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PLAINTIFF ROYAL BANK OF CANADA
DEFENDANTS DOWLAND CONTRACTING LTD.,

DOWLAND INDUSTRIAL WORKS LTD.,
DOWLAND CONSTRUCTION INC. AND
6070 N.W.T. LIMITED

DOCUMENT SALE APPROVAL AND VESTING ORDER
(Personal Property)

ADDRESS FOR SERVICE AND MILLER THOMSON LLP

CONTACT INFORMATION OF Barristers and Solicitors

PARTY FILING THIS DOCUMENT 2700, Commerce Place

10155-102 Street
Edmonton, AB, Canada T5J 4G8
Phone: 780.429.1751 Fax: 780.424.5866

| hereby cerlify this to be a Lawyer's
iis copy of H@Zgriginal, Name: Rick T. G. Reeson, Q.C.
‘ R S Lawyer's
ior ClorK of the Court Email: rreeson@millerthomson.com

File No.: 182818.0001 RTGR

DATE ON WHICH ORDER WAS PRONOUNCED: Friday, October 4, 2013
NAME OF JUSTICE WHO MADE THIS ORDER: The Honourable Mr. Justice K. Nielsen
LOCATION: Edmonton

UPON the application of Alvarez & Marsal Canada Inc. (the “Receiver’) in its capacity as
Receiver of Dowland Contracting Ltd., Dowland Industrial Works Ltd. and 6070 N.W.T. Limited
pursuant to, among other things, the Receivership Order of Associate Chief Justice J.D. Rooke
dated May 6, 2013 with effect May 21, 2013 (the “Receivership Order’); AND UPON having
read the Third Report of the Receiver (the “Third Report”) and the Fourth Report of the Receiver
(the “Fourth Report”) filed; AND UPON noting that Dowland Industrial Works Ltd. (‘Dowland”) is
the owner of certain personal property; AND UPON hearing counsel for the Receiver and
counsel for various creditors and other interested persons; AND UPON it appearing that the
sale of the personal property described in Schedule “A" hereto (the “Personal Property”) is in the
best interests of the creditors of Dowland;
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IT 1S HEREBY ORDERED THAT:

SERVICE

1.

Service of the notice of this application and supporting materials on the service list (the
“Service List") is hereby declared to be good and sufficient, and no other person is
required to have been served with notice of this application, and time for service is
abridged to that actually given.

MARKETING ACTIVITIES OF THE RECEIVER

2. The marketing activities of the Receiver in relation to the sale of the Personal Property
as set out in the Third Report and the Fourth Report, are hereby approved.

APPROVAL OF TRANSACTION

3. The Receiver's acceptance of the offer to purchase (the “Offer”) the Personal Property
received from Canonbie Contracting Limited or its nominee (the “Purchaser”), which
Offer is summarized in the Fourth Report, is hereby approved and ratified.

4. The Receiver is hereby authorized to conclude the transaction contemplated by the Offer

(the “Transaction”) on the terms as set out in the Offer and to take all such steps and
execute all such documents as may reasonably be necessary to complete the
Transaction contemplated therein.

VESTING OF PERSONAL PROPERTY

S,

Upon the closing of the Transaction, all of Dowland’s right, title and interest, in and to the
Personal Property subject to that Transaction, shall, without further instrument of transfer
or assignment, vest in the Purchaser thereof as contemplated by the Offer, absolutely
and forever, free and clear of and from any and all claims by, through, or under
Dowland, and any and all estate, right, title, interest, and liens, including but not limited
to, claims, hypothecs, mortgages, charges, liens (whether contractual, statutory or
otherwise), security interests, assignments, actions, levies, taxes, judgments, writs of
execution, trusts or deemed trusts (whether contractual, statutory or otherwise), options,
agreements, disputes, debts, easements, covenants, caveats, encumbrances or other
rights, limitations or restrictions of any nature whatsoever including, without limitation,
any rights or interests of any creditors of Dowland whether or not they have attached or
been perfected, registered or filed, whether secured or unsecured or otherwise, whether
liquidated, unliquidated or contingent (all of the foregoing being collectively referred to
hereinafter as "the Claims"), and whether such Claims came into existence prior to,
subsequent to, or as a result of any previous order of this Court, by or of all persons or
entities of any kind whatsoever, including, without limitation, all individuals, firms,
corporations, partnerships, joint ventures, trusts, unincorporated organizations,
governmental and administrative bodies, agencies, authorities or tribunals and all other
natural persons or corporations, whether acting in their capacity as principals or as
agents, trustees, executives, administrators or other legal representatives (collectively,
the "Claimants"), including for greater certainty and without limiting the generality of the
foregoing: (i) the Claims held by or in favour of the individuals and entities served (either
directly or through their solicitors) with notice of this Application; and (i) the beneficiary
of any Claims created or provided for pursuant to any previous Order of this Court in
these proceedings.
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10.
.

T2,

13.

-

The Receiver, as Vendor under the Offer, is hereby relieved from compliance with the
provisions of the Personal Property Security Act of any province, territory or jurisdiction
where the Personal Property may be located, and from any and all other provisions of
law relating to notice, statutory or otherwise, which a creditor or other party is required to
issue in order to dispose of the collateral of a debtor.

From and after the closing of the Transaction (including the payment of the purchase
price by the Purchaser to the Receiver), any and all Claims of any Claimants in any or all
of the Personal Property shall vest in the place and in the stead thereof in and to the net
sale proceeds of the sale of the Personal Property, in the same priorities as existed
immediately prior to the granting of this Order, after payment in full of all reasonable
costs, charges and expenses, including without limitation, all professional fees and
disbursements incurred by the Receiver on a solicitor and his own client full indemnity
basis, in connection with the Receivership Order or the Transaction, and subject to the
priority of the Court ordered charges provided in the Receivership Order.

The Purchaser shall, by virtue of the completion of the Transaction, have no liability of
any kind whatsoever to any Claimants in respect of any Claims they may have against
Dowland or the Personal Property.

The Transaction shall not be void or voidable at the instance of Claimants and shall not
constitute nor shall be deemed to be a transfer under value, fraudulent preference,
assignment, fraudulent conveyance or other challengeable transaction under the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") or any
other applicable federal or provincial legislation, and the Transaction, or any actions
taken in connection therewith, shall not constitute conduct meriting an oppression
remedy.

Nothing in this Order shall prejudice any person’s in personam claim against Dowland.
The Receiver is hereby authorized and directed to:

(a) Perform the covenants in the Offer substantially in accordance with its terms and
conditions, subject to such amendments as the Receiver and the Purchaser may
approve which do not materially and adversely alter the Transaction, including
without limitation, reasonable extensions of the closing date; and

(b) Execute all deeds and documents, and to take all such steps as may be
necessary or advisable in the sole discretion of the Receiver to consummate the
Transaction.

The Closing Solicitors, namely Miller Thomson LLP of Edmonton, Alberta, (the "Closing
Solicitors"), shall deliver to the Purchaser's Solicitors, as advised by the Purchaser (the
"Purchaser's Solicitors"), the Closing Documents as required by the Offer (the "Closing
Documents"), on reasonable trust conditions to facilitate the Closing.

The Purchaser shall cause the Purchaser's Solicitors to deliver the full balance of the
Purchase Price, plus interest, if any, (the total of all such amounts herein called the
"Closing Funds") to the Closing Solicitors on or before the Closing Date (as set out in the
Offer and any extensions thereof agreed to by the Vendor and the Purchaser), by way of
the Purchaser's Solicitors' certified cheque or by bank draft delivered to the Closing
Solicitors or the Closing Funds being electronically deposited in the trust account of the
Closing Solicitors, to be held by the Receiver in trust pending further Order of the Court.
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14.

15.

16.

17.

—4 -

In the event the Purchaser fails to pay the Closing Funds to the Closing Solicitors by
on or before the Closing Date as ordered in paragraph 13 hereof, other than as a result of
the default of the Receiver, or in the event the Purchaser fails to comply with any one or
more of its other covenants and obligations to be observed or performed under the Offer, it
is hereby ordered and declared that:

(a) The Deposit paid by the Purchaser shall be forfeited by the Purchaser as set
forth in the Offer, and shall be paid and applied as directed by the Court;

(b) All Closing Documents delivered to the Purchaser's Solicitors, shall be null and
void, and of no force and effect whatsoever, and such Closing Documents shall be
promptly returned by the Purchaser's Solicitors to the Closing Solicitors; and

(c) The Purchaser shall have no further interest in the Personal Property, and the
Receiver shall be at liberty to market the Personal Property and to consider other
offers for the purchase of the Personal Property subject to Court approval, either
with or without notice to the Purchaser.

From and after the closing of the Transaction (including the payment of the purchase
price by the Purchaser to the Receiver), the Receiver is authorized to discharge from the
Personal Property Registry any claim registered against any of the Personal Property
being purchased by the Purchaser, to the extent the security interest is registered
against the interest of Dowland. Each of Royal Bank of Canada, Intact Insurance
Company and Continental Casualty Company shall, at the request of the Receiver,
provide to the Purchaser a letter confirming that it no longer holds a security interest in
the Personal Property being purchased by that Purchaser, to the extent the security
interest is registered against the interest of Dowland.

The Receiver is at liberty to reapply for further advice, assistance and direction as may
be necessary to give full force and effect to the terms of this Order.

Service of this Order may be affected upon those persons (directly or through legal
counsel) on the Service List by facsimile or electronic mail, and such service shall
constitute good and sufficient service. Service on any person other than as specified in
the Service List is hereby dispensed with.

" AigrSeqn !

J.C.C.Q.B.A.

10330905.1



(9]

SCHEDULE "A"
"PERSONAL PROPERTY"

All rights to and title in the name “Dowland Industrial Works Ltd.”;
A listing of customers of Dowland as at May 31, 2013;
List of Dowland’s trade accounts payable as at May 31, 2013;

Select quality, inspection and testing documentation of Dowland to the extent it is
available;

A&M’s interest in the Goodwill of Dowland to the extent it is assignable;

Subject to the relevant sections of the British Columbia Personal Information Protection
Act, a list of Dowland’s employees and their contact information , and an employee
listing as at December 2012 (or latest date thereafter); and

Miscellaneous tools listed on Appendix A hereto which are currently in the possession of

Canonbie and/or AMEC at the PCS Rocanville, Saskatchewan project site.

but for greater certainty, it does not include any right, title or interest of Dowland
in any accounts receivable, contracts, litigation, choses in action, or any other
claims arising from the operations and business activities of Dowland.

&

3
#161, 2055 Premier Way, Sherwood Park, Alberta T8H 0G2 Canada  £) / ﬂ/ '
Phone: 780-410-6900 Fax: 780-410-6943  Tall Free: 1-877-477-5020
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| - % Ton Chain Fall
9 - | Ton Chain Falls
I1-1%Ton Chain Falls
7 -2 Ton Chain Falls
2 - 3 Ton Chain Falls
4 - 5 Ton Chain Falls

1 - % Ton Come-a-long

2 - |1 Ton Come-a-longs

3 -1 % Ton Come-a-longs
[ -5 Ton Come-a-long

1 - 6 Ton Come-a-long

3 - Mag Dirills

23 - Beam Clamps

4 - Beam Rollers

8 - Beam Buddys

34 - Pipe Stands

7 - 4ft Ladders

5 - 6ft Ladders

15 - 8ft Ladders

4 - 10ft Ladders

2 - 12ft Ladders

3 - 20ft Extension Ladders
2 - 32ft Extension Ladders

2 — 3" - 8" Bevellers
1 —8"—13" Beveller

1 -14” Beveller

Appendix A

handwritten Tool Inventory attached hereto.

This Schedule A on pages 6, 7 and 8 of 8, is a summary of and is not in addition to, the Dﬁ//ﬁ/j
47

#161, 2055 Premier Way, Sherwood Park, Alberta TBH 0G2 Canada

Phone: 780-410-6900 Fax: 780-410-6943

Toll Free: 1-877-477-5020
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3 — Pipe Beveller Model 206A

Misc Beveller Rings — 18” — 42"

3 —22” Port a Power Jacks
274" Port a Power Jacks
5 —2" Port a Power Jacks

4 — 7" Port a Power Jacks

4 — 11" Port a Power Jacks

3 — 3" Port a Power Jacks

3 —1%" Port a Power Jacks

1 — 1% Port a Power Jacks
2 —4/2” Port a Power Jacks
7 — Port a power Hand Pumps

| — Hytorque Pump (older)

| — Hytorque Ratchet Head (newer)

| = Miller Trailblazer 302 Welder

Approx. 1500 feet — String Lights

68 — Retractable Lanyards 4ft — 50ft

10 - Bessie Clamps

48 - Harnesses

Approx. 1500 feet Extension Chords (actual number could be a lot higher)
12 - Wobble Lights

| — Hilti TE-24
2 - Hilti TE-30
2 —Hilti TE-70

| - Cement Mixer
1 = Grout Pump
| - Honda 5500Watt Generator

| - Rigid Drill Press JM
This Schedule A on pages 6, 7 and 8 of 8, is a summary of and is not in addition to, the

handwritten Tool Inventory attached hereto.

#161, 2055 Premier Way, Sherwood Park, Alberta T8BH 0G2 Canada
Phone; 780-410-6900 Fax: 780-410-6943  Toll Free: 1-877-477-5020
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| - Rigid 535 Threading Machine
| - Rigid 300 Power Head

| - Table Saw

| - Compound Mitre Saw

| - Chop saw

Misc Tools as set forth in the following documents and summarized below

Small Tools

Slings

Shackles

Insulated Tarps

Trash Pumps

Air Mover

Halogen Light Stands
Wheel Barrows
Oxy/Act. Setups

Assorted Fall Protection (Lanyards, dog leashes, etc.)
Banding Machine

This Schedule A on pages 6, 7 and 8 of 8, is a summary of and is not in addition to, the
handwritten Tool Inventory attached hereto.

]
#161, 2055 Premier Way, Sherwood Park, Alberta TBH 0G2 Canada q /

Phone: 780-410-6900 Fax: 780-410-6943  Toll Free: 1-877-477-5020
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