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1, Gary ivany, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY THAT:

1

i am a Senior Manager in the Group Risk Management department, employed by Royal Bank of
Canada (“RBC”), the Plaintiff in these proceedings and as such have knowledge of the facts and
matters hereinafter deposed to by me, except where stated to be based upon Information and
belief and where so stated | do verily believe the same to be true.

RBC is a Bank to which the Bank Act (Canada) applies.

The Defendants, Dowland Contracting ltd. (“Contracting”), Dowland Industrial Works Ltd.
(“Industrial”), Dowland Construction, Inc. (“Construction”) and 6070 N.W.T. Limited ("6070") are
customers and/or debtors of RBC. | am the senior manager at RBC directly responsible for the
administration of the accounts of the Defendants insofar as concerns the matters raised in the
Statement of Claim in these proceedings.

| am authorized to make this Affidavit on behalf of RBC.

Contracting is a company incorporated pursuant to the laws of the Northwest Territories, which
is extra-provincially registered to carry on business in Alberta.
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Attached to my Affidavit and collectively marked as Exhibit “A” are copies of the Northwest
Territories and Alberta Corporate Registry search results for Contracting.

Industrial is a company incorporated pursuant to the laws of the Province of British Columbia,
which is extra-provincially registered to carry on business in Alberta,

Attached to my Affidavit and collectively marked as Exhibit “B” are copies of the British
Columbia and Alberta Corporate Registry search results for Industrial,

Construction Is a company incorporated pursuant to the laws of the State of Alaska.

Attached to my Affidavit and marked as Exhibit “C” is a copy of the Alaska Division of
Corporations, Business and professional Licensing search results for Construction.

6070 is a company incorporated pursuant to the laws of the Northwest Territories.

Attached to my Affidavit and marked as Exhibit “D” is a copy of the Northwest Territories
Corporate Registry search resuits for 6070,

| have been advised by senior officers of Contracting and verily believe that the shares of
Contracting are wholly owned by 6070, and the shares of Industrial and Construction are wholly
owned by Contracting.

The Defendants carry on business as general contractors in the Northwest Territories, Nunavut,
Alberta, British Columbia, Saskatchewan, the Yukon Territory, Alaska and elsewhere. The
construction projects in which the Defendants are involved are generally multi-mitlion dollar
commercial, industrial, institutional and infrastructure projects.

The Defendants have offices in the Northwest Territories, Nunavut, Alberta, British Columbia,
Saskatchewan, Manitoba, Ontario and Alaska.

Until recently the Defendants employed approximately 450 people. | understand that the
Defendants have been downslzing employment levels somewhat and | am not certain of the
exact number of persons currently employed by the Defendants.

FINANCIAL CONCERNS

17.

18.

RBC is the primary banker of Contracting and industrial. RBC has extended an operating loan to
Contracting and term loans to Contracting.

in or about February and March, 2013, senior officers of Contracting (Patrick McGinness,
Morgan Elliot and others) and the financial advisors of the Defendants informed persons at RBC
involved in the administration of the accounts of the Defendants with RBC (including me) that
the Defendants were facing significant financial difficulties by reason of numerous
circumstances including, without limitation, a number of disputes with owners and contractors
respecting various construction projects in which the Defendants were involved. The Defendants
made clear that the Defendants could not sustain their current operations on an ongoing basis
absent a material injection of capital or refinancing and that they were facing material cash flow
difficulties. As a result of the information provided by the Defendants and their financial
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advisors, RBC became very concerned about the operation and financial position of the
Defendants.

On April 4, 2013 a number of demands for payment were issued on behalf of RBC to the
Defendants in respect of facilities or obligations that were payable on demand.

The Defendants provided to RBC from early March, 2013 to April 24, 2013 a number of cash
flows prepared by the Defendants in order to reflect their financial circumstances. Each of the
cash flows demonstrated an increasing deterloration in the ability of the Defendants to repay
their obligations to RBC in a timely manner, The rapidity of such deterioration has contributed
significantly to RBC losing confidence in the ability of the management of the Defendants to
continue to manage the business and affairs of the Defendants in a manner that will not
prejudice the financial position of RBC.

The Forbearance Agreement

21.

22,

23,

24,

On April 15, 2013, a Forbearance Agreement was entered into between RBC and the Defendants
{the “Forbearance Agreement”), By the Forbearance Agreement the Defendants agreed that any
action, directly or indirectly, related to the indebtedness or security discussed below shall be
properly commenced and continued in the Judicial Centre of Edmonton,

The Defendants acknowledged, agreed and represented by the Forbearance Agreement,
amongst other things, that:

(a) they are in default of their obligations to RBC, which obligations were fully due and

owing to RBC;
b} the loans referenced in the Forbearance Agreement are fully due and owing to RBC;
(o) there is no defence or set off to RBC's claims for repayment;
{d) all documentation respecting the loans extended to the Defendants and the guarantees

of their loans giving rise to the Defendants’ respective indebtedness have been duly
executed, and are valid, binding and enforceable and, adequate consideration has been
provided for same;

(e) all security granted by the Defendants’ in favour of RBC has been duly executed and is
valid, binding and enfarceable in accordance with its terms and adequate consideration
had been given for same; and

f) RBC had lssued certain demands and section 244 notices on certain loans, guarantees
and mortgages, and such demands and notices were received by the Defendants.

The Defendants also agreed by the terms Forbearance Agreement to pay to RBC costs (legal,
financial, advisory and monitoring) on a solicitor and own client full indemnity basis.

The Forbearance Agreement contained a Cash Flow statement and specific terms with respect
to certain successive payments to be made between the date of the Forbearance Agreement
and lune 7, 2013 (the termination date of the Forbearance Agreement unless expressly
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28.

29,

30.

31

32.

33.

_4-

extended) by the Defendants as permanent reductions of their respective indebtedness to RBC.
This included a $1,000,000.00 permanent pay down of the operating loan extended to
Contracting by RBC being made on or before Aprif 26, 2013,

The Defendants further agreed and consented under the Forbearance Agreement to the
appointment of a Receiver of the undertakings, property (real and personal) and assets of the
Defendants, subject to the remaining terms of the Forbearance Agreement. As part of this
agreement, the Defendants executed the Consent Order located at Schedule G of the
Forbearance Agreement.

Attached to my Affidavit and marked as Exhibit “E” is a copy of the Forbearance Agreement,

However, by April 24, 2013, Dowland had defaulted under and breached the terms of the
Farbearance Agreement by:

(a) failing to meet the terms of the Cash Flow attached as Schedule “F” to the Forbearance
Agreement;

(b} failing to provide RBC with a collateral mortgage acceptable to RBC in accordance with
Article 15.1.6.18 and 15.1.6.19 of the Forbearance Agreement by reason of its failure to
provide lease particulars; and

{c} failing to provide RBC the shares certificates required by Article 15.1.7 of the
Forbearance Agreement.

RBC, through its legal counsel {Mr. Rutman), provided notice to the Defendants, through their
lega! counsel {Mr, Bieganek), of these events of default and notice of RBC's intention to use the
Consent Order under the Forbearance Agreement.

Attached to my Affidavit and collectively marked as Exhibit “F” are copies of letters dated April
24, 2013 from Mr. Rutman to Mr., Bieganek setting out such notice.

The Defendants, through Mr, Bleganek, acknowledged that the above notices issued by RBC
were sufficient compliance with the requirements of the Forbearance Agreement.

Attached to my Affidavit and marked as Exhibit “G” is a letter dated April 25, 2013 from Mr.
Bieganek to Mr. Rutman.

Further, on April 26, 2013, the Defendants defaulted in their obligation under the Forbearance
Agreement to make a $1,000,000.00 payment to RBC, as a permanent reduction of the
Contracting operating loan.

On April 29, 2013, RBC, through Mr. Rutman, provided notice of this event of default, and
provided notice that it was terminating the forbearance period created by the Forbearance
Agreement and accelerating the time for repayment of all of the Defendants’ outstanding
indebtedness to immediate repayment, in accordance with Articles 11.1 and 11.2 of the
Forbearance Agreement. Pursuant to those Articles of the Forbearance Agreement, upon such
defaults, RBC treated all of the Defendants’ respective indebtedness to RBC pursuant to any and
all credit facilities as matured and fully due, owing and payable to RBC and RBC treated all
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indebtedness guaranteed pursuant to any guarantees provided by the Defendants as
immediately fully due, owing and payable to RBC {the “Acceleration”).

34, Attached to my Affidavit and marked as Exhibit “H” is a letter dated April 29, 2013 from Mr.
Rutman to Mr. Bieganek setting out such notice of default and termination.

CONTRACTING

The Contracting Indebtedness

35, Contracting borrowed money from RBC which it agreed to repay to RBC with interest. As a
result of such borrowing, Contracting is directly indebted to RBC as follows:

(a)

(b)

(c)

(d)

{e}

(f)

{e)

(h)

operating loan 28016731-001 - $15,503,189.38, plus interest thereon from and after the
25th day of April, 2013 in accordance with the terms of that credit facility, which
equates to 51,541.10 per day as at April 25, 2013;

term loan 28016731-012 - $569,131.48, plus interest thereon from and after the 25th
day of April, 2013 in accordance with the terms of that credit facility, which equates to
$62.11 per day as at April 25, 2013;

term loan 28016731-008 - $546,208.59, plus interest thereon from and after the 25th
day of April, 2013 in accordance with the terms of that credit facility, which equates to
$61.80 per day as at April 25, 2013;

term loan 28016731-009 ~ $410,781.54, plus Interest thereon from and after the 25th
day of April, 2013 in accordance with the terms of that credit facility, which equates to
$46.43 per day as at April 25, 2013;

term loan 28016731-011 - $669,871.67, plus interest thereon from and after the 25th
day of April, 2013 in accordance with the terms of that credit facility, which equates to
$75.89 per day as at April 25, 2013;

term loan 28016731-006 - $435,439.20, plus interest thereon from and after the 25th
day of April, 2013 in accordance with the terms of that credit facility, which equates to
$50.46 per day as at April 25, 2013;

term loan 28016731-010 - $2,678,972.83, plus interest thereon from and after the 25th
day of April, 2013 in accordance with the terms of that credit facility, which equates to
$292.05 per day as at April 25, 2013;

visa - $209,727.76, plus all sums charged to Visa accounts issued in the name of
Contracting from and after April 25, 2013, plus interest upon all such indebtedness at a
rate of 19.9% percent per annum;

overdraft 03749-1070473 - $348,344.10, plus Interest thereon from and after the 25th
day of April, 2013 plus interest thereon at a rate equal to RBC's prime Interest rate per
annum in effect from time to time {“Prime”) plus 5%, plus costs on a solicitor and his
own client full indemnity basis;
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38.

39.

40.

41.

April 4,

42,

43,

44,

-6-

{0} any further credit or other loan amounts extended by RBC to Contracting from and after
April 25, 2013, in RBC's absolute discretion; and

(k) costs on a solicitor and his own client full indemnity basis with respect to all legal and
financial advisory (including without limitation monitoring costs), incurred from time to
time;

(all sums payable to RBC in paragraphs (a) — (k) above are herein collectively referred to as the
“Contracting Indebtedness”).

The above interest per diems are calculated as a function of RBC’s prime interest rate. If RBC's
prime interest rate changes in the future, there will be a corresponding change to the interest
calculations.

Attached to my Affidavit and collectively marked as Exhibit “I” are copies copy of the credit
agreements, evidencing the Contracting Indebtedness with respect to loans enumerated as
loans (a)-(g) and (i} described above in paragraph 33.

Attached to my Affidavit and marked as Exhibit “J” is a copy of agreement with respect to the
visa portion of the Contracting Indebtedness.

Attached to my Affidavit and collectively marked as Exhibit “K” are true copies of entries made
In the usual and ordinary course of business of RBC in books or records which were at the time
of the making of the entries one of the ordinary books or records of RBC. The books or records
are in the custody and control of RBC. Exhibit “K” evidences the Contracting [ndebtedness.

The indebtedness under the above referenced operating loan is payable upon demand.

The visa indebtedness of Contracting to RBC is fully due and payable.

2013 Demand for Payment on Contracting

On or about April 4, 2013, RBC did demand payment of the operating loan and visa facilities of
the Contracting Indebtedness, inclusive of costs, but Contracting has failed or neglected and
continues to fail or neglect to pay that Contracting Indebtedness to RBC. Concurrent with the
issuance of a demand for payment, RBC did serve on Contracting a Notice of Intention to
Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act.

Attached to my Affidavit and marked as Exhibit “L” is a copy of the Affidavit of Service of such
demands and notices.

By reason of the default of Contracting in relation to the repayment of the operating loan and
visa indebtedness, the indebtedness under the remaining term loan and overdraft facilities
referenced above became fully and immediately repayable upon demand.

April 22 2013 D nd for Payment on Contractin

45,

On or about April 22, 2013, RBC did demand payment of the term loan facilities of the
Contracting Indebtedness, inclusive of costs, but Contracting has failed or neglected and
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47.

48,
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continues to fail or neglect to pay that Contracting Indebtedness to RBC. Concurrent with the
issuance of that demand for payment, RBC did serve on Contracting a supplemental Notice of
intention to Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act.

Attached to my Affidavit and marked as Exhibit “M"” is a copy of the Affidavit of Service of such
demands and notices.

By reason of the Acceleration, the Contracting Indebtedness became fully due and owing.

The Contracting Indebtedness is fully due, owing and payable to RBC.

The Contracting S i

49,

50.

51.

At all material times, Contracting has been and continues to be the registered owner of the
following lands;

LOTS SIXTEEN (16) TO TWENTY TWO (22), INCLUSIVE
BLOCK FORTY NINE (49)

PLAN 633

INUVIK

{the “Contracting Plan 633 Lands”)

By a Collateral Mortgage dated April 24, 2003 and registered in the Land Titles Office in the
Northwest Territories registration district as instrument number 129,762, Contracting
mortgaged to RBC Lots 19 and 20, Block 49, Plan 633 Inuvik for securing payment of the sum of
$1,500,000.00, plus interest thereon at a rate equal to Prime plus 2% per annum, plus costs on a
solicitor and his own client full indemnity basis (the “First Contracting Mortgage™).

By the First Contracting Mortgage, Contracting covenanted with RBC:

{a) to pay all taxes, rates and assessments on the mortgaged lands which may fall due or be
unpaid;

{b) to keep the mortgaged lands free and clear of all liens, mortgages, charges and other
encumbrances which charge or otherwise affect the mortgaged lands other than any
such liens, mortgages, charges or encumbrances approved in writing by RBC;

{c) to maintain in form, substance and amount (and with insurance satisfactory to RBC) all
insurance required by RBC from time to time with respect to the mortgaged lands; and

(d) to maintain all buildings, erections, equipment, machinery and improvements on the
mortgaged lands in good condition and repair to the satisfaction of RBC, and not permit
waste to be committed or suffered on the mortgaged lands or any part thereof.

And in default of any or all of the above, RBC is entitied by the First Contracting Mortgage to do
the same and to add to the First Contracting Mortgage all costs and expenses incurred by RBC in
that regard and in respect of any proceedings taken to realize monies secured by the First
Contracting Mortgage, including legal costs, taxed as between solicitor and his own client and an
allowance for the time, work and expenses of RBC, its servants or agents.
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58.
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Attached to my Affidavit and marked as Exhibit “N” is a copy of the First Contracting Mortgage.

There is due and owing to RBC pursuant to the First Contracting Mortgage the sum of
$1,500,000, plus interest charged thereon, plus costs on a solicitor and his own client full
indemnity basis,

By a Collateral Mortgage dated January 18, 2012 and registered in the Land Titles Office in the
Northwest Territories registration district as instrument number 177,085, Contracting
mortgaged to RBC the Contracting Plan 633 Lands for securing payment of the sum of
$2,800,000.00, plus interest thereon at a rate equal to Prime plus 5% per annum, plus costs on a
solicitor and his own client full indemnity basis {the “Second Contracting Mortgage").

B8y the Second Contracting Mortgage, Contracting covenanted with RBC:

{a) to pay all taxes, rates and assessments on the Contracting Plan 633 Lands which may fall
due or be unpaid;

(b) to keep the Contracting Plan 633 Lands free and clear of all liens, mortgages, charges
and other encumbrances which charge or otherwise affect the Contracting Plan 633
Lands other than any such liens, mortgages, charges or encumbrances approved in
writing by RBC;

{c) to maintain in form, substance and amount (and with insurance satisfactory to RBC} all
insurance required by RBC from time to time with respect to the Contracting Plan 633
Lands; and

{d) to maintain all buildings, erections, equipment, machinery and improvements on the
Contracting Plan 633 Lands in good condition and repair to the satisfaction of RBC, and
not permit waste to be committed or suffered on the Contracting Plan 633 Lands or any
part thereof.

And In default of any or all of the above, RBC is entitled by the Second Contracting Mortgage to
do the same and to add to the Second Contracting Mortgage all costs and expenses incurred by
RBC in that regard and in respect of any proceedings taken to realize monies secured by the
Second Contracting Mortgage, including legal costs, taxed as between solicitor and his own
client and an allowance for the time, work and expenses of RBC, its servants or agents.

Attached to my Affidavit and marked as Exhibit “O” is a copy of the Second Contracting
Mortgage.

Attached to my Affidavit and marked as Exhibit “P” is a copy of the Certificate of Title for the
Contracting Plan 633 Lands.

There is due and owing to RBC pursuant to the Second Contracting Mortgage the sum of
$2,800,000.00, plus interest charged thereon, plus costs on a solicitor and his own client full
indemnity basis.
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The amounts secured by the First Contracting Mortgage and the Second Contracting Mortgage
(collectively herein referred to as the "Original Contracting Mortgages”) are payable upon
demand.

Demand on the Original Contracting Mortgages

60,

61.

62.

63.

64.

65.

66.

67,

On or about April 4, 2013, RBC did demand payment of the indebtedness secured by the Original
Contracting Mortgages, and a Notice of Intention to Enforce Security pursuant to Section 244 of
the Bankruptcy ond insolvency Act was issued along with these demands, but Contracting has
failed or neglected and continues to fail or neglect to pay all or any of such secured
indebtedness to RBC.

The indebtedness outstanding pursuant to the Original Contracting Mortgages is fully due,
owing and payable to RBC.

Contracting is in default of payment of the Contracting Indebtedness, and default has been
made in payment of the principal sum and interest secured pursuant to the terms of the Original
Contracting Mortgages.

On or about April 24, 2003, Contracting granted to RBC a General Security Agreement (the “First
Contracting GSA") securing to RBC all of its present and after acquired personal property,
including, without limitation, all accounts receivable, goods, equipment, inventory, intellectual
property and the proceeds thereof. The First Contracting GSA secures all of the Contracting
Indebtedness.

Attached to my Affidavit and marked as Exhibit “Q” is a copy of the First Contracting GSA.

Default has been made in payment of the principal sum and payment of interest secured by the
First Contracting GSA.

RBC has perfected its security interests created by the First Contracting GSA.

Attached to my Affidavit and collectively marked as Exhibit “R” are copies of the Northwest
Territories and Alberta Personal Property Registry search results with respect to Contracting.

Additional Contracting Lan

68.

At all material times, Contracting has been and continues to be the registered owner of a fee
simple interest in the following lands:

LOTS 5 AND 6, INCLUSIVE

BLOCK 47

PLAN 564

INUVIK,

SUBJECT TQ SECTIONS 13 TO 16 AND 19 OF THE TERRITORIAL LANDS ACT, AS SET FORTH
IN INSTRUMENT OF GRANT REGISTERED UNDER DAYBOOK NUMBER 116,240;

{the “Plan 564 Inuvik Lands”)

10T 19
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BLOCK 34

PLAN 1652

TUKTOYAKTUK

{the “Plan 1652 Tuktoyaktuk Lands”};

LOT 21

BLOCK 87

PLAN 2182

INUVIK

{the “Plan 2182 Inuvik Lands");

LOT 15

BLOCK 21

PLAN 3422

TUKTOYAKTUK

(the “Plan 3422 Tuktoyaktuk Lands”);

and

LOTS 1,2, 3,4,5,6,11,12, 13, 14, 15 AND 16
BLOCK 97

PLAN 3820

INUVIK

(the “Plan 3820 Inuvik Lands");

{the Plan 564 Inuvik Lands, Plan 1652 Tuktoyaktuk Lands, Plan 2182 Inuvik Lands, Plan
3422 Tuktoyaktuk Lands and Plan 3820 Inuvik Lands are herein collectively referred to
as the “Contracting 2013 Lands”)

(the Contracting Plan 633 Lands and the Contracting 2013 Lands are herein collectively
referred to as the “Contracting Fee Simple Lands”)

69. At all material times, Contracting has been and continues to be the owner of a leasehold
interest in the following lands:

LOT7

BLOCK 228

PLAN 3586

IQALUIT

(the “Plan 3586 Igaluit Lands”)

LOT SK-004
SACHS HARBOUR
{the “Sachs Habour Lands”)

and
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Lot 46

PLAN 3529

PAULATUK

(the “Paulatuk Lands”)

{the Sachs Habour Lands and Paulatuk Lands are herein collectively referred to as the
“Contracting NWT Lands")

{the Plan 3586 Iqaluit Lands and the Contracting NWT Lands are herein collectively
referred to as the “Contracting Leasehold Lands”)

{the Contracting Fee Simple Lands and Contracting Leasehold Lands are herein
collectively referred to as the “Contracting Lands")

Additional Contracting Security

70. Contracting has granted the following additional security in favour of RBC:

(a)

(b)

(c)

{d)

()

By a Collateral Mortgage dated November 27, 2012 and registered in the Land Titles
Office in the Northwest Territories and Nunavut registration district as instrument
number 131,658, Contracting mortgaged to RBC the Plan 3586 Igaluit Lands for securing
payment of the sum of $1,000,000.00, plus interest thereon at a rate equal to Prime
plus 5% per annum, plus costs on a solicitor and his own client full indemnity basis (the
“Third Contracting Mortgage”);

By a Collateral Mortgage dated April 15, 2013 and registered in the Land Titles Office in
the Northwest Territories registration district as instrument number 181,110,
Contracting mortgaged to RBC the Plan 633 tnuvik Lands for securing payment of the
sum of $3,000,000.00, plus interest thereon at a rate equal to Prime plus 5% perannum,
plus costs on a solicitor and his own client full indemnity basis (the “Fourth Contracting
Morigage”);

By a Collateral Mortgage dated April 22, 2013 and registered in the Land Titles Office in
the Northwest Territorles registration district as instrument number 181,138,
Contracting mortgaged to RBC the Contracting 2013 Lands for securing payment of the
sum of $1,000,000.00, plus interest thereon at a rate equal to Prime plus 5% per annum,
plus costs on a salicitor and his own client full indemnity basis (the “Fifth Contracting
Mortgage”);

By a Collateral Mortgage dated April 15, 2013 and registered in the Land Titles Office in
the Northwest Territories and Nunavut registration district as instrument number
132,013, Contracting mortgaged to RBC the Plan 3586 Igaluit Lands for securing
payment of the sum of $400,000.00, plus interest thereon at a rate equal to Prime plus
5% per annum, plus costs on a solicitor and his own client full indemnity basis {the “Sixth
Contracting Mortgage”);

By a Collateral Mortgage dated Aprit 15, 2013 (which as of the date of swearing this
Affidavit has not been registered in any Land Titles Office due to lack of information
provided by Contracting regarding the underlying leases), Contracting mortgaged to RBC
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72.

73.

74.

75.

{f)

(2)

(h)

-12-

the Contracting NWT Lands for securing payment of the sum of $1,000,000.00, plus
interest thereon at a rate equal to Prime plus 5% per annum, plus costs on a solicitor
and his own client full indemnity basis (the “Seventh Contracting Mortgage”);

By General Security Agreement - Floating Charge on tand dated April 15, 2013,
Contracting granted to RBC a security interest in all of its present and after acquired
property, including, without limitation, all accounts receivable, goods, equipment,
inventory, intellectual property and the proceeds thereof (the “Second Contracting
GSA”). The Second Contracting GSA also grants RBC a mortgage by way of a floating
charge over all of Contracting's present and after acquired real property. The Second
Contracting GSA secures all of the Contracting Indebtedness;

By a Share Pledge Agreement dated April 15, 2013, Contracting mortgaged, pledged,
charged, assigned and transferred to RBC all shares registered and/or beneficially
owned by Contracting in Construction for securing payment of all of the Construction
Indebtedness {the "First Contracting Share Pledge") and

By a Share Pledge Agreement dated April 15, 2013, Contracting mortgaged, pledged,
charged, assigned and transferred to RBC all shares registered and/or beneficially
owned by Contracting in Industrial for securing payment of all of the Construction
[ndebtedness (the "Second Contracting Share Pledge");

(the Fourth Contracting Mortgage, Fifth Contracting Mortgage, Sixth Contracting
Mortgage and Seventh Contracting Mortgage are collectively herein referred to as the
“2013 Contracting Mortgages™);

{the First Contracting Share Pledge and the Second Contracting Share Pledge are
collectively herein referred to as the “Contracting Share Pledges”);

{the Third Contracting Mortgage, the 2013 Contracting Mortgages, Second Contracting
GSA and Contracting Share Pledges are collectively herein referred to as the "Additional
Contracting Security”).

Attached to my Affidavit and marked collectively as Exhibit “S” are copies of the Third
Contracting Mortgage and the 2013 Contracting Mortgages.

Attached to my Affidavit and marked collectively as Exhibit “T” are copies of the Certificates of

Titles for the Contracting 2013 Lands and the Contracting Leasehold Lands.

Attached to my Affidavit and marked as Exhibit “U” is a copy of the Second Contracting GSA.

Attached to my Affidavit and collectively marked as Exhibit “v” are copies of the Contracting
Share Pledges.

The indebtedness secured by each of the 2013 Contracting Mortgages is payable upon demand.
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Demand gn Additional Security

76.

77.

78.

79,

On or about April 22, 2013, RBC did demand payment within 10 days of April 22, 2013 of the full
indebtedness secured by the Third Contracting Mortgage and the 2013 Contracting Mortgages,
but Contracting has failed or neglected and continues to fail or neglect to pay all or any of such
secured indebtedness to RBC as of the date of swearing this Affidavit. Concurrent with the
issuance of this demand for payment, RBC did serve on Contracting a supplemental Notice of
Intention to Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act (the
“Supplemental Contracting NOI”). All of the Additional Contracting Security was included in the
Supplemental Contracting NOL.

The Affidavit of Service attached to my Affidavit and marked as Exhibit “M” is evidence of these
demands and notices.

The 10 day period referenced in the Supplemental Contracting NOI has not expired as of the
date of swearing this Affidavit.

In commencing this legal action and filing this application for the appointment a Receiver, RBC is
not seeking to enforce any of the Additional Contracting Security or obtain any judgment
pursuant to the Additional Contracting Security, including without limitation the Third
Contracting Mortgage or the 2013 Contracting Mortgages, since the 10 day period in the
Supplemental Contracting NOI has not expired as of the date of swearing this Affidavit. RBC
reserves all of its rights and remedies to seek to enforce the Additional Contracting Security and
seek judgment pursuant to the Additional Contracting Security, including without limitation the
indebtedness secured by Third Contracting Mortgage and the 2013 Contracting Mortgages,
whether by way of a separate action, an Amendment to this Statement of Claim, or otherwise
once the 10 day period referenced above has lapsed in the event of non-payment in full of the
Contracting Indebtedness.

INDUSTRIAL

The Industrial Direct Inde ness

80.

Industrial borrowed money from RBC which it agreed to repay to RBC with interest. As a result
of such borrowing, industrial is directly indebted to RBC as follows:

(a) visa - $41,299.34, plus all sums charged to visa accounts issued in the name of Industrial
from and after April 25, 2013, plus interest upan all such indebtedness at a rate of 19.9
percent per annum;

(b) any further credit or other loan amounts extended by RBC to Industrial, in RBC's
absolute discretion; and

{c) Costs on a solicitor and his own client full indemnity basis with respect to all legal and
financial advisory (including without limitation monitoring costs), incurred from time to
time;

(all sums payable to RBC in paragraphs {a) — (c) above are herein collectively referred to as the
“Industrial Direct Indebtedness”).
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Attached to my Affidavit and marked as Exhibit “W" is a copy of the agreement with respect to
the visa portion of the Industrial Direct Indebtedness,

The Industrial Direct Indebtedness is fully due, owing and payable to RBC.

n ial Gyarantees

On or about November 18, 2011, Industrial granted to RBC a continuing guarantee and
postponement of claim, guaranteeing to RBC the indebtedness of Contracting to RBC for up to
the sum of $10,000,000.00 on demand, plus interest thereon at Prime plus 5%, plus costs on a
solicitor and his own client full indemnity basis {the “First Industrial Guarantee”),

Attached to my Affidavit and marked as Exhibit “X" is a copy of the First tndustrial Guarantee.

On or about July 19, 2012, Industrial granted to RBC a guarantee and postponement of claim
guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of
524,345,000.00 on demand, plus interest thereon at Prime plus 5%, plus costs on a solicitor and
his own client full indemnity basis {the “Second Industrial Guarantee”) (the First Industrial
Guarantee and the Second Industrial Guarantee are herein collectively referred to as the
“Industrial Guarantees”).

Attached to my Affidavit and marked as Exhibit “Y" Is a copy of the Second Industrial Guarantee,

As described above, Contracting Is indebted to RBC in the amount of $20,921,666.55, plus
interest thereon from and after April 25, 2013, plus costs (including without limitation legal and
financial advisory costs) on a solicitor and his own client full indemnity basis. Thus, in addition
to the industrial Direct Indebtedness, Industrial is indebted to RBC pursuant to:

(a) the First Industrial Guarantee in the amount of $10,000,000.00, plus interest and costs
in accordance with terms of the First Industrial Guarantee;

{b) the Second Industrial Guarantee in the amount of $20,921,666.55, plus interest and
costs in accordance with terms of the Second Industrial Guarantee;

{the Indebtedness payable under the First Industrial Guarantee and the Second
Industrial Guarantee is herein collectively referred te as the “Industrial Guarantee
Indebtedness”);

{the Industrial Direct Indebtedness and the Industrial Guarantee Indebtedness are
herein collectively referred to as the “Industrial Indebtedness”).

The documents attached at Exhibit “K” also evidence the Industrial Indebtedness.

The amounts payable pursuant to the Industrial Guarantees are payable upon demand.

The April 4, 2013 Industrial Demand

S0.

On or about April 4, 2013, RBC did demand payment of visa indebtedness, which is part of the
Industrial Direct Indebtedness, and did demand payment of the Industrial Guarantee
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Indebtedness, both inclusive of costs, but industrial has failed or neglected and continues to fail
or neglect to pay the Industrial Indebtedness to RBC, Concurrent with the issuance of a demand
for payment, RBC did serve on Industrial a Notice of Intention to Enforce Security pursuant to
Section 244 of the Bankruptcy and Insolvency Act.

91, The Affidavit of Service already attached to my Affidavit as Exhibit “L” is evidence of such
demands and notices.

The April 22, 2013 |ndustrial Notice

92. On or about April 22, 2013, RBC did serve on Industrial a Supplemental Notice of Intention to
Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act.

g3. The Affidavit of Service attached to my Affidavit as Exhibit “M” is evidence of such demands and
notices.

94, The Industrial Indebtedness Is fully due, owing and payable to RBC,

The Industrial Securlty

95. On or about November 18, 2011, Industrial granted to RBC a General Security Agreement (the
"First Industrial GSA”) securing to RBC ali of its present and after acquired personal property,
including, without limitation, all accounts receivable, goods, equipment, inventory, intellectual
property and the proceeds thereof. The First Industrial GSA secures all of the Industrial
Indebtedness.

96. Attached to my Affidavit and marked as Exhibit “2” is a copy of the First Industrial GSA.

97. Default has been made in payment of the principal sum and payment of interest secured by the
First Industrial GSA.

98, RBC has perfected its security interest created by the First Industrial G5A.

99, Attached to my Affidavit and collectively marked as Exhibit “AA” are coples of the British
Columbia and Alberta Personal Property Registry search results with respect to Industrial.

100.  As further security in favour of RBC, on or about April 15, 2013, Industrial granted to RBC a
General Security Agreement — Floating Charge on Land (the “Second Industrial GSA") securing to
RBC all of its present and after acquired property, including, without limitation, all accounts
recelvable, goods, equipment, inventory, intellectual property and the proceeds thereof. The
Second Industrial GSA also grants RBC a mortgage by way of a floating charge over all of
industrial’s present and after acquired real property. The Second Industrial GSA secures ali of
the Industrial Indebtedness.

101,  Attached to my Affidavit and marked as Exhibit “BB” is a copy of the Second Industrial G5A.
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The April 22, 2013 Industrial Demand

102,

103.

104.

105.

As indicated above, on or about Aprii 22, 2013, RBC did issue a supplemental demand for
payment within 10 days of April 22, 2013 for the Industrial Indebtedness, and concurrent with
the issuance of that demand, RBC served on Industrial a supplemental Notice of Intention to
Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act (the
“Supplemental Industrial NOI”), The Second Industrial GSA was included in the Supplemental
fndustrial NOI.

The Affidavit of Service already attached to my Affidavit and marked as Exhibit “M” is evidence
of these demands and notices.

The 10 day period referenced in the Supplemental Industrial NOI has not expired as of the date
of swearing this Affidavit,

By commencing this action and filing this Application for the appointment of a Receiver, RBC is
not seeking to enforce the Second Industrial GSA since the 10 day period in the Supplemental
Industrial NOI has not expired as of the date of swearing this Affidavit. RBC reserves all of its
rights and remedies to seek to enforce the Second Industrial GSA, whether by way of a separate
action, an Amendment to this Statement of Claim, or otherwise once the 10 day period
referenced ahove has lapsed in the event of non-payment in full of the Industrial indebtedness

CONSTRUCTION

106.

107.

108.

109.

110,

On or about Aprit 15, 2013, Construction granted to RBC a guarantee and postponement of
claim guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of
$20,000,000.00 on demand, with interest at Prime plus 5%, plus costs on a solicitor and his own
client full indemnity basis {the “Construction Guarantee”).

Attached to my Affidavit and marked as Exhibit “CC” is a copy of the Construction Guarantee.

The amounts secured by and owing under the Construction Guarantee are payable upon
demand.

Contracting is indebted to RBC in an amount in excess of $20,000,000.00, plus interest thereon
from and after the 25th day of April, 2013 plus costs {including without limitation legal and
financial advisory costs) on a solicitor and his own client full indemnity basis. Thus, Construction
is indebted to RBC in the amount of $20,000,000.00, plus interest and costs in accordance with
terms of the Construction Guarantee {the “Construction Indebtedness”).

The documents attached to this Affidavit at Exhibit “K” also evidence the Construction
Indebtedness.

The April 22, 2013 Construction Demand

111,

On or about April 22, 2013, RBC did demand payment from Construction in the amount of
$20,000,000.00, plus interest and costs pursuant to the Construction Guarantee, but
Construction has failed or neglected and continues to fall or neglect to pay the Construction
Indebtedness to RBC. Concurrent with the issuance of a demand for payment, RBC did serve on

2036171_11|NATDOCS



112.

113.

114.

Th

115.

116,

117.

118,

119,

120.

-17 -
Construction a Notice of Intention to Enforce Security pursuant to Section 244 of the Bankruptcy
and Insolvency Act (the “Canstruction NOI”).

The Affidavit of Service attached to this Affidavit as Exhibit “M"” includes evidence of this
demand and notice.

As a result of the Acceleration, all of the Construction Indebtedness became immediately fully
due, owing, payable to RBC.

The Construction Indebtedness is fully due, owing and payable to RBC,

on ction ri

On or about April 15, 2013, Construction granted to RBC a General Security Agreement —
Floating Charge on Land (the “Construction GSA”) securing to RBC all of its present and after
acquired property, including, without limitation, all accounts receivable, goods, equipment,
inventory, intellectual property and the proceeds thereof. The Construction GSA also grants
RBC a mortgage by way of a floating charge over all of Construction’s present and after acquired
real property. The Construction GSA secures all of the Construction Indebtedness.

Attached to my Affidavit and marked as Exhibit “DD” is a copy of the Construction GSA.

Attached to my Affidavit and collectively marked as Exhibit “EE” are copies of the Alaska
Uniform Commercial Code search results and Alberta Personal Property Registry search results
with respect to Construction.

As indicated above, on or ahout April 22, 2013, RBC did issue a demand for payment within 10
days of April 22, 2013 for the Construction Indebtedness, and concurrent with the issuance of
that demand, RBC served on Construction the Construction NOI. The Construction GSA was
included in the Construction NOIL

The 10 day period referenced in the Construction NOI has not expired as of the date of swearing
this Affidavit,

By commencing this Action and filing this Application for the appointment of a Receiver, RBC is
not seeking to enforce the Construction GSA since the 10 day period in the Construction NO! has
not expired as of the date of swearing this Affidavit. RBC reserves all of its rights and remedies
to seek to enforce the Construction GSA, whether by way of a separate action, an Amendment
to this Statement of Claim, or otherwise once the 10 day period referenced above has lapsed in
the event of non-payment in full of the Construction Indebtedness,

The 6070 Guarantees

121.

122,

On or about November 24, 2009, 6070 granted to RBC a continuing guarantee and
postponement of claim, guaranteeing to RBC the indebtedness of Contracting to RBC for up to
the sum of $1,500,000.00 on demand, with interest thereon at Prime plus 5%, plus costs on a
solicitor and his own client full indemnity basis (the “First 6070 Guarantee”),

Attached to my Affidavit and marked as Exhibit “FF” is a copy of the First 6070 Guarantee,
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On or about November 18, 2011, 6070 granted to RBC a guarantee and postponement of claim
guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of $10,500.00 on
demand, with interest at Prime plus 5%, plus costs on a solicitor and his own client full
indemnity basis {the “Second 6070 Guarantee”).

Attached to my Affidavit and marked as Exhibit “GG” Is a copy of the Second 6070 Guarantee,

6070 had contracted with RBC to provide to RBC a guarantee in the amount of $10,500,000.00
and not $10,500.00 with respect to the Second 6070 Guarantee. The Second 6070 Guarantee
ought to have provided for a $10,500,000.00 guarantee, as opposed to a $10,500.00 guarantee,
and the $10,500.00 inclusion was an inadvertent clerical error.

On or about July 19, 2012, 6070 granted to RBC a guarantee and postponement of claim
guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of
$24,345,000.00, on demand, plus interest thereon at Prime plus 5%, plus costs on a solicitor and
his own client full indemnity basis (the “Third 6070 Guarantee”),

Attached to my Affidavit and marked as Exhibit “HH" is a copy of the Third 6070 Guarantee,

On or about April 15, 2013, 6070 granted to RBC a guarantee and postponement of claim
guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of
$10,500,000.00 on demand, plus interest at Prime plus 5%, plus costs on a solicitor and his own
client full indemnity basis (the “Fourth 6070 Guarantee”).

Attached to my Affidavit and marked as Exhibit “1I” is a copy of the Fourth 6070 Guarantee,

While the Fourth 6070 Guarantee was granted by 6070 to REC in addition to, and not in
substitution of, the Second 6070 Guarantee, 6070 granted the Fourth 6070 Guarantee to RBC
with the purpose of rectifying the erroneously referenced amount of $10,500.00 in the Second
6070 Guarantee. That purpose is specifically expressed in Article 15.1.1 of the Forbearance
Agreement, which is already attached at Exhibit “F” to this Affidavit.

The amounts secured by and owing under the First 6070 Guarantee, the Second 6070
Guarantee, the Third 6070 Guarantee and the Fourth 6070 Guarantee {which are collectively
herein referred to as the “6070 Guarantees”) are payable upon demand.

As described above, Contracting is indebted to RBC in the amount of $20,921,666.55 plus
interest thereon from and after the 25th day of April, 2013 plus costs (including without
fimitation legal and financial advisory costs) on a solicitor and his own client full indemnity basis,
Thus, 6070 is indebted to RBC pursuant to:

(a} the First 6070 Guarantee in the amount of $1,500,000.00, plus interest and costs in
accordance with terms of the First 6070 Guarantee;

(b) the Second 6070 Guarantee in the amount of $10,500.00 (or in the alternative if
rectified, $10,500,000.00), plus interest and costs in accordance with terms of the
Second 6070 Guarantee;
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{c) the Third 6070 Guarantee in the amount of $20,921,666.55, plus interest and costs in

accordance with terms of the Third 6070 Guarantee;

{d) the Fourth 6070 Guarantee in the amount of $10,500,000.00, plus interest and costs in
accordance with terms of the Fourth 6070 Guarantee;

{the indebtedness payable under the First 6070 Guarantee, Second 6070 Guarantee,
Third 6070 Guarantee, and Fourth 6070 Guarantee is herein collectively referred to as
the “6070 Indebtedness”).

The documents attached to this Affidavit as Exhibit “K” also evidence the 6070 Indebtedness.

The April 4, 2013 6070 Demand

134,

135.

On or about April 4, 2013, RBC did demand payment from 6070 of the respective amounts
owing under each of the First 6070 Guarantee, Second 6070 Guarantee and Third 6070
Guarantee outlined immediately above, inclusive of costs, but 6070 has failed or neglected and
continues to fail or neglect to pay that 6070 Indebtedness to RBC, Concurrent with the issuance
of a demand for payment, RBC did serve on 6070 a Notice of Intention to Enforce Security
pursuant to Section 244 of the Bankruptcy and Insolvency Act,

The Affidavit of Service attached to this Affidavit as Exhibit “L” is evidence of these demands and
notices,

The April 22, 2013 6070 Demand

136.  On or about April 22, 2013, RBC did demand payment pursuant to the Fourth 6070 Guarantee,
inclusive of costs, but 6070 has failed or neglected and continues to fail or neglect to pay that
6070 Indebtedness to RBC. Concurrent with the issuance of that demand for payment, RBC did
serve on 6070 a supplemental Notice of Intention to Enforce Security pursuant to Section 244 of
the Bankruptey and Insolvency Act {the “Supplemental 6070 NOI”).

137.  The Affidavit of Service attached to this Affidavit as Exhibit “M" is evidence of these demands
and notices.

138.  Further, as a result of the Acceleration, all of the 6070 Indebtedness became immediately fully
due, owing, payable to RBC.

139. The 6070 Indebtedness is fully due, owing and payable to RBC.

The 6070 Security

140, 6070 granted the following additional security in favour of RBC:

(a) by a General Security Agreement - Floating Charge on Land dated April 15, 2013, 6070
granted to RBC a security interest in all of its present and after acquired property,
including, without limitation, all accounts receivable, goods, equipment, inventory,
intellectual property and the proceeds thereof {the “6070 GSA"). The 6070 GSA also
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grants RBC a mortgage by way of a floating charge over all of Contracting's present and
after acquired real property. The 6070 GSA secures all of the 6070 indebtedness; and

(b) by a Share Pledge Agreement dated April 15, 2013, 6070 mortgaged, pledged, charged,
assigned and transferred to RBC all shares, registered and/or beneficially owned, by
6070 In Contracting for securing payment of all of the 6070 Indebtedness (the "6070
Share Pledge");

(the 6070 GSA and the 6070 Share Pledge are collectively herein referred to as the
“6070 Security”).

Attached to my Affidavit and marked as Exhibit “))” is a copy of the 6070 GSA.
Attached to my Affidavit and marked as Exhibit “KK” is a copy of the 6070 Share Pledge.

Attached to my Affidavit and collectively marked as Exhibit “LL” are copies of the Northwest
Territories and Alberta Personal Property Registry search results with respect to 6070.

As indicated above, on or about April 22, 2013, RBC did issue a demand for payment of the 6070
Indebtedness within 10 days of April 22, 2013, and concurrent with the issuance of that
demand, RBC served on 6070 the Supplemental 6070 NOI. The 6070 Security was included in
the Supplemental 6070 NOI.

The 10 day period referenced in the Supplemental 6070 NOI has not expired as of the date of
issuance of swearing this Affidavit.

By commencing this Action and flling this Application for the appointment of a Receiver, RBC is
not seeking to enforce the 6070 Security since the 10 day period in the Supplemental 6070 NOI
has not expired as of the date of swearing this Affidavit. RBC reserves all of its rights and
remedies to later seek to enforce the 6070 Security, whether by way of a separate action or an
Amendment to the Statement of Claim issued in this action, once the 10 day period referenced
above has lapsed and in the event of non-payment in full by 6070 of that date.

APPOINTMENT OF RECEIVER

147,

148,

149,

150.

Each of the Original Contracting Mortgages, the First Contracting GSA, and the First Industrial
GSA allows and provides for the appointment of a Receiver or a Receiver and Manager of the
undertakings, property (real and personal}) and assets of the Defendants, respectfully
(collectively “Receiver”) in the event of default with respect to the obligations owed in favour of
RBC.

The time periods applicable to each of the demands and notices regarding the Original
Contracting Mortgages, the First Contracting GSA, and the First Industrial GSA have expired.

The time period applicable to the demands for payment made April 4, 2013 has expired and the
Defendants have not satisfied the demands.

The accelerated time periods with respect to the April 22, 2013 demands has expired and the
Defendants have not satisfied the indebtedness referenced in the April 22, 2013 demands.
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The Defendants are in default of their obligations to RBC including, but not limited to obligations
arising pursuant to the Forbearance Agreement,

As a result of the Defendant’s default under the terms of the Forbearance Agreement, RBC is
entitled to apply for and rely on the Consent Order appointing a Receiver of the undertaking and
property (real and personal} of the Defendants granted by the Defendants to RBC.

The property of the Defendants is located in multiple jurisdictions and in some instances remote
locations which property may be at risk if not preserved by an independent third party such as a
Receiver,

The Defendants have admitted their default to RBC and have admitted that they have no
defence or set-off to the claims of RBC.

A substantial portion of the property of the Defendants includes land which cannot be realized
upon other than by way of foreclosure or other judicial intervention in the context of the
administration of an officer of the Court such as a Receiver.

RBC has lost confidence in the ability of the management of the Defendants to continue
operating the business of the Defendants. A large proportion of the contracts of the Defendants
appear to be subject to litigation or are otherwise in dispute.

Almost as soon as the Defendants agreed on a cash flow effective April 15, 2013, it became
apparent that the Defendants could not meet that cash flow. The Defendants did not make a
$1,000,000.00 permanent pay down of the operating loan required April 26, 2013 in accordance
with that cash flow,

Moreover, and as a result of all of the facts herein deposed, including without limitation the
defaults under the Forbearance Agreement, 1 {(and RBC through extension) no longer have
confidence in the management of the Defendants, which are the same persons for each of the
Defendants. | am also respectfully of the view that it is just and convenlent to appoint a
Receiver in these circumstances, and that such an appointment is necessary for the protection
of the estates of the Defendants and RBC's interests.

| have spoken to Mr. Todd Martin of Alvarez & Marsal Canada Inc. regarding that firm acting as a
Receiver of the undertaking, property (rea! and personal) and assets of the Defendants. Mr.
Martin has advised that it is prepared to consent to act as Receiver in this matter. RBC supports
the appointment of Alvarez & Marsal Canada Inc. as the Receiver of the undertakings and
property of the Defendants.

Alvarez & Marsal Canada ULC (a company related to Alvarez & Marsal Canada Inc.) has provided
financial advisory services to RBC in respect of RBC's dealings with the Defendants since early
March, 2013 and Alvarez & Marsal Canada ULC was appointed and has acted as monitor of the
business and affairs of the Defendants under the Forbearance Agreement. As a result of these
engagements Alvarez & Marsal Canada Inc. has substantial knowledge of the business and
affairs of the Defendants which would facilitate administrative and cost efficiencies if it was
appointed as Receiver of the undertakings and property of the Defendants.

| make this Affidavit bona fide in support of an application for the appointment of 2 Receiver.

2036171_11|NATDOCS



SWORN before me at the City of
Toronto, i*qtthe Proyince of Ontario

Kate Haviland Stigler
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Gary Ivany



This is Exhibit “A” referred to in the
Affidavit of GARY IVANY

Sworn before me this 29"
of April, A.D,

/ A NafaryPublic in and for

the Province of Ontario

Kate Haviland Stigler
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@ of Alberta ® Corporate Registration System

Date of Search: 2013/03/11
Time of Search: 01:53 PM
Search provided by: FRASER MILNER CASGRAIN, EDM

Service Request Number: 19377112
Customer Reference Number:

Corporate Access Number: 219193802

Legal Entity Name: DOWLAND CONTRACTING LTD.

Legal Entity Status: Active

Extra-Provincial Type: Other Prov/Territory Corps
Registration Date: 2001/02/12 YYYY/MM/DD
Date of Last Status Change: 2010/10/08 YYYY/MM/DD
Date Of Formation in Home Jurisdiction: 1983/01/17 YYYY/MM/DD
Home Jurisdiction: NORTH WEST TERRITORIES
Home Jurisdiction CAN: - C1478

Reinstatement Date: 2010/10/08 YYYY/MM/DD

Primary Attorney:

|Last Name |First Name|Middle Name|
[RICE  ||ANDREW

Attorney Address:

Firm Name lStreet |City lProvince Postal Code

| [7028-56 TH AVENUE|[EDMONTON||ALBERTA|T6B 1E4

H ead Office Address:

Street: 7028-56TH AVENUE
City: EDMONTON
Province: ALBERTA

https://cores.reg.gov.ab.ca/cores/CRO280SSR. ActionInsert

11/03/2013
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Postal Code: T6B 1E4

(? Directors:
Last Name: MCGUINNESS
First Name: PATRICK
Street/Box Number: 29 INDUSTRIAL ROAD, BOX 1660
City: INUVIK
Province: NORTHWEST TERRITORIES
Postal Code: XO0E 0TO
Voting Shareholders:
Last Name: 6070 NWT LTD.
Street: P.O. BOX 1660, 29 INDUSTRIAL ROAD
City: INUVIK
Province: , NORTHWEST TERRITORIES
Postal Code: XO0E 0TO

Percent Of Voting Shares: 100

Other Information:

Last Annual Return Filed:

[Fille Year|Date Filed (YYYY/MM/DD)|
[ 2012[2012/12/14 |

Filing History:

[List Date (YYYY/MM/DD)|Type of Filing

2001/02/12 Register Extra-Provincial Profit / Non-Profit Corporation
2010/06/02 ||Status Changed to Start for Failure to File Annual Returns
20 10/10/02 |Status Changed to Struck for Failure to File Annual Returns
|2O 10/10/08 IReinstate Extra-Provincial

EO 11/11/24 |Change Director / Shareholder

[20 12/12/14 Change Attorney |
2012/12/14 Change Address |
| | l

https://cores.reg.gov.ab.ca/cores/CRO2803SR, ActionlInsert 11/03/2013
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|20-1 2/12/14 “Enter Annual Returns for Alberta and Extra-Provincial Corp.

A UEW o WL

Attachments:

Attachment Type |Microfilm Bar Code

Date Recorded (YYYY/MM/DD)

[Statutory Declaration{{10000398000254954

2005/04/08 |

This is to certify that, as of this date, the above information is an accurate reproduction of data
contained within the official records of the Corporate Registry.

https://cores.reg.gov.ab.ca/cores/CRO2808SR. Actionlnsert

11/03/2013



Corporate Registries

ELDOR-WAL REGISTRATION (1987) LTD.

EDMONTON, AB

ATTENTION: ADMINISTRATION

Dear Sir/Madam:

1* Floor, Stuart M, Hodgson Bldg.
3009 ~ 49" Street. PO, Box 1320
Yellowknife, NT X1A 2L9
corporateregistries@@gov.nl.ca

wwiv justice. gov.nt.ca/corporaterepistry
Phone: (867) 920-8987

Tall Free: 1-877-743-3302

Fax; (867} 873-0243

504703

BY EMAIL
March 12, 2013

In response to your request, we are pleased to provide you the following information regarding the

above named corporation.

Registered Office:

29 INDUSTRIAL ROAD
BOX 1660

INUVIK, NT XOE 0T0

Date of Incorporation or Amalgamation:

July 24, 2000

Standing:

The corporation is in good standing with Corporate Registries with respect to the filing of annual

returns,

Filing History:
Filing Date
2012-09-04
2011-12-01
2011-09-19
2010-08-06
2010-07-05
2009-01-16
2009-01-16
2009-01-16

Filing

Annual Return
Change of Directors
Annual Return
Annual Return
Annual Return
Amendment
Amendment
Amendment

Filing Details



2001-02-21 Amendment

Amalgamation History:

Date Amalgamated Company Amalgamated

2000-07-24 DOWLAND CONTRACTING LTD. 504703
2000-07-24 KIRKLAND HOLDINGS LTD. 504703
Directors:

The Business Corporations Act does not require that shareholder information be filed with our office.
However, the current directors of this corporation are as follows:

MCGUINNESS, PATRICK
29 INDUSTRIAL ROAD
P.O BOX 1660

INUVIK, NT X0EQTO

If you have any questions or require further information, please do not hesitate to contact our office at
(867) 920-8987.

Sincerely,

Roberta Blake
Corporate Registries Clerk



This is Exhibit “B” referred to in the
Affidavit of GARY IVANY

Sworn before me this 29" day
of April, A.D. 2

s

/ A Métary Publi¢’in and for

the Province of Ontario

Kate Haviland Stigler
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@ of Alberta m Corporate Registration System

Date of Search:
Time of Search:
Search provided by:

Service Request Number:

2013/03/14
10:19 AM

FRASER MILNER CASGRAIN, EDM

19395532

Customer Reference Number: 125665.8417

Corporate Access Number: 2115310399
Legal Entity Name:

Name History:

DOWLAND INDUSTRIAL WORKS LTD.

government_Corporation/Non-Profit Search

1 agw 1L Ul &

LPrevious Legal Entity Name

Date of Name Change (YYYY/MM/DD)|

TERCON INDUSTRIAL WORKS LTD.

2011/08/31

|

Legal Entity Status:
Extra-Provincial Type:
Registration Date:

Home Juris

Home Jurisdietion CAN:

diction:

Primary Attorney:

Active

Other Prov/Territory Corps
2010/05/21 YYYY/MM/DD
Date Of Formation in Home Jurisdiction: 2009/04/16 YYYY/MM/DD

BRITISH COLUMBIA

BC0849809

ILast Namel

First Name

Middle Name‘

[FLOWERS

IKENNETH

B,

Attorney Address:

Firm Name

Street

City

Province

Postal
Code

LLP

LAWSON LUNDELL

SUITE 3700, 205 - 5 AVENUE
SW

CALGARY

ALBERTA

T2P2V7

https://cores.reg.gov.ab.ca/cores/ CRO2803SR.Actionlnsert

14/03/2013



+ Corporation/Non-Yrofit Search

. Head Office Address:
3 Street: #202 166 ORIOLERCAD — .
h City: KAMLOOQOPS
Province: BRITISH COLUMBIA
Postal Code: V2C 4N7

Other Information:

Filing History:

[List Date (YYYY/MM/DD)|Type of Filing

lﬁl 0/05/21 Jlﬂzgister Extra-Provincial Profit / Non-Profit Corporation
[2011/08/31 ”ﬁame Change Extra-Provincial

[2012/09/18 Change Attorney

This is to certify that, as of this date, the above information is an accurate reproduction of data
: 3 contained within the official records of the Corporate Registry.

https://cores.reg.gov.ab.ca/ cores/CRO280$SR.ActionInsert 14/03/2013




B( R Maiting Address: Location:

T T “‘ eg-lSt PO Box-9431Stn-Prov Govt————— 2nd-Floor—840 Blanshard Street———-—— ———
BRITISH Victoria BC VBW 9V3 Victoria BC
@ COLUMBIA - Ser d lces www.corporatecnline.gov.bc.ca 250 356-8626

BC Company Summary

For
DOWLAND INDUSTRIAL WORKS LTD

EERRS 2 e AR T et s

Date and Time of Search: March 11, 2013 02:14 PM Pacific Time

Currency Date: February 04, 2013
ACTIVE
Incorporation Number: BC0849809
Name of Gompany: DOWLAND INDUSTRIAL WORKS LTD.
Recognition Date and Time: Incorporated on April 16, 2008 08:36 AM Pacific Time In Liquidation: No
Last Annual Report Filed:  April 16, 2012 Receiver: No

3o g

ke Aol

COMPANY NAME NFORMATION N
Previous Company Name Date of Company Name Change
TERCON INDUSTRIAL WORKS LTD. August 30, 2011

REGISTERED OFFICE INFORMATION '

Mailing Address: Delivery Address:

1600 - 925 WEST GEORGIA STREET 1600 - 925 WEST GEORGIA STREET
VANCOUVER BC V6C 3L2 VANCOQUVER BC VBC 3L2

CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

1600 - 925 WEST GEORGIA STREET "~ 1600 - 925 WEST GEORGIA STREET
VANCOUVER BC v8C 3L.2 VANCQUVER BC VEC 31.2

CANADA CANADA

DIRECTOR INFORMAflON

L.ast Name, First Name, Middle Name:
McGuinness, Patrick

Mailing Address: Delivery Address:

7028 - 56TH AVE 7028 - 56TH AVE
EDMONTON AB T6B 1E4 EDMONTON AB T6B 1E4
CANADA CANADA

BC0849809 Page: 1 of 2
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Fpn A T !:a

Last Name, First Name, Middle Name:
Elliot, Morgan
Office(s) Held: {CFO)

Mailing Address:

59 FOXBORO ROAD
SHERWOOD PARK AB T8A 6P1
CANADA

Delivery Address:

58 FOXBORO ROAD
SHERWOQD PARK AB T8A 6P1
CANADA

Last Name, First Name, Middle Name:
Jerome, Amanda

Office(s) Held: {Assistant Secretary}

Mailing Address:

39, 6835 SPEAKER VISTA NW
EDMONTON AB T6R 056
CANADA

Delivery Address:

39, 6835 SPEAKER VISTA NW
EDMONTON AB TER 036
CANADA

Last Name, First Name, Middle Name:
McGuinness, Patrick
Office(s) Held: (CEOQ, President)

Mailing Address:

29 INDUSTIRAL ROAD
INUVIK NT XOE 0TO
CANADA

Delivery Address:

29 INDUSTIRAL ROAD
INUVIK NT X0E 0TO
CANADA

Last Name, First Name, Middle Name:
Rice, Andrew S.
Office{s) Held: (Secretary, Treasurer)

Mailing Address:

187 WILLOW STREET
SHERWOQOD PARK AB T8A 1P7
CANADA

Delivery Address:

187 WILLOW STREET
SHERWOOD PARK AB T8A 1P7
CANADA

BC0849809 Page: 2 of 2



This is Exhibit “C” referred to in the
Affidavit of GARY IVANY

Sworn before me this 29™ day
of April, A.D. 2013

L7
A Nofary Public’in and for
the Province of Ontario

Kate Haviland Stigier




—_—Pivision of €orporations; Business

D and Professional Licensing
Name(s)

Type Name
Legal Name | DOWLAND CONSTRUCTION, INC.

Entity Details

Entity Type: Business Corporation
Entity #: 61565D '
Status: Good Standing
AK Formed Date: 7/30/1997

Duration/Expiration: Perpetual

Home State: ALASKA
Next Biennial Report Due: 1/2/2015
Entity Mailing Address: 9825- 44TH AVENUE, EDMONTON, AB T6ESE3 CANADA
Entity Physical Address: 4134 INGRA STREET, SUITE 201B, ANCHORAGE, AK 99503

E Registered Agent
Agent Name: William M Bankston

Registered Mailing Address: 601 W 5TH AVE STE goo, ANCHORAGE, AK 99501
Registered Physical 601 W 5TH AVE STE goo, ANCHORAGE, AK 99501

Address:
Officials
AK Entity# | Name Titles Percent Owned
Amanda Jerome Assistant Secretary
Andrew Rice Secretary, Treasurer
DOWLAND CONTRACTING, LTD | Shareholder 100
Patrick Knox Vice President
Patrick McGuinness President

Filed Documents

Date Filed | Type Filing | Certificate




-7/36/19g7—-Creation-Filing
9/22/1997 | Biennial Report
12/11/1998 | Biennial Report
5/17/2001 | Biennial Report
11/29/2002 | Biennial Report
7/6/2004 | Change of Officials
9/8/2005 | Biennial Report
10/16/2006 | Biennial Report
10/19/2006 | Entity Address Change
4/11/2007 | Agent Change
12/30/2008 | Biennial Report
1/28/2011 | Biennial Report
1/10/2012 | Certificate of Compliance
/16/2012 | Change of Officials
3/1/2013 Biennial Report




This is Exhibit “D” referred to in the
Affidavit of GARY IVANY

Sworn before me this 29™ day

e

~ "A Notary Public in and for
the Province of Ontario

Kate Haviland Stigter



Corporate Registries

ELDOR-WAL REGISTRATIONS (1987) LTD.

EDMONTON, AB

ATTENTION: ADMINISTRATION

Dear Sir/Madam:

Re; Corporate Search Request for 6070 N.W.T. LIMITED

1* Floor, Swart M. Hodgson Blde.
5009 - 49" Street, P.O. Box 1320
Yellowknife, NT X1A 2L9
corporateregistries@gov.nt.ca

www. justice,gov.nt.ca/corperateregisiry
Phone: (867) 920-8987

Toll Free: 1-877-743-3302

Fax: (8367) 873-0243

506070

BY EMAIL
March 12, 2013

In response to your request, we are pleased to provide you the following information regarding the

above named corporation.

Registered Office:

29 INDUSTRIAL ROAD
P.0O. BOX 1660
INUVIK, NT X0E 0T0

Date of Incorporation or Amalgamation:

October 22, 2008

Standing:

The corporation is not in good standing with Corporate Registries with respect to the filing of annual
returns. 2012 Annual Return is due,

Filing History:
Filing Date
2011-11-09
2011-11-09
2011-11-09
2011-11-09
2011-11-09

2010-05-11

Filing

Annual Return

Annual Return

Annual Return

Amendment

Change of Registered Office

Filing Details

Change of Community permitted by Articles of Amendment filed on
2011-11-09 (Filing ID: 73172)

Change of Registered Office



Directors:

The Business Corporations Act does not require that shareholder information be filed with our office.
However, the current directors of this corporation are as follows:

MCGUINNESS, PATRICK
240 MACKENZIE ROAD
P.0. BOX1660

INUVIK, NT X0EOTO

PEMBERTON, GUY
58 FRANKLIN ROAD
P.0. BOX 2186
INUVIK, NT X0EO0TO

If you have any questions or require further information, please do not hesitate to contact our office at
(867) 920-8987.

Sincerely,

Roberta Blake
Corporate Registries Clerk



This is Exhibit “E” referred to in the
Affidavit of GARY IVANY

g
// A'Notafy Public in and for
the Province of Ontario

Kate Haviland Stigier



FORBEARANCE AGREEMENT

BETWEEN:

ROYAL BANK OF CANADA
{hereinafter referred to as the “Bank")

OF THE FIRST PART
-and-

DOWLAND CONTRACTING LTD.
{hereinafter referred to as “Contracting”)

OF THE SECOND PART

-and -

DOWLAND INDUSTRIAL WORKS LTD.
{hereinafter referred to as “Industrial”)

OF THE THIRD PART

-and -.

DOWLAND CONSTRUCTION, INC.
{hereinafter referred to as “Construction”)

OF THE FOURTH PART

-and -

6070 N.JW.T, LIMITED
{hereinafter referred to as “6070")

OF THE FIFTH PART

{tndustrial, Construction and 6070 being referred to herein individually and collectively as the
“Guarantors”) (Contracting and the Guarantors being referred to herein individually and
collectively as “the Borrower”) (The Borrawer, NCC Dowland Construction Ltd. {"NCC”) and MG

Lodging tnuvik Ltd. (“Lodging”) being referred to herein individually and collectively as the
“Dowland Parties”)

1924376_26[ NATDOCS



WHEREAS:

A. Contracting is indebted to the Bank for loans or other credit made or extended by the Bank as
set forth in facilities 1-8 inclusive listed in Schedule “A” [the “Contracting Loans”).

B. Contracting granted to the Bank the security set forth in Schedule “B” to secure the Contracting
Loans {the “Contracting Security”}.

C. The Guarantors granted {or will grant pursuant to this Agreement) to the Bank guarantees
guaranteeing to the Bank the indebtedness of Contracting {to the Bank) which guarantees are
set forth in Schedule “C” {the “Existing Guarantees”). {The Existing Guarantees and any
guarantee granted in accordance with this Agreement are referred to herein individually as a
"Guarantee” and collectively as the “Guarantees”).

D. Industrial is indebted to the Bank for the loans or other credit made or extended by the Bank as
set forth in facility 9 listed in Schedule “A” {the “Industrial Visa Facility”) {the Contracting Loans
and the industrial Visa Faciiity are referred to herein individually and collectively as the “Loans”].

E. Industrial granted to RBC the security set forth in Schedule “D” to secure the Industria! Visa
Facility and the indebtedness arising from the Guarantees granted by [ndustrial (the “Industrial
Security”).

F. 6070 granted to the Bank the security set forth in Schedule “E” to secure its ohligations to the
Bank (the “6070 Security”) (the Contracting Security, the industrial Security, the 6070 Security
and any security granted in accordance with the terms of this Agreement-{by deposit or
document] is referred to herein individually and collectively as the “Security”}).

G. Contracting is in default of its obligations to the Bank in relation to the Contracting Loans.

NOW THEREFORE, in consideration of the foregoing and the mutual covenants hereinafter set
forth, and for other good and valuable consideration, the receipt and sufficiency of which s hereby
acknowledged by the Bank from the Borrower and by the Borrower from the Bank, the Bank and the
Borrower agree as follows:

ARTICLE 1. NO AMENDMENT

1.1, Save as expressly provided in this Agreement, nathing in this Agreement is intended to
atter, amend, modify or limit the existence or the effectiveness of any agreement
between the Bank and the Borrower including, without limitation, the Loans, the
Guarantees or the Security, or any agreement evidencing or detailing the terms of the
Loans, the Guarantees or the Security.

ARTICLE 2. ACKNOWLEDGEMENTS AND REPRESENTATIONS OF THE BORROWER

2.1, The Borrower acknowledges, agrees and represants that:
2.1.1. there is no defence or set off to the claims of the Bank for repayment of the

Loans or payment pursuant to the Guarantees;

1924576_26|NATDOCS



2.1.3.

2,1.5,

2.1.6.

2.1.7.

2.18.

2.1.9.

2.1.10.

2.1.11.

2.1.12.

2.1.13,

2.1.14.

1824976_26 |MATDOCS

the Borrower has fully disclosed to the Banlk prior to execution hereof the full
extent of Its financial affairs including without limitatian the financial assets
and financial llabilities of the Borrower;

the Borrower has not transferred any of its property whether rea! or personal
to any other person which, if such transfer were known to the Bank might
reasonably be expected to deter the Bank from entering into this Agreement;

the Borrower has no information or knowledge of any facts relating to the
Borrower or the property of the Borrower now or previously owned which, if
known ta the Bank might reasona bly be expected to deter the Bank from
entering into this Agreement;

e person, other than the Borrower, has any legal or beneficial interast in any
of the property secured {or to be secured pursuant to this Agreement) by the

Borrower in favour of the Bank other than as disclosed by the Borrower o the
Bank;

the Loans are due to the Bank and owing to the Bank by the Borrows r

all documentation giving rise to the Loans has been duly executed by the
Barrower and is valid, binding and enforceable and adequate consideration
was given for same;

the BorrowerIs in default of its obligations to the Bank;

the Bank has demanded repayment of the Loans listed as facilities 1, 8 and 9
plus costs In Sehedule “A” and payment pursuant to the mortgages listed in
Schedule “B” and may issue supplemental demands seeking repayment of the
remaining facilities of the Loans listed in Schedule "A” and payment pursuant
10 any additional Security. ‘

the indebtedness guaranteed by the Guarantees is due to the Bank and owing
by the Guarantors to the Bank,

the Bank has demanded payment of the indebtedness guaranteed pursuant
to the Guarantees and may issue supplemental demands seeking payment of
the indebtedness Buaranteed by the Guarantees and supplemental demands
in relation to any additional Security,

the Guarantees have baen duly and properly executed and are valid, binding
and enforceable in accordance with their terms and adequate consideration
was given for same.

the Security has been duly and pro perly executed and is valid, binding and
enforceable in accordance with its terms and adequate consideration was
given for sama;

interest and fees continue to acerue on the Loans and the Guarantees in
accordance with agreements reached between the Bank and the Borrower;



ARTICLE 3.

3.1,

3.2

3.3.

34.

3.5,

2.1.15.  the Bank has Issued Section 244 Bankruptcy and insolvency Act notices to the
Borrower and may Issue supplemental Section 244 Bankruptcy ond Insolvency
Act notices;

2.1.16.  the Borrower acknowledges receipt of all of the above referenced demands
and notlces;

2.1.17.  the recitals to this Agreement are repeated and incorporated by reference
and constitute binding representations and agreements on the part of each of
the Borrower,

2.1.18.  The Bankis under no obligation to advance any further funds or credit
pursuant to the operating facility extended by the Bank to the Borrower being
facility 1 in Schedule “A” {the “Operating Laan”) or in refation to the Visa
facillties listed as 8 and 9 in Schedule “A" {the “Visa Facilities”}). Any new
advance or credit extended in the absolute discretion of the Bank in
accordance with this Agreement constitutes new and fresh consideration
provided by the Bank for the benefit of the Dowland Parties which advance or
credit is requested by the Dowland Parties.

PROHIBITION ON DISPOSITION OF CAPITAL AND QTHER ASSETS

The Borrower shall not transfer, dispose of, release, encumber or otherwise alienate any
of its interest in any mobile good, trailer or other equipment or capital asset {including
without limitation real property) without the prior written consent of the Bank.

On or before April 19, 2013, the Borrower shall provide to the Bank a written praposal
to the Bank setting out mobile goods, trallers, equipment and other capital assets
{including without llmitation real property) which the Borrower proposes to dispose of
afong with details with respect to proposed mode and timing of disposition and such

other information as may be requested by the Bank so as to enable the Bank to consider
the proposal.

Any and zll proceeds from the dispasition of mobile goods, trailers, equipment and
other capital assets (excluding real property) will be paid forthwith to the Bank by way
of permanent reduction firstly of the term loans referenced as facilities 2-7 inclusive in
Schedule “A” (the “Term Loans"} and thereafter, in permanent reduction of the
Operating Loan and thereafter as a permanent reduction of the Visa Facilities. The
allocation of the proceeds between any of the Term Loans and the Visa Facilities shall be
in the absolute discretion of the Bank.

Any and all praceeds from the disposition of real property will be paid forthwith to the
Bank by way of permanent reduction firstly of the Operating Loan and thereafter, in
permanent reduction of the Visa Facilities and thereafter in permanent reduction of the
Term Loans. The allocation of the proceeds between any of the Visa Facilities and the
Term Loans shall be in the absolute discretion of the Bank,

The Borrower shall not transfer, dispose of, release, encumber or otherwise alienate (by
way of agreement or otherwlise} any interest in a contract, work-in-progress or account
receivable {a “Transaction”} without the written consent of the Bank where the
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ARTICLE 4.

4.1.

ARTICLES,

5.1

5.2,

5.3.

5.4,

5.5.

Transaction would entitle a third party {including, without limitation, a bonding
company) to hold a priority over the Bank to the contract, work-in-progress, account
receivable or any of the proceeds thereof,

PROHIBITICN QN NON-ARM’S LENGTH TRANSACTIONS

Subject always ta the additional prohibition in Article 3.1, the Borrower will not transfer,
lease, dispose of or pay any assets, property or funds owned or controlled by the
Borrower to any person or entity other than in the ordinary course of business absent
the prior written consent of the Bank.

DEPOS|TS, BANKING AND CERTIFICATES

The Borrower acknowledges and agrees that all receipts, funds and other proceeds held
or recelved by Contracting or to which Contracting is entitled are secured in favour of
the Bank and, the Bank is entitled, upan receipt of any such funds or proceeds to utilize
same as a permanent reduction of any of the Contracting Loans, including, without
limitation, the Operating Loan.

The Borrower acknowledges and agrees that each advance and debit permitted by the
Bank in respect of the Operating Loan from and after April 4, 2013, Including, without
limitation, any debit (by way of cheque or otherwise) to any current account of
Centracting, constitutes a fresh and new advance and fresh and new consideration
provided by the Bank to the Borrower for and at the request of the Borrower.

Contracting shall deposit {promptly upon receipt) in its account with the Bank all
recelpts, funds and other proceeds received by Contracting, howsoever arising,
including, without limitation, those arising by reasen of the provisian of services and
from the sale, lease, loan or other dealings of Contracting with the Dowland Parties or
with any assets or property owned or controlled by the Borrower.

Industrial shall deposit {promptly upon receipt) in jts account with the Bank all receipts,
funds and other proceeds recelved by Industrial, howsoever arising, including, without
limitation, those arising by reasons of the provision of services and from the sale, lease

or other dealings of industrial with any assets or property owned or controlled by the
Dowland Parties.

Concurrent with detivery of this Agreement in executed form by the Borrower to the
Bank, the Borrower shall deliver to the Bank a certificate executed by Contracting
confirming that:

5.5.1. Contracting shall forthwith make a request to NCC that NCC promptly wire to
the account of Contracting with the Bank all funds presently payable by NCC
to Contracting howsoever arising, including, without limitation, funds arising
pursuant to the Unanimous Shareholder Agreement between Contracting,
NCC Investment Group Inc. and NCC;

5.5.2. Contracting shall forthwith request NCC that NCC ensure that If any funds
become payable to Contracting by NCC in the future howsoever arising,
including, without limitation, funds arising pursuant to the Unanimous
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5.6

5.5.3.

5.5.4.

5.5.5.

5.5.6.

5.5.7.

5.5.8.

5.5.9.

5.5.10.

Shareholder Agreement between Contracting, NCC Investment Group inc.
and NCC, then NCC shall promptly, upon such funds becorning payable, wire
to the account of Contracting with the 8ank alf such funds;

Contracting shall farthwith request NCC that NCC ensure that if any funds to
which Contracting is entitled are deposited to the credit of NCC In any
financial institution, such funds shall be wired to the account of Contracting
within 72 hours of the later of such funds becoming payable to Contracting
and the funds being deposited to the credit of NCC;

NCC was improperly designated as the payee pursuant tg a promissory note
dated June 3, 2011 between the Diocese of the Arctic and NCC ({the
“Promissory Note") and that the proper payee of that Promissory Note is
Contracting;

all debts and obligations owing now or in the future by the Diccese of the
Arctic in respect of the Promissory Note are debts and obligations not In
favour of NCC but rather In favour of Contracting;

should NCC receive any funds in relation to the Promissory Note or the debt
underlying the Promissory Note, Contracting will require NCC to promptly
forward such funds to the account of Contracting with the Bank;

Contracting will forthwith endeavar to have the Promissory Note replaced,
amended or rectified so as to properly reflect Contracting as the payee {as
opposed to NCC). If such replacement, amendment or rectification is
effected, ail reference to the Promissary Note in this Agreement and in any
document granted pursuant to this Agreement shall be deemed to refer,

mean and include the applicable replacement, amended or rectified
Promissery Note;

Contracting shall forthwith make a request to Lodging that Lodging promptly
wire to the account of Contracting with the Bank all funds presently payabie
by Ledging to Contracting;

Contracting shall forthwith request Lodging that Lodging ensure that if any
funds be payable to Contracting by Ledging in the future, then, Lodging shall
promptly, upon such funds becoming payable, wire to the account of
Contracting with the Bank all such funds;

Contracting shall forthwith request Lodging that Lodging ensure that if any
funds to which Contracting is entitled are deposited to the credit of Lodging in
any financlal Institution, such funds shall be wired to the account of
Contracting with the Bank within 72 hours of the [ater of such funds

becoming payable to Contracting and the funds being deposited to the credit
of Lodging,

The Borrower will not alter the signing authorities with respect to any accounts of the
Borrower at the Bank {or at any other financial institution) absent the prior written
cansent of the Bank.
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5.7,

ARTICLE 6.

6.1.

6.2,

6.3.

6.4.

6.5,

Nothing in this Agreement shall limit the right of the Bank to exercise any right of set off
from time to time with respect to any deposit or funds in any account with the Bank.

OPERATING LCAN

Notwithstanding any present or future demand issued by or on behalf of the Bank, at
the request of the Borrower and subject to the remalning terms of this Agreement, the
Bank will permit advances and extensions of credit pursuant to the Operating Loan
subject as well to authorized limits.

The Borrower has provided to the Bank a cash flaw, a copy of which is attached as
Schedule “F” {the “Cash Flow"}. No change to the Cash Flow which will result in less
money being paid to the Bank as a permanent reduction of the Loans at any particular
date (as referenced in the cash flow) shall be permitted without the express written
consent of the Bank, Notwithstanding any other term of this Agreement, the
incorporation of the Cash Fiow into this Agreement shall not;

6.2.1. Hmit, modify or supercede the provisions of Article 3.5 of this Agreement;

6.2.2, canstitute a waiver by the.Bank of the provisions of Article 3.5 of this
Agreement; or

6.2.3, constitute an acquiescence on the part of the Bank to any Transaction in
contravention of Article 3.5 of this Agreement.

Contracting will cause to be made permanent reductions in the outstanding Operating
Loan as outlined in the Cash Flow by way of successive payments of no less than the
following amounts an the following dates {or such later dates as may be agreed to by
the Bank from time to time in writing):

6.3.1. $1,000,000 on or before April 26, 2013;

6.3.2. $1,000,000 on or before May 10, 2013; and

6.3.3. $1,000,000 on or before May 31, 2013,

Contracting agrees that the authorized limit of the Operating Loan shall be reduced as
follows:

6.4.1. April 26, 2013 - $14,000,000;

6.4.2, May 10, 2013 - $13,000,000; and

6.4.3. May 31, 2013 - $12,000,000.

Should Cantracting receive any repayment of intercorporate indebtedness, or of any
equity or other capital injection prior to the expiration of any forbearance contemplated
by this Agreement {as extended fram time 1o time), such repayment or injection shall,

absent the written cansent of the Bank, be applied firstly as a permanent reduction of
the amount outstanding under the Gperating Lean In addition to the amounts specified
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in Article 6.3 and the authorized limit of the Operating Loan shall be reduced by an
amount equivalent to any such repayment of intercorporate indebtedness, equity or
capital infection in addition to the reductions referenced in Article 6.4.

6.6. Shauld Contracting receive any payment in accordance with Articles 3.3 or 3.4 of this
Agreement which, in accordance with such Articles, is to be applied against the
Operating Loan, then, an amount equivalent to such payment shail be applied as a
permanent reduction of the amount outstanding under the Operating Loan in addition
to the amounts specified In Article 6.3 and the authorized limit of the Operating Loan
shall be reduced by an amount equivalent to any such payment in addition to the
reductions referenced in Article 6.4.

6.7, Should the net cash inflow actually available to Contracting from time to time exceed
that set out in the Cash Flow for any reason other than set out in Articles 33,34 and
6.3, such excess shali, absent the written consent of the Bank, be applied as an
additional permanent reduction against the amount outstanding under the Operating
Loan (in addition to that specified in Article 6.3) and shall result in a cancurrent
permanent reduction in the authorized limit of the Operating Loan in amounts
equivalent to the reduction in the Operating Loan in addition to that specified in Article
6.4. Contracting shall not accelerate any payment cantemplated by the Cash Flow to
any person other than the Bank notwithstanding that the net cash inflow available to
Contracting from time to time exceeds that set out in the Cash Elow.,

6.8.  The Bank may in its absolute discretion from time to time during any forbearance period
contemplated by this Agreement revolve the Operating Loan or advance additional
funds or credit in accordance with the terms of the Operating Loan. Any such advance
or ¢redit shall constitute fresh consideration extended by the Bank to the Dowland
Parties and shall not effect or constitute:

6.8.1. a walver of any rights or remedies of the Bank;

6.8.2, an acquiescence to any default on the part of Contracting;

6.8.3. an agreement to accept any propaesat or plan put forward by the Borrower;

6.8.4. an agreement to forebear, to offer a term sheet, to extend credit or ta
increase credit availability beyond that expressly provided or authorized by
the Bank;

6.8.5. a revocation or extension of any demand or notice issued by or on behalf of
the Bank;

6.8.6. an agreement to aiter the terms of any agreement between the Bank and the

Borrower including, without fimitation, the June 26, 2012 Credit Facillty
Agreement between the Bank and Contracting.

6.9. No provision of this Agreement {including, without limitation, this Article &) shall in any
way limit any right of the Bank to set-off any amount In any account of the Borrower
with the Bank as against any of the Indebtedness outstanding pursuant to the Loans or
any Indebtedness guaranteed by the Guarantees.
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ARTICLE 7.

1.1

1.2,

7.3.

7.4.

7.5,

7.6.

1.7,

VISA FACILITIES

Notwithstanding any demand for repayment by the Bank whether prior to or
subsequent to the execution of this Agreement, at the request of the Borrower and
subject to the remaining terms of this Agreement, the Bank will permit advances and
extensions of credit pursuant to the Visa Facilities subject as well to established
authorized limits.

Contracting will permanently repay the Visa Facilities in the name of Contracting {the
“Contracting Visa Facility”) on or before the earlier of the termination of the
forbearance grovided by this Agreement and June 7, 2013.

Should Contracting receive any repayment of intercorporate Indebtedness, or any
equity or other capital injection after the Operating Loan is repaid in full, prior to the
Contracting Visa Facility being repaid in full and prior to the expiration of any
forbearance contemplated by this Agreement {as extended from time to time), such
repayment or Injection shall, absent the written consent of the Bank, be applied as a
permanent reduction of the amount outstanding under the Contracting Visa Facility and
the authorized limit of the Contracting Visa Facility shall be reduced by any amount
equlvalent to any such repayment of intercorporate Indebtedness, equity or capital
injection.

Should Contracting receive any payment in accordance with Articles 3.3 and 3.4 of this
Agreement after the Gperating Loan is repaid in full, prior to the Contracting Visa
Facility being repaid in full and prlor to the expiration of any forbearance contemplated
by this Agreement (as extendad from time to time), then, an amount equivalent to such
payment shall, absent the written consent of the Bank, be applied as a permanent
reduction of the amount outstanding under the Contracting Visa Facility and the
authorized [imit of the Contracting Visa Facllity sha!l be reduced by an amount
equivalent to any such payment.

Should the net cash Inflow actuaily available to Contracting from time to time exceed
that set out in the Cash Flow for any reason other than set out in Articles 3.3, 34 and
7.3, after the Operating Loan is paid in full, prior to the Contracting Visa Facility being
repaid in full and prior 1o the expiration of any forbearance contemplated by this
Agreement (as extended from time to time}, then, an amount equivalent to such excass
shall, absent the written consent of the Bank, be applied as a permanent reduction of
the amount outstanding under the Contracting Visa Facility and the authorized limit of

the Contracting Visa Facility shall be reduced by an amount equivalent to any such
reduction,

Industrial will permanently repay the industrial Visa Facility on or before the earlier of
the termination of the forbezrance provided by this Agreement and June 7, 2013,

The Bank may in its absolute discretion from time to time during any forbearance period
contemplated by this Agreement revolve the Visa Facilities or advance additional funds
or credit in accordance with the terms of the Visa Facilities. Any such advance or credit
shall constitute fresh consideration extended by the Bank ta the Dowland Parties and
shall not effect or constitute:
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7.8.

7.9.

ARTICLE 8,

8.1,

8.2,

2.3

7.7.1. a waiver of any rights or ramedies of the Bank;

7.7.2, an acquiescence to any default on the part of Contracting;

7.7.3. an agreement to accept any proposal or plan put forward by the Sorrower;

7.7.4. an agreement to forebear, to offer a term sheet, to extend credit or to
increase credit availability beyond that expressly provided or authorized by
the Bank;

7.7.5. a revocation or extension of any dernand or notlee Issued by or on behalf of
the Bank;

71.7.6. an agreement to alter the terms of any agreement between the Bank and the

Borrower Including, without limitation, the June 26, 2012 Credit Facility
Agreement between the Bank and Contracting.

No provision of this Agreement {including, without limitation, this Article 7) shall in any
way limit any right of the Bank to set-off any amount in any account of the Borrower
with the Bank as against any of the indebtedness outstanding pursuant to the Loans or
any indebtedness guaranteed by the Guarantees.

Cancurrent with termination of the Visa Facilities for any reason, the Borrower shall
forthwith deliver to the Bank all existing cards issued pursuant 1o the Visa Facilitles.

MONITOR

The Bank appoints Alvarez & Marsal Canada ULC as a monitor (the “Monitor”) for the
purpose of monitoring the business and affairs of the Borrower including, without
limitation, the business, property, contracts, projects, business plans, dispasition plans
restructuring plans, refinancing plans and viabllity of the Borrower in accordance with
the remaining terms of this Article.

il

The monitoring engagement shail be of such nature as the Monitor shall deem advisable
and may include any and all reviews, investigations, analyses, valuations and inspections
as considered appropriate by the Manitor for the purpose of enabling the Monitor to
conduct a business review and evaluation of the business, property, contracts, projects,
business plans, disposition plans, restructu ring plans, refinancing plans and viability of
the Borrower, inciuding, without limitation, an assessment of the prospects for the
business of the Borrower, evaluation of the Security {including, without limitation a
review and analysis of any encumbrances or charges in relation to any of the property
secured by the Security), the valuation of any or all of the property owned or leased by
the Barrower and an assessment of the Borrower's plans and efforts for restructuring or
far the sale or refinancing of all or any of the property of the Barrower or any porticn of
the business of the Borrower.

The Monitor shall report to the Bank and make recommendations to the Bankin
relation to any matter reviewed, investigated, analyzed, valued and inspected. The
Monitor shall make all reasonable efforts to ensure that the information and advice
contained In any report to the Bank shall address any requirements of the Bank as 1o
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8.4,

8.5.

8.6.

8.7.

8.8.

3.9.

8.10.

form, substance and timeliness, provided that the Bank shall not be entitled to direct
the Monltor with respect to any apinion which may be inserted in any report by the
Monitor.

The findings, analyses, recommendations and valuations provided by the Monitor {or
such other third party as may be appointed pursuant to this Article) shall not be binding
upen the Bank and the Bank shall be at liberty to disagree with all or any of such
findings, analyses, recommendations and valuations or to seek additional or ather input,
analysis, review, investigation and valuation with respect to any matter referenced in
any report of the Monltor to the Bank.

Any repart or document prepared by the Monitor specifically for the 8ank shall become
the property of the Bank, although copies may at the option of the Bank be released to
the Borrower. The Monitor may in its discretion provide any draft factual portions of a
report {as opposed to conclusions or recommendations) to the Borrower for its review
prior to submission to the Bank. The Monitor will ask the Borcower to confirm that the
facts as stated are accurate in all material respects and that the Borrower is not aware
of any material matters that have been excluded. The Borrower shall respond to the
draft documentation within 48 hours of such documentation being provided to the
Borrower. The Monitor will include comments {if any) of the Borrower in the final
report of the Monitor. The Monitor is, however, under no obligation to change any
report as a result of any comment of the Borrower {or as a result of the failure of the
Borrower to provide a comment). Any reports prepared by the Monitor shall not be
delivered by the Borrower in whole or in part or disclosed, in whole or in part, to any
third party without the Monitor's prior written consent.

The Monitor is authorized with the prior approval of the Bank to employ such agents,
consultants, firms, employees, advisors and monitors including legal and professiaonal
advisors as It may in its discretion consider appropriate to carry out its mandate
hereunder,

The Barrower shall promptly pay the Monitor for the services rendered by it and the
disbursements incurred by it. If the Borrower does not pay any account of the Manitor
pursuant to this Agreement, the Bank is entitled to pay such account and any such
payment shall constitute an additton to the Loans outstanding the specific allocation of
which shail be in the discretion of the Bank and shall be secured by the Security and
guaranteed by the Guarantees.

The Manitor is not the agent of the Bank by this Agreement. The Borrower shall not be
entitled to dictate to the Bank or the Monitor the means by which the Monitor carries
on its duties hereunder.

The Monitor shall discharge its duties in a professional manner and it is acknowledged
and agreed that the Monltor shall act only as a monitor in accordance with this
Agreement and has no decision making responsiblility or managerial authaority over the
affairs of the Borrower,

The Monltor shall not take possession or be deemed to be in possession of any of the
property of the Dowland Parties,
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8.11. Each ofthe Borrowers acknowledge that each remains sofely responsible for the
management, direction and conduct of their business and affairs and agree that they
will not hold out to any person that the Bank or the Monitor is responsible for the
management, direction or conduct of its business and affairs,

8.12. The Borrower irrevocably agree to promptly:

8.12.1,

8.12.2.

8.12.3,

8.12.4,

8.12.5.

8.12.6.

8.12.7.

8.12.8.

8.12.9,

1924976_26| NATDOCS

provide the Monitor full and unrestricted access to all lands and buildings
whether owned by the Borrower, leased by or to the Barrower or on which
the Borrower otherwise carries on business or businesses;

provide to the Monitor all computer records, electronic transmissions, books,
records, account documents, including financial statements, supporting
notes, analyses, working papers and related documents requested by the
Monitor;

provide to the Manitor any information which it requests and to instruct its
financial advisors, joint venturers, employees, agents, accountants, auditors,
consultants, customers, insurers, bonding companies and insurance adjusters
to supply any such information;

provide to the Monitor any information, communications and documentation
which has been communicated to or released by the Borrower to any bonding
company (or any person on behalf of any bonding company) which
communications and information are tg be provided to the Monitor in a
Prompt and comprehensive manner;

report to the Monitor in a prompt and comprehensive manner any and all
cemmunications and information received from bending companias {or any
person on behalf of bonding companies) to the Borrower from time to time
and to provide, concurrent therewith any and all relevant documentation
received by the Borrower in cannection with such communications ar
information;

make available to the Monitor for inspection all purchase and sale
agreements, contracts, documents, records, inventory and equipment;

provide to the Monitor any information necessary to assist the Manitorin
lecating inventory or equipment of the Borrower, whether owned or leased,
and to instruct any person in the possession of such inventory or equipment
to grant to the Monitor access to such inventory or equipment and to the
premises upon which such inventory or equipment is located 50 as to
facilitate the discharge of the Monitor's duties hereunder;

Cooperate with the Monitor in every way to facilitate the discharge of the
Monitor's duties hereunder and not to withhold any information which may
be relevant to the Manitor's review;

provide to the Monjtor all information, including supporting documentation
with respect to contracts, insurance claims, bonding claims, revenues,
expenses, accounts receivable and the collection thereof and payables;



8.12.10.

8.12.11.

8.12.12.

8.12.13,

8.12.14.

8.12,15,

8.12.15.

8,12.17.

execute a revised or supplemental standard form engagement letter of the
Monitor {or any consent thereto) if requested to do so by the Monitor;

authorize any restructuring officer and any monitor or Trustee {(appointed in
any CCAA or proposal proceedings) to provide full, prompt and complete
disclosure to the Monitor of any and all information and documentatjon in
their respective possession or control which information and decumentation
is requested by the Monitor in respect of the Borrower or any of their
business, affairs, property and restructuring, refinancing or liquidation efforts;

report to the Monitor on a daily basis all recelpts, deposits, and all cash
balances in all accounts of the Borrower with financial institutions;

report to the Monitor on a weekly, or in the discretion of the Monitor more
frequent basls, all cash balances in any account of NCC or Lodging with any
financial institution;

report to the Monitor on a weekly, or in the discretion of the Monitor more
frequent basis, with respect to ali efforts (and the results of all efforts) in
relation to attempts by or on behalf of the Borrower to solicit interest from
persons ta;

8.12.14.1. acquire all or any of the shares of the Borrower;

8.12.14.2. acquire all or any portlon of the business or assets of the
Borrower other than in the ordinary course of business; or

8.12.14.3. inject capital by way of equity, loan or otherwise In favour of the
Borrower {all of such efforts being raferred to herein individually
and collectively as the “Salicitation”);

provide to the Monitor copies of all documentation in the possession ar
control of the Borrower with respect to the Solicitation including, without
limitation, confidential information memoranda, teasers, control sheets or
other related documentation;

provide to the Monitor copies of all expressions of interest or letters of

intention received by the Borrower from prospective purchasers or investors
in relation to the Solicitation;

provide to the Moritor alf information and all copies of documentation in the
possession or control of the Borrower {other than that subject to solicitor-
client privilege) respecting any legal action by or against the Borrower;

8.13. The Monitor shall be entitled to, withaut consultation or authorization from the

Borrower:

8.13.1.
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disclose and communicate to the Bank, its agents or employees and

professional advisors any confidential or other information or knowledge that
the Monitor may acquire in its review;



8.14,

8.15.

8.16.

8.17.

8.18.

ARTICLE 9.

9.1.

8.13.2.  disclose and communicate any confidential or other information or
knowledge concerning the affairs or operations of the Borrower to the
Monitor's employees, agents, consultants and professional advisors;

8.13.3.  copyany decument which may come into the Monitor's possession and the
Monitor shall not be required to return or otherwise account to the Borrower
for any copies made and the Monitar shail ba at liberty to provide copies to
the Bank; and

8.13.4.  use such methods and techniques as the Menitor considers reasonably
necessary to carry out its duties hereunder including, without limitation:

8.134.1. contacting the Dowland Parties, awners, custamers, partners,
joint venturers, suppliers, purchasers, contractors,
subcontractors, bonding companies, insurers, and others to
confirm the status of contracts, negotiations, receivables, and
other similar matters;

8.13.4.2.  contacting creditors or other persons with claims including,
without limitation, the Canada Revenue Agency and Workers’'
Compensation Board to confirm the status of accounts.

The Borrower releases and indemnifies the Monitar and its officers, directors, agents,
consultants, servants and employees from any and all claims {save for claims arising as a
result of gross negligence or wilful misconduct), the Borrower may have or acquire
against the Monitor as the result of any steps taken and any methods and technigues
emploved in accordance with this Agreement, notwithstanding that such steps,
methods or techniques may have adverse impact on the reputation of the Borrower in
the business community.

The Borrower agrees that the Monitor may be appointed monitor, receiver,
receiver/manager or trustee of the Borrower all in the Bank's discretion
notwithstanding its appointment as Monitor.

Itis understood that the assignment of the Monitor in accardance with this Agreement
shall not be performed to audit standards,

The terms of this Agreement so far as they concern the Manitor may {in the discretion
of the Bank) be read in supplement ta an engagement letter between the Bank and the
Monitor with an effective date of March 26, 2013.

The Monitor will make all reasonable efforts to conduct and fulfill its duties in
coordination with the Borrower's financial advisors.

POSTPONMENT

From and after the date of this Agreement, the Borrower shall not make any payments
to any of the Dowland Parties or any officer of the Dowland Parties other than as
contemplated by the Cash Flow. Without lim iting the foregoing, no repayment of
shareholder or other advances shall be made by the Borrower to Guy Pemberton,
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ARTICLE 10.

10.1.

10.2.

ARTICLE 11,

11.1.

11.3.

Patrick McGuinness or Inuvialuit Development Corporation without the express written
gpproval of the Bank,

FOREBEARANCE

Subject to Articles 10.2 and 11 and to the remaining terms of this Agreement, the Bank
has agreed at the request of the Borrower to forbear from inltiating realization
proceedings in relation to the Loans, the Guarantees or the Security until June 7, 2013
or such later date as may he agreed ta by the Bank in writing fram time to time.

Notwithstanding the forebearance contempiated by this Agreement, the Bank may in its
absolute discretion issue any demands, supplementai demands, Section 244 Bankruptcy
and Insglvency Act notices and supplemental Section 244 Bankruptcy and Insolvency Act
notices to the Borrower during the forebearance period,

TERMINATION OF FORBEARANCE

Notwithstanding the provisions of Article 10, the Bank will not be bound to forbear as
contemplated by Article 10 and the Bank will be entitled in its absolute discretion to
accelarate the termination of the forbearance period contemplated by Artlcie 10 to the
date of notice of such acceleration upon any of:

11.1.1.  the occurrence of an “Event of Default” as contemplated by Article 12 of this
Agreement;

11.1.2,  the Bank becoming aware that any of the representations made by the
Dowland Parties in this Agreement are or were untrue;

11.1.3,  the Bank determining In its absolute discretion that continued forbearance
will negatively impact the likefihood of the Bank being repaid all ar any
portion of the Loans or being paid any indebtedness pursuant tg the
Guarantees;

11.1.4.  the Bank determining in its absolute discretion that continued forbea rance

will negatively impact its priority position or its ability to maximize realization
with respect to any Security,

Upon the termination of any forbearance in accordance with this Article, the Bank shall
be entitled ta treat all of the Loans as fully due, owing, payable and matured and to
treat all of the Indebtedness guaranteed by the Guarantees ag fully due, owing and
payable,

Upon termination of the forbearance in accordance with this Article, the Bank may
demand payment of any of the Loans (which are not already the subject of demand),
demand payment pursuant to any of the Guarantees (which are not already the subject
of demand), realize upon and enforce Security, initiate or continue legal proceedings,

Upon termination of the forbearance in accordance with this Article the Bank may
utilize any Consent Order granted in accordance with this Agreement. Unless the Bank
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ARTICLE 12.

12.1.

determines in its absolute discretion acting in good faith, that a delay in utllizatlon of a
Consent Order may adversely impact the priority position or security position of the
Bank or the amount of the Loans which will be recovered by the Bank, the Bank will
provide five calendar days notice of an application for the Consent Order so as to allow
the Borrower an opportunity to cure the default. Shouid the Bank determine in its
absolute discretion acting in good faith that a delay in utilization of a Consent Order may
adversely impact the Bank's priority position or security position or the amount of the
Loans recovered by the Bank, the Bank may utilize such Consent Order without further
notice to the Borrower or its counsel.

DEFAULT

Each of the following shall constitute an event of default (an “Event of Default”} under
the terms of this Agreement:

12.1.1.  any defauit by any of the Dowland Parties pursuant to the terms of this
Agreement {including, without limitation, a default declared by the Bank};

12.1.2.  non-payment by any of the Dowland Partles of any amount, principal,
interest, costs or fees when due pursuant to this Agreement or any
Guarantee, Security or ather document contemplated or made pursuant to
this Agreement;

12.1.3.  default by a Borrower in the observance or performance of any agreement
between any of the Borrower or the Bank, whether or not such agreement is
specifically identified in this Agreement;

12.1.4.  any representation made by any of the Dowland Parties to the Bank asatthe
effective date hereof proving to have been untrue in any material respect
when made;

12.1.5.  judgment for the payment of money In excess of the cumulative sum of
$100,000 as agalnst a Borrower;

12.1.6.  the commencement of any legal proceeding seeking the dissolution or
division of a Borrower save for any legal proceeding to which the Bank
tonsents in writing;

12.1.7.  the commencement by or acquiescence of, a Borrower {absent the written
consent of the Bank), of orin proceedings seeking substantive rellef with
respect to-the Borrower in any mediation, bankruptey, insalvency, debt
restructuring, reorganization, readjustment of debt, dissolution, liquidation ar
other similar proceedings {including, without limitation, proceedings under
the Bankruptcy ond Insolvency Act (“BIA"), the Winding-up and Restructuring
Act {Canada), the Companjes Creditors Arrangement Act, the Bonkruptcy Code
or other similar federal, provincial or fo reign legislation) including, without
limitation, the filing of a proposal or plan of arrangement or a notice of
intentlon to file same, or proceedings for the appointment of a trustes,
trustee in bankruptey, Interim recelver, receiver, recelver and manager,
custodian, guardian, liquidator, provisional liquidator, administrator,
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12.1.8,

12.1.8.

12.1.10.

12.1.11.

12.1.12.

12.1.13,

12,114,

12.1.15.

sequestrator or other like officlal with respect to a Borrower or all ar any
substantial part of the assets of g Borrower, or any similar relief:

any creditor or other person exercising or purporting to exercise any rights as
against a Borrower or against any assets of g Borrower, which would, in the
assessment of the Bank {determined in its absolute discretion) have an
adverse impact on a Borrower, or the Security, or any priority position of the

Bank or the prospect of repayment of the Loans, or payment pursuant to the
Guarantees;

a Borrower applying (absent the prior written consent of the Bank) to extend
any stay of proceedings;

a Borrower filing a notice of an intentlon to make a proposal or a proposal
under the B4 without the prior written consent of the Bank;

the Bank, in its absolute discretion, determining that it is in its best interest to
declare an Event of Default;

a Borrower disposing or attempting to dispose of any of jts property other
than in the ordinary course of business of the Borrawer without the prior
written consent of the Bank;

the Monitar recommending to the Bank in its absolute discretion to declare
an Event of Default;

the Bank not being satisfied for any reason with the progress of the Borrower
in repaying or refinancing the Loans; and

any change in control of the Borrower whether by way of sale of shares,
amalgamation, merger or otherwise absent the prior written consent of the
Bank.

12,2, Adefault on the part of any one of the Borrower shall constitute a default on the part of
each of the Borrower. A default in relation to any one of the Loans, the Guarantees or
any portion of the Security, shall constitute a default in relation to the remainder of the
Loans, the Guarantees and the remainder of the Security.

12.3.  Motwithstanding the detalling in this Agreement of Events of Defautt, nothing in this
Agreement alters or Imits the demand nature of any Loans, Security or Guarantee
otherwise payable on demand and nothing in this Agraement constitutes:

12.3.1.

12.3.2.

12.3.3.
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a walver or revocation of any demand or notice issued prior or subsequent tg
the execution of this Agreement by or on behalf of the Bank;

a renewal or reinstatement of any of the Loans that have matured; or

an agreement to permit the deferral of repayment of any of the Loans which
have matured pending the occurrence of one or mgre Events of Default.



124,

ARTICLE 13,

13.1.

13.2.

13.3.

13.4.

135,

13.6.

ARTICLE 14,

14.1.

14,2,

ARTICLE 15.

15.1.

Notwithstanding any forbearance contemplated by this Agreement, the fajlure of
Contracting to pay the Operating Loan in full within ten days of any demand by the Bank
issued prior ta the execution of this Agreement shall constitute a default entitling the
Bank to accelerate the date for repayment of the Term Loans Indebtedness and entitling
the Bank to issue demand for repayment of such accelerated Term Loansindebtedness.
Such demand shall not in and of itself constitute a triggering event for the expiration of
the fortearance contemplated by this Agreement.

FOREBEARANCE FEE

Effective April 4, 2013, the Bank will be deemed to have earned a forbearance fee equal
to $400,000 {the “Forbearance Fee).

The Forbearance Fee constitutes a joint and several obligation of the Borrower to the
Bank.

The Borrower acknowledges that the Forbearance Fee is fair and reasonable and shall
be in addition to and not in substitution for any other fee, charge or interest paid or
pavable by the Borrower to the Bank. The Forbearance Fee shall form part of the Loans
and part of the Indebtedness guaranteed by the Guarantees. Subject to Article 13.6 of
this Agreement, the Forbearance Fee shall be paid to the Bank upon the earlier of June
7, 2013 or the termination of any forbearance contemplated by this Agreement for any
reason.

The Borrower Irrevocatly authorizes the Bank to debit any account of the Borrower for
payment of the Forbearance Fea upon the Forbearance Fee becaming payable.

The Forbearance Fee shall be secured by the Security.

Notwithstanding any other provision of this Agreement, the Bank agrees that if the
Borrower wholly fulfills each and all of its obligations pursuant to this Agreement, the
Bank, shall, in conslderation therefor, waive the requirement for payment of 50 per cent
of the Forbearance Fee.

PRICING

Subject to Article 14.2 of this Agreement, effective April 4, 2013, the Loans shall bear
interest at a rate equal to 300 hasis points {the “interast Rate Augment”) above the
rates in effect for each of such Loans immediately prior to April 4, 2013 (the “Base
Rates”).

Notwithstanding Article 14.1 should the Borrower fulfill each and every one of its
obligations pursuant to this Agreement, then, in consideration therefor, the Bank will
waive the requirement of the Borrgwer to pay the Interest Rate Augment and the Loans
shall continue to bear interest at the Base Rates,

SUPPLEMENTAL SECURITY

Concurrent with delivery of this Agreement In executed form by Contracting to the
Bank, the Borrower shall provide to the Bank the following:
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1511,

15.1.2,

15.1.3.

15.1.4.

15.1.5.

15.1.6.
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Guarantee and Postponement of claim from 6070 in the Bank’s standard form
for up to the sum of $10,500,000 with interast at a rate equal to the Bank’s
prime Interest rate per annum in effect from time to time {"Prime") plus 5 per
cent guaranteeing to the Bank the indebtedness of Contra cting for the
purpose of rectifying the Guarantee and Postponement of Claim which had
previously been provided to the Bank November 18, 2011 by 6070 which sum
erroneously referenced the guaranteed indebtedness as $10,500, instead of
$10,500,000 (6070 having contracted to provide a Guarantee and
Postpanement of Claim in the amount of $10,500,000);

Guarantee and Postponement of Claim from Construction in the Bank's
standard farm for up to the sum of $20,000,000 with interest atPrime plus 5
per cent guaranteelng to the Bank the indebtedness of Co ntracting;

General Security Agreements executed by each of the Borrower in a form or
forms satisfactory to the Bank which form may, in the Bank’s discretion be
different for one or more of the Borrower;

Form 913 Collateral Mortgage in favour of the Bank executed by Contracting
in the principal sum of $3,000,000 which mortgage shail be registered in the
Land Titles Office for the Northwest Territories Land Registration District
against the land referenced in the mortgage registered in the Northwest
Territaries Land Registration District as registration number 177,085 and
which, upon registration against titles to such land shall be registered
immediately subsequent to registration 177,085.

Farm 913 Collateral Mortgage in favour of the Bank executed by Contracting
in the principal sum of $400,000 which mortgage shall be registered in the
Land Titles Office for Nunavut Land Registration District against the land
legally described as Lot seven {7), Block two hundred and twenty-sight (228},

Plan 3586, lgaluit, subject only to encumbrances permitted by the Bank in
writing.

A demand collateral mortgage or mortgages in such form as may be
acceptable to the Bank executed by Contracting in the principal sum of
$1,000,000 which mortgage or mortgages shall be registered in the Land
Titles Office for the Northwest Territories Land Registration District {subject
only to encumbrances permitted by the Bank in writing} against the title {or
leasehold interest of Contracting) in the following lands:

15.1.6.1. LOT 5, BLOCK 47, PLAN 564, INUVIK;
15.1.6.2, LOT 6, BLOCK 47, PLAN 564, INUVIK:
15.1.6.3.  LOT 19, BLOCK 34, PLAN 1652, TUKTOYAKTUK;
15.1.6.4.  LOT 21, BLOCK 87, PLAN 2182, INUVIK;

15.1.6.5.  LOT 19, BLOCK 21, PLAN 3422, TUKTOYAKTUK:

4

15.1.6.6, LOT 1, BLOCK 97, PLAN 3820, INUVIK;



1517,

15.1.8.

15.1.9,

15.1.10.
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15.1.6.7. LOT 2, BLOCK 97, PLAN 3829, INUVIK;
15.1.6.8, LOT 3, BLOCK 97, PLAN 3820, INUVIK;

15.1.6.8.  LOT 4, BLOCK 97, PLAN 3820, INUVIK;

*

15.1.6.10. LOT 5, BLOCK 97, PLAN 3820, INUVIK;
15.1.6.11, LOT 6, BLOCK 97, PLAN 3820, INUVIK;
15.1.6.12, LOT 11, BLOCK 97, PLAN 3820, INUVIK;
15.1.6,13, LOT12, BLOCK 97, PLAN 3820, INUVIK;
15.1.6.14. LOT 13, BLOCK 97, PLAN 3820, INUVIK;
151.6.15. LOT 14, BLOCK 97, PLAN 2220, INUVIK;
15.1.6.16. LOT 15, BLOCK 97, PLAN 3820, INUVIK;
15.1.6.17. LOT 16, BLOCK 97, PLAN 3820, INUVIK;
15.1.6.18. LOT SK-004, SACHS HARBOUR;
15.1.6.19. LOT 46, PLAN 3529, PAULATUK.

Share certificates for all issued shares of Contracting, Industrial and
Construction endorsed in blank, duly executed by each respective
shareholder so as to facilitate the transfer of such shares to the Bank or its
nominee with all resolutions and consents required so as to enable the Bank
to transfer the share certificates to the Bank or its nominee with
hypathecations, transfers or pledges of such shares in favour of the Bank in
forms acceptable to the Bank,

An assignment by Contracting of ali of its rights and interests in and to the
Promissory Note and an assignment of any and all debts and obligations of
NCC to Contracting, including, without limitation, debts and obligations
pursuant to or in relation to the Promissary Note along with a record of all

payments which have been made on account of the obligation evidenced by
the Promissory Note.

An assignment by Contracting of any and all security granted in favour of
Contracting (and any and all security granted in favour of NCC) for the

purpose of securing the Promissary Note or any and all debts and obligations
relating to the Promissory Note.

An assignment in a form acceptable to the Bank of a claim of lien registered in
the Land Titles Office for the Nunavut Registration District on the 16" day of
July, 2012 as number 130,642 by Contracting along with any and all records
and information available to Contracting with respect to the claim of lien and
the circumstances, agreements and documentation giving rise to the lien.




15.2.

15.3.

154,

15.5.

15.6.

ARTICLE 16.

16.1.

ARTICLE 17.

17.1.

17.2.

17.3.

ARTICLE 18.

18.1.

Any and all assignments, Buarantees, security agreements, mortgages, hypothecations,
pledges and share certificates delivered pursuant to this Article shall be delivered in a .
form satisfactory to the Bank, duly executed and supported by resolutions
demonstrating authorization te execute and deliver such documentation to the Bank.

The Bank and its sollcitors are irrevoca bly authorized to complate any hypothecation,
pledge, transfer or endorsement of any share certificate provided in accordance with
this Agreement for the purpose of completing any hypothecation, pledge, transfer or
endorsement or for the purpose of enforeing or realizing upon any security and any
shares delivered in accordance with this Agreement and to facilitate the transfer of such
shares to the Bank or any nominee of the Bank.

Contracting shall provide to the Bank and the Monitor any and all informatian
reasonably requested hy the Bank or the Monitor for the purpose of assisting the Bank
in collecting any and all sums owing in respect of the Promissory Note assigned pursuant
to this Article or any obligation evidenced by such Promissory Note,

The Borrower acknowledges and agrees that the Agreements to pravide mortgages in
Articles 15.1.4, 15.1.5 and 15.1.6 of this Agreement, each constitutes an equitable
mortgage in favour of the Bank,

Contracting shall seek and provide to the Bank any lessor consent requested by the Bank
50 as 1o enable the Bank to register a mortgage provided pursuant to the Agreement.

DISCRETION OF LENDER

The Bank is not acting in a fiduciary capacity with respect to the Borrower. Any exercise
of any discretion by or on behalf of the Bank shall be final and binding upon the
Borrower and may be exercised by the Bank in the best interests of the Bank without
regard to the interests of the Borrower,

NQ WAIVER OR ACQUIESCENCE

Nothing In this Agreement constitutes a waiver on the part of the Bank of any rights or
remedies which the Bank may have in relation to the Borrower save as specified
expressly herein in writing.

Nothing in this Agreement constitutes an acquiescence on the part of the Bank to any
default on the part of the Borrower save as specified expressly herein in writing.

Nothing in this Agreement constitutes a revocation or extension of any demand or
notice issued by or on behalf of the Bank,

RELEASE

The Borrower does hereby release and discha rge the Bank and the Manitor, and each of
their respective employees, directars, officers, solicitors and agents from any and al|
liability, past or present, direct or indirect, refating to the Loans, the Guarantees, the
Security, and this Agreement and any conduct, omission, representatian or matter
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18.2.

ARTICLE 19.

19.1.

ARTICLE 20,

20.1.

20.2.

20.3.

20.4.

directly or fndirectly relating thereto, past or present (individually and collectively a
“Released Claim").

The Borrower covenants and agrees not to sue or participate in legal proceedings
against any releasee with respect to a Released Claim. Should any of the Borrower
vialate the faregoing covenant, such Borrower agrees to pay (and fully indemnify} any
releasee which is the subject of such suit or legal proceeding, in addltion to such other
damages as such releasee may sustain as a result of such violation, all legal fees and
costs on a solicitor and his own clignt full indemnity basis incurred by the refeasee as a
result of such violation.

DEMAND PERIOD

The Borrower agrees that should the Bank enforce Security upan the termination or
otherwise injtiate realization proceedings upon the termination of any forbearance
contemplated by this Agreement, It will be fust and reasonable for the Bank not to
extend any further demand period prior to the enforcement of Security or initiation of
legal proceedings in relation to the Borrower and/or the property of the Borrower.

CONSENT ORDER

Concurrent with delivery of this Agreement in executed form by the Borrower to the
Bank, the Borrower shall deliver to the Bank a consent order in the form attached as
Schedule "G” (with the endorsed cunsents and affidavits of execution contemplated by
such form) (the “Consent Order”). The Borrower agrees that the Bank may use the
Consent Order in its absolute discretion subject to the remaining terms of this

Agreement and that the Consent Qrder pravided pursuant to this Agreement is
irrevocable,

By this Agreement, the Borrower irrevocably authorizes the 8ank and/or the Bank’'s
solicitars to complete {or delete} any portion of any Consent Order provided pursuant to
this Agreement that is not fully complete as at the date of the delivery of such Consent
Order by the Borrower to the Bank, all without notice to the Borrower and to apply for
such Consent Order without notice to the Borrower.

By this Agreement, the Borrower irrevocably authorizes the Bank and/or the Bank’s
soficitors to modify any Consent Order provided pursuant to this Agreement so as to
reflect the fact that one or more of the Borrower did not execute the Consent Order.
Notwithstanding any such modification, the Bank and/or its solicitors are irrevocably
authgorized to attach to such modified Consent Order the consents and affidavits of
execution to the Censent Order provided in accordance with the terms of this
Agreement,

The Barrower agrees that the failure to name any of the Borrower as a Defendant in the
Consent Order {or in the action in relation to the Consent Order} shall not in any way
iimit the liability of any other Borrower to the Bank pursuant to any Guarantee and shall
not constitute a defence to any separate action against such other Borrower.
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ARTICLE 21,

21.1.

21.2,

21.3,

21.4,

21,5,

21.6.

21.7.

21.8.

MISCELLANEQU

Executlon of this Agreement by the Bank does not In any way limit, ralease or discharge
the Dowland Parties from the obligations and liabilities of the Borrower to the Bank,

The Borrower agrees that should any action be commenced by the Bank, directly or
indirect, in relation to this Agreement, the Loans or the Security such action shall be
categorized as a “standard case” in accordance with the Alterta Rules of Court, The
Dowland Parties agree with the Bank that a dispute resolution process would not be
beneficial or likely to result in an agreement between the Bank or the Dowland Parties
with respect to any such action and there are compelling reasans why a dispute
resoluticn process should not be attempted by the Bank and the Dowland Parties and
that engaging in a dispute resolution pracess wauld be futile.

The Borrower agrees that any action commenced by the Bank against the Borrower,
directly or indirectly related to the Loans, the Security or this Agreement shall properly
be commenced and continued in the Judicial Centre of Edmonton,

The Borrower shall immediately notify the Bank of any actions, proceedings or steps
taken by the Borrower to enforce or collect payment of monies owed to it, or of any
other information which comes to the attention of the Borrower which has or might

reasonably have a material affect on the Security or the amount or recoverability of the
Loans,

This Agreement shall be gaverned by the laws of the Province of Alberta and the parties
attorn to the non-exclusive jurisdiction of the cou rts of the Province of Alberta.

The Borrower shalt observe and fulfill all terms and conditions of this Agreement and all
terms and conditions of any other agreement [save as expressly provided in this
Agreement) entered into {or previously entered into} with the Bank including, without
limitation, any credit agreements,

All acknowledgements, agreements, representations, conditions, wa rranties, releases
ard waivers given by the Dowland Parties in this Agreement or in any document given
pursuant to this Agreement and in any Guarantee, and in any Security, any agreement
or other document evidencing the Loans or detailing the terms of the Loans, any lending
agreement, loan agreement, account agreement, financial services agreement, credit
agreement and/or equipment facility agreement shall survive the execution of this
Agreement and delivery of the remaining documents contemnplated by this Agreement
and any expiration of the forbearance period, acceleration of the forbearance periad,
mediation or legal proceedings and shall continue in full force and effact for the benefit
of the Bank.

If any provision of this Agreement is or becomes illegal, invalid or unenforceable in any
jurisdiction, the illegality, invalidity or unenforceability of that provision will not affect:

21.8.1.  the legality, validity or enforceability of the remaining provisions of this
Agreement; or
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21.9.

21.10.

2111

21,12,

21.13.

21.8.2, the legality, valldity or enforceability of that provision in any other
jurlsdiction.

The Borrower represents and warrants to the Bank that the Borrower:

21.9.1.  understands fully the terms of this Agreement and all Schedules to this
Agreement and the consequences of the execution and delivery of this
Agreement and ali Schedules to this Agreement;

21.8.2.  has been afforded an opportunity to review and discuss this Agreement and
all Schedules thereto {along with all documents executed in connection
therewith} with legal counsel and financial advisors; and

21.9.3.  has entered into this Agreement and any documents contemplated to be
executed and delivered pursuant to this Agreement, freely and without
threat, duress ar other coercion of any kind by the Bank or by any other
person. The parties hereto acknowledge and agree that neither this
Agreement nor the other documents executed pursuant to this Agreement
shall be construed mare favourably in favour of one than the other based
upon which party drafted the same, it being acknowledged that all parties
hereto contributed substantially to the negotiation and preparation of this
Agreement and the other documents executed pursuant hereto or in
connection herewith,

The Borrower will provide to the Bank a Certificate of Independent Legal Advice in the
form of Schedule "H” concurrent with delivery of this Agreement In executed form by
the Borrower to the Bank.

The Borrower represents and warrants that the execution and delivery of this
Agreement or any document contemplated by this Agreement represent and warrant
that the execution and delivery of this Agreement and any document contemplated by
this Agreement has been duly authorized and all approvais and resolutions have been
obtained prior to the execution and delivery of this Agreement and any document
contemplated by this Agreement for the purpose of ensuring that this Agreement and
any such dacument is valid, effective and binding upon the Barrower.

No amendment to this Agreement shall e effective unless in writing and executed by
each of the parties hereto or on their behalf by their legal counsel.

Recognizing that disputes arising in connection with complex financial transactions are
most quickly and economically resolved by an experienced and expert person and the
parties wish applicable provincial and federal laws to apply {rather than arbitration), the
parties desire that their disputes be resalved by a Judge applying such applicable laws.
Therefare, the parties hereto waive all rights to trlai by a jury in actlon, suit or legal
proceeding brought 0 resolve any dispute whether arising In contract, tort or otherwise
between the Bank and any of the Dowland Parties arising out of, connected with,
related to or incidental ta the relationship established between them in connection with
this Agreement, the Loans, the Guarantees, the Security or any transactions related
thereto.
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21.14.

21.15.

21.16.
21.17.

21.18.

21.19.

21.20.

Should one or more of the Barrower not execute this Agreement {or any document
contemplated to be executed by such person) In this Agreement {an “Excluded
Borrower”), then the Bank may in its absolute discretion efect to treat the Agreement
and any documents delivered in accordance with this Agreement is binding and
effective on the Bank and each Borrowers which did execute the Agreement ang any
document contemplated to be delivered by such person in accordance with this
Agreement {the “Remaining Borrower”}. In such event the Remaining Borrower agrees
that the Agreement and any documents delivered pursuant to the Agreement shall be
binding and effective on the Bank and the Remaining Borrower. The Bank and its
solicitors are authorized ta amend or delete any portion of this Agreement including any
schedule thereto and any document granted pursuant to this Agreement to reflect the
exclusion of an Excluded Borrower from this Agreement (notwithstanding the prior
execution thereof by one or more of the Remaining Borrower), An Excluded Borrower
shall not be entitled to any benefits arlsing pursuant to this Agreement inciuding,
without limitation, any forbearance co ntemplated by this Agreement.

Time shall be of the essence of this Agreement,

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective successors and assigns.

This Agreement may be executed in counterpart. A facsimile or other copy of this
Agreement shall be as effective as an ariginal,

The specification of Loans, Guarantees or items of Security in the Scheduies to this
Agreement may not be exhaustive, Failure to specify a Loan, Guarantee or Security
shall not constitute an agreement that such Loan, Guarantee or Security does not exist
and shall not limit or impact the obligation of the Borrower to repay any Loan or
Guarantee nor shall it limit or impact the efficacy of any item not listed as Security,

Any notice or demand contemplated or referenced by this Agreement may be
effectively delivered to the Borrower by facsimile or email transmission to Dowland
Contracting Ltd. ¢/o 7028 - 56 Avenue, Edmonton, Alberta T6B 1£4 Attention; Andrew
Rice with a copy to Duncan & Craig LLP, Barristers and Salicitors, 2800, 10060 Jasper
Avenue, Edmonton, Alberta T5) 3v9 Attention: Darren Bieganek, Email;
dbieganek@dcilp.com.

Any notice contemplated or referenced by this Agreement may be effectively delivered
to the Bank by email transmission to Royal Bank of Canada, 20 King Street w., g™ Floor,
Toronto, Ontario M5H 1C4 Attention: Gary lvany Email: gary.iva ny@rb¢.com with a
copy directed to Dentons Canada LLP, Barristers and Solicitors, 2900, 10180 - 101
Street, Edmonton, Alberta, TS 3V5 Attention: Ray Rutman, Email:
ray.ritman@dentons.com.
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21.21. This Agreement shall be deemed effective on the 15th day of April, 2013,

ROYAL BANK OF CANADA

Per: - /
/f

Per:

DOWLAKD ¢ fr)mcrme LD,

Per:

P ?
Per: /

DOWLANY IN mALwonxs LTD.
Per: *
\1
~
DOWLANG CONSTRUCTION, INC,
I
Per: ]

Ay V
Per;

GOTON AN T (L ]Ir TED
Per:

Per:
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SCHEDULE A
The “Loans”
as at April 1, 2013
(a) Dowland Contracting Lid.

514,595,477.65

Facility 1 Operating Loan 28016731-001 (Principal and Interest)
ili $580,276,31
L N
Facility 2 Term Loan 28016731-012 (Princinal and Interest)
. $ 556,323.22
1-00
Facility 3 Term Loan 28016731-008 [Principal and Interest)
ili $ 418,043.87
L -009
Facilty 4 Term Loan 28016731-00 {Principal and Interest}
ili $ 681,148.01
16731-01 '
Faciity 3 Term Loan 28016731-011 {Principal and Interest)
ili 5 442,599.52
Ls 016731-006 ’
Foclity 8 Term Loan 28 } {Principal and Interest}
Facility 7 Term Loan 28016731010 $2,684,577.39
{Principal and Interest)
Facility 8 Visa $152,514.05

(Principal and Interest)
(b) Dowland Industrial Works Ltd.

y ) $ 33,370.14
F Vis
acility 9 153 {Principat and interest)

(¢} Legal, financial, advisory and monitoring costs paid incurred or to be incurred by the Bank, pay,
accrued and accruing present and future on a solicitor and his own client full indemnity basis
howsoever arising in any way connected directly or indirectly with the Dowland Partles, to
Loans, the Guarantees, the Security or any dealings between the Bank and any of the Dowland
Parties or any realization of legal proceedings directly or indirectly associated with any of the
Dowland Parties to Loans or Guarantees or the Security.

The Operating Loan and Visa Facilities may fluctuate, in the absolute discretion of the Bank
having regard to the revolving nature of the facilities. The Loans shall include any additional
credit advanced {in the absolute discretion of the Bank) by reason of the revolving nature of
the facilities with any and all interest accrued thereon.

The Loans, shall include, in addition to the above any fee including, without limitation any
Forbearance Fee earned or charged in accordance with this or any other Agreement entered

into between the Borrower and the Bank.

The Loans shall include, in additian to the above, any and all interest accruing upon the Loans
from and after April 1, 2013,
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SCHEDULEB

The "Security”
1. GSA-Form 524 granted by Dowland Contracting Ltd. dated April 24, 2003,

2. $1,500,000 mortgage granted by Dowland Contracting Ltd. against Lots 19 and 20, Block 49, Plan
633, Inuvik registered May 2, 2003 In the Land Titles office in the Northwest Territories
registration district ~ payable on demand ~interest at prime plus 2 per cent executed April 24,
2003,

3. §2,800,000 mortgage granted by Dowland Contracting Ltd. against Lots 16, 17, 18, 19, 20, 21
and 22, Block 49, Plan 633, Inuvik registered April 13, 2012 in the Land Titles office in the
Northwest Territories registration district — payable on demand ~ interest at prime plus 2 per
cent executed January 18, 2012,

4. $1,000,000 mortgage granted by Dowland Contracting Ltd, Against Lot 7, Block 228, Plan 3586,
lqaluit registered March 4, 2013 in the Land Titles Office in the Nunavut registration district —
payable on demand - interest at prime plus 5 per cent executed November 27, 2012,
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SCHEDULEC

The "Existing Guarantees”

1. Guarantee dated November 24, 2009 granted by 6070 N.W.T. Limited for up to the sum of
$1,500,000 with interest at prime plus 5 per cent.

2. Guarantee and Postponement of Clalm dated November 18, 2011 granted by 6070 N.W.T.
Limited guaranteeing the indebtedness of Dowland Contracting Ltd. for up to $10,500 with
interest at prime plus 5 per cent

3. Guarantee and Postponement of Claim dated November 18, 2011 granted by Dowland lndustrial
Works Ltd. for up to $10,000,000 in relation to Dowland Contracting Ltd. with interest at prime
plus 5 per cent.

4. Guarantee and Postponement of Claim dated July 19, 2012 granted by 8070 N.W.T. Limited
guaranteeing the indebtedness of Dowland Contracting Ltd. for up to the sum of $24,345,000
with interest at prime plus 5 per cent.

5. Guarantee and Postponement of Claim dated July 19, 2012 granted by Dowland Industrial
Works Ltd. guaranteeing the indebtedness of Dowland Contracting Ltd. for up to the sum of
$24,345,000 with interest at prime pius 5 per cent.
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SCHEDULE D

The “Industrial Security”

1. GSA-Form 924 dated November 18, 2011 granted by Dowland industrial Works L.td.
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SCHEDULEE

The “Dowland Parties’ Security”

1. Postponement and Assignment of Claim dated May 2, 2609 from 6070 N.W.T. Limited
respecting Dowland Contracting Ltd.

2. Postponement and Assignment of Claim dated November 18, 2011 from 6070 N.W.T. Limited.
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SCHEDULEF

“Cash Flow”
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SCHEDULEG

"Consent Order”

COURT FILE NUMBER Clerk’s Stamp
COURT COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL CENTRE EDMONTON
PLAINTIFF ROYAL BANK OF CANADA
DEFENDANT DOWLAND CONTRACTING LTD., DOWLAND INDUSTRIAL WOQRKS

LTD., DOWLAND CONSTRUCTION, INC. and 6070 N.W.T. LIMITED
DOCUMENT CONSENT ORDER

ADDRESS FOR SERvICE ~ hay C. Rutman
AND CONTACT Dentons Car??da LLP
INFORMATION OF PARTY 2300 Manulife Place

FILING THIS DOCUMENT 10180 - 101 Street
Edmonton, Alberta T5) 3V5

Ph. {780) 423-7246 ¥x. (780) 423-7276
File No.: 125665-8417

DATE ON WHICH ORDER WAS PRONOQUNCED: day, , 20

LOCATION WHERE ORDER WAS PRONOUNCED: Edmonton, Alherta

NAME OF JUSTICE/MASTER WHD MADE THIS ORDER: Justice

UPON the application of ROYAL BANK OF CANADA in respect of DOWLAND CONTRACTING LTD.
{“Contracting”}, DOWLAND INDUSTRIAL WORKS LTD. {“Industrial”), DOWLAND CONSTRUCTION, INC.
{(“Construction”), 6070 N.W.T. LIMITED (“6070"), (Contracting, Industrial, Construction and 6070 heing
referred to hereln individually and collectively as the “Debtor”); AND UPON having read the Application,
the Affidavit of , filed; AND UPQN reading the consent of
to act as receiver and manager (the “Receiver”) of the property of the

Debtor, filed; AND UPON hearing counsel for the Applicant; IT 15 HEREBY ORDERED AND DECLARED
THAT:

SERVICE

1. The time for service of the notice of application for this Order is hereby abridged and service
thereof is deemed good and sufficient.
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APPOINTMENT

2.

Pursuant to section 243 of the Bankruptcy and Insolvency Act, R.5.A. 1985 ¢.B8-3, as amended
{the “BlA“} and sections 13({2} of the Judicature Act, R.S.A. 2000, c.J-2 (the “JA™) and 65(7) of the
Personal Property Security Act, R.S.A. 2009, c.P-7 (the "PPSA™)

is hereby appointed Receiver, without security, of all of the
Debtor’s current and future assets, undertakings and properties of every nature and kind
whatsoever, and wheraver situate, including all praceeds thereaf {the “Property”).

RECEIVER'S POWERS

3.

The Receiver Is herehy empowered and authorized, but not obligated, to act at once in respect
of the Property and, without in any way limiting the generality of the foregoing, the Receiver is
hereby expressly empowered and authorized to do any of the following where the Receiver
considers it necessary or desirable:

{a} to take possession and control of the Property and any and all proceeds, recelpts and
disbursements arising out of or from the Property;

{h} to receive, preserve, protect and maintain contro!l of the Property, or any part or parts
thereof, including, but not limited to, the charging of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security persgnnel,
the taking of physical invantories and the placement of such insurance coverage as may
be necessary or desirable;

{c) to manage, operate and carry on the business of the Debtor, including the powers to
enter into any agreements, incur any obligations in the ordinary course of business,

cease to carry on all or any part other business, or cease to perform any contracts of the
Debtor;

{d) to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such ather persons from time to time and on whatever basis, including on a

temporary basis, to assist with the exercise of the powers and dutissg conferred by this
Order;

(e) 10 purchase or lease machinery, equipment, inventories, supplies, premises or other
3ssets to continue the business of the Debtor or any partor parts thereof;

{f to receive and collect all monies ang accounts now owed or hereafter owing to the
Debtor and to exercise all remedies of the Debtor in collecting such monies, including,
without limitation, to enforce any securlty held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to or by the Debtor;
{h) to execute, assign, issue and endorse documents of whatever nature in respect of any of
the Property, whether in the Receiver's name arin the name and on behalf of the

Debtor, for any purpose pursuant to this Order;

{iy to undertake environmental or workers' health and safety assessments of the Property
and operations of the Debtor:
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i)

{1}

{m)

{a)

{r)

to initiate, prosecute and continue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instituted with respect to the Debtor,
the Property or the Recelver, and to settle ar compromise any such proceedings. The
authority hereby conveyed shall extend to such appeals or applications for judicial
review in respect of any order or judgment pronounced in any such proceeding, and
provided further that nothing in this Order shall authorize the Receiver to defend or
settle the action In which this Order is made unless otherwise directed by this Court;

te market any or all the Property, including advertising and soliciting offers in respect of
the Property or any part or parts thereof and negotiating such terms and conditions of
sale as the Receiverin its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of
the erdinary course of business,

(i) without the approval of this Court in respect of any transaction not exceeding
3 . provided that the aggregate consideration for all such
transactions does not exceed $ ;and

(i1} with the approval of this Court in respect of any transaction in which the

purchase price or the aggregate purchase price exceeds the applicable amount
set out in the preceding clause,

and In each such case notice under subsection 60(8) of the PPSA shall not be requiregd;

to apply for any vesting order or other orders necessary to convey the Property orany
part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or
encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined below) as the
Receiver deems appropriate all matters reiating to the Property and the receivership,
and to share information, subject to such terms as to confidentiality as the Receiver
deems advisable;

to register a copy of this Order and any other Qrders in respect of the Property against
title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought
desirable by the Receiver, in the name of the Debtor:

ta enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, Including, without limiting the generality of the foregoing, the ability to enter
into occupation agreements for any property owned or leasad by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the Debtor
may have;

to assign the Debtor into bankruptcy;
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{t) to apply for any Orders, in any jurisdictlon for recognition of this Order, recognition of
the rights and power of the Receiver or any other Order for the purpose of assisting or
facilitating the exercise of the rights and powers granted by this Order; and

{u) to take any steps reasonably incidental to the exercise of these powers;
and in each case where the Receiver takes any such actions or steps, it shall be

exclusively authorized and empowered to do so, to the exclusion of all other Persons (as
defined below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION QF THE RECEIVER

4.

(i) The Debtor, (ii) alf of its respective current ang former directors, officers, employees, agents,
accountants, legal counsel and shareholders, and all other persons acting on their instructions ar
behalf, and {lli) all other individuals, firms, corporations, governmental bodies or agencies, or
other entities having notice of this Order (all of the faregoing, collectively, being “Persons” and
each being a "Person”) shall forthwith advise the Receiver of the existence of any Property in
such Person's possession or control, shall grant immediate and continued access to the Property
to the Receiver, and shall deliver all such Property (excluding Property subject to liens the
validity of which is dependant on maintaining possession) to the Receiver upon the Receiver's
request,

All Persons shall forthwith advise the Receiver of the existence of any books, documents,
securities, contracts, orders, corporate and accounting records, and any other papers, records
and information of any kind related to the business or affairs of the Debtor, and any computer
programs, computer tapes, computer disks, or other data storage media containing any such
Information (the foregoing, collectively, the “Records”) in that Person's possession or contral,
and shall provide to the Recelver or permilt the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting
of access to Records, which may not be disclosed or provided to the Receiver due to the
privilege attaching to solicitor-client communication or documents prepared in contemplation of
Iitigation or due to statutory provisions prahibiting such disclosure.

If any Records are stored or otherwise contained on a computer or other electronic system of
information storage, whether by independent service provider or ctherwise, all Persons in
possession or control of such Records shall forthwith give unfettered access to the Receiver for
the purpose of allowing the Receiver to recover and fully copy all of the information contained
therein whether by way of printing the information onto paper or making copies of computer
disks or such other manner of retrieving and copying the information as the Recelver in its
discretion deems expedient, and shall not alter, erase or destroy any Recaords without the prior
written consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the information in
the Records as the Receiver may in its discretion require including providing the Recelver with
instructions on the use of any computer or other system and providing the Receiver with any
and all access codes, account names and account numbers that may be required to gain access
to the information,
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NG PROCEEDINGS AGAINST THE RECEIVER

7.

No proceeding or enforcement process In any court or tribunal {each, a “Proceeding™), shall be
commenced or continued against the Receiver except with the wrltten consent of the Receiver
or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8.

No Proceeding against orin respect of the Debtor or the Property shall be commenced or
continued except with the written consent of the Receiver or with leave of this Court and any
and all Proceedings currently under way against or in respact of the Debtor or the Property are
hereby stayed and suspended pending further Order of this Court, provided, however, that
nothing In this Order shall prevent any Person from commencing a proceeding regarding a claim
that might otherwise become barred by statute or an existing agreement if such proceeding is
not commenced before the expiration of the stay provided by this paragraph 8.

NO EXERCISE OF RIGHTS OF REMEDIES

S.

All rights and remedles {including, without limitation, set-off rights) against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that nothing in this paragraph
shall {i) empower the Receiver or the Debtor to carry on any business which the Debtor [s not
lawfully entitled to carry on, {ii} exemnpt the Receiver or the Debtor from compliance with
statutory or regulatory provisions relating to health, safety or the environment, {iii) prevent the

filing of any registratlon to preserve or perfect a security interest, or {iv) prevent the registration
of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10.

No Person shall discontinue, fall to honour, alter, interfere with, repudiate, terminate or cease
te perform any right, renewal right, contract, agreement, licence or permit in favour of or held
by the Debtor, without written consent of the Receiver or leave of this Court. Nothing in this
Order shall prohibit any party to an “eligible financial contract” (as defined by the Companies’
Creditors Arrangement Act} with the Debtor from terminating such contract or exercising any
rights of set-off, in accordance with its terms.

CONTINUATION OF SERVICES

11,

All Persons having oral or written agreements with the Debtor or statutory or regulatory
mandates for the supply of goods and/or services, including without limitation, all computer
software, communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Debtor are hereby restrained
until further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be reguired by the Recelver, and this Court directs that
the Receiver shall be entitled to the continued use of the Debtor's current telephone numbers,
facsimlle numbers, internet addresses and domain names, provided in each case that the
normal prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtor or such other

practices as may be agreed upon by the supplier or service provider and the Receiver, or as may
be ordered by this Court.
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RECEIVER TO HOLD FUNDS

12.

All funds, monles, cheques, instruments, and other forms of payments received or coliected by
the Receiver from and after the making of this Order from any source whatsoever, including
without limitation the sale of ali or any of the Property and the collection of any accounts
receivable in whole or in part, whether in existence on the date of this Order or hereafter
coming into existence, shall be deposited into one or more new accounts to be opened by the
Receiver (the “Post Receivership Accounts”) and the manies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein, shall be

held by the Receiver to be paid in accordance with the terms of this Order or any further order
of this Court.

EMPLOYEES

13.

14,

Subject to employees’ rights to terminate their employment, all employees of the Debtor shall
remain the employees of the Debtor until such time as the Receiver, on the Debtor's hehalf,
may terminate the employment of such employees. The Recelver shall not be liable for any
employee-related liabilities, including wages, severance pay, termination pay, vacation pay, and
pension or benefit amounts, other than such amounts as the Receiver may specifically agree in

writing to pay, or such amounts as may be determined in a Proceeding before a court or tribunal
of competent jurisdiction.

Pursuant to clause 7(3){c} of the Personal Information Protection and Electronic Documents Act,
5.C. 2000, ¢. 5, the Receiver shall disclose personal information of Identifiable individuals to
prospective purchasers or bidders for the Property and to their advisors, but only to the extent
desirable or required to negotiate and attempt to complete one or more sales of the Property
{each, a “Sale"). Each prospective purchaser or bidder to whom such personal information is
disclosed shall maintain and protect the privacy of such information and fimit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The purchaser of
any Property shali be entitled to contlnue to use the personal information provided to it, and
related to the Property purchased, in a manner which is in 2ll material respects identical to the
prior use of sych information by the Debtar, and shall return all other personal information to
the Receiver, or ensure that all other personal Information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15.

{a} Notwithstanding anything in any federal or provincial law, the Receiver is not personally

liable in that position for any environmental condition that arose or environmental damage that
accurred:

(i) before the Receiver's appointment; or
(i) after the Receiver's appointment unless it is estabiished that the condition arose
or the damage occurred as a result of the Receiver's gross negligence or wilful
misconduct.
{b) Nothing in sub-paragraph (a) exempts a Recelver from any duty to report ar make

disclosure imposed by a law referred to in that sub-paragraph.
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RECEIVER'S ACCOUNTS

16,

17,

18.

{c)

Notwithstanding anything in any federal or provincial law, but subject to sub-paragraph
(a) hereof, where an order is made which has the effect of requiring the Receiver to
remeady any environmental condition or environmental damage affecting the Praperty,
the Receiver is not personally liable for failure to comply with the order, and is not
personally liable for any costs that are or would be incurred by any person in carrying
out the terms of the order,

(i)

{ii)

{iir)

if, within such time as is specified in the arder, within 10 days after the order is
made if no time is so specified, within 10 days after the appaintment of the
Receiver, if the order is in effect when the Receiver is appointed, or during the
period of the stay referred to in clause (i) below, the Receiver:

A. complies with the order, or

B. on notice to the person who issued the order, abandons, disposes of or
otherwlse releases any interest in any real property affected by the
condition or damage;

during the period of a stay of the order granted, on application made within the
time specified in the order referred to In clause (i) above, within 10 days after
the order is made or within 10 days after the appointment of the Receiver, if the
order Is In effect when the Recelver is appolnted, by,

A, the court or body having jurisdiction under the law pursuant to which
the order was made to enable the Receiver to contest the order; or

B. the court having Jurisdiction in bankruptcy for the purposes of assessing
the economic viability of complying with the order; or

if the Recelver had, before the order was made, abandoned or renounced or

been divested of any interest in any real property affected by the candition or
damage.

Nothing in this Order shall derogate from the protection afforded to the Receiver by
Section 14.06 of the BIA or any other applicable legisiation.
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Any expenditure or liability which shall properly be made orincurred by the Receiver, including
the fees of the Receiver and the fees and dishursements of its legal counsel, incurred at the
standard rates and charges of the Recelver and its counsel, shall be allowed to it in passing its
accounts and shall form a first charge on the Property in priority to all security interests, trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person {the
“Recelver's Charge”),

The Receiver and its legal counsei shalf pass their accounts fram time to time.
Prior to the passing of its accounts, the Receiver shail be at liberty from time to time to apply

reasonable amounts, out of the monies in its hands, against its fees and disbursements,
including the legal fees and disbursements, incurred at the normal rates and charges of the



Receiver or its counsel, and such amounts shall constitute advances against its remuneration
and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

19.

20,

21,

22,

The Receiver be at liberty and it is hereby empowered to horrow by way of a revolving credit or
otherwise, such monies from time to time as it may consider necessary or desirable, provided
that the outstanding principal amount does not exceed s {or such greater
amount as this Court may by further Order authorize) at any time, at such rate or rates of
interest as it deems advisable for such period or periods of time as it may arrange, for the
purpose of funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is herehy cha rged
by way of a fixed and specific charge (the “Receiver's Bo rrowings Charge”) as security for the
payment of the monies borrowed, togather with interest and charges thareon, in priority to ali
security [nterests, trusts, liens, cha rges and encumbrances, statutory or otherwise, in favour of
any Person, but subordinate in priority to the Receiver's Charge,

Neither the Receiver's Borrowings Charge nor any other security granted by the Receiver in
connection with its borrowings under this Order shall be enforced without leave of this Court.

The Recelver Is at liberty and authorized to Issue certificates substantially In the form annexed

as Schedule “A” hereto (the “Receiver's Certificates”) for any amount borrowed by it pursuant
to this Order,

The monies from time to time borrowed by the Recejver pursuant to this Order or any further
order of this Court and any and all Receiver's Certificates evidencing the same or any part
thereof shall rank on a pari passu basis, unless otherwise agreed to by the holders of any prior
Issued Receiver's Certificates.

ALLOCATION

23,

Any interested party may apply to this Court on notice to any other party likely to be affected,
for an order allocating the Receiver's Charge and Recelver’s Borrowings Charge amongst the
various assets comprising the Property.

JUDGMENT

24.

Itis hereby declared that there is due and owing by the Debtor, Guy and Development to RBC
the following sums and RBC is granted judgment against such persons in such amounts:

{a) Dowland Contracting Ltd, - § plus interest thereon from and after

atthe rate of § per day plus costs on a solicitor and his
own client full indemnity basis;

{b) Dowland Industrial Works Ltd, - § plus interest thereon from and

after at the rate of § per day plus costs on a
solicitor and his own client full indemnity basis;

{c} Dowland Construction Inc. - $ plus interest thereon from and after

at the rate of § per day plus costs on a solicitor
and his own client full indemnity basis;

1924976_26 | NATDOCS



{d) 6070 N.W.T, Limited - § plus interest thereon from and after
at the rate of § per day plus costs on a solicitor
and his own client full indemnity basis.

GENERAL

25.

26.

27.

28,

29,

30.

31.

32.

33,

The Receiver may from time to time apply to this Court for advice and directions in the
discharge of its powers and duties hereunder,

Nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy of the
Debtor.

The Registrar of Titles is directed to register a copy of this Order in the Land Titles Office against
Title to any land in which the Debtor holds any interest by way of lease or otherwise
notwithstanding the requirements of Subsection 191(1) of the Land Titles Act R.S.A. 2000 c L-4.

In accordance with Section 13(2) of the JA, Section 99 of the Business Corporations Act, and the
Rules of Court 1.2, 1.3, 1.4 and 6.11{1){e}, subjact to any further order of this Honourable Court:

(a) The Recelver is authorized, in its discretion, to report to this Honourable Court by report
as opposed to affidavit;

(b} The Court may consider the information and evidence of any such report on the hearing
of any application.

Subject to any further direction of this Honourable Court, the Court shall consider the
Information and evidence ¢ontalned in any such report filed by the Receiver on the hearing of
any application to the extent that the Information and evidence contalned in such a report is
relevant and material to any matter before this Honourable Court,

The Plaintiff is given [eave to continugé with any and all proceedings in relation to this matter.

This Court hereby requests the aid and recognition of any court, tribunal, regulatory or
administrative body having jurisdiction in Canada or in the United States to give effect to this
Order and to assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunais, regulatory and administrative bodles are hereby respectfully requested to make such
orders and to provide such assistance to the Receiver, as an officer of this Court, as may be
necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.

The Receiver be at Hberty and is hereby authorized and empowered to apply to any court,
tribunal, regulatory or administrative body, wherever located, far the recognition of this Order
and for assistance in carrying out the terms of this Order.

The Plaintiff shal! have its costs of this Application, up to and including entry and service of this
Order, provided for by the terms of the Plaintiff's security or, if not so provided by the Plaintiff's
security, then on a substantial indemnity basis to be paid by the Receiver from the Debtor estate
with such priority and at such time as this Court may determine.
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34, Any interested party may apply to this Court to vary or amend this Order on not less than 7
days' notice to the Receiver and to any other party likeily to be affected by the order sought or
upen such other notice, if any, as this Court may order.

35. An alternative dispute resolution process with respect to the matters ralsed in these
proceedings is dispensed with.

THIS ORDER 1S CONSENTED TO:

Dowland C' d.
Per___ f\ e \-ﬁ

Witness
Per:

Witness
Dowiand In
Per: A

Witness
Per:

Witness
Dowland Co , Inc,

Per: d%

ppa——
// Witness
Per: !I

Witness

6070 N.W.T. Lpmiit

Per; i \-7(%‘\\

// s Witness
Par:

Witness

On behalf of Dowland Con&yi g Ltd.
)

Per:
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PN
On behalf of Dowland lydustrial Works Ltd.

}f I N

On behalf of Dof\vlan Construction, Inc,

\
B "~
Per: 1 C) o

On behalf of 6070 N.W.T. Limited

\& \ /—/f‘\\
(o)
Per; A e e

ENTERED this _ day of

CLERK OF THE COURT
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SCHEDULE “A”

RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT §
1. THISIS TO CERTIFY that the receiver and manager (in each

capacity the "Receiver”} of all of the assets, undertaking and property of DOWLAND
CONTRACTING LTD., DOWLAND INDUSTRIAL WORKS LTD., DOWLAND CONSTRUCTION, INC. and
6070 N.W.T. LIMITED appointed by Order of the Court of Queen’s Bench of Albenrta {the
“Court”) dated the day of , 20 {the “Order”’} made in action

, has received as such Receiver from the holder of this certificate
{the "Lender”) the principal sum of § being part of the total principal sum of

$ which the Receiver Is authorized te borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with interest

thereon calculated and compounded [daily] [monthly not in advance on the day of each
month] after the date hereof at a notional rate per annum equal to the rate of per cent
above the prime commercial lending rate of from time to time,

Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Recelver pursuant to
the Order or to any further order of the Court, a charge upon the whole of the Property {as
defined in the Order), in priority to the security interests of any other person, but subject to the
priority of the charges set out in the Order, and the right of the Receiver to indemnify itself out
of such Property in respect of its remuneration and expenses.

All sums payable in respect of principal and interest under this certificate are payable at the
main office of the Lender at

Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the
helder of this certificate.

The charge securing this certificate shall operate so as to permit the Receiver to deal with the
Property (as defined in the Order) as authorized by the Order and as authorized by any further
or other order of the Court,
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7. The Receiver does not undertake, and it is not under any personal liability, to pay any sumin
respect of which it may issue certificates under the terms of the Order.
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DATED the

day of

;20

, solely inits
capaclty as Receiver of the Property (as defined in the
Order), and not In its personal capacity

Per:

Namae:

Title:




AFFIDAVIT OF EXECUTION

CANADA )1, _Amancly Shoetr e e cl of the City of
)
PROVINCE OF ALBERTA ) Edmenton | inthe Province of
) Albertoa ,
TO WIT: )
MAKE OATH AND SAY THAT:
1. | WAS PERSONALLY present and did see Patrick Miuinness “gtrehe

, duly appointed officers of Dowland Contracting Ltd., named on
the within agreement, who are personally known to me to be the persons named therein, duly
sign and execute the same for the purposes named thereon.

2. THAT THE SAME was executed at the City of __ Edmonton 4 the Province of
Aberta , and that { am the subscribing witness thereto.
3, THAT { KNOW the said fotric Mibinness and T

%hey-u-re in my belief, of the full age of eighteen years.

SWORN BEFORE ME at the City of

Edronton , in the Province of
Ml erteo ,this 15 dayof

Ap el ,2013

L . S

ty

1924976_26[NATDOCS



AFFIDAVIT OF EXECUTION

CANADA I, _Amanda Shortreed of the City of

PROVINCE OF ALBERTA Edmonten | inthe Province of

Al ertoa ,
TOWIT:
MAKE OATH AND SAY THAT:
1. | WAS PERSONALLY present and did see Portricd Mienunness  and-

, duly appointed officers of Dowland Industrial Works Ltd.,
named on the within agreement, who are personally known to me to be the persons named
therein, duly sign and execute the same for the purposes named thereon,

2, THAT THE SAME was executed at the City of _ Edmonm-to , in the Province of
AMberti , and that ! am the subscribing witness thereto,
3. THAT | KNOW the said ?cd'rldz mcewr}mss ang and

t-héff-a#e in my betlef, of the full age of eighteen years.

SWORN BEFORE ME at the City of
Eadrmeonton , in the Province of
Aibertt. ,this 15 day of

A=

and for the Province of

2 "y
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AFFIDAVIT OF EXECUTION

L Amanda Shordreed  of

CANADA )
) Edmonton

PROVINCE OF ALBERTA ) Aber—a )
)

TO WIT; ) MAKE OATH AND SAY THAT:

1. 1| WAS PERSONALLY present and did see Dhbrick Miiinness  -and

——, duly appointed officers of Dowland Construction, Inc,, named
on the within agreement, who are personally known to me to be the persons named therein,
duly sign and execute the same for the purposes named thereon.

2. THAT  THE  SAME  was  executed  at Edmonton
Albert o , and that | am the subseribing witness thereto.
3. THAT | KNOW the said PatricK métrn nnessand and

theyare in my belief, of the full age of eighteen years.

SWORN BEFORE ME at
Edmon fon i

Al ertia , this

_157‘:;?; Agri | , 2013
sk V f/'\,:q‘,_«,--,.,“ =

Zavriter & Solivis,
i

A Notary PRbijc inand for. o o
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AFFIDAVIT OF EXECUTION

CANADA )1, _Amonda Shertreed of the City of
)
PROVINCE OF ALBERTA ) Edmenten  ihthe Province of
) Adberta ,
TO WIT: )
MAKE OATH AND SAY THAT:
1. | WAS PERSONALLY present and did see DhbricK mMeGuunacas  ande

. , duly appointed officers of 6070 N.W.T. LIMITED, named on the
within agreement, who are personally known to me to be the persons named therein, duly sign
and execute the same for the purposes named thereon.

2. THAT THE SAME was executed at the City of Edmonton , in the Province of
Adperta , and thattam the subscribing witness thereto.
3. THAT | KNOW the said Rdric K mtQuinne s s gmeh and
mé?'-ere in my belief, of the full age of eighteen years.
SWORN BEFORE ME at the City of )
Ednonton , In the Province of )
Alberta , this 1S dayof ]
Lopril oy, 2013 )
A A e s WL ) K
A Commissfoner forbithfgﬁ}gfitg'ﬂl‘@mm%or )
and for the Prgvince of 79" )

NE
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SCHERULEH

“Certificate of Independent Legal Advice”

The undersigned, being a Barrister and Solicitor, duly authorized to practice law do hereby certify to
Royal Bank of Canada (the "Bank") that:

1.

I have reviewed the terms of a Forbearance Agreement made effective as at the |9 day of
Lot 2013 between DOWLAND CONTRACTING LTD., DOWLAND INDUSTRIAL WORKS

LTD., DOWLAND CONSTRUCTION, INC. and 5070 N.W.T. UMITED {individually and coltectively

the “Client”) with the Bank along with all documents attached as a Schedule to that agreement

(collectively the “Agreement”).

| have reviewed and explained the terms of the Agreement to the Client.

The Client appeared to me to understand the meaning and effect of the Agreement.

| have advised the Client of the rights and obligations of the Client associated with the
Agreement,

The Client appeared to me to execute the Agreement veluntarily and without duress,
I have acted on the matter for the Client and not for the Bank.
A facsimile or other copy of this Certificate shall be as effective as an original,

DATED EFFECTIVE the IS _ dayof _Apri | 2013,

p—

i

pe-r;/ \\C\,Jé’ X
ilu\mQ{aw’ e

1920976_26{NATDOCS



This is Exhibit “F” referred to in the
Affidavit of GARY IVANY

- ,
/ “A Notary Public in and for
the Province of Ontario

Kate Havliand Stigler



:DENTONS.

Ray Rutman ray.rutman@dentons.com Salans FMC SNR Denton
LT 7803237286 denlons.coem

Dentons Canada LLIP

2900 Manutife Place

10180 - 101 Street

Edmenton, AB, Canada T5J 3V5

T+1780 423 7100
F+1 780 423 7276

April 24, 2013 File No.. 125665-8417

SENT VIA E-MAIL (DBIEGANEK@DCLLP.COM)

Mr. Darren R, Bieganek, Q.C.
Duncan & Craig LLP

Scotia Place

Suite 2800

10060 Jasper Avenue NW
Edmonion AB T5J 3vo

Dear Sir:

Re; Royal Bank of Canada (“RBC”) — Dowland Contracting Ltd. (“Contracting”) - Dowland
Industrial Works Ltd, (“Industrial”) — Dowland Construction, Inc. (*Construction”) -
6070 N.W.T. Limited (“6070") (Contracting, Industrial, Construction and 6070 being
referred to herein collectively as the “Borrower”) -~ Forbearance Agreement deemed
effective April 15, 2013 between RBC and the Borrower (the “Forbearance Agreement”)

Reference is made to the Forbearance Agreement. RBC notes the fallowing events of default on the part
of the Borrower in relation to the Forbearance Agreement:

{a) Contracting has not met the terms of the Cash Flow attached as Schedule “F" to the
Forbearance Agreement;

(b} Failure of the Borrower to provide a collateral mortgage acceptable to the Bank in
accordance with Articles 15.1.6.18 and 15.1.6.19 of the Forbearance Agreement by reason of
the absence of lease particuiars in the document provided;

(c} Failure of the Borrower to provide share certificates required pursuant to Article 15.1.7 of the
Forbearance Agreement.

Yours truly,
Dentons Canada LLP

/

Ray Rutman &

RCR/cd

c.c. Royal Bank of Canada/Att: Gary Ivany and Steve Kampers
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Ray Rutman ray.rutman@dentans.com Salans FMC SNR Denton

_DENTONS _

D-+4-780-423-7246 dentons:com

Dentons Canada LLP

2900 Manulife Place

10180 - 101 Street

Edmanion, AB, Canada T5J 3V5

T+1780 423 7100
F+1 780 423 7276

April 24, 2013 File No.: 125665-8417

SENT VIA E-MAIL (DBIEGANEK@DCLLP.COM)

Mr. Darren R. Bieganek, Q.C.
Duncan & Craig LLP

Scotia Place

Suite 2800

10060 Jasper Avenue NW
Edmonton AB T5J 3V9

Dear Sir:

Re: Royal Bank of Canada {“*RBC”) -- Dowland Contracting Ltd. {“Contracting”} - Dowland
Industrial Works Ltd. (“Industrial”) — Dowland Construction, Inc. (“Construction™) -
6070 NNW.T. Limited (“6070") (Contracting, Industrial, Construction and 6070 being
referred to herein collectively as the “"Borrower”) — Forbearance Agreement deemed
effective April 15, 2013 between RBC and the Borrower (the ""Forbearance Agreement”)

Reference is made to the Forbearance Agreement. RBC has informed the Borrower under separate
cover of the existence of events of defaull in respect of the Forbearance Agreement.

It is RBC's understanding of the Forbearance Agreement that it need not formally terminate the
forbearance period outlined in the Forbearance Agreement prior to RBC being entitled to provide notice
respecting utilization of the Consent Order as contemplated by Article 11.4 of the Forbearance
Agreement. Please confirm by return in writing by April 25, 2013 that the Borrower is in agreement with
same.

Subject to RBC receiving the confirmation above, RBC advises that it intends to apply for the Consent
Order provided pursuant o the Forbearance Agreement subsequent to five days from the date of this
communication, Please confirm in writing by return by April 25, 2013 that the Borrower considers this
communication as full and sufficient compliance with the notice requirement respecting utilization of the
Consent Order contemplated by Article 11.4 of the Forbearance Agreement.

Thank you for your assistance.

Yours truly,
Dentons Canada LLP

yan
Ray Rutman
RCR/cd

L

2251511_3|NATDOCS



This is Exhibit “G” referred to in the
Affidavit of GARY IVANY

Sworh before me this 29™ day
) il, A.D, 2013

the Province of Ontario

= / 7
/ A”Notary Public in and for

Kate Haviland Stigler
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DUNCANCRAIG.

LAWYERS MEDIATORS

Our File: 204-179487 Lawyer: Darren R. Bieganek, QC
Telephone: 780.441.4386

Your File: Email: dbieganek @dclip.com
Fax: 780.969.6381

April 25, 2013 Via E-Mail

Dentons LLP
2900, 10180 - 101 Street
Edmonton, AB T5J 3v5

Attention: Ray C. Rutman
Dear Sir:

Re: Royal Bank of Canada ("RBC") - Dowland Contracting Ltd. (“Contracting”) -
Dowland Industrial Works Ltd. (“Industrial”) - Dowland Construction, Inc.
(“Construction”) - 6070 NWT Limited (“6070”) (Contracting, Industrial,
Consfruction and 6070 being referred to herein collectively as the
“Borrower”} - Forbearance Agreement deemed effective April 15, 2013
between RBC and the Borrower (the “Forbearance Agreement”)

We refer to your letters of April 24, 2013 and confirm acceptance of service of them on behalf of
the Borrower pursuant to the terms of the Forbearance Agreement.

With respect to your letter requesting the Borrower's advice that written notification within that
letter of the Bank's intention to apply for the Consent Order provided pursuant to the Forbearance
Agreement was full and sufficient compliance with the notice requirement as contemplated by
Article 11.4 of the Forbearance Agreement, we confirm we have received instructions to advise
you that the notification provided is sufficient compliance with the requirements for notice under
the terms of the Forbearance Agreement.

- www.dcllp.com
Tel: 780.428.6036 » Toil Free: 1.800.782.2409 * Fax: 780.428.9683
2800 Scotia Place, 10060 Jasper Ave. Edmonton, Alberta T5) 3V®



Duncan Craig LLP
April 25, 2013
Page 2

Trusting the fg g is in order, | remain,

Yours truly,
DUNCAN CR
Per: :

DARREN R. BIEGANEK, QC
DRB/kjs

cc: Dowland Contracting Ltd.,
Attention: Morgan Elliot, Patrick McGuinness & Andrew Rice

[+ H PricewaterhouseCoopers Inc,
Attention: Donald A. Maclean, David Bryan & Mica Arlette

DCLLP-#1150043-v1-Lir Rutman_-_Apr_25_13
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/ motary Btiblic in and for

the Province of Ontario

Kato Haviland Stgter



DENTONS

Ray Rutman ray.rutmand@dentens.com Salans FMC SNR Denton
D780 423 7246 dentons.com

Dentons Canada LLP

2900 Manuiife Place

10180 - 101 Street

Edmonton, AB, Canada T5J 3V5

T+1780423 7100
F+1 780 423 7276

April 29, 2013 Fite No.; 125665-8417

Personal and Confidential Via Email ARice@dowland.ca

Dowland Contracting Ltd.,

Dowland |ndustrial Works Ltd.,
Dowland Construction, Inc. and

6070 N.W.T. Limited

c/o Dowland Contracting Lid.

7028 —~ 56 Avenue

Edmonton, AB T6B 1E4

Attention: Andrew Rice

And

c/o Duncan & Craig LLP Via Email dbieganek@dclip.com
Scotia Place

Suite 2800

10060 Jasper Avenue NW

Edmonton AB T5J 3V8

Attention : Mr. Darren R. Bieganek,

Q.C.

Dear Sirs:

Re: Royal Bank of Canada ("RBC") - Dowland Contracting Ltd. (“Contracting”) - Bowland
Industrial Works Ltd. (“Industrial”) - Dowland Construction, inc. {“Construction”) and
6070 N.W.T. Limited (6070’ (Contracting, Industrial, Construction and 6370 are
referred to herein collectively as the “Borrower”} — Forbearance Agreement dated April
15, 2013 between RBC and the Borrower (the “Forbearance Agreement”)

Reference is made to the Forbearance Agreement. The Borrower has defaulted in its obligation to
permanently reduce the operating loan of Contracting by $1,000,000 on or before April 26, 2013 in
accordance with Article 6.3.1 of the Forbearance Agreement. Cn behalf of RBC we hereby advise the
Borrower that such default in payment constitutes an Event of Default under the terms of the
Forbearance Agreement. On behalf of RBC we do further advise the Barrower that having regard to the
Event of Default, RBC does accelerate the termination of the forbearance period contemplated by Article
10 of the Forbearance Agreement such that the forbearance period is now terminated. in that the
forbearance period is now terminated, RBC elects to treat all “Loans" referenced in the Forbearance
Agreement as being fully due, owing, payable and matured and to treat all of the indebtedness

" guaranteed by the “Guarantees” as referenced in the Forbearance Agreement as fully due, owing and

payabie,



Aprit 29, 2013
Page 2

All loan and guarantee indebtedness referenced in any April 22, 2013 demands made on behalf of RBC
to the Borrower is hereby accelerated such that payment is due immediately in respect thereto.

Yours truly,

Dentons Canada LLP

Ray Rutmar

RCR/cd
cc Royal Bank of Canada/Att: Gary lvany and Steven Kampers

2295428 _2|NATDOCS
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/ A Ndtary Publi¢in and for
the Province of Ontario

Kate Haviland Stigler



Rayal Bank of Canada
Commoercial Financial Services
10117 Jasper Avenue — 3rd Floor
Edmonton, AB T5J 1W8

Tel:  {780) 448-6251
RBCH Fax:  (780) 448-6393

June 286, 2012
Private and Confidential / 27 / /51/ / éﬂw ﬂW'ZL

DOWLAND CONTRACTING LTD.
9820 44 Avenue NW

Edmonton, AB

TSE 5E5

ROYAL BANK OF CANADA (the “Bank™) hereby confirms the credit facilities described below
{the “Cradit Facilities") subject to the terms and conditions set forth below and in the attached
Terms & Conditions and Schedules (collectively the "Agreement”). This Agrsement amends and
restates without novation the existing agreement dated November 14, 2011 and any amendments
thereta, Any amount owing by the Borrower to the Bank under such previous agreement is
deemed to ba a Borrowing under this Agreement. Any and all security that has been delivered to
the Bank and is set forth as Security below, shall remain in full force and effect, is expressty
reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect of all
obligations of the Barrower under the Credit Facilities. Unless otherwise provided, ali dollar
amounts are in Canadian currency.

The Bank resarves all of its rights and remedies at any time and from time ta time in connection
with any or all breaches, defauits or Events of Default now existing or hereafter arising under this
Agreement or any other agreement delivered to the Bank, and whether known or unknown, and

this Agreement shall not be construed as a waiver of any such breach, default or Event of
Defauit,

BORROWER: Dowland Contracting Ltd. (the “Borrower"),

CREDIT FACILITIES _
Facility #1: $15,000,000 revoiving demand facility by way of:

a} RBP based loans ("RBP Loans”)

Revolve in increments of: | 510,000 Minimum retained balance: | $0

Revolved by: Bank Interest rate (per annum): RBP +.75%
b} Bankers' Acceptances ("BAs”)

Acceptanice fee (per 2.5%

annum):

* Registered Trademark of Royal Bank of Canada

SRF #975873 7956
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AVAILABRLITY

The Borrower may borow, convert, repay and reborrow up to the amount of this facility provided
this facility is made available at the sole discretion of the Bank and the Bank may cance! or
restrict the availability of any unutilized portion at any time and from time to time without natice,

Barrowings outstanding under this facility must not exceed at any time the aggregate of the
following, less Potential Prior-Ranking Claims (the “"Borrowing Limit"):

3} 75% of Good Accounts Receivabia;

b} 100% of Good Government Accounts Receivable;

¢) 85% of Good Qualified Accounts Receivable; and

d)} upon receipt of the Portfolio Agreement described under paragraph k) of the Security section,
the lending value of liquid collateral in which the Bank has a valid first ranking security
interest, determined in accordance with Schedule “K=,

REPAYMENT

Notwithstanding compliance with the covenants and all other terms and conditions of this
Agreement, and regardless of the maturities of any outstanding instrumants or contracts,
Borrowings under this facility are repayabile on demand.

GENERAL ACCOUNT

The Borrower shall establish a current account with the Bank (the "General Account") for the

cenduct of the Barrower's day-to-day banking business. The Borrower authorizes the Bank daily

or otherwise as and when determined by the Bank, to ascertain the balance of the General

Account and:

a) i such pasition is a debit balance the Bank may, subject to the revolving increment amount
and minimum retained balance specified in thig Agreement, make available a Borrowing by
way of RBP Loans under this facility;

b) if such position is a credit balance, where the facility is indicated to be Bank revoived, the
Bank may, subject to the revolving increment amount and minimum retained balance
specified in this Agresment, apply the amount of such credit balance or anypartasa
repayment of any Borrowings outstanding by way of REF Loans under this facility.

Facility #2:  $2,788,087.33 non-revolving term facility fully drawn by way of:

a) RBP Loans Interest rate (per annum); RBP + 1%
REPAYMENT
Payment Amount: 21,425 Payment Frequency. | Monthly
Payment Type: Blended Payment date: 8" of egch month

Repayable in full on;

May 8, 2013

Current Remaining
Amortization (months)

10 ?

Facility #3: $5,000,000 revolving facility available by way of a series of term loans, by way of;

a} RBP Loans Interest rate (per annum): RBP +1.15%
b} Fixed Rate Term Loans (“FRT Loans”) - Fixed interest rate to be determined at time of
Borrowing

c) Leases, which will be govemed by this Agreement and separate agreements between the Borrower

and the Bank. In the event of a conflict between this Agreement and a separate agreement, the
terms of the separate agreement will govern.

AVAILABILITY

The Borrower may borrow, canvert, repay and rebarrow up to the amount of this facility provided
this facility is made available at the sole discretion of the Bank and the Bank may cancel or
restrict availability of any unutilized portion of this facility at any time without notice, If the
Borrower elects to utilize this facility by way of Leases, the determination by the Bank as to

whether it will enter into any Lease will be entirely atits sole discretion and the term of any Lease
shail not exceed § years.
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The amount of any Borrowing must not exceed 75% of the purchase price of the new equipment

purchased within 3 months prior to tha requested Borrowing and 50% of the purchase price of

used equipment (purchased greater than 3 manths but not longer than 18 maonths prior to the . h
requested Borrowing) being financed with such Borrowing, # mhﬂ#' ™

REPAYMENT up * Zt(-ears
Each Borrowing under this facility shall be repayable by consecutive monthly principal payments ﬁvr ‘(“ w 'l"'
based on a maximum amortization of 5 years for new equipment and a maximum amortization of £ wrpimen

3 years for used equipment less than 18 months oid and a maximum term of 2 years/dhe specific and U Sld
repayment terms for each new Bormowing will be agreed to between the Borrower and the Bank at .

the ime of the Borrawing by way of a Bormowing Request substantially in the form of Schedule ‘" £ wmch’i’

provided to the Bank. l ons =

The Borrower, prior to any Borrowing by way of FRT Loans, will select the amount eligible for
prepayment of each FRT Loan.

Exisling Borrowings as at the date of this Agreement are shown and repayable as desctibed in
the attached Schedule “F".

Facllity #44:  $1,000,000 non-revolving term facility by way of;

ay RBP Loans Interest rate (per annumy: RBP + 1%

b} FRT Loans Fixed interest rate to be determined at time of
Borrowing

AVAILABILITY

The Borower may borrow and convert up to the amount of this term facility provided an Event of
Default shall not have occurred and be conlinuing at the time of any Borrowing or advance of any
Lease. At any time after December 31, 2012, or such later date as may be agreed upon between -
the Bank and the Borrower, any unutilized portion of this facility shall be cancelled by the Bank.

REPAYMENT
Payment Amount: Tobedeterminedat | Payment Frequency: | Monthly

drawdown
Payment Type: Blended First paymenrt date: 30 days from
drawdown
Repayable in full on: | Thelastday of 31,2 | Original Amortization | 180
ar 3 year term from {months)
drawdown as selected
by the Borrower if the

variable option is
selected and the 'ast
dayofa1,2,3, 40r5
year term from
drawdown as selected
by the Borrower if the
fixed rate option is
selected

The specific repayment terms for Borrowings under this facility will be agreed to between the
Borrower and the Bank at the time of drawdown by way of a Borrowing Request substantiatly in
the form of Schedule "I provided by the Borrower and accepted by the Bank.

OTHER FACILITIES _

The Credit Facilities are in addition to the following faciiities {the "Other Facllitles"). The Other
Facilities will be governed by this Agreement and separate agreements between the Bomrower
and the Bank. In the event of a conflict between this Agreement and any such separate
agreement, the terms of the separate agresment will gavern,

a) VISA Business to a maximum amount of $500,000.
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FEES
One Time Fee: Monthiy Fee:
Payable upon acceptance of this Agreement or  Payable in arrears on the same day of each

as agreed upon between the Borrower andthe  month.
Bank,

Application Fee; $10,000 Reveiving Funds Arrangement Fea: $250

SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank, including

without limitation any amounts outstanding under any Leases, (collectively, the “Security™), shall
include:

a) General security agreement on the Bank’s form 924 signed by the Borrawer constituting a
first ranking security interest in all personal property of the Borrower:;

b} Postponement and assignment of claim on the Bank’s form 918 signed by 6070 NW.T, Lid.:

c) Collateral mortgage in the amount of $2,800,000 signed by the Borrower constituting a first
fixed charge on the lands and improvements located at 18021 Industrial Road, inuvik,
Northwest Territories, (the “Industrial Road Properties”);

d) Certificate of insurance evidencing fire and other perils coverage on the Industrial Road
Properties, showing the Bank as first morigagee;

@) Guarantee and postponement of claim on the Bank's form 812 in the amount of $10,000,000
signed by Dowland Industrial Works Ltd., supported by a general security agreement on the
Bank's form 924 constituting a first ranking security interest in all personal property of
Dowland industrial Works Ltd.;

f) Guarantee and postponament of claim on the Bank's form 812 in the amount of $10,500,000
signed by 6070 NW.T. Lid.;

g) Guarantee and postponement of claim on the Bank's form 812 in the amount of $24,345,000
signed by Dowland industrial Warks Ltd. (the “New Dowland Works Guarantes™),
supported by a general security agreement on the Bank's form 924 constituting a first ranking
security interest in all personal property of Dowland Industrial Works Ltd.:

h) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $24,345,000
signed by 6070 N.W.T. Ltd. {the “New 6070 Guarantee”);

i} Coliateral mortgage in the amount of $1,000,000 signed by the Borrower constituting a first
fixed charge on the lands and improvements located at 1801 Kakivak Court, {qaluit,
Nortiwest Territories;

]} Centificate of insurance evidencing fire and other perils coverage on the property located at
1801 Kakivak Court, Iqaiuit, Northwest Termitories, showing the Bank as first mortgages;

(callectively the New Dowland Works Guarantes, the New 6070 Guarantee and the security
listed in paragraphs i) and j} inclusive above, are referred to as the “New Security”).

In the event the Borrower includes the lending value of liquid collateral in which the Bank has a
valid first ranking security interest in the Borrowing Limit Certificate calculation, in addition to the

security set forth in paragraphs a} to j) above, security for Borrowings under Facility #1, shall
include:

k) Portfolio monitoring and securities control agreement signed by the Bank, RBC Dominion
Securities Inc. (“RBCDS"), and the Borrower covering an investment portfolio of securities
held in an account mainfained with RBCDS (the “Investment Account”), supported by a



Powland Contracting t.td. 5 June 28, 2012

security agreement on the Bank's form 1032 signed by the Borrower constituting a first
ranking security interest in the securities held in the [nvestment Account {the "Portfolio

@ Agreemsant™).
h FINANCIAL COVENANTS

In the event that the Borrower changes accounting standards, accounting principles andfor the
application of accuunting principles during the term of this Agreement, all financial covenants

shall be calculated using the accounting standards and principies applicable at the time this
Agreement was entered into.

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or
restrict availability of any unutilized portion of any demand or other discretionary facility, the
Bomrower covenants and agress with the Bank that the Borrower wiif;
a) maintain on a consolidated basis, to be measured as at the end of each fiscal quartar:

i. aratio of Total Liabilities to Tangible Net Worth of not greater than 2.50::

ii. Fixed Charge Coverage, calculated on a rolling 4 quarters basis for the fiscal quarter then
ended and the immediately preceding 3 fiscal quarters, of not less than 1.25:1.

b) nat, without the prior written consent of the Bank, which consent will not be unreasonabiy
withheld:

i. make any Corporate Distributions;

it. creale, incur, assume, guarantes or otherwise become directly or indirectly liable for any
Funded Deht;

iii. make any Investments.

REPORTING REQUIREMENTS
The Borrower will provide the following to the Bank:

a) monthly Borrawing Limit Certificate, substantially in the form of Schedute *G* signed on
behalf of the Borrower by any one of the Chief Executive Officer, the President, the Vice-
President Finance, the Treasurer, the Comptroller, the Chief Accountant or any other
employee of the Borrower holding equivalent office, within 25 days of each month end;

b) in the event the Borrower includés the lending value of liquid collatesal in which the Bank has
a valid first ranking security interest in the Barrowing Limit Certificate calculation, a monthly
statement from RBCDS in respect of the Investment Account, within 25 days of each month
end;

¢} quarterly summary of cantracts and projects for the Borower and Dowland Industrial Works
Ltd., within 25 days of each fiscal quarter end;

d} quarerly company prepared consolidated financial statements and cash flow statement for
the Borrower with comparisons to budget, within 25 days of each fiscal quarter end:

) quarterly schedule of net equity in accounts receivable and work in progress net of claims for
the Borrower and Dowland Industrial Works Ltd., within 25 days of each fiscal quarter end:

f) quartery Compliance Certificate, substantially in the form of Schedule *H” signed by an
autharized signing officer of the Borrower, within 25 days of each fiscal quarter end, certifying
compliance with this Agreement including the financial covenants set forth in the Agreement;

) annual audited consolidated financial statements for the Barrower, within 120 days of each
fiscal year end,
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h) annual notice to reader unit financial statements for each of the Borrower, Dowland Industrial
Works Lid. and 8070 N.W.T. Ltd., within 120 days of each fiscal year end;

i} apnnual consclidated foracasted balance sheet and income and cash flow statements for the

Borrower, prepared on a monthly basis for the next following fiscal year, within 120 days of
each fiscal year end; and

) such other financiat and operating statements and reports as and when the Bank may
reasonably require.

CONDITIONS PRECEDENT
In no event will the Credit Faciiities or any part thereof be available unless the Bank has received:

a} aduly executed copy of this Agreement;

b) the Security provided for herein with the exception of the New Security, registered, as
required, to the satisfaction of the Bank;

¢) suchfinanclal and other information or documents relating to the Borrower or any Guarantor
if applicable as the Bank may reasanably require; and

d) such other autharizations, approvals, opinions and documentation as the Bank may
reasonably require.

Additionally;

e) all documentation to be recelved by the Bank shall be in form and substance satisfactory to
the Bank; and

f) no Borrowing unhder Facility #3 will be made avallable unless the Bank has received a
Borrowing Request from the Borrower substantially in the form of Schedule "E” together with

an invoice, bill of sale or cancelled chegue in respect of the equipment being financed with
such Borrowing.

CONDITIONS PRECEDENT FACILITY #1, FACILITY #3 AND FACILITY #4

in addition lo the conditions set farth in the Conditions Precedent section above, the availability of
any Bormowing under Facility #1 where the aggregate Borrowings outstanding, after giving effect
to the requested Borrowing, would exceed $10,000,000, any Borrowing under Facility #3 where
the aggregate Borrowings outstanding, after giving effect to the requested Borrowing, would
exceed $2,500,000 and any Bomrowings under Facility #4 is conditional upon the receipt of:

a) the New Security provided for hereln, registered, as required, to the satisfaction of the Bank
togather with such other authorizations, approvals, opinions and documentation as the Bank
may reasonably require.

CONDITIONS PRECEDENT FACILITY #4

In addition to the conditions set farth in the Conditions Precedent section and the Conditions
Precedent Facility #1, Facility #3 and Facility #4 section above, the availabilily of any Barrowing
under Facility #4 is conditional upon the receipt of:

a) areliance letter from Stewait, Welr int respect of an appraisai report on 1801 Kakivak Courl,
iqaluit, Narthwest Territories dated January 2012 confirming that the Bank may rely on such
on such appraisal report; and

o) a Short Environmental Questionnaire completed by the Borrower in respect of the property
located at 1801 Kakivak Court, Igaluit, Northwest Territories, and containing findings
satisfactory to the Bank.

GOVERNING LAW JURISDICTICN
Province of Alberta.

AGCEPTANCE

This Agreement is open for acceptance until July 26, 2012, after which date it will be null and
void, unless extended in writing by the Bank.
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ROYAL BANK OF CANADA

e

Name: Karie Edmonds
Title:  Senior Account Manager

Igv

We acknowigdge and acceptthe terms and condiflons of this Agreement
onthls ay of 2012,

DOWLAND CON C LTD.

Per: = N"ﬂ

Name: .&a. t *

Title: Cao L S
\

Per:

Name: ew .

Title:

I"We have the/authority to bind the Borrower

As Guarantor, we ack?yedge and confirm our agreement with the terms and canditions of his

Agreement on this ay of 2012,
8070 NW.T.LTD,
Per. ~—~——

Name: 1—akdea old 'C.C\u‘-vwwaf:
Titte: Lo [P

Per:
Namae:
Titte:

{iWe have the autharity to bind the Guarantor

As Guarantor, we a@nmﬁe\dge and confirm our agreement with the terms and conditions of this

Agreement on this day of "}a-éﬁﬁ , 2012,
DOWLAND INDUSW ORKS LTD.
Per. s

Name: 4. s e
Title: ?Qﬁo’ oy : .__C.! <

Per:
Name:
Title:

iWe have the authority to bind the Guarantor

\attachmenfs:
Terms and Conditions
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Schedules:

Definitions

Caloutation and Payment of Intarest and Fees

Notice Requirements

Additional Borrowing Conditions

Revolving Term by way of a series of tarm loans - Borrowing Request
Revolving Term by way of a series of term loans - Repayment Terms
Borrowing Limit Certificate

Campliance Certificate

Non-Revoiving Term Facility — Borrowing Request

RBC Covarity Dashboard Terms and Conditions

Lending Value
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TERMS AND CONDITIONS

The Bank is requested by the Borrower to make the Credit Facilifies available ta the Borrower in
the manner and at the rates and times specified in this Agreement. Terms defined elsewhere in
this Agreement and not otherwise defined in the Tarms and Conditions below or the Schedules
attached hereto have the meaning given to such terms as so defined. In consideration of the
Bank making the Credit Facilities available, the Borrower agrees, and if the Borrower is
comprised of more than one Persen, such Persons jointly and severally agree, or in Quebec
solidarily agreae, with the Bank as follows:

REPAYMENT

Amounts ouistanding under the Credit Facilities, together with interest, shall become due in the
manner and at the rates and times specified in this Agreement and shall be paid in the currency
of the Borrowing. Uniess the Bank otherwise agrees, any payment hereunder must be made in
maney which is legal tender at the time of payment. In the case of a demand facility of any kind,
the Borrower shall repay all principal sums outstanding under such facility upon demand
including, without limitation, an amount equal to the face amount of all BAs which are unmatured
or unexpired, which amount shall be held by the Bank as security for the Barrawer's obiigations to
the Bank in respect of such Borrowings. Where any Borrowings are repayable by scheduled
blended payments, such payments shall be applied, firstly, to interest due, and the balance, if
any, shall be applied to principal outstanding. if any such payment is insufficient to pay all interest
then due, the unpaid balance of such interest will be added to such Borrowing, will bear interest
at the same rate, and will be payable on demand or on the date specified herein, as the case may
be, Borrowings repayable by way of scheduled payments of principat and interest shall be so
repaid with any balance of such Borrowings being due and payable as and when specified in this
Agreement. The Borrower shall ensure that the maturities of instruments or contracts selected by
the Borrower when making Bomrawings will be such so as to enabie the Berrower to meet its
repayment obligations. For any Borrowings that are repayable by scheduled payments, if the
scheduled payment date is changed then the Maturity Date of tha appiicable Borrowings shall
automatically be amended accordingly.

In the casa of any reducing term loan and/or reducing term facility (“Reducing Term
LoaniFacility™), provided that nothing contained in this paragraph shall confer any right of
renewal ar extension upon the Borrower, the Borrower and the Bank agree thal, at the Bank’s
option, the Bank may provide a lefter (“Renewal Letter") to the Borrower setting out the terms
upon which the Bank is prepared to extend the Reducing Term Loan/Facility, In the event that the
Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is not
repaid on or before the Maturity Date of the applicable Reducing Term Loan/Facility, then at the
Bank's option the Reducing Term Loan/Facility shall be automatically renewed on the terms set
out in the Renewa! Letter and the terms of this Agreement shall be amended accordingly.

PREPAYMENT

Where Borrowings are by way of RBP Loans, the Borrower may prepay such Borrowings in whole
or in part without fee or premium.

Where Bomowings are by way of FRT Loans, pravided an Event of Default shall not have
occurred and be continuing, the Borrower may prepay such Borrawings on a non-cumulative
basis up to the percentage, as selected by the Borrowar for each FRT Loan, of the outstanding
principal balance on the day of prepayment, withaut fee or premium, once per year during the 12
month period from each anniversary date of the Borrowing. Prepayments greater than the
amounts provided for herein may be made only with the prior written consent of the Bank and will
be subject to a prepayment fee determined by the Bank, in its sole discretion.

The prepayment of any Borrowings under a term facility and/or any ferm loan will be made in the
reverse order of maturity.

EVIDENCE OF INDEBTEDNESS
The Bank shail maintain accounts and recards (the “Accounts”) evidencing the Borrowings
made available to the Borrower by the Bank under this Agreement. The Bank shall record the
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principal amount of such Borrowings, the payment of principal and interest on account of the
Bomrowings, and all other amounts becoming due to the Bank under this Agreement. The
‘ Accounts constitute, in the absence of manifest error, conclusive evidence of the indebtednass of
3 the Borrower to the Bank pursuant to this Agreement. The Borrower authorizas and directs the
Bank to automatically debit, by mechanical, electronic or manual means, any bank account of the
Borrower for all amounts payable unider this Agreement, inciuding, but not limited to, the

repayment of principal and the payment of interest, feas and alt charges for the keeping of such
bank accounts.

GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate ar demand payment of, or cancel or
restrict availability of any unutilized partion of, any demand or other discretionary facility, the
Borrower covenants and agrees with the Bank that the Borrower:

a) will pay all sums of monsy when due under the terms of this Agreement;

b) willimmediately advise the Bank of any avent which constitutes or which, with notice, lapse of
time or both, would constitute an Event of Default;

c) will file al material tax retums which are or will be required to be filed by it, pay or make
provision for payment of all material taxes (including interest and penaities) and Potential
Prior-Ranking Claims, which are or will become due and payable and provide adequate
resarves for the payment of any tax, the payment of which is being contested;

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership
structure and it will not make or facilitats any such changes without the prior written cansent
of the Bank;

&) will comply with ali Applicable Laws, including, without limitation, all Environmental Laws;

f)  willimmediately advise the Bank of any action requests or violation notices received
concerning the Borrower and hold the Bank hanmless from and egainst any losses, costs or
expenses which the Bank may suffer or incur for any environment related liabilities existent
now or in the future with respect to the Borrower;

g} will deliver to the Bank such financial and other information as the Bank may reasonably
request from time to lime, including, but nat limited to, the reports and other information set
out under Reporting Requirements;

i) willimmediately advise the Bank of any unfavourable change In its financial position which
may adversely affect its ability to pay or perform its obligations in accordance with the terms
of this Agreement;

i) wil keep its assets fully insured against such perils and in such manner as would be
customarily insured by Persons carrying on a similar business or owning similar assets and,
in addition, for any buildings located in areas prone to flood and/or earthquake, will insure
and keep fully insured such buildings against such perils;

) will maintain adequate bonding as would be customarily held by Persons carrying on a similar
business;

Ky except for Permitted Encumbrances, will not, without the prior written consent of the Bank,
which consent will nat be unreasonably withheld, grant, create, assume or suffer to exist any
mortgage, charge, lien, pledge, securily interest or other encumbrance affecting any of its
properiies, assets or other rights; ’

I} will not, without the prior written consent of the Bank, which consent will not be unreasonably
withheld, sell, transfer, convey, lease or otherwise disposa of any of its properties or assets
other than in the ordinary course of business and on commercially reasonable terms;

m) will not, without the prior written consent of the Bank, which consent will not be unreasonably
withheld, guarantee or otherwise provide for, on a direct, indirect or contingent basis, the
payment of any monies or performance of any obligations by any other Person, except as
may be provided for herein;

) will not, without the prior written consent of the Bank, merge, amalgamate, or ctherwise enter
into any other form of business combination with any other Person;

o) will permit the Bank or its representatives, from time to time, i) to visit and inspect the
Borrower's premises, properties and assets and examine and cbtain copies of the Barrower's
records or other infarmation, ii) to collect information from any entity regarding any Potential
Prior-Ranking Claims and iii} to discuss the Borrower's affairs with the auditors, caunsel and
other professional advisers of the Borrower. The Borrower hereby authorizes and directs any
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such third party to provide to the Bank or its representatives ali stich information, records or
documentation requested by the Bark; and

p) will not use the proceeds of any Credit Facility for the benefit or on behaif of any Person other
than the Bommower.

EXPENSES, ETC.

The Bomower agrees to pay the Bank all fees, as stiputated in this Agreement. The Borrower also
agrees to pay all fees (inciuding legal fees), costs and expenses incurred by the Bank in
connection with preparation, negotiation and documentation of this Agreement and any Security
and the operation, enforcement or termination of this Agreemnent and the Security. The Borrawer
shall indemnify and hold the Bank harmless against any loss, cost or expense incurred by the
Bank if any facility under the Credit Facilities is repaid or prepaid cther than on its Maturity

Date. The determination by the Bank of such loss, cost or expense shall b conclusive and
binding for ail purposes and shall include, without limitation, any loss incurred by the Bank in
liquidating or redeploying deposits acquired to make or maintain any facility.

GENERAL. INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers,
employees and agents harmiess from and against any and sl claims, suits, actions, demands,
debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any
nature which are suffered, incurred or sustained by, imposed an of asserted against any such
Person as a result of, in connection with or arising out of i} any Event of Default, ii} the Bank
acting upon Instructions given or agreements made by electronic ransmission of any ype, iii) the
presence of Contaminants at, on of under or the discharge or likely discharge of Contaminants
from, any properties now or previously used by the Borrower or any Guarantar and iv) the breach
of or non compliance with any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

No amendment or waiver of any provision of this Agreement will be effective unless it is in writing,
signed by the Borrower and the Bank. No failure or delay, on the part of the Bank, in exercising
any right or power hereunder or under any Security or any other agreement delivered to the Bank
shall operate as a waiver thereaf. Each Guarantar, if applicable, agrees that the amendment or
waiver of any provision of this Agreement {other than agreements, covenants or representations
expressly made by any Guarantor herein, if any) may be made without and does not require the
consent or agreement of, or notice to, any Guarantor. Any amendments requested by the
Borrower will require review and agreement by the Bark and its counsel. Costs related to this
review will be for the Borrower’s account.

SUCCESSORS AND ASSIGNS

This Agreement shall extend to and be binding upon the parties hereto and their respective heirs,
executors, administrators, successors and permitted assigns. The Borrower shall not be entitled
to assign or transfer any rights or obligations hereunder, without the consent in writing of the
Bank which consent will not be unreasonably withheld. The Bank may assign or transfer all or
any part of its rights and obligations under this Agreament to any Person. The Bank may disclose
to potential or actual assignees or transfereas confidential information regarding the Borrower
and any Guarantor if applicable, (including, any such information provided by the Borrower, and
any Guarantor if applicabie, to the Bank) and shall not be liable for any such disciosure.

GAAP

Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in
accordance with Canadian Generally Accepted Accounting Principles, as appropriate, for publicly
accountabie enterprises, private enterprises, not-for-profit organizations, pension plans and in
accordance, as appropriate, with Public Sector Accounting Standards for government
arganizations in effect from time to time, applied on a consistent basis from period to period. All
financial statements and/or reports shall be prepared using one of the above bases of
presentation, as appropriate. Except for the transition of accounting standards in Canada, any
change in accounting principles or the application of accounting principles is only permitted with
the prior written consent of the Bank.
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SEVERABILITY
Thae invalidity or unenforceability of any provision of this Agresment shall not affect the validity or

enforceabllity of any other provision of this Agreement and such invalid provision shall be deemed
to be severable.

GOVERNING LAW

This Agreemaent shall be construed in accordance with and governed by the laws of the Province
identified in the Governing Law Jurisdiction section of this Agreement and the laws of Canada
applicable therein. The Borrower irrevocably submits te the non-exclusive jurisdiction of the
courts of such Province and acknowledges the competence of such courts and irrevacably
agrees to be bound by a judgment of any such court.

DEFAULT BY LAPSE OF TIME

The mere lapse of time fixed for performing an obligation shall have the effect of putting the
Barrower, or a Guarantor if applicable, in default thereof.

SET-OFF

The Bank is authorized (but not abligated), at any time and without notice, to apply any credit
balance {whether or not then due) in any account in the name of the Borrower, or to which the
Borrower is beneficially entitled (in any currency} at any branch or agency of the Bank in or
towards satisfaction of the indebtedness of the Borrower due to the Bank under the Credit
Facilities and the other obligations of the Berrower under this Agreement. For that purpose, the
Bank is imevocably authorized to use all or any part of any such credit balance to buy such other
currencies as may be necessary to effect such application.

NOTICES

Any notice or demand to be given by the Bank shall be given in writing by way of a letter
addressed to the Borrower. if the letter is sent by telecopier, it shall be deamed received on the
date of transmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the
Borrowers business is open for normal business, and otherwise on the next such day. If the letter
is sant by ordinary mail to the address of the Borrower, it shall he deemed received on the date
falling five (5) days following the date of the letter, unless the latter is hand-delivered to the
Borrower, in which case the letter shall be deemed to be received on the date of delivery. The
Barrower must advise the Bank at once about any changes in the Borrower's address.

CONSENT OF DISCLOSURE
The Borrower hereby grants permission o any Person having information in such Person’s
possession relating to any Potential Prior-Ranking Claim, to release such information to the Bank

{upon its written request), solely for the purpose of assisting the Bank to evaluate the financial
condition of the Borrower.

NON-MERGER

The provisions of this Agreement shall not merge with any Security provided to the Bank, but
shall continue in full force for the benefit of the parties hereto.

JOINT AND SEVERAL

Where more than one Person is liable as Borrower or Guarantor if applicable for any obligation
under this Agresment, ther the fiability of each such Person for such obligation is joint and
several (in Quebec, solidarily) with each other sueh Persan.

LIFE AND DISABILITY INSURANCE

The Bomrower acknowledges that the Bank has offered it insurance on the Borrowings under
Business Loan insurance Plan Policy 51000 ("Policy”) issued by Sun Life Assurance Company of
Canada lo the Bank and the Borrower hereby waives this offer or acknowledges it is ineligible for
this offer and acknowledges that Bomrowings are not insured under the Policy as at the date of
acceptance of this Agreement,
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if thera are any discrepancies between the insurance information above, and the Businaess Loan
Insurance Plan dacuments regarding the Borrowings, the Business Loan Insurance Plan
documents govern,

Business Loan Insurance Plan premiums, if applicable, are taken with your scheduled loan
payments. In the case of blended payments of principal and interest, as premiums fluctuate

based on various factors such as, by way of example, the age of the insured and changes to the
Insured loan baiance, a part of the premium payment may be deducted and taken from the
scheduled blanded loan payment with the result that the amortization period may increase in the .
cass of any such loan to which this coverage applies. Refer to the Business Loan Insurance Plan
application (form 3460 Eng or 53450 Fr) for further explanation and disclosure.

COUNTERPART EXECUTION
This Agreement may be executed in any number of counterparts and by different parties in

separate counterparts, each of which when so executed shall be deemed to be an original and all
of which taken together constitute one and the same instrument.

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitied to rely on any agreement, document or instrument provided to the Bank by
the Borrower or any Guarantor as applicable, by way of electronic mail or fax transmission as
though it were an originat document. The Bank is further entitled to assume that any
communication from the Borrower received by electronic mail or fax transmission is a reliable
communication from the Borrower.

ELECTRONIC IMAGING

The parties hereto agres that, at any fime, the Bank may convert paper records of this Agreement
and alt other documentation delivered to the Bank {each, a "Paper Record™) into electronic
images {each, an “Electronic imags"”) as part of the Bank's nommal business practices. The
parties agree that each such Electronic Image shall be considered as an authoritative copy of the
Paper Record and shall be legally binding on ihe parties and admissible in any legal,
administrative or other proceeding as conclusive evidence of the contents of such document in
the same manner as the original Paper Record.

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bark that:

a) itis duly incorporated, validly existing and duly registered or qualified ta carry on business in
each jurisdiction in which its business or assets are located;

b) the execution, delivery and performance by it of this Agreement have been duly authorized by
all necessary actions and do not violate its constating documents ar any Applicabie Laws or
agreements to which it is subject or by which it is bound,

c) no event has cccurred which constitutes, orwhich, with notice, lapse of time, or both, would
constitute, an Event of Default;

d) there is no claim, action, prosecution or other proceeding of any kind pending or threatened
against it or any of its assets or properties before any court or administrative agency which
relates to any non-compliance with any Environmental Laws which, if adversely determined,
might have a material adverse effect upon ils financial condition or operations ar its ability to
perform its obligations under this Agreement or any Security, and there are no circumstances
of which it is aware which might give fise to any such praceeding which it has not fully
disclased to the Bank; and

e) it has good and marketable titte to all of its properties and assets, free and clear of any
encumbrances, other than as may be provided for herein.

Representations and warranties are deemed to be repeated as at the time of each Borrowing
andfor the entering into @ach Lease hereunder.

LANGUAGE
The parties hereto have expressly requested that this Agreament and all related documents,
including notices, be drawn up in the Engiish language. Les parties ont expressément demandé
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que la présente convertion et tous les documents y afférents, Y compris les avis, soient rédiges
en langue anglaise.

WHOLE AGREEMENT

This Agreement and any documents or instruments referred to in, or delivered pursuant to, orin
connection with, this Agreement constitute the whole and entire agreement between the Bomower
and the Bank with respact o the Credit Facilities.

EVENTS OF DEFAULT

Without affecting or limiting the right of the Bank tg terminate or demand peyment of, or to cancel
or restrict availabifity of any unutilized portion of, any demand or other discretionary facllity, each
of the following shail constitute an “Event of Default” which shall entiie the Bank, in its sole
discretion, to cancel any Credit Facilities, demand immediate repayment in full of any amounts
outstanding under any term facility, together with outstanding accrued interest and any other
indebtedness under or with respecl to any term facility, and to realize on all or any portion of any
Security:

a) failure of the Borrower to pay any principal, interest or other amount when due pursuant to
this Agreement;

b) failure of the Barrower, or any Guarantor if applicable, to cbserve any covenant, term or
condition contained in this Agreement, the Security, or any other agreement delivered to the
Bank or in any documentation relating hereto or thereto;

¢} the Borrower, or any Guarantor if applicable, is unable to pay its debts as such debts become
due, or is, or Is adjudged or declared to be, or admits to being, bankrupt or insaivent;

d) if any proceeding is taken to effect a compromise or arrangement with the creditors of the
Borrower, or any Guarantor if applicable, or to have the Borrower, or any Guarantor if
applicable, dectared bankrupt ar wound up, or to have a recelver appointed for any part of the
assets or operations of the Borower, or any Guarantor if applicable, or if any encumbrancer
takes possession of any part thereaf:

e} ifin the opinion of the Bank there is a material adverse change in the financial condition,
ownership or operation of the Borrower, or any Guarantor if applicable;

f) if any representation or warranty made by the Bomower, or any Guarantor if applicable, under
this Agreement or in any other dacument retating hereto or under any Security shall be false
in any material respect; or

g) ifthe Borrower, or any Guarantor if applicable, defaults in the payment of any other
indebtedness, whether owing fo the Bank or to any other Person, or defaults in the
performance or observance of any agreement in respect of such indebtedness whers, as a
result of such default, the maturity of such indebtedness is or may be accelerated,

Should the Bank demand immediate repayment in full of any ameunts outstanding under any
term facility due to an Event of Default, the Borrower shali immediately repay ali principal sums
outstanding under such facility and all other obligatians in connectian with any such term facility.

INCREASED COSTS

The Borrower shall reimburse the Bank for any addilional cost or reduction in income ariging as a
result of {i) the imposition of, or increase in, taxes on payments due to the Bank hereunder (other
than taxes on the overall net income of the Bank), (if) the imposition of, or increase in, any
reserve or other similar requirement, (jii) the impositicn of, or change in, any ather condition
affecting the Credit Facilities imposed by any Applicable Law or the interpretation thereof.
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Schedule "A” to the Agreement dated June 28, 2012, between Bowland Contracting Ltd,, as
Borrower, and Royal Bank of Canada, as the Bank.

DEFINITIONS

For the purpose of this Agreement, the following terrns and phrases shall have the following
meanings:

“Applicable Laws" means, with respect to any Person, preperty, fransaction or event, all present
or future applicable laws, statutes, regulations, rules, orders, codes, treaties, conventions,
judgements, awards, determinations and decrees of any governmental, reguiatory, fiscal or
menetary body or court of competent jurisdiction in any applicable jurisdiction;

“Bankers’ Acceptance” or “BA" means a bill of exchangs, including a depository bill issued in
accordance with the Depository Bills and Notes Agt (Canada), drawn on the Bank by, and
payable to the order of, the Borrower which have been accepted by the Bank;

"Borrowing” means each use of a Credit Facillty and all such usages outstanding at any time
are “Bosrrowings”;

“Business Day" means a day, excluding Saturday, Sunday and any other day which shall be a
legal holiday or a day on which banking institutions are closed throughout Canada, and when
used in connection with a BA, a “Business Day"” also excludes any day which shall be a legal
holiday or a day on which banking institutions are ¢losed in Toronto, Ortario or in the province
where the Borrower's accounts are maintained;

"GCapital Expenditures” means, for any fiscal period, any amounts accrued or paid in respect of
any purchase or other acquisition for vaiue of capital assets and, for greater certainty, excludes
amounts expended in respect of tha normal repair and maintenance of capital assets utilized in
the ordinary course of business,

*Contaminant” includes, without limitation, any poliutant, dangerous substance, liquid waste,
industria! waste, hazardous material, hazardous substance or contaminant including any of the
foregoing as defined in any Environmental Law,

“Corporate Distributions” means any payments to any shareholder, director or officer of the
Borrower, or to any associate or holder of subordinated debt of the Borrower, or to any
shareholder, director or officer of any associate or holder of subordinated debt of the Bomrower,
including, without limitation, bonuses, dividends, interest, salaries or repayment of debt or making
of loans to any such Person, but exciuding salaries to officers ar other employees in the ordinary
course of business;

“EBITDA” means, for any fiscal period, net income from continuing operations (excluding
extraordinary gaing or losses) plus, to the extent deducted in determining net income, interest
Expense and income taxes accrued during, and depreciation, depletion and amortization
expenses deducted for, the period;

“Environmental Activity” means any activity, event or circumstance in respectof a
Contaminant, ingluding, without limitation, its storage, use, holding, collection, purchase,
accumulation, assessment, generation, manufacture, construction, processing, freatment,
stabilization, disposition, handling or transportation, or its Release into the natural environment,
inciuding movement through or in the air, soil, surface water or groundwater,

“Environmental Laws"” means all Applicable Laws relating to the environment or occupational
health and safety, or any Environmental Activity;
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“Equity” means the total of share capital, (excluding preferred shares redeemable within one
year) contributed surplus and retained earnings plus Postponed Debt;

“Fixad Charges” means, for any fiscal period, the total of Interest Expense, scheduled principal

payments in respect of Funded Debt, payments under operating leases and Corporate
Distributions;

“Fixed Charge Coverage™ means, for any fiscal period, the ratio of EBITDA plus payments

under operating leases less cash income taxes and unfunded Capital Expenditures to Fixed
Charges;

“Funded Debt” means, at any time for the fiscal period then ended, all obligations for borrowed
money which bears interest or to which interest is imputed plus, without duplication, ail obligations
for the deferred payment of the purchase of property, all capitat lease obligations and ail
indebtedness securad by purchase money security interests, but excluding Postponed Debt;

*Good Accounts Recelvahle”means trade accounts receivable of the Borrower and Dowland
industrial Works Ltd. owing by Persons whose chief operating activitias are located in Canada
excluding {i) the entire amount of accourts, any portion of which Is outstanding more than $0
days after billing date, provided that the under S0 day portion may be included where the over 90
day portion is [ess than 10% of the amount of accounts, ar where the Bank has designated such
portion as nevertheless good, (ii) all amounts due from any affiliate, {iii) bad or doubtful accounts,
{iv) accounts subject to any security interest or other encumbrance ranking or capable of ranking
in priarity to the Bank's security, (v) the amaunt of all holdbacks, cantra accounts or rights of set-
off on the part of any account debtor, (vi) those trade accounts receivable included elsewhere in

the Borrowing Limit calculation, or (vii) any accounts which the Bank has previously advised to be
ineligible,

“Good Gavermment Accounts Recelvabla” means Gavemnment Accounts Receivable
excluding (i) the entire amount of accounts, any portien of which is outstanding more than 120
days after billing date, provided that the under 120 day portion may be included where the over
120 day portion is less than 10% of the amount of accounts, or where the Bank has designated
such portion as nevertheless good, (ii) all amounts due from any affiliate, (iil) bad or doubiful
accounts, (iv) accounts subject to any security interest or other encumbrance ranking or capable
of ranking in priority to the Bank's security, (v) the amount of all holdbacks, contra accounts or
rights of set-off an the part of any account debtor, (vi) those trade accounts receivable included
elsewhere in the Borrowing Limit calculation, or (vii) any accounts which the Bank has previously
advised to be ineligibie;

“Good Qualified Accounts Receivable” means Qualified Accounts Receivable, excluding (i)
the entire amount of accounts, any portion of which is outstanding more than 90 days after billing
date, provided that the under 90 day portion may be included where the over 90 day portion is
less than 10% of the amount of accounts, or where the Bank has designated such portion as
nevertheless good, (i) all amounts due from any affillate, (jii) bad or daubtful accounts, {iv)
accounts subject to any security interest or other encumbrance ranking or capable of ranking in
priority to the Bank's security, (v) the amount of ali holdbacks, contra accounts or rights of set-oft
on the part of any account debtor, (vi) those trade accounts receivabie included elsewhere in the

Borrowing Limit calculation, or (vii) any accounts which the Bank has previously advised to be
ineligible;

"G ovarnment Accounts Receivable” means trade accounts receivable of the Borrower and
Dowland Industrial Works Ltd. owing by Canadian and US federal, state and provincial
governments, municipal or ather local governments and any depariment or agency thereaf,

s uarantor” means any Person who has guaranteed the obligations of the Borrower under this
Agreement;
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“Interest Expensa” means, for any fiscal period, the aggregate cost of advances of credit
outstanding during that period including, without limitation, interest charges, capitalized interest,
; \he interest component of capital eases, fees payable in respect of letters of credit and letters of
guarantee and discounts incurred and fees payabie in respect of bankers' acceptances;

sipvestment” means the acquisition (whether for cash, property, services, securities or
otherwise) of shares, bonds, notes, debentures, partnership or other properly interests or other
securities of any other Person of any agreement to make any such acquisition;

“_sase” means an advance of credit by the Bank to the Borrower by way of a Master Lease
Agreament, Master Leasing Agreement, Leasing Schedule, Equipment Leasa, Conditional Sales

Contract, or pursuant to an Interim Funding Agreement or an Agency Agreerment, in each case
issued to the Borrower;

“Maturity Date” means the date on which a facility is due and payable in fulf;

wpermitted Encumbrances” means, in respect of the Borrower:

a) liens arising by operation of law for amounts not yet due or delinguent, minor encumbrances
on real property such as easements and rights of way which do not materially detract from
the value of such property, and security given to municipalities and similar public authorities
when required by such authorities in connection with the operations of the Borrower in the
ordinary course of business; and

b) Security granted in favour of the Bank;

“Person” inciudes an individual, a parinership, a joint venture, a trust, an unincorporated
organization, a company, a corporation, an assaciation, a government or any department or
agency thereof including Canada Revenue Agency, and any other incorporated or unincorporated
sntity;

“Postponed Debt” means indebtedness that is fully postponed and subordinated, both asto
principal and interest, on terms satisfactory to the Bank, to the cbligations owing to the Bank
hereunder;

@ sPotential Prior-Ranking Claims” means ail amounts owing or required to be paid, where the
failure to pay any such amount could give rise to a claim pursuant to any law, statute, regutation
or otherwise, which ranks or is capable of ranking in priority to the Security or ctherwise in priority
to any claim by the Bank for repayment of any amounts owing urxder this Agreament;

sQualified Accounts Receivable” means trade accounts receivable of the Borrower and
Dowland Industrial Works Ltd. owing by schoo! boards, universities, hydro, electric and publl

utilities; ()r\'\fa:fe /pu(o{ fe companl'(s , al { 5uL¢j(¢{‘ '-’v Mﬂ"”‘r“e 1”5 %&

“RBP" and “Royal Bank Prime” each means fhe annual rate of interest announced by the Bank i
from time to time as being a reference rate then in effect for determining interest rales on
commercial loans made in Canadian curency in Canada;

“Rejease® includes discharge, spray, inject, inoculate, abandon, depasit, spill, leak, seep, pour,
emit, empty, throw, dump, place and exhaust, and when used as a noun has a similar meaning;

“Tangible Net Worth" means the total of Equity less intangibles, deferred charges, leasehold
improvernents, deferred tax credits and unsecured advances to related parties. For the purpose
hereof, intangibles are assets lacking physical substance; and

“Total Liabllitles” means all liabilities, exclusive of deferred tax liabilifes and Postpaned Debt.
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Schedule “B" to the Agreement dated June 28, 2012, between Dowland Cantracting Lid., as
Borrower, and Royal Bank of Canada, as the Bank.

CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST

The Borrower shalf not be obligated to pay any intarest, fees or costs under or in connection with
this Agreement in excess of what is parmitted by Applicable Law.

OVERDUE PAYMENTS

Any amount that is not paid when due heraunder shall, unless interest is otherwise payable In
respect thereof in accardance with the terms of this Agreement or the instrument or contract
goveming same, bear interest until paid at the rate of RBP plus 5% per annum. Such interast on
overdue amounts shail be computed daily, compaunded monthly and shall be payable both
before and after any or all of default, maturity date, demand and judgement.

EQUIVALENT YEARLY RATES

The annual rates of interest or fees to which the rates calculated in accordance with this
Agreement are equivalent, are the rates so calculated multiplied by the actual number of days in
the calendar year in which such calculation is mads and divided by 385.

TIME AND PLACE OF PAYMENT

Amounts payable by the Berrower hereunder shall be paid at such place as the Bank may advise
from time to time in the applicable currency. Amounts due on a day other than a Business Day
shall be deemed to be due on the Business Day next following such day. Interest and fees

payabie under this Agreement are payable both before and after any or ali of default, maturity
date, demand and judgemnent,

REP LOANS

‘The Borrower shall pay interest on each RBP Loan, monthly in asrears, on the 26th day of each
month or such other day as may be agreed to between the Borrower and the Bank. Such interest
will b calcuiated monthly and will accrue daily on the basis of the actual number of days elapsed
and a year of 365 days and shall be paid in the currency of the applicable Borrowing.

BANKERS ACCEPTANCES

The Borrower shall pay an acceptance fee in advance on the date of issue of each BA at the
applicable rate pravided for in this Agreement. Acceplance fees shall be calculated an the face
amount of the BA issued and based upon the number of days in the term thereof and a year of
365 days.

FRT LOANS

The Borrower shall pay interest on each loan in arrears at the applicable rate on such date as
agreed upon between the Bank and the Borrawar. Such interest will be calculated monthly and
will accrue daily on the basis of the actuat number of days elapsed and a year of 365 days.
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Schedule “C” to the Agreement dated Juna 28, 2012 between Dowland Contracting L.td., as
{@ Borrower, and Royal Bank of Canada, as the Bank.

NOTICE REQUIREMENTS

Notice Requirements for BAs:

Amount Prior Notice

Up to but not inciuding $50,000,000 By 10.00 a.m. Eastern Standard Time on the
day of Borrowing
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Schedula “D" to the Agreement dated June 26, 2012, between Dowland Contracting Ltd., as
Borrower, and Royal Bank of Canada, as the Bank.

ADDITIONAL BORROWING CONDITIONS
BAs:
Borrowings made by way of BAs will be subject to the fotlawing tenms and conditions:

a) BAs shall be issued and mature on a Business Day and shall be issued in minimum face
amounts of $500,000 or such larger amounts which are in whole muitiples of $1,000 for terms
of not less than 30 and not more than 385 days unless otherwise agreed to in writing
between ihe Borrower and the Bank;

b) the Bank may, in its sole discretion, refuse to accept the Borrower's drafts or limit the amount
of any BA issue at any time;

c) notwithstanding any other provision of this Agreement, the Barrower shall indemnify the Bank

against any loss, cost or expense incured by the Bank if any BA is repaid, prepaid,
converted or cancelled other than on the maturity date of such BA;

d) any BA issued under a term facility must have a maturity on or before the Maturity Date of the
term facility, unless otherwise agreed by the Bank; and

e} prior to the issue of any BA the Borrower shall execute the Bank's standard form of
undertaking and agreement in respect of BAs. If there is any inconsistency at any time
between the terms of this Agreement and the terms of the Bank's standard form of
undertaking and agreement, the terms of this Agreement shall govern.

FRT Loans:

Borrowings made by way of FRT Loans will be subject to the following terms and conditions:

@) each FRT Loan shall have a minimum term of cne year;

b) the Borrower shall select an amount eligible for prepayment of 10% or 0% for each new FRT
Loan prior to the advance of such FRT Loan;

¢) each FRT Loan shall be in an amount not fess than $10,000; and
d) each FRT Loan shall have a term as outlined in the applicable repayment section of each

corresponding credit facility, provided that the maturity date of any FRT Loan issued under
any term facility shail not extend beyond the Maturity Date of the tem facility.
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Schedule *E” to the Agreement dated June 26, 2012, between Dowland Contracting Ltd., as
Borrower, and Royal Bank of Canada, as tha Bank.

REVOLVING FACILITY AVAILABLE BY WAY OF A SERIES OF TERM LOANS

BORROWING REQUEST
The Borrower hereby requests the fallowing be established under Facility #3
Date of Borrowing
Purpose of Borrowing
Amount of Borrowing: %
Salacted Amortization (in months):
Payment Amount: $
Borrowing Option:
Payment Frequency. monthly .
interest Rate:
Payment Type: Principal Plus interest
First Payment Due Date:

Maturity Date (date Borrowing repayable in fuil):
Amounit Eligible for Prepayment of FRT Loan:

Dated this _ day of , 20
f% DOWLAND CON G LTD,
k‘—;}-
Per: ‘ ).

Name: Pdric¥, mMcannne
Title: cE £ Preswden

Per:
Name:Morgon Ethet
Title: ¢

|/We have the authority to bind the Borrower
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P

REVOLVING FACILITY AVAILABLE BY WAY OF A SERIES OF TERM LOANS

REPAYMENT TERMS

Delails of Borrowing(s) outstanding under Facility #3 and applicable repaymant terms:

Schedula “F" to the Agreemant dated June 26, 2012, between Dowland Contracting Lid., as Bomower, and Royal Bank of Canada, as the Bank.

Data of Borrowing Original Current Payment Payment Regular Intersst rate | Amount Final
originat option outstanding | outstanding | amount typs payment (per annumy) | eligible for | Maturity
Bosrowing amountof | amount of {blanded or | date prepayment | Date
Borrowing Borrowing principal of FRY

plus Loank

interast)
August 15, REBF Loans 51,000,000 $33.233.24 $16,621.30 Principal 15" ofeach | RBP + NA August 15,
2007 plus interest | month 1.25% 2012

— A,
August 15, REP Loans $1,000,0600 $516,674.96 | 387733.46 Principai 15" ofeach | RBP + N&.NA June 15,
2007 Vo, 255 ;m: interest | month | 1.25% 2013
SN

January t7, | RBP Loans $755,640 $692,870 312,594 L Principal 17T of each | REP { 1 NA February 11,
2012 plus interest | month 2013
March 14, RBP Loans | $693,904 $659,209 $11.565 Principal 14" of each | RBP + NA March 14,
2012 plus interast | month 1.15% 2013
May3, 2012 [RBPLoans | $500,00¢ $451,867 $8,333 Principal 3 of sach REP + NA May 3, 2014

plus interest | month 1.15%




Schedule G

Schedule “G* to the Agreement dated June 28, 2012, between Dowland Contracting Lid., as
I Borrower, and Royal Bank of Canada, as the Bank.

BORROWING LIMIT CERTIFICATE

l
the month ending

_, rapresenting the Borrower hereby certify as of

1. | am familiar with and have examined the provisions of the Agreement dated June 26,
2012 and any amendments thereto, between Dowland Contracting Lid., as Borrower,
and Royal Bank of Ganada, as the Bank and have made reasonable investigations of
corporate records and inquiries of other officers and senior personnel of the
Borrower. Terms defined in the Agreement have the same meanings where used in this

certificate.
2. The Borrowing Limit is $ , calculated as follows:
Tota! accounts receivable of the Borrower and Dowland
Industrial Works Lid. owing by Persons located in Canada 3
Less: a) Accounts, any portion of which exceeds 90
days $
b) Lienable payables and amounts owing to sub
contractors %
¢) Accounts due from affilates 3
d) “Under 90 days" accounts where collection is
suspect $
e) Accounts subject to prior encumbrances 3
f)  Holdbacks, contra-accounts or rights of set-off  §
g) Accounts included elsewhere in the Borrowing
Limit calculation $
h}  Other ineligible accounts 5
Plus; i)  Under 90 day portion of accounts included in a)
& above, where the over 90 day portion is less
. than 10% of the amount of accounts, or which

the Bank has designated as nevertheless good 3
Good Accounts Receivable

A S
Marginable Good Accounts Receivable at 75% of A 8 3
Tolal Government Accounts Recelvable of the Borower and
Dowland Industrial Works Lid. 3
Less: a)  Accounts, any portion of which exceeds 120

days 3
b} lienable payables and amounts owing to sub

contractors $
c) Accounts dus from affiliates 3

d) “Under 120 days” accounts where collection is

suspect )
e) Accounts subject to prior encumbrances 3
f}  Holdbacks, contra-accounts of rights of set-off  §
g) Accounts included elsewhers in the Borrowing
Limit calculation 5
h) Other ineligible accounts $
Plus: ) Under 120 day portion of accounts included in

a) above, where the over 90 day portion is less
than 10% of the amount of accounts, or which
the Bank has designated as nevertheless good  $
Good Government Accounts Recsivable C
Marginable Good Government Accounts Receivable at 100% of

c D §
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Totat Qualified Accounts Receivable of the Borrower and

Dowland Industrial Works Lid. 3
Less: a) Accounts, any portion of which exceeds 90
’ days ' $
b) Lienable payables and amounts owing to sub
contractors $
c)  Accounts due from affiliates $

d) “Under 90 days® accounts where coflection is

IR

suspect $
@) Accounts subject to prior encumbrances $
f)  Holdbacks, contra-accounts or rights of set-off §

g) Accounts included alsewhers in the Bomrowing
Limit calculation 5
h} Other ineligible accounts $

Plus: iy  Under 80 day portion of accounts included in a)
- above, where the aver 30 day portion is less

than 10% of the amount of accounts, or which

the Bank has designated as nevertheless good $

Good Qualified Accounts Receivable
Marginable Good Qualified Accounts Receivable at 85% of E
Upon receipt of the Portfolio Agreement, the fending value of
llquid collateral in which the Bank has a valid first ranking
security interest, detlermined in accordance with Schedule "K*
l.ess: Potential Prior-Ranking Claims of the Borrower and
Dowland Industrial Works Ltd. while not limited {0 these include:
Sales tax, Excise & GST
Employee source deductions such as E.I., CPP, Income Tax
Workers Compaensation Board
Wages, Commissions, Vacation Pay
Unpaid Pension Plan Contributions
Overdue Rent, Property & Business Tax
Cther '

@ Total Potential Prior-Ranking Claims

Borrowing Limit {B+0+F+G-H)

Less: Facility #1 Borrowings
Margin Surplus (Deficit)

— l
T o o

o & H R

3. Annexed hereto are the following reports in respect of the Borrower and Dowland
Industrial Works Ltd.:
a) aged list of accounts receivable and holdback receivables,
b) aged list of accounts payable and holdbacks payable summary,
¢) listing of lienable payables and amounts owing to sub contractors; and
d) listing of Potential Prior-Ranking Claims,

4. The reports and informaltion provided herewith are accurate and complete in all respects
and all amourts certified as Potential Prior-Ranking Claims are current amounts owing
and not in arrears.

Dated this day of , 20

Per:

Name:

Title:
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Schedula “H” to the Agreement dated June 26, 2012 between Dowland Contracting Ltd., as
@ Borrower, and Royal Bank of Canada, as the Bank.

COMPLIANCE CERTIFICATE

|, , representing the Borrower hereby cerlily as of the
fiscal quarter ending ;

4. 1am familiar with and have sxamined the provisions of the Agreement dated June 26, 2012
and any amendments thereto, between Dowland Contracting Ltd., as Borrower, and Royal
Bank of Canada as the Bank, and have made reasonabie investigations of corporate records
and inquiries of other officers and senior personnel of the Borrower and any Guarantor if

applicable, Terms defined in the Agreement have the same meanings where used in this
certificate.

2. The representations and warrantles contained in the Agreement are true and correct.

7 No event or circumstance has occurred which constitutes or which, with the giving of notice,
lapse of time, or both, would constitute an Event of Default and thera is no reason to believe
that during the next fiscal quarter of the Borrower, any such event or circumstance will oceur.

4. The ratio of Total Liabilities to Tangible Net Worth is :1, being not greater than the
required ratio of 2.5001.

5. Fixed Charge Coverage is :1, being not less than the required ratio of 1.25:1.

8. The detailed calculations of the foregoing ratios and cavenants is set forth in the annexed
hereto and are true and correct in all respecis.

Dated this day of , 20

Per:

Name:
Title:

Per:

Name:
Title:
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Schedule °F" to the Agreement dated June 26, 2012, between Dowland Contracting -1d., as
(% Borrower, and Royal Bank of Canada, as the Bank.

NON-REVOLVING TERM FACILITY
BORROWING REQUEST

The Borrower hereby requests the following be established under Faciiity #4:

Date of Borrowing

Amount of Borrowing: $

Amortization (in months):

Selected Term (in months):
{Bomrowing repayable in full on the last day of the
Termn)

Payment Amount: $
Payment Frequency: monthly
Selected Interest Rate (per annum): % D RBP+ 1% D

Selected Payment Type: Blended (Principal D
and Interest)

First Payment Due Date:

Amount Ellgible for Prepayment of FRT Loar: o D 10% D

Dated this day of , 20

DOWLAND CONTRACTING L.TD.

Per:
Name:
Title:

Per:
Name:
Title:

i/We have the autharity to bind the Borrower
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Schedule "J” to the Agreement dated June 28, 2012, between Dowland Contracting Lid., as
Borrower, and Royal Bank of Canada, as the Bank.

RBC COVARITY DASHEOARD TERMS AND CONDITIONS

if the Borrower elects to fulfil the reporting requirements refating 1o the submission of financial
information set out in this Agreement by accessing a secure web based portal (‘RBC Covarity
Dashboard®) via the Internet and using RBC Covarity Dashboard to electranically upload the
Bomrower's financial information and to complete online and electronically submit cerificates,
reparts andfor forms (the "Service”), then the following terms and conditions (the "RBC Covarity

Dashboard Terms and Conditions*) apply and are deemed to be included in, and form part of, the
Agresment.

1. Definitions. For the purpose of the RBC Covarity Dashboard Terms and Conditicns:

‘Disabling Code" means any clock, timer, counter, computer virus, worm, software lock, drop
dead device, Trojan horse routine, trap door, tims bomb, or any other unauthorized codes,
designs, routines or instructions that may be used to access, modify, replicate, distort, delete,
damage or disable any Electronic Channel, inciuding any related hardware or software.

“Designated User" an individual permitted to act on behalf of and bind the Borrower in all

respects, and specifically in the submission of Electronically Uptoaded Financial Information
andfor Electronically Submitted Certificates.

‘Electronic Channel* means any telecommunication ar electronic transmission method which
may be used in connection with the Service, including computer, internet, telephone, e-mail or
facsimile.

‘Electronic Communication® means any information, disclosure, request or other
communication or agreement sent, received or accepted using an Electronic Channel.

‘Electronicalily Submitted Certificates” means cerlificates, reports and/or forms completed
online and electronically submitted by any Designated User accessing the Service.

“Electronically Uploaded Financial Information® means financial data, repoits and/or
information of the Borrawer electronically uploaded by any Designated User accessing the
Service.

“Internet” means a decentralized global communications medium and the world-wide network of
computer networks, accessible to the public, that are connected to each other using specific
protacols, which provides for file transfer, electronic mail, remote log in, news, database access,
and other services.

“Password® means a combination of numbers and/or letters selected by a Designated User that
is used to identify the Designated User. The Password is used in conjunction with a User 1D to
access the Service.

“Security Breach® means any breach in the secunty of the Service, or any actual or threatened
use of the Service, a Security Device, or Electronic Channel in a manner contrary to the
Agresment, including, without limitation, the introduction of Disabling Code ar a Virus to the
Servica,

*Security Device” means a combination of a User ID and Password.

“Software* means any computer program or programming (in any cade farmat, including saurce
code), as medified from time to time, and related documentation.
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“Yser ID* means the combination of numbers and/or letters selected by the Borrower used to

identify a particufar Designated User. The User {D Is used in conjunction with a Password to
accass the Service.

“Virus" means an element which is designed to corrupt data or enable access to or adversely
impact upon the performance of computer systems, including any virus, worm, logic bomb and
Trojan horse.Terms defined in the Agreement have the same meanings where used in the RBC
Covarity Dashboard Terms and Conditions.

2. Accass to the Service. The Borrower will appoint one or mora Designated User(s} to access
the Service on behalf of the Borrower. The Borower acknowledges and agrees that each
Designated User appointed by the Borrower may electronically upload the Bommower’s financial

information and may view all previousty uploaded financial information and all calculations in the
RBC Covarity Dashhoard.

At the time of registration for the Service, the Borrower will advise the Bank of the name and e-
mail address of each Designated User. The Borrower will immediately advise the Bank if a
Dasignated User changes or is no jonger valid.

The Bank will provide the Borrower with a User ID and temporary password for each Designated
User. Each Designated User will receive the User ID and temporary password delivered to their
e-mail address. Each Designated User will change the temporary password to a unique
Password which may not be easily guessed or obtained by others. If it s suspected or known

that the Password has been compromised in any way, the Password must be changed
immediately.

On first access to the Service, each Designated User will be required to read and agree to terms
of use which will thereafter be accessible from a link located on each web page of the Servica.

3. Security Devices. The Borrower recognizes that possession of a Security Device hy any
person may result in that person having access to the Service. The Borrower agrees that the use
of a Security Device in connection with the Servics, including any information sent, received or
accepted using the Service, will be deemed to be conciusive proof that such information is
accurate and complete, and the submission of which is authorized by, and enforceable against,
the Borrawer.

The Borrower is responsible for maintaining the security and canfidentiality of Security Devices
which may be used in connection with the Service. The Borrower is responsible for ensuring that
a Security Device will only be provided to and used by a Designated User. The Borower agrees

to be bound by any actions or omissions resuiting from the use of any Security Device in
connection with the Service,

4. Security. Each party shalt at all times have in place appropriate policies and procedures to
protect the security and confidentiality of the Service, Eleclronic Channels and Electronic
Communication and to prevent any unauthorized access to and use of the Service and Electronic
Channels. The Borrower agrees to comply with any additional procedures, standards or other
security requirements that the Bank may require in order to access the Service.

The Borrower will nat () access or use the Service for an illegal, fraudulent, malicious or
defamatory purpose, or (i) take steps or actions that could or do underming the security, integrity,
effectiveness, goodwill or connectivity of the Service {including ilegal, fraudulent, malicious,
defamatory or other activities that threaten to ham or cause harm to any other person).

The Borrower agrees not ta transmit via the Service any viruses, worms, defects, Trojan horses
or any items of a destructive nature. The Barrawer shall maintain the security of their computer by
using anti-virus scanning, a firewall and instailing the iatest security patchas to provide assurance
that no Virus is introduced inte the systems or Software while accessing the Service.

5. Unsscure Electronic Channels. The Borrower acknowledges and agrees that if it uses, or if
it authorizes and directs the Bank to use, any unencrypted Electronic Channel, including
unencrypted e-mail or facsimile, any Electronic Cemmunication sent, received and/or accepted
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using such Electronic Channel is not secure, reliable, private or confidential. Any such Electronic
Commtinication could be subject to Interception, loss or alteration, and may not be received by
the intended recipient in a timely manner or at all. The Borrower assumes full responsibiiity for
the risks assaciated with such Electronic Communication.

6. Notice of Security Breach. The Borrower shall nolify the Bank by notifying the RBC Account
Manager in writing immediately of ahy Security Breach including: (i) any application vulnerability
ar if a Virus Is contained in or affects transmission of information to the Service; or {ii) if the
Borrower knows or reasonably cught to know that an unauthorized person may have access to
the Service, Security Device or Electronic Channel.

If a Security Breach occurs the Borrower shalk: (i) assist the Bank in the management of any
consequences arising from it; (i} take any reasonable sleps necessary for it to take to mitigate
any harm resulting from it; and (iii} take appropriate steps te prevent its recurrence,

7. Binding Effect. Any Electronic Communication that the Bank receives from or in the name of,
ar purporting to be from or in the name of, the Barrower or any other person on the Borrowar's
behaif In connection with the Service, will be considered to be duly authorized by, and
enforceable against, the Borrower. The Bank will be authorized to rely and act on any such
Elecironic Communication, even If the Electronic Communication was not actually from the
Borrower or such ather person or differs in any way from any previous Electranic Communication
sent to the Bank. Any Electronically Uploaded Financial information will be considered to be
financial information submitted to the Bank by an individual permitted to act on behaif of and bind
{he Borrower in alj respects, and the Bank will be authorized to rely and act on any such
Electronically tploaded Financial Information accordingly. Any Electronically Submitted
Certificates will be considered to be certificates, reporis and/or forms completed and submitted to
the Bank by an individual permitted to act on behalif of and bind the Borrower in all respects, and

the Bank will be authorized to rely and act on any such Electronically Submitted Certificates
accordingly.

8. Representations and Warranties. The Borower represents and warrants to the Bank that
each time Electronically Uploaded Financial Information andfor Electranically Submitted
Certificates are submitted: (i) all financial statements, certificates, forms, reports and all
information contained therein will be accurate and complete in all respects; (i) all amounts
cerlified as Potential Prior-Ranking Claims will be curent amounts owing and not in arrears;
(iki} ail representations and warranties contained in the Agreament will be true and correct, and
(iv} no event will have accurred which constitutes, or which, with notice, lapse of tima, or both,
would constitute an Event of Defauit or breach of any covenant or other term or condition of the
Agreement. The Borrower will be deemed to repeat these representations and warranties each
time Electronically Uploaded Financial information andfor Electronically Submitted Certificates
are submitted.

3. Evidence. Electronic records and other information obtained by the Bank in an Electronic
Communication will be admissible in any legal, administrative or other proceedings as conclusive
evidence of the contenls of those communications in the same manner as an original paper
dacument, and the Borrower waives any right to object to the introduction of any such record or
ofier information inte evidence on that basis.

10. Limitation of Liabillty. The Bank is not responsible or liable for any damages arising from:
{i) inaccurate, incomplete, faise, misieading, or fraudulent information provided to the Bank;
{ii) losses incurred as a result of an actual or potential Security Breach; or (jii) losses incurred as
a result of application vulnerability or Virus that is contained in or affects any Software or systems
used by or on behaif of the Borrawer in connection with the Service.

Although every effort is made to provide secure transmission of information, timely
communication and confidentiality cannot be guaranteed. In no event shall the Bank be tiable for
any loss or harm resulting from the use of the Service, or from a breach of confidentiality in
respect of use of the Service,
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11. Termination. The ability of the Borrower to fulfill the reporting requiremants relating to the
submission of financial information set aut in the Agreement using RBC Covarity Dashboard shail
terminate upon revocation of access to the Service. In addition, the Bank may suspend or
terminate access to or discantinue the Service immediately for any reason at any time without
prior notice. The Bank will not be responsible for any loss or inconvenience that may result from
such suspension or termination. The Borrower, upon giving notice to the Banik by notifying the
RBC Account Manager in writing, may terminate use of the Servica at any time.

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions
upon 30 days notice (which may be given electronically by way of e-mall' or in writing) fo the
Bommower. The Borrower agrees that the continued use of the Service after the effective date of a
change will constitute conclusive evidence of consant fo all such amendments and the Borrower
shall be bound by the amendments.
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Schedule “K” to the agreement dated June 26, 2012, between Dowland Contracting Ltd., as

Borrower, and Royal Bank of Canada, as the Bank.
Q LENDING VALUE
a. Canada Savings Bonds & Savings Bonds 100% of par value
issued by Provincial Governments or
Provinciat Crawn Corporations, redeemable
at par.
Bongd Lending Lending Value Zero-rate
Remainin | Vaiue or Zerg-coupon or
g Termto | Coupon Stripped
Maturity or Whole
(years) Bonds (%)
{%)
b. Govermnment of Canada, or Governmentof | Less than | 95 90
Canada guaranteed bonds excluding 5
Savings Bonds. Lending value is a
percentage of market value, ot face value. 1 510 90 85
10+ 8s 65
c. Government of Canada and Provincial Treasury | Lending
Treasury Bills. Lending valueisa 8ill Value (%)
percentage of market value, not face value.
Gavt. of a8
Canada
or
Provincial
(@ d. Provincial Government, or Provincial Bond Lending Lending Valus Zero-rate
Government guaranteed bonds and Remainin | Valus or Zero-coupons or
Treasury Bills except as indicated above. g Term to | Coupan Stripped
Lending value is a percentage of market Maturity ar Whole
value, not face value, (years) Bonds
(%)
(%)
Less than | 90 85
5-10 a5 80
10+ 80 60
e. Bankers Acceptance stamped by Royal Bank of Canada: ]
3090 days 180 days 1 year
95% 90% 85%
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f Readily marketable from Canada or U.S.A. | Bond Lending Lending Lending
rasident issuers corporate and municipal Remaining | Value Value Value Bonds
Q bonds ar debentures. This includes Term to Bonds Honds Rated
e debentures of all Canadian Chartered Maturity Rated A* | Rated AAAT
Banks. (years) AAr*
Rated A, AA, AAA by Standard & Poors. (%)
- %) )
Refer Note 1,
Lending Value is a percentage of market | | essthan | 75 a5 a0
value, not face value. 5
Remaining term to maturity must be 15
years of [ass, 5_10 70 80 85

Note 1. If riot rated by Standard & Poors

(A, AA, AAA), an acceptable altemative 10-15 65 75 80

would be equivalent ratings by Moody's (A,

Aa, Aaa); Dominion Bond Rating Servica TA- A, TAA-AA | 2 AAA
(A, AA, AAA); or Canadian Bond Rating A+ AA+
Service (A, A+ A+). Only these four
rating agencies will qualify.

g Readily marketable (normaily TSE
300INYSE -S&P 500) common or
preferred stocks including Canadian and
American mutual fund shares, trading at
$5 or more per share, excluding
speculative stocks, over-the-counter

P securities and other shares of a high risk
(& nature.
*Stocks of all Canadian Chartered Banks
are eligible.
Appilcable Maximum  50% of market
value
h. Cash collateral, including Royal Bank,

Royal Trust or Royal Bank Mortgage Corp.
deposit instruments redeemable before
maturity, and account covered by a cash
collateral agreement on the Bank's form
810.

Applicable Maximum 100% of assigned
amount with restraint/collateral hald
applied to deposit funds.

i Met cash surrender value (C.S.V.) of fully
paid up whole life insurance palicies.

Applicable Maximum 100% of
confirmed net C.S.V.
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i Gold/Silver bullion and certificates issued

by this Bank and other major chartered
(‘ banks.

Applicable Maximum Goid: 75% of the
market value,

Silver: 50% of
the market value.

Note** Where the market value of the securities of one issuer exceeds $1,000,000, the lending
value of such securities may not exceed 20% of the aggregate lending vaiue.
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o DOWLAND CONTRACTING LTD.,
5 7028 56 AVE NW
;_:, EDMONTON, AB
£ T6B IE4
!
8 Dear Patrick McGuinness

RE: Term ).oan Credit Renewal 28016731-007

We refer to the agreement dated 26 June 2012 and any amendments thereto, between DOWLAND CONTRACT ING
LTD., as the Borrower, and Royal Bank of Canada, as the Bank, (the “Agreement”) and in particular to the Credit
Facilities section of the Agreement.

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement.

The Term Loan for $617,106.00 will be maturing on t1 February 2013 (referred 10 as the “Current Maturity

Date”). Upon maturity, the Bank would be pleased to renew your term loan for a 12 month term. The Agreement
will be amended as follows:

Open to Prepayment and/or convertible to any other term/interest, at any time, without penalty,
Consecutive monthly principal payments of $12,594.00, plus interest. First payment is due I§ March 2013.
Interest is due and payable monthly,

Interest rate: [RBP+ 1.00 % per annumy],

All outstanding principal and interest is payable in full on ] February 2014 (the new “Maturity Date”).
These amendments 10 the Agreement will take effect on the Current Maturity Date.

All other terms and conditions of the Agreement will remain unchanged.

v v

VWV VvV

If you’re satisfied with these terms, then no action is needed on your part. If the loan has an outstanding balance on
Il February 2013, it will confirm your acceptance of the renewal terms set out abave,

Should you wish 10 discuss other terms, such as fixing the interest rate, a longer term, pricing aptions, ot if you have
any questions, piease call your account manager Monty Ross at 780-448-6661 at least 10 days prior to the Current
Maturity Date,

Royal Bank of Canada.

=

RBC Term Loan Renewal Group

Ty

975873795

* Registered Trademark of Royal Bank of Canada



Royal Bank of Canada
Commercial Financial Services
10117 Jasper Avenue - 3rd Floor
Edmonton, Alberta T5J 1W8
Tel.: {780) 449-6251

Fax: (780} 448-6393

July 30, 2012
Private and Confidential

DOWLAND CONTRACTING L.TD.
9820 44 Avenue NW

Edmonton, Alberta

TBE S5ES

We refer to the agreement dated June 26, 2012 and any amendments thereto, between Dowland
Contracting Ltd., as the Borrower, and Royal Bank of Canada, as the Bank, (the "Agreement”),

The Bank reserves all of its rights and remedies at any time and from time to time in connection
with any or all breaches, defaults or Events of Default now existing or hereafter arising under any
Bank document, and whether known or unknown, and this amending agreement shali not be
construed as a waiver of any such breach, default or Event of Defauit.

All capitalized terms not otherwise defined herein shail have the meaning ascribed to them in the
Agreement.

The Agreement is amended as follows:
% 1. The Credit Facilities section is amended as follows:
h i) Facility # 1 is amended by the addition of the following Borrowing options:
c) Leiters of Credit (“LCs")

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to
Borrower's accounts. '

d) Letters of Guarantee “LGs")

Fees to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to
Borrower’s accounts. Minimum fee of $100.

2. Under the Terms and Conditions, the first paragraph of the Repaymaent section is amended
and restated as follows:

Amounts outstanding under the Credit Faciiities, together with interest, shall become due in
the manner and at the rates and times specified in this Agreement and shall be paid in the
currency of the Borrowing. Unless the Bank otherwise agrees, any payment hereunder must
be made in money which is legal tender at the time of payment. In the case of a demand
facility of any kind, the Borrower shall repay all principal sums outstanding under such facility

® Registared Trademark of Rayal Bank of Canada
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upon demand including, without limitation, an amount equal to the face amount of all BAs, LCs
and LGs which are unmatured or unexpired, which amount shall be held by the Bank as
security for the Borrower’s obligations to the Bank in respect of such Borrowings. Where any

. Borrowings are repayable by scheduled blended payments, such payments shall be apptied,

! firstly, to interest due, and the balance, if any, shall be applied to principal cutstanding. |f any
such payment is insufficient to pay all interest then due, the unpaid balanice of such interest
will be added to such Bommowing, will bear interest at the same rate, and wiil be payable on
demand or on the date specified herein, as the case may be. Borrowings repayable by way of
scheduled payments of principal and interest shalt be so repaid with any balance of such
Borrowings being due and payable as and when specified in this Agreement. The 8orrower
shall ensure that the maturities of instruments or contracts selected by the Borrower when
making Borrowings will ba such so as to enable the Borrower to meet its repayment
obligations. For any Borrowings that are repayable by scheduled paymants, if the scheduled
payment date is changed then the Maturity Date of the appiicable Borrowings shall
automatically be amended accordingly.

3. Schedule “A™- Definitions is amended by the addition of the following definitions which are
inserted in alphabetical order: -

“Letter of Credit” or “LC” means a documentary credit issued by the Bank on behalf of the
Borrower for the purpose of paying suppliers of goads;

“Letter of Guarantee” or “LG” means a documentary credit issued by the Bank on behalf of
the Barrower for the purpose of praviding security to a third party that the Borrower or a
person designated by the Borrower will perform a contractual obligation owed to such third
party,

4. Schedule "B" - Calculation and Payment of Interest and Fees is amended by the addition of the
following:

LETTER OF CREDIT FEES

The Borrower shall pay a LC fee on the date of issuance of any LC calculated on the face
amount of the LC issued, based upon the number of days in the term and a year of 365 days.

LETTER OF GUARANTEE FEES

The Borrower shall pay LG fees in advance on a quarteriy basis calculated on the face amount
of the LG issued and based on the number of days in the upcoming quarter or remaining term
thereof and a year of 365 days. LG fees are non-refundable,

5. Schedule "D - Additional Borrowing Conditions is amended by the addition of the following:
LCa or L. Gs:
Borrowings made by way of LCs or LGs will be subject to the following terms and conditions:

a) each LC and LG shall expire on a Business Day and shall have a term of not more than
2385 days;

b) atleast2 Business Days prior to the issue of an LC or LG, the Bormrower shalt execute a
duly authorized application with respect to such LC or LG and each LC and LG shail be
governed by the terms and conditions of the relevant application for such contract;

¢} an LC or LG may not be revoked prior to its expiry date unless the consent of the
beneficiary of the LC or LG has been obtained;
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~d) any LC or LG issued under a term facility must have an expiry date on or befare the
Maturity Date of the term facility, unless otherwise agreed by the Bank; and

e} ifthere is any inconsistency at any time between the terms of this Agreement and the

terms of the application for LC or LG, the terms of the application for LC or LG shail
govern.

6. The Other Faciliies section paragraph a) is amended by deleting *$500,000" and by
substituting “$600,000",

7. Under the Security section, paragraph b) is deleted in its entirety.
8. The Reporting Requirements section is amended as follows:

{i) paragraphs a) and b) are each amended by deleting “25 days" and by substituting “30
days”,

(i) paragraphs c), d}, e), and f) are each ameanded by deleting "25 days” and by substituting
“45 days”.

(i} paragraph i) Is amended by deleting 120 days” and by substituting "30 days".

CONDITIONS PRECEDENT
The effectiveness of this amending agreement is conditional upon receipt of 3 duly executed copy
of this amending agreement.

COUNTERPART EXECUTION

This amending agreement may be executed in any number of counterparts and by different
parties in separate counterparts, each of which when so executed shall be deamed to be an
original and all of which taken together constitute one and the same instrument..

All other terms and conditions outlined in the Agreement remnain unchanged and in full force and
effect.

This amending agreement is open for acceptance until August 28, 2012, after which date it will be
null and void, unless exten in writing by the Bank.

ROYAL B)?
Per. - L

Namer. Karie Edfmonds
Title: Senior Account Manager

Ipf

ra
7% r
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Agreed to and accepted this 24 _ day of%‘,@tkdzmz.

DOWLAND TING LTD,

@ Per. —
Namefbtr e metulnheass
Title CEO £ Presn

Per: 7 =
Name: Mor )
Title: C'.FQJ [/ U

I/Wa have the authofity to bind the Borrower

We acknowledge and conﬁ our agree ment with the faregoing terms and conditions, as
Guarantor, as of o , 2012,

6070 N. @\
Per. f——ﬂ

Name: Patme¥ N‘hmnn'—ﬁi

Title: ceo 4 Resfdent

Per.
Name:
Titlex

I'We have the authority te bind the Guarantor

We acknowledge and confirm our agreement with the foregoing terms and condltlons as
Guarantor, as of 2012

DOWLAN L WORKS LTD.

Per: 7 7

Name: Padick mihuinness
Tille: ceo 4 PredidiEnt

—

Per: -
Name: imor Jru{ ‘°*‘
Title: ey

"We have the auttority to bind the Guarantor




This is Exhibit “J” referred to in the
Affidavit of GARY IVANY

Sworn before ™ day

013

o

r/n /
A Notary Public in and for
the Province of Ontario

Kate Haviland Stigler
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Advances and Chegques) and the Interest Rate
: . {Interest-Bearing Purchases);

- . .. . . . " i - Roysl Bank VISA
'n consideration of the mutual promises stated in this Liabllty Waiver Program” means the Roy , ;
Agreemert, we agree with you as follaws: Liability Waiver program in force from time to time., a

. current copy of which is annexed to this Agresment;
What the Words Mean: In this Agreement and the "Minimum Payment” means the amount indicated as such
Cisclosure Statement, plsase remember that,

on an Account Statement;

"we"*, "our” and "us" mean the person or entity which has "New Balance™ means the amount indicated as such on an
signad this Agreemant; and Account Statement:

“you™ and “your” mean Royal Bank of Canada. ~Parsonal Identification Number® means the perscnal
Please also remember that in this Agreement and the identification number that a Cardhelder has selected in yaur
Disclosure Statement, prascribed manner;

"Account” means the Royal Bank V/ISA Business card “Purchage” means 3 purchase of gocds or safvices |or
aceownt you have openad in a Cardholdar’s name to which hoth) that is charged to a Cardholder’s Account with or in
Debt is charged; connaection with their Card: and

"Aecount Statemernt” means your written statement of the “Statemnent Date” msans the date indicated as such on an
Account that you prapare for a Cardholder about every Account Statsment,

thres (3} or four (4) wa.ks [Ihﬂ pﬂriﬂd coverad bv eath 2. General Terms of Agleumem: This Agraamam and tha
Account Statement will vary between 27 days and 34 Disclosure Staternent apply 1o each Aceount and Card. This

days}h: . ] _ Agresment replaces all prior V/ISA Business card
"Aggregate Credit Limit® means the maximum aggregata agreements betwsen you and us for each Account and
amount of Debt that can remain outstanding and unpaid at Card.

gr!gy;e;:r:‘\:ml:l the Accounts af all Cardholders under this We must prompty give you up-to-date credit and
“Agreement” means this V/SA Business Card Agrasment financially-related Infurn:mtm::n about ys whan you ask for it,
and all annexes attached to this W/SA Business Card The section headings in this Agreement appear only for
Agreesmaent; ease of reference purpases. They do not form part af this
“Authorized Person™ means any individual we have Agreement. i
designatad in writing as being authorized to ssk you to 3. Account Opening/Card lssuance and Renswal: You will
open an Account and issue a Card 1o a Cardholder under open an Acaount for, and will issue a Card on that Account
this Agreament and ta perfarm administrative duties for us to, a Cardholder at tha request of an Authorized Person
under this Agreement; . made on a fully completed request form that yau have
"Card" maans any VISA Business ar CHARGEX credit card presecribed for this purpose.

you issue to a Cardholder on an Account in their nams at You will also issue renewal and replacement Cards

aur request, and all renewais of and replacements for that
credit card:

"Cardholder” means an individual for whom you have
opened an Account and to whom you hava issuad a Card

lexcluding an emergency replacement Card) 1o each
Cardholder batare the expiration date indicated on the Card
last issued 1o them. You will continue 1o issue renewal and
replacement Cards to a Cardholder in this way untll we or

on that Account at the request of an Authorized Person the Cardholder talls you to stop. An smergsncy
e under this Agzeament; . replacement Card will be issued by you to a Cardhalder
I8 "Cash Advanca” means an advance of cash that is chargud when raqui[gd ac;grding to your customary ngra[ing
k4 10 a Cardholder's Account with or in connection with their procedures.
E g:[:“:""; ‘:g: E;':;.';:lgg'r?:' Accaunt access card you have , :ccnum al:ldccflrdt U?: A dCardhaldafr may 'I.;SB their
" et e . ccount and Card to obtain advances of money from you
cgzl:n“:‘:mha?r:n m;‘:t:?‘:i:‘ga a’:‘lgx'm_‘”;:i da";':“';;:' ti?::t i:‘ha; thr;ugh Purchase tranzactions, Cash Advance transactin:s
. i : and other transactions you permit from time te tima. The
B A o coholdors 18, 2% o00h Account ard Cotd s govermad ' i
Account with or in connection with thaeir Card, including Agreament. An Accaunt and Card may anly be used by the
Purchases, Cash Advances, interest, service fees and other Cardholder in whose nama T has been opened or Js.suad. A
charges; ' ) ’ Cl.;lardhnlda( must f::ut 1'.:156 their C::_rd af;.u:u;‘ Fhi aexpiration date
i - . shown an it or after the termination of this Agraement,
Disclosure Statement” means your written statement of .
the interest Rates, servica fees and other charges for each 3. Ac¢count and Card Ownershipt You are the owner of each
Account and each Card set out in a document gcﬁoum and Card. Nsjther a Cardholder or we have ths
i js2ue it to a Cardholdar right 1o assign or transfer this Agreement, any Card or any
and in any other document or statement you may send to -
Cardholders from time 1o time; 6. Lost or Stolen Card: Wa or a Cardhelder must tall you at
"Dum Date” means the date indicated as such on an onca if tha Cardholder's Card is lost or stolsn or it we or
Account Statement; the Cardholder suspecis it is lost ar stelen. Wa or tha
"“Intereat-Bearing Balance™ means the unpaid baelance of the Cardholder may do this in the way you have sat out on
Debt eutstanding in a Cardholder’'s Account that is made sach Account Statement.

up of any combination of Interest-Bearing Purchases and

f a Cardholder’ is i i
Cash Advances; If a Cardhalder's Card is [ost ar stolen, wa will be liable 10

you for:

"Interest-Bearing Purchase™ means a Purchase appearing on '
an Account Statement for the first time whether sither ar fa) :r!||a Fe&t ﬂl’fl st ?aougaé%hdd" fi Ac‘;‘ ount, huPl o a
both of the following accurs: li} the Dabt shown on that Xmum of 3 1,UUL.UG, resulting from the loss or

3 e theft of their Card that is incurred befora the time we
Account Statement is not paid in full by that Account
Statement's Due Data ar (i} the Dabr shown on tha or the Cardholder 1ells you about that loss or theft
preceding Account Statement was not paid in full by that through any one or more transactions on the
precading Account Statement's Due Date; Cardhelder's Account in which only their Card or the
"Interest Rate (Cash Advances and Cheques)® means tha Cardhioldarhs Account number has besn used Yo
annual parcentage rate of interest raferred to in the complete those transactions, and
Disclosura Statement and set out on each Account (b) all Dabt resulting from the loss or theft of their Card
Statement that applies to each Cash Advance; that is incurred befere the time we or tha Cardhoider
"lnterest Rata (Interast-Bearing Purchases)" means the tells yau about that loss or theft through any one or
annual percentage rate of interest refetred to in the more uansactions on the Cardholder’s Account in
Disclosure Statement and set out on each Account which their Card and Personal !dentification Number
Starement that applies 1o each interest-Bearing Purchase; have boen uzsed together to complete those
“Interest Bates™ mean, collectively, the Interest Rate {Cash transactions.
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Account Statement 1o the Cardholder on which that
axcass appoars.

{d) Wa must kesp each Cardholder’s Account up-to-date
at all times aven when you are dalayed in or pravented
fram sending, for any reasen, any one of mare Account
Stataments to Cardholders. Wa must contact your
Card Centre identified on Account Statements at least
anca 3 month during such a delay or interruptien to
obtain any payment information we do not have and

We will not be liable to you for any Debt resulting from the
. loss ¢r theft of tha Cardholdar's Card that is incurred after
the time we or the Cardhalder tells you about that loss or

theft.
! Card Cancellation/Revacation or Suspension of Use: We
i may cancel a Cardholder’s Account and Card for any
W -cason  (including, without limitation, the death of the
AW - dholder) by providing you with written notica of

8. Limits: You will set an Aggregate

cancellation of that Account and Card. Subject 1o Sectian
6., we will be liable 10 you far all Debt, howscever and hy
wharnsoaver incurred, resulting from the use of the
Cardhalder's Account or Card from the time we provide
written notice of canceliation to you of the Cardholder's
Card until the time we have notified you that the Card has
boun destroyed.

It the Dabt outstanding in a Cardholder's Account exceeds
the Credit Limit at any time, you may suspend the
Cardhelder's right to use their Account and Card and all
sarvices you provide ta the Cardholder undaer this
Agreament until such time as that excess i5 paid 1o you in
full.

You may revoke or suspend a Cardholder's right 1o use
their Account and Card at any time withaut notice. The
Cardhalder must slse surrender their Card to us or to you at
our {or your) request, .
Credit Limit for all
Accounts and you may changa it from time to time by
providing written notica of the change to us. You will tell
us what the initial Aggregate Credit Limit is in writing at or
befare the time an Account is opened for a Cardholder
under this Agreement. We will nat permit the Debt we owe
ta you at any time to exceed the Aggregats Cradit Limit.
Howewver, you may {but ara not required 1o, even if vou
have done 3o bafors} permit that Debt 1o exceed the
Aqgregate Cradit Limit you set from time 10 TiMe.

You will ser a Credit Limit for each Cardholder's Account
and you may change the Credit Limit for a Cardholder's
Account periodically. You wilt tell sach Cardhelder what
their current Credit Limit is on the document accompanying
their Card when you issus it 1o them and on each Account
Sratement. We will ensure that each Cardholder obsarves
thair Credit Limit. Wa wiil not permit the Debt we owa 10
you in fespect to an Account ar any time to axceed the
Cradit Limit for that Account. However, you may (but are
not required to, even if you have done so before} parmit
that Debt to excead that Credit Limit you set from time 1o
time.

g. Liability for Dabt: Subject ta Sections 8, and 7., and excapt

ax may otherwise ba provided under the Liability Waiver

Program, we will be liabla to you for all Dabt charged to

sach Account, no marter how it is incurred or who has

incurred it and even though you may send Ascount

Srataments to Cardholders and not to us. However, you

will provide Account Statemant or other informaticn about
Debttousatcur-request.

L33

11.

nesd to know in order for us to comply with our
abligations undar this Section.

{e} If any psyment mada by us in respect of a Cardholder’s
Account is not honoured, or if you rmust retwrn it to us
because it cannot be prucuss-;. the applicabls service
fee will bs charged under Section 13. and Card
privileges may be revoked or suspendad by you under
Section 7.

Interest Charges:

{a) Interest-Free Furcheses: Wa will not pay interest on
the amount of any Purchase appearing on an Account
Statement for the first 1ime provided that all Debt
shown on thar Account Statement is paid in full by
that Account Statement's Dus Date and all Dsbt
shown on the preceding Account Statament was also
pDaid in full by that praceding Account Statement's Dus

ate.

(b) Interesr-Bearing Balance: We will pay interest on the
Intesrest-Bearing Balance at the interest Rates in effact
ir-n_l t‘h'a manner described below and in sub-Section
11.4el:

You will charge us interest:

{ii on ths amount of sach Interest-Bearing Purchase
from land including) the transaction date recorded
tor them on the Account Statement whera thay
appearad for the fimt time ta the day you receive
pagmem in full of the Interest-Bearing Balance;
an

fiil on the amount of each Cash Advance fram {and
including) the day they are obtained to the day you
receive paymant in full of the Interest-Bearing
Balance.

ic) Interest Calculation: The interast you charge on the

Intarest-Besring Balance accrues daily.

You -will caleulate the interest on the Interest-Bearing
Balance made up of Cash Advances by multiplying this
Intoreat-Bearing Balance outstanding on any day by the
Interast Rate {Cash Advances and Cheques} in effect and
dividing the resule by the number of days in the year.

You will calculate the interest on the interest-Bearing
Balance made up of [nterest-Bearing Purchases by
multiplying this Interast-Bearing Balance outstanding on any
day by the Interest Rata [Interest-Bearing Purchases) in

affact and dividing the rasult by the numbaer of days in the
yaar.

You may apply any money wa have on deposit with you or
any of your affiliates against any Debt we have not paid to
you as requirad under this Agreamant without notice to us,

1Q. Payment of Dabt:

{a) Subject 10 sub-Sectians 10.{b}, 10.(c) and Section 18..
we may pay the Debt we owa 10 you in respect to
each Cardholder's Account in full or in part at any
me,

(&) Subject to sub-Section 10.lc) and Section 18., we
must make che of the following payments of the Debrt
shown on each Ascount Statement by the Due Date
shown there in order 10 keep the Account up-to-date;
(i} a payment in full af the New Balance shawn con

the current Account Statemnent if that New
Balance is lass than $10.Q0; or

{iil a payment of not less than the Minimum Payment
shawn on the current Account Statamant if the
New Balance shown on that Account Statement is
$10.00 ar mora.

{c} We rnust also at the amount of any Dabt that
axcoads the Cradit Limit fer a Cardhelder's Account at
smes 10 kesp that Account up-to-data. We must pay
this exceszs sven theugh you may nat yet have sent an

12.

13.

You-wil-post-the—intarostwe-

Balance for the period covered by an Acesunt Statement to
the Account at the end of that period. Since the interest
you charge on the [nterest-Bearing Balancs accrues daily up
ta the time you receive a payment of the Dabt, the final
intarest charge on tha Interssi-Bearing Balance for thart
period can only be caiculated and included on the Account
Siatement that shows the payment.

You will not charge interest an billed interest or service
fees and aother charges, except foreigh currency fees.
Application of Paymants: You will apply each paymant of
the Debr in respect to a Cardhalder’'s Account in the
following order: interest charges: sarvice fees and other
charges; billed Cash Advances; Interest-Bearing Purchases,
unbilled Cash Advances; unbiiled Purchases. Uniess you
otherwise agree, any payment must be made in maney
which is legal tender at the tima of payment. As wall, the
mere lapse of tha time fixed tar parforming an obligation

under this Agraement will hava the affect of putting us in
default of it.

Service Fees and other Charges: We must pay all service
tees and other charges that apply to a Cardholder’s

Page 2 of 6
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Account-and this Agreement, B3 Sat out in the Disclosura {i} all costs and expensas you incur in reclaiming any
Statemnent and in any document or cther written statement Card, ] )
you may sand to Cardholders or Us fram time to time. You 19. Problems with a Purchase: Subject to Section 20.,

>

will charge them to the Cardholder's Account at the time
they are incurrad.

Automated Banking Machines: A Cardholder may usa their
Card togather with their Personal identification Number to

make Ttransacticns on theif Account at thosa banking |

machines and terminals you operate and at any_other
bankimg machines ar terminals you designate from tima to
rime. subject to the Cardholder’s agreemsnt with yeu

gaverning the use of their Parscnal ldentification Number,

15. Debt Incurred Without a Card: if a Cardholder incurs Debt

without having presented their Card to a merchant {such as
for mail order ar telaphone Purchase), the legail affect will
be the same as if The Cardhelder had used their Card and
signed a Purchase or Cash Advance drafr.

16. Changes to Disclosure Statemant: You may change the

Interest Hates, sofvice fees and other charges for each
Cardholder's Account and this Agreement set out of
referred ta in tha Disclosure Statement periadically. We will
be given at lsast thirty (30} days prior written notica of
aach change. directed to our addrass last appearing an your
racords. |f any Card is used or any Debt remains unpaid
aftar the affectiva date of a chanyge, it will mean that we
have aqreed 1o tha change.

17. Changes o Agreement: Yau may changa this Agreement

periodically. We will be given at least thirty {30} days prior
writcan notice of each change, directed to our address Jast
appearing on your racords. If any Card is used or any Debt
rermains unpaid aftar the effective date of a change, it will
mean that we hava agreed to the change.

18. Termination:

{a) You or we may tarminate this Agreement at any time

by giving writtan notice of termination 1o the partylies)

to be bound by that written notice, You must direct

your written notice to our address last appearing on

your recards. Qur written notica must be direcred to

your address appearing an the last Account Statement

you hava sent to Cardholders,

The oceusrance of any one of the following events has

the effect of putting us in default and you may

rerminate this Agreement at once without giving us

any hotice, if:

{i} we bacomae insolvent or bankrupt,

(i) someone files a petition in bankruptcy against us,

{iii} we make an unauthorizad assignment for the
henefit of our creditors,

{iv) we institute, or someone elsa

proceedings for the dissolution,

winding up of our affairs,

wae institute, of someons alse institutes, any other

B

institutes, any
liguidation or

vl

wype of insolvency proceeding involving our assets
under—the—Bankrdptey—and—ipsely

- ency —
otharwise,

{vi)
to carry on business or make or agree to maka 3
bulk sale of sur assets without complying with

applicable laws or we commit an act of
bankruptcy,

{vii) wa fail o pay any Debt or to perform any gther
ebligation to vyou as required under this
Agreement,

{vilwe make any statemsnt or representation to you
that is untrue in any marteriai respect when made,
or

{ix} there is, in your opinion, a material adverse change
in our tinaneial condition.

Upon termination of this Agreemant, we must pay all

Debt for each Account I0 you at once and ensure that

each Cardholder dastroys their Card. If we fail 1o

comply with our obligations ta youw under this

Agraement, we will be liable 1o you for:

iy alt court costs and reasonable legal fees and
expenses {on a solicitor-client basis) yeu incur
through any legal pracess to recover any Debt, and

]

20.

21.

22,

{a} you will not be rasponsible for any problem a
Cardholder has with any Purchase, and

{b} if the Cardholder has a problem or dispute with a
merchant regardingba Purchase, we must =till pay all
Dabt as required by this Agreement and soule the
problam ar dispute directly with the merchant.

You will pot be responsible it a Card is not honoured by a

merchant at any time ‘and. subject te Saction 20., for any

other problam or dispute a Cardhelder may have with a

merchant. As well, you reserve the right to deny

authotization of any Purchase at any time.

Account Statements, Verificatlon and Disputes: You will
send Account Statements 1o each Cardholdaer, directed to
the Cardholder's addre=zs l|ast provided 10 you by the
Authorized Person. We wiil ensure that each Cardholder
promptly examines all ot their Account Statements and
aach entry and balance recorded in them.

We will notify yeu in writing of any errors, omissions, or
objections o an Account Statement, or an entry or balance
racorded in it, within sixty {6Q0) days from the Statement
Date recorded on that Account Statement,

It we do not notify you as required, you are entitled to treat
the above Account Ststorments, entries and balances as
completa, correct and binding on us and you will be
released from all claims by us in respact of thoss Account
Statements, antries and balances.

You may use a microfilm, slactronic or other reproduction
af any Purchase or Cash Advance draft or other decument
evidencing Debt 1o establish our liability for that Debrt,
Upon request, you will pravide a microfilm, electronic or
other repreduction within a reaasonable time frams of any
Purchase or Cash Advance draft or other document
avidencing the Debt. If the item is a legitimate charge to
tha Cardholdar's Account and the dispute is berwesn the
Cardholder or us and the marchant, we must still pay tha
Debt owing to you and serile the problem or dispute
dirsctly with the merchant, If the item is not a legitimate
charge. you will return tha itemn to the merchant and credit
the Cardholder's Account.

Authorized Person: Upon signing thia Agresment, wa will
designate ona or more individuals as an Autharized Person
to assist us in the administration of this Agreament. The
Authorized Person will be responsible for performing, on our
behaif, such administrative duties as you may request and
we hava agresd to from time 1o time, ’

Exchange of Information Batwesn You and Us: Information
abour a Cardholder’s use of their Account and Card, and
pertinent information about any reimbursement of Debt
teceived by the Cardholder from wus, Cardholder
employment status and location, and any other related

anged
hetween you and us.

we ceasa ot give notice af our intention 10 cease ;3 cejjgetion and Use of Information: From time 1o Time.

{al You may collact credit and other financially-relatad
infarmation ({including ' information related to our
transactions} about us [“Information™} from us, from
service arrangements we have made with or through

you, from credit bureaux and other financial
institutions, and from references we have provided ta
you;

{b) You may use Information as follows:

li} give it to credit bureaux, to other financial
institutions, to persans with whom wa have or
may have financini or othar business dealings and.
with our consant, to other parties,

1o determine our financial situation,

ta pravide us with the services we requast from
you, and

give it to anyone who works with or for you, but
anly az needed for providing the services we
request from you.

You may use our social insuranece number, if applicable, for
of 6

{ii}

fiv)
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Signed as of the _;g_s_day of
DOWLAND CONTRACTING LTD.

HuL— 2o Lt s ROFA CL a1y

income taxs reporing purposes it we have given that
nurnker to you; and )
[c} You may aiso use Information for tha following

purposes; )

{ii o promote your sarvicea to us and add it to client

lists you prepare and use for this purpose, and

iy share it with other membaers of RBC Financial
Graup {whate the law does not prohibit) so that
they may promaota their services 1o us.
You may use our sccial insurance number, if applicable, az
an aid to identify us with credit bureaux and other financial
institutions for credit history file matching purposes.
Wa may tell you to stop using Information in the ways
describad in sub-Section 23.(c) at any time by conmtacting
our RBC Financial Group branch or by calling you toll-free at
1-800-Royal® 3-9.
Youu acknowledge that the uae of Informatlon in the ways
described in sub-Saction 23.(c) is at our option and that we
will not be refused cradit or other services Just because we
have told you to stop using it In those ways.
For the purposes of sub-Section 23.(clli), other membets
of RBC Financial Group includa your affillates which are
engagad in the business of providing any one or more of
the following services to the public in Canada: deposits,
loans and other parsonal financial services; cradit, charge
and paymant card sarvices; trust and custodial sarvices:
sacurities and brokerags services; insurance services,
if we are no longer your client or this Agreement
torminates, you may keep information in your records so
long a3 it is needed for

the purpoeses described in
M AC03.

Yoor

yanm

Cumamar Log

Par:

é: ?zt éu( (e -

R S P 26 C

Tithe:

o o ISPl i) A EO -
Hede U Py

LA,

24,

256.

26.

sub-Section 23.lb) above. We consent to, and accept this
as prior written notice of. your obtalning n cradit report or
other Infarmation about us from time to time,

[You publish a brochure about ciient privacy - “Straight
Talk® About Client Privacy” - which outlines some matters
relating to Infarmotion [8.g., where it Is stared. haw to
varify or have it corrected. etc.). We may obrain a copy of
this brochure at any of your branches In Canada or by
calling you at the toll-free number shown above.]

Liabllity Waivar Frogram: Tha Liability Waiver Program
spplies to this Agreemont and Is made available at no cost
to us. We rnay raquest you 1o waive, in accordance with
the Liability Waiver Program, cur liability under Seetion 9.
for cortain unauthorized charges posted to a Cardholder's
Account. Wa agree to abide by the provisiona of the
Liability Waiver Pregram as in affect from tire ta time.
Counterparts: This Agresment may ba sxecuted in any
number of countarparts, each af which when executed and
deliverod will be deemed to ba an original, and those
counterparts together will constitute one and the same
agreemant.

Complete Agresment, atc.: This Agreement constitutas the
complate agresment between you and us with respect 1o
the subject matter hereof. No failure on youf pam to
exercise, and no deiay by you in exercising. any right under
this Agreemant will operate as a waiver thareof: nor will
any single or partial exercise by you of any right under this
Agreement proclude any other or further exarcisa thareof,
or tha exercisa of any other right, by you under this
Agreernant,

by yeu and us

ROYAL BANK OF CANADA

Per: 10433
/}?1.‘ D.rMos e

Per:

Nurre:
Titet

[*t am an authotized signing offlcar of the Customar with authonty to bind the Custarnur,}

VISA* DISCLOSURE STATEMENT

1.
2.

3,

Genaral: This Disclusure Statement applies to the Account

and each Card you have issued on the Account.

Interest Aates: The Intarsst Rates are set out on each
t. They are expressed as annual

{d) Foreign Currency Fee: You will charge a currerncy
conversion fee equal to 2,.5% of the amount of any

Debt or other transaction not incurred in Canadian

ddllars. You will convert this Dabt or other transactien
s Canadian doll A

percentage rates.
Sarvics Fees and Other Charges: The following schedule of
sarvice fees and ather charges applias to the Account™®:
{a) Annual Service Fas;

VviISA Business: 512.00 for each V/SA Business Card.

VISA Buslneas Gold ;: $40.00 far aach VIS4 Businass Gofd Card,
VISA Business Platinum Avion: 5120.00 far each VISA Business
Piatinum Avian Card.

)

Annusl serice faes sre nov refundsble

Cash Advance Fes: {When we get a cash advance in
Canada at any bank machine, at cne of your branches
in Canada, or by using RBC Royal Bank Online ar
Tulephona Banking) - $2.00; $5.00 for any cash
advance outside Canada.

Dishonoured Chequa Charge: $25.00 for each chegue
ar other instrument Used to pay Debt that s
dishonaured by the financial institution on which it is
drawn. {This charge is in addition to any NSF service
tae charged hy that financial institution on the NSF
cheque or other instrument.}

(e}

Fogistersd trademark o Rayal Bank of Canada.

Trademark of Royal Bank of Capade.

Fegistared trademark of Vise international Service Assoointion. Used under licance.
Sugisterad trafomark of Chargex Limited. Used undey kcance,

effect an the day you past the canverted Dabt or other
transaction and fee 10 the Account.

Statsment Updste Fee: No charge for a copy af
Account Statement for current statement period;
52.00 for a capy of Account Statement for any other
statement period. $0.75 for each Account Statement
update cbtained from an Aceount Updater™ machins;
50.75 far each in-branch Account Statement update,
Sales/Cash Advance Oraft Capy Fes: No charge for a
copy of a sales or Cash Advance draft referred to in
the Accaunt Statement for the ecurrent statement
period; $2.00 for each copy of a sales or Cash
Advanca draft referred 1o in the Account Statement for
any other statement pariod. (No charge for any draft
copy 1@ which an Accaunt posting arror applies.)

Over Limit Fews: $10.00 if the Debt excesds the Credit
Limit at any time during the period coverad by an
Atcount Statement.

{e}

4]

(:}]
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. _ . ) Rovyal
LIABILITY

T his eortificate is 8 valuable source af information. Flease keep
ir in 8 safe plece. .
This insurance IS pravided by Royal and Sun Alfiance
fnsurance. _

WWhat is Royal Bank VISA Liabllity VWaiver Insurance?

The Reyal Bank VISA Liability Waiver program allows
€ampanias that have established one or more Royal Bank VIS4
Business Card asccounta {the "Company’} to request Royal
Bak of Canada {"Royal Bank"} 10 waive the Company’s
lisbility tor cartain unauthorized charges made by Cardhalders.

The Royal Bank VISA Liability Waiver program will waive the
Company's liability for Upauthorized Charges up 1o 550,000
por Royal Bank V/SA Business Card provided that the
Company cemplies with tha Terms outlined below.

Who Provides this lnsurance?

This program is insured by Royal and Sun Alliance \nsurance,
Tha policy number is VQEOOSOO.

Definittons

affidavit of Waiver" shall mean a written request sent 1o
Royal Bank by mail, telagram, fax ar telex from the Company
raquesting Royal Bank 10 waive the Company’s Unauthorized
Charges in accordance with the rerms and conditions of this
program.

~ardholder” is an employes cver 3ge 18 of the Company
utherized 1o use the Royal Bank V/ISA Business Card for
ompany business gurposes anly.

"Charges® are amounts, bifled or unbilled including purchases
and cash advances, charged 0 the Cardhalder's Roval Bank
VISA Business Card,

"Campany” shall mean 3 corporatian, partnership, sole
praprigtorship or any other entity which has signed a Royal
dank VISA Business Card Agreement with Royal Bank and for
which Royal Bank subsaquently issues Royat Bank V/SA
Business Cards and accounts for use by those Cardholdars
designated by the Campany.

*Date— of Nonfication of Termination® of a Cardholder's

EerOIne b mem o

Bank V/ISA* Business Card

WAIVER INSURANCE
CERTIFICATE OF INSURANCE

indirectly in whole or in part; or

{b) for which the Company has reimbursed the Cardholder
but the Cardholder has nat paid Rayal Bank.

Provided that such charges:

iy are billed within the seventyfive {(75) days
pracading the Nortification of Termination of the
Cardholder, or preceding the date Royal Bank
raceives the request from tha Company 10 cancel
the Royal Bank VISA Susiness Card account on
which Unauthorized Charges wera incurrad;

are incurred but unbllled up to fourteen {14} days
after Aoyal Bank has received a request 1o cancel
the Cardholder’'s Royal Bank V/SA Buysiness Card
however tha Company must have notified Royal
Bank within two (2) business days of the Notice
of Termination, if any;

{ii)

il are discovered not later than 75 days after the

termination of
{a) the insurance policy; of

{b} the insurance in respect of the Company
whichever occurs first.

8. Auditors fees incurred with the insurer's consent solely ta
substantiate the amount af the claim.

What are Not Walvabla Charges?

The following charges whether Unauthorized Charges or
authorizad Chargas are not covered by this peliey:

1. Charges mada by partners, awners, of principal
shareholdars who own mere than five percent (S%) of the
Company's outstanding shares, or persons wha arc not
smployees of the Company at the time charges were incurred.

2. Interest or fees imposed by Rayal Bank on outstanding
unpaid Charges.

3. In cases where Royal Bank Inveoices the Cardholder, any
amaunt on a chequs submitted by 3 Cardhelder which is
not paid by the Cardholder’s financial institution, if the

employrnent shail mean the date the Caompany gwvas of
receives a written notice of immediata or pending termination
or the date the Cardholder leaves the Company’'s service
whichever is earlier, or if the Cardhalder is a member of a
Bargaining unit of a union and the employer contract includes
grievance procedures, the date the Company filas a grievance
with the labour arbitrator recommending the Cardholder's
gmployment be tarminated.

“Royal Bank VI5A Business Card” shall mean a Royal Bank
VIS4 Businese Card issued by the Royal Bank 1o a Cardhalder.

“Waiver Date” is the date on the Hequest for Waiver Letter
sant from the Company o Rayal Bank.

Whar are Unautharized Charges?

A. “Unauthorized Charges” ate charges to a Cardholder’s
Royal Bank WISA Business Card incurred by a Cardhalder;

{a) which do not benetfit the Company directly or

Cardholder has, within the last twelve {12} months,

sybmittad any ather cheque 10 Royal Bank which-was-net————

paid by the Cardhalder's financial institution.

4. Charges to purchase goods of services for tha Company or
bought for someons else it inatructed by the Company will
not be covered. However, these charges would be
cavered if Reyal Bank bills the Cardholder directly, and the
Company has relmbursed the Cardholder and the
Cardhelder has nst paid Royal Bank.

5. Charges incurred by the Cardholder more than fourteen
{14} days after Notificatian of Termination or mare than
fourtesn (14] days after Royal Bank raceivas the raquest
by the Company to cancel the Royal Bank VISA Business
Card, or immediatcly on ths Date of Notification of
Termination if the Natification of Tarmination was not sent
to Roval Bank within twe (2] business days of the Darte of
Naotification of Termination.

Fage 5 of 6
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§. Charges resulting, from eicher a lost of stolen Roval Bank
+  VISA Business Cord or charges 1o 2 Royal Bank V/SA
Business Card account which iz closed, frozen or ninety
{30} or mora days delinquant.

Cash advances, after the Date of Notification of
Termination or immediately after Royal Bank roceives the
request by the Company 9 cancel the Royal Bank V/SA
Susiness Card, in excess of $300.00 per day per
Cardholder, or a maximurn of $1.000.00 per Cardhelder,

whichaver is lass,

8. Any intarest on money owing.
What are the Responsibilities of tha Company?

Tha Company may request Royal Bank to waive the Company’s
liability for Unauthorizad Chargaes anly if the Company meets all
of the following requirements:

1. Tha Company must uss its best efforts 1o retrigve the
Cardheldar's Royal Bank VISA Business Card from the
employee and must notify Royal Bank in writing to cancel
the Royal Bank WSA Business Card within two (2]
business days of the Date of Notification of Termination or
its inzention to cancel the Cardholder's Royal Bank V/SA
Business Card,

2. The Company must hotify Rayal Bank in writing to cancel
the Royal Bank VISA Business Card within two 2}
business days of the Date af Notification ot Termination or
‘mmediawely of its intention to cancel the Carcholder’s
Royal Bank ViS4 Business Card. The letter must state:

ja} That the Cempany the
Unauthorized Charges;

The Cardholdsr's nama, Royal Bank V/SA Business
Card number, and last known business and home
address

requests waiver of

(b}

ic} if applicable, that the Cardholder's employment has

terminated and the Date of Natification of Termination;

{d} !n cases whera Royal Bank sends its statements 10 the
Cardholder diractly, that the Company has contacred
the Cardhclder in writing and directed the Cardholder
to immediately pay all ourstanding Charges ta Royai

Bank;
Whethar the Royal Bank VISA Business Card was
retrieved from the Cardhelder and, it so. confirmation

that such card is in its possession or is enclosed
therein.

(e}

E-Form 12983 (200300}

Notificatian of Termination data or the date of the
Company’s intentien to cancel the Cardholder’s Royal Bank
VISA Businesa Card and all claim documents must be filed
with the insurance underwritar within six {8) months from
the Cardhalder's Data of Natification of Terminatioh.

5. Tha Company must promptly give written notice 1o Royal
Bank in cases where Royal Bank invoices the Cardholder, if
the Company knows or should knaw that e Cardholder is
roceiving reimbursement for Chargas but is not paying
Royal Bank for these Charges.

6. If the Company recovers any amounts for Unautharized
Charges from any source after the Company has filed an
Affidavit of Waiver with Royal Bank, the Company will
remit ail such amounts to Royal Bank. The Company
agreas to assign any rights it may have t collact such
amounts fram the Cardhaider 1o Royal Bank. The Campany
agrees to assign any rights it may have t collect such
amounts from the Cardholder to the Insurer.

7. The Company will not name any person to receive a Royal
Bank VISA Businass Card op any of its present or future
aceounts if that person has been named at any time by the
Company in an Affidavit ot Waiver or has bean found guilty
by a caurt of comperent jurisdiction,

Other Insurance

This program doas not cover losses that are covered by other
insurance, and/or, [osses that would have been paid il this
program did not exist, Losses that are above those coverad by
other insurance as noted, but laas than the limit of this
covarage are eligible for payment. This cenificate is not a
contract of Insurance. [t contains only a summary of the
principal provisions of the policy. In the event of any conflict
between the description of caverage in this certificate and the
policy, the policy will govern. }
Termination

Coveraga under this policy will automarically tarminate on the
oarliest of the foilowing:

1) ths dare tha Company's Royal Bank V/SA Business Card
Agreement with Aoyal Bank is cancelled; or

2) the date the Policy tarminates, or;
3) thirty 130) days after Notlce of Termination by Royal Bank.
Misstatemnent

Any fraud, misstatement or concealment by the Company

Failure 1o notify Royal Bank in writing within twa {2)
businass days of tha Date of Notification of Termination or
immediately of its intantion to cancel the Cardhalder's
fRoyal Bank V/SA Business Card will exclude coverage for
any Charges incurred after the request to cancel tha Royal
Bank V/SA Business Card.

3, The Company must deliver 1o the Cardholder or send by
firstelass mail, fax or telegram, a written notice staling
that the Cardholder's Royal Bank V/SA Business Card has
been cancelled. that the Cardholder should immediately
discontinue all use of that Royal Bank V/SA Business Card,
that the Cardholder must immediately pay any outstanding
amounts owed 1o Royal Bank, and that the Cardholder
must immediately return the Royal Bank V/SA Business
Card ta tha Company.

An officer, or other authotized afficial of the Company
must send sn Affidavit of Waiver to Royal Bank by mail,
tax or telegram within thirty {30) days of a. Cardholder's

1w T ragermark ot Aoyai Bank of Carada

- Rogictedsd tragamark ol Vida \ntarranonal Swevic Assoclation, Uswd under Licunce.

af ting this insutance or in

connection with the making of a claim shall render this
insurance null and void.

Currancy

All claims will be paid in Canadian dallars.
Inquiries

Please direct any claim inquiries ta;

Royal and Sun Alliance Insurance Company of Canada
Attention: Claims Managemant Services

Sheridan Insurance Center

2225 Erin Mills Parkway, Suite 1000

Mississauga, Ontario

L8K 259

Within the Toronto Region telephone {305) 403-2283
Qutside the Toronto Region telephone 1-800-544-2871
Please rafer 1o the pregram and the policy nurnber: VC5005Q0.
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This is Exhibit “K” referred to in the
Affidavit-of GARY IVANY

/ A(Ncﬁry Bublic in and for

the Provmce of Ontario

Kate Haviland Stigler
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This is Exhibit “L» referred to in the
Affidavit of GARY IVANY

Sworn before me thjs 29" da

A Notaty Publicin and for
the Province of Ontario

Kate Havlland Stigier



IN THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL DISTRICT OF EDMONTON

IN THE MATTER OF THE INDEBTEDNESS OF
DOWLAND CONTRACTING LTD., DOWLAND INDUSTRIAL
WORKS LTD. AND 6070 N.W.T. LIMITED
TO ROYAL BANK OF CANADA

AFFIDAVIT OF SERVICE

I, Corinne Daniels, of the City of Edmonton, in the Province of Alberta, Legal Secretary,
MAKE OATH AND SAY THAT:

1. [ did serve Dowland Contracting Ltd. on April 4, 2013 with a demand letter and Notice of
Intention to Enforce Security, copies of which are attached hereto and marked as Exhibits
“A” and “B” by registered mail to its registered office at Dowland Contracting Ltd., 29
Industrial Road, Box 1660, Inuvik, NT XOE O0T0 Aftention: President and Dowland
Contracting Ltd., 9820 — 44 Avenue, Edmonton, Alberta TGE 5ES Attention: President.

2. [ did serve Dowland Industrial Works Ltd. on April 4, 2013 with a demand letter and
Notice of Intention to Enforce Security, copies of which are attached hereto and marked
respectively as Exhibits “C” and “D” by registered mail to its registered office at
Dowland Industrial Works Ltd. ¢/o Registered Office, PO Box 818, Suite 200, 4915 — 48
Street, Yellowknife, NT X1A 2N6 Attention: President and Dowland Industrial Works
Ltd., 9820 — 44 Avenue, Edmonton, Alberta TOE SES5 Attention: President.

3. I did serve 6070 N.W.T. Limited on April 4, 2013 with a demand letter and Notice of
Intention to Enforce Security, copies of which are attached hereto and marked
respectively as Exhibits “E” and “F” by registered mail to its registered office at 6070
N.W.T. Limited, 29 Industrial Road, PO Box 1660, Inuvik, NT XOE 0TO Attention:
President and 6070 N.W.T. Limited, 9820 — 44 Avenue, Edmonton, Alberta, T6E 5E5
Attention: President.

1997075_1|NATDOCS



. 4, Attached hereto and marked collectively as Exhibit “G” are the receipts of the postmaster
' ‘3 at Edmonton, Alberta.

BEFORE ME at the City
of Edmonton, in the Province of Alberta
this S day of April,

2013, - .
bf% 1l I~

A Commissioner for Qaths in and for
the Province of Alberta

//2 . g DN
RINNE DANIELS

MICHELLE KELLER
MY COMMISSION EXPIRES ON
NOVEMBER 24th, 20 {2

1987075_1|NATDOCS



m Ray Rutman ray.rutman@dentons.com Salans FMC SNR Denton

D 780 423 7246 dentons.com

Dentons Canada LLP

2900 Manulife Place

10180 - 101 Street

Edmonton, AB, Canada T5J 3v5

T +1 780423 7100
F +1 780 423 7276

April 4, 2013 Fila No.: 125665-8417

Personal and Confidential Registered Mail

Dowland Contracting Ltd.
c/o Registered Office e Q |
29 Industrial Road o i ot

Lt

Box 1660

Inuvik NT X0E 0TO Cor’i nmbaﬁud S

Attention: President

S RAeenid
Dowland Contracting Ltd. R

9820 - 44 Avenue : a_,O "?
Edmonton, AB T6E 5E5 ‘“'ﬂld/be?,&/ v
Attention: President —
e WICHELLE KELLER
" Mtaﬁcomwssmn EXPIRES ON
Dear Sirs: NOVEMBER 24th, 20
Re: Royal Bank of Canada (“RBC”) - Dowland Contracting Ltd. (“Contracting”)

Please be advised that we are the solicitors for RBC with respect to its dealings with Contracting. RBC
advises that Contracting is indebted to it pursuant to numerous loan facilities, including, without limitation:

1. Operating Loan 28016731-001 in the amount of $14,595,477.65 plus interest thereon from and
after the 1st day of April, 2013 at RBC’s prime interest rate per annum in effect from time to time
plus 1.75%;

2. VISA - $152,514.05 plus interest thereon from and after the 1st day of April, 2013 at the rate of

19.9 per cent per annum;
3. Legal and financial advisory costs on a solicitor and his own client full indemnity basis.

On behalf of RBC we hereby demand payment of the above noted indebtedness. Payment is to be made
to RBC care of this office within 10 days of the date of this letter failing which legal action and/or
realization proceedings may be commenced {o recover same.

Please note that nothing in this letter is intended to obligate RBC to revolve any loan account or to
otherwise extend further credit. Should RBC in its absolute discretion revolve any loan account or
otherwise extend further credit to Contracting, then, this demand shall extend to any amount advanced by
reason of the reveolving of an account and any additional credit extended and interest shall accrue on any
additional advance or credit as set out above.

On or about April 24, 2003, Contracting granted to RBC a land mortgage in the principal sum of
$1,500,000 encumbering Lots 19 and 20, Block 49, Plan 633 Inuvik. Such mortgage is payable upon

1948049_2|NATDOCS



April 4, 2013
Page 2

demand. On beBalf of RBC we hereby demand payment of the sum of $1,500,000 plus interest and costs
in accordance with the terms of the mortgage. Payment is to be made to RBC care of this office within

ten days of the date of this letter failing which legal action and/or realization proceedings may be
commenced to recover same,

On or about January 18, 2012, Contracting granted to RBC a land mortgage in the principal sum of
$2,800,000 encumbering Lots 16, 17, 18, 19, 20, 21 and 22, Block 49, Plan 633 Inuvik. Such mortgage is
payable upon demand. On behalf of RBC we hereby demand payment of the sum of $2,800,000 plus
interest and costs in accordance with the terms of the mortgage. Payment is to be made to RBC care of
this office within ten days of the date of this letter failing which legal action and/or realization proceedings
may be commenced to recover same.

Please find attached a Notice of Intention to Enforce for Security for the purpose of service upon
Contracting.

Please note that RBC reserves the right to accelerate the time for payment set out in this lefter and the
time set out in the attached Notice if it comes to believe that it is in its interest to do so.

The loan and costs which are the subject of this demand do not constitute all of the indebtedness
outstanding from Contracting to RBC. RBC reserves the right to issue a supplemental demand for any
additional loan or other indebtedness that may be outstanding from time to time from Contracting to RBC.
In such event, RBC reserves the right to issue a Supplemental Notice of Intention to Enforce Security with
respect to any such additional indebtedness.

RBC understands that Contracting is represented by Duncan Craig LLP. Please consult with your
solicitor with respect to this letter. A copy of this letter is being forwarded concurrently to your solicitor.

Yours truly,

Dentons Canada LLP

s

Ray Rutman
RCR/cd

cC Duncan & Craig LLP/Att: Darren Bieganek
Royal Bank of Canada/Att: Gary Ivany
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FORM 115
NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1))

TO: Dowland Contracting Ltd. {an insolvent person)
TAKE NOTICE THAT:
1. Royal Bank of Canada (“RBC"), a secured creditor, intends to enforce its security on the property
of the insolvent person described below:
{a) All present and after acquired personal property; '
{b) tand including, without limitation, Lots 19 and 20, Block 49, Plan 633, Inuvik;
{c) Land including, without limitation, Lots 16, 17, 18, 19, 20, 21 and 22, Block 49, Plan 633
Inuvik.
2. The security that is to be enforced is in the form of:
{a) General Security Agreement;
(b) Land Mortgage;
{c) Land Mortgage.

3. The total amount of indebtedness secured by the security is indebtedness in the amount of
$20,110,960.02 plus interest plus costs on a solicitor and his own client full indemnity basis with
respect to legal and financial advisory costs including, without limitation monitoring costs
incurred from time to time plus any and all additional credit extended to the Insolvent Person or
sums advanced by reason of the secured creditor permitting an account to revolve {each of
which being in the absolute discretion of the secured creditor) plus interest on any such credit
extended or sums advanced.

4, The secured-creditor will not have the right to enforce the security until after the expiry of the
10 day period following the sending of this Notice, unless otherwise ordered by the Court of
Queen’s Bench of the Province of Alberta or unless the insolvent person consents to an earlier
enforcement.,

Dated at the City of Edmonton, in the Province of Alberta, this 4th day of April, 2013,

ROYAL BANK OF C%ADA
by its solicitors and/ ents, Dentons Canada LLP

C@rDLM)(l/NJL Ls S ?}
Per: ,/"7 /

%) W Ray C. Rutman
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9 D ENTO NS Ray Rutman ray.rutman@dentons.com Salans FMC SNR Denton
D 780 423 7246 dentons.com

Dentons Canada LLP

2900 Manuiife Place

10180 - 101 Street

Edmonton, AB, Canada T5J 3V5

T+1780 423 7100
F+t 780 423 7276

April 4, 2013 File No.: 125665-8417

Personal and Confidential Registered Mail

Dowland Industrial Works Ltd.
c/o Registered Cffice

PO Box 818

Suite 200, 4915 — 48 Street

Yellowknife, NT X1A 2N6 & nm&,,pd’ﬁ.
Attention: President ,_J)
Dowiand Industrial Works \Q—(yu
{
9820 - 44 Avenue o 220 B

Edmonton, AB T6E SES _ u
Attention: President ﬂ CQUZQ@@ //’\_/

8w
n:d ': M\ﬂ Provwe

MICHELLE KELLER
MY COMMISSION EXPIGES ON
Dear Sirs: NOVEMBER 24th, 2015
Re: Royal Bank of Canada (“RBC") - Dowland Contracting Ltd. (“Contracting”)

— Dowland Industrial Works Ltd. (“Industrial”)

. Please be advised that we are the solicitors for RBC with respect to the indebtedness of Contracting and

Industrial. RBC advises that Contracti'ng is indebted to RBC in the amount of $20,110,960.02 plus
interest thereon from and after the 1st day of April, 2013 plus costs (legal and financial advisory costs) on
a solicitor and his own client full indemnity basis.

On or about November 18, 2011 Industrial granted to RBC a guarantee and postponement of claim
guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of $10,000,000 with
interest at demand at RBC's prime interest rate per annum in effect from time to time ("Prime”") plus 5%
plus costs on a solicitor and his own client full indemnity basis.

On or about July 19, 2012 Industrial granted to RBC a guarantee and postponement of claim
guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of $24,345,000 with
interest at demand at Prime plus 5% plus costs on a solicitor and his own client full indemnity basis.

On behalf of RBC we hereby demand payment from Industrial of the sum of $20,110,960.02 plus interest
thereon from and after April 1, 2013 at the rate of Prime plus 5% plus costs as set out above pursuant to
the above referenced guarantees. Payment is to be made to RBC care of this office within 10 days of the
date of this letter failing which legal action and/or legal proceedings may be commenced to recover same.
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RBC advises as well that in addition to the above referenced guaranteed indebtedness, Industrial is
indebted to RBC on account of VISA indebtedness in the amount of $33,370.14 plus interest thereon from
and after the 1st day of April, 2013 at the rate of 19.9% per annum. On behalf of RBC we hereby
demand payment of the above noted VISA indebtedness. Payment is to be made to RBC care of this
office within ten days of the date of this letter failing which legal action and/aor realization of security may
be commenced to recover same.

Please note that nothing in this letter is intended to obligate RBC to extend further credit to Contracting or
Industrial or to revolve any loan account. Should RBC in its absolute discretion extend further credit to
Contracting or Industrial or permit any loan account to revolve, then the demand set out in this |etter shall
extend to any additional credit extended or amount advanced and interest shall accrue on any additional
sums as set out above.

Please find attached a Notice of Intention to Enforce for Security for the purpose of service upon
Industrial.

Please note that RBC reserves the right to accelerate the time for payment set cut in this letier and the
time set out in the attached Notice if it comes to believe that it is in its interest to do so.

RBC understands that Industrial is represented by Duncan Craig LLP. Please consult with your solicitor
with respect to this letter. A copy of this letter is being forwarded concurrently to your solicitor.

Yours truly,

Dentons Canada LLP

Ray Rutman L:
RCR/cd

cC Duncan & Craig LLP/Att: Darren Bieganek
Royal Bank of Canada/Att: Gary lvany
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FORM 115
NOTICE OF INTENTION TO ENFORCE SECURITY
{Subsection 244(1})
TO: Dowland Industrial Works Ltd. {an Insolvent Person)

TAKE NOTICE THAT:

1. Royal Bank of Canada (“RBC”), a secured creditor, intends to enforce its security on the property
of the insolvent person described below:

{a) All present and after acquired personal propérty.
2. The security that is to be enforced is in the form of:
(a) General Security Agreement.
3. The total amount of indebtedness secured by the security is indebtedness in the amount of

$20,144,330.16 plus interest plus costs on a solicitor and his own client full indemnity basis plus
any and all additional credit extended to Dowland Contracting Ltd. or to the Insolvent Person or
sums advanced by reason of the secured creditor permitting an account with Dowland
Contracting Ltd. to revolve {each of which being in the absolute discretion of the secured
creditor) plus interest on any such credit extended or sums advanced.

4, The secured-creditor will not have the right to enforce the security until after the expiry of the
10 day period following the sending of this Notice, unless otherwise ordered by the Court of
Queen’s Bench of the Province of Alberta or unless the insolvent person consents to an earlier
enforcement.

Dated at the City of Edmonton, in the Province of Alberta, this 4th day of April, 2013.

ROYAL BANK QF CANADA,
D by its solicipOFs and agents, Dentons Canada LLP

Per: _ """"7;
Y. _ Ray C. Ratrdan
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Ray Rutman ray.rutman@dentons.com Salans FMC SNR Denton
D 780 423 7246 dentons.com

Dentons Canada LLP

2900 Manulife Place

10180 - 101 Street

Edmonton, AB, Canada T5J 3v5&

T+1 7804237100
F +1 780 423 7276

April 4, 2013 Fite No.: 125665-8417

Personal and Confidential

6070 N.W.T. Limited
cf/o Registered Office

Ty ja il - P—_' "'
29 Industrial Road o the A o L
PO Box 1660
Inuvik, NT XOE 0TO C o Ann QD il €
Attention: President Swem nafore oo mia

6070 N.W.T. Limited o

9820 - 44 Avenue = Q13
Edmonton, AB T6E 5ES »/}/}/L? boebio
Attention: President %

T 7 A Conmissionar
tand for tha Preesincp

MICHELLE KELLER
1AY COMMIGSICN r-_xpligzs_orq
NOVEMBER 24ih, 20,5
Dear Sirs:
Re: Royal Bank of Canada (“RBC”) - Dowland Contracting Ltd. (“Contracting”)

- 6070 N.W.T. Limited (“6070")

Please be advised that we are the solicitors for RBC with respect to the indebtedness of Contracting and
6070. RBC advises that Contracting is indebted to RBC in the amount of $20,110,960.02 plus interest

thereon from and after the st day of April, 2013 plus costs (legal and financial advisory costs) on a
solicitor and his own client full indemnity basis.

On or about November 24, 2009 6070 granted to RBC a guarantee and postponementi of claim
guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of $1,500,000 with
_interest from demand at RBC's prime interest rate per annum in effect from time to time (‘Prime”) plus 5%
plus costs on a solicitor and his own client full indemnity basis.

On or about November 18, 2011 6070 granted to RBC a guarantee and postponement of claim
guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of $10,500 with interest
from demand at Prime plus 5% plus costs on a solicitor and his own client full indemnity basis.

On or about July 19, 2012 6070 granted to RBC a guarantee and postponement of claim guaranteeing to

RBC the indebtedness of Contracting to RBC for up to the sum of $24,345,000 with interest at demand at
Prime plus 5% plus costs on a solicitor and his own client full indemnity basis.
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On behaif of RBC we hereby demand payment from 6070 of the sum of $20,110,960.02 plus interest
thereon from and after April 1, 2013 plus costs as set out above pursuant to the above referenced
guarantees. Payment is to be made to RBC care of this office within 10 days of the date of this letter
failing which legal action and/or legal proceedings may be commenced to recover same.

Please note that nothing in this letter is intended to obligate RBC to extend further credit to Contracting or
to revolve any loan account. Should RBC in its absclute discretion extend further credit to Contracting or

permit any loan account to revolve, then the demand set out in this letter shall extend to any additional
credit extended or amount advanced and interest shall accrue on any additional sums as set out above.

Please find attached a Notice of Intention to Enforce for Security for the purpose of service upon 6070.

Please note that RBC reserves the right to accelerate the time for payment set out in this letter and the
time set out in the attached Notice if it comes to believe that it is in its interest to do so.

RBC understands that 6070 is represented by Duncan Craig LLP. Please consult with your solicitor with
respect to this letter. A copy of this letter is being forwarded concurrently to your solicitor.

Yours truly,

Dentons Canada LLP

/ )

Ray | utrﬁapi

RCRi/cd

cc Duncan & Craig LLP/Att: Darren Bieganek
Royal Bank of Canada/Att: Gary Ivany
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TO:

FORM 115
NOTICE OF INTENTION TO ENFORCE SECURITY
{Subsection 244(1})

6070 N.W.T. Limited (an insolvent person)
TAKE NOTICE THAT:

Royal Bank of Canada (“RBC”), a secured creditor, intends to enforce its security on the property
of the insolvent person described below:

(a) All debts and liabilities, present and future of Dowland Contracting Ltd. in favor of the
insolvent Person;

{b) All debts and labilities, present and future of Dowland Contracting Ltd. in favor of the
Insolvent Person.

The security that is to be enforced is in the form of:
{a) Postponement and Assignment of Claim dated May 2, 2009;
(b) Postponement and Assignment of Claim dated November 18, 2011.

The total amount of indebtedness secured by the security is indebtedness in the amount of
$20,110,960.02 plus interest plus costs on a solicitor and his own client full indemnity basis plus
any and all additional credit extended to Dowland Contracting Ltd. or sums advanced by reason
of the secured creditor permitting an account with Dowland Contracting Lid. to revolve (each of

which being in the absolute discretion of the secured creditor) plus interest on any such credit
extended or sums advanced.

The secured-creditor will not have the right to enforce the security until after the expiry of the
10 day period following the sending of this Notice, unless otherwise ordered by the Court of
Queen’s Bench of the Pravince of Alberta or unless the insolvent person cansents ta an earlier
enforcement.

Dated at the City of Edmonton, in the Province of Alberta, this 4th day of April, 2013.

N F _ ROYAL BANK OF %NADA,
T by its solicitors and agents, Dentons Canada LLP
y ;

Covvondaatss 7/

Ray ¢/Rutmarni”
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This is Exhibit “M? referred to in the
Affidavit of GARY IVANY

Sworn before me this 29" d

Al /AN
ot#fy Publi¢/in and for
the Province of Ontario

Kate Haviland Stigler



[N THE COURT OF QUEEN’S BENCH OF ALBERTA
JUDICIAL DISTRICT OF EDMONTON

IN THE MATTER OF THE INDEBTEDNESS OF
DOWLAND CONTRACTING LTD., DOWLAND INDUSTRIAL
WORKS LTD., DOWLAND CONSTRUCTION, INC.
AND 6070 N.W.T. LIMITED
TO ROYAL BANK OF CANADA

AFFIDAVIT OF SERVICE

I, Corinne Daniels, of the City of Edmonton, in the Province of Alberta, Legal Secretary,
MAKE OATH AND SAY THAT:

1. I did serve Dowland Contracting Ltd. on April 22, 2013 with a supplemental demand
letter and Supplemental Notice of Intention to Enforce Security, copies of which are
attached hereto and marked as Exhibits “A” and “B” by registered mail to its registered
office at Dowland Contracting Ltd., 29 Industrial Road, Box 1660, Inuvik, NT X0E 0T0
Attention: President and Dowland Contracting Ltd., 9820 — 44 Avenue, Edmonton,
Alberta TGE 5ES Attention: President and Dowland Contracting Ltd., 7028 — 56 Avenue,
Edmonton, Alberta, T6B 1E4.

2. I did serve Dowland Industrial Works Ltd. on April 22, 2013 with a supplemental
demand letter and Supplemental Notice of Intention to Enforce Security, copies of which
are attached hereto and marked respectively as Exhibits “C” and “D” by registered mail
to its registered office at Dowland Industrial Works Ltd. c¢/o Registered Office, 1600, 925
West Georgia Street, Vancouver, British Columbia, V6C 312 Attention: President and
Dowland Industrial Works Ltd., 9820 —~ 44 Avenue, Edmonton, Alberta T6E 5ES5
Attention: President and Dowland Industrial Works Ltd., 7028 — 56 Avenue, Edmonton,
Alberta, T6B 1E4 Attention: President and Dowland Industrial Works Ltd., 202 — 166
Oriole Road, Kamloops, British Columbia, V2C 4N7, Attention: President.

3. I did serve 6070 N.W.T. Limited on April 22, 2013 with a supplemental demand letter
and Supplemental Notice of Intention to Enforce Security, copies of which are attached
hereto and marked respectively as Exhibits “E” and “F” by registered mail to its
registered office at 6070 N.W.T. Limited, 29 Industrial Road, PO Box 1660, Inuvik, NT
XOE OTO Attention: President and 6070 N.W.T. Limited, 9820 — 44 Avenue, Edmonton,
Alberta, T6E 5E5 Attention: President and 6070 N.W.T. Limited, 7028 — 56 Avenue,
Edmonton, Alberta, T6B 1E4 Attention: President.
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I did serve Dowland Construction, Inc. on April 22, 2013 with a demand letter and Notice
of Intention to Enforce Security, copies of which are attached- hereto and marked
respectively as Exhibits “G” and “H” by registered mail to its registered office at
Fowland Construction, Inc., 4134 Ingra Street, Suite 201B, Anchorage, Alaska, 99503
Attention: President and Dowland Construction, Inc., 9820 —~ 44 Avenue, Edmonton,
Alberta, T6E 5E5 Attention: President and Dowland Construction, Inc., 7028 — 56
Avenue, Edmonton, Alberta, T6B 1E4 Attention: President and Dowland Construction,
Inc., 601 West 50™ Avenue, Suite 900, Anchorage Alaska, 99501 Attention: President.

Attached hereto and marked collectively as Exhibit “I” are the receipts of the postmaster
at Edmonton, Alberta.

BEFORE ME at the City ) . ‘
of Edmonton, in the Province of Alberta ) . - . é
thiS 25th day Of Apl"il, ) / W P P /'(_/'-/iﬂ Lot ‘

) ~  CORINNE DANIELS

A Commissioner for Oaths in and for
the Province of Alberta

MICHELLE KELLER
MY COMMISSION EXPIRES (N
NGVEMBER 2ath, 20153
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: DENTONS

April 22, 2013

DELIVERED VIA REGISTERED MAIL

Ray Rutman

Personal and Confidential

Dowland Contracting Ltd.

c/o Registered Office
28 Industrial Road

ray.rutman@dentons.com
D +1 780 423 7246

Dentons Canada LLP

2900 Manulife Place

10180 - 101 Street

Edmonton, AB, Canada T5J 3v5

T +1 780 423 7100
F+1 780 423 7276

Dowland Contracting Ltd.

8820 — 44 Avenue
Edmonton, AB T6E 5E5
Attention: President

Salans FMC SNR Denton
dentons.com

File No.: 125665-8417

S s Exbini
Wihg j\fﬂdd‘;;h s T

Box 1660
Inuvik NT XOE 0T0
Attention: President

Caduans

BHOM Nafore § e in'«

ZQ..:—?uavcf Ben |

relg

Dowland Contracting Ltd. A0 R R
7028 - 56 Avenue
Edmonton, AB T6B 1E4 MfCﬂ»aQﬂfi —
i i s Cf‘ RN
Attention: President -)y}” s in g fcrtr;?mf n:fr
o MICHELLE k
Dear Sirs: MY COMMISS o )E:II_LE!(-';‘N
NOVEMBER 241, 207
Re: Royal Bank of Canada (“RBC"} - Dowland Contracting Ltd. (“Contracting”)

As you are aware, we are the solicitors for RBC with respect to its dealings with Contracting. Reference
is made to a letter from me to Contracting dated April 4, 2013 (the "April 4™ Letter”). This letter is in
supplement to and not in substitution for the April 4" Letter. Nothing in this letter constitutes an
amendment, waiver or revocation of any of the terms of the April 4™ Letter.

RBC advises that Contracting is indebfed to it pursuant to numerous loan facilities not referenced in the
April 4" Letter, including, without limitation:

1. Term Loan 28016731-012 in the amount of $581,292.11 plus interest thereon from and after the

17th day of April, 2013 in accordance with the terms of credit facility, which equates to $63.49 per
day as at April 17, 2013;

2. Term Loan 28016731-008 in the amount of $557,333.09 plus interest thereon from and after the

17th day of April, 2013 in accordance with the terms of credit facility, which equates to $63.12 per
day as at April 17, 2013;

3. Term Loan 28016731-009 in the amount of $408,940.56 plus interest thereon from and after the

17th day of April, 2013 in accordance with the terms of credit facility, which equates to $46.43 per
day as at April 17, 2013;

4, Term Loan 28016731-011 in the amount of $682,386.01 plus interest thereon from and after the

17th day of April, 2013 in accordance with the terms of credit facility, which equates to $77.38 per
day as at April 17, 2013;
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April 22, 2013 dentons.com
Page 2
5. Term Loan 28016731-006 in the amount of $443,442.37 plus interest thereon from and after the

17th day of April, 2013 in accordance with the terms of credit facility, which equates to $51.43 per
day as at April 17, 2013;

8. Term Loan 28016731-010 in the amount of $2,667,833.22 plus interest thereon from and after the
17th day of April, 2013 in accordance with the terms of credit facility, which equates to $292.05
per day as at April 17, 2013; and

7. Legal and financial advisory costs on a solicitor and his own client full indemnity basis.

Please note that the above interest calculations are premised on the assumption that Contracting will
earn the benefit of a 3% interest reduction in accordance with the terms of a forbearance agreement
between RBC, Contracting and others. If that assumption proves incorrect, interest payable will be at a
rate 3% greater than that set out above.

Further, the above interest per diems are calculated as a function of prime. If RBC's prime interest rate
changes, there will be a corresponding change to the interest calculations.

On behalf of RBC we hereby demand payment of the above noted indebtedness. Payment is to be made
to RBC care of this office within 10 days of the date of this letter failing which legal action and/or
realization proceedings may be commenced to recover same.

Please note that nothing in this letter is intended to obligate RBC to revolve any loan account or to
otherwise extend further credit. Should RBC in its absolute discretion revolve any loan account or
otherwise extend further credit to Centracting, then, this demand shall extend to any amount advanced by
reason of the revolving of an account and any additional credit extended and interest shall accrue on any
additional advance or credit as set out above.

Contracting granted to RBC a number of mortgages, in addition to those referenced in the April 4" L etter,
including, without limitation, the mortgages noted below.

On or about November 27, 2012, Contracting granted to RBC a collateral land mortgage in the principal
sum of $1,000,000 encumbering Lot 7, Block 228, Plan 3586, Igaluit. Such mortgage is payable upon
demand. On behalf of RBC we hereby demand payment of the sum of $1,000,000 plus interest and costs
in accordance with the terms of the mortgage. Payment is to be made to RBC care of this office within

ten days of the date of this letter failing which legal action and/or realization proceedings may be
commenced to recover same.

On or about April 15, 2013, Contracting granted to RBC a collateral land mortgage in the principal sum of
$3,000,000 encumbering Lots 16, 17, 18, 19, 20, 21 and 22, Block 49, Plan 633 Inuvik. Such mortgage is
payable upon demand. On behalf of RBC we hereby demand payment of the sum of $3,000,000 plus
interest and costs in accordance with the terms of the mortgage. Payment is to be made to RBC care of

this office within ten days of the date of this letter failing which legal action andfor realization proceedings
may be commenced o recover same.

On or about April 15, 2013, Contracting granted to RBC a collateral land mortgage in the principal sum of

$400,000 encumbering Lot 7, Block 228, Plan 3586, lgaluit. Such mortgage is payable upon demand. On
behalf of RBC we hereby demand payment of the sum of $400,000 plus interest and costs in accordance
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with the terms of the mortgage. Payment is to be made to RBC care of this office within ten days of the

date of this letter failing which legal action and/or realization proceedings may be commenced to recover
same.

Contracting granted to RBC a collateral land mortgage in the principal sum of $1,000,000 encumbering
Lots 5 and 6, Block 47, Plan 564, Inuvik, subject to sections 13 to 16 and 19 of the Territorial Lands Act,
as set forth in Instrument of Grant registered under daybook number 116,240; Lot 19, Block 34, Plan
1652, Tuktoyaktuk; Lot 21, Block 87, Plan 2182 Inuvik; Lot 19, Block 21, Plan 3432, Tuktoyaktuk; and
Lots 1, 2, 3, 4, 5, 6, 11, 12, 13, 14, 15 and 16, Block 97, Plan 3820, Inuvik. Such mortgage is payable
upon demand. On behalf of RBC we hereby demand payment of the sum of $1,000,000 plus interest and
costs in accordance with the terms of the mortgage. Payment is to be made to RBC care of this office

within ten days of the date of this letter failing which legal action and/or realization proceedings may be
commenced to recover same,

Contracting granted to RBC a collateral land mortgage in the principal sum of $1,000,000 encumbering
the leasehold interest of Contracting in Lot SK-004 Sachs Harbour and Lot 46, Plan 3529 Paulatuk. Such
mortgage is payable upon demand. On behalf of RBC we hereby demand payment of the sum of
$1,000,000 plus interest and costs in accordance with the terms of the morigage. Payment is to be made
to RBC care of this office within ten days of the date of this letter failing which legal action and/for
realization proceedings may be commenced to recover same.

Attached to or enclosed with the April 4™ Letter was a Notice of Intention to Enforce Security dated April
4, 2013 (the "April 4 NOI"). Please find attached a Supplemental Notice of Intention to Enforce Security
for the purpose of service upon Contracting, Service of the Supplemental Notice of Intention te Enforce
Security is supplemental to and not in substitution for the April 4 NOI. Nothing in this Supplemental
Notice of Intention to Enforce Security is intended to amend, disclaim or revoke any term of the April 4
NOL. The April 4 NOI remains in full force and effect.

Please note that RBC reserves the right to accelerate the time for payment set out in this letter and the
time set out in the attached Notice if it comes to believe that it is in its interest to do so.

Again, the loan and costs which are the subject of this demand do not constitute all of the indebtedness
outstanding from Contracting to RBC. This letter is supplemental to and not in substitution for any
previous letter demanding payment of the indebtedness outstanding from Contracting to RBC previously
served upon Contracting. RBC further reserves the right to issue a supplemental demand for any
additional loan or other indebtedness that may be outstanding from time to time from Contracting to RBC.
In such event, RBC reserves the right to issue a further Supplemental Notice of Intention to Enforce
Security with respect to any such additional indebtedness.
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RBC understands that Contracting is represented by Duncan Craig LLP. Please consult with your
solicitor with respect to this letter. A copy of this letter is being forwarded concurrently to your solicitor.

Yours truly,
Dentons Canada LLP

Ray Rutman

RCR/cdftj

cc Duncan & Craig LLP/Att: Darren Bieganek
Royal Bank of Canada/Att: Gary Ivany
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™ FORM 115
i } SUPPLEMENTAL NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1))

TO: Dowland Contracting Ltd. (an insolvent person)
TAKE NOTICE THAT:
1. Royal Bank of Canada ("RBC"), a secured creditor, intends to enforce its security on the property

of the insolvent person described below:

(a) All present and after acquired personal property,

(b) All present and after acquired property;,

(c) Land including, without limitation, lots 19 and 20, Block 48, Pian 633, [nuvik;

{(d) Land including, without limitation, Lots 16, 17, 18, 19, 20, 21 and 22, Block 49, Plan 633
tnuvik;

{e) ! and, including, without limitation, Lot 7, Block 228, Plan 3586, lgaluit.

() Land including, without limitation, Lots 16, 17, 18, 19, 20, 21 and 22, Block 48, Plan 633
Inuvik;

(9) Land, including, without limitation, Lot 7, Block 228, Plan 3586, lqaluit;

{h) Land including, without limitation, Lots 5'and 6, Block 47, Plan 564, Inuvik, subject to
sections 13 to 16 and 19 of the Territorial Lands Act, as set forth in Instrument of Grant
registered under daybook number 116,240; Lot 6, Block 47, Plan 564, Inuvik; Lot 19,
Block 34, Plan 1652, Tuktoyaktuk; Lot 21, Block 87, Plan 2182 Inuvik; Lot 19, Block 21,
Plan 3432, Tuktoyaktuk; and Lots 1, 2, 3, 4, 5, 6, 11, 12, 13, 14, 15 and 16, Block 97,
Plan 3820, Inuvik;

(i) All shares held by the Insolvent Person in Dowland Construction, Inc.;
1 )] All shares held by the Insolvent Person in Dowland Industrial Works Ltd;
\% (k) Lot SK-004 Sachs Harbour and Lot 48, Plan 3529 Paulatuk;
{H Promissory Note and underlying indebtedness owed by the Diocese of the Arctic-
Anglican Church of Canada; and
{m) Lien.
2. The security that is to be enforced is in the form of. e B
{a) General Security Agreement; ,
() General Security Agreement; C@ Y\ N V‘U{-BC‘/L\.’; o
{c) Land Mortgage; Lo T S

(d) Land Mortgage;

(e) Land Mortgage; A S Qﬂﬂ \
H Land Mortgage; ol B

{g) Land Mortgage; W e U

(h) Land Mortgage; \/l“]/“urc _t‘t(/:!,-bm, -
(i) Share Pledge Agreement; s T L NS

(i} Share Pledge Agreement; e o
(k) Land Mortgage; '

(1) Assignment; and LT KELLER

X . . N EXPIRES ON
{m) Assignment of Claim of Lien. 2 2013
3. The total amount of indebtedness secured by the security is indebtedness in the amount of

$20,458,975.77 plus interest plus costs on a solicitor and his own client full indemnity basis with
respect to legal and financial advisory costs including, without limitation monitoring costs incurred
from time to time plus any and ali additional credit extended to the Insclvent Person or sums
advanced by reason of the secured creditor permitting an account to revolve (each of which being
in the absolute discretion of the secured creditor) plus interest on any such credit extended or
sums advanced.
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4. Subject to the remaining provisions of this paragraph, the secured creditar will not have the right
to enfarce the security until after the expiry of the 10 day period following the sending of this
Notice, unless otherwise ordered by the Court of Queen's Bench of the Province of Alberta or
unless the insolvent person consenis to an earlier enforcement. Nothing in this Supplemental
Notice of Intention to Enforce Security is intended to amend, disclaim or revoke the Notice of
Intention to Enforce Security dated April 4, 2013, previously served upon Dowland Contracting
Lid. by or on behalf of RBC. Notwithstanding anything in this paragraph or in the Supplemental
Notice of Intention to Enforce Security, the secured creditor does have the right to enforce the
security referenced in the Notice of Intention to Enforce Security dated April 4, 2013 in respect of

the indebtedness referenced in that Notice by reason of the elapsement of 10 days from the
service of that Notice.

Dated at the City of Edmonton, in the Province of Alberta, this 22nd day of April, 2013.

ROYAL BANK OF CANADA,
by its solicitors and agents, Dentons Canada LLP

. -
Per: i )

Ray C. RGtman ¢
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' DENTONS

Ray Rutman ray.rutman@dentons.com Salans FMC SNR Denton
D +1 780 423 7246 dentons.com

Dentons Canada LLP

2900 Manulife Place

10180 - 101 Street

Edmonton, AB, Canada T5J 3V5

T+1780 423 7100
F+17804237276

April 22, 2013 File No.: 125665-8417

DELIVERED VIA REGISTERED MAIL

Personal and Confidential

Dowland Industrial Works Ltd.
c/o Registered Office

1600, 925 West Georgia Street
Vancouver, BC V6C 3L2
Attention: President

Dowland Industrial Works Ltd.
7028 — 56 Avenue

Edmonton, AB TGB 1E4
Attention: President

Dowland Industrial Works Ltd.
89820 — 44 Avenue

Edmonton, AB T6E 5E5
Attention: President

RIS -~

Dowland Industrial Works Ltd. .~ po 3] 3
202 - 166 Oriole Road ! n .
Kamloops, BC V2C 4N7| L’@':‘@Lf_@ﬁ_[fk/
Attention: President )

— .
e /A Oonmisskmer
and for the Provirea

af ,‘.159,1:1
Dear Sirs: My’CHELLE KELLE
COMMIASIoN EXPIRES
Re: Royal Bank of Canada (“RBC”) - Dowland Contracting Ltd. (“Contracting”) NOVEMBER 24y, 20_’5_0N

~ Dowland Industrial Works Ltd. (“Industrial”)

As you are aware, we are the solicitors for RBC with respect to its dealings with Contracting and
Industrial,

Reference is made to a letter from myself to Industrial dated April 4, 2013 (the “April 4™ Letter”). This
letter is in supplement to and not in substitution for the April 4" Letter. Nothing in this letter constitutes an
amendment, waiver or revocation of the demands of any of the terms of the April 4" Letter.

In addition to the Guarantee and Visa indebtedness referenced in the April 4™ Letter, RBC advises that
Industrial is indebted to it pursuant to overdraft facilities as at Aprit 17, 2013 as follows:

1. OV 03749-1010115 in the amount of $15,234.43; and
2, OV 03748-1009687 in the amount of $750,829.26,

On behalf of RBC we hereby demand payment of the above noted indebtedness plus interest at the
overdraft rates established by RBC from time to time. Payment is to be made to RBC care of this office

within 10 days of the date of this letter failing which legal action and/or realization proceedings may be
commenced to recover same,

Please note that nothing in this letter is intended to obligate RBC to extend further credit to Industrial (by
way of overdraft or otherwise). Should RBC in its absolute discretion extend further credit to Industrial (by
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way of overdraft or otherwise) then the demand set out in this letter shall extend to any additional credit

extended and interest shall accrue on any additional sums at the overdraft rates as established by RBC
from time to time.

The April 4™ Letter had attached or enclosed a Notice of Intention to Enforce Security (the “April 4 NOP”).
Industrial granted to RBC additional security beyond that set out in the Aprii 4 NOI. Please find attached
a Supplemental Notice of Intention to Enforce Security for the purpose of service upon Industrial. Service
of such Notice of Intention to Enforce Security is supplemental to and not in substitution for the April 4
NOI. Nothing in this letter or in the Supplemental Notice of Intention to Enforce Security is intended to
amend, disclaim or revoke any term of the Aprit 4 NOI. The April 4 NOCI remains in full force and effect.

Please note that RBC reserves the right to accelerate the time for payment set out in this letter and the
time set out in the attached Notice if it comes to believe that it is in its interest to do so.

Again, the overdrafts which are the subject of this demand do not constitute all of the indebtedness
outstanding from Industrial to RBC. This letter is supplemental to and not in substitution for any previous
letter demanding payment of the indebtedness outstanding from Industrial to RBC previously served upon
Industrial. RBC further reserves the right to issue a supplemental demand for any additional loan or other
indebtedness that may be ocutstanding from time to time from Industrial to RBC. In such event, RBC

reserves the right to issue a further Supplemental Notice of Intention to Enforce Security with respect to
any such additional indebtedness.

RBC understands that Industrial is represented by Duncan Craig LLP. Please consult with your solicitor
with respect to this letter. A copy of this letter is being forwarded concurrently to your solicitor.

Yours fruly,

Dentons Capada LLP
o

s
7
Ray Rutma

RCR/cdft

cc Duncan & Craig LLP/Att: Darren Bieganek
Royal Bank of Canada/Att: Gary lvany
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FORM 115
SUPPLEMENTAL NOTICE OF INTENTION TO ENFORCE SECURITY
{Subsection 244(1})

TO: Dowland Industrial Works Ltd. (an insolvent person)

TAKE NOTICE THAT:

1. Royal Bank of Canada (“RBC"), a secured creditor, intends to enforce its security on the property
of the insolvent person described below:
(a) All present and after acquired personal property; and
(b) All present and after acquired property.
2. The security that is to be enforced is in the form of:
{a) General Security Agreement; and
{b) General Security Agreement.
3. The total amount of indebtedness secured by the security is indebtedness in the amount of

$21,225,039.46 plus interest plus costs on a solicitor and his own client full indemnity basis with
respect to legal and financial advisory costs including, without limitation monitoring costs incurred
from time to time plus any and all additional credit extended to the Insolvent Person or sums
advanced by reason of the secured creditor permitting an account to revolve (each of which being

in the absolute discretion of the secured creditor) plus interest on any such credit extended or
sums advanced.

4, Subject to the remaining provisions of this paragraph, the secured creditor will not have the right
to enforce the security until after the expiry of the 10 day period following the sending of this
Notice, unless otherwise ordered by the Court of Queen's Bench of the Province of Alberta or
unless the insolvent person consents to an earlier enforcement. Nothing in this Supplemental
Notice of Intention to Enforce Security is intended to amend, disclaim or revoke the Notice of
Intention to Enforce Security dated April 4, 2013, previously served upon Dowland Industrial
Works Ltd. by or on behalf of RBC. Notwithstanding anything in this paragraph or in the
Supplemental Notice of Intention to Enforce Security, the secured creditor does have the right to
enforce the security referenced in the Notice of Intention to Enforce Security dated April 4, 2013
in respect of the indebtedness referenced in that Notice by reason of the elapsement of 10 days
from the service of that Notice.

Dated at the City of Edmonton, in the Province of Alberta, this 22nd day of April, 2013,

D ROYAL BANK OF CANADA,
by its solicitors 3 agents, Dentons Canada LLP

CO A “V\Qm%tt.‘s Per:

Ray C/. Rutmj.«.ifn /
an
2013
el

MICHEL 2 KELLER

Y COE».”:--’E‘_;S@& .
. OO T S
MOVEMBER g0g, 0 120 O

ath, oy [E
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: DENTONS

Ray Rutman ray.rutman@dentons.com Salans FMC SNR Denton

D 780 423 7246 dentons.com

Dentons Canada LLP

2300 Manulife Place

10180 - 101 Street

Edmonton, AB, Canada T5.J 3V5

T +1 780 423 7100

F+1 780 423 7276
April 22, 2013 File No.: 125665-8417
Personal and Confidential
6070 N.W.T. Limited 6070 N.W.T. Limited e E
c/o Registered Office 9820 - 44 Avenue e
28 Industrial Road Edmonton, AB T6E 5E5 . ,
PO Box 1660 Attention: President &_n n m,_bquu ¢ f_S
Inuvik, NT X0E QTO e e ,
Attention: President QS* e Q‘pf\ ) \

0L
T
6070 N.W.T. Limited ANickalle h_
7028 — 56 Avenue {r( T j S/ A Comissny
Edmonton, AB T6B 1E4 Cw'ﬂ!-ben';" and for tho Provineg
Attention: President
MICHELLE KELLER
MY COMMISSION EXPIRES ON

Dear Sirs: NOVEMBER 2ath, 29 '
Re: Royal Bank of Canada (“RBC”) - Dowland Contracting Ltd. (“Contracting”)

— 6070 NW.T. Limited {“6070")

As you are aware, we are the solicitors for RBC with respect to its dealings with Contracting and 6070.
Reference is made to a letter from myself to 6070 dated April 4, 2013 (the “April 4™ Letter”). This letter is
in supplement to and not in substitution for the April 4™ Letter. Nothing in this letter is intended to amend,
disclaim or revoke any term of the Aprit 4™ Letter.

RBC advises that Contracting is indebted to RBC in the amount of $20,458,975.77, plus interest thereon
from and after April 17, 2013 plus costs (legal and financial advisory costs) on a solicitor and his own
client full indemnity basis.

On or about April 15, 2013, 6070 granted to RBC a guarantee and postponement of claim guaranteeing
to RBC the indebtedness of Contracting to RBC for up to the sum of $10,500,000 with interest from
demand at RBC's prime interest rate per annum in effect from time to time plus 5% plus costs on a
solicitor and his own client full indemnity basis,

As is stated above, the indebtedness of Contracting exceeds the sum owed pursuant to the guarantee
and postponement of claim dated April 15, 2013 granted by 6070. On behalf of RBC we hereby demand
payment from 6070 of the sum of $10,500,000 plus interest thereon from and after April 17, 2013 plus
costs as set out above pursuant to the above referenced guarantee. Payment is to be made to RBC care
of this office within 10 days of the date of this letter failing which legal action and/or legal proceedings
may be commenced to recover same.

2180115_3|NATDOCS



3 D ENTO N s.’ April 22, 2013 Salans FMC SNR Denton

Page 2 dentons.com

Please note that nothing in this letter is intended to obligate RBC to extend further credit to Contracting or
to revolve any loan account. Should RBC in its absolute discretion extend further credit to Contracting or
permit any loan account to revolve, then the demand set out in this letter shall extend to any additional
credit extended or amount advanced and interest shall accrue on any additional sums as set out above.

Attached to or enclosed with the April 4™ Letter was a Notice of Intention to Enforce Security dated April
4, 2013 (the "Agril 4 NOI"). Nothing in this letter or in any Supplemental Notice of Intention to Enforce
Security provided in conjunction with this letter is intended to constitute an amendment, disclaimer or
revocation of the April 4 NOI.

Please find attached a Supplemental Notice of Intention to Enforce for Security for the purpose of service
upon 6070.

Please note that RBC reserves the right to accelerate the time for payment set out in this letter and the
time set out in the atiached Notice if it comes to believe that it is in its interest to do so.

The guarantee which is the subject of this demand does not canstitute all of the indebtedness outstanding
from 6070 to RBC. This letter is supplemental to and not in substitution for any previous letter demanding
nayment of the indebtedness outstanding from 6070 to RBC previously served upan 6070. RBC further
reserves the right to issue a supplemental demand for any additional loan or other indebtedness that may
be outstanding from time to time from 6070 to RBC. In such event, RBC reserves the right to issue a
further Supplemental Notice of Intention to Enforce Security with respect to any such additional
indebtedness.

RBC understands that 6070 is represented by Duncan Craig LLP. Please consult with your solicitor with
respect to this letter. A copy of this letter is being forwarded concurrently to your solicitor.

Yours fruly,

Dentons Canada LLP

/,

/
i

Ray R@
RCR/cdftj

cc Duncan & Craig LLP/Att; Darren Bieganek
Royal Bank of Canada/Att: Gary lvany
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FORM 115
SUPPLEMENTAL NOTICE QOF INTENTION TO ENFORCE SECURITY
{Subsection 244(1))
6070 N.W.T. Limited (an insolvent person)

TAKE NOTICE THAT:

Royal Bank of Canada ("RBC"), a secured creditor, intends to enforce its security on the property
of the insclvent person described below:

{a) All debts and liabilities, present and future of Dowland Contracting Ltd. in favour of the

Insolvent Person;

(b) All debts and liabilities, present and future of Dowland Contracting Ltd. in favour of the
Insolvent Person;

{c) All present and after acquired property; and

{d) All shares held by the Insclvent Person in Dowland Contracting Ltd.

The security that is to be enforced is in the form of:

(a) Postponement and Assignment of Claim dated May 2, 2009;
(b) Postponement and Assignment of Claim dated May 2, 2009;
{c) General Security Agreement; and

{d} Share Pledge Agreement dated April 15, 2013

The total amount of indebtedness secured by the security is indebtedness in the amount of
$20,458,875.77 plus interest plus costs on a solicitor and his own client full indemnity basis with
respect to legal and financial advisory costs inctuding, without limitation monitoring costs incurred
from time to time plus any and all additionai credit extended to the Insolvent Person or sums
advanced by reason of the secured creditor permitting an account to revolve (each of which being
in the absolute discretion of the secured creditor) plus interest on any such credit extended or
sums advanced.

Subject to the remaining provisions of this paragraph, the secured creditor will not have the right
to enforce the security until after the expiry of the 10 day period following the sending of this
Notice, uniess otherwise ordered by the Court of Queen’s Bench of the Province of Alberta or
unless the insolvent person consents to an earlier enforcement. Nothing in this Supplemental
Notice of Intention to Enforce Security is intended to amend, disclaim or revoke the Notice of
intention to Enforce Security dated April 4, 2013, previously served upon 6070 N.W.T Limited by
or on behalf of RBC. Notwithstanding anything in this paragraph or in the Supplemental Notice of
Intention to Enforce Security, the secured creditor does have the right to enforce the security
referenced in the Notice of Intention to Enforce Security dated April 4, 2013 in respect of the

indebtedness referenced in that Notice by reason of the elapsement of 10 days from the service
of that Notice.

Dated at the City of Edmonton, in the Province of Alberta, this 22nd day of April, 2013.

{‘
v ROYAL BANK OF CANADA,

by its solicitorg aﬁd agents, Dentons Canada LLP

Co,m' " ﬂ_&bﬂ ru{' 5 "_W

Per:- i
25 ﬂ‘pn\ Ray C. Rutman
o ESCTES

- NOVEMBEN 24k, EO_L%__,




o D E N TO N s Ray Rutman ray.rutman@dentons.com Salans FMC SNR Denton

D 780 423 7246 dentons.com

Dentons Canada LLP

2900 Manulife Place

10180 - 101 Street

Edmonton, AB, Canada T5J 3V5

T+1780423 7100
F+1780423 7276

April 22, 2013 File No.: 125665-8417

Personal and Confidential

Dowland Construction, inc. Dowland Construction, Ltd
c/o Registered Office 9820 — 44 Avenue 5
4134 Ingra Street Edmonton, AB T6E 5E5 'f s Sxtibit ZQL_”
Suite 201B Attention: President T he Sifictavit of
Anchorage, Alaska Y - '
99503 C@C_’-ﬂﬂﬁe__hw:zn e lg
. . SO Gefore me ihig
Attention: President ;2 &
5\'?&\; o Q’P‘ﬂt\
Dowland Construction, Inc. Dowland Contracting Ltd. RL IR
601 West 50th Avenue 7028 - 56 Avenue IA s aa
Suite 900 Edmonton, AB T6B 1E4 ‘ML‘_C@@_MV
Anchorage, Alaska Attention: President for Ei&irfs'nff,gf ﬁﬁfffgﬁss}mer
99501 "‘L"‘Jben:l 2 Frovince
Attention: President - ' MICHELLE kgL
? | | " GO Son g
B Dear Sirs: ’ BER 24th, 20
Re: Royal Bank of Canada (“RBC”) - Dowland Contracting Ltd. (“Contracting”)

- Dowland Construction, Ltd (*Construction™)

Please be advised that we are the solicitors for RBC with respect to the indebtedness of Contracting and
Industriai, RBC advises that Contracting is indebted to RBC in the amount of $20,458,975.77 plus
interest thereon from and after the 17th day of April, 2013 plus costs (legal and financial advisory) on a
solicitor and his own client full indemnity basis.

On or about April 15, 2013, Construction granted to RBC a guarantee and postponement of claim
guaranteeing to RBC the indebtedness of Contracting to RBC for up to the sum of $20,000,000 with
interest from demand at RBC’s prime interest rate per annum in effect from time to time ("Prime”) plus 5%
plus costs on a solicitor and his own client full indemnity basis.

On behalf of RBC we hereby demand payment from Construction of the sum of $20,000,000, plus interest
thereon from and after April 22, 2013 at the rate of Prime plus 5% plus costs as set out above pursuant to
the above referenced guarantee, Payment is to be made to RBC care of this office within 10 days of the
date of this letter failing which legal action and/or legal proceedings may be commenced to recover same,

Please note that nothing in this letter is intended to obligate RBC to extend further credit to Contracting or

to revolve any loan account. Should RBC in its absolute discretion extend further credit to Contracting or

permit any loan account to revolve, then the demand set out in this letter shall extend to any additional
5 } credit extended or amount advanced and interest shall accrue on any additional sums as set out above.
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Please find attached a Notice of Intention to Enforce for Security for the purpose of service upon
Construction.

Please note that RBC reserves the right to accelerate the time for payment set out in this letter and the
time set out in the attached Notice if it comes to believe that it is in its interest to do so.

RBC understands that Contracting is represented by Duncan Craig LLP. Please consult with your
solicitor with respect to this letter. A copy of this letter is being forwarded concurrently to your solicitor.

Yours truly,

Dentons/C‘anada LLP

..;’//‘/JD
/

Réy Rutman

RCR/cdhj

cC Duncan & Craig LLP/Att: Darren Bieganek
Royal Bank of Canada/Att: Gary lvany
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TO:

FORM 115
NOTICE OF INTENTION TO ENFORCE SECURITY
{Subsection 244(1})

Dowland Construction Inc. (an insolvent person)

TAKE NOTICE THAT:

Royal Bank of Canada, a secured creditor, intends to enforce its security on the property of the
insolvent person described below:

(a) All present and afier acquired property.
The security that is to be enforced is in the form of:
{(a) General Security Agreement,

The total amount of indebtedness secured by the security is indebtedness in the amount of
$20,000,000.00 plus interest plus costs on a solicitor and his own client full indemnity basis with

respect to legal and financlal advisory costs including, without limitation monitoring costs incurred
from time to time.

The secured-creditor will not have the right to enforce the security until after the expiry of the 10
day period following the sending of this Notice, unless otherwise ordered by the Court of Queen’s

Bench of the Province of Alberta or unless the insolvent person consents to an earlier
enforcement. :

Dated at the City of Edmonton, in the Province of Alberta, this 22nd day of April, 2013.

ROYAL BANK OF CANADA,
by its solicitor?’amd:agents, Dentons Canada LLP

Per: V// ] /7

Ray C. Rutman

C““‘ e Danls

TR
M lgiierf—

———

”?I.'?!CHELLE KELLER
MY SOMMISBICN EXPIRES Gy
FIOVEMBRR 24th, 20 J 2,
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This is Exhibit “N” referred to in the
Affidavit of GARY IVANY

/ A Notéry Publig’in and for

the Province of Ontario

Kate Haviland Stigler



" |7we, _ DOVLAND CONTRACTING LTD.

Collateral Mortgage - General
Saskatchewan/Alberta/NWT/Nunavut

COLLATERAL MORTGAGE

(hereinalter referred to as the "Mortgagor™) having an address at _P.0. Box 2338 Q , Inuvik
{Street Address) (City)
NT X0E 07O

» being registered owner (or for the purposes of land located

{Province) ’ {Postal Code)

in  Northwest Territories or Nunavut Territory, being or being entiled o become registered owner)
of an estate in fee simple (and for the purposes of land located in Alberta only, subject 1o
registered encumbrances, liens and interests, if any) (and for the purposes of land located in Northwest Territories or
vunavut Territory only. subject 1o the encumbrances and interests listed below or which apply under the applicable Land
Titles Act) in all thar piece of land described as foliows: '

LOTS WINETEEN (19) AND TWENTY (20)
BIQOCK FORTY NINE -(49)

PLAN 633

INUVIK

(hereinafter referred to as “the land"), IN CONSIDERATION OF the premises herein and other valuable consideration,
the receipt and sufficiency of which is acknowledged, hereby covenant with ROYAL BANK OF CANADA., a chartered
bank having its Head Office in the City of Montreal, in the Province of Quebec (hereinafter referred to as the

"Mortgagee") and having an office at —#301, 10117 Jasper Avenue

{Street Address)
Edmonton . AB ' T5J 1w8 ,as follows:
{City) ’ {Province) {Postal Code)
(1) Charging Clause: The Mortgagor hereby encumbers, mortgages and charges the land and each and every

building and improvement on the land (the "premises™) which now or hereafter may be erected thereon (the land
and the premises being hereinatter referred (o as the “mortgaged property”) with payment of:

{a) the Liabilities (as hereinafter defined), excluding any portion thereof constituting interest or constituting

.. _Enforcement Obligations (as hereinafter defined). up to the amount of ~ ONE-MITLION FIVE— "~ -

HUNDRED THOUSAMD and 00/100 ———— DOLLARS ($1,500,000.00;

b the Enforcement Obligations (as hereinafter defined); and

{©) interest payable on the Liabilities calculated at the rate and in the manner specified herein or in the
instrument or other agreement creating or evidencing the obligation to pay such interest.

“Enforcement Obligations” means all amounts payable hereunder which are stated to constitute Enforcement
Obligations.
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“Liabilities” means all amounts owing to the Mortgagee from time to time in respect of any current or-running
accountt or revolving line of credit and ail indebtedness, liabilities and obligations of the Mortgagor to the
Mortgagee (which includes for greater certainty all Enforcement Obligations) whether present or future, direct
or indirect, absolute or contingent, matured or not, and whether incurred or arising before, during or after the

- li,mLIha!._lhcﬂm:tgagQLis_the_owner_uLLhe_mxmgagaipmpenyrand_whe:her_a:ising-wirhin»opou&sid&@anadaf

and whether incurred by or arising from any agreement or dealing between the Mortgagee and the Mortgagor or
by or from any agreement or dealing with any third party by which the Morigagee may be or become in any
manner whatsoever a creditor of the Mortgagor, or however otherwise incurred or arising, and whether the
Mortgagor be bound alone or with another or others, and whether as principal, guarantor or surety.

"Prime Rate” means the annual rate of interest established and announced from time to time by the Mortgagee

as being a reference rate then in effect for determining interest rates on Canadian dollar commercial loans made
in Canada.

Liabilities: These presents are given and raken as general and continuing collateral Security to secure payment
of the Liabilities and this mortgage shall obtain priority for all Liabilities notwithstanding that ar any time or
from time to time there may noi be any Liabilities then outstanding. The Mortgagor agrees to pay to the
Mortgagee each and every amount, indebtedness, liability and obligation forming part of the Liabilities in the
manner agreed to in respect of such amount, indebtedness, liability or obligation. Any future or contingent
Liability that does not constitute a debt or loan shall accrue and be payable upon the satisfaction of any
applicable condition or contingency which is specified in the agreement or dealing creating such Liability or
upon the satisfaction of any other condition or contingency which may be applicable to making a determination
of whether such Liability is accrued and payable. The accounts and records of the Mortgagee shail, in the
absence of manifest error, constitute prima facie evidence of the amount of Liabilities outstanding and owing
from time 1o time by the Mortgagor 1o the Mortgagee. Unless otherwise specified herein or in an instrument or
other agreement creating or. evidencing an obligation to pay. interest on the Liabilities; the-Mortgagor shait pay
to the Mortgagee interest on the amount of the Liabilities outstanding from time to time for the period
commencing on the date of demand for payment thereof until paid, such interest to be calculated at a rate equal
to the Prime Rate plus two percent (2%) per annum, calculated and payable monthly net in advaace, both
before and afier default and judgment, with interest on overdue interest at the rate aforesaid.

Enforcement Obligations: All Enforcement Obligations shall be payable by the Mortgagor 1o the Mortgagee
upon demand therefor by the Mortgagee w0 the Mortgagor together with interest thereon from the date such
Enforcement Obligations become due and payable until paid. calculated at a rate equal to the Prime Rate plus
Iwo percent (2%) per annum, calculated and payable monthly not in advance, both before apd after maturity,
default and judgment, with interest on overdue interest at the rate aforesaid.

No Merger: Neither the granting of this mortgage nor any proceeding taken hereunder or with respect hereto

~or under any- securities or eviderices of securities taker by the Morigaged, nor any judgment obiained in such

proceeding, shall operate as a merger of the Liabilities or of any simple contract debt or in any way suspend
payment of, affect or prejudice the rights, remedies or powers, legal or equitable, which the Mortgagee may
hold in connection with the Liabilities and any securities which may be taken by the Mortgagee in addition to,
by way of renewal of, or in substitution for any present or future bill, promissory note, obligation or security
evidencing the Liabilities or a part thereof, or be deemed A payment or satisfaction of the Liabilities or any part
thereof or merger therein and any right reserved to the Mortgagee under any document may be exercised by the
Mortgagee concurrently or consecutively with or to any other rights reserved to it.
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Further Covenants: The Mortgagor further covenants with the Mortgagee that the Mortgagor:

(a) has a good title to the land and premises;

(b) has the right to mortgage the land and premises and that on default the Mortgagee shall have quiet
possession of the land and premises free from all encumbrances; .

() will execute such further assurances of the land and premises as may be requisite; and

{d} has done no act to encumber the land and premises.

Covenants: The Mortgagor further covenants with the Mortgagee that:

(a)

b

Insurance: The Mortgagor will forthwith insure and during the continuance of this mortgage keep
insured in favour of the Mortgagee against loss or damage by the perils of fire and such other perils as
the Mortgagee may require, the premises, both during erection and thereafter, for a total amount not
less than the lesser of the replacement cost of the premises and the amount of the Mortgagee's interest
therein, with an insurance company and under policies satisfactory to the Mortgagee; and each policy
of insurance shall provide that every loss shail be payable to the Mortgagee as its interest may appear
in accordance herewith, subject to a standard form of mortgage clause approved by the Mortgagee; and
each policy of insurance shall provide that the Mortgagee shall receive at least thirty (30) days prior
notice of any cancellation or material alteration thereof; and the Mortgagor will forthwith assign,
transfer and deliver to the Mortgagee the policies of insurance and all renewal receipts pertaining
thereto; and no insurance will be carried on the premises other than such as is made payable to the
Mortgagee in accordance with the provisions of this paragraph; and the Mortgagor will not do or omit
or cause anything to be done, omitted or caused whereby the policies of insurance may become void;
and the Mortgagor will pay all premiums necessary for such purposes. promptly. as- the same. shall
become due and will deliver evidence of renewal to the Mortgagee at least seven (7) days prior to the
expiration of any policy of insurance; and, in the event of any breach of the foregoing covenants
respecting insurance, the Mortgagee, without prejudice to its other rights hereunder, may, at its option,
effect such insurance to a value deemed, in the sole opinion of the Mortgagee, adequate to protect the
Mortgagee's insurable interest and any amount paid therefor by the Mortgagee shail be payable by the
Mortgagor to the Mortgagee on demand and shall constitute an Enforcement Obligation; and forthwith
on the happening of any loss or damage, the Mortgagor will furnish at its own expense atl necessary
proofs and do all necessary acts to enable the Mortgagee to obtain payment of the insurance monies and
the production of this mortgage shall be sufficient authority for the insurance company to pay every
such loss to the Mortgagee, and the insurance company is hereby directed thereupon to pay the same 10
the Mortgagee; and any insurance monies received may, at the option of the Mortgagee, be applied in
rebuilding, reinstating or repairing the premises or be paid to the Mortgagor or be applied or paid

- partly in- one-way-and- partly- in- another- or-it may-be- apptied;-im the sole-discretion of the Mpoiigagee,

in whole or in part on the Liabilities or any part thereof whether due or not then due; and the

Mortgagor hereby releases to the Mortgagee ail its claims upon the mortgaged property subject to the
said provisos;

Tsxes and Encumbrances: The Mortgagor will pay when and as the same fal] dye all 1axes. rates,
levies, assessments, liens, charges, encumbrances or claims which are or may be or become charges or
claims against the mortgaged property or on this mortgage or on the Mortgagee in respect of this
mortgage; and in default of payment, the Mortgagee may pay the amount of such taxes, rates, levies,
assessments, liens, charges, encumbrances and claims, and all monies so paid by the Mortgagee shall be
payable by the Mortgagor to the Mortgagee on demand and shall constitute an Enforcement Obligation;
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{c)

(d)

]

Y

(g)

(h)

Assignment of Rents and Leases: For the better securing to the Mortgagee the payment of the
Liabilities, the Mortgagor hereby gives, grants, assigns, transfers and sets over unto the Mortgagee all
leases, agreements, tenancies, quotas and licenses which atfect the mortgaged property whether written,
verbal or otherwise howsoever, including ali renewals or extensions thereof, together with all rents and
other monies payable thereunder and all rights, benefits and advantages to be derived therefrom;

—————provided-that nething-done-in-pursuance-hereof shall-have-or be deemed-io-have-the-effect-of-making—- -

the Mortgagee responsible for the collection of rent, or of any part thereof, or any income or revenue

whatsoever of and from the mongaged property, or for the performance or observance of any provision
of such leases and agreements;

Fixtures: Without restricting the generality of the term "fixtures", fences, plumbing, air-conditioning,
ventilating, lighting and water heating equipment, cooking and refrigeration equipment, window blinds,
storm windows and storm doors, window screens and screen doors, and all appliances and
appurtenances relating thereto which now are or may hereafter be placed upon the mortgaged property
by the Mortgagor or which now are or may hereatter be attached to the mortgaged property by the
Mortgagor, and all farm machinery, improvements and irrigation systems, fixed or otherwise. and even
though not attached to the land otherwise than by their own weight, shall be deemed to be fixtures and

all fixtures shall form a pant of the mortgaged property and are charged by and subject to this
mortgage;

Good Repair: The Mortgagor will not remove any fixtures of any kind from the mortgaged property,
and will keep the premises and all fixtures, gates, fences, drains and improvements for the time being
subject to this mortgage in good and substantial repair, and will at all times make such repairs to, and
if incomplete, will complete such buildings and improvements as may be required by the Mortgagee in
writing; and will not without the consent in writing of the Mortgagee, commit or permit any kind of
waste on the mortgaged property: and in default of any of the foregoing the Mortgagee may at its
option- enter upon-the- mortgaged property- from-time to time in order-to- inspect;- and  may- at it3- option
complete, repair and keep in repair the said premises, fixtures, gates, fences, drains and improvements
without thereby becoming liable as mortgagee in possession and the amount expended by the Mortgagee

in doing all or any of the foregoing things shall be payable by the Mortgagor to the Morigagee on
demand and shall constitute an Enforcement Obligation;

Erection of Improvements: The Mortgagor will not, without the consent of the Mortgagee in writing,
erect or permit to be crected on the mortgaged property any improvement, or enter into any contract
that may cause the mortgaged property to be encumbered by a lien for work done, labor provided,
services performed or material supplied and will keep the mortgaged property free from same;

Inspection: The Mortgagee, its agents, employees, and independent contractors may at any time enter

~ upon the mortgaged property to inspect the mortgaged property, and where deemed necessary and/or

advisable by the Mortgagee, o conduct investigations thereon, including, without limiting the

generality of the foregoing, intrusive testing and sampling on the mortgaged property for the purpose of
determining the presence of or the polential for environmental pollution, and the reasonable cost of
such inspection and investigations paid for by the Mortgagee including any intrusive testing and

sampting shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an
Enforcement Obligation;

No Other Encumbrances: The Mortgagor will not, without the consent of the Mortgagee in writing,
grant, create, assume or suffer o exist any mortgage, charge, lien or other encumbrance against the
mortgaged property, whether ranking in priority to or subsequent to this mortgage, and the Mortgagee
may pay the amount of any mortgage, charge, lien or other encumbrance, now or hereafter existing
upon the mortgaged property having or claiming priority over this mortgage. All monies so paid by the

Morigagee shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an
Enforcement Obligation; and
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(i) Compliance with Laws: The Mortgagor covenants with the Mortgagee to at all times promptly
observe, perform, execute and comply with all applicable laws, including without limiting the
generality of the foregoing, those dealing with zoning, use, occupancy, subdivision, parking, historical

Q designations, fire, access, loading facilities, landscaped area, building construction, builders' liens, or
public health and safety, and all private covenants and restrictions affecting the mortgaged property or
any portion thereof and the Mortgagor will from time to time, upen request of the Mortgagee, provide

oo m—ee———to-the-Mortgagee-evidenee-of Stmh—ObSHleee—and—CcmpHmerand—\%n—itrowrexpmsrmﬁkc“mry-'—
and all improvements thereon or alterations 10 the mortgaged property, structural or otherwise, and will
take all such other action as may be required at any time by any such present or future law, and the

Mortgagor will cause its tenants, agents and invitees to comply with afl the foregoing at their own
eXpense.

(7 Environmental Provisions: The Mortgagor represents and warrants to the Mortgagee that there is no product
or substance on the morigaged property or on any property adjacent thereto which contravenes any
environmental law or which is not being dealt with according to best recognized environmental practices, and
that the mortgaged property is being used in compliance with all environmental laws. The Mortgagor will give
the Mortgagee immediate notice of any material change in circumstances which would cause any of the
foregoing representations and warranties to become untrue. The Morgagor will indemnify the Mortgagee and
each of its directors, officers, employees, agents and independent contractors, from all loss or expense
(including, without limitation, legal fees on a solicitor and his own client basis) due to the Mortgagor's failure
to comply with any environmental law or due to the presence of any product or substance referred to in this
paragraph, as well as any lien or priority asserted with respect thereto, and this indemnity shall survive the
discharge of this mortgage or the release from this mortgage of part or all of the mortgaged property. All
amounts payable to the Mortgagee in respect of such indemnity shall be payable by the Mortgagor to the
Mortgagee on demand and shall constitute an Enforcement Obligation.

i8) Remedies for Breach of Covenants: In the event of non-payment when due of the Liabilities or a part thereof,

or uporr breachr of or default-under-any provision- of any agreement: evidencing or-relating to the Liabilities or a
part thereof, or upon breach of or default in any provision of this mortgage:

% (a) Liabilities Due: The Liabilities shall immediately become due and payable at the option of the
b Mortgagee unless such non-payment, breach or default is waived or postponed by the Mortgagee;

(b) May Enter on to Mortgaged Property to Lease or Sell: The Mortgagee may on giving the minimum
notice, if any, according to applicable law, enter on and lease or sell the mortgaged property; and the
Mortgagee may collect the rents and profits and lease or sell as aforesaid without entering into
possession of the mortgaged property; and the Mortgagee is hereby irrevocably appointed the aftorney
of the Mortgagor for the purpose of making such lease or sale, and for recovering all rents and sums of
meney that may become or are due or owing to the Mortgagor in respect of the mortgaged property,
and for enforcing all agreements binding on any lessee or occupier of the mortgaged property or an any
other person in respect of it, and for taking and maintaining possession of the mortgaged property, and
for protecting it from waste, damage or trespass, and for making arrangements for completing the
construction of, repairing or putting into order any buildings or other improvements on the mortgaged
property, and for harvesting, threshing and marketing any crops on the land, keeping down and
destroving any noxious weeds. summer fallowing, and working. breaking and otherwise farming any
farm land, and for conducting remediation to bring the mortgaged property in compliance with
recognized environmental standards, statutory or otherwise, and for executing ail instruments, deeds
and documents pertaining thereto, and for doing all acts, matters and things that may be necessary for
carrying out the powers hereby given; and any such sale may be either for cash or on credit, or part
cash and part credit, and by private sale or public auction, and at such sale the whole or any part of the
mortgaged property may be sold; and the Mortgagee may vary or rescind any contract of sale made by
virtue of these presents, and may buy in and resell the mortgaged property or any part thereof, without
being responsible for any loss or deficiency on resale or expense occasioned thereby, and may sell on
such terms as to credit or otherwise as to it shall seem appropriate, and for such prices as can
reasonably be obtained therefor, and may make any stipulation as to title or evidence or commencement
of title or otherwise as to it may seem proper, and no purchaser or lessee under such power shall be
bound to inquire into the legality or regularity of any sale or lease under the said power, or to see o
the application of the proceeds thereof, nor shall any omission, irregularity or want of notice invalidate
or in any way affect the legality of any such sale or lease: and out of the money arising from such sale
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or lease the Mortgagee shall be entitled to retain an amount equal to the Liabilities together with all
expenses incurred in or about taking, recovering or keeping possession of the morigaged property,
selling or leasing the same or otherwise by reason of any default of the Mortgagor hereunder, including
solicitor's fees and disbursements as between a solicitor and his own client, and any balance of monies
remaining after the satisfaction of all claims of the Mortgagee, as hereinbefore provided, shall be paid
to the Mortgagor but the Mortgagee shall in no event be liable to pay to the Mortgagor any monies
except those actually received by the Mortgagee;

(©

(d)

(e}

(H

Foreclosure: The Mortgagee may take foreclosure or foreclosure and saie proceedings in respect of the
mongaged property in accordance with the provisions of the laws of the Jurisdiction in which the
mortgaged property is situate; and in the event of any deficiency on account of the Liabilities remaining
due to the Mortgagee after realizing all the mortgaged property, then the Mortgagor will pay to the
Morigagee on demand the amount of such deficiency together with interest thereon until paid,calculated
at a rate equal to the Prime Rate plus two percent (2%) per annum, calculated and payable monthly not
in advance, both before and after maturity, defauit and judgment, with interest on overdue interest at
the rate aforesaid. In the event foreclosure proceedings are commenced in respect of the mortgaged
property, then from the time of the application for an order nisi in such proceedings, the rate of interest
payable under this mortgage shall, at the option of the Mortgagee, be fixed at the rate applicable under
this mortgage at that time and shall thereafter remain at such fixed rate unless and until such
proceedings have been settled or discontinued;

Distraint: The Mortgagee may distrain for arrears of the Liabilities, and as part of the consideration
for any advance or creation of the Liabilities, the Mortgagor agrees to waive, and hereby waives, on
the exercise of any such right of distress all rights to exemptions from seizure and distress under any
law applicable in the jurisdiction in which ihe mortgaged property is situate;

Receivership: The Mortgagee may appoint a receiver of the mortgaged property and of the income of
the mortgaged property, or any part thereof, and every such receiver shall be the agent of the
Mortgagor and the Mortgagor shail be solely responsible for the receiver's acts or defaults; and such
receiver shall have power to demand, recover and receive all the income of the mortgaged property, by
action, distress or otherwise, either in the name of the Mortgagor or of the Mortgagee, and to give
effectual receipts for the same; and the receiver may lease the mortgaged property and execute contracts
in the name of the Mortgagor; provided that such recejver may be removed and a new receiver
appointed from time to time by the Mortgagee, by writing under the hand of any authorized agent or
solicitor; and it is further agreed that such receiver shall be entitled to retain out of the monies received
by it a commission of five percent (5%) of the gross receipts, or such higher rate as any judge of any
court having jurisdiction may allow upon application by it for that purpose, and also its disbursements
in the collection of such income, and thereatter shall apply all monies received by it as such receiver as
follows: namely, in discharge of all taxes, rates and accounts payable whatsoever atfecting the
mortgaged property and all liens, charges (including, without limitation, those imposed under

_environmental laws), annual sums_or other payments_and interest thereon,-if any,- having-priority-to- this--

mortgage; in payment of the premiums on insurance payabie under this mortgage; in payment of the
cost of all necessary or proper repairs to the mortgaged property; and the balance, if any, thereaiter
upon the Liabilities; provided further that neither the existence of the foregoing relating to attornment,
to distraint for arrears, to entry upon the mortgaged property, to foreclosure and o the said
receivership, nor anything done by virtue thereof, shall render the Mortgagee a mortgagee in possession
50 as to be accountable for any monies except those actually received; and

Performance of Obligations: The Mortgagee, at its option, may by and on behalf of the Mortgagor
and at the sole cost and expense of the Mortgagor, and to such extent as the Mortgages deems
advisable, observe and perform or cause to be observed and performed, any provision with respect to
which default has occurred hereunder or under any provision of any agreement or dealing evidencing
the Liabilities and for such purpose make such payments as are centemplated herein, and all monies
expended by the Mortgagee for any such purpose shall be payable by the Mortgagor to the Mortgagee
upon demand and shall constitute an Enforcement Obligation; provided however that nothing herein
contained shall be deemed to hold the Mortgagee responsible for and the Mortgagee shall not be
responsible for any loss arising out of its or itg agents’ or employees” observance or performance of any
such provision. No remedy herein conferred is intended to be exclusive of any other remedy or
remedies hereunder or under any security collateral hereto, and each and every remedy shall be
cumulative and shall be in addition to every other remedy given hereunder or under any security
collateral hereto or now or hereatter existing at law or in equity.
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(9 Bankruptey: If the Montgagor shall commit an act of bankruptcy within the meaning of the Bankruptcy and
Insolvency Act, become bankrupt or insolvent or shall be subject to the provisions of the Bankruptcy and
Insolvency Act, the Companies Creditors Arrangement Act, the Winding Up Act or any other Act for the
benefit of creditors or relating to bankrupt or insolvent debtors or go into liquidation either voluntarily or under
an order of a court of competent jurisdiction or make a general assignment for the benefit of its creditors or
otherwise acknowledge its insolvency, the same shall constitute a breach of covenant pursuant [o_this mortgage,

Ly Costs to Protect Security: All fees, charges. costs (including solicitor's fees and disbursements as between a
solicitor and his own client) or expenses levied or charged by any solicitors or inspectors retained by or on
behalf of the Morigagee for the preparation, taking, registration, maintenance, protection or enforcement of this
mortgage and any other securities which may be taken by the Mortgagee in connection with the Liabilities or
any part thereof, together with the costs of any sale or abortive sale and of taking, recovering and keeping
possession of the mortgaged property, the costs of inspecting or managing the same and generally any costs in
any other proceeding, matter or thing taken or done in cornection with or for completing the construction of,
repairing or putting in order any buildings or other improvements on the mortgaged property, or for
remediation to bring the mortgaged property into compliance with recognized environmental standards, statrory
or otherwise, or to protect or realize upon this mortgage or any other security taken in connection with the
Liabilities, or to perfect the title of the mortgaged property, or relating to expropriation of part or all of the
mortgaged property, shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an
Enforcement Obligation. If the Mortgagor shall default in payment of any Enforcement Obligation on demand,
the Liabilities shall at the option of the Mortgagee forthwith become due and payable unless such default is
waived or postponed by the Mortgagee.

(L) Extension or Replacement of Covenants: The Mortgagee may, in its discretion and with or without the
consent of the Mortgagor or any guarantor or surety, in respect of the Liabilities or any part thereof give an
extension of time, take the covenant of any purchaser of the equity of redemption of the morigaged property or
any part thereof, or any security whatsoever from them or from any_other person, for the assumption and
payment of the whole or any part of the Liabilities or for the due performance of any of the provisions hereof
and any such action on the part of the Mortgagee shall not release the Mortgagor or any guarantor or surety
trom payment of the Liabilities or any part thereof or the performance of the said provisions or any of them:;
and the Mortgagee may also, in its discretion, compound with or release the Mortgagor or any one claiming
under it, or any other person liable for payment of the Liabilities, or surrender, release or abandon or omit to
perfect or enforce any securities, remedies or proceedings which the Mortgagee may now or hereatter hold, take
or acquire, and may pay all monies received from the Mortgagor or others, or from securities upon such part of
the Liabilities as the Mortgagee may think best without prejudice to or in any way limiting or lessening the
liability of the mortgaged property or of any surety or obligor or any other person liable for payment of the
Liabilities; and the Mortgagee shall incur no liability to any person by reason of anything aforesaid; any
provision or liability aforesaid shall continue in full force as long as any of the Liabilities remain unpaid, but
the Mortgagee shall not be bound to exhaust its recourse or remedies against the mortgaged property or the

o ——- Morgagor or othes-parties-or the-securities-it-may hold- before-being-entitted- to-payment- fronm any - guaranror or
surety of the Liabilities.

(12 Release of Lands: The Mortgagee may, in its discretion and with or without the consent of the Mortgagor or
any guarantor or surely, release any part of the mortgaged preperty or any other security for the Liabilities
cither with or without any consideration therefor, and without being accountable for the value thereof or for any
monies except those actually received by 1t and without thereby releasing any other part of the mortgaged
property, or any provision hereof, including any covenants or agreerents on the part of any guarantor or surety
tor the payment of the Liabilities and the performance of the provisions hereof.

(13) No Waiver: The permitting of or the acquiescence in the non-performance or non-observance of or the
extension of time for the performance of any of the provisions of this mortgage shall not be or constitute any
waiver of or cure any continuing or subsequent default, and shall not Justify any default or delay on any other

occasion and no waiver shall be inferred trom or implied by anything done or omitted by the Mortgagee, except

by express agreement.
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(14)

No Apportionment: Every part, lot or unit into which the mortgaged property is or may hereafter be divided
stands charged with the whole of the Liabilities and no person shall have any right to require the Liabilities to
be apportioned on or in respect of any such part, lot or unit, or to require the charge of this mortgage to be
released or discharged in respect of any such part, lot or unit, and the Mortgagor hereby waives any provision
of any legislation which provides for such right.

(16}

(7

(i8)

All Taxes Paid: The Mortgagor represents and warrants that it has paid all taxes, interest and penalties payable
by it under the provisions of federal, provincial and municipal statutes or by-laws relating thereto, and which
may create a charge or lien upon the mortgaged property,

Expropriation: In the event that the whole or any material portion of the mortgaged property is expropriated
by any entity empowered to do so, then at the option of the Mortgagee ail Liabilities shall forthwith become
due and payable. The Mortgagor hereby waives the provisions of any law applicable in the jurisdiction in which
the mortgaged property is situate which would restrict recovery under this mortgage to recovering the market
value of this mortgage at the date of any expropriation if the market value is then less than the amount of the
Liabilities. In the event such market value is less than the amount of the Liabilities and the Mortgagee receives
from the expropriating authority the market value of this mortgage, the Mortgagor shall. notwithstanding the
provisions of any such law, forthwith upon demand pay to the Morigagee the remaining portion as a separate
debt together with interest thereon until paid at a rate equal to the Prime Rate plus two percent (2%) per annum,
calculated and payable monthly not in advance, both before and after maturity, defauit and judgment, with
interest on overdue interest at the rate aforesaid. The proceeds from any expropriation affecting the whole or
any part of the mortgaged property shall be paid to the Mortgagee in priority to the claims of any other person.

Discharge: The Mortgagor shall not be entitled to a discharge of this mortgage unless and until the Liabilities
have been paid in full or are no longer in existence, the Mortgagee has no further obligations to the Mortgagor
in respect of any Liabilities and the Mortgagor has kept and performed all of the provisions hereunder and
under any provision.of any agreement evidencing the Liabilities;. and- the Mortgagee shall have a reasonable (ime
after payment or termination of the Liabilities within which to prepare or have prepared an executed discharge
of this mortgage, and interest shall continue to run and accrue until all Liabilities have been paid and actual
payment in full has been received by the Morigagee and all legal and other expenses for the preparation and

execution of such discharge and any administration fee of the mortgagee in connection therewith shall be borne
by the Mortgagor.

Condominium Units: Notwithstanding anything to the contrary herein contained, in the event that the
mortgaged property constitutes a condominium or a unit in a condomintura:

() The Mortgagor covenants with the Mortgagee that the Mortgagor will observe and perform each and
every provision required to be observed and periormed under or pursuant to the terms of this mortgage,
each and every provision of any law applicable in the jurisdiction in which the mortgaged property is

“TTsituate which affects such condominium Of Unit in a condominium and the by-Taws and any amendments
thereto of the condominium corporation of which the Mortgagor is a member by virtue of the

Mortgagor's ownership of the condominium being charged by this mortgage (hereafier referred to as
the "Condominium Corporation");

by Without limiting the generality of the foregoing subparagraph, the Mortgagor covenants o pay
promptly when due any and all unpaid assessments, instalments or payments due to the Condominium
Corporation;

(c) [n addition to the Mortgagor's obligations hereunder Iol insure the mortgaged property, the Mortgagor

covenants and agrees (o provide the Mortgagee, from time to time upon the Mortgagee's request, with
evidence satisfactory to the Mortgagee that the Condominium Corporation keeps the condominium
insured in favour of the Mortgagee against all risks of direct physical loss or damage on a replacement
cost basis for an amount equal to the full replacement value of the condominium; provided that, if the
Condominium Corporation neglects to keep the condominium insured as aforesaid. the Mortgagee shall
be entitled but shall not be obligated to insure the condominium to a value deemed. in the sole opinion
of the Mortgagee, adequate to protect the Mortgagee's insurable interest and any amount paid therefor
by the Mortgagee shall be payable on demand and shall constitute an Enforcement Obligation;
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(d) As a member of the Condominium Corporation, the Mortgagor covenants and agrees to seek the full
compliance by the Condominium Corporation with the requirement that the Condominium Corporation
insure the condominium; and the Mortgagor hereby releases to the Mortgagee all of the Mortgagor's
claim upon the Condominium Corporation, subject to the terms of the said insurance policy;

{e) The Mortgagee authorizes the Mortgagor to vore respecting all matters relating to the affairs of the
Condominium Corporation, provided that the Mortgagee may at any time upon written notice to the
Mortgagor and the Condominium Corporation, revoke this authorization, in which case all power 1o
vote shall rest in the Mortgagee, although the Mortgagee shall be under no obligation 10 vote (o protect
the interests of the Mortgagor or to vote in any particular manner:

{f) The Morngagor further covenants that, where the Mortgagor defaults in the Mortgagor's obligations to
pay any assessment, instalment or payment due to the Condominium Corporation, or upon breach of
any provision contained in this paragraph, regardless of any other action or proceeding taken or to be
taken by the Condominium Corporation, the Mongagee, at its option and without notice to the

Mortgagor, may deem such default o be default under the terms of this mortgage and proceed to
exercise its rights herein;

{g) Upon default herein and notwithstanding any other right or action of the Condominium Corporaticn or
the Mortgagee, the Mortgagee may distrain for arrears of any assessment, instalment or payment due to
the Condominium Corporation or arising under this paragraph; and

h The Mortgagor covenants to request the Condominium Corporation to send to the Mortgagee copies of
all notices sent to the Mortgagor, and the Mortgagor covenants to notify the Mortgagee of any breaches
by the Condominium Corporation that come to the attention of the Mortgagor.

Farm Lands: Notwithstanding anything to the contrary herein conatained, in the event that the morigaged
property is or includes farm lands:

(a) In addition to the Mortgagor's obligations herein to insure the mortgaged property, the Mortgagor
covenants and agrees to forthwith insure and during the continuance of this mortgage keep insured in
favour of the Mortgagee against loss or damage.by hail and such other perils as the Mortgagee may
require, all crops now or hereafter to be grown on the land:

(b) The Mortgagor will in each year during the currency of this morigage either put into crop or sumrmer
fallow in good, proper and husbandlike manner every portion of the land which has been or may
hereafter be brought under cultivation, and will keep the fand clean and free from all noxious weeds
and generatly see that the mortgaged property does not depreciate in any way; and

(4] The Mortgagor will pay when and as the same fall due any charges for keeping down and destroying
noxious weeds on the land and in default of payment the Mortgagee may pay the same, and all monies

so paid by the Mortgagee shall be payable by the Mortgagor to the Mortgagee upon demand and shall
constitute an Enforcement Obligation.

Due on Sale or on Change in Ownership: In the event that the Mortgagor shall sell, convey. transfer or
otherwise dispose of the mortgaged property, or enter into any agreement to sell, convey, transfer or otherwise
dispose of or lose title thereto, the Liabilities shall forthwith become due and payable at the option of the
Mortgagee. In the event that the Mortgagor is a corporation, and in the event that there is a sale or sales which
result in a transfer of the legal or beneficial interest of a majority of the shares in the capital of the Mortgagor
or there is a change in the effective control of a majority of the voting shares in the capital of the Mortgagor.
then the Liabilities shall forthwith become due and payable at the option of the Mortgagee.

Cross Default: In the event that the Mortgagor makes default under any morigage, charge, lien or other
cncumbrance against the mortgaged property ranking or claiming priority over this mortgage, the same shall
constitute default under this mortgage and the Liabilities shall at the option of the Mortgagee forthwith become
due and payable, and the Mortgagee shall be at liberty to exercise its rights under this mortgage.
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(22)

No Obligation to Advamce: Neither the execution nor registration of this mortgage nor the advancing or
creation of any part of the Liabilities shall bind the Mortgagee to advance or create any further Liabitities; and
notwithstanding anything herein contained, all payments to be made on or by virtue of this morigage shall be
made in lawful money of Canada to the Mortgagee at its Head Office or at such other place as the Mortgagee
may, from time to time, in writing designate.

(24)

(25)

(26}

Proving of Prime Rate: In the event that it may be necessary at any time for the Morigagee to prove the v

Prime Rate applicable as at any time or times, it is agreed that the certiticate in writing of the Manager for the
time being of the branch of the Mortgagee responsible for the collection of the Liabilities setting forth the Prime
Rate as at any time or times shall be and shall be deemed to be conclusive evidence as to the Prime Rate.

Lawful Interest Rate: In the event interest chargeable or payable on principal or interest or on arrears of
principal or interest as provided for in this mortgage is in excess of that permitted by the Interest Act (Canada)
or any other appiicable law, then in such event, interest payable and chargeable on such principal or interest or
on arrears of principal or interest under this mortgage shall be chargeable and payable at the highest lawful rate
permitted by the Interest Act (Canada) or such other applicable law and no other interest on principal or interest
or on arrears of principal or interest shall be chargeable or payable hereunder.

Special Provisions: The Mortgagor covenants with the Mortgagee that in the event the mortgaged property is
situate in the Province of Saskatchewan and the Mortgagor is a body corporate, the Mortgagor agrees that:

(a) The Land Contracts (Actions) Act of the Province of Saskatchewan shall have no application to an
action, as defined in the said Act, with respect to this mortgage; and

(b The Limitation of Civil Rights Act of the Province of Saskatchewan, or any provision thereof shall
have no application to this mortgage or any agreement or instrument renewing or extending or

collateral to this- mortgage, or. the rights, powers or.remedies-of. any. other. person under this. mortgage,.

or any such agreement or instrument renewing or extending or collateral to this mortgage.

Severability: If any provision of this mortgage or the application thereof to any person is to any extent held
invalid or unenforceable, the remainder of this mortgage or the application of such provision to persons other
than those with respect to which it is held invalid or unenforceable shall not be affected thereby and shall
continue to be enforceable to the tullest extent permitted by law.

Joint and Several: In the evemt there is more than one Mortgagor hereunder, the terms, conditions and other
obligations of each Mortgagor hereunder shall be joint and severat.

Interpretation: The words used herein which import the singular number and neuter shall be read and
construed as plural and feminine or masculine, as the case may be, and the terms of this mortgage shall be

29

(30)

binding upon and apply to the party™s heirs, eXecutors, adminisirafors. SUCCESSOTS Of assigns, as applicable.

Statutory Mortgage Clause: And for better securing to the Mortgagee the repayment in the manner aforesaid

of the Liabilities, the Mortgagor hereby mortgages to the Mortgagee all of the Mortgagor's estate and interest in
the mortgaged property.

Land Titles Act: [t is understood .and intended that this mortgage is made with reference to and under the
Land Titles Act of the jurisdiction in which the mortgaged property is situate.
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IN WITNESS WHEREOF THIS MORTGAGE IS SIGNED, SEALED AND DELIVERED THIS _ QM4 Fh  day of

in the presence of )

) — —— e .

) L%— (seal)
(Witness) ) ﬂgager)}é?

) ’% ' ’

) Hiadk / ‘J — (seal)
(Witness) ) \J (Mortgagor)

)

) DOWLAND CONTRACTING ITD.

) Name of Mortgagor (if Corporation)

)

) By: Dowrin Lajpwmia

)

é%‘ ) Title:_ S ¢ oq }nawy cls

(Witness) ) /

) By:__Quy Pombenlow

)

) Title: EB.SHQ,:\-

AFFIDAVIT OF EXECUTION
fTo be completed where the mortgage is signed by an individual or by a corporation without seal

I, , of , in the Province/Territory
of

MAKE OATH AND SAY:

1. Thar | was personally present and did see

and named in the within instrument who is (are)
known to me to be the person(s) named therein, duly sign, seal and execute the same for the purposes named

therein.

2. That the same was executed at . in
the Province/Territory of , and that | am the subscribing witness thereto.

3. That I know the said person(s) named in paragraph 1 and he (she) (they) is (are) in my belief of the full age of

eighteen years (or nineteen years if the lands are situate in the Northwest Territories or Nunavut Territory).

SWORN BEFORE ME at
in the Province/Territory of
this day of

)

L g

{A Commissioner for Oaths in and for the
Province/Territory of )
My Commission expires
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AFFIDAVIT VERIFYING CORPORATE SIGNING AUTHORITY
: 7o be completed where the mortgage is signed by a corporation without seal)

I, - , of . in the
- ProvincelTerritory of . —

MAKE OATH AND SAY THAT:

1. I am an officer or a director of named
in the within instrument.

2. I'am authorized by the corporation to execute the instrument without affixing a corporate seal.
SWORN BEFORE ME at . )
in the Province/Territory of . )
this _day of , )
)
)

(A Commissioner for Oaths in and
tor the Province/Territory of )
My Commission expires
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Address of Mortgagee:

Royal Bank of Canada
301, 10117 Jasper Avenue
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Prior Encumbrances:

Mortgage 87652
Caveat 87653
Mortgage 128865




This is Exhibit “O” referred to in the
Affidavit of GARY IVANY

yZ
Notary Pablic in/and for
. the Province of Ontario

Kate Haviland Stigler
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Q Saskatchewan/AlbertalNWT/Nunavut

Collateral Mortgage - General

COLLATERAL MORTGAGE

B, DOWLAND CONTRACTING LD,

(hereinafier referred to as the "Mortgagor”) having an address at __P-0. Box 1660 , Anuvik
{Street Address) {City}
NI ’ X0E_0T0 s being registered owner (or for the purposes of land located
1 {Province) {Postal Code) o

in  Northwest Territories » being or being entitled to  become registered owner)

of an estate in fee simple/ (and for the purposes of fand locsted in Alberta
only, subject to registered encumbrances, liens and interests, if any) (and for the pumposes of Jand located in Northwest
Territories or Nunavut Territory only, subject to the encumbrances and interests listed below or which apply under the
applicable Land Titles Act) in all that piece of lang described as follows:

AS SHOWN ON SCHEDULE "A" ATTACHED HERETO

(hereinafter referred to as "the land"), IN CONSIDERATION OF the premises herein and other valuable consideration,
the receipt and sufficiency of which is acknowledged, hereby cavenant with ROYAL BANK OF CANADA, a chartered
bank having its Head Office in the City of Montreal, in the Province of Quebec (hereinafler referred to as the

“Mortgagee) and having an office at — 180 Wellington Street W., 3rd Floor

i Toronto Ontarico (S!7eet Aduress) M5 2c2
% * 1
s : (City) {Province) {Postal Code)

,as follows:

(n Charging Clause: The Mortgagor hereby encumbers, mortgag

building and improvement on the land (the "premises") which now or hereafter may be erected thereon (the land

and the premises being hereinafter referred to as the "mortgaged Property") with payment of:

es and charges the land and each and every

(a) the Liabilities (as hereinafter defined), excluding any portion thereof constituting interest or constituting

Enforcement Obligations (as hereinafter defined), up to the amount of WO MILLION BIGHD .

HUNDRED THOUSAND —-—

DOLLARS ($ 2,800,000 )
b the Enforcement Obligations (as hereinafter defined); and

(c) interest payable on the Liabilities calulated at the rate and in the manner specified herein or in the
instrument or other agreement creating or evidencing the obligation to pay such interest.

e ™ tkig inatrom vias re ist
i o Land Ties. OfatGr the LS DOCUNENT HAS NOT S22 XAy
{filed) _ -l ;

N orhwest Terrilories Registration District _ MORT A GE

hours registered (filed) in the Lang Fiffes Office
for the Northwest Territose® Registration
District on 2012+ at  Iy:th
hours under ock No. 176,794

r Daybo
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2)

(3

or indirect, absolute or contingent, matured or not, and whether incurred or arising before, during or after the
time that the Mortgagor is the owner of the mortgaged property, and whether arising within or outside Canada,

manner whatsoever a creditor of the Mortgagor, or however otherwise incurred or arising, and whether the
Mortgagor be bound alone or with another or others, and whether as principal, guarantor or surety,

"Prime Rate” means the annual rate of interest established and announced from time to time by the Mortgages

as being a reference rate then in effect for determining interest rates on Canadian doliar commercial loans made
in Canada,

Lisbilities: These presents are given and taken as general and continuing collateral security to secure payment
of the Liabilities and this mortgage shall obtain prierity for all Liabilities notwithstanding that at any time or
from time to time there may not be any Liabilities then outstanding, The Mortgagor agrees to pay to the

to the Prime Rate plus five ( 35.0%) per annum, calculated and payable monthly not in
advance, both before and after default and Judgment, with interest on overdue interest at the rate aforesaid.

Enforcement Obligations: Al Enforcement Obligations shall be payable by the Meortgagor to the Mortgagee
upon demand therefor by the Mortgagee to the Mortgagor together with interest thereon from the date such
Enforcement Obligations become due and payable unt paid, calculated at 3 rate equal to the Prime Rate plus

two percent (2%) Per annum, calculated and payable monthly not in advance, both before ang after maturity,
default and Jjudgment, with interest on overdue interest at the rate aforesaid,

butpurponisic e a copy of a M >

registered iZaefl in tha Land Tiles Office
for the Northwest Territarios He istration
Districton A0I2-04-{3 at |5
hours under Baybook No, \¥3,085

. LoePolarsen

THIS DOCUMENT HAS MOT SEEN EXAMINED

TY Registrar of Land Titles

!
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;

(b)

(e)
(d)

¢

Further Covenants: The Mortgagor further covenants with the Mortgagee that the Mortgagor:

aﬁ’ (5)
, ; (3)

has a good title to the land and prentises;

has the right to mortgage the land and premises and that on default the Mortgagee shall have quiet
possession of the land and premises free from all encumbrances;

will execute such further assurances of the land and premises as may be requisite; and

has done no act to ercumber the land and premises,

(6) Covenants: The Mortgagor further covenants with the Mortgagee that;

(a)

(®)

Insurance: The Mortgagor will forthwith insure and during the continuance of this mortgage keep
insured in favour of the Mortgagee against loss or damage by the perils of fire and such other perils as
the Mortgagee may require, the premises, both during erection and thereafter, for a total amount not
less than the lesser of the replacement cost of the premises and the amount of the Mortgagee's interest
therein, with an insurance company and under policies satisfactory to the Mortgagee; and each poticy

respecting insurance, the Mortgagee, without prejudice to its other rights hereunder, may, at its option,
effect such insurance to a value deemed, in the sole opinion of the Mortgagee, adequate to protect the
Mortgagee's insurable interest and any amount paid therefor by the Mortgagee shali be payable by the
Mortgagor to the Mortgagee on demand and shall constitute an Enforcement Obligation; and forthwith

such loss to the Mortgagee, and the insurance company is hereby directed thereupon to pay the same to
the Mortgagee; and any insurance monies recejved may, at the option of the Mortgagee, be applied in
rebuilding, reinstating or repairing the premises or be paid to the Mortgagor or be applied or paid

partly in one _\ygy_an_d__pa_nly_mjnmhe:,..onmmay_brrappliedrin»thrsoirdiscretmn-uflrl'e Mortgagee,

Taxes and Encumbrances: The Mortgagor will pay when and as the same fall due ail taxes, rates,
levies, assessments, liens, charges, encumbrances or claims which are or may be or become charges or
claims against the mortgaged property or on this mortgage or on the Mortgagee in respect of this
mortgage; and in defauit of payment, the Mortgagee may pay the amount of such taxes, rates, levies,
assessments, liens, charges, encumbrances and claims, and all monies so paid by the Mortgagee shali be
payable by the Mortgagor to the Mortgagee on demand and shajl constitute an Enforcement Obligation;
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(¢}

CY

(e)

H

(g)

(R}

Assignment of Rents and Leases: For the better securing to the Mortgagee the payment of the
Liabilities, the Mortgagor hereby gives, grants, assigns, transfers and sets over unto the Mortgagee all
leases, agreements, tenancies, quotas and licenses which affect the mortgaged property whether written,
verbal or otherwise howsoever, including all renewals or extensions thereof, together with all rents and
other monies payable thereunder and all rights, benefits and advantages to be derived therefrom;
provided that nothing done in pursuance hereof shall have or be deemed to have the effect of making
the Mortgagee responsible for the collection of rent, or of any part thereof, or any income or revenue

whatsoever of and from the mortgaged property, or for the performance or observance of any provision
of such leases and agreements;

Fixtures: Without restricting the generality of the term "fixtures", fences, plumbing, air-conditioning,
ventilating, lighting and water heating equipment, cooking and refrigeration equipment, window blinds,
storm windows and storm doors, window screens and screen doors, and all appliances and
appurtenances relating thereto which now are or may hereafter be placed upon the mortgaged property
by the Mortgagor or which now are or may hereafter be attached to the mortgaged property by the
Mortgagor, and all farm machinery, improvements and irrigation systems, fixed or otherwise, and even
though not attached to the land otherwise than by their own weight, shall be deemed to be fixtures and

all fixtures shall form a part of the mortgaged property and are charged by and subject to this
mortgage;

Good Repair: The Mortgagor will not remove any fixtures of any kind from the mortgaged property,
and will keep the premises and all fixtures, gates, fences, drains and improvements for the time being
subject to this mortgage in good and substantial repair, and will at all times make such repairs to, and
if incomplete, will complete such buildings and improvements as may be required by the Mortgagee in
writing; and will not without the consent in writing of the Mortgagee, commit or permit any kind of
waste on the mortgaged property; and in default of any of the foregoing the Mortgagee may at its
option enter upon the mortgaged property from time to time in order to inspect, and may at its option
complete, repair and keep in repair the said premises, fixtures, gates, fences, drains and improvements
without thereby becoming liable as mortgagee in possession and the amount expended by the Mortgagee

in doing all or any of the foregoing things shall be payable by the Mortgagor to the Mortgagee on
dertand and shall constitute an Enforcement Obligation;

Erection of Improvements: The Mortgagor will not, without the consent of the Mortgagee in writing,
erect or permit to be erected on the mortgaged property any improvement, or enter into any contract
that may cause the mortgaged property to be encumbered by a lien for work done, labor provided,
services performed or material supplied and will keep the mortgaged property free from same;

Inspection: The Mortgagee, its agents, employees, and independent contractors may at any time enter
upon the mortgaged property to inspect the mortgaged property, and where deemed necessary and/or

advisable._by  theMortgagee,— to— conduet—investigations— thereon;—including;— without—timiting—the——

generality of the foregoing, intrusive testing and sampling on the mortgaged property for the purpose of
determining the presence of or the potential for environmental pollution, and the reasonable cost of
such inspection and investigations paid for by the Mortgagee including any intrusive testing and

sampling shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an
Enforcement Obligation;

No Other Encumbrances: The Mortgagor will not, without the consent of the Mortgagee in writing,
grant, create, assume or suffer to exist any mortgage, charge, lien or other encumbrance against the
mortgaged property, whether ranking in priority to or subsequent to this mortgage, and the Mortgagee
may pay the amount of any mortgage, charge, lien or other encumbrance, now or hereafter existing
upon the mortgaged property having or claiming priority over this mortgage. All monies so paid by the

Mortgagee shall be payable by the Mortgagor to the Mortgagee on demand and shall constitute an
Enforcement Obligation; and '
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(i) Compliance with Laws: The Mortgagor covenants with the Morigagee to at all times promptly

observe, perform, execute and comply with all applicable laws, including without limiting the
: generality of the foregoing, those dealing with zoning, use, occupancy, subdivision, parking, historical
L designations, fire, access, loading facililies, Jandscaped area, building construction, builders' liens, or
i public health and safety, and all private covenants and restrictions affecting the mortgaged property or
any portion thereof and the Mortgagor will from time to time, upon request of the Mortgagee, provide
w to the Mortgagee evidence of such observance and complisnce and will at its own expense make any
N and all improvements thereon or alterations to the mortgaged property, structural or otherwise, and will
' take all such other action as may be required at any lime by any such present or future law, and the
Mortgagor will cause its tenants, agents and invitees to comply with all the foregoing at their own
expense,

1y

} Q) Environmental Provisions: The Mortgagor represents and warrants to the Mortgagee that there is no product
or substance on the mortgaged property or on any property adjacent thereto which contravenes any
environmental law or which is not being deait with according to best recognized environmental practices, and
that the mortgaged property is being used in compliance with all environmenta) laws. The Mortgagar will give
the Mortgagee immediate notice of any material change in circumsiances which would cause any of the
foregoing representstions and warranties to become untrue. The Mortgager will indemnify the Mortgagee and
cach of its directors, officers, employess, agents and independent contractors, from all loss or expenso
(including, without iimitation, legal fees on a solicitor and his own client basjs) due to the Mortgagor's failure
to comply with any environmental law or due to the presence of any product or substance referred to in this .
paragraph, s well as any lien or priarity asserted with respect thercto, and this indemnity shall survive the
discharge of this mortgoge or the release from this mortgage of part or all of the mortgaged property. All
amounts payable to the Mortgagee in respect of such indemnity shall be payable by the Mortgagor to the
Mortgagee on demand and shal constitute an Enforcement Obligation,

(8) Remedies for Breach of Covenants: In the event of non-payment when due of the Liabilities or a part thereof,
or upon breach of or default under any provision of any agreement evidencing or relating to the Liabilities or a
part thereof, or upon breach of or default in any provision of this mortgage:

—fi::; ),

(a) Liabilitles Due: The Liabilities shall immediately become due and payable st the option of the
Mortgagee unless such non-payment, breach or defauit is waived or postponed by the Mortgagee;

(b} May Enter on {o Mortgaged Property to Lease or Sell: The Mortgagee may on giving the minimum
natice, if any, according to applicable law, enter on and lease o seli tha mortgaged property; and the
Mortgagee may collect the rents and profits and Iease or sell as aforesaid without entering into
possession of the mortgaged property; and the Mortgagee is hereby irrevocably appointed the Xtbomeyagent
of the Mortgagor for the purpose of making such lease or sale, and for recovering ail vents and sums
ofmoney that may become or are due or owing to the Morigagor in respect of the mortgaged property,
and for enforcing all agreements binding on any lessee or occupier of the mortgaged property or on any
— other person in respect of it, and for teking and maintaining possession of the mortgaged property, and .
for protecting it from waste, damage or trespass, and for making arrangements for completing the
construction of, repairing or putting into order any buildings or other improvements on the mortgaged
property, and for harvesting, lhreshing and marketing any crops on the land, keeping down and
destroying any noxious weeds, summer fallowing, and working, breaking and otherwise farming any
farm land, and for conducting remediation to bring the mortgaged property in compliance with
recognized cnvironmental standards, statutory or otherwise, MxiXROCEMOLN i : T e
, and for doing all acts, matters and things that may be necessary for
carrying out the powers hereby given; and any such sale may be either for cash or on credit, or part
cash and part credit, and by private sale or public auction, and at such sale the whole or any part of the
mortgaged property may be sold; and the Mortgagee may vary or rescind any contract of sale made by
virtue of thess presents, and may buy in and resell the mortgaged property or any part thereof, without
being responsible for any loss or deficiency on resale or expense occasioned thereby, and may seil on
such terms as to credit or otherwise as to it shall seem appropriate, and for such prices as can
reasonably be obtained therefor, and may make any stipulation as to title or evidence or commencement
of title or otherwise as to it may scem proper, and no purchaser or lessee under such power shall be
bound to inquire into the legality or regularity of any sale or lesse under the said power, or to sec to
the application of the proceeds thereof, nor shail any omission, irregularity or want of notice invalidate
or in any way affect the legality of any such sale or lease; and out of the mongy arising from such sale
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(d

(e)
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+ or lease the Mortgagee shall be entitled to retain an amount equal to the Liabilities together with all
expenses incurred in or about taking, recovering or keeping possession of the mortgaged property,
selling or leasing the same or otherwise by reason of any default of the Mortgagor hereunder, including
solicitor's fees and disbursements as between a solicitor and his own client, and any balance of menies
remaining after the satisfaction of all claims of the Mortgagee, as hereinbefore provided, shall be paid
to the Mortgagor but the Mortgagee shall in no event be liable to pay to the Mortgagor any monies
except those actually received by the Mortgagee;

Foreclosure: The Mortgagee may take foreclosure or foreclosure and sale proceedings in respect of the
mortgaged property in accordance with the provisions of the laws of the jurisdiction in which the
mortgaged property is situate; and in the event of any deficiency on account of the Liabilities remaining
due to the Mortgagee after realizing all the mortgaged property, then the Mortgagor will pay to the
Mortgagee on demand the amount of such deficiency together with interest thereon until paid, calculated
at a rate equal 1o the Prime Rate plus __ five ( 5.0 %) per annum, calculated and
payable monthly not in advance, both before and after maturity, default and judgment, with interest on
overdue interest at the rate aforesaid. In the event foreclosure proceedings are commenced in respect of
the mortgaged property, then from the time of the application for an order nisi in such proceedings, the
rate of interest payable under this mortgage shail, at the option of the Mortgagee, be fixed at the rate
applicable under this mortgage at that time and shall thereafier remain at such fixed rate unless and
until such proceedings have been settled or discontinued;

Distraint: The Mortgagee may distrain for arrears of the Liabilities, and as part of the consideration
for any advance or creation of the Liabilities, the Mortgagor agrees to waive, and hereby waives, on
the exercise of any such right of distress all rights to exemptions from seizure and distress under any
law applicable in the jurisdiction in which the mortgaged property is situate;

Receivership: The Mortgagee may appoint a receiver of the mortgaged property and of the income of
the mortgaged property, or any part thereof, and every such receiver shall be the agent of the
Mortgagor and the Mortgagor shall be solely responsible for the receiver's acts or defaults; and such
receiver shall have power to demand, recover and receive ail the income of the mortgaged property, by
action, distress or otherwise, either in the name of the Mortgagor or of the Mortgagee, and to give
effectual receipts for the same; and the receiver may lease the mortgaged property and execute contracts
in the name of the Mortgagor; provided that such receiver may be removed and a new receiver
appointed from time to time by the Mortgagee, by writing under the hand of any authorized agent or
solicitor; and it is further agreed that such receiver shall be entitled to retain out of the monies received
by it a commission of five percent (5%) of the gross receipts, or such higher rate as any judge of any
court having jurisdiction may allow upon application by it for that purpose, and aiso its disbursements
in the collection of such income, and thereafter shail apply all monies received by it as such receiver as
foilows: namely, in discharge of all taxes, rates and accounts payable whatsoever atfecting the
mortgaged property and all liens, charges (including, without limitation, those imposed under
environmental laws), annual sums or other payments and interest thereon, if any, having priority to this

- - martgage; in_payment of the- premiums-on-insurance payable-under-this- mortgage;in- payment-of-the—

cost of all necessary or proper repairs to the mortgaged property; and the balance, if any, thereafter
upon the Liabilities; provided further that neither the existence of the foregoing relating to attornment,
to distraint for arrears, to entry upon the mortgaged property, to foreclosure and to the said
receivership, nor anything done by virtue thereof, shall render the Mortgagee a mortgagee in possession
SO as to be accountable for any monies except those actually received; and

Performance of Obligations: The Mortgagee, at its option, may by and on behalf of the Mortgagor
and at the sole cost and expense of the Mortgagor, and to such extent as the Morigagee deems
advisable, observe and perform or cause to be observed and performed, any provision with respect to
which default has occurred hereunder or under any provision of any agreement or dealing evidencing
the Liabilities and for such purpose make such payments as are contemplated herein, and all monies
expended by the Mortgagee for any such purpose shall be payable by the Mortgagor to the Mortgagee
upon demand and shall constitute an Enforcement Obligation; provided however that nothing herein
contained shall be deemed to hold the Mortgagee responsible for and the Mortgagee shall not be
responsible for any loss arising out of its or its agents' or employees' observance or performance of any
such provision. No remedy herein conferred is intended to be exclusive of any other remedy or
remedies hereunder or under any security collateral hereto, and each and every remedy shall be

cumulative and shall be in addition to every other remedy given hereunder or under any security
collateral hereto or now or hereafter existing at law or in equity.
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Bankruptey: If the Mortgagor shall commit an act of bankruptcy within the meaning of the Bankruptcy and
Insolvency Act, become bankrupt or insolvent or shall be subject to the provisions of the Bankruptey and
Insolvency Act, the Companies Creditors Arrangement Act, the Winding Up Act or any other Act for the
benefit of creditors or relating to bankrupt or insolvent debtors or go into liquidation either voluntarily or under
an order of a court of competent jurisdiction or make a general assignment for the benefit of its creditors or
otherwise acknowledge its insolvency, the same shall constitute a breach of covenant pursuant to this mortgage.

Costs to Protect Security: All fees, charges, costs (including solicitor's fees and disbursements as between a
solicitor and his own client) or expenses levied or charged by any solicitors or inspectors retained by or on
behalf of the Mortgagee for the preparation, taking, registration, maintenance, protection or enforcement of this
mortgage and any other securities which may be taken by the Mortgagee in connection with the Liabilities or
any part thereof, together with the costs of any sale or abortive sale and of taking, recovering and keeping
possession of the mortgaged property, the costs of inspecting or managing the same and generally any costs in
any other proceeding, matter or thing taken or done in connection with or for completing the construction of,
repairing or putting in order any buildings or other improvements on the mortgaged property, or for
remediation o bring the mortgaged property into compliance with recognized environmental standards, statutory
or otherwise, or to protect or realize upon this mortgage or any other security taken in connection with the
Liabilities, or to perfect the title of the mortgaged property, or relating to expropriation of part or all of the
mortgaged property, shall be payable by the Mortgagor to the Mortgagee on demand and shail constitute an
Enforcement Obligation. If the Mortgagor shall default in payment of any Enforcement Obligation on demand,

the Liabilities shall at the option of the Mortgagee forthwith become due and payable unless such default is
waived or postponed by the Mortgagee.

Extension or Replacement of Covenants: The Mortgagee may, in its discretion and with or without the
consent of the Mortgagor or any guarantor or sure » in respect of the Liabilities or any part thereof give an
extension of time, take the covenant of any purchaser of the equity of redemption of the mortgaged property or
any part thereof, or any security whatsoever from them or from any ather person, for the assumption and
payment of the whole or any part of the Liabilities or for the due performance of any of the provisions hereof
and any such action on the part of the Mortgagee shall not release the Mortgagor or any guarantor or surety
from payment of the Liabilities or any part thereof or the performance of the said provisions or any of them;
and the Mortgagee may also, in its discretion, compound with or release the Mortgagor or any one claiming
under it, or any other person liable for payment of the Lisbilities, or surrender, release or abandon or omit to
perfect or enforce any securities, remedies ar proceedings which the Mortgagee may now or hereafter hold, take

liability of the mortgaged property or of any
Liabilities; and the Mortgagee shail incur no liability to any person by reason of anything aforesaid; any
provision or liability aforesaid shall continue in full force as long as any of the Liabilities remain unpaid, but
the Mortgagee shall not be bound to exhaust its recourse or remedies against the mortgaged property or the

Mortgagor or other parties or the securities it may hold before being entitled 1o payment from any guarantor or
surety of the Liabilites— ——— ————— -

Release of Lands: The Mortgagee may, in its discretion and with or without the consent of the Mortgagor or
any guarantor or surety, release any part of the mortgaged property or any other security for the Liabilities
either with or without any consideration therefor, and without being accountable for the value thereof or for any
monies except those actually received by it and without thereby releasing any other part of the mortgaged
property, or any provision hereof, including any covenants or agreements on the part of any guarantor or surety
for the payment of the Liabilities and the performance of the provisions hereof,

No Waiver: The permitting of or the acquiescence in the non-performance or non-observance of or the
extension of time for the performance of any of the provisions of this mortgage shall not be or constitute any
waiver of or cure any continuing or subsequent default, and shail not justify any default or delay on any other

occasion and no waiver shail be inferred from or implied by anything done or omitted by the Mortgagee, except
by express agreement,
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+) No Apportionment: Every part, lot or unit into which the mortgaged property is or may hereafter be divided
stands charged with the whole of the Liabilities and no person shall have any right to require the Liabilities to
be apportioned on or in respect of any such part, lot or unit, or to require the charge of this mortgage to be

released or discharged in respect of any such part, ot or unit, and the Mortgagor hereby waives any provision
of any legistation which provides for such right.

(15}  All Taxes Paid: The Mortgagor represents and warrants that it has paid all taxes, interest and penalties payable
. by it under the provisions of federal, provincial and municipal statutes or by-laws relating thereto, and which
:.1 may create a charge or lien upon the mortgaged property.

g (16)  Expropriation: In the event that the whole or any material portion of the mortgaged property is expropriated
- by any entity empowered to do so, then at the option of the Mortgagee all Liabilities shail forthwith become
i due and payable. The Mortgagor hereby waives the provisions of any law applicable in the jurisdiction in which
the mortgaged property is situate which would restrict recovery under this mortgage to recovering the market
value of this mortgage at the date of any expropriation if the market value is then less than the amount of the
Liabilities. In the event such market value is less than the amount of the Liabilities and the Mortgagee receives
from the expropriating authority the market value of this mortgage, the Mortgagor shall, notwithstanding the
provisions of any such law, forthwith upon demand pay to the Mortgagee the remaining portion as a separate
debt together with interest thereon until paid at a rate equal to the Prime Rate plus

five ( 5.0 %) per annum, calculated and payable monthly not in advance, both before and
after maturity, default and judgment, with interest on overdue interest at the rate aforesaid. The proceeds from

any expropriation affecting the whole or any part of the mortgaged property shall be paid to the Mortgagee in
priority to the claims of any other person.

(17)  Discharge: The Mortgagor shall not be entitled to a discharge of this mortgage unless and until the Liabilities
have been paid in full or are no longer in existence, the Mortgagee has no further obligations to the Mortgagor
in respect of any Liabilities and the Mortgagor has kept and performed all of the provisions hereunder and
under any provision of any agreement evidencing the Liabilities; and the Mortgagee shall have a reasonable time

. after payment or termination of the Liabilities within which to prepare or have prepared an executed discharge
(‘% of this mortgage, and interest shail continue to run and accrue until all Lisbilities have been paid and actual
' payment in full has been received by the Mortgagee and all legal and other expenses for the preparation and

execution of such discharge and any administration fee of the mortgagee in connection therewith. shall be borne
by the Mortgagor.

(18)  Condominium Units: Notwithstanding anything to the contrary herein contained, in the event that the
mortgaged property constitutes a condominium or a unit in a condominium:

{a) The Mortgagor covenants with the Mortgagee that the Mortgagor will observe and perform each and
every provision required to be observed and performed under or pursuant to the terms of this mortgage,
each and every provision of any law applicable in the jurisdiction_in which the mortgaged property is. . _
7777 situate which affects such condominium or unit in a condominium and the by-laws and any amendments
thereto of the condominium corporation of which the Mortgagor is a member by virtue of the

Mortgagor's ownership of the condominium being charged by this mortgage (hereafter referred to as
the "Condominium Corporation");

{b) Without limiting the generality of the foregoing subparagraph, the Mortgagor covenants to pay

promptly when due any and all unpaid assessments, instalments or payments due to the Condominium
Corporation;

{c) In addition to the Mortgagor's obligations hereunder to insure the mortgaged property, the Mortgagor
covenants and agrees to provide the Mortgagee, from time to time upon the Mortgagee's request, with
evidence satisfactory to the Mortgagee that the Condominium Corporation keeps the condominium
insured in favour of the Mortgagee against all risks of direct physical loss or damage on a replacement
cost basis for an amount equal to the full replacement value of the condominium; provided that, if the
Condominium Corporation neglects to keep the condominium insured as aforesaid, the Mortgagee shall
be entitled but shall not be abligated to insure the condominium to a value deemed, in the sole opinion
of the Mortgagee, adequate to protect the Mortgagee's insurable interest and any amount paid therefor
by the Mortgagee shall be payable on demand and shall constitute an Enforcement Obligation;
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(d) As a member of the Condominium Corporation, the Mortgagor covenants and agrees to seek the full
compliance by the Condominium Corporation with the requirement that the Condeminium Corporation
insure the condominjum; and the Mortgagor hereby releases to the Mortgagee all of the Mortgagor's
claim upon the Condominium Corporation, subject to the terms of the said insurance policy;

(e) The Mortgagee authorizes the Mortgagor to vote respecting all matters relating to the affairs of the
Condominium Corporation, provided that the Mortgagee may at any lime upon written notice to the
Mortgagor and the Condominium Corporation, revoke this authorization, in which case all power to

vote shall rest in the Mortgagee, although the Mortgagee shall be under no obligation to vote to protect
the interests of the Mortgagor or to vote in any particular manner;

(f) The Mortgagor further covenants that, where the Mortgagor defaults in the Mortgagor's obligations to
pay any assessment, instalment or payment due to the Condominium Corporation, or upon breach of
any provision contained in this paragraph, regardless of any other action or proceeding taken or to be
taken by the Condominium Corporation, the Mortgagee, at its option and without notice to the

Mortgagor, may deem such default to be default under the terms of this mortgage and proceed to
exercise its rights herein;

(g) Upon defauit herein and notwithstanding any other right or action of the Condominium Corporation or
the Mortgagee, the Mortgagee may distrain for arrears of any assessment, instalment or payment due to
the Condominium Corporation or arising under this paragraph; and

(h) The Mortgagor covenants to request the Condominium Corporation to send to the Mortgagee copies of

all natices sent to the Mortgagor, and the Mortgagor covenants to notify the Mortgagee of any breaches
by the Condominium Corporation that come to the attention of the Mortgagor.

Farm Lands: Notwithstanding anything to the contrary herein contained, in the event that the mortgaged
property is or includes farm lands;

(a) In addition to the Mortgagor's obligations herein to insure the mortgaged property, the Mortgagor
covenants and agrees to forthwith insure and during the continuance of this mortgage keep insured in

favour of the Mortgagee against loss or damage by hail and such other perils as the Mortgagee may
require, all crops now or hereafter to be grown on the land;

(b) The Mortgagor will in each year during the currency of this mortgage either put into crop or summer
fallow in good, proper and husbandlike manner every portion of the land which has been or may
hereafter be brought under cultivation, and will keep the land clean and free from ail noxious weeds
and generally see that the mortgaged property does not depreciate in any way; and

{¢)~~ - The Mortgagor witt pay whenamd-as the same fall"due any chiarges for kéeping down afid destroying
noxious weeds on the land and in default of payment the Mortgagee may pay the same, and all monies

so paid by the Mortgagee shail be payable by the Mortgagor to the Mortgagee upon demand and shall
constitute an Enforcement Obligation,

Due on Sale or on Change in Ownership: In the event that the Mortgagor shall sell, convey, transfer ot
otherwise dispose of the mortgaged property, or enter into any agreement to sell, convey, transfer or otherwise
dispose of or lose title thereto, the Liabilities shall forthwith become due and payable at the option of the
Mortgagee. In the event that the Mortgagor is a corporation, and in the event that there is a sale or sales which
result in a transfer of the legal or beneficial interest of a majority of the shares in the capital of the Mortgagor

or there is a change in the effective control of a majority of the voting shares in the capital of the Mortgagor,
then the Liabilities shall forthwith become due and payable at the option of the Mortgagee.

Cross Default: In the event that the Mortgagor makes default under any mortgage, charge, lien or other
encumbrance against the mortgaged property ranking or claiming priority over this mortgage, the same shall
constitute default under this mortgage and the Liabilities shall at the option of the Mortgagee forthwith become
due and payable, and the Mortgagee shall be at liberty to exercise its rights under this mortgage.
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(22) No Obligation to Advance: Neither the execution nor registration of this mortgage nor the advancing or
creation of any part of the Liabilities shall bind the Mortgagee to advance or create any further Liabilities; and
notwithstanding anything herein contained, all payments to be made on or by virtue of this mortgage shall be

l: made in lawful money of Canada to the Mortgagee at its Head Office or at such other place as the Mortgagee
' may, from time to time, in writing designate,

(23) Proving of Prime Rate: In the event that it may be necessary at any time for the Mortgagee to prove the
4 Prime Rate applicable as at any time or times, it is agreed that the certificate in writing of the Manager for the
time being of the branch of the Mortgages responsible for the collection of the Liabilities setting forth the Prime
' Rate as at any time or times shall be and shall be deemed to be conclusive evidence as to the Prime Rate.

s (24)  Lawful Interest Rate: In the event interest chargeable or payable on principal or interest or on arrears of

ff principal or interest as provided for in this mortgage is in excess of that permitted by the Interest Act (Canada)

" or any other applicable law, then in such event, interest payable and chargeable on such principal or interest or
on arrears of principal or interest under this mortgage shall be chargeable and payable at the highest lawful rate
permitted by the Interest Act (Canada) or such other applicable law and no other interest on principal or interest
or on arrears of principal or interest shall be chargeable or payable hereunder.

(25)  Type of Land Ownership:

(a) Freehold: If this mortgage is a mortgage of a fee simple interest, the Mortgagor represents and
warranis to the Morigagee that it has a fee simple interest in possession in the mortgaged property and
that it has full power to mortgage the mortgaged property.

(b) Leasehold: If the interest of the Mortgagor in the mortgaged property derives from a lease, sublease,
agreement to lease, tenancy, right of use or occupation, right of first refusal to lease, option to lease or
license of the mortgaged property (such lease, sublease, agreement o lease, tenancy, right of use or
occupation, right of first refusal to lease, option to lease or license including any renewal, extension,

modification, replacement or assignment thereof is hereinafter collectively called the "Lease"), then the
X following additional provisions apply with respect to such interest:

(i all references in this mortgage to "mortgaged property” shall include all right, title and interest
of the Mortgagor from time to time in and to the Lease and the lands and premises demised under the

Lease, including any greater right, title or interest therein or in any part thereof acquired after the date
of this mortgage;

(ii) the Mortgagor grants, mortgages, demises, sub-leases and charges to the Mortgagee all estate,

term, right, title and interest of the Mortgagor in and to the Lease and the mortgaged property,

together with any and all other, further or additional title, estate, interest or right therein or any part

thereof which may at any time be acquired by the Mortgagor in or to the lands and premises demised
by the Lease during the term of the mortgage, and all benefit and advantage therefrom for the

Mortgagee including any right or option to purchase or to lease contained therein, to have and to hold

for and during the remainder of the term of the Lease, save and except the last day thereof, as security

for the payment to the Mortgagee of the Liabilities, plus the interest on the Liabilities, Enforcement

Obligations and all other amounts secured by this mortgage and for the performance of ali liabilities

and obligations secured by this mortgage upon the terms set out in this mortgage;

(26)  Representations and Warranties regarding Leasehold Title: If this mortgage is a mortgage of a leasehold
title, the Mortgagor represents and warrants to the Mortgagee that:

(a) the leasehold estate which is the subject of this mortgage arises under the Lease, which has not been
further modified or amended:

(b) the Lease is a valid, effective and subsisting lease which has not been surrendered or forfeited, and the
Lease is not presently subject to any assignment, mortgage or other encumbrancs;

{c) the Mortgagor has taken possession of the mortgaged property and all sums due under the Lease have
been paid in full to the date hereof:
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(@

(&

the Mortgagor has full power to mortgage the Lease (subject to the consent, if necessary, of the
lessor), and if the consent of the lessor is required, such consent has either been obtained or will be
obtained prior to any advance of monies secured by this mortgage; and

"Lease" means the lease from to dated
commencing on and expiring
on » subject only to the following amending agreements, if any:

Covenants regarding Leasehold Title: If this mortgage is a mortgage of a leasehold estate, the Mortgagor
covenants with the Mortgagee that:

(a)

(b)

{©)

(d)

(e)

H

(g)

(m)

M

®

it will not modify or amend or consent to any modification or amendment to the Lease without the
prior written consent of the Mortgages;

it will not surrender or forfeit or consent to any surrender or forfeiture of the Lease, and it will not

without the prior written consent of the Mortgagee further assign, mortgage or otherwise encumber the
Lease;

it will not postpone or subordinate its interest in Lease to any other mortgage or encumbrance without
the prior written consent of the Mortgagee;

it will faithfully comply with each provision of the Lease and will do all things necessary to preserve
the Lease and the lessee’s rights thereunder;

it will promptly notify the Mortgagee of any default under the Lease by the Mortgagor, or the giving
or receipt of any notice of default in respect thereof, and it agrees to request that the lessor provide the
Mortgagee with the opportunity (but not the obligation) to cure any default under the Lease and any
amount which may be required to be paid by the Mortgagee to cure such default and the costs thereof
(including any legal costs as between solicitor and client) shall constitute an Enforcement Obligation;

the Mortgagor will notify the Mortgagee of each and every notice of default, demand or claim
forwarded to or served upon the Mortgagor by the lessor under the Lease;

it will notify the Mortgagee promptly in writing after learning of any condition that with or without the

passage of time or the giving of any notice might result in a default under or the termination of the
Lease;

if the Mortgagor becomes the owner of the freehold title to the mortgaged property, then

if the mortgaged property is iocated in Alberta or Saskatchewan, it hereby mortgages to the Mortgagee

~ all of its ‘estate and interest in the morigaged property, frechold and otherwise, such mortgage to take

effect cn the Mortgagor acquiring the freehold title thereof, and this mortgage will thereupon be
deemed to be a mortgage of the freehold title as if the Mortgagor had been the owner in fee simple at
the date of execution of this mortgage and the Mortgagor agrees, if so requested by the Mortgagee, to

execute in favour of the Mortgagee 2 mortgage covering the freehold estate on the same terms and
conditions as are contained in this mortgage; and

if the mortgaged property is located in the Northwest Territories or Nunavut Territory, it agrees to

provide to the Mortgagee, on request, a mortgage of all of its estate and interest in the mortgaged
property, freehold and otherwise;

it will indemnify the Mortgagee against any claims and demands in respect of the Lease, inciuding any
legal costs incurred by the Mortgagee in connection therewith, on a solicitor and client basis;

the Mortgagor will at all times promptly observe and comply with all applicable laws, rules,
requirements, orders, directions, by-laws, ordinances, work orders and regulations of every
governmentat authority and agency whether federal, provincial, municipal, or otherwise, and all private
cavenants and restrictions affecting the mortgaged property or any portion thereof and the Mortgagor
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(28)

(29)

(30)

(31

will from time to time, upon request of the Mortgagee, provide to the mortgagee evidence of such observance
and compliance, and will at its own expense make any and ali improvements thereon or alterations to the
mortgaged property structural or otherwise, and will take all such other action as may be required at any time

by any such present or future law, rule, requirement, order, direction, by-law, ordinance, work order or
regulation.

(k) if this mortgage is outstanding at the end of the term of the Lease, it will at the appropriate time seek a
renewal of the Lease or the issuance of a new lease in substitution and will promptly notify the
Mortgagee if it becomes aware that such a renewed or substituted lease may not be forthcoming, The
Mortgagor will provide a copy of any such renewed or substituted lease to the Mortgagee upon
issuance and such a renewed or substituted lease will be included within the definition of the Lease
hereunder and for greater certainty, will be subject to this mortgage.

1)) The Mortgagor agrees that it will from the date of execution of this mortgage stand possessed of the
last day of the term of the Lease (whether it is the last date of the present term or of any extended
term) and all rights, privileges and options of the Mortgagor under the Lease, in trust for the
Mortgagee. The Mortgagor further agrees it will assign and dispose of said last day, consistent with the
terms of the Lease, as the Mortagee may direct, but subject to the Mortgagor’s right of redemption.
The Mortgagor irrevocably appoints the Mortgagee as its attorney for on on behalf of the Mortgagor
and in its name or otherwise to assign the said last day and privileges as the Mortgagee shall at any
time direct, consistent with the terms of the Lease. The Mortgagor further agrees that upon a sale or
other disposition made by the Mortgagee, and if requested by the Mortgagee, 1o assign the last day and
privileges and options relating thereto to the purchaser or assignee and to exercise any and all
assignments and transfers for that purpose; and the Mortgagee ma} at any time, by deed or other

instrument, remove the Mortgagor or any other person as trustee for the last day and appoint a new
trustee or trustees in its place.

(m) Information: The Mortgagor authorizes the Mortgagee to contact the lessor from time to time to obtain

information regarding the rent or other sums payabie under the Lease, the status of payment thereof and
any other information relating to the Lease or default thereunder.

(n) Breach: The Mortgagor agrees that it will be deemed to constitute a breach of the provisions of this
mortgage if the leasehold estate which is the subject of this mortgage ceases to exist.

Special Provisions: The Mortgagor covenants with the Mortgagee that in the event the mortgaged property is
situate in the Province of Saskatchewan and the Mortgagor is a body corporate, the Mortgagor agrees that:

(a) The Land Contracts (Actions) Act of the Province of Saskatchewan shall have no application to an
action, as defined in the said Act, with respect to this mortgage; and

{b}- The Limitation- of Civil Rights Aet-of-the-Province-of Saskatchewan; -ar-any- provision thereof-shall-
have no application to this mortgage or any agreement or instrument renewing or extending or
collateral to this mortgage, or the rights, powers or remedies of any other person under this morigage,
or any such agreement or instrument renewing or extending or collateral to this mortgage.

Severability: If any provision of this mortgage or the application thereof to any person is to any extent held
invalid or unenforceable, the remainder of this mortgage or the application of such provision to persons other

than those with respect to which it is held invalid or unenforceable shail not be affected thereby and shall
continue to be enforceable to the fullest extent permitted by law.

Joint and Several: In the event there is more than one Mortgagor hereunder, the terms, conditions and other
obligations of each Mortgagor hereunder shall be joint and several.

Interpretation: The words used herein which import the singular number and neuter shall be read and
construed as piural and feminine or masculine, as the case may be, and the terms of this mortgage shall be
binding upon and apply to the party's heirs, executors, administrators, successors or assigns, as applicable.

Page 12 of _l5
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(32)  Statutory Mortgage Clause: And for better securing to the Mortgagee the Fepayment in the manner aforesaid

of the Liabilities, the Mortgagor hereby mortgages to the Mortgagee all of the Mortgagor's estate and interest in
the mortgaged property.

(33 Land Titles Act: It is understood and intended that this mortgage is made with reference to and under the
Land Titles Act of the jurisdiction in which the mortgaged property is situate.

IN WITNESS WHEREOF THIS MOfTGAGE IS SIGNED, SEALED AND DELIVERED THIS (8 day of
“Fo anon 2012
Lo *ﬂ . .

in the ;w( N
&/
(Witntssy

(Tar) : [
) (seal)

(Mon§ gor) /[/

DOWLEND CDNI'RACI‘ING 1™,
Name of Mortgagor {if Corporation) -

By Gl mey Mefoutnnsig

[ N L L S A T

Ww}/ Title: p.—c,s'-&\th* c/s
(Wi -
- By: Mosscam ot

Tite: & F‘G’
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AFFIDAVIT OF EXECUTION

T complaeted where the mortgage is signed by an individual or by & cororation without seal}
~ -y e + . .
I, oaar f/‘f\ ve /f , of A nenTin , /‘w , in the Province/Territory
. rd

MAKE OATH AND SAY:

i 1. Thatlwaspersonallypraentanddmec Pa-}r‘}c:h- Mc,é-umr»&;_[

and Mﬂf:;an Eiied named in the within instrument who is (are)

: known to me ta be the person{s) named therein, duly sign, seal and execute the same for the purposes named
! therein,

2. That the same was executed at __ T£18~ ~ LH\.:., , dmenten , in
the Province/Territory of _ Alloe ~ta, an that I am the subscribing witness thereto.

3. That I know the said person{s) named in paragraph 1 and he (s ) (they) is (are} in my belief of the full age of
eighteen years (or nineteen years if the lands are situate in the Northwest Territories or Nunavut Territory).

SWORN BEFORE ME atﬂ c‘q’z aFEdggad’.m ;ﬂ »
in the Province/Territory_ of ALk ~tn s

)

) 4
this (% day of Janae~—y , 1) ) 0 A

LESGELT y
4

{A Commissioner for Oaths in ﬂm i
Province/ Territory of e & Solicitor )
My Commission expires o N/
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AFFIDAVIT VERIFYING CORPPRATE SIGNING AUTHORITY
{To be completed where the mortgage B signed by a corporation without seai)

L N , of in the
Province/Territory of . ,
™.
MAKE OATH AND SAY THAT; \
N
1. I am an officer or a director of ™. named
in the within instrument, \
2. I am authorized by the corporation 1o execuﬁ\tl!e instrument without affixing a corporate seal.

SWORN BEFORE ME at , )
in the Province/Territory of s }
this day of )

)

{A Commissioner for Qaths in and
for the Province/Territory of )
My Commission expires
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‘ ' SCHEDULE “A”

@ LOT SIXTEEN (16)

BLOCK FORTY NINE (49)
PLAN 633
INUVIK

Prior Encumbrances: none

LOT SEVENTEEN (17)
BLOCK FORTY NINE (49)
PLAN 633

INUVIK

Prior Encumbrances: None

LOT EIGHTEEN (18)
BLOCK FORTY NINE (49)
PLAN 633

INUVIK

Prior Encumbrances: None

LOT NINETEEN (19)
BLOCK FORTY NINE (49)
PLAN 633

INUVIK

Prior Encumbrances: Morigage #129,762, Notice of Security Interest #129,763, Caveat #167,503

LOT TWENTY (20)
BLOCK FORTY NINE (49)
PLAN 633

INUVIK

Prior Encumbrances: Mortgage #129,762, Notice of Security Interést #129,763 ~~ = -

LOT21
BLOCK 49
PLAN 633
INUVIK

Prior Encumbrances; None
LOT 22
BLOCK 49

PLAN 633
INUVIK

Prior Encumbrances: None

A




This is Exhibit “P” referred to in the
Affidavit of GARY IVANY

/ A Notdey Publi¢ in and for
the Province of Ontario

Kate Haviland Stigler
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(" Implied Reservations Conditions implicites AT 1

The title to the land mentioned in Whs cartificate of title is, Le tire de bien-fands mentianné dans le présent cortifical da hire Grawn Grant 1 1 371
R )
unless ctherwise indicated on the cenificate of ide, est, & moins dindications contraires prévues au cartiicar, assujett! Cancession e 13 COWGADE .o -y 1y weenmeeeerrnerenenen
subject & the foliewing reservations, which are more aux lies sonl précisdes 4 Fariicle 69 do 1 To
particatary Set out in section 69 of the Land Tles Act, '3 Lofsurles tires de biens-fonds: - Ps:'i:iz o, 117,337
- subSisting Tesenvations or excaptians in the original - [oules résenes ou exceptions existantes conteruas dansla || EAVEMUGE -oheusrne sy s
grant al.the land; ?:uts !axspﬂryg;hﬂgdfde venia pour défaut de Previous THle  5ryzag
- unpaid taxes, unregisiered tax sale transfers and ° " " .
claims of lien for propesty lax arears; rp:;eme_nl m ppaerno:n?:::gsfmer m:'t:;érésd" Tilre prdeddent, . T U e
-+ putlic highways, rights-of-way and ather public fonciar; prrvicge qu P ¥ Value {optional} $20 000.00
easements; - foul chesn public, droit de passage ou servilude pubrqug, Vateur foptionngl). .7 ST
- cenain leases o agraements to lease faratermnol - canains baur ou conventions de bad pour uie pérode i
exceeding thrae years; de trois ans; CERTIFICATE No. ~ CEATIFICAT N*
- decrees, orders or wiits filad and in lorce; fous ddcrats, ordannances ou IVels déposes el manienus e vigueLr,
- rights of expropriation, «  lous droits dexpropriation. 5 1 5 1 6
\ AN J
Land Titles Act Loi sur las titres de biens-fonds
. . - .
Certificate of Title b Certificat de titre
. -
{General) ) {Géneéral)
NQRTHWEST TERRITGRIES Tertitories CIRCONSCRIPTION DENREGISTREMENT DES
REGISTRATION DISTRICT TERRITOIAES DU NORD-OUEST
This is to Certify that Les présentes atlestent qua

DOWLAND CONTRACTING LTD., a body corporate, incorporated under the Business Corporations Act of
the Northwest Territories, having a registered office 1{1\ the City of Yellowknife in the sald Territories,

.

is {are} now the owner(s} of an estate in fee simple est (sant) actuelfenent lefs} propriétaire(s) o 'un domaine en
of and in fief simple sur lefs} hien(s}-fonds suivani(s)

A

51516

LOT Sixteen {16)
BLOCK Forty Nine {49)
PLAN 633

INUVIK

A STATUTORY DECLARATION FOR LOSS
OF DUPLICATE CERTIFICATE OF TITLE
{DCT) NO. 51516 WAS REGISTERED IN
THE LAND TITLES OFFICE ON 2012-04-13
AT 15:15 HOURS UNDER DAYBOOK
NUMBER 177,082. NO DCT ISSUED

} CERTIFY THAT THIS IS A TRUE PHOTQSTATIC COPY

OF THE WITHIN CERTIFICATE OF TITLE CN RECORD

EU'?- Pefercen~ IN THE LAND TITLES OFFICE, YELLOWKNIFE, NW.L

TD) Registrar of Land Titles A MLO% _ HoursoN_2013-~04- 23
G2l Codiio

DT REGISTRAR OF LAND TITLES

subject to the provisions of the Land Titles Act, and the encumbrances sous réserve de la Lol sur les titres de biens-fonds, ot des
and interests notified by memorandum underwritten or endorsed onthis  charges et intéréts signifiés par le mémoire souscrit ou endossé au
certificate. présent certificat, -

Signed and sealed 2000_09_19

Signé et scalig
Postal address of owner
Adresse postale du propridtaire
P.O. Box 1660
f. REGISTRAR
Inuvik NT XOE 0TO REGISTRATEUR
(List detaifs of registration and brief panticulars of enc and I on reverse - Enoncer brigvement au verso les détails de chaque envegistrament, Charge et intérer.)

NWT 3928/0898
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The tiile to the fond ioned i any certi of title is, by impli
angd wirkour any special mention in the cersificere, valess 1he romrar,v i
expressty declared, subject ro
(u) ary subsisiing reservationt or excéptiont canieined in the ariginal
grant of the land from the Crown;
b aft uApaid taxes
fc) uny public highway or right-of-woy or other public easement, kowevsr
created, upon, over or 4 respect of the lind:
14) any Subsisiing lease ov agrecmient for a ieise for o period ot exceeding
three years, where there is cciual occupation of the isnd under such fease
or ogreemany
fe) any decrees, orders or evecurlons against or affecting the interest of
1he owaer it the lund, that have been regiiered and mgintained in farce
apeingt the owner;
{f) any sright of exprapriation thot may, by starute or orzinance, be vesied
in the Crown or in any person or bady corporate; and
ted any right-pfsway or ather casement granizd or acquired undzr the
Irrigution Act, chopler 104 of the Revised Stotutes of Canada, 1937,

L titre de bien-fonds mentionné dans un certificat de titre est, impliciiement

ef sany mention Spéciale dans ce certificar, @ moins de d&clararion conraire en tenmes
Jormels, assujerti @

4} towtes réserves an dons fa

primitive du blen fonds_rafre pﬁrla Couronne;

D) toutes 1axes non pardes;

¢J toul chemin publie, droit de passage ou servitude pnbhqu: existant sur fe

bien-fonds ou lr concernant, quelie qu'en soit Uorigine:

o) dout bait au toute convention de bail en axistence pour wne périvde n'excédans

pas grois ans, lorsqu'il y & vocupation réelle du bien-fonds en veriic dc ce bail

o de coue mvzmion,

£) tous dicrets, contre ou concernant 1'intécdt duy

propriduaire da.n.r - ie bierty fand:. qud onr Eré enfegu'rm & HaIALERNS B8 viguerr

‘contre ce propriftaire;

A} tour droir d'expropriotion qui peut Eire witribué, par siaiui cu por

ordornance, & I Courenne, 3 une personne ou d une corporaifon; et

&/ tout drolt de passa cge ou euire servigude concbds ow acguis, en veru de la

Aoi de Virriggtion, chapiire }4 des Sietuts revisés du Cenada de 1917,

Fatent rdfioa i
Fers patentaoe " 411,372

netification

Trangfer #
Trasiport

From 26317
De

tatue

e $66,50

0.00

Certificare

cemficar ¥ 26318

Wertificate of Witle, Northfoest Territaries, Tanada
@ertificat de titre, Territoires du Nord-Buest du Tanada

Norchwest Territories Land Registration District

Circonscription d’enregisirement des rerres des Territoires du Nord-Quesr

This is to Certify o

04 under da

Certificate of Armalgamation registered
on 2000-
117,54,

ck number

DOWLAND CONTRACTING LTD.,

aan
DRegistray of Land/Titles

7 5 HIRKLAND- HOLDINGS LD i
fies présentes aftestent que » @ body corporate incorporated under

the Companies Act of the Northwest Territories, having a

registered office in the City of Yellowknife in the said

Territories

Isjare now rhe owner(s) of an estate (in fee simpie)

est (s0at) actuellernent le(s) propriétaire(s) d'un drgit en propriété libre

of and in

LOT Seventeen {17)

BLOCK Forty-Nine (49)

PLAN 633

INUVIK

A STATUTORY DECLARATION FOR LOSS
OF DUPLICATE CERTIFICATE OF TITLE
(DCT) NO. 26318 WAS REGISTERED IN
THE LAND TITLES QFFICE ON 2012-04-13
AT 15:16 HOURS UNDER DAYBOOK

NUMBER 177,083. NO DCT ISSUED

"b’ Registrar of Land Titles

I

[

| CERTIFY THAT THIS IS A TRUE PHOTOSTATIC CCFY
OF THE WITHIN CERTIFICATE OF HTLE ON RECORD
I THE LAND TITLES OFFICE, YELLOWKNIFE, N.W.T.

Ar_YL03 Houasbm 205-09-@3

©

REGISTRAR OF LAND TITLES

subject to the encumbrances, liens und interests notified by memarandum underwrilten or endorsed hereon, or which may hereafler be made in ke

Register.

sous réserve des charges, priviléges et Intéréts signifids par le mémaire souserit ou endossé iei ou qui powrraient &ire notés subséquemment au Registre.

In witress whereof 1 have hereunto subscribed my name and affixed my officicl seal
En fol de quoi, j'ai appast uux préseties ma signature etmon sceau officiel

this da

ik 2nd doyol  Bugust ants 90
Box 185
Tuktoyaktuk, N.W.T. P S S -

PO Address ? R

Adresse postale XOE 1C0 (Rgg::::eur

Territed Nord-Ouest

Northwest Territories Lary Registration District
reunscription d ‘enregisirement des terres des
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Pxsenr or notifizarion
The title to the land 4 2 ritle is, & Le tiire de bien-fords mentionnd dany uns certificat de litee o  implicitement | Letive patente ou #11 ’372
and withour axy special mmtm: m u:e certificate, unless the contrary it ér $ans muzdanspmdedamcrumfm: 2 mpins de iermes i it
expresily declared, subject 1o Sormels, assujeiti @
any it ined in the original aj touies réserves ou dan3 [a

gncmr of the .'andfrom me men. printitive du dliemsfonds mrz par la Cauronne;

£b) all unpaid b} tontes rrxes mon pe; Treasfr 29

fr)eny pubhchighway or night-of-way or ciber public easement, fawever €) tout chemin public, drofl e passage ou servitude publigue, existoat surle | Transpore 7 1 4

creared, vpon, over or in respect of the land; blen-fonds gu le concernaar, queﬂ‘c qu'en yait I"origine;

) amy subisisring lease or agreement for o lesse for ¢ period not exceeding d} four baif ou rotre ce baif en, ri ‘exeédant | From 20752

throe years. whete there i3 actual pocvpation the fand under such lease [pas trois any, forsqu'il y a occupatipn réeife du hul ,,"nmt: envartu dece bail | pe

or ogreement; OH de certe convention;

fe) any decrees, orders or executions dgainst or affecting the interet of :J doks décrats, 0ris coRtre O intérfran | vawe

theownerin the land, that have been regisiered and mainiained in force dans e biensfe r qm onl #iE edrega & o viguewr | Valtour 4 OO

agamsf dle owaer; onire o propritaire; 32 500.

{f) any right of expropriasion thar may, by s1aneie or ordinance, be vested Jfi tout droil d'expropriation qui peut #ire oliribué, por statai oux par

in lhe meu or in any person or body corporals; and ordonnonce, & r Courcnne, 3 une personne ok A une corperation; ef c‘"m‘mu #

() oy right-of-way or other sasement granzed or cequired under the &) tour droiz de passoge ow quire servitude concldE oy acquis, en verfu de [z 3 1 192

Irrigatfon Act, chapter 194 of the Revised Stanires of Conada, 1927, Loi de Pirrigerion, chapirre 104 des Staneis revizés du Canade de 1927,

. e . Certificate of Amalgamation registered
Wertificate of mlﬂz, ﬁurthﬁlest '@Izrnturms, Canada on 2000-10-04 under daybagk number

Wlertificat de fitre, Territnires du Nord-Ouest du Canada 17,543

Northwest Territories Land Registration Districe Lo q

C;:‘ons:‘:ipn'e;nnd'enregislremtnr des terres des Territoires du Nord-Ouest D/Registrar %fLand Tfhles
L. ) DOWLAND CONTRACTING LTD.,

This is to ertify ma FHRIG-AND—HOLDINGS-ETD-, 2 body corporate incorporated under the

= testent Companies Act of the Northwest Territories, having a registered office in the
Les présentes attestent que City of Yellowknife in the said Territories

Av: SFFIDAVIT OF LOSE OF DUPLICATS CERTIFIG AT

13 ERED INTHE
OF TITLE MO, == WAS RESIST AT
LAND' TITLES OFrluE: G é.so‘i't-}*f? M.
isfare now the owner(s) of an estate (in fee simple) UnDER NUMSER D Ao 29 OCY i SWED

st fsont) actuellemment lels) propriétaive(s) d'un droit én propriété libre

ofand in

LOT Eighteen (18) e
BLoCK Fay N ) HNIIWIHIHHI il
PLAN 633 31192
INUVIK

A STATUTORY DECLARATION FOR LOSS
OF DUPLICATE CERTIFICATE OF TITLE
(DCT) NO. 31192 WAS REGISTERED IN
THE LAND TITLES OFFICE ON 2012-04-13
AT 15:17 HOURS UNDER DAYBOOK )
NUMBER 177,084, NO DCT ISSUED

1 CERTIFY THAT THIS IS A TRUE PHOTOSTATIC COPY

OF THE WITHIN CERTIFICATE OF TITLE ON RECORD

Eoe Pefascsn IN THE LAND TITLES OFFICE, YELLOWKNIEE, NW.,
_"D} Registrar of Land Titles AT 3‘, 02 HOURS ON_2013-O L‘l";_ls'
o °

N REGISTRAR OF LANG TITLES

subject to the encumbrances, liens und interesis actified by memorandum underwritten or endorsed hereon, or which may kereafter be made in the
Regisrer.

sous réserve des charges, priviléges et in1éréts signifiés par le mémoire souscrit ou endossé ici ou qui pourraient étre notés subséquemment au Regisire.

In witness whereof, | have hereunto subscribed my name and affixed my official seal
En foide quoi, j'ai apposé uux présentes ma signature et mon sceau officiel

this day of
ce Oth jour de June P D1 93
B0, Address Box 1660

o) D [Registrar
Adresse posiale . r!z Registrareur
Inuv1k NT XOE OTO Northwety Territoties Lm;&?gisrr ion District

Circunsegiption denregisirement d'es ferres des

Tertitoies du Nerd-Quest
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{ Land Thies Act:

The titls of the fand mentioned in 4 cenificate of ttle is, by
implication, and withcut any special mention in the

certificate, wnless 1ha contrary 1s expl ¥

subject to:

(a} any subsisting reservations or exceptions comained in
the originat grant of the {and;

(b} all unpaid taxes;

(¢} any public highway or right-of-way er other public
easement, however created on, gvererin respect of the

and;

(d} any subsisting lease or for a lease for a
period not exceeding three years, whare there is actual
occupation of the land under the lease ar agresment;

{e} any decrees, arders or wrils against o7 2fecting the
interest of the owner in the land, that have been filed
and maintained in force against the owner and

L {N any right of expropriation that is authorized by statute.

Loi sur les titras de biens-foads : [ ‘

L titre du biens-fonds mentiorind dans un certificat da Lire Patent or Natification 11.372
est, implicitemant ef sans mention spéciale vans ce certicat, Lettre patenia ¢ ieebot n.
4 moins dindication xp ire, assujeltid :

a) toutes réserves ou concessions existantes da [z con- Pursuant To

cession primitive du liens-fonds;
b} loutes faxes non payees,;
&) fout chemin public, droit de passage ou senvitude pu-

En vertvde 8?,’5_?_1,

bliqua, existant sur fe biens-fonds ou la concemant, || From

quelle qu'en Soit Ionigine; 2 37111
o) tout bad ou toute convention de bail en existence pour

une période maximale de trois ans, lorsquil v a || vaue

occupation réelle du biens-fonds en vertu de e bail ou Valair

da cette conventior;

a) tous décrets, ordonnances ou brafs Lontre ou concemant

fintérd! du propridlaire dans le biens-fonds, qui ont &té
iposes el maintenus en vigueur Contre ce proprdiaine;

1 tout groit d'axprogriation auiorise par une lor.

N

Land Titles Act

Certificate of Title

[{General)

NORTHWEST TERRITORIES
REGISTRATION DISTRICT

This is to Certify that

DOWLAND CONTRACTING LTD., a body corporate incorporated under the Companies Act of the Northwest

€

Northwe:
szigries

Lo sur les titres de bisns-fonds

Certificat de titre
{(Général)

GCIRCONSCAIPTION D'ENAEGISTREMENT DES

TERRITOIRES DU NOAD-OUEST

Leg présenies attestent que

Territories, having a registered office in the City of Yellowknife in the said Territories,

is {are) now the owner(s) of an estate in fee simple

of and in

fief simpfe sur lefs} bien(sl-fonds suivant{s)

I

LOT Nineteen (19)
BLOCK Forty Nine (49)
PLAN 633

INUVIK

The Duplicate Certificate of Title is

CANCELLED wholly pursuant
5.45(3) on 2812-63-16- 2012-04-13

Ea Peferstnm

fo

L

3

7515

| CERTIFY THAT THIS IS A TRUE PHOTOSTATIC COPY

OF THE WITHIN CERTIFICATE OF TITLE ON RECORD
IN THE LAND TITLES OFFICE, YELLOWKNIFE, N.W.T,

AT, HOURS oN_20

'D/ Registrar of Land Titles

subject to the provisions of the Land Titles Act, the encumbrances and
interests notified by memorandum underwritlen or endorsed on this

certificate.

Postal address of owner
Adresse postale du propridtaire

P.0. Box 2186
Inuvik NT XO0E 0T0

=]

- 04—

3| REGISTRAR OF LAND TITLES

présent certificat

Signed and sealed
Signé et scellé

1996-05-28

est {sont) actuellerment fefs) propriétairefs) d'un domaine en

sous réserve de la Lol sur les litres de biens-fonds, des charges
et intéréts signifiés par le mémoire souscrit ou endosses au

REGISTRAR
REGISTRATEUR

{List details of regisiration and brief paniculars of encumbrances and interests cn raverse - Enoncer bridvement au verso Jes détails de chaque enregistroment, chasga et intsrst.

WWT 332661783
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(" tand Titles Act:

‘The titlz of the land mentioned in a cedificate of title is, by

implicaion, and without any spedial menticn in the

cerificate, unless the contrary is expressly declared,

subjectior

(a} “any subsisting reservations of exceplions cantained in
the ariginal grar of the lang;

Eh) al! unpaid taxes;

c) any pudlic highway or rght-ef-way of other public
le:sdemem' however created on, aver or in respect of the

nd;

(d) any subsisting leasa or a¢ for a leasa for 2

petiod rot exceeding three years, where there is actual

occupalion of the land under the lease or agreemant;

any decrees, Orders Or writs against or aflecting the

interest of the owner in the land, that have been filed

and mainfzined in force against the owner and

(&

Lol sures tioes do biens-fande R A
Le titra g higns-fonds mentionné dans un eertificat de tirs Patent oz Notification
5L, implciement et sans menion spéciale dans ca certical temepamomourotteaton 11,372
moins % f f i jettia :
a) foutas résarves ou concessions existanies da & cor- || pursuam 7o
cassion primitive du biens-fonds; Envertude 87 ,648

b) loutes taxes non payées;

&} fowl ehemin public, droit da passage ou serviude pu-
blique, existant sur o blens-fond$ ou le concemant,

quelle qu'en soit origing;

tout ball ou tovte ian da bail gn pour

une perisde maximalg dg Irois ans, lorsquil y a

cccupation réelie du biens-fonds en vertu da ce bail ou

de cefte convention;

tous décrers, ardopnances ou brels contra ou concernant

Tintérét Qu propristaire dans la bigns-londs, qui gnf élé

0époses el mainfenus en vigueur conlre ¢e propriétaire;

d

g,

=

From
Be 3TX12 o e
$50,000.00

Value
Valgwr

L {f} any right of expropriation ihat is authorzed by statwte, [} tout droit dexpropriation autorise par une fof. BN
Land Titles Act Lei sur las titres da biens-fonds
Certificate of Title s Certificat de titre
{General) Notthwest {Général)
NOATHWEST TERRITORIES Territories CIRCONSCAIPTION D'ENREGISTREMENT DES
REGISTRATION DISTRICT TERRTTOIAES DY NORD-OUEST

This is to Certify that

DOWLAND CONTRACTING LTD., a body corporate

Les présentes attestent que

incorporated under the Companies Act of the Northwest

Territories, having a registered office in the City of Yellowknife in the said Territories ,

is {are) now the owner{s} of an estate in fee simple
of and in

LOT Twenty (20)

est (sont} actuelfement le(s) propriftaire{s) d’un domaine en
fief simpla sur le(s} bienls)-fonds suivant(s)

fnile

37

BLOCK Forty Nine {(49)

PLAN 633

INUVIK

The Duplicate Certificate of Title is
CANCELLED wholly pursuant to
s.45(3) on 2042-03-16- 2012-04-13

])} Registrar of Land Titles

subject to the provisions of the Land Titles Act, the encumbrances and
interests notified by memorandum underwritten or endorsed on this
certificate,

Slgned and sealed
Signé et scellg

Pastal address of owner
Adresse postale du propridtaire

P.O. Box 2186
Inuvik NT X0E OTO

{List detalls of registration and brief paniculars of encumbrances and inferests on reverse
NWT 3928072

| GERTIEY THAT THIS 1S A TRUE PHOTOSTATIC COPY
OF THE WITHIN CERTIFICATE OF TITLE ON RECORD
I THE LAND TITLES OFFICE, YELLOWKNIFE, NW.T.
AT Lo\ HOURS ON_ 2013 - &4 -

© (=2

D! REGISTRAR OF LAND TITLES

sous rdserve de la Loi sur les titres de biens-fonds, des charges
ot intéréls signifios par le mémoire souscrit ou endossds au
présent certificat

1996-05-23

/ L
LiAg
/ srmmesr&d;smmﬂnsr;n‘ o

- Enoncer bridvement au verso Jas détails de chaque enragistroment, charga el intérél,

RECGISTRAR
REGISTRATEUR

y
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Implied Reservations

The title to the land mentioned in this certificate

is, urless othenwise indicated on the cedificale

of titie, subject 1o the following reservations,

which are more particulary et outin section

69 of the Land Tilles Act:

- subsisting resenvations or exceptions in the
ofigina) grant of the fand;

- unpaid faxes, unregistered 1ax sale fransfers
and claims of lien for property tax armears;

- public Wighways, rights-cfway and other

Conditions implicates

Le fitre da bien-fonds mentionné dars fe présent

cerfificat de tiva est, & moins d'indicalions contraires

prévues au certifical, assujetli aux condftions suivantes,

lesquedes sont précisées & Farticle 69 de Ja Loi sur fes

{itres de biens-fonds:

- toutes resenves ou exceplions existantes conlenues dang
la concession primifive du bisns-fonds;

= foufes taxes non payées, {out acle de venla pour défaull de
palement da mpst fonciar non enregistrd et foutes
revendications de privilége quant au paiement d'amrés

Crown Grant

Concessiondela 11,371
Couronne

Pursuant To

En verlu de 173:071

Previous Tite

Tire précédent 68658

Velue (optional}

Valeur foplionnel) $92,250.00

CERTIFICATE No. ~ CERTIFICAT N°

public easements; dimpét foncier;
- cerfain feases or agreements tolease fora - fout chemin public, drofl de passage ou servilude publique; i

term net exceeding three years; - cerains baux ou conventions de bail pour une période

decrees, orders of wiits filed and in force; maximale de trois ans; ‘
- rights of exprepriation. - tous décrefs, wes ou brofs déposés et

en viquedls; ? O 9 2 0
- tous droits d'expropration.
Land Titles Act Loi sur les fitres de biens-fonds
Certificate of Title Certificat de titre
(General) Northwest (Général)
NORTHWEST TERRUTORIES erionzs CIRCONSCAIPTION DENAEGISTREMENT
AEGISTRATION DISTRICT DES TERAITOIRES DU NGAD-OUEST
This is to Certify that Les présentes aitestent que

DOWLAND CONTRACTING LTD., a body corporate, incorporated under the Business Corporations Act of the Northwest

Territories, having a registered office in the Town Inuvik in the said Territories,

is (are) now the owner(s) of an estate in fee simple

of and in

subject to the provisions of the Land Tilles Act, and the encumbrances

and interests listed on this certificate.

Postal Address of owner
Adresse postale du propridtaire

Dowland Contracting Ltd.
29 Industrial Drive

P.O. Box 1660

Inuvik NT X0E 0T0

0652003

est (sont) actuellement le(s) propriétaire(s) d'un domaine

en fief simple sur le(s) bier(s)-fonds suivant(s)

LOT 21
BLOCK. 49
PLAN 633

INUVIK

1 CERYIFY THAT THIS IS A TRUE PHOTOSTATIC copy
OF THE WITHIN CERTIFICATE OF TiTLE ON RECORD
IN THE LAND TITLES OFFICE, YELLOWKNIFE, NW.T.

AT

13 HOURS ON_2013-04- 23
QQ,F% CQAEW

-V [REGISTRAR OF LAND TITLES

sous réserve de la Loi sur les titres de biens-fonds, et des charges at

Intéréts énoncés au présent caitificat

Signed and sealed
Signé et scellé

2011-05-16

N

e

I
Norhwest :‘zﬁaﬁes Ragisirtion Disgiti
cirmonserption d'ennégis

strorenit des Temtoies du Nord-Ouest

REGISTRAR
REGISTRATEUR
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Implied Reservations Conditions implicafes Crown Grant
Concessiondela 11,371

The fitle to the land mentioned in this certificate Le titre de bien-fonds mentionné dans le présent Couronne
is, unless otherwise indicated on the certificate  certificat de titre est, & moins d'indicetions conlraires Pursuant To 173.071
of Ui, subject to the following resevations,  prévues au cerlifical, assujeli ate spnaitions suivantes, Enverty de »
which are more particularfy setoutin secfon  fesquafies sont précisées 8 Marficle 69 da fa Loi sur les
£9 of the Land Titles Ack: fitres de biens-fonds: Previous Title 68659
- subsksing resenabons or exceplions inthe - owles reserves ou exceplions exislantes conlenues dang Titra précédent

criginal grant of the land; Ia concession primitive du biens-fords;
- unpaid taxes, unregistered ax sale fransfirs -+ foules laxes nan paybes, tout acte de venia pour défaultde | Velue {opiional) — $593 750.00

and claims of fien for property tax amears; paierment de [impdt fonciar ron enfeqisira of toutes Valeur (optionnel) ’
- pubkc highways, rghts-of-way and oth revendications da privi uant [ d'amiére:

e pbin ekt A dimptifonckn o piviéqe quant au paiement d amiérés CERTIFICATE No. - CERTIFICAT N°
- cartain eases o agreements to kease fora - touf chemin publc, droil de passage ou servitude publiqus;

term net exceeding three years; - oertains baux ou conventions de bail pour une période

decrees, orders or writs filed and In force; maximale de {rois ans;
- tights of expropriation, - lous décrets, ordonnances ou brefs déposés ef maintenus

en vigueur; 4 1] 9 2 1
- tous droits d'expropriatien.
Land Titles Act Loi sur les titres de biens-fonds
Certificate of Title . Certificat de titre
P
(General) Norifwest (Général)
NOATHWEST TERRITCRIES erifories CIRCONSCRIPTION D'ENREGISTAEMENT
REGISTRATION DISTRICT DES TEARITOIAES DU NOAD-OUEST
This is to Certify that Les présentes atlestent que

DOWLAND CONTRACTING LTD., a body corporate, incorporated under the Business Corporations Act of the Northwest
Territories, having a registered office in the Town lnuvik in the said Territories,

is (are) now the owner(s) of an estate in fee simple est (sont} actuellement les) propriétaire(s) d'un domaine
of andin en fief simple sur le(s) bien(s)-fonds suivant(s)
LOT 22
BLOCK 49
PLAN 633
INUVIK [ CERTIFY THAT THIS IS A TRUE PHOTOSTATIC COPY

OF THE WITHIN CERTIFICATE OF TITLE ON RECORD
IN THE LAND TITLES OFFICE, YELLOWKNIFE, NWLT.

A \R.B5TF  HOuRSON 2013-04-23
CQA;B.UA_
P

3 REGISTRAR OF LAND TITLES

subject to the provisions of the Land Titles Act, and the encumbrances sous réserve de la Lol sur les titres de biens-fonds, el des charges et
and interests listed on this certificate, intéréts énoncés auv présant certificat,

Postal Address of owner Signed and sealed
Adresse postale du propriétairg Signé et scelié 2 0 1 1 "0 5"1 6

Dowland Contracting Ltd.

29 Industrial Drive

P.O. Box 1660 N

Inuvik NT XO0E 0TQ ‘

JIrecIsTRAR
LMA A~ 2N REGISTRATEUR

North erfitcrias Regiétraticn Dis?'ét
cienserption danregistrerent des Terdtoires'du Nord-Ouest

0672003
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