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INTRODUCTION AND PURPOSE OF REPORT

Effective May 21, 2013, pursuant to the order of the Honourable Justice J.D. Rooke (the
“Receivership Order”), Alvarez & Marsal Canada Inc. was appointed Receiver and Manager (the
“Receiver” or “A&M”) without security of all the current and future assets, undertakings and
properties of every nature and kind whatsoever, and wherever situate including all proceeds
thereof of Dowland Contracting Ltd. (“DCL”), 0849809 B.C. Ltd. (formerly, Dowland Industrial
Works Ltd.) (“084”) and 6070 N.W.T. Limited (collectively, the “Dowland Group” or the
“Company”) pursuant to section 13(2) of the Judicature Act, R.S.A. 2002, ¢c. J-2 and section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and 65(7) of the
Personal Property Security Act, R.S.A. 2000, ¢. P-7 in the within action (the “Receivership

Proceeding™).

On October 4, 2013, this Honourable Court granted a Sale Approval and Vesting Order approving
the marketing and sale activities of the Receiver and the sale of select parcels of personal property
of 084 to Canonbie Contracting Limited (“Canonbie”) including among other things, all the right,

title and interest in the name “Dowland Industrial Works Ltd.”

Effective February 28, 2014, the Receiver agreed to accept, subject to this Honourable Court’s
approval, an offer of settlement dated February 14, 2014 (the “Settlement”) from the Diocese of
the Arctic - Anglican Church of Canada (the “Diocese”) which, among other things, provides for
a full and final settlement of certain outstanding indebtedness of the Diocese to DCL in

consideration of a payment by the Diocese of $2.65 million to the Receiver.

The Receiver’s legal counsel will be filing a notice of application dated March 10, 2014 (the
“Notice of Application”) to be heard March 18, 2014 seeking:

a) an order approving the Settlement; and

b) an order amending the style of cause in the Receivership Proceeding by deleting

“Dowland Industrial Works Ltd.” and substituting therefore “0849809 B.C. Ltd.”.

The Receivership Order, with the Notice of Application and select motion material and other
documents filed in the Receivership Proceedings, are posted on the Receiver’s website at

www.amcanadadocs.com/dowland.
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2.4

This is the Receiver’s fifth report (the “Fifth Report”) and it has been prepared as a special
purpose report to advise this Honourable Court about the Receiver’s activities and
recommendation with respect to the order sought in respect of the Settlement and the change of

style of cause in these Receivership Proceedings.

Capitalized words or terms not defined or otherwise ascribed meaning in this report are defined or
ascribed a meaning in the Receiver’s earlier reports to this Honourable Court and in the

Receivership Order.

All references to dollars are in Canadian currency unless otherwise noted.

SETTLEMENT WITH THE DIOCESE
St. Jude’s Cathedral Project — Igaluit, Nunavut

The Diocese commenced the reconstruction of the St. Jude’s Cathedral (the “Cathedral’) in

Iqaluit, Nunavut in or around 2008. Construction of the Cathedral was undertaken in four phases

the fourth of which, involved DCL.

DCL and the Diocese entered into a Stipulated Price Contract (CCDC-2008) (the “Contract”)
dated June 3, 2011 relating to the fourth phase of construction of the Cathedral. The price
stipulated in the Contract was approximately $3.9 million and security for payment under the
Contract was provided in the form of a promissory note which initially indicated NCC Dowland
Construction Ltd. (“NCC Dowland”) as the creditor. However, the original promissory note was
executed for acceptance by DCL and not NCC Dowland. The original promissory note provided

for full payment under the Contract by no later than May 31, 2012,

RBC entered into a forbearance agreement with DCL and other entities in or around April 15,
2013 which, among other things, acknowledged that NCC Dowland was improperly designated as
the creditor under the promissory note and an Amended Promissory Note dated April 15, 2013
(the “Promissory Note™), with DCL as designated creditor, was executed by DCL and the
Diocese. A copy of the Promissory Note is attached as Appendix “A” hereto.

RBC took an assignment of the Promissory Note with effect from April 15, 2015 and
subsequently took possession of the Promissory Note. The Promissory Note carries an interest
rate of 12% per annum accruing on the unpaid balances owed to DCL and provides that the
obligation under the Promissory Note is “. . . secured against all exigible assets within the

3

Jurisdiction insofar as may be required to satisfy the obligation as set out herein . . .".
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As a result of non-payment, DCL filed a Claim of Lien in the amount of $3,726,000 plus
contractual interest (12%) under the Mechanics Lien Act which was registered in the Land Title
Office for the Nunavut Registration District against the St. Jude’s Cathedral on July 16, 2012.
Attached as Appendix “B” is a copy of the Title to the Lands issued by the Land Title office of

Nunavut.

On June 7, 2013 the Receiver caused to be registered against the Diocese at the Nunavut Personal
Property Registry a security interest in all of the present and after-acquired personal property, in

accordance with the Promissory Note.

As at February 28, 2014, there was approximately $3.1 million due to DCL pursuant to the terms
of the Contract and the Promissory Note. The amount outstanding to DCL is comprised of

approximately $2.1 million of principal and $950,000 of accrued interest.

Receiver’s Realization Efforts

On July 15, 2013, the Receiver dispatched invoices to the Diocese for accrued interest owed to
DCL for the months of April through June 2013 and also requested an opportunity to meet with

key representatives of the Diocese to discuss payment of the balance due to DCL.

On or around September 2013, the Receiver (and its legal counsel) and representatives of the
Diocese commenced without prejudice discussions regarding a possible settlement of the amounts
due by the Diocese under the Contract and pursuant to the terms of the Promissory Note. As part
of those discussions, the Diocese provided the Receiver with select confidential financial
information and documentation regarding its current financial affairs and its capacity to fund the
repayment of the amount due to DCL and/or finance on-going interest accruing under the
Promissory Note. Alternative forms of settlement involving payment over time and lump sum

settlement amounts were discussed between the parties.

Given that the Promissory Note had been assigned to RBC, the Receiver consulted with
representatives of RBC to, among other things, seek their input and agreement with the terms of

the Settlement which remains subject to the approval of this Honourable Court.

Terms of Settlement with the Diocese

Select terms of the Settlement include a payment of $2.65 million to the Receiver in consideration
of the return of the Promissory Note to the Diocese, a discharge of any encumbrances registered
on behalf of DCL against all properties of the Diocese and confirmation, by way of release, that

that DCL and RBC have no further claims against the Diocese. The Receiver has also sought a
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release on behalf of itself, DCL and RBC from any and all claims that the Diocese may have
arising from this particular matter. In addition, the Settlement is subject court approval and to the

Diocese securing financing within 90 days of the date of court approval.

Attached as Appendix “C” is a letter dated February 14, 2014 from the Diocese to the Receiver,
together with a string of e-mail correspondence from the Receiver’s legal counsel to legal counsel

for the Diocese, which set out the terms and conditions of the Settlement.

Receiver’s Considerations of the Offer of Settlement

The Receiver’s agreement to the Settlement and in particular, its agreement to a compromise a
material portion of the obligation owing to DCL (approximately $450,000) was based on a

number of factors and considerations, including:

a) the powers afforded the Receiver under the Receivership Order including those under
paragraph 3 which state:

“ The Receiver is hereby empowered and authorized, . . . (g) to settle, extend or

compromise any indebtedness owing to or by the Debtor,”;

b) the potential time delay and the professional fees associated with any protracted
enforcement of the Promissory Note and the uncertainty of the ultimate amount of
realizations from related properties of the Diocese located in the Arctic that may be
subject to security provided for under the Promissory Note;

¢) the Diocese’s ability to fund or finance the full amount owing under the Promissory Note
and the relatively high rate of interest accruing under the Promissory Note;

d) the potential impact and disruption of the Receiver initiating enforcement proceedings on
certain community and charitable services (such as meal/food kitchens and other such
activities) conducted from the St. Jude’s Cathedral in Iqaluit; and

e) the economic interests of DCL’s primary secured creditors including RBC, who are the

Assignee of the Promissory Note.

CORPORATE NAME CHANGE

As noted in paragraph 1.2 above, the Receiver and Canonbie completed a transaction effective
October 4, 2013 which provided for among other things, the transfer of all rights to and title in the

name “Dowland Industrial Works Ltd.”

It was a condition of assigning the corporate name to Canonbie that the name “Dowland
Industrial Works Ltd.” be changed to a numbered corporation and the Receiver undertook to
change the corporate name of Dowland Industrial Works Ltd. (a British Columbia incorporated
corporation). A Notice of Change of Name was issued on October 7, 2013 by the B.C. Registrar
of Companies which changed the corporate name of Dowland Industrial Works Ltd. to 0849809

B.C. Ltd.




33 A copy of the Notice of Change of Name is attached hereto as Appendix “D”.

4.0 RECEIVER’S RECOMMENDATION

4.1 The Receiver respectfully recommends that this Honourable Court grant the order approving the

Settlement and amending the Style of Clause in the Receivership Proceeding.

e ckookok

All of which is respectfully submitted to this Honourable Court this 10" day of March, 2014.

ALVAREZ & MARSAL CANADA INC,,
in its capacity as Receiver of Dowland Contracting Ltd.,
0849809 B.C. Ltd. and 6070 N.W.T. Limited

Per: Todd .Martiﬁ
Senior Vice President
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Schedule “C”
Amended PROMISSORY NOTE

As of June 3, 2011 and regarding the Stipulated Price Conlract also dated June 3¢, 2011, as between the parties for the
construction of $t. Jude's Cathedral In Iqalult, NU (the "Stipulated Price Contract®).

As BETWEEN;

Debtor Information:

Name: Diocese of the Arctic Date: June 3", 2011

Sireet Address; P.O. Box 190, 4910-51* Street | Postal Code: X1A 2N2

City: Yellowknife Area code/Telephone number: (867) 873-6949
Province/Territory: NT Fax: (867) 873-5916
-and-

Creditor Information,

Name: Dowland Contracting Lid. Area code/Telephone number: (780) 487-7655
Strest Address: 7028 56" Ave Fax: (888) 382-4005

City: Edmonton

Province/Territory: AB Fostal Code: T68 1E4

Wrereas the Deblor has contracted lo the Creditor for the construction of St. Jude's Calhedral in
lqaluit, NU, and desires to secure payments on the project by way of a promissory note such that
on default of payment security may be calfed for by the Creditor on demand; and,

WHEREAS the stipulated price for the coniract related to the construction of St. Jude's Cathedral is
secured by the promissory note the details of which are as follows:

Debt Information:

Stipulated Price: $3,942,205.45 plus the Paymaent Periods: Payment will be made on
costs of changes to the contract made via Progress Claims provided in relation to the
approved change order and any applicable Stipulated Price Contract and are to be paid
interest. according to the terms set out therain,

interest Rates: as defined by the Stipulated Payment Schedule: as defined by the
Price Contract Stipulated Price Contract.




Now WHEREFORE the Parties agree as follows:

1. Promise to Pay. For value received, the Debtor promises to pay the Creditor
$3,942,205.45 on or before May 31%, 2012, or on the early completion of the work as
described in the Stipulated Price Contract if work is completed prior to May 31%, 2012,
plus any costs and taxes associated with changes as approved by Change Order and
any applicable interast.

2. Instaliments. The Debtor will make payments towards the satisfaction of this
promissory note by way of making payments on the progress claims provided by the
Creditor as described in detail in the Stipulated Price Cantract.

3. Application of Payments. Payments will be applied first to interest and then to
principal.

4. Prepayment. The Debtor may prepay all or any part of the principal without penalty.

5. Debt Acceleration. There will be no acceleration of the debt for non-payment until
following the completion of the related project at which time any remaining balance of
this promissory note is payable on demand and the Creditor may declare that the entire
balance of unpaid principal Is due immediately, together with the applicable interast.

7. Security The Debtor agrees that until the principal and interest owed under this
promissory note are paid in full, this note is secured against any and all exigible assets
within the jurisdiction insofar as may be required lo satisfy the obligation as set out
herein, If the Debtor defaults on making a scheduled payment under the terms of the
Stipulated Price Contract for the construction of St. Jude's Cathedral in lqaluit, NU, by
more than 30 days they must enter into a formal security interest agreement with the
Creditor and make available sufficient exigible assets wilhin the jurisdiction to satisfy the
outstanding amount and the remaining value of the Contract Price on demand.

8. Collection Costs. If the Creditor prevails in a lawsuit to collect on this note, the
Debtor will pay the Creditor costs and lawyer's fees in an amount the court finds to be

reasonable.




The undersigned and all other parties to this note, whether as endorsers, guarantors or
sureties, agree to remain fully bound until this note shall be fully pakd and walve demand,
presantment and protest and all noticas hereto and further agrae to remain bound
notwithstanding any extension, maodification, waiver, or other Indulgence or discharge or
raleasa of any obligor hereunder or exchange, substitution, or ralease of any collateral
granted as sacurity for this note. No madification or Indulgence by any hokder hereof
shall be birding unless In writing; and any indulgence on any one occasion shall not be
an indulgenca for any other or future occaslon. Any modification or change in terma,
hersunder granted by any holder hereof, shall ba valld and binding upon each of the
undersigned, notwithstanding the acknowladgement of any of the undersigned, and each
of the undersigned does hereby irmevocably grant to each of the others a power of ‘
attamay ta enter Into any such moedification on their behalf. The rights of any holdar
heraof shall be cumulative and not necassarily successive. This note shall taks effect as
a sealed Instrument and shall be construed, governad and enforced in accordancs with
the laws of the Northwest Tarmitories.

ACCEPTANCE:

INWITNESS WHEREOF the parties have executed this Promissory Note the
date first written abova.

For: Diocese of the Arctic

Dablor
Titlg:

Witnessad: M’ Data: QK{IOR@IIB

For: Dowland Contracting Ltd.

Craditor: @MM Dats: A?nxl 1,203

Title: Crecidant £

3
Wméswm Date: _Apc | 22,253
rd \"’*\-Lﬁ_.‘,, ¥
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CERTIFICATE No. ~ CERTIFICAT N°

S PG SR WU R YIRS AT

Dtk LA Sk

- certaing baux ou conventions de bail pour une période

dsaments,
Bases of agreements (o leasa for a maximale da lrois ans,

term not exceeding three years, < lous décrats, ordonnances ou brels déposas et maintenus
- decraes, arders o wits filed and in force, en vigeur
- rights of expropriation < tous draits Jaxpropnation, 5372

Land Titles Act L.oi sur les titres de blens-fands

Certificate of Title 0a.>¢ Certificat de titre
(General) Nunavut (Général)

NUNAVUT CIRCONSURIPTION QD ENREGISTREMENT
REGISTRATION DISTRICT Ol NUNAVUT

This is to Certify that Les présentes attestent que
BISHOP OF THE ARCTIC, a corporation sole, incorporated under the Laws of DUPLICATE
Canada, having a registered office in Toronto in the Province of Ontario CERTIFICATE
OF TITLE
NOT ISSUED

est (sont) actueliement le(s) prapridtaira(s) d'un damaine en fief simple sur

is (are) now the owner of an estate in fee simple of and in
le(s) bien(s)-fonds suivant(s)

LOT THIRTY-ONE REMAINDER (31)
LOT THIRTY-FOUR (34)

LOT THIRTY-FIVE (35)

PLAN 674

IQALUIT

sous reéserve de fa Loi sur les titres de biens-fonds, et das charges et

subject to the provisions of the Land Titles Act, the ancumbrances and
intéréts signifiés par le mémaoire souscrit ou endossé au present certifical

interests nofified by memorandum underwritten or endorsed on this
certificate.



BIENS-FONDS

LAJE O e, LU 34 and LU 35, PLAN 674, 1IGALUIT

ENCUMBRANCES, LIENS AND INTERESTS — CHARGES, PRIVILEGES ET INTERETS

T DISCHARGES & WITHDRAWALS
NATURE ENREGISTREMENT PARTICULARS S Reegﬁgﬁgﬁﬁmﬁgﬂsf?ggﬁmr
GENRE B PRECISIONS o Date

No.- M | vyvywmeon | No.- M | yvyy-umop Signature

MTGE 108,445 1998-12-16  To CANADIAN IMPERIAL BANK OF K.R. 126,620 2010-01-22 K.H.
COMMERCE in the amount of
$500,000.00

MTGE 123,033 2008-02-19  To CANADIAN IMPERIAL BANK OF K.H.
COMMERCE in the amount of
$500,000.00 (only against Lots 34 &
35)

CL 130,642 2012-07-16 by DOWLAND CONTRACTING LTD. J.M.

in the amaunt of $3,726,000.37 plus
interest against Lot 31 Remainder,
Plan 674, lgaluil,

ABBREVIATIONS - ABREVIATIONS

-
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@The Diocese of The Arctic

February 14, 2014 WITHOUT PREJUDICE

Mr. Tadd M, Martin, Managing Director
Alvarez & Marsal Canada ULC
Commerce Place

400 Burrard Street, Suite 1680
Vancouver, BC VEC 3A6

Re: Indebtedness of the Diocese of the Arctic to Dowland Contracting Ltd, {in Receivership)

Dear Mr. Martin,

The Diocese of the Arctic (the Diocese) offers to settle its indebtedness with Dowland Contracting Ltd. (in Receivership),
and the Royal Bank of Canada, for an all-inclusive sum of TWO MILLION SIX HUNDRED FIFTY THOUSAND DOLLARS.

The terms of this payment would be:
1. Subject to court approval. If there is no court approval, and if the Recaiver does not waive the requirement for

court approval, then this offer would be null and void;
2. Funds would be provided not mare than 90 days following acceptance of this offer and either court approval of

waiver of court approval by the Receiver;
3, Dowland would discharge alt current encumbrances which are registered on behalf of Dowland against all

property of the Diocese;
4, Dowland or the Royal Bank of Canada would return to the Diocase the Promissory Note signed by the Diocese;

5. Dowland and the Royal Bank of Canada would confirm, by way of the Release, that they have no furthar claims

against the Diocese.

6. The Diocese, its agents and representatives, and anyone providing the financing to the diocese with respect to
this transaction, undertake to keep the terms and conditions of this offer confidential and not reveal them to
anyone other than their respective advisers without the appraval of the Receiver and the Royal Bank of Canada

until the transaction have been completed..

We await your confirmation and acceptance of this offer.

/KW L. @mw‘

Rt. Rev. David W, Parsons
Bishop of The Arctic

4910-51°" Street, PO Box 190, Yellowknife, NT X1A 2N2 867-873-5432 FAX 867-873-8478
www.arcticnet.org
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022812014

Glenn Tait <gtait@mross.com=,
tmantin@alvarezandmarsal.com,

RE: Diocese of the Arclic
Rick Reeson/mica - Friday 02/28/2014 03:18 PM

Thanks Glenn, we will now proceed with the Court Application.

Rick T.G. Reeson, Q.C.

Miller Thomson LLP

2700 Commerce Place

10155 - 102 Street

Edmonton, AB TaJ 4G8

Direct Line: 780.429.9719

Fax: 780.424 5866

Email: rreeson@millerthomson.com
www. millerthomson.com

"TMomson
lavwvyers  3worals
Glenn Tait Rick, to confirm, our offer of February 14 is ame... 02/28/2014 03:16:07 PM
From Glenn Tait <gtait@mross.com>
Ta Rick Reeson <rraeson@millerthomson.cam>
Date 02/28/2014 03:16 PM
Subject  RE:Diocese of the Arclic

Rick, to confirm, our offer of February 14 is amencded to provide in paragraph 5 that there will be an
exchange of mutual releases between the Diocese af the Arctic and Dowland, Dowland Receiver and
the Royal Bank on the other,

{ trust that this is satisfactory.

From: Rick Reeson [mailto:rreeson@mil!erthomson.com]
Sent: Thursday, February 27, 2014 3:05 PM

To: Glenn Tait

Subject: RE: Diocese of the Arctic

i am hoping no more than 2 weeks. | have to set it down an our Commercial List, and give adequate
notice( at least 5 days) to the Service List. As soon as you confirm the deal, the Receiver will start work on

his Report in support of the application.
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Rick T.G. Reeson, Q.C.

Miller Thomson LLP

2700 Commerce Place

10155 - 102 Street

Edrmonton, AB  ThJ 4G8

Direct Line: 780.429.9719

Fax: 780.424.5866

Email: rreeson@millecthomson.com

www.nillerthomson.com

Pller
"TNOoMsoOm
lawyers - avecans
Fromy Glenn Tait <gtait@mrogs.com>
T Rick Reeson <rreeson@millerthomson.com»

02/27/2014 0300 PM
RE: Diocese of the Arctic

Thanks Rick, | will confirm.

Because | will be asked, how long do you think it will take to obtain court approval?

From: Rick Reeson [mailto:rreeson@millerthornson.com]

Sent: Thursday, February 27, 2014 2:59 PM
To: Glenn Tait
Cc: tmartin@alvarezandmarsal.com

Subject: Re: Diocese of the Arctic

Glenn, | confirm that the Offer of your client is acceptable to the Receiver, subject to an additional term
and condition, that your client also execute a release of any claims it may have against Dowland, the
Receiver and RBC. Upon receiving written confirmation of this, we will proceed with a Court Application

seeking Court approval to the deal. Please call me if you have any concerns.

Rick 1.G. Reeson, Q.C.

Miller Thomson LLP

2700 Commerce Place

101585 - 102 Strast

Edmonton, AB THJ 4G8

Direct Line: 780.429.9719

Fax: 780.424 5866

Email: rreesoni@millerthomson . com
www. illerthomson.com
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lrwyers - gevcats

Frorm Glenn Tait <gtail@mross.com>
To <rreesan@millerthomson.com>
Date 02/27/2014 11:49 AM

Subsct Diocese of the Arclic

Rick, any news from the receiver?

t am back in the office for a couple of days, and then on the road again, but always accessible by e-mail.

Thanks

NOTE: Effective Feb 21, 2014 the Yellowknife Office of McLennan Ross has moved. Please
refer to the changes below. All phone numbers remain the same.

Glenn D, Tait | Legal Counsal | direct 867.756.7676 | toll free 1.888.836.6684 | fax 867.766.7678
McLennan Ross LLP | www.mross.com | www.ollsandslaw.com | Bioaraphy

301 Nunasi Building, 5109 - 48 Straet, Yellowknife, NT X1A 1NS

Yellowknife - Edmonton - Calgary

This e madf e contan confidential indirmaten and be subject 1o soliciorcliont privitege Horecened o erron please defete aind advise semdes Thank von

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is
intended only for the addressee. Any unauthorized use or disclosure is strictly prohibited.
Disclosure of this e-mail to anyone other than the intended addressee does not constitute waiver




Printed by RTR
02/28/2014

of privilege. If you have received this communication in error, please notify us immediately and
delete this. Thank you for your cooperation, This message has not been encrypted. Special

arrangements can be made for encryption upon request.

Visit our website at www.millerthomson.com for information about our firm and the services we

provide.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est
confidentiel et destiné uniquement 4 la personne ou 4 l'entité & qui il est adressé. Toute
utilisation ou divulgation non permise est strictement interdite. L'obligation de confidentialité et
de secret professionnel demeure malgré toute divulgation. Si vous avez recu le présent courriel
et ses annexes par erreur, veuillez nous en informer immédiatement et le détruire. Nous vous
retercions de votre collaboration, Le présent message n'a pas été crypté. Le cryptage est
possible sur demande spéciale,

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.com

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is
intended only for the addressee. Any unauthorized use or disclosure is strictly prohibited.
Disclosure of this e-mail to anyone other than the intended addressee does not constitute waiver
of privilege. If you have received this communication in error, please notify us immediately and
delete this. Thank you for your cooperation. This message has not been encrypted. Special
arrangements can be made for encryption upon request.

Visit our website at www.millerthomson.com for information about our firm and the services we

provide,

CONFIDENTIALITE: Ce message courriel (y compris les piéees jointes, le cas échéant) est
confidentiel et destiné uniquement a la personne ou a l'entité & qui il est adressé. Toute
utilisation ou divulgation non permise est strictement interdite. L'obligation de confidentialité et
de secret professionnel demeure malgré toute divulgation. Si vous avez recu le présent courriel
et ses annexes par erreur, veuillez nous en informer immédiatement et le détruire. Nous vous
remercions de votre collaboration. Le présent message n'a pas été crypté. Le cryptage est
possible sur demande spéciale.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.com
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CANADA IN THE MATTER OF 0849809 B.C. LTD.

PROVINCE OF BRITISH COLUMBIA

TO WIT:

I, Kyla Schwartz, a Notary Public in and for the Province of British Columbia, in the City of
Vancouver, in the Province of British Columbia, CERTIFY AND ATTEST that the attached
documents are true and complete copies of the following documents of 0849809 B.C. Ltd.:

1. Certificate of Change of Name;
2. Notice of Articles; and
3. Notice of Alteration,

IN TESTIMONY WHEREQF, I have subscribed my name and affixed my notarial seal of office

at Vancouver, in the Province of British Columbia, the 9th day of October, 2013,

o A
Kyfa SEI)/(Nanz

A Naotary Public in and for the Province of British Columbia

FILED - DEPOT " KYLAF. SCHWARTZ
Barrister & Solicitor-
No.. __ (p/00¥4 1800 - 925 WEST GEORGIA ST.
Date: 0% /5, R0/3 VANCOUVER, B.C. VeC3i2
A Joble (604) 685-3456
DEPUTY REGISTRAR OF CORPGRATIONS ST
REGISTRAIRE ADJOINT DES SOCIETES




N Number: BC0849809

BRITI‘SH
COLUMBIA
CERTIFICATE
OF
CHANGE OF NAME

BUSINESS CORPORATIONS ACT

| Hereby Certify that DOWLAND INDUSTRIAL WORKS LTD. changed its name to 0849809
B.C. LTD. on October 7, 2013 at 03:51 PM Pacific Time.

Issued under my hand at Victoria, British Columbia
On October 7, 2013

Lt

CAROL PREST
Registrar of Companies
Province of British Columbia

‘ Canada




R\ Y

NN Mailing Address: | Location:
BC Rengtl‘ y PO Box 0431 Stn Prov Govt 2nd Floor - 940 Blanshard Strest

BRITISH Victoria BC VBW 8v3 . Victoria BC
COLUMBIA Serv 1CES www.corporateonline.gov.bc.ca 250 356-8626
R AT R I RS S |
. CERTIFIED COPY

Of a Document filed with the Province of
British Columbla Reglstrar of Companies

Notice of Articles et

BUSINESS CORPORATIONS ACT GAROL PREST

’w:ums.wmr,\:mvmhrm 07 AL A B U e 2 S e L SO A i B e T e R K FOD F Y O SR SN WO PR SRR WO TA LS R RO NS BANAY 245 B2 SURT LA 374 CRMATRCU MR 3 LS Y] d\wzrmvw\vw

B e R L A e T R N AT

.n,xrm;m..\n 7 AL AR AR Oy RN RIS R VS A 0 A S N T oA T PP GR AT S LKA ) RO DL AN R R R R e R e e I T e
ARG R NG D IR R N SR S R SAZON MO NAC AL T TR A S ST A €Y ) VB RS KSR Sk SR SR Tt (AP BTN AR AN W7o P VN P GO S G/t LI TR it Y A IO T S UL KON LRI e L 1t

Name of Combany:
0849809 B.C. LTD.

?EGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

1600 - 925 WEST GEORGIA STREET 1600 - 925 WEST GEORGIA STREET
VANCOUVER BC V6C 3L2 VANCOUVER BC V6C 3L2
CANADA CANADA

EE

P

?ECOHDS OFFICE INFORMATION

Mailing Address: Delivery Address:
1600 - 925 WEST GEORGIA STREET 1600 - 925 WEST GEORGIA STREET
VANCOUVER BC VeC 3L2 VANCOUVER BC Ve6C 3L2

CANADA CANADA

RCONRAGRNAG Panoes 1 nf 9




IRECTORINFORMATION

ast Name, First Name, Middie Name:
icGuinness, Patrick

fAailing Address: Delivery Address:
'028 - 56TH AVE 7028 - 56 TH AVE
DMONTON:  AB T6B 1E4 EDMONTON AB T6B 14
SANADA CANADA
e e
JUTHORIZED SHARE STRUCTURE -
1.  No Maximum CLASS A COMMON Shares Without Par Value

Without Special Rights or
Restrictions attached

RONALQANA Para O ~f 9O




Date and Time: October 7, 2013 03:56 PM Padific Time

i,

M Malling Address; Location: .
BC Reglstl" }’ PQO.Box 8431 Stn Prov Govi 2nd Floor - 840 Blanshard Streat
B 1SH . Victoria BC VBW 8V3 Victorla BC
RIT S
COLUMBIA CrviCes www.corporaleoniine.gov.be.ca 250 356-8626

Notide of Alteration

FORM 11
BUSINESS CORPORATIONS ACT
‘Section 257

NOTICE OF ALTERATION
__Incorporation Number: Name of Company:
3C0849809 - DOWLAND INDUSTRIAL WORKS LTD,
Name Reservation Number: Name Reserveoi:
N/A The company is to change its name to a name
created by adding "B.C. LTD" after the Incorporation
number. C

ALTERATION EFFECTIVE DATE:
The alteration is to take effect at the time that this application Is filed with the Registrar.

i) F

CHANGE OF NAME OF COMPANY

it o)
{ hefaet

R

From: To:
DOWLAND INDUSTRIAL WORKS LTD. 0849809 B.C. LTD,

BC0849808 Page: 1 of 1




_ ‘ : Minlstry:of Einance- NOTICE OFAL'FERAT]@N
-~ _BRITISH L .

Comorate-and Personal : )
50 COrUMBIA Properly Reglsiies FORM 11— BC COMPANY
e v fingovicicalroglstios " Seclion 257 (4) Business-Carporations. Act

Teléphone; 250 358 —-8625

‘ | Freadom ofifoimation.and Protection of Privacy Act (FIFPA)
o A . i The persanal IAidirialin requesied on WS form Is mate avilidilatothe
DO NOT MAIL THIS FORM fo the Gorparate and Personal pibfic unde e sttty o ihe: Business Comorations Ack, Queslions gbout.

Froperty Reglstries-unless you are Instracledto doso wite FIFPA apriles o m&s‘.gépoqulm@nﬁéugn{i:ah'mtg(géq?ﬁ tofhe
by realstry staif. The Regulatlai under thy Busfiess. Adminlsiualive Assistint bl iha Soporile and Perspng P;‘ppéﬂ}ésgglslﬁes 4
Comorations Act requires;this form to'be filet'an (250:356-1198, PO:Box 843151 Prov.Gowi; Vidoia BE VWSS,

tha Inteinst atww.éurparatz'untlhe;gpﬁhbc.pa,

A, INCORPORATION NUMBER OF COMPANY
BC0B49809

B, NAME OF COMPANY
DOWLAND INDUSTRIAL WORKS LTD.

C. ALTERATIONS TO'THE NOTICE OF ARTICLES

Please indlcate what Information i tha Nbtice. of Aricles Is to be altered-or added
[Z] Company name E] Dale of a Resoluflon or Caurt Order
‘ . e : {applies to speciai rights orfestrictions only
[ A transiation of cemipany name (arplles ta speclal vights ore 4

L1 Bre-extsting Gomigany Pravisions Authgrized Shre Structure

D. ALTERATION EFFECTIVE DATE = Chooss one of the following::
M The alleiation Is lotake sffact atithe time that thls ndtice:s filed with the regisirar.

M The alteration’ls to take efiéot at.12:01.a,m. Pacific Time on
being a dale that I$-not more than ter days after the date of the fillng of this notice.

[]  Thealteration s totake effectat,____ L a.m. or L pm. Pacific Time on
belng & date and time that Is not more than ten days after the date-of the filing of this police,

E. CHANGE OF COMPANY NAME

The company ls'to change jts name from. Dowland Industrial Works Lid,
to {chooese one gf the following);

O

_ . This name
has been reserved for the company undername reservation numbier or

@ a name created by addifg “B.C. Lid." after the Incarporation aumber-of the company.

F. TRANSLATION OF COMPANY NAME

Set out every/new translation of the company name, or set uut any change or deletion of an exisling translation
of the company. name to bs used outside of LCanada,

Additions:: St oyt gvery tiew translation of the:company name that:the.cdmpany intends to usé:.outside of Canada.

Rav, 2004717127

FORM 11~ Lefich Systems Dasign. inc. -.Apmovad'éqplg(nhar 3,2004 Page-1
Aduopled and repiinfed with pemisslon of the Provinea of itllsh Columbits <@ 2004

70202.116678.MJR.10106905,1




Changes: Ghangethe follbwing translalion(s) of the company name:
PREVIOUS TRANSLATION GF THE COMPANY NAME NEW TRANSLATION OF THE COMPANY NAME

Deletlons: Removethe following tranglation(sy of the company nafmier

G, PRE~EX| STING CDMPANY PROVISIONS {referfo Part 17 and Table 3 of the Regulation under the Business Garpordtions Ac)

Complete this item only I the company has resolved that nene-of the:Pra-existing Cnmpany Pravisidns are lo
apply to this company.,

D The company has resolved that the Pre.existing: Company Provislons: are no longer to apply lo this
cariipany.
H. AUTHORIZED SHARE STRUGTURE

Set-outtHe date of eath resolution dr tourl order alteting speclal righits or restrictions attached 1o0-a class or
serles of shares,

YYYYIMMIDD
| zowfem (2o |
Set out the new ‘authorlzed sharé structure
Maximium humber gf j
shares of his class.or. | o ) || Arg thera special rights or
serles;of shares fhal e | Kind of shares of thi§ class restiiclions atlached to.
company.Js authorized to ‘ ‘or setles of shiares | the shares ofthis class or
issus, or Indleaie there ls |: serles of shares?
no maximume-number
A NUMBER OF.
Ideniifying name of clags | MUMUMACHEER o Gn | PARVALUE GRWITHOUT v . .
. : ] YPE OF CURRENCY YEBIND
or setles ol ghares 'NO MAXIMUM NUMEER PARVALUE
. CERTIFIED CORRECT ~ | have read this formi-and fourd o, be correct.
NAME OF AUTHORIZED SIGNING AUTHORITY | SIGNATURE-OF AUTHORIZED SIGNING DATE SIGNED
FOR THE COMPANY AUTHORITY FOR THE COMPANY YYYYIMMIDD
72:60/&//1%77@77»\/ S@J(g,c ' ~ / /
Ve ek ﬂmﬁ/éw/ Al varee 2003/09. /30
F A arite. Carvanag Fnd. | X
7
Rev. 200477727
FORM 11 - Lalich Systams Dealgn Inc, ~ Approved Saplember 3, 2004 Page 2
Adapted and reprinied with peimission of the Brovnea of Brilish Columibla ~© 2004 '

70202 1B578.MIR10100605,1






