payable upon redemption duritaof the Debentures or upon an Event of Defdat

defined below), will be deducted and withheld frtne amounts that would otherwise be payable ashiisbns to

Unitholders.

Change of Control of the Fund

Upon an occurrence involving the acquisition by gmyson, or group of persons acting jointly or aneert, of
voting control of or direction over 66% or more of the outstanding Units (after givingeef to the conversion or
exchange of securities convertible into, exchanigefolo or otherwise carrying the right to acquirgitd) (“Change
of Control”), each holder of Debentures may require the Rongurchase, on the date which is 30 days following
the giving of notice of the Change of Control at mat below (the Put Date”), the whole or any part of such
holder’'s Debentures at a price equal to 101% ofpttiecipal amount thereof (théPut Price”) plus accrued and
unpaid interest to the Put Date. The Indentureainstnaotification provisions to the following effe¢i) the Fund
will promptly give written notice to the Debentuiigustee of the occurrence of a Change of Contral e
Debenture Trustee will thereafter give to the hddef Debentures notice of the Change of Contha,repayment
right of the holders of Debentures and the rightttef Fund to redeem untendered Debentures undgircer
circumstances, and (ii) a holder of Debenturegxiercise the right to require the Fund to purclissBebentures,
must deliver to the Debenture Trustee, not lesa thae business days prior the Put Date, writteticeoof the
holder’s exercise of such right, together with Brebentures with respect to which the right is beirgrcised, duly
endorsed for transfer.

If 90% or more in aggregate principal amount of Bebentures outstanding on the date of the givingotice of

the Change of Control have been tendered for peecha the Put Date, the Fund will have the rightetteem all
the remaining Debentures on such date at the Res,Rogether with accrued and unpaid interestuich date.

Notice of such redemption must be given by the Ronithe Debenture Trustee prior to the Put Datd,ansoon as
possible thereafter, by the Debenture Trusteeddtiiders of the Debentures not tendered for psecha

Interest Payment Option

From time to time, subject to applicable regulatapproval and provided no Event of Default has oety the
Fund may make the Unit Payment Interest Electidre hdenture provides that, upon such electionPileenture
Trustee shall, subject to any applicable securltes (a) accept delivery from the Fund of Units) &ccept bids
with respect to, and consummate sales of, suchsUa#ich as the Fund shall direct in its absolutereiion, (c)
invest the proceeds of such sales in short-terrmittexd government securities (as defined in theehtdre) that
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mature prior to the applicable date on which irgeo: the Debentures is payable (th#eérest Payment Date) in
accordance with the Fund's obligation to pay irgemn the Debentures (thinterest Obligation™) in accordance
with the Indenture, and use the proceeds receik@ad such permitted government securities, togettigr any
proceeds from the sale of Units not invested asea#ud, to satisfy the Interest Obligation, and gdjform any
other action necessarily incidental thereto.

The Indenture sets forth the procedures to bev@tbby the Fund and the Debenture Trustee in dadeffect the
Unit Interest Payment Election. If a Unit Inter€®styment Election is made, the sole right of a Dalyeholder in
respect of interest will be to receive cash from Brebenture Trustee out of the proceeds of theafdlnits (plus
any amount received by the Debenture Trustee flmnftnd attributable to any fractional Units) ifi &atisfaction
of the Interest Obligation, and the holder of sDabentures will have no further recourse to thedHuarrespect of
the Interest Obligation.

Neither the Fund’'s making of the Unit Interest PapiElection nor the consummation of sales of Uwilk (a)
result in the holders of the Debentures not beintgled to receive on the applicable Interest Paynizate cash in
an aggregate amount equal to the interest payablguoh Interest Payment Date, or (b) entitle sunlddns to
receive any Units in satisfaction of the Interebti@ation.

Events of Default

The Indenture provides that an event of defaltvént of Default’) in respect of the Debentures will occur if any
one or more of the following described events hesured and is continuing with respect of the Débes: (i)
failure for 15 days to pay interest on the Debergwhen due; (ii) failure to pay principal or premi, if any, when
due on the Debentures, whether at maturity, updemgtion, by declaration or otherwise; (iii) centavents of
bankruptcy, insolvency or reorganization of the dfumder bankruptcy or insolvency laws; or (iv) ddfan the
observance or performance of any material coveoanbndition of the Indenture and continuance atsdefault
for a period of 30 days after notice in writing Heesen given by the Debenture Trustee to the Fuadifsjng such
default and requiring the Fund to rectify the samfiean Event of Default has occurred and is contigu the
Debenture Trustee may, in its discretion, and shalbn request of holders of not less than 25%iimcjpal amount
of the principal amount of Debentures, declare ghiacipal of and interest on all outstanding Debess to be
immediately due and payable. In certain caseshtteers of a majority of the principal amount oé tbebentures
then outstanding may, on behalf of the holderdidd@bentures, waive any Event of Default and/aragd any such
declaration upon such terms and conditions as kalders shall prescribe.

Offers for Debentures

The Indenture contains provisions to the effect than offer is made for the Debentures which islke-over bid
for Debentures within the meaning of t8ecurities Ac{Ontario) and not less than 90% of the Debenturése(

than Debentures held at the date of the take-adebyor on behalf of the offeror or associatesffitiates of the

offeror) are taken up and paid for by the offetbe offeror will be entitled to acquire the Debertuiheld by the
holders of Debentures who did not accept the affethe terms offered by the offeror.

Modification

The rights of the holders of the Debentures as a&lholders of any other series of debenturesntiagtbe issued
under the Indenture may be modified in accordanitie thve terms of the Indenture. For that purposegrag others,
the Indenture contains certain provisions whicH mihke binding on all holders of debentures resmhst passed at
meetings of the holders of debentures by votesthastat by holders of not less than 86 of the principal amount
of the debentures present at the meeting or repexs®y proxy, or rendered by instruments in wgtiigned by the
holders of not less than 666 of the principal amount of the debentures. Inaiprcases, the modification will,
instead or in addition, require assent by the hsldé the required percentage of debentures of eadicularly
affected series.
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Limitation on Non-Resident Ownership

The Declaration of Trust provides that at no timeymion-Residents be the beneficial owners of maae ¥#9% of
the Units, including any Units which are issued mponversion, redemption or maturity of the DebezguThe
Debenture Trustee may, upon receipt of writtendtiioe of the Fund, require declarations as to thisglictions in
which beneficial owners of Debentures are residédnthe Fund becomes aware as a result of requisinch
declarations as to beneficial ownership, that teeficial owners of 45% or more of the Units themstanding, on
a fully diluted basis, are, or may be, Non-Residant that such a situation is imminent, it shallkma public
announcement thereof and shall notify the Deberfuustee in writing and the Debenture Trustee gh@tllaccept a
subscription from or issue or register a transfeDebentures to a person unless the person proegidielaration
that the person is not a Non-Resident. If, notwéthding the foregoing, the Fund determines thatentioan 45% of
the Units, on a fully diluted basis, assuming casim of the Debentures are held by Non-ResidéimésiFund shall
send a notice to Non-Resident holders of Debentuwrbssen in inverse order to the order of acqoisitor
registration of the Debentures or in such mannéhea$-und may consider equitable and practicabtgjiring them
to sell their Debentures or a portion thereof witha specified period of not less than 60 days.hd t
Debentureholders receiving such notice have nat th& specified number of Debentures or providedrind with
satisfactory evidence that they are not Non-Residevithin such period, the Fund may on behalf ofhsu
Debentureholder sell such Debentures, and, innteziin, shall suspend the rights attached to suebebtures.
Upon such sale the affected holders shall ceadee tholders of Debentures, and their rights shalliréed to
receiving the net proceeds of sale upon surrenflsuch Debentures. The Trustees have similar diigs in
respect of the Units which are summarized in timisual information form under the section “Descoptiof the
Fund — Limitations on Non-Resident Unitholders.”

Book-Entry System

The Debentures were issued in “book-entry only"nfoand must be purchased or transferred through 8 CD
Participant (as defined below). On issuance, thbeDrire Trustee caused the Debentures to be dedierCDS
and registered in the name of its nominee. The Dtebes are evidenced by a single book-entry onhjificate.
Registration of interests in and transfers of tied&ntures will be made only through the deposiseryice of CDS.

Except as described below, a purchaser acquiribgreficial interest in the Debentures will not biteed to a
certificate or other instrument from the Debentilirastee or CDS evidencing that purchaser’s intefrestkin, and
such purchaser will not be shown on the recordsntaimied by CDS, except through a CDS ParticipanthS
purchaser will receive a confirmation of purchasef the registered dealer from whom Debentureparehased.

The Fund does not assume any liability for: (a) aspect of the records relating to the beneficrahership of the
Debentures held by CDS or the payments relatingetbg (b) maintaining, supervising or reviewing anegords
relating to the Debentures; or (c) any advice prasentation made by or with respect to CDS anthaued in this
annual information form and relating to the rulesvgrning CDS or any action to be taken by CDS othat
direction of the broker, dealer, bank, other firahmstitution or other person for whom, from tirteetime, CDS
effects book-entry for Debentures deposited withSQBCDS Participant”). The rules governing CDS provide that
it acts as the agent and depositary for the CD8cipmnts. As a result, CDS Participants must lsolely to CDS
and beneficial owners of Debentures must look gdielCDS Participants for the payment of the ppatiand
interest on the Debentures paid by or on behali@fund to CDS.

As indirect holders of Debentures, investors shduddaware that they (subject to the situations rieest below):
(&) may not have Debentures registered in theirenglm) may not have physical certificates repraagntheir
interest in the Debentures; (c) may not be abketbthe Debentures to institutions required by tavold physical
certificates for securities they own; and (d) mayumable to pledge Debentures as security.

The Debentures will be issued to beneficial owrdm®ebentures in fully registered and certificatenfi only if: (a)
required to do so by applicable law; (b) the boaleonly system ceases to exist; (c) the Fund§ @dvises the
Debenture Trustee that CDS is no longer willingable to properly discharge its responsibilitieslapositary with
respect to the Debentures and the Fund is unaliteabe a qualified successor; (d) the Fund, abption, decides
to terminate the book-entry only system through CDS (e) after the occurrence of an Event of Ddfdab
described under “Description of the Debentures erfiy of Default”), CDS Participants acting on béhdfl
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beneficial owners of Debentures representing, énatfpgregate, more than 25% of the aggregate painaipount of
the Debentures then outstanding advise CDS inngrithat the continuation of a book-entry only systiarough
CDS is no longer in their best interest provided Bebenture Trustee has not waived the Event o&udefn
accordance with the terms of the Indenture.

Upon the occurrence of any of the events desciiibdide immediately preceding paragraph, the Delyerifuustee
must notify CDS, for and on behalf of CDS Particifsaand beneficial owners of Debentures, of thelaviéity
through CDS of debenture certificates in fully stgred and certificate form. Upon surrender by @D8e single
certificate representing the Debentures and recégipistructions from CDS for the new registratiptiee Debenture
Trustee will deliver the Debentures in the formdebenture certificates in fully registered anditieate form and
thereafter the Fund will recognize the holdersuafhsdebenture certificates in fully registered aadificate form as
holders of debentures under the Indenture.

Interest on the Debentures will be paid directhyCIdS while the book-entry only system is in effd€debenture

certificates in fully registered and certificaterfoare issued, interest will be paid by cheque drawthe Fund and
sent by prepaid mail to the registered holder oslgh other means as may become customary forayraemt of

interest. Payment of principal, including paymenthe form of Units if applicable, and the interdae, at maturity
or on a redemption date, will be paid directly tB& while the book-entry only system is in effeétdébenture

certificates in fully registered and certificaterfoare issued, payment of principal, including pawytrin the form of
Units if applicable, and interest due, at matuoityon a redemption date, will be paid upon surretidereof at any
office of the Debenture Trustee or as otherwiseifipd in the Indenture.

RISK FACTORS

An investment in securities of the Fund involveswuamber of risks and uncertainties. This sectiorcidiess the

general material risks that management of the Fatidves may impact securityholders and/or the Fufdny of

the following risks actually occur, the Fund’s mesis, results of operations and financial conditiord the amount
of cash available for distribution to Unitholdecguld suffer. Further, the risks described below ant the only
risks that the Fund faces. Additional risks notreotly known to management of the Fund or thatcameently

deemed immaterial also may have a negative impaseourityholders and/or the Fund.

Canadian Income Tax Considerations
SIFT Rules

On June 22, 2007 themcome Tax Act{Canada) (the Tax Act”) was amended to create a new tax regime (the
“SIFT Rules’) for certain publicly traded income trusts. TBH-T Rules apply to trusts that are resident inadan
for purposes of the Tax Act, that hold one or mim@n-portfolio properties”, and the trust unitswhich are listed

on a stock exchange or other public market S&T Trust”). A SIFT Trust effectively is subject to tax otsi
income from non-portfolio properties and taxablpitz gains from dispositions of non-portfolio peygies paid, or
made payable, to unitholders at a rate comparalileetcombined federal and provincial corporateine tax rate.

In general terms, a trust that existed on Octolier2806 and to which the SIFT Rules otherwise waggly (i.e.
the Fund), should not become a SIFT Trust untilgadier of January 1, 2011 or the first day abbecember 15,
2006 that the trust exceeds “normal growth” detaediby reference to guidelines first issued on Diwer 15,
2006 by the Minister of Finance (Canada) and amgmateDecember 4, 2008 (th&tiidelines’). The Guidelines
provide that a trust should not be considered teed “normal growth” if the trust does not issuavrexjuity
(including convertible debentures or other equitpstitutes) that exceeds the greater of C$50 milfier year or
certain specified “safe harbour” amounts basechemtarket capitalization of the trust on OctoberZ106. Under
the Guidelines, the Fund’s available safe harbbrough to December 31, 2009 is approximately C&2@lion.
The safe harbour amount for the Fund for 2010 wr@pmately C$91 million. Should any portion of tkafe
harbour not be utilized in any period, this portigifi be available in a subsequent period. Whilesth safe harbours
are such that it is unlikely they alone would affdte Fund’s ability to raise the capital requitedmaintain and
grow the Fund’s existing operations in the ordineoyrse during the transition period, they couldemsely affect
the cost of raising capital and the Fund’s abii@yundertake more significant acquisitions. Predidhat the Fund
does not issue new equity (including debt thataavertible into equity) in an amount greater thha tsafe-



39

harbour” determined by reference to the markettabpation of the Fund on October 31, 2006, thed-simould not
be considered to exceed “normal growth” as sehforthe Guidelines. No assurances can be provtisdhe Fund
will not become a SIFT Trust prior to January 1120

Once the Fund becomes a SIFT Trust, the Fund expleat the SIFT Rules will result in adverse tarsemjuences
to the Fund and certain Unitholders and may aftbet level of the Fund’s cash distributions. In tigafar,
management of the Fund believes that the SIFT Rwisreduce the net amounts the Fund has available
distribute to Unitholders to the extent of any fmyable by the Fund on non-portfolio earnings atftertime the
Fund becomes a SIFT Trust.

As part of its ongoing strategic planning, the Fuwaidl continue to examine and evaluate its variciategic
alternatives, including its ability to reorganizs iegal and tax structure to mitigate the expeatgzhct of the SIFT
Rules. See “Risk Factors - Risks Relating to thédJnChange in Structure of the Fund”.

Mutual Fund Trust Status

The Fund currently qualifies as a mutual fund tfastpurposes of the Tax Act and intends to comitauso qualify.
The Fund may not, however, always be able to ga#isf future requirement for the maintenance ofuaufund

trust status. Should the status of the Fund astaahfund trust be lost or successfully challenggd relevant tax
authority, certain materially adverse consequentg arise for the Fund and Unitholders.

To qualify as a “mutual fund trust” for purposes tbhe Tax Act, the Fund must continuously satisfytaia
requirements as to the nature of its undertakipginérily that it must restrict its activities tbe investment of
funds), its ability to distribute Units to the pithlthe dispersal of ownership of its Units and teguirement that,
unless it meets certain exceptions, it must notdasonable to consider that it was established andintained
primarily for the benefit of Non-Residents.

To the extent the Fund believes such measuresemessary, the Fund may take certain measures ifutilve to
ensure the Fund maintains its status as a mutnodl ttust. These measures could be adverse tarc@dhlers of
Units.

The trustees expect the Fund to convert from aonmectrust to a corporation during 2011, subjecpproval from
unitholders and lenders.

Ceasing To Be A Qualified Investment For Certaindls

If the Fund ceases to qualify as a “mutual fundttruthe Units will cease to be qualified investrsefor trusts
governed by “registered retirement savings plalr&€gistered retirement income funds”, “deferred fjireharing
plans” and “registered education savings plansthees defined in the Tax Act (collectivelfgxempt Plans’) and
for trusts governed by “tax-free savings accouras’defined in the Tax Act. Where, at the end gf month, an
Exempt Plan holds Units that are not qualified stagents, the Exempt Plan must, in respect of ttatitim pay a
tax under Part XI.1 of the Tax Act equal to 1% lud fair market value of the Units at the times sUklits were
acquired by the Exempt Plan. In addition, whereusttgoverned by a “registered retirement savings”por
“registered retirement income fund” holds Unitstthee not qualified investments, such trust wiktme taxable on
its income attributable to the Units while they a¢ qualified investments, including the full ambwof any capital
gain realized on a disposition of Units while theye not qualified investments. Where a trust gosgrby a
“registered education savings plan” holds Units i@ not qualified investments, the plan’s registn may be
revoked. Where a trust governed by a “tax-freergg/account” holds Units that cease to be qualifiedstments,
the holder of that “tax-free savings account” mayréquired to pay a tax under Part X1.01 of the Aakequal to
50% of the fair market value of such Units at tingetthe Units ceased to be a qualified investment.

Interest Deductibility
Income fund structures generally involve a sigaifit amount of inter-company or similar debt, getiega

substantial interest expense, which reduces earand therefore income tax payable. There can b&ssorance
that taxation authorities will not seek to challerthe amount of interest expense deducted on thsid@ary Debt.



40

Management believes that the interest expenseanher the structure of the Fund is supportableraadonable in
the circumstances. If such a challenge were toesmttdt could adversely affect the amount of distiable cash
available.

Further Changes in Legislation.

There can be no assurance that income tax lawedeta the status of SIFT Trusts, the taxation I6fTSTrusts, the
status of “mutual fund trusts”, the taxation of “tmal fund trusts”, or other matters will not be sbad in a manner
which adversely affects the Fund or Unitholders.

Risks Relating to the Units of the Fund
Risk factors specific to the Units include, but aot limited to the following:
Cash Distributions are Not Guaranteed and will Fltiate with the Performance of Arctic Glacier

A return on an investment in Units of the Fund @ comparable to the return on an investment iixedfincome
security. The recovery of an investment in Unitatisisk, and any anticipated return on an investnre Units is
based on many performance assumptions.

In September 2008, the Fund announced an indefingpension of its monthly cash distributions tdthétders. The
Trustees of the Fund are fully aware of the sigaiice of distributions to Unitholders. Howeveg ffrustees of the
Fund felt that this measure was necessary to ingpbalance sheet strength and better position thd feu the long
term. The Fund will move to reinstate distributiovisen it is deemed appropriate by the Trustees teod The ability
of the Fund to make cash distributions and theah@mount distributed will be dependant upon numeractors
including, but not limited to, the timing and ampaliion of the SIFT Rules to the Fund, the finanpiatformance of
Arctic Glacier and its subsidiaries, their debteoants and obligations, their working capital regmients, their future
capital requirements and the future tax treatménbame trusts. In addition, the market valuetted Units may
decline if the Fund is unable to meet its castlritligion targets in the future, or if the SIFT Rulgpply to the Fund
and its Unitholders prior to 2011, and that declinay be significant. See "Risk Factors — Canadiaore Tax
Considerations — SIFT Rules".

The trustees do not anticipate paying distributifmsthe foreseeable future as the Fund’s lendiggeements
effectively prevent payment of distributions thrbugebruary 2014. Further, the trustees expectoard the Fund
from an income trust to a corporation during 2®ihject to approval from unitholders and lenders.

It is important for a person making an investmentnits of the Fund to consider the particular eroic and risk
factors that may affect both the Fund and the imgluis which the Fund, through its subsidiarieseigtes and which
may therefore affect the stability of the cashritistions on the Units of the Fund. See the otis#rfactors set out in
this section which describes Arctic Glacier's assent of those risk factors, as well as the paientinsequences
to a Unitholder if a risk should occur. Also seeetient Developments — 2008 — Reduction/CancellaifoBash
Distributions”, “Description of the Business — Corpte Strategy — Financial Strategy in Current Booia
Environment” and “Risk Factors” for a discussionvafious factors that may or presently have ancefipon the
distributions of the Fund.

Further, at the option of the Trustees of the Fuautiitional “in-kind” Units may be issued in satisfion of any

distribution of the Fund to Unitholders (i.e. ieui of cash distributions) on a pro rata basidhwéoextent the Fund
does not have available cash to fund such distabsit In general, an “in-kind” distribution of Ugito a Canadian
resident will be treated as income for income taxppses (and is subject to Canadian income tax).such

circumstances, each Unit received will have a base to the Unitholder of an amount equal to therarket value

of the Unit at the time of the distribution.

Dependence Upon Arctic Glacier

The Fund is an unincorporated open-ended, limitegpgse mutual fund trust which is entirely dependgron the
operations and assets of Arctic Glacier and itssislidries. Accordingly, the Fund’s ability to makeash
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distributions to the Unitholders will be dependarmion the operations and assets of Arctic Glaciat &s
subsidiaries and the actual amounts distributedhéo Fund, directly and indirectly, by Arctic Glaciand its
subsidiaries.

Change in the Structure of the Fund

As a result of the adoption of the SIFT Rules, umd may, from time to time, evaluate the orgamral and
capital structure of the Fund and its subsidiatidesnsure that it remains appropriate and efficienthe business of
the Fund and the benefit of Unitholders. Such eatadn and review may result in the recommendatioat t
Unitholders approve a conversion of the Fund torparation.

In the event that such a recommendation were toaée, approved and implemented, the Fund’'s incoos t
structure would be reorganized into a corporationl ahe Unitholders would become shareholders of tha
corporation which would own all of the Units of tRend. Each Unitholder would exchange its Unitsdloares of
the successor corporation. Such a reorganizatiaridaoe subject to approval of the Unitholders am@uch other
approvals as may be required, including regulatstigck exchange and court approvals.

In connection with any such reorganization, therenir distribution policies of the Fund would be lezed by the
dividend policy of the successor corporation whitdy result in a decrease in the cash amount distibcompared
with the then current cash distributions of the druRurthermore, the reorganization would resulihie conversion
of the Fund into an entity that would be subjedCamadian federal and provincial income tax.

Any such reorganization may occur prior to Jandar®011 and may have an adverse impact on the ianike of
the Units. Further, any such reorganization mayehadverse tax consequences to a Unitholder demgpiodi their
own particular circumstances.

The trustees expect to convert the Fund from apnirectrust to a corporation during 2011, subjeapproval from
unitholders and lenders.

Return of Capital
The following risk factors are associated with téeirn of capital:
cash distributions do not represent a “yield” ne traditional sense as they may represent botinnreif

capital and return on investment;

a return on an investment in the Fund is not coatga to the return on an investment in a fixedine
security;

the recovery of initial investment is at risk, @hé anticipated return on an investment in thedFarbased
on many performance assumptions;

the actual amount of distributions will depend mpmmerous factors including:
- the ability of Arctic Glacier to maintain or gkats business;

- changes in the underlying market conditions tmaty adversely affect the revenue of Arctic
Glacier;

- any changes in applicable tax regulations the adversely affect the ability of the Fund to make
distributions of its available cash; and

- applicable restrictions as contained in the Faitehding agreements.

cash distributions may be implemented, increasstljced or suspended at any time at the discrefitine
Trustees;

there can be no assurance regarding the amountahe to be generated by the subsidiaries of thal F
and paid to the Fund;
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cash distributions are not guaranteed and wititélate with the performance of the Fund’'s subsiesar
and

the market value of the Units may decline if thend is unable to meet its cash distribution targethe
future, and that decline may be significant.

It is important to note that the trustees do ndicgrate paying distributions for the foreseeahitife as the Fund’s
lending agreements effectively prevent paymentigtfidutions through February 2014. Further, thustiees plan to
convert the Fund from an income trust to a corponaturing 2011, subject to approval from unithegland
lenders.

Structural Subordination of the Units

In the event of a bankruptcy, liquidation or reagrgation of the Fund or its subsidiaries, holdersartain of their
indebtedness and certain trade creditors will gahyebe entitled to payment of their claims frone thssets of the
Fund or its subsidiaries before any assets are ramd#able for distribution to the Fund. The Uniutéll be
effectively subordinated to most of the indebtedra®d other liabilities of the Fund and its sulzsidis. Neither the
Fund nor its subsidiaries will be limited in thalwility to incur secured or unsecured indebtedness.

Redemption Right

It is anticipated that the redemption right willtnoe the primary mechanism for Unitholders to ldaie their
investments. Subsidiary Debt or Subsidiary Shareistwmay be distributed in specie to Unitholdergamnection
with a redemption will not be listed on any stockcleange and no established market is expectedvelafe for
such Subsidiary Debt or Subsidiary Shares. Casbémmptions are subject to limitations. See “Desaiptof The
Fund — Redemption Right".

A Subsidiary Share, Subsidiary Debt or other prigpegceived as a result of redemption of Units may be a
qualified investment for an Exempt Plan which cogide rise to adverse consequences to an Exemptd®lthe
annuitant under the Exempt Plan.

Nature of Units

The Units do not represent a traditional investnagt should not be viewed as “shares” in eitheiFtned or Arctic
Glacier. As holders of Units, Unitholders will nbave the statutory rights normally associated witmership of
shares of a company including, for example, thétrig bring “oppression” or “derivative” actionsh& Units

represent a fractional interest in the Fund. ThedRuprimary assets are the Subsidiary Debt andgi8ialny Shares.
The Units are not “deposits” within the meaning ofthe Canada Deposit Insurance Corporations AgCanada)

and are not insured under the provisions of that Ator any other legislation. Furthermore, the Fund & not a

trust company and, accordingly, is not registered nder any trust and loan company legislation as it des not
carry on or intend to carry on the business of a tust company.

Distribution of Securities on Redemption or Termitian of the Fund

Upon a redemption of Units or termination of then&uthe Trustees may distribute securities andatigations of
the Fund or held by the Fund directly to the Urideos, subject to obtaining any required regulatmpprovals.
Such securities and/or obligations so distributexy mot be qualified investments for trusts goverbgdegistered
retirement savings plans, registered retiremerdrnme funds, deferred profit sharing plans and reggst education
savings plans, depending upon the circumstandbe dime.

Unitholder Limited Liability
Certain provinces in Canada have passed legislttmncreates a statutory limitation on the liapitf unitholders

of income trusts such as the Fund. The legislagiowides that a Unitholder will not be, as a béniefy, liable for
any act, default, obligation or liability of the Uistees that arises after the legislation comeseiffiét.
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Further, the Declaration of Trust provides thatUratholder will be subject to any liability in coaation with the
Fund or its obligations and affairs and, in thergvhat a court determines Unitholders are subj@any such
liabilities, the liabilities will be enforceable lynagainst, and will be satisfied only out of, tHaitholder’'s share of
the Fund’s assets. Pursuant to the DeclaratiormastTthe Fund will indemnify and hold harmlesskebamitholder
from any cost, damages, liabilities, expenses,gdsand losses suffered by a Unitholder resultiam for arising
out of such Unitholder not having such limited liaip.

Further, the Declaration of Trust provides that Tmastees and the Fund will make reasonable efforiaclude a
provision in all written instruments signed by ar lsehalf of the Fund to the effect that such obidgawill not be
binding upon Unitholders personally. Notwithstarglihe terms of the Declaration of Trust and lieome Trust
Liability Act (Alberta), Unitholders may not be protected froabilities of the Fund to the same extent as a
shareholder is protected from the liabilities ofaporation. Personal liability may also arise éspect of claims
against the Fund (to the extent that claims aresatisfied by the Fund) that do not arise undetreats, including
claims in tort, claims for taxes and possibly dertgther statutory liabilities. The possibility ahy personal liability

to Unitholders of this nature arising is consideuvsdikely in the view of the Fund due to the fdeattthe primary
activity of the Fund is to hold securities, and @lithe operations will be carried on by Arctic Gk, directly or
indirectly.

The activities of the Fund and its wholly-owned sidiary, Arctic Glacier, will be conducted, uporethdvice of
counsel, in such a way and in such jurisdictionsoaavoid as far as possible any material riskialfility to the

Unitholders for claims against the Fund includinghere commercially reasonable, by obtaining appater
insurance, where available, for the operations rati& Glacier and, where commercially reasonabéejiirg written

agreements signed by or on behalf of the Fund diecla provision that such obligations are not bigdipon

Unitholders personally.

Capital Investment
The timing and amount of capital expenditures ditectly affect the amount of cash available fostidbution to
Unitholders. If and when reinstated, cash distidng may be reduced, or even eliminated, at timesnwsignificant
capital or other expenditures are made.

The Fund May Issue Additional Units Diluting Existig Unitholders’ Interests
The Declaration of Trust authorizes the Fund tagsan unlimited number of Units for the considematand on
those terms and conditions as are established ey itiistees without the approval of any Unitholdéwdditional
Units issued by the Fund may be dilutive to Unitlek.

Restrictions on Potential Growth
If and when cash distributions are reinstated,pidwgout by Arctic Glacier of substantially all o§ ibperating cash
flow will make additional capital and operating explitures dependent on increased cash flow or iaddit
financing in the future. Lack of those funds coliit the future growth of Arctic Glacier and itagh flow.

Management and Operation of Arctic Glacier
The board of directors of Arctic Glacier oversdes management and operation of Arctic Glacier'srass. As a
result, holders of Units will have limited say iratters affecting the operation of Arctic Glaciedaif such holders
are in disagreement with the decisions of the beémdirectors of Arctic Glacier, they will have litad recourse.
The control exercised by the board of directoréuaftic Glacier may make it more difficult for otteto attempt to
gain control or influence the activities of Arctgacier’s business.

Risks Relating to the Debentures of the Fund

Risk factors specific to the Debentures includé,dva not limited to, the following:
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Investment Eligibility

The Fund will endeavour to ensure that the Debest(gnd the Units issuable upon conversion of thieebtures)
continue to be qualified investments for ExemptnBlaNo assurance can be given in this regard. Tehe Act
imposes penalties for the acquisition or holdingafi-qualified investments.

Prior Ranking Indebtedness

The Debentures ranpari passuwith any indebtedness that is not Senior Indebtesl@ad are subordinate to all
Senior Indebtedness, including debt owed to tradaitors of the Fund. The Debentures are also tbfedy
subordinate to claims of creditors of each subsydia the Fund except to the extent the Fund igdiy, or
indirectly through one of its other subsidiariegsraditor of such subsidiary ranking at lepati passuwith such
other creditors. See “Description of Debentures ubd@dination”.

Absence of Covenant Protection

The Indenture does not restrict the Fund or anigso$ubsidiaries from incurring additional indehbieds or from
mortgaging, pledging or charging its assets to me@ny indebtedness. The Indenture does not coratayn
provisions specifically intended to protect holdefghe Debentures in the event of a future levedagansaction
involving the Fund or any of its subsidiaries.

Redemption Prior to Maturity
The Debentures may be redeemed, at the optioredfiind, at any time and from time to time aftey B, 2009,
at the redemption prices set for the under “Desionipof the Debentures — Redemption and Purchasggther
with any accrued and unpaid interest. Holders obddures should assume that this redemption optitirbe
exercised if the Fund is able to refinance at aeloimterest rate or it is otherwise in the interesthe Fund to
redeem the Debentures.

Inability to Fund Purchase of Debentures
The Fund is required to offer to purchase all @utding Debentures upon the occurrence of a Chah@emrol.
However, it is possible that following a ChangeGafntrol, the Fund will not have sufficient fundsthat time to
make the required purchase of outstanding Debentarethat restrictions contained in other indebgsgnwill
restrict those purchases. See “Description of Deelves — Change of Control of the Fund”.

Dilutive Effects on Holders of Units

The Fund may issue Units in connection with thevewosion, redemption or repayment of the Debentures.
Accordingly, holders of Units may suffer dilution.

Conversion Right Following Certain Transactions
In the event of certain transactions, pursuant hie terms of the Indenture, each Debenture will beco
exchangeable for securities, cash or property vabé by a holder of Units in the kind and amouhse&curities,
cash or property into which the Debenture was exgbable immediately prior to the transaction. Tdhange could
substantially lessen or eliminate the value ofdbieversion privilege associated with the Debentiméle future.
Risks Relating to Arctic Glacier
Risk factors specific to Arctic Glacier include tlawe not limited to, the following:

US Antitrust Investigations

See the sections of this annual information forititled “Recent Developments — 2008 — US Antitrustdstigation
and Related Matters” and “Recent Developments -920@ Subsequent Events — US Antitrust Investigatend
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Related Matters” for disclosure on certain legal aegulatory proceedings and investigations in Wwhitee Arctic

Glacier and the Fund are involved. It is not knatmhis time how long the various US state argitinvestigations
will continue. If these investigations continue o lengthy period of time, this could have a counid negative
impact on the value of the Fund’s Units. Furtliethe investigations continue to require the m#tion by Arctic

Glacier of substantial time and financial resourtks financial performance of Arctic Glacier ame t~und could
be negatively impacted which could in turn negdyivienpact the value of the Fund’s Units. Furthdre ffinal

outcome with respect these investigations andeelitigation cannot be predicted at the presenetilf the final

outcome is not favourable to the Fund and Arctiad®r, the operations and financial performanceldcde

negatively impacted which could in turn negativiehpact the value of the Fund’s Units.

Fluctuations in Operating Results and Seasonality

Arctic Glacier's operating results have been angl expected to continue to be subject to quartemty ether

fluctuations due to a variety of factors includinganges in purchasing patterns, pricing policied aeather

conditions. This could affect Arctic Glacier’s ahjlto finance future activities. Operations coaldo be adversely
affected by general economic downturns or limitagion spending.

Competition

The packaged ice industry is very competitive. ireblacier faces a number of competitors includsrgaller

independent ice manufacturers and retailers thaufaature and package ice at individual store lonatas well as
one larger competitor with a similar strategy tattbf Arctic Glacier. Competition exists mainly arregional basis
with the main competitive factors being price, sgvand quality. Additionally, there can be no aasge that
Arctic Glacier's competitors will not achieve greatmarket acceptance due to pricing or other factor

Interest Rates

Arctic Glacier and its subsidiaries may have cartliating rate loans and may be negatively imphtie increases
in interest rates, the effect of such increasesldvbe to reduce the amount of cash available fetridutions. If

interest rates decline, however, cash availabldistributions may increase. In addition, it isieipated that the
market price of the Units at any given time will &ffected by the level of interest rates prevailguch time. A
rise in interest rates may negatively impact theketsprice of the Units, and vice-versa.

Currency Risk

A substantial portion of Arctic Glacier’s salesrriags and cash flows are now, and are expectedrtbnue to be,
realized in currencies other than Canadian dollarisharily the United States dollar. Fluctuationsthe exchange
rate between the Canadian dollar and such otheermties may have a material adverse effect on Af&lacier's

results of operations.

Risk of Product Liability

Arctic Glacier is subject to the inherent busingsk of product liability claims and adverse pultiicf any of its
products are alleged to have resulted in adverfeetefto a user of such products. Arctic Glacierently carries
product liability insurance that management beleis® adequate under Arctic Glacier’s current cirstances,
although there can be no assurance that such atanoes will not change and that such insurancererihain
available at reasonable costs, if at all. In thenéwf an inadequately insured product liabilitgici, Arctic Glacier’s
business and financial condition could be materiatlversely affected.

Dependence on Key Personnel

The success of Arctic Glacier is dependent on émeices of a number of members of its senior mamage. The
experience and talents of these individuals willebsignificant factor in Arctic Glacier's continuediccess and
growth. The loss of one or more of these individuabuld have a material adverse effect on Arctiac@r’s
operations and business prospects. Arctic Glan@ntains “key man” insurance on certain memberigso$enior
management. Key man insurance coverage of C$2,0008s been obtained for Keith McMahon. Benefitshie
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event of death of Mr. McMahon, will be paid to AcciGlacier in order to reimburse costs associatétl tihe
impact of the death of this senior executive.

Potential Undisclosed Liabilities Associated wittcduisitions

To the extent that prior owners of businesses aeduiy Arctic Glacier failed to comply with or otiwdse violated
applicable laws, Arctic Glacier, as a successoraywmay be financially responsible for these violad. The
discovery of any material liabilities could havenmterial adverse effect on Arctic Glacier's busme#nancial
condition or future prospects.

Acquisitions/Need for Future Financing

Arctic Glacier intends to grow through acquisitionsHowever, due to the on-going legal proceedingd a
investigations referred to under “Recent Developsen2008 — US Antitrust Investigation and Relakéakters”
and “Recent Developments — 2009 and SubsequentE£vddS Antitrust Investigations and Related Matteand
the current market value of the Fund’'s Units, ArcGlacier does not currently have access to thenéimg
necessary to pursue significant additional acqaisstat this time. Once the issues affecting thed=and Arctic
Glacier that stem from those proceedings and iigegidns have been resolved, and once the markea¢ wd the
Fund’s Units returns to an acceptable level, Ardlacier intends to continue to grow through combigs
acquisitions, with a focus on growing its preseimcthe United States. Subject to the ability af #und and Arctic
Glacier to obtain financing on acceptable termsstidrGlacier intends to finance its continued asiigin strategy
through future Unit offerings and/or debt finan@nd¢dowever, there can be no assurance that Ard&ci€ will
find suitable companies for acquisition or that threGlacier will be able to access capital on ataele terms in
order to have sufficient capital resources ava@dblimplement its acquisition strategy.

Expansion into New Markets in the United States

Arctic Glacier views markets in Canada and the éthibtates that it does not currently service asnpiad markets
for expansion of Arctic Glacier’s business. Thet@uring expansion into new markets in the United Statégdsic

Glacier's primary focus. There is no assurance éingt market for Arctic Glacier’s products will déop in these
jurisdictions. Arctic Glacier has not determinec thxtent of competition, if any, it faces or magdan these
markets. The presence of any competition in cerfaiisdictions may limit Arctic Glacier's capabils to

successfully operate in these markets. Failurexpamd into these markets could limit the rate afwgh of Arctic

Glacier.

Integration of Acquisitions

A key element of Arctic Glacier’s business stratégyo seek acquisition targets in order to expamd enhance its
business. In the event that any significant actjoisicannot be successfully integrated into ArdBtacier’s
operations or performs below expectation, Arctiac®r’s business could be materially and advers#éécted.

Effects of Price Changes in Raw Materials

Arctic Glacier uses large quantities of water andrgy in the manufacture and storage of its paakégeproducts.
Arctic Glacier also uses large quantities of ptabtgs. If the prices of such resources shoulceass from recent
levels, Arctic Glacier could experience sudden sigghificant increases in the cost of plastic bdgsl, or utilities
such as water and electricity. Arctic Glacier may bnable to pass these increases along to its mesto
Historically, market prices for plastic bags haletuated in response to a number of factors, d@ioly changes in
polyethylene prices. Arctic Glacier historicallyshaot attempted to pass through changes in the pfiplastic
bags, therefore, a large, abrupt change in the pfiplastic bags, water, electricity, fuel or athemmaodity prices
could have a material adverse effect on Arctic 8l business, results of operations and debicEpapabilities.

Compliance with Government Regulations

The food industry in Canada and the United Statesubject to numerous government standards andatiegs.
While Arctic Glacier believes that it is currently compliance with all applicable government staddaand
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regulations, there can be no assurance that altatic Glacier’s facilities will be able to contietto comply with all
applicable standards and regulations. In particufasne or more of Arctic Glacier’'s facilities i@anada fails to
meet government standards during inspection, ArGligcier may lose its certification. If this occursrtified

facilities and Arctic Glacier may be adversely afésl.

Limitations on the Fund’s Subsidiaries to Utilizehkir Tax Assets

As of December 31, 2009, the subsidiaries of thedFwad net operating loss carry-forwards for UeBefal income
tax purposes of approximately $80million, of which approximately $0.nillion was attributable to entities
acquired by subsidiaries of the Fund. Also as efd&nber 31, 2009, the subsidiaries of the Funchkadperating

loss carry-forwards for Canadian federal income pgarposes of approximately C$1éllion. There are annual
limitations on the utilization of the net operatitags carry-forwards generated by subsidiariehefRund due to
changes in ownership. There can be no assurant¢hthaubsidiaries of the Fund will be able toizsiltheir tax

assets. If the subsidiaries of the Fund are nat fbltilize their tax assets in the manner othim timeframe that
management of Arctic Glacier anticipates, theiufatafter-tax cash flow available for payment aftdbutions on

the Fund’s Units may be reduced.

Lack of Written Customer Agreements

As is customary in its industry, Arctic Glacier dagot generally have written agreements with tbegtomers. As a
result, these customers can terminate their relship with Arctic Glacier at any time without natior penalty. In
addition, even if these customers should decideotdinue their relationship with Arctic Glacieretle can be no
guarantee that these customers will purchase the sanount of product as in the past, or that pwehavill be on
similar terms. Any loss of a significant customehrange in the terms of the relationship with a ificgmt customer
or a material decrease in the amount of produatshaised by a significant customer could have amahgdverse
affect on the business, results of operation amahftial condition of Arctic Glacier and the Fund.

Debt Financing

As at December 31, 2009, Arctic Glacier had outlitamindebtedness of $163.6 million, of which $Bfillion
was principal payments and debt maturing withire fiyears or less. In addition, approximately 22%tleft
indebtedness was variable rate debt. However, gubséto the end of the year on February 10, 28di8sidiaries of
the Fund entered into a four year, $185 millionused term loan (US$138.4 million and C$50.0 mil)ianith a
group of lenders. The loan is secured by a secbadye on all assets of the Fund and its subsidiamnd matures
on February 10, 2014. The loan bears interestrateathat is the greater of 11% or LIBOR plus eddrmargin of
9%, plus payment in kind P1K”) interest of 1%. Interest is payable quartedyxcept for PIK interest, which is
accrued and payable at maturity. The secured team requires annual principal repayments of $liliom
(US$1.4 million and C$0.4 million) on October 31 edch year plus an annual payment based on céteulaf
excess cash flow, with the balance due at matutityconnection with the loan, the Fund issued amis to acquire
up to 3.0 million units of the Fund at any timegprio February 9, 2014 at an exercise price of &44£ unit. The
loan includes a number of financial covenants. dharterly leverage covenant for debt to EBITDAda$ined by
the loan agreement, is 4.00 to 1 until March 20375 to 1 from April 2012 until June 2013; and 31601
thereafter. A quarterly interest coverage covenaaires a minimum ratio of 1.25 to 1 and a qubytixed charge
coverage ratio requires a minimum ratio of 1.0Q.toThe Fund is required to maintain minimum ligujidevels of
$15 million at the end of the first and second tprar $30 million at the end of the third quarted &40 million at
the end of the fourth quarter of each year. Undermestricted payments covenant, the Fund is gdpeestricted
from paying distributions to unitholders for thenteof the agreement. Proceeds of the new termaar used to
repay the maturing senior secured notes, pay fed®gpenses related to the refinancing and to eethee amount
outstanding on the revolving term credit facility.

On February 10, 2010, the Fund’s lenders also aeteterms of the revolving term credit facility tocammodate
the new secured term loan. The facility, whichsecured by a first charge on all assets of the Famdl its
subsidiaries, was reduced in size from $143.8 oniltb $70 million and the maturity date was extehtteFebruary
10, 2013. Certain financial covenants of the facivere also amended. The quarterly leverage mawefor debt
to EBITDA, as defined by the loan agreement, waseiased to 3.95 to 1 until June 2011, 3.75 to thfdaly 2011
until June 2012; and 3.50 to 1 thereafter. Theaoseand total interest coverage covenants wereiedited. A
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quarterly senior leverage covenant was added, avithaximum ratio of 1.50 to 1 and the fixed chargeecage
covenant was amended with a minimum ratio of 100D.t

The ability of Arctic Glacier to make cash distrilmns to the Fund, which will allow the Fund to reakash
distributions or make other payments or advances,sabject to applicable laws and contractual ictgins
contained in the financial instruments governingtir Glacier's indebtedness as described above.dEgeee to
which Arctic Glacier is leveraged could have impoitconsequences to the holders of the Units, divedp that
Arctic Glacier’s ability to obtain additional finaimg for working capital, capital expenditures egaisitions in the
future may be limited; that a significant portiohArctic Glacier's cash flow from operations may teedicated to
the payment of the principal of and interest oniitdebtedness, thereby reducing funds availablefditure
operations and distributions; that certain of Arddlacier's borrowings may be at variable ratesntérest, which
exposes it to the risk of increased interest ratad; that Arctic Glacier may be vulnerable to egnivodownturns
and may be limited in its ability to withstand coetiive pressures. Also, there can be no assurtmateArctic
Glacier will continue to generate sufficient cakiwffrom operations to meet required interest atiincjpal payments.
Further, Arctic Glacier is subject to the risk thaty of its existing indebtedness may not be ableetrefinanced upon
maturity or that the terms of such financing may e as favourable as the terms of its existingltedness. These
factors may adversely affect Arctic Glacier's afilto make cash distributions to the Fund, whichtum may
adversely affect the ability of the Fund to makstcdistributions.

Arctic Glacier's various credit facilities providest and second charge security interests onfaliscassets to its
various lenders. These credit facilities contawmerous terms and covenants that limit the disumetf
management with respect to certain business mafthese covenants place restrictions on, among tihegs, the
ability of Arctic Glacier to create liens or othemcumbrances, to pay distributions on its secsritiemake certain
other payments, investments, loans and guarante@sta sell or otherwise dispose of assets and merge
consolidate with another entitin addition, the credit facilities contain a numieéfinancial covenants that require
Arctic Glacier to meet certain financial ratios dimhncial condition tests. For example, certdictic Glacier’s
loans require specific leverage and debt servieerege ratios which must be maintained by Arctiadi&r. A
failure to comply with the obligations in the cretficilities could result in a default which, if noured or waived,
could permit acceleration of the relevant indebésdn If the indebtedness under the credit faclitieere to be
accelerated, there can be no assurance that thes afsArctic Glacier would be sufficient to repay full that
indebtedness.

Environmental Risk

As the owner and lessor of real property in busias®perating in the packaged ice and related pteéhdustries,
Arctic Glacier is subject to various federal, prwsial and municipal laws relating to environmentatters. Such
laws provide that Arctic Glacier could be liabler filhe costs of removal and remediation of certamandous
substances or wastes released or deposited on ity properties or disposed at other locations. Tdikeire to

remove or remediate such substances, if any, @uiudrsely affect Arctic Glacier’s ability to sellch real property
or to borrow using such real property as collataral could potentially also result in claims ageistic Glacier.

Environmental laws and regulations can change hajidd Arctic Glacier may become subject to morengéent
environmental laws and regulations in the futurem@liance with more stringent environmental lawsd an
regulations could have an adverse affect on AfBtacier’s business.

Impact of Seasonality on Labour and Distribution
The seasonal nature of Arctic Glacier's businessilte in increased operating activity during peakiquds of

demand. While Arctic Glacier has historically besne to source additional labour and distributiehicles during
these periods, there can be no assurances Ar@ebwill be able to do so in the future.
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MANAGEMENT
Trustees of the Fund
The following table sets forth the name, provincetate and country of residence, office held i Fund, current

principal occupation, and the approximate numbeiUaits of the Fund beneficially owned or controlled of
December 31, 2009 of each of the current Trusteded-und:

Units
Beneficially
Name and Municipality of Owned or
Residence Current Office Principal Occupation Controlled
James E. ClarR @ ® @9 Non-Executive Non-Executive Chairman of the Board, Trustee of 263,125
British Columbia, Canada Chairman of the the Fund and director of Arctic Glacier. President (0.67%)
Board and director and sole shareholder of Jecco
Trustee Properties Ltd. and Moray Channel Enterprises Ltd.
Robert J. Nag{” Vice-Chairman Vice-Chairman, Trustee of the Fund and director of 1,273,067
Alberta, Canada and Trustee Arctic Glacier. (3.26%)
Gary A. Filmon® @ ® ¢ ® Trustee Trustee of the Fund and director of ArGlacier. 21,076
Manitoba, Canada Chairman of Exchange Income Corporation and (0.05%)
Chairman of Canada’s Security and Intelligence
Review Committee.
David R. Swainé?@® .0 Trustee Trustee and director of Arctic Glacier. ,08P
North Carolina, USA (0.002%)

Notes:

(2) Member of the Audit Committee. For furtheralist on the Audit Committee, please refer to thetiee entitled
“Audit Committee”.

(2) Member of the Compensation Committee.

3) Member of the Corporate Governance Committee.

(4) Member of the Special Committee — Income Thwstation.

(5) Elected to serve until the 2010 annual meethgnitholders unless re-elected at that meetingeive for a
further one year term.

Directors of Arctic Glacier
The following table sets forth the name, provincestate and country of residence, office held wéititic Glacier,

current principal occupation, and the approximatmimer of Units of the Fund beneficially owned ontrolled as of
December 31, 2009 of each of the current directbAsctic Glacier:

Units
Beneficially
Name and Municipality of Owned or
Residence Current Office Principal Occupation Controlled
James E. Clark Non-Executive Non-Executive Chairman of the Board, Trustee of 263,125
British Columbia, Canada Chairman of the the Fund and director of Arctic Glacier. President (0.67%)
Board and director  director and sole shareholder of Jecco
Properties Ltd. and Moray Channel Enterprises Ltd.
Robert J. Nagy Vice-Chairman and  Vice-Chairman, Trustee of the Fund and director of 1,273,067
Alberta, Canada director Arctic Glacier. (3.26%)
Gary A. Filmon Director Trustee of the Fund and director of ArdBtacier. 21,076
Manitoba, Canada Chairman of Exchange Income Corporation and (0.05%)

Chairman of Canada’'s Security and Intelligence
Review Committee.
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Units

Beneficially
Name and Municipality of Owned or
Residence Current Office Principal Occupation Controlled
David R. Swaine Director Trustee of the Fund and director of Arcilacier. 1,082
North Carolina, Canada (0.002%)
Richard L. Johnson Director Director of Arctic Glacier. 364,583
Texas, USA (0.93%)
Keith W. McMahon President, Chief President, Chief Executive Officer and a directbr o 17,916
Manitoba, Canada Executive Officer Arctic Glacier. (0.05%)

and director
Executive Officers of Arctic Glacier
The following table outlines the name, provincestate and country of residence, office held witletisr Glacier,

current principal occupation, and the number oft&)of the Fund beneficially owned or controlledoa®ecember
31, 2009 of each of the executive officers of Ar@iacier:

Units
Beneficially
Name and Municipality of Owned or
Residence Current Office Principal Occupation Controlled
Keith W. McMahon President, Chief President, Chief Executive Officer and director of 17,916
Manitoba, Canada Executive Officer Arctic Glacier (0.05%)
and director
Douglas A. Bailey Chief Financial Chief Financial Officer of Arctic Glacier. 10,000
Manitoba, Canada Officer (0.02%)
Hugh A. Adams Secretary Partner, Aikins, MacAulay & ThorvaldsdoP, 4,266
Manitoba, Canada Barristers and Solicitors, Winnipeg, Manitoba. (0.01%)

As of December 31, 2009, 1,955,115 Units were heiadlff owned or controlled directly or indirectlyy the
Trustees of the Fund, and the directors and exerutificers of Arctic Glacier, as a group, whictpresented
approximately 5.1% of the issued and outstandinigstéri the Fund.

Biographies

Set out below are brief profiles of each of therent Trustees of the Fund and the current direcotsexecutive
officers of Arctic Glacier:

James E. Clark Non-Executive Chairman and Trustee/Director. Mlark has been a Trustee of the Fund since
January 22, 2002 and a director of Arctic Glacigices August 23, 1996. Mr. Clark has been Non-Ekeeu
Chairman of the Board of the Fund and Arctic Glasiece May 27, 2003 and was Lead Outside Trustdbeo
Fund from January 22, 2002 to May 27, 2003. MarKlWwas Vice-Chairman of Arctic Glacier from Juriz 2998
until May 27, 2003. Mr. Clark was also the Viceefident, Finance and Acquisitions and Chief Firerfficer of
Arctic Glacier from August 23, 1996 to June 22, 899Mr. Clark has been the President, director solé
shareholder of Jecco Properties Ltd. (a real es¥elopment and investment company) since 1994 has also
been President and director and sole sharehold&toody Channel Enterprises Ltd. (a marina develapnaad
management company) since 1991.

Robert J. Nagy, Vice-Chairman and Trustee/Director. Mr. Nagy baen the Vice-Chairman of the Board of the
Fund and Arctic Glacier since December 29, 2006. Magy was the President and Chief Executive @ffuf the
Fund from January 22, 2002 until his retirementrfnmanagement on December 29, 2006 and he has eestae
of the Fund since January 22, 2002. Mr. Nagy masQhief Executive Officer of Arctic Glacier fromavth 1,
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1996 until December 29, 2006 and has been a direftérctic Glacier since March 1, 1996. Mr. Nagas
President of Arctic Glacier from March 1, 1996 ufitictober 2, 2000. Mr. Nagy became President atidiGlacier
again on August 22, 2002 and served in that capaaitil his retirement from management on Decen@®r2006.
Mr. Nagy was Chairman of the Board of the Fund Aratic Glacier from January 22, 2002 until May 2D03.

The Honourable Gary A. Filmon, P.C, Trustee/Director. Mr. Filmon has been a Trustée¢he Fund since
January 22, 2002 and a director of Arctic Glacieces May 25, 2000. Mr. Filmon was Vice Chairmartted Fund
and Arctic Glacier from May 27, 2003 until Decemt#s, 2006. Mr. Filmon is the Chairman and a treisté
Exchange Income Corporation and a director of MdnaitTelecom Services Inc., Wellington West Cagpital and
Canadian Natural Resources Limited. He is alsoGhairman of Canada’s Security and Intelligence iRev
Committee. Mr. Filmon was Premier of the Provioé&lanitoba from 1988 to 1999.

Richard L. Johnson, Director. Mr. Johnson has been a director oftidrGlacier since December 8, 1997. Mr.
Johnson was the President and director of Plainleew& Cold Storage, Inc. until September 1, 20844 director
of Host Ice & Beverage Equipment Co., Inc. Mr.dstn is also Past Chairman of South Western Icediatson.

David R. Swaine Trustee/Director. Mr. Swaine has been a Trusfethe Fund since January 22, 2002 and a
director of Arctic Glacier, since December 29, 1998r. Swaine was the President of Roynat Busif@sgsital Inc.
from October 2003 until December 31, 2007, and f&mscutive Vice President, Chief Operating Officeidaa
director of RoyNat Inc. from July 1994 until Octaot#903.

Keith W. McMahon, President, Chief Executive Officer and directddr. McMahon has been the President and
Chief Executive Officer of Arctic Glacier since Ruber 29, 2006 and has been a director of Arctici@t since
September 21, 2007. Mr. McMahon was the Executiiee YPresident and Chief Financial Officer of ArdBtacier
from April 2003 until December 29, 2006, and waseElrinancial Officer of Arctic Glacier from April7, 2001
until December 29, 2006. Mr. McMahon is on the rdoaf the International Packaged Ice Associatiod ena
member of the Institute of Chartered Accountantslahitoba.

Douglas A. Bailey Chief Financial Officer. Mr. Bailey has been tbhief Financial Officer of Arctic Glacier since
December 29, 2006. Prior thereto, Mr. Bailey was Yice President of Accounting and Corporate @dietr of
Arctic Glacier from October 6, 2003 to December 2906. Mr. Bailey is a member of the InstituteGlartered
Accountants of Manitoba.

Hugh A. Adams, Secretary. Mr. Adams has been the SecretaryroficAGlacier from August 23, 1996. Mr.
Adams is presently a Partner at Aikins, MacAulaylBorvaldson LLP, Barristers and Solicitors. Mr.akds was
Senior Corporate Counsel at Tapper Cuddy LLP, Bms and Solicitors from January 31,2003 untiltSeper 1,
2007. Mr. Adams was a Partner at Tupper & Adamsrigars and Solicitors from 1982 to January 2003.
Adams is a Past Chairman, National Constitution @@ttee and Past Chairman, National Legislation aad/
Reform Committee (Canadian Bar Association).

Cease Trade Orders, Bankruptcies, Penalties or Satiens

To the best of the knowledge of management of thedFno person or company who is a Trustee of thelfor a
director or executive officer of Arctic Glacier:

€) is, as at the date of this annual information foomhas been, within 10 years before the dateisfathnual
information form, a director, chief executive officor chief financial officer of any company (indlaog
the Fund and Arctic Glacier) that,

() was subject to an order (as defined below) that isssed while that person was acting in the
capacity as director, chief executive officer oletlfinancial officer; or

(i) was subject to an order that was issued afterpgéeson ceased to be a director, chief executive
officer or chief financial officer and which resadt from an event that occurred while that person
was acting in the capacity as director, chief ekgefficer or chief financial officer; or
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(b) is, as at the date of this annual information foomhas been within 10 years before the date efahnual
information form, a director or executive officefrany company (including the Fund and Arctic Glakcie
that, while that person was acting in that capa@tywithin a year of that person ceasing to acthit
capacity, became bankrupt, made a proposal undelegislation relating to bankruptcy or insolvenmy
was subject to or instituted any proceedings, gearent or compromise with creditors or had a regeiv
receiver manager or trustee appointed to holdsgsta; or

(c) has, within the 10 years before the date of thisiahinformation form, become bankrupt, made a psap
under any legislation relating to bankruptcy oroimency, or become subject to or instituted any
proceedings, arrangement or compromise with cregjitor had a receiver, receiver manager or trustee
appointed to hold the assets of that person.

For the purposes of (a) aboverder” means:

€) a cease trade order;
(b) an order similar to a cease trade order; or
(c) an order that denied the relevant companysactmeany exemption under securities legislation,

that was in effect for a period of more than 30ssmutive days.
Conflict of Interest Restrictions and Provisions

The Declaration of Trust contains “conflict of irgst” provisions that serve to protect Unitholderhout creating
undue limitations on the Fund. Given that the Tees are engaged in a wide range of business tadjvthe
Declaration of Trust contains provisions, similarthose contained in tf@anada Business Corporations Attat
require each Trustee to disclose to the Fund ateydst in a material contract or transaction oppsed material
contract or transaction with the Fund or the fdut tsuch person is a director or officer of or otlise has a
material interest in any person who is a party toaderial contract or transaction or proposed rateontract or
transaction with the Fund. Such disclosure is ireduto be made at the first meeting at which gpsed contract
or transaction is considered. In the event thatagerial contract or transaction or proposed nat&dntract or
transaction is one that in the ordinary course @dt require approval by the Trustees, a Trusaequired to
disclose in writing to the Fund or request to haaeered into the minutes of the meeting of the fBesthe nature
and extent of his or her interest forthwith aftee Trustee becomes aware of the contract or traosawr proposed
contract or transaction. In any case, a Trustee lves made disclosure to the foregoing effect isenatled to vote
on any resolution to approve the contract or treti®a unless the contract or transaction is onatire primarily to
his or her remuneration as a Trustee, officer, eyg# or agent of the Fund or one for indemnity urttie
provisions of the Declaration of Trust or liabilitysurance.

Neither the Fund nor Arctic Glacier have been agtVief any current or potential material conflicfsirderest of
their Trustees or directors and officers, respetyiv

INTEREST OF MANAGEMENT AND OTHERS IN MATERIAL TRANS ACTIONS

No person or company who is a Trustee of the Famkrson or company that is the direct or indioeter of, or
who exercises control or direction over, more th@#6 of the outstanding Units of the Fund, a directoexecutive
officer of Arctic Glacier, or an associate or a#fie of any of the aforementioned persons or comgahas had any
material interest in any transaction with eithex Bund or Arctic Glacier within the three most mebe completed
financial years of the Fund or Arctic Glacier, gplecable, or during the current financial yeareither of them,
that has or will materially affect either of them.
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MARKET FOR SECURITIES, TRADING PRICE AND VOLUME
Units

The Units of the Fund are listed and posted foditrg. on the TSX under the trading symbol “AG.UN"hel
following table sets forth the reported high and leales prices and the trading volumes as reptmtetie TSX for
the periods indicated:

Price Range
High Low Volume

(C3) (C$) Traded

2007
JANUAIY ...t 13.65 12.25 2,072,808
FEDIUAry......cooiiieeeee e e 13.18 12.26 2,887,373
Y= Vo] o TR, 13.37 12.45 1,787,013
Y o] | S 13.85 12.60 1,458,214
Y = YU PRRR R 13.99 13.01 2,575,696
JUNB ..ottt e e e e e s e eeeeesasssesessrarabaraaanaes 14.23 13.36 1,661,484
JUIY oo 14.61 13.46 2,591,669
AUGUSLE <ottt emensrare e e e e e e e eeineens 13.85 11.75 1,727,285
SEPLEMDEN ... 12.91 11.80 923,901
(101 (0] o 1= O . 11.96 1,185,705
November 10.66 2,023,423
December 10.58 1,945,641
Total for Period 22,840,212

2008
JANUANY ....coiiiiiiiiiiieieeeeee e 12.12 10.60 1,905,232
February......coooeiieiiiiiee e 12.39 11.40 573,788
Y= Vo] o T, 11.99 8.25 2,068,265
Y o] | S 9.15 7.60 4,169,110
MY .ottt enneee s 9.25 8.00 2,787,802
JUNB..ceeeeieeeeeeeeet e e s e e e e e e eseesaesessraeaeasaananes 10.30 9.11 1,485,956
JUIY oo 9.98 8.03 986,649
AUGUSLE ..ottt emmeesssv e e e e e e e einenns 8.62 5.19 2,299,766
September . 1.48 4,270,719
OCIODEN ...oevvveeiiiiiiiiiee i e e e e eeeeeeeeeeeeeees . 0.90 3,025,862
NOVEMDET ... e 1.20 0.56 3,791,293
DECEMDIET .....ceveiee e 1.04 0.55 3,634,863
Total for Period 30,999,305

2009
JANUANY ....coiiiiiiiiiiieeeieeee e 1.30 0.78 1,688,140
February......coooeiii it 1.20 1.07 801,384
Y= Vo] o TR 1.60 1.03 1,744,848
APTL e 2.71 1.35 1,312,050
Y S 1.94 1.41 1,245,953
JUNB ettt e e e s e e e eeeeseesaesererasasaraananes 2.30 1.48 1,380,914
JUIY s 1.66 1.46 1,337,492
AUGUSLE ..o 2.18 1.55 2,331,454
September 2.19 1.82 1,250,612
(@101 0] o 1= SHR O 4.20 3.78 3,844,052
November 3.82 3.19 983,873
DECEMDET .. uiiieiei i 3.34 3.32 1,621,607
Total for Period 19,542,379

Debentures

The Debentures of the Fund are listed and postettdding on the TSX under the trading symbol “AB:DThe
following table sets forth the reported high andslsales prices and the volume traded and valuedrdor the
Debentures as reported by the TSX for the periodisated:
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Price Range

High Low Volume Value Traded
(C8) (C9) Traded (C9)

2007
JANUANY ..ot e e . 103.27 21,810 2,274,685
February ... . 104.21 23,970 2,514,424
Y, o o PPNt . 104.20 19,650 2,072,723
APRTIL e . 104.21 16,370 1,742,533
VLAY ettt . 106.31 36,655 3,990,409
JUNB et . 107.00 34,950 3,813,798
JUIY oo . 107.00 45,580 5,143,411
AUGUST. .. rereeee e . 100.11 11,380 1,204,714
September . 102.00 7,250 745,047
October ......cvvviiiiiiiiiiie. . 102.03 12,960 1,334,864
November 98.00 78,140 7,714,782
DeCEMDEr......coiiiiiieeeeeee . 98.00 12,230 1,216,061
Total for Period 320,945 33,767,451

2008
JANUAIY ..ttt 105.75 98.25 18,080 1,805,394.00
February ... 102.95 100.00 6,210 633,573.00
Y T o o PPNt 102.94 87.51 35,910 3,341,473.00
APTIL e 94.50 90.26 72,510 6,698,165.00
MaAY e 98.00 92.50 36,220 3,383,520.00
JUNB ettt 99.99 95.75 20,560 1,998,720.00
JUIY oo 99.00 87.15 20,780 1,957,592.00
AUGUST. et eeemms e 93.75 82.50 56,890 4,949,200.00
September.......ccooccvieeeiiiiiiiinns 91.75 55.55 37,730 3,089,592.00
October ......cvvvviiiiiiiiieieee 70.00 38.00 9,690 498,037.60
November ......cccceevvviiiiiiieeeeeenn. 47.00 30.00 29,100 1,184,511.00
DeCEMDEr......coiiiieieeeeeee 39.90 25.15 30,100 978,139.20
Total for Period 373,780 30,517,916.80

2009
JANUAIY ..ttt 50.00 39.75 13,020 611,294.80
FEDIUANY ...cviie e e e 49.99 47.01 13,220 639,319.60
MAICH. ..o s 55.95 42.00 17,500 809,938.60
ADPEL e 59.00 48.56 21,480 1,188,561.60
MaAY . 65.60 58.00 10,610 651,354.60
JUNE e 74.00 59.50 22,880 1,597,421.10
JUIY e 73.00 66.50 9,330 663,456.50
AUGUST. ... rmmmm e 83.25 71.00 20,210 1,603,606.40
September.......ccooccvveeeiiiiiiiinns 82.00 76.05 12,850 1,018,978.10
OCEODEN ..o 97.00 77.00 50,380 4,569,473.60
NOVEMDET ..o 95.10 92.05 28,190 2,647,657.10
DECEMDET ...ivieiiiiesiiee e 95.00 91.60 23,670 2,210.872.70
Total for Period 243,340 18,211,934.70

Note: (1) The Debentures commenced trading on 8% dn May 25, 2006.
DISTRIBUTION HISTORY

The Fund paid monthly cash distributions to itstbaliders from April 2002 until August 2008. In $Sember 2008,
the Fund announced an indefinite suspension ofidsathly cash distributions to Unitholders. At thahe, the
Trustees of the Fund determined that it would beenmmrudent to deploy its cash resources to redetd and
strengthen its balance sheet. In conjunction wighgrevious reduction to the distribution level floe August 2008
cash distribution, the suspension of the cashilligion conserved cash.. The Trustees of the Fwmedully aware
of the significance of distributions to Unitholderglowever, the Trustees felt that this measure mexessary to
improve balance sheet strength and better positienFund for the long term. The Fund will move &instate
distributions when it is deemed appropriate by Thestees to do so. It is important to note thattthstees do not
anticipate paying distributions for the foreseeahitire as the Fund’s lending agreements effegtivekevent
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payment of distributions through February 2014 ttker, the trustees plan to convert the Fund frormeome trust
to a corporation during 2011, subject to approkainf unitholders and lenders.

The particulars of distributions declared by thadrsince it acquired The Arctic Group Inc., now thr&lacier, on
March 22, 2002 to and including the period endimg@&nber 31, 2009 are as follows:

Amount of Distribution

Taxable Portion of
Distribution per Unit @

Distribution Period Payment Date (CP) (C$)
2002
March 22 — April 30 May 15, 2002 $0.11500 per Unit $0.06008
May June 14, 2002 $0.08750 per Unit $0.04656
June July 15, 2002 $0.08750 per Unit $0.04505
July August 15, 2002 $0.08750 per Unit $0.04655
August September 13, 2002 $0.08750 per Unit $0.04655
September October 15, 2002 $0.08750 per Unit $0.04504
October November 15, 2002 $0.08750 per Unit $0.04654
November December 13, 2002 $0.08750 per Unit $0.04504
December January 15, 2003 $0.08750 per Unit $0.04654
Totals for Period $0.81500 per Unit $0.42795
2003
January February 14, 2003 $0.08920 per Unit $0.05600
February March 14, 2003 $0.08920 per Unit $0.05058
March April 15, 2003 $0.08920 per Unit $0.05600
April May 15, 2003 $0.08920 per Unit $0.05419
May June 13, 2003 $0.08920 per Unit $0.05600
June July 15, 2003 $0.08920 per Unit $0.04635
July August 15, 2003 $0.08920 per Unit $0.04789
August September 15, 2003 $0.08920 per Unit $0.04789
September October 15, 2003 $0.08920 per Unit $0.04635
October November 14, 2003 $0.08920 per Unit $0.03769
November December 15, 2003 $0.08920 per Unit $0.03647
December January 15, 2004 $0.08920 per Unit $0.03767
Totals for Period $1.07040 per Unit $0.57308
2004
January February 13, 2004 $0.08920 per Unit $0.05779
February March 15, 2004 $0.08920 per Unit $0.05405
March April 15, 2004 $0.08920 per Unit $0.05776
April May 14, 2004 $0.08920 per Unit $0.05588
May June 15, 2004 $0.08920 per Unit $0.05773
June July 15, 2004 $0.08920 per Unit $0.05585
July August 13, 2004 $0.08920 per Unit $0.05770
August September 15, 2004 $0.08920 per Unit $0.05768
September October 15, 2004 $0.08920 per Unit $0.05581
October November 15, 2004 $0.08920 per Unit $0.05765
November December 15, 2004 $0.08920 per Unit $0.05577
December January 14, 2005 $0.08920 per Unit $0.05762
Totals for Period $1.07040 per Unit $0.68129
2005
January February 15, 2005 $0.08920 per Unit $0.05580
February March 15, 2005 $0.08920 per Unit $0.05038
March April 15, 2005 $0.09170 per Unit $0.05578
April May 13, 2005 $0.09170 per Unit $0.05395
May June 15, 2005 $0.09170 per Unit $0.05574
June July 15, 2005 $0.09170 per Unit $0.05392
July August 15, 2005 $0.09170 per Unit $0.05570
August September 15, 2005 $0.09170 per Unit $0.05569
September October 14, 2005 $0.09170 per Unit $0.05103
October November 15, 2005 $0.09170 per Unit $0.06300
November December 15, 2005 $0.09170 per Unit $0.06099
December January 13, 2006 $0.09170 per Unit $0.06278
Totals for Period $1.09540 per Unit $0.67476
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Amount of Distribution

Taxable Portion of
Distribution per Unit ®

Distribution Period Payment Date (CP) (C$)
2006
January February 15, 2006 $0.09170 per Unit $0.05456
February March 15, 2006 $0.09170 per Unit $0.04927
March April 14, 2006 $0.09170 per Unit $0.05454
April May 15, 2006 $0.09170 per Unit $0.05277
May June 15, 2006 $0.09170 per Unit $0.04609
June July 14, 2006 $0.09170 per Unit $0.04260
July August 15, 2006 $0.09170 per Unit $0.04401
August September 15, 2006 $0.09170 per Unit $0.04400
September October 13, 2006 $0.09170 per Unit $0.04256
October November 15, 2006 $0.09170 per Unit $0.04361
November December 15, 2006 $0.09170 per Unit $0.04289
December January 15, 2007 $0.09170 per Unit $0.04431
Totals for Period $1.10040 per Unit $0.56121
2007
January February 15, 2007 $0.09170 per Unit $0.04526
February March 15, 2007 $0.09170 per Unit $0.03519
March April 13, 2007 $0.09170 per Unit $0.03895
April May 15, 2007 $0.09170 per Unit $0.03768
May June 15, 2007 $0.09170 per Unit $0.03889
June July 13, 2007 $0.09170 per Unit $0.03754
July August 15, 2007 $0.09170 per Unit $0.03857
August September 14, 2007 $0.09170 per Unit $0.03855
September October 15, 2007 $0.09170 per Unit $0.03730
October November 15, 2007 $0.09170 per Unit $0.03854
November December 14, 2007 $0.09170 per Unit $0.03729
December January 15, 2008 $0.09170 per Unit $0.03852
Totals for Period $1.10040 per Unit $0.46228
2008
January February 15, 2008 $0.09170 per Unit $0.06135
February March 14, 2008 $0.09170 per Unit $0.05738
March April 15, 2008 $0.09170 per Unit $0.06132
April May 15, 2008 $0.09170 per Unit $0.05932
May June 13, 2008 $0.09170 per Unit $0.06128
June July 15, 2008 $0.09170 per Unit $0.05928
July August 15, 2008 $0.09170 per Unit $0.06123
August September 15, 2008 $0.07500 per Unit $0.06119
Totals for Period $0.71690 per Unit $0.48235
Notes:

(2) The after-tax return to Unitholders from andstment in Units will depend, in part, on the cosipjon for
income tax purposes of distributions paid by thad;yportions of which may be fully or partially &bie or may
constitute non-taxable returns of capital. That position may change over time, thus affecting athider’s
after-tax return.

LEGAL PROCEEDINGS OR REGULATORY ACTIONS
Other than as set out under “Recent Developme2B08 — US Antitrust Investigations and Related ®tatt and
“Recent Developments — 2009 and Subsequent EvedtS Antitrust Investigations and Related Mattersgjther
the Fund nor Arctic Glacier have been in, nor aesently involved in, any legal proceedings or tatjuy actions
material to them and insofar as they are awarsuoh proceedings are contemplated.
AUDITOR, TRANSFER AGENT AND REGISTRAR
The auditors of the Fund are KPMG LLP, ChartereddAmtants, of Winnipeg, Manitoba.

Computershare Trust Company of Canada at its jp@haffices in Toronto, Ontario and Calgary, Allzeis the
transfer agent and registrar for the Units andCtbbentures.
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MATERIAL CONTRACTS

Other than as set out in the list below, therenareontracts, other than contracts entered intbdrordinary course
of business, that are material to the Fund or Ar@iacier that were entered in to within the mastently
completed financial year, or before the most rdgerdmpleted financial year but that are still ffeet:

1.

2.

The Declaration of Trust. See “Organizational &tte - Overview”.
The Indenture. See “Description of the Debentures”.

The Fourth Amended and Restated Loan Agreendated as of February 10, 2010 (as may be amended,
modified, supplemented, replaced or restated fiiom to time, the Senior Facility Loan Agreement),
among Arctic Glacier Inc. and Arctic Glacier Intational Inc., as borrowers (each Boftrower” and
collectively the Borrowers”), Arctic Glacier California Inc., Arctic GlacieGrayling Inc., Arctic Glacier
Income Fund, Arctic Glacier IP Inc., Arctic Glacikansing Inc., Arctic Glacier Michigan Inc., Arctic
Glacier Minnesota Inc., Arctic Glacier Nebraska .|nérctic Glacier New York Inc., Arctic Glacier
Newburgh Inc., Arctic Glacier Oregon Inc., Arctida@ier Party Time Inc., Arctic Glacier Pennsylvania
Inc., Arctic Glacier Rochester Inc., Arctic Glaci®ervices Inc., Arctic Glacier Texas Inc., ArctitaGer
Vernon Inc., Arctic Glacier Wisconsin Inc., Diamoride Cube Company Inc., Diamond Newport
Corporation, Glacier Ice Company, Inc., Glacier I&falice Company, L.P., Ice Perfection Systems Inc.,
Jack Frost Ice Service, Inc., Knowlton Enterprides,, Mountain Water Ice Company, R&K Trucking,
Inc., Winkler Lucas Ice and Fuel Company and Wolaaher Ice, Inc., as guarantors (eachGuarantor”
and collectively the Guarantors”), The Toronto-Dominion Bank, as sole lead arranged bookrunner,
The Toronto-Dominion Bank, as Canadian adminigirafigent (in such capacity, th€&nadian Senior
Facility Agent”), Toronto Dominion (Texas) LLC, as U.S. admingdion agent (in such capacity, the
“U.S. Senior Facility Agent; and, together with the Canadian Senior Facikigent, the Senior Facility
Agents’), The Toronto-Dominion Bank as syndication agemd The Toronto-Dominion Bank, The Bank
of Nova Scotia, RoyNat Inc., Toronto Dominion (Né&terk) LLC, The Toronto-Dominion Bank, New
York Branch, RoyNat Business Capital liand any other lender or lenders who become pdhereto as
lenders from time to time (collectively, th&énior Facility Lenders’). See “Recent Developments —
2009 and Subsequent Events — Amendments to Loaeefrgmts” and “Risk Factors — Risks Relating to
Arctic Glacier — Debt Financing”.

The Loan Agreement, dated as of February 10, 2@%0nfay be amended, modified, supplemented,
replaced or restated from time to time, tfRubordinated Facility Loan Agreement and together with
the Senior Facility Loan Agreement, theoan Agreements), among the Borrowers, as borrowers, the
Guarantors, as guarantors a@PPIB Credit Investments Inc. GPPIB”), West Face Long Term
Opportunities Limited Partnership, West Face LomgnT Opportunities (USA) Limited Partnership, West
Face Long Term Opportunities Master Fund L.P., suah other lenders as may from time to time become
parties thereto (each a “Subordinated Facility leshdand collectively the Subordinated Facility
Lenders’ and together with the Senior Facility Lenderg thenders’) and CPPIB as administrative agent
for the Subordinated Facility Lenders. See “RecBetrelopments — 2009 and Subsequent Events —
Amendments to Loan Agreements” and “Risk FactorgRisks Relating to Arctic Glacier — Debt
Financing”.

INTERESTS OF EXPERTS

Audited consolidated financial statements for thad-for the financial years ended December 31, 20@b2008

have been included in filings made by the Fund umtional Instrument 51-102 during or relatingthe Fund’s
most recently completed financial year or duringelating to the Fund'’s current financial year. Tthien which

conducted the audits and signed the audit repartthe aforementioned consolidated financial stateésef the

Fund was KPMG LLP, Chartered Accountants, of WiegipManitoba. KPMG LLP is independent of the Fimd

accordance with the Rules of Professional Condscbutlined by the Institute of Chartered Accourgant
Manitoba.
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AUDIT COMMITTEE
Audit Committee Charter
A copy of the charter of the Audit Committee isaatied as Schedule A to this annual information form
Audit Committee Composition

The Audit Committee consists of Gary A. Filmon, &snk. Clark, and David R. Swaine. Each membereftidit
Committee is independent and financially literate,such terms are defined in National Instrumert B2 - Audit
Committees.

Relevant Education and Experience

In addition to each member’s general business éxpea, the education and experience of each mewothre
Audit Committee that is relevant to the performantéis responsibilities as a member of the Auditrtnittee are
set forth below.

The Honourable Gary A. Filmon, P.C., O.C., O.Mthe Chairman of the Audit Committee. Mr. Filmonsva
Premier of the Province of Manitoba from May 1988Qctober 1999, and chaired the Province’s TreaBaard
for five years during this period. Mr. Filmon walso President of Success Commercial College forehts. He is
currently a Corporate Director and business coastiltHe is a director of Wellington West Capitat.lrand
Manitoba Telecom Services Inc. He is also Chairienash a trustee of Exchange Income Corporation atideator
of Canadian Natural Resources Limited. He servethe audit committee of each of the latter twoljghplisted
companies. In Mr. Filmon’s various roles he hasessarily actively supervised persons engaged epguing,
auditing, analyzing or evaluating various typedimdncial statements. Responsibility for oversightl supervision
of provincial budgets and financial reporting conda with practical business knowledge and expeatisgiired in
the course of his participation in a complex businpublic company environment affirm his finanditdracy as
contemplated by National Instrument 52-110 — A@hmmittees.

Mr. Clark graduated in 1970 from the University@dlgary with a Bachelor of Commerce Degree (Horoukse
then articled with the firm of Deloitte and Toucladytaining his chartered accountant’s designatio®971. Mr.
Clark in his various roles, either as a C.A. withld@itte and Touche or in his other active busiras®grprises as
President and director of Jecco Properties Ltdeghestate development and investment company)yesident and
director of Moray Channel Enterprises Ltd. (a maroevelopment and management company) has neégssari
actively supervised persons engaged in prepariaditing, analyzing or evaluating various types ofahcial
statements affirming his financial literacy as @mplated by National Instrument 52-110 — Audit Cdattess.

Mr. Swaine has been a Trustee of the Fund sinceadar22, 2002 and a director of Arctic Glacier sifi@ecember
29, 1999. Mr. Swaine was the President of RoynagifBess Capital Inc. from October 2003 until DecemBi,
2007, and was Executive Vice President and Chiefr&timg Officer and a director of RoyNat Inc. frduly 1994
until October 2003. Throughout Mr. Swaine's 38 yeamking career he was responsible for analysimisiness and
financing proposals including the analysis of amméificial statement interpretation of various typédusinesses.
From 1994-2003 he was Executive Vice PresidentGimnidf Operating Officer of Roynat Inc. In that rdie was a
member of the Senior Credit Committee and resptsé$dy reviewing and approving investment creditsnf $4
million to $25 million or in the case of larger dits recommending to a higher authority. As Predidend Chief
Operating Officer of Roynat's US companies (RoyBastiness Capital & Roynat Merchant Capital), he had
responsibility for all financing proposals emangtinom the US including analysis, review of finaalcstatements
and structure of proposed transactions. With higraml further transactional analysis was compledad then
submitted to the senior credit committee for furtbensideration. Mr. Swaine was a member of thatrodgtee and
participated in the decision making process. Mra®e obtained his Bachelor of Business Administraticum
laude) from St. Francis Xavier University in 1967.
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Pre-Approval Policies and Procedures

The Audit Committee must pre-approve all non-asaditvices to be provided to the Fund or its subsjdsatities by
its external auditors or the external auditorshef Fund's subsidiary entities.

External Auditor Service Fees

The aggregate amounts paid or accrued by the Fithd&gpect to fees payable to KPMG LLP, the auditef the
Fund, for audit (including separate audits of sdiasy entities, financings and regulatory reportieguirements),
audit-related, tax and other services in the figeaks ended December 31, 2009 and 2008 werelaw$ol

2009 2008
(C9%) (C9$)
Audit fees® $470,965 $501,000
Audit-related fee® $16,860 nil
Tax fee§) $48,600 $47,250
All other fee&) nil nil
TOTAL $536,425 $548,250

Notes:

(1) “Audit fees” include the aggregate professionakfpaid to KPMG LLP for the audit of the annual cditated
financial statements and other regulatory auditsféings.

(2) “Audit-related fees” include the aggregate feesipgai KPMG LLP for services related to internatiofinbncial
reporting standards assistance and due diligenterggard to financing requirements.

(3) “Tax fees” include the aggregate fees paid to KPM® for preparation of applicable federal income, tstate
income tax, capital tax and trust returns, tax dianpe and tax advisory services.

(4)  “All other fees” include the aggregate fees paidkRMG LLP for all other services other than thosesgnted in
the categories of audit fees, audit-related feestax fees, including namely financial advisorywsegs.

The Audit Committee of the Fund considered and edjthat the above fees are compatible with maimgithe
independence of the Fund’s auditors. Further, théit"Committee determined that, in order to ensheecontinued
independence of the auditors, only limited non-auelated services will be provided to the FundkBMG LLP

and in such case, only with the prior approvahef Audit Committee.

ADDITIONAL INFORMATION
Additional information relating to the Fund may foeind on SEDAR atvww.sedar.com
Additional information, including trustees’, direcs’ and officers’ remuneration and indebtednesscipal holders

of the Fund'’s securities and securities authorfpedssuance under equity compensation plans, wagpécable, is

contained in the Fund’s Information Circular fa inost recent meeting of Unitholders which involtied election
of Trustees.

Additional financial information is provided in thEund’s consolidated financial statements and memagt
discussion and analysis for its most recently cetepol financial year.



A-1

SCHEDULE A

CHARTER OF THE AUDIT COMMITTEE

1. General

The Board of Trustees of the Fund (the "Board") éstsblished an Audit Committee (the "Committe®"}ake
steps on its behalf as are necessary to assiBoidwel in fulfilling its oversight responsibilitieegarding:

(a) the integrity of the Fund's financial statensent

(b) the internal control systems of the Fund;

(c) the external audit process;

(d) the internal audit and assurance process;

(e) risk management;

® investment opportunities and the raising ofdsitby the Fund;

(9) the administration, financial reporting andeéstment activities of pension plan(s);

(h) the Fund's compliance with legal and regulateguirements, and

0] any additional duties set out in this Charteotherwise delegated to the Committee by the Board
2. Members

The Board will in each year appoint a minimum ot#h (3) directors as members of the Committeemlinbers of
the Committee shall be non-management trusteesaddition, the Committee will have an appropriate
representation of independent trustees, as reqoiyrdaiv.

All members of the Committee shall be financialtgrdate. While the Board shall determine the d&bni of and
criteria for financial literacy, this shall, at ammum, include the ability to read and understanskt of financial
statements that present a breadth and level of lexibpof accounting issues that are generally caraple to the
breadth and complexity of the issues that can redsy be expected to be raised by the Fund's finhstatements.

The Chief Executive Officer (“CEQO”) of Arctic Glasi Inc. (“AGI”) and, to the extent the Chair of tBeard is not
otherwise a member of the Committee, the Chair,aindther trustees who are not members of the Citleenmay
be invited to attend all meetings of the Commiite@n ex-officio capacity but shall not vote. ThEQ@ shall not
attend in-camera sessions.

3. Duties

The Committee shall have the following duties:

(a) Financial Reporting and Disclosure

1.

Audited Annual Financial StatemenBeview the audited annual financial statementsetdted
management discussion and analysis (“MD&A”), anchizgys press releases for submission to the
Board for approval.

Quarterly ReviewFollowing their review by the external auditoryiewv the quarterly financial
statements, the related MD&A, and earnings pretsases for submission to the Board for
approval.

Significant Accounting Principles and Disclosussues: Review with management and the
external auditor, significant accounting principlesd disclosure issues, including complex or
unusual transactions, highly judgmental areas sgafeserves or estimates, significant changes to
accounting principles, and alternative treatmentten Canadian GAAP for material transactions.
This shall be undertaken with a view to understagdheir impact on the financial statements,




(b)
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and to gaining reasonable assurance that the staterare accurate, complete, do not contain any
misrepresentations, and present fairly the Fumas€ial position and the results of its operations
in accordance with Canadian GAAP.

Compliance:Confirm through discussions with management thanadian GAAP and all
applicable laws or regulations related to financggborting and disclosure have been complied
with.

Legal Events:Review any actual or anticipated litigation or ethevents, including tax
assessments, which could have a material currenfutore effect on the Fund's financial
statements, and the manner in which these havediselnsed in the financial statements.

Off-Balance-Sheet TransactiorBiscuss with management the effect of any off-haéa sheet
transactions, arrangements, obligations and otbktionships with unconsolidated entities or
other persons that may have a material currentitord effect on the Fund's financial condition,
changes in financial condition, results of openmadioliquidity, capital expenditures, capital
resources, or significant components or revenudseapenses.

Other DisclosuresSatisfy itself that adequate procedures areacefor the review of the Fund's
public disclosure of financial information, othdrah the public disclosure of the information
referred to in sections 1 and 2 above, and perdigiassess the adequacy of those procedures.

Oversight of Internal Controls

8.

10.

11.

Review and AssessmeiiReview and assess the adequacy and effectivefidse Fund's system
of internal control and management information eyst through discussions with management,
the Chief Internal Auditor (“IA”), and the externalditor.

Oversight Oversee system of internal control, by

Monitoring and reviewing policies and procedures ifaternal accounting, internal audit,
financial control and management information;

Consulting with the external auditor regarding déldequacy of the Fund's internal controls;
Reviewing with management its philosophy with resge internal controls and, on a regular
basis, all significant control-related findings ¢diger with management's response; and

Obtaining from management adequate assurances ahatstatutory payments and
withholdings have been made.

Fraud Oversee investigations of alleged fraud and dligg relating to the Fund's finances.

ComplaintsReview with management that appropriate procedexes for the receipt, retention
and treatment of complaints received by the Furghnding accounting, internal accounting
controls or auditing matters, the confidential, mrous submission by employees of concerns
regarding questionable accounting or auditing msittend for the protection from retaliation of
those who report such complaints in good faith.

External Audit

12.

13.

Appointment or ReplacemefRecommend the appointment or replacement of ttexreal auditor
to the Board, who will consider the recommendafior to submitting the nomination to the
unitholders for their approval.

CompensatiorReview with management, and make recommendatiotie Board, regarding the
compensation of the external auditor. In making@mmendation with respect to compensation,
the Committee shall consider the number and nattireports issued by the external auditor, the



14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.
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quality of internal controls, the size, complexapd financial condition of the Fund, and the
extent of internal audit and other support providgdhe Fund to the external auditor.

Reporting Relationship$he external auditor will report directly to the@mittee.

PerformanceReview with management, on a regular basis, thmgef the external auditor's
engagement, accountability, experience, qualificegtiand performance. Evaluate the performance
of the external auditor.

Transition Review management's plans for an orderly trasito a new external auditor, if
required.

Audit Plan Review the audit plan and scope of the externditavith the external auditor and
management, and consider whether the nature ame sfathe planned audit procedures can be
relied upon to detect weaknesses in internal ctmti@uds or other illegal acts.

Audit Plan Change®iscuss with the external auditor any significahtanges required in the
approach or scope of their audit plan, managemdwrglling of any proposed adjustments
identified by the external auditor, and any acti@msinactions by management that limited or
restricted the scope of their work.

Review of ResultRReview, in the absence of management, the resulte annual external audit,
the audit report thereon and the auditor's reviéwhe related MD&A, and discuss with the
external auditor the quality (not just the accepitsh of accounting principles used, any
alternative treatments of financial information ttheave been discussed with management, the
ramifications of their use and the auditor's pmefdr treatment, and any other material
communications with management.

Disagreements with ManagemeResolve any disagreements between managementhand t
external auditor regarding financial reporting.

Material Written CommunicationReview all other material written communicatidretween the
external auditor and management, including the -podft management letter containing the
recommendations of the external auditor, managesmessponse and, subsequently, follow up
identified weaknesses.

Interim Financial Statementé&ngage the external auditor to review all interfimmancial
statements and review, in the absence of managethentesults of the auditor's review of the
interim financial statements and the auditor'seevdf the related MD&A.

Other audit mattersReview any other matters related to the extemadit that are to be
communicated to the Committee under generally daedeguditing standards.

Meeting with External AuditoMeet with the external auditor in the absencenahagement at
least quarterly to discuss and review specific dssas appropriate as well as any significant
matters that the auditor may wish to bring to tleenGittee for its consideration.

CorrespondenceReview with management and the external auditor eorrespondence with
regulators or governmental agencies, employee ainiplor published reports that raise material
issues regarding the Fund's financial statemenasa@ounting policies.

IndependenceéAt least annually, and before the external aud#sues its report on the annual
financial statements, review and confirm the indejgmce of the external auditor through
discussions with the auditor on their relationshiph the Fund, including details of all non-audit
services provided. Consider the safeguards impleedey the external auditor to minimize any
threats to their independence, and take actionlimsinate all factors that might impair, or be



(d)

(e)

(f)

27.

28.
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perceived to impair, the independence of the eatemnditor. Consider the number of years the
lead audit partner has been assigned to the Furdl,cansider whether it is appropriate to
recommend to the Board a policy of rotating thelleadit partner more frequently than every five
years, as is required under the rules of the Candeliiblic Accountability Board.

Non-Audit/Audit ServicesPre-approve any non-audit services to be providettie Fund by the
external auditor, with reference to compatibility the service with the external auditor's
independence.

Hiring PoliciesReview and approve the hiring policies regardiagtners, employees and former
partners and employees of the present and fornternat auditor.

Internal Audit and the Provision of Assurance

29.

30.

31.

32.

Chief Internal Auditor (“IA"):Review and approve the appointment, replacemedtsonissal of
the 1A. The IA reports to the Executive Vice Pdesit and Chief Financial Officer (“CFO”) of
AGI administratively and to the Committee functitpa

Assurance ActivitiedReview with management and the IA the mandaddfiisg), plans, activities,
and results of the Fund's assurance providersitorgasonable assurance that their activities are
appropriately comprehensive, effective and cootdithavith the external auditor.

Assurance Finding®iscuss the impact of any significant assurariedirigs, together with the
appropriateness of management's response, on #guacy and effectiveness of the Fund's
system of internal control.

Meeting:Meet with the IA in the absence of managemeneastlannually to discuss and review
specific issues as appropriate as well as anyfgignt matters that the 1A may wish to bring to
the Committee for its consideration, including scdission of any restrictions or limitations placed
on the 1A with respect to scope of work or acces®tjuired information.

Risk Management

33.

Adequacy of Policies and Procedur®eview and assess the adequacy of the Fund's risk
management policies and procedures with regardigatification of the Fund's principal risks
annually. Review and assess the adequacy of tipdemnentation of appropriate systems to
mitigate and manage the risks, and report regutartitle Board.

Financial Planning and Investments

34.

35.

36.

37.

Business PlarReview and recommend the Business Plan, incluttiegannual Operating and
Capital Budgets for submission to the Board forrapgl. Review periodic financial forecasts.

Investment OpportunitiesReview and assess investment opportunities of laevaxceeding
management's authority, in accordance with proedestablished by the Board from time to

time.

Guidelines and PolicieReview and approve guidelines and policies ferittvesting of cash and
marketable securities and review reports from mamegnt on the results of such investments
against established benchmarks.

Additional Funds for InvestmerReview and assess management's plans with regpeagising
additional funds whether through debt or capitakécordance with procedures established by the
Board from time to time.




A-5

(9) Retirement/Pension Plan
38. Oversight Review and assess management's reports on retitgpansion plan oversight
including:

a) Review management controls and processes \eitpect to the administration of
investment activities, financial reporting and furglof the plan(s).

b) Confirm the following appointments for the maeawgnt of the plan(s), subject to
exceptions where the appointment authority is agsigto another party as per plan
documents:

Auditor
Trustee

Fund Manager

C) Review the actuarial assumptions used for theati@n, including the rate of return on
investments and the discount rate used to arritteeafunding requirements.

d) Review and approve the plan(s) investment objestand guidelines annually and
amend if necessary.

e) Review the investment performance of the fundsthe investment managers, and their
compliance with the investment objectives and dinde and applicable legislation.

f) Review and approve the annual audited finarst@iements of the plan(s).
(h) Distribution Reinvestment Plan:
39. Report to the Board on all matters relatintheDistribution Reinvestment Plan (the “DRIP”);
40. Interpret and administer the DRIP;
41. Establish, amend and rescind any rules andatgs relating to the DRIP;
42. Make determinations that are deemed necessatgsirable for the administration of the DRIP;
and
43. Correct any deficiency, inconsistency or onoissn the DRIP.
0] Compliance
44. Filings with Regulatory AuthoritiesdReview with management the Fund's relationship with

regulators, and the timeliness and accuracy of Filinds with regulatory authorities.

45, Employee Code of Condudkeview the Fund's Employee Code of Conduct andironthat
adequate and effective systems are in place tao@nfmmpliance. Ensure the Employee Code of
Conduct is disclosed in the Fund's annual repoimformation circular at least every three years
or following a material amendment. Alternativelgnéirm with management that an up-to-date
version of the Employee Code of Conduct is discase the Fund's website.

)] Communication

46. Communication ChannelsEstablish and maintain direct communication cledg&inwith
management, the IA, the external auditor and thar@do discuss and review specific issues as
appropriate.
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47. Coordination with Managemenffhe Committee will coordinate with managementaonit and
financial matters, and will:

Meet privately with management at least quarteolydiscuss any areas of concern to the
Committee or management; and

Review annually, expenses incurred by the ChathefBoard and Chief Executive Officer

(“CEQ") of AGI. Ensure that the CEO reviews all exges incurred by direct executive
reports of the CEO.

Related Party Transactions

48. Related Party TransactionReview with management all related party traneast and the
development of policies and procedures relatetided transactions.

Board Relationship and Reporting

49, Adequacy of CharteReview and assess the adequacy of the Committegte® annually and
submit such amendments as the Committee propogies t@overnance Committee.

50. Disclosure Oversee appropriate disclosure of the Committ€larter, and other information
required to be disclosed by applicable legislationthe Fund's annual information form and all
other applicable disclosure documents.

51. Reporting Report regularly to the Board on Committee atig, issues and related
recommendations.

Chair

The Board will in each year appoint the Chair & @ommittee. The Chair shall have accounting ateel
financial expertise. In the Chair's absence, dhéf position is vacant, the Committee may seleottaer
member as Chair. The Chair will have the rightxereise all powers of the Committee between mesting
but will attempt to involve all other members appriate prior to the exercise of any powers aiit] i
any event, advise all other members of any dedisinade or powers exercised.

Meetings

The Committee shall meet at the request of itsIChat in any event it will meet at least four tisne year.
Notices calling meetings shall be sent to all Cottemimembers, to the CEO and CFO of AGI, to theilCha
of the Board and to all other trustees. Any mentbehe Committee may call a meeting of the Comraitte

Quorum

A majority of members of the Committee, presenpémson, by teleconferencing, or by videoconferemcin
will constitute a quorum.

Removal and Vacancy

A member may resign from the Committee, and mayelbgoved and replaced at any time by the Board,
and will automatically cease to be a member as ssahe member ceases to be a trustee. The Bolhrd wi
fill vacancies in the Committee by appointment framong the trustees of the Board in accordance with
Section 2 of this Charter. Subject to quorum rezpaints, if a vacancy exists on the Committee, the
remaining members will exercise all its powers.
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Experts and Advisors

The Committee may retain or appoint, at the Fueaisense, such experts and advisors as it deems
necessary to carry out its duties, and to set agaheir compensation. The Committee shall provioéce
to the Governance Committee of its actions in tagard.

Secretary and Minutes

The Secretary of the Fund, or such other persanasbe appointed by the Chair of the Committeel, wil
act as Secretary of the Committee. The minuteb®fommittee will be in writing and duly enteredoin
the books of the Fund. The minutes of the Committélebe circulated to all members of the Board.



