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Court File No. CV-18-609417-00CL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.O. 1990 c.C.43, 
as amended, and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, 

R.S.C. 1985, c. B-3, as amended 

BETWEEN: 

HSBC BANK CANADA 

- and -

ROY AL CANADIAN BEDROCK INC. 

AFFIDAVIT OF ANDREW O'COIN 
(Sworn November 26, 2018) 

Applicant 

Respondent 

I, ANDREW O'COIN, of the City of Cambridge, in the Province of Ontario, MAKE 

OATH AND SAY AS FOLLOWS: 

1. I am an Assistant Vice President of the Loan Management Unit with HSBC Bank Canada 

(the "Bank") having management for this account within the Bank and, as such, I have 

personal knowledge of the matters to which I depose herein. Unless I indicate otherwise, 

the facts herein are within my own personal knowledge and are true. Where I have 

indicated that I have obtained facts from other sources, I have identified the sources and I 

believe those facts to be true. 
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2. This affidavit is sworn in support of an application by the Bank for an order (the "Order") 

appointing Deloitte Restructuring Inc. ("Deloitte") as the receiver (the "Receiver"), of the 

property, assets and undertaking (the "Property") of Royal Canadian Bedrock Inc. (the 

"Borrower"), save and except for certain equipment set out in Schedule "A" to the Order 

in respect of which Kooy Brothers Lawn Equipment Limited ("Kooy Brothers") has a 

prior-ranking security interest and which is subject to an existing receivership proceeding 

detailed at paragraphs 26-28 herein (the "Kooy Equipment"), pursuant to Section 101 of 

the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended, and Section 243(1) of the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended. 

Background 

3. According to the records maintained by the (Ontario) Ministry of Government Services, 

the Borrower was incorporated under the Business Corporations Act (Ontario), R.S.O. 

1990, c. B.16 on March 3, 2015. The registered head office is located at 100 King Street 

West, Suite #5600, Toronto, Ontario M5X 1C9, with a mailing address listed in the 

Borrower's corporate profile report as Anthony Guido, 16 Amos Maynard Circle, 

Woodbridge, Ontario L4L 3B8. The sole officer and director of the Borrower is Mr. 

Anthony Guido. Attached as Exhibit "A" is a true copy of the Corporation Profile Report 

with respect to the Borrower. 

4. The Borrower is a direct supplier of luxury stone blocks, slabs, and custom cut natural 

stone for custom homes, high rise condominiums, hotels and commercial buildings. The 

Borrower operates directly from several quarry sites situated in Ontario, certain of which 

are owned by related entities. 
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Indebtedness of the Borrower to the Bank 

5. Pursuant to a credit agreement dated October 31, 2016, as amended by letters dated 

February 9, 2017 and November 22, 2017 (as amended, the "Credit Agreement") and a 

Lease Agreement dated November 1, 2016 (as amended, the "Lease Agreement" and 

together with the Credit Agreement, the "Loan Documents") the Bank made available to 

the Borrower the following credit facilities (collectively, the "Credit Facilities"): 1 

(a) Operating Loan in the maximum principal amount of CAD$1,000,000, subject 

to the Margin Requirement, to assist in funding the day-to-day operating 

requirements of the Borrower; 

(b) Capital Loan in the maximum principal amount of CAD$396,000 to refinance 

certain indebtedness of the Borrower existing at such time; and 

(c) Lease Facility in the maximum principal amount of CAD$3,000,000 to finance 

the acquisition of certain equipment used in the Borrower's operations. 

6. The Credit Facilities are all payable on demand. Attached as Exhibit "B" are true copies 

of the Loan Documents. 

7. As at November 22, 2017, the Borrower was indebted to the Bank under the Credit 

Facilities in the principal amount of CAD$2,043,500.92 (which includes principal and 

accrued interest to that date and all unpaid amounts under the Lease Agreement), together 

1 All capitalized term not defined herein have the meanings attributed to them in the Credit Agreement. 
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with accruing interest thereon and all costs and fees, including legal and advisor fees and 

disbursements, incurred by the Bank until the indebtedness is paid in full. 

Security held by the Bank 

8. Pursuant to the Credit Agreement, as security for its obligations to the Bank, the Borrower 

granted security over all of its personal property to the Bank pursuant to, among other 

things, a General Security Agreement dated January 10, 2017 (the "GSA"). Attached as 

Exhibit "C" is a true copy of the GSA. 

9. It is a term of the GSA that the Bank may appoint a receiver upon the occurrence of an 

Event of Default (as defined in the GSA) by the Borrower. 

10. The Bank registered its security interest against the Borrower pursuant to the Personal 

Property Security Act (Ontario) (the "PPSA") on January 4, 2017 against all classes of 

collateral, except "consumer goods". Attached as Exhibit "D" is a true copy of the 

certified PPSA Enquiry Response Certificate from the Ministry dated November 22, 2018 

in respect of the Borrower. 

11. There are a number of PPSA registrations that were made prior to the Bank's registration 

in favour of the following parties, all of which appear to be in the nature of purchase money 

security interests in equipment collateral that is specifically described in each such 

registration or leased equipment: 

(a) Kooy Brothers; 

(b) GM Financial Canada Leasing Ltd.; and 

(c) ADD Capital Corp. 
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12. There are also a number of PPSA registrations that were made subsequent to the Bank's 

registration, all of which appear to be in the nature of purchase money security interests in 

equipment collateral that is specifically described in each such registration or leased 

equipment, save and except for one PPSA registration in favour of 2496582 Ontario Inc. 

(which appears to be a non-related entity to the Borrower) made on June 8, 2018 against 

all classes of collateral except "consumer goods". 

13. I am advised by Puya Fesharaki of Thornton Grout Finnigan LLP ("TGF"), counsel to the 

Bank in this matter, that all secured creditors with a registered PPSA financing statement 

against the Borrower will be served with a copy of the Notice of Application and apprised 

of these proceedings. 

CRA Requirements to Pay and Blocking of Bank Account 

14. By letters dated March 6, 2018, the Canada Revenue Agency ("CRA") advised the Bank 

of, and enclosed therewith, Requirements to Pay issued on the account of the Borrower 

with the Bank and dated as of the same date (the "Requirements to Pay"). The 

Requirements to Pay were in the aggregate amount of $380,531.56 and in respect of certain 

unpaid tax obligations of the Borrower under the Excise Tax Act and the Income Tax Act. 

Attached as Exhibit "E" are true copies of the CRA Requirements to Pay. 

15. Upon receipt of the CRA Requirements to Pay, and in accordance with the Bank's policies 

in such circumstances, the Bank blocked the Borrower's account with the Bank until such 

time as the Bank was satisfied that the Requirements to Pay had been satisfied. The 

Borrower had advised the Bank that the Requirements to Pay were the result of certain 

misunderstandings between the Borrower and the CRA and the issue of possible tax arrears 
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would be swiftly resolved such that the Requirements to Pay would be withdrawn. As of 

the date of this Affidavit, the Requirements to Pay have not been withdrawn by CRA. 

16. The Borrower has not provided the Bank with an explanation as to how it manages, or 

intends to manage, its day-to-day operations while its account with the Bank is blocked. 

17. On one occasion, the Borrower delivered to the Bank with its regular financial reporting, a 

CIBC Account Statement for the month of March, 2018 in respect of Royal Bedrock Inc. 

[sic] ("RBI"), a non-arm's length party with a very similar name. 

I 8. According to the records maintained by the (Ontario) Ministry of Government Services, 

RBI was incorporated under the Business Corporations Act (Ontario), R.S.O. 1990, c. B.16 

on March 3, 2015. The registered head office and mailing address of RBI are the same as 

the Borrower's. Anthony Guido is the sole officer and director of RBI. Attached as Exhibit 

"F" is a true copy of the Corporation Profile Report with respect to RBI. 

19. It appears that the Borrower may be conducting its day-to-day operations through RBI and 

utilizing RBI's account with CIBC for that purpose, which is an event of default under the 

Credit Agreement. 

Dispute with Supplier 

20. Dazzini Sri ("Dazzini"), a foreign supplier of equipment to the Borrower, has made the 

Bank aware of an on-going dispute as between the Borrower and Dazzini with respect to a 

payments in respect of certain equipment delivered by Dazzini to the Borrower in 2018 

(the "Dazzini Equipment"). 



- 7 -

21. The Borrower has withheld taking such steps as are necessary under the Lease Agreement 

in order for the Bank to pay any amounts that may be due and owing to Dazzini in respect 

of the Dazzini Equipment. As a result, the Bank has not made any further payments to 

Dazzini. 

22. I am advised by Puya Fesharaki of TGF that he has requested supporting information and 

documentation from Dazzini in respect of the Dazzini Equipment and the apparent dispute 

between Dazzini and the Borrower. 

23. The Receiver will be in the best position to review the dispute between the Borrower and 

Dazzini. The Bank shall request that the Receiver review this matter upon its appointment. 

Default Letter 

24. By letter dated October 17, 2018 (the "October 17 Letter"), the Bank advised the 

Borrower that it was in default of its obligations to the Bank pursuant to the Credit Facilities 

as a result of, among other things: (i) the Requirements to Pay which remain unrectified, 

and which reflect that the Borrower continues to have tax arrears; (ii) the Borrower having 

failed to maintain its day-to-day operating accounts solely with the Bank; (iii) the 

Borrower's indebtedness exceeding the Margin Requirement; (iv) the Borrower not having 

satisfied its financial reporting requirements, including failing to provide monthly financial 

reporting for July 2018 and every month thereafter; (v) the Borrower not having made 

payments on its Credit Facilities when required and allowing arrears to arise thereunder; 

and (vi) the appointment of a receiver over certain of the assets of the Borrower 

(collectively, the "Defaults"). In the October 17 Letter, the Bank requested that the 

Borrower remedy the Defaults and, in particular, to deliver to the Bank the outstanding 
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financial reporting (the "Information Requests"). Attached as Exhibit "G" is a true copy 

of the October 17 Letter. 

25. To date, none of the Information Requests have been delivered by the Borrower to the 

Bank. 

The Existing Limited Receivership 

26. The Bank is a secured creditor in the existing limited receivership proceedings (the 

"Limited Existing Receivership") involving Amsen Quarry Limited, a related entity to 

the Borrower that operates one of the quarries from which the Borrower conducts its 

business, and the Kooy Equipment, being a subset of the equipment of the Borrower. A 

copy of the Initial Order of the Ontario Superior Court of Justice (Commercial List) dated 

September 12, 2018 in the Limited Existing Receivership is attached as Exhibit "H" 

hereto. 

27. The Bank has significant concerns arising out of the Reports of The Fuller Landau Group 

Inc., in its capacity as the Receiver (in such capacity, the "Limited Existing Receiver") 

under the Limited Existing Receivership relating to issues in locating, protecting and 

preserving certain equipment of the Borrower implicated in the Limited Existing 

Receivership. In the Second Report Supplement dated October 24, 2018, the Limited 

Existing Receiver's most recent report, the Limited Existing Receiver states: 

8. It is the Receiver's view that Mr. Guido's continued and flagrant lack of 
cooperation with the Receiver, his disregard for the Appointment Order and his 
blatant disregard for Her Honour's endorsement are precluding the Receiver from 
identifying the full scope of the Property, jeopardizing the potential monetization of 
the Property and causing unnecessary expense to accrue, all of which have a 
negative impact on the Receiver's ability to generate any potential recoveries for the 
Debtors' stakeholders. 
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28. Attached as Exhibit "I" are copies of the Second Report and the Second Report 

Supplement of the Limited Existing Receiver. 

Issuance of Demand 

29. By letter dated October 26, 2018, the Bank demanded repayment from the Borrower of all 

amounts then outstanding (the "Demand") and together therewith delivered a Notice of 

Intention to Enforce Security (the "BIA Notice") pursuant to Section 244 of the BIA. The 

10-day notice period thereunder expired on November 5, 2018. Attached as Exhibit "J" 

are true copies of the Demand and BIA Notice. 

Limited Existing Receiver and Kooy Brothers Support this Application 

30. I am advised by Puya Fesharaki of TGF that he has informed counsel to the Limited 

Existing Receiver and counsel to Kooy Brothers, as the applicant in the Limited Existing 

Receivership, that the Bank intends to apply for a Cami-appointed receiver (separate and 

apart from the Limited Existing Receiver) over all of the assets and property of the 

Borrower, save and except for the Kooy Equipment, and that the aforementioned counsel 

have each expressed their support for such receivership application. 

Appointment of Receiver 

31. As the 10-day notice period under the Demand and BIA Notice has expired, the Bank is 

now seeking the appointment of Deloitte as Receiver to have the full powers and authority 

to take possession and control of the Property. 



- 10 -

32. The Bank's need for the appointment of a Receiver is apparent based on the current 

circumstances, including the following facts: 

(a) the Borrower has not provided its cooperation to the Bank and has persistently 

neglected to deliver information and documentation requested by the Bank; 

(b) the Bank has concerns arising out of the Reports of the Limited Receiver in 

respect of the Borrower's continuing lack of cooperation and, in particular, in 

failing to provide access to the Borrower's property and premises. The Bank 

believes that the proposed receivership will facilitate a better prospect of success 

in locating, protecting and preserving the Borrower's collateral as it is not 

limited to the single quarry site subject to the Limited Existing Receivership; 

(c) the Borrower's bank account with the Bank is blocked; nevertheless, the Bank 

understands that the Borrower continues to carry on regular business operations. 

The Bank requires the Receiver to investigate the Borrower's scope of business 

activities, assess its financial position and attempt to locate collateral that may 

heretofore be unknown to the Borrower's creditors; and 

(d) the Bank has issued the Demand and BIA Notice and the notice period has 

expired. 

33. The Bank requests that the Receiver be appointed, as it is just and convenient in the 

circumstances and is necessary to protect the Bank's collateral. 

34. The Bank expects to suffer a significant shortfall in the recovery on its loans. 
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35. I swear this affidavit in support of an application by the Bank for the appointment of the 

Receiver and for no other or improper purpose. 

SWORN before me at the City of Toronto, 
in the Province of Ontario, this 26th day of 
November, 2018. 

Commissio 

Adam Stuart Dlledger, a~. eto., 
Province of Ontlllo, 
IM1le a S1udenHM.aw, 
Exphes August 10, 2021. 

A 
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Request ID: 022394574 Province of Ontario Date Report Produced: 2018/11/22

Transaction ID: 70007065 Ministry of Government Services Time Report Produced: 11:43:34

Category ID: (C)CC/E Page: 1

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date

2406364 ROYAL CANADIAN BEDROCK INC. 2014/02/07

Jurisdiction

ONTARIO

Corporation Type Corporation Status Former Jurisdiction

ONTARIO BUSINESS CORP. ACTIVE NOT APPLICABLE

Registered Office Address Date Amalgamated Amalgamation Ind.

NOT APPLICABLE NOT APPLICABLE

100 KING STREET WEST

New Amal. Number Notice Date

Suite # 5600

TORONTO NOT APPLICABLE NOT APPLICABLE

ONTARIO

CANADA M5X 1C9 Letter Date

Mailing Address NOT APPLICABLE

ANTHONY GUIDO Revival Date Continuation Date

16 AMOS MAYNARD CIRCLE

NOT APPLICABLE NOT APPLICABLE

WOODBRIDGE Transferred Out Date Cancel/Inactive Date

ONTARIO

CANADA L4L 3B8 NOT APPLICABLE NOT APPLICABLE

EP Licence Eff.Date EP Licence Term.Date

NOT APPLICABLE NOT APPLICABLE

Number of Directors Date Commenced Date Ceased
Minimum Maximum in Ontario in Ontario

00001 00015 NOT APPLICABLE NOT APPLICABLE
Activity Classification

NOT AVAILABLE



Request ID: 022394574 Province of Ontario Date Report Produced: 2018/11/22

Transaction ID: 70007065 Ministry of Government Services Time Report Produced: 11:43:34

Category ID: (C)CC/E Page: 2

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2406364 ROYAL CANADIAN BEDROCK INC.

Corporate Name History Effective Date

ROYAL CANADIAN BEDROCK INC. 2014/02/07

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Administrator:
Name (Individual / Corporation) Address

ANTHONY
16 AMOS MAYNARD CIRCLE

GUIDO

WOODBRIDGE
ONTARIO
CANADA L4L 3B8

Date Began First Director

2014/02/07 NOT APPLICABLE

Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 022394574 Province of Ontario Date Report Produced: 2018/11/22

Transaction ID: 70007065 Ministry of Government Services Time Report Produced: 11:43:34

Category ID: (C)CC/E Page: 3

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2406364 ROYAL CANADIAN BEDROCK INC.

Administrator:
Name (Individual / Corporation) Address

ANTHONY
16 AMOS MAYNARD CIRCLE

GUIDO

WOODBRIDGE
ONTARIO
CANADA L4L 3B8

Date Began First Director

2014/02/07 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER PRESIDENT Y

Administrator:
Name (Individual / Corporation) Address

ANTHONY
16 AMOS MAYNARD CIRCLE

GUIDO

WOODBRIDGE
ONTARIO
CANADA L4L 3B8

Date Began First Director

2014/02/07 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER SECRETARY Y



Request ID: 022394574 Province of Ontario Date Report Produced: 2018/11/22

Transaction ID: 70007065 Ministry of Government Services Time Report Produced: 11:43:34

Category ID: (C)CC/E Page: 4

Certified a true copy of the data as recorded on the Ontario Business
Information System.

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2406364 ROYAL CANADIAN BEDROCK INC.

Last Document Recorded

Act/Code Description Form Date

CIA ANNUAL RETURN 2016 1C 2018/04/01 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this certified report in electronic form is authorized by the Ministry of Government Services.
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_HSBC ID 
31 October 2016 

Royal Canadian Bedrock Inc 
5600 - I 00 King St West 
Toronto, ON 
MSX IC9 

Attention: Mr. Anthony Guido 

Dear Sir: 

HSBC Bank Canada (the "Bank") is pleased to offer the following new credit facilities (the "Loan(s)") on the 
terms and conditions set out below. The terms and conditions contained in the Schedule are incorporated by 
reference into and form an integral part of this Facility Letter. This letter cancels and supersedes any previous 
Faci I ity Letters issued to the borrower. 

Borrower 

Royal Canadian Bedrock Inc (the "Borrower"). 

Personal Guarantor 

Mr. Anthony Guido 

I. Operating Loan 

1.1 Amount: 

CAD 1,000,000 demand revolving loan (the "Operating Loan") 

1.2 Purpose: 

To assist in financing the day-to-day operating requirements of the Borrower. 

1.3 Availability: 

Available by way o!'account overdraft following satisfaction of the Conditions Precedent. The Borrower shall 
ensure that the amount advanced and outstanding under the Operating Loan shall at no time exceed the amount 
of the Operating Loan set out above and at no time exceeds the Margin Requirement as calculated by the Bank 
described below. 

1.4 Repayment: 

All amounts outstanding under the Operating Loan shall be repaid on demand by the Bank and, unless and 
until otherwise demanded, interest shall be paid at the rate(s) set out below and in the manner provided in the 
attached Schedule. 

HSBC Bank Canada 
4550 Hurontario Street, Mississauga, Ont L5R 4E4 
Tel: (905) 568-3666 Fax: (905) 568-530 I 
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1.5 Interest: 

At the Borrower's option, exercisable by the delivery of the Required Notice, at: 

(a) the Bank's Prime Rate plus 1.00% per annum; 

1.6 Fees: 

The Borrower shall pay to the Bank: 

a) one time set up and administration fee of CAD 4,000 (received and deemed earned); 

b) an annual review fee of CAD 2,000; 

c) standby fee of0.25% per month of unutilised funds over CAD500,000 in the event that the Facilities 
are not utilized and/or adjustments to limits are not implemented thereto. 

d) An Administration Fee in the amount of $500.00 per Lease Schedule is payable at the time of 
execution of the respective Lease Schedule 

2. Capital Loan 

2.1 Amount: 

T it--"\, 
CAD I ,'400,000 d~ffl'ft:i:rd non-revolving loan (the "Capital Loan") . 

.( ~ 4b::)J~<=>C> 
2.2 Purpose: 

To refinance the existing indebtedness of the Borrower incurred when purchasing existing above-ground 
quarry equipment. 

2.3 Availability: 

A vai lab le by way of single advance following satisfaction of the Conditions Precedent. 

2.4 Repayment: 
t(j . 

All amounts outstanding under the Capital Loan shall be repaid on de and by the Bank and, unless and 
until otherwise demanded, interest shall be paid at the rate(s) set out low and in the manner provided in 
the attached Schedule, together with principal repayments of CAD , on the last day of each month 
following the month in which the initial advance of the Capital Loan is made. The Capital Loan shall, in 
any event, be repaid in full by December 2021. 

2.5 Interest: 

At the Borrower's option, exercisable by the giving of the Required Notice, at the Bank's Fixed Rate per 
annum, subject to availability. 
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3. Capital Lease Loan 

3.1 Amount: 

CAD 3,000,000 Capital Lease (the "Capital Lease"). 

3.2 Purpose: 

To assist in financing acquisition of Fixed Assets by the Borrower. 

3.3 Availability: 

Available by way of single advance following satisfaction of the Conditions Precedent. The Capital Lease 
shall be subject to HSBC Leasing Department's concurrence and offer letter. 

3.4 Repayment: 

As per Master Lease Agreement and Offer. 

3.5 Interest and Fee: 

As per Lease Agreement. 

4. Margin Requirement 

In addition to ensuring that no Loan exceeds its loan amount, as set out in this Facility Letter, the Borrower 
shall ensure that the aggregate Canadian Dollar Equivalent of the amount advanced and outstanding under 
the Operating Loan shall at no time exceed the Margin Requirement, being the aggregate of: 

(a) 

(b) 

(c) 

5. 

5.1 

75% of uninsured Acceptable Receivables 

90% of insured under 90 day trade receivables, subject to maximums in insurance certificate, 
plus; 

Priority Claims. 

Security 

Security Documents: 

The liability, indebtedness and obligations of the Borrower under the Loan(s) and this Facility Letter shall 
be evidenced, governed and secured, as the case may be, by the following documents (the "Security 
Documents") completed in form and manner satisfactory to the Bank's or its solicitors: 

(a) line of credit by way of current account overdraft agreement executed by the Borrower (the 
Operating Loan(s)); 
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(b) general security agreement creating a first priority security interest in all present and after acquired 
personal property of the Borrower and a floating charge over all of the Borrower's present and after 
acquired real property, save and except: 

(i) 2013 CAT 336ELH excavator, serial number RZA0086 l 

(ii) 2014 CAT 950k loader, serial number R4A02413; 

(c) assignment/endorsements by the Borrower to the Bank of all risk insurance (including extended 
coverage endorsement) in amounts and from an insurer acceptable to the Bank, on all of the 
Borrower' s real and personal property including, without limitation, lands, buildings, equipment 
and inventory owned by the Borrower, showing the Bank as first loss payee by way of standard 
mortgage endorsement, such policy to include business interruption lost profit and public liability 
insurance; 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

(j) 

5.2 

assignment and postponement by the shareholder(s) of all present and future indebtedness and other 
amounts owing or outstanding to them by the borrower 

environmental agreement and indemnity executed by the Borrower; 

security agreement over cash, credit balances and deposit instruments; 

Master Lease Agreement 

Unlimited guarantee of the indebtedness of the Borrower to the Bank, executed by Mr. Anthony 
Guido 

all suppo1ting certificates and opinions as the Bank may reasonably require; 

such other documents as the Bank may reasonably request in order to register or otherwise perfect 
the documents listed above. 

Registration: 

The Security Documents will be registered in all jurisdictions and at all registries or public office as the 
Bank may determine necessary or beneficial to perfect or protect its interest under the Security Documents. 
The Security Documents shall rank in priority to all other mortgages, charges, liens, encumbrances and 
security interests unless otherwise specifically agreed to in writing by the Bank. 

6. Conditions Precedent 

The conditions precedent to the Bank's obligation to the advance of the Loan(s) and to the continued 
availability of the Loan(s) are set out below and in Section IV of the attached Schedule to this Facility 
Letter ( collectively the "Conditions Precedent"). The Borrower shall deliver or cause to be delivered the 
following in form and content satisfactory to the Bank or its solicitor: 

a) All Security Documents set out above. 

b) Bank statements and margin information for the Borrower for each of the three months prior to 
funding. 
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d) 

e) 

f) 

g) 

h) 

i) 

j) 

k) 

I) 

m) 

n) 

o) 

7. 

Appraisal addressed to the Bank in form an ent and completed by a licensed appraiser 
approved by the Bank confirming a pres~ rket value of the equipment to be refinanced 
by the Ten_n Loan of n~ t. less than CAD z:-,333 ,33} and ~ r~maininAJ'V1'ul _life of not less than 5 
years. -rl-/1( Cu,v':)11 ✓ "',v #Al ~~,v $t47'°t~;-,iF>) ~ \ O<:Z3 
Invoices for new equipment per Leasing's specifications, insurance, Lease Schedule and other 
ancillary documentation to be completed prior to each advance of the Lease Facility. 

The Borrower shall maintain their day to day operating accounts solely with the Bank. 

SLO from Bank approved lawyer confirming all security is on-hand. 

Letter from borrower's lawyer ~on firming date, amount & source of proceeds for share M o/'5e 
of Ronald W Myers Ltd . --f'tlr(. Lot.I,) ', -:'1o,J !-IA-<. "V<-v 54.,,f'..f-,..(']

1

L/\ D ~ 
Site visit of Myers Quarry, Augusta ON, confirming this facility is operating, is producing stone /\MP 
& existing assets are in use to the extent that is satisfactory to the Bank. (,1 ~ ~ 
Copy of most recent Compliance Assessment Report, completed by third party consultant. ,Ii,, c..vv~ 71 "• 

)..J.45 /3c.:=.,v S,,1171~ F,1 2°-!.I . 
Copies of usage agreements between Royal Canadian Bedrock & each holdco own in~ ~ es 
that RCB operates. 11-/h c uA ,:r,o.A./ µ4s; ,6E"~,v S,q-r,s F 1 .:er1 . ~ O~ A/¼ 
30 September 2016 Year to Date financial Statements & Account Receivables listing, L\. 0~ 
confirming RCB is growing in line with projections. 71-/,r Cc!il\.£d,I,/~"" .,.t-/,4c ifE"-t=</ _s-4,.,t"J;.?"1. 

-+;o ~ PMW statement of Mr. Anthony Guido to reflect personal assets only. Mr. Guido to . -
provide evidence ofvalidity of cash & securities listed. -r1-1i1 C..o,v6•;-,4l:l,v ~-4 'i5Z'.i!!'"N >411/Y';:1· 

Additional information on 2 key new customers ~ocati Luciani Enrico and P.L.L. Stone srl . -n~· t \ ~ $ 
C~N,::../-r10,v ),IA~ -g::..;z--v ~,--,s,...:,&1 

UpdatedBacklog, 'l#tt (.0/\/1;::>1 ;-,,.._v ,...IA< ie~11.1 5.A-r1s;::-,1~') ,,(\,l ~ 
v\()'-B 

Borrower's Covenants and Conditions 

The Borrower covenants and agrees with the Bank that, so long as any portion of the Loan(s) or any 
indebtedness or liabilities of the Borrower under this Facility Letter remain outstanding, it shall not, without 
the prior written consent of the Bank: 

a) The ratio of Current Assets to Current Liabilities is to be greater than 1.25 to I at all times 

Current Ratio is calculated as total current assets divided bv total current liabilities. Current assets shall 
exc/udl! amounts dul!fi·om related companies. The portion of the debt scheduled to be repaid at least one 
year plus one dczv.fi·um the balance sheet date may be excluded from the current liabilities. 

b) The ratio of Debt to Tangible Net Worth ("TNW") is to be less than 2.50 to I at all times 
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Debt is the sum of1he Borrower's debt plus operating and capital leases but excluding any loans postponed 
to tht! Bank. TNW is the sum of the Borrower's capital stock. postponed loans and retained earnings less 
a11v assets deemed intangible by the Bank which includes, but is not limited to goodwill, deferred charges, 
inl'est111ents in relat<:'d companies, advances to shareholders and amounts due from related companies. 

c) The Debt Service Coverage Ratio is to be above I .25 to I at all times 

Debt Service Coverage is defined as Earnings Before Interest, Taxes, Depreciation, Amortization less cash 
taxes, dividends/distributions, advances to related parties and unfunded capital expenditures divided by the 
total of principal payments on long term debt and capital leases plus interest. 

The Borrower agrees that the foregoing financial tests shall be calculated by the Bank using internally 
prepared financial statements of the Borrower or with such other statements as the Bank may agree to use 
from time to time. 

8. Financial Statements and Reports 

The Borrower shall deliver to the Bank the following: 

(a) Monthly, within 30 days of each calendar month end: 

(i) aged list of accounts receivable & aged list of accounts payable of the Borrower; 

(ii) declaration of inventory in accordance with the Bank's format under Section 427 of the 
Bank Act; 

(iii) internally-prepared profit and loss statement and balance sheet for the Borrower; 

(iv) statement signed by a senior officer of the Borrower setting out the covenant calculation & 
calculation of the Acceptable Receivables l}fl'6 -Aeeeptabl@ InventoF-y as at the preceding 

month end; D(){' 'E",(S 

(b) Annually, within 120 days of the Borrower's fiscal year end: 

(i) Review Engagement financial statements for the Borrower; 

(ii) pro Jonna financial statements, cash flow statement and budget for the following fiscal 
year of the Borrower; 

(iii) PNW statement of the Personal Guarantor, at the Bank's request. 

(c) Such additional financial statements and information as and when requested by the Bank. 
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9. Periodic Review and Cancellation 

Without limiting the Bank's right to demand repayment of the Loan(s) at any time, the Loan(s) shall be 
subject to periodic review by the Bank as and when determined by the Bank in its discretion. Any 
unadvanced portion of the Loan(s) shall be automatically cancelled upon demand being made by the Bank 
for repayment of the amount outstanding under the Loan(s). The Loan(s) under this Facility Letter are 
uncommitted and, notwithstanding any other provision of this Facility Letter, the Bank may, at any time, 
in its sole discretion, (i) on same day notice to the Borrower, terminate the Borrower's right to make 
requests for the Loan(s) hereunder, and (ii) even if the amounts available under the Loan(s) has not 
terminated, decline any request for the Loan(s). 

I 0. Acceptance 

The terms and conditions of this Facility Letter may be accepted by signing, dating and returning the 
enclosed duplicate copy of this Facility Letter signed by each Borrower and Guarantor(s) to the Bank by 
5:00 p.m. on 11 November 2016. Failing such acceptance, this offer shall be ofno further force or effect. 

Yours truly, 
HSBC BANK CANADA 

<~~- ;;:;-:s9-~--- ~ ---- - ··· 

Eogha Brennan 
Relationship Manager 
Commercial Banking 

William Truffen 
Assistant Vice President 
Commercial Banking 

The undersigneitiereby acknowledges and agrees to the terms and conditions of this Facility Letter this 

qJL-day of ,O\f2tiV'tW , 2016. 

THE BORROWER: ,! A 

Per ~~ 
Name: Mr. Anthony Guido 
Title: 

THE PERSONAL GUARANTOR: 

Per:~~ _\l LA--'----
Name: Mr. Anthony Guido 
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SCHEDULE TO FACILITY LETTER 
FROM HSBC BANK CANADA 

TO ROY AL CANADIAN BEDROCK INC 
DATED 31 OCTOBER 2016 

This Schedule shall form part of the Facility Letter and the Loan(s) as described in the Facility Letter shall 
also be subject to the following terms and conditions: 

I. Definitions 

For the purpose of the Facility Letter, the following terms shall have the meanings indicated below: 

"Acceptable Inventory" means the value, determined by the Bank from its review of the most recent 
financial statements and inventory declaration provided by the Borrower, based on the lower of cost and 
fair market value of all materials owned by the Borrower for resale or for production of goods for resale, 
excluding work in progress, and over which the Bank holds a first mor1gage, first ranking transfer or first 
security interest, subject only to Priority Claims; 

"Acceptable Receivables" means the aggregate of accounts receivable of the Borrower, determined by the 
Bank from the most recent financial statements and aged list of accounts receivable of the Borrower, over 
which the Bank holds a first assignment or first security interest, subject only to Priority Claims, from 
customers approved by the Bank and which have been outstanding for not more than 90 days, from which 
shall be excluded accounts receivable from affiliated corporations and accounts which are disputed by the 
Borrower's customers or are subject to set-off; 

"Bank's Fixed Rate" means the annual fixed rate of interest offered by the Bank and accepted by the 
Borrower for the requested funds for a period of 30, 60, 90, or 180 days or I, 2, 3, 4 or 5 years, as selected 
by the Borrower (but maturing not later than the final date for payment of the subject Loan(s), in any event; 

"Bank's Prime Rate" means the variable annual rate of interest established and adjusted by the Bank from 
time to time as a reference rate for purposes of determining rates of interest it will charge on loans 
denominated in Canadian dollars and which was 2. 70% on 31 October 2016 

"Business Day" means a day upon which the Bank is open for business in the branch first above written; 

"Canadian Dollar Equivalent" means at any time on any date in relation to any amount in a currency other 
than Canadian dollars, the amount of Canadian dollars required for the Borrower to purchase that amount 
of such other currency at the rate of exchange quoted by the Bank at or about 8:00 a.m. Pacific time on such 
date, including all premiums and costs of exchange; 

"Compensating Amount" means an amount determined by the Bank to be the net cost, if any, incurred by 
the Bank as a direct result of the repayment of all or a portion of a Loan accruing interest at the Bank's 
Fixed Rate or based on LIB OR, on a date other than the expiration of the selected interest period or LIBOR 
Period, respectively, including, without limitation, the loss or expense sustained or incurred by the Bank 
relating to such payment based on the rate at which the Bank can lend the amount prepaid into the wholesale 
market for balance of the said interest period or LIBOR Period. A certificate of a manager or account 
manager of the Bank shall, absent manifest error, be conclusive evidence of the Compensating Amount 
from time to time; 

"Facility Letter" means the letter from the Bank to the Borrower to which this Schedule is attached, together 
with this Schedule, and includes all amendments and replacements thereof; ~ 

RESTRICTED 
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"Governmental Authority" means any governmental, legislative, or regulatory authority, agency, 
commission, board or court, tribunal or other law, regulation or rule making entity having or purpo1ting to 
have jurisdiction on behalf of any nation, province, or city; 

"Guarantor(s)" means the party or parties who have or are to execute a guarantee or guarantees of the 
indebtedness of the Borrower under or in connection with this Facility Letter and the Security Documents; 

"Legal Requirement" means all laws, statutes, codes, ordinances, orders, awards, judgments, decrees, 
injunctions, rules, regulations, authorizations, consents, approvals, orders, permits, franchises, licences, 
directions and requirements of any Governmental Authority or otherwise; 

"Off-Balance Sheet Arrangements" means any transaction, agreement or other contractual arrangement 
between the Borrower and an entity that is not consolidated on the Borrower's financial statements, under 
which the Borrower may have : (i) any obligation under a direct or indirect guarantee or similar arrangement; 
(ii) a retained or contingent interest in assets transferred to an unconsolidated entity, (iii) derivatives, to the 
extent that the financial statements do not fully reflect fair value thereof as a liability or asset; or (iv) any 
obligation or liability, including a contingent obligation or liability, to the extent that it is not fully reflected 
in the Borrower's financial statements; 

"Priority Claims" means any lien, claim, charge, security interest, trust claim, right or encumbrance of any 
Governmental Authority or other party (whether arising under any statute, law, contract or otherwise) 
having priority over the Security Documents and the mortgage, charge and security interest of the Bank in 
any of the inventory or accounts receivable of the Borrower. 

"Required Notice" means a notice in form and content approved by the Bank given to the branch of the 
Bank referred to above not later than I 0:30 a.m. local time three Business Days immediately preceding the 
date on which: 

(a) an advance is to be made; 

(b) a rollover is to be made from one interest option to another; 

( c) a banker's acceptance is to be issued for acceptance by the Bank; or 

( d) a documentary credit or LC is to be issued by the Bank; 

as the case may be, stating the date, amount and term of the requested advance or rollover, or particulars of 
the banker's acceptance or letter of credit. 

With respect to the foregoing, a certificate of a manager or account manager of the Bank shall be pr;,na 
facie evidence of the Bank's Fixed Rate, the Bank's Prime Rate, the Bank's U.S. Base Rate and LIBOR, 
from time to time. 

II. Representations and Warranties 

If a corporation, the Borrower and each Guarantor represents and warrants, as at the time of drawing under 
or other utilization of the Loan(s), that: 

(a) 

(b) 

it has been duly incorporated and organized , is properly constituted, is in good standing and is 
entitled to conduct its business in all jurisdictions in which it carries on business or has assets; 

the execution of the Facility Letter and the Security Documents and t'1e incurring of liability and N\J 
indebtedness to the Bank does not and will not contravene: V\O 



(i) any Legal Requirement applicable to the Borrower and each Guarantor, respectively; or 

(ii) any provision contained in any other loan or credit agreement or borrowing instrument or 
contract to which the Borrower and each Guarantor, respectively, is a party; 

(c) the Facility Letter and the Security Documents to which it is a party have been duly authorized, 
executed and delivered by the Borrower and each Guarantor, and constitute valid and binding 
obligations of the Borrower and each Guarantor, as the case may be, and are enforceable in 
accordance with their respective terms; 

(d) all necessary Legal Requirements have been met and all other authorizations, approvals, consents 
and orders have been obtained with respect to the Loan(s) and the execution and delivery of the 
Security Documents. 

Each of the Borrower and the Guarantor(s) also represents and warrants to the Bank that all financial and 
other information provided to the Bank in connection with the Loan(s) is true and accurate, and 
acknowledges that the offer of credit contained in the Facility Letter is made in reliance on the truth and 
accuracy of this information and the above representations and warranties. 

III. Interest, Fees Payment and Rights 

(a) Interest on the daily balance of the principal amount advanced under the Loan(s) and remaining 
unpaid from time to time shall be payable by the Borrower as set out in the Facility Letter both 
before and after demand, maturity, default and judgment; 

(b) In the case of interest at the Bank's Fixed Rate, based on the Bank's Prime Rate and the Bank's U.S. 
Base Rate, interest shall be compounded and payable on the last day of each month; 

(c) In the case of interest based on LIBOR, interest shall be payable on the expiration of the LIBOR 
Period selected by the Borrower or every 3 months, whichever is earlier; 

( d) If the Borrower repays any portion of the Loan(s) accruing interest at the Bank's Fixed Rate or 
based on LIB OR on a date other than the expiration of the selected interest period or LIBOR Period, 
as the case may be, whether as a result of a demand for repayment by the Bank or otherwise, it shall 
also concurrently pay to the Bank the greater of: 

(i) three months' interest on the portion prepaid at the Bank' s Fixed Rate or based on the 
applicable rate above LIBOR, as the case may be; and, 

(ii) the applicable Compensating Amount; 

(e) Interest based on the Bank's U.S. Base Rate and on LIBOR shall be computed on the basis of a year 
of 360 days and for actual days that the amounts are outstanding under the Loan(s) on this basis. 
For the purpose of the Interest Act, the annual rate of interest to which interest computed on the 
basis of a year of 360 days is equivalent is the rate of interest as provided in the Facility Letter 
multiplied by the number of days in such year and divided by 360; 

(f) Loan(s) made available at the Bank's Fixed Rate or based on LIBOR, and banker's acceptances, 
shall be drawn in the minimum amount of CAD 500,000 and integral multiples of CAD I 00,000 
for periods of one, two, three, four, five or six months in the case of banker's acceptances; 

(g) Upon the expiration of a LIBOR Period, the term during which interest is accruing at the Bank's 
Fixed Rate, or on payment by the Bank on the maturity of a banker's acceptance, unless another 
interest rate option is selected by the Borrower, interest shall accrue at the applicable rate in the 
Facility Letter based on the Bank's Prime Rate or the Bank's U.S. Base Rate, as the case may be, {Yy 
depending on whether the funds are outstanding in Canadian or United States dollars; V\Q 



(h) In addition to the fees previously described in other portions of the Facility Letter, the Borrower 
shall also pay to the Bank: 

(i) a fee of CAD 2,000 on each anniversary of this Facility Letter at which any amount remains 
outstanding or available under the Loan(s); 

(ii) a fee of CAD O for each week that the Borrower is in default in providing the financial 
reports contemplated by this Facility Letter; 

(iii) a fee of CAD 25 for each cheque of the Borrower which is honoured by the Bank, in its 
discretion, in excess of the authorized amount of the Loan(s); 

(i) The fees collected by the Bank shall be its property as consideration for the time, effort and expense 
incurred by it in the review and administration of documents and financial statements, and the 
Borrower acknowledges and agrees that the determination of these costs is not feasible and that the 
fees set out in the Facility Letter represent a reasonable estimate of such costs; 

U) Any amounts which become payable to the Bank under the Facility Letter or the Security 
Documents and which are not paid when due shall accrue interest and be payable from the due date 
at the Bank's Prime Rate plus 3% per annum, compounded monthly and payable on the last day of 
each month, both before and after demand, maturity, default and judgment, if no other interest rate 
is expressed for such amounts; 

(k) All payments by the Borrower to the Bank shall be made at the address of the branch of the Bank 
set out on the first page of the Facility Letter or at such other place as the Bank may specify in 
writing from time to time. Any payment delivered or made to the Bank by I :00 p.m. local time at 
the place where such payment is to be made shall be credited as of that day, but if made afterwards 
shall be credited as of the next day on which the said branch is open for business; 

(I) Notwithstanding anything to the contrary contained in the Facility Letter, the Bank may, in its 
discretion, make an advance under the Loan(s) to pay any unpaid interest or fees which have 
become due under the terms of the Facility Letter; 

(m) The Borrower acknowledges that the actual recording of the amount of any advance or repayment 
thereof under the Loan(s), and interest, fees and other amounts due in connection with the Loan(s), in 
an account of the Borrower maintained by the Bank shall constitute prima facie evidence of the 
Borrower's indebtedness and liability from time to time under the Loan(s); provided that the obligation 
of the Borrower to pay or repay any indebtedness and liability in accordance with the terms and 
conditions of the Loan(s) shall not be affected by the failure of the Bank to make such recording. The 
Borrower also acknowledges being indebted to the Bank for principal amounts shown as outstanding 
from time to time in the Bank's account records, and all accrued and unpaid interest in respect of such 
amounts, in accordance with the terms and conditions of this Facility Letter; 

(n) The obligation of the Borrower to make all payments under the Facility Letter and the Security 
Documents shall be absolute and unconditional and shall not be limited or affected by any 
circumstance, including, without limitation : 

(o) 

(i) any set-off, compensation, counterclaim, recoupment, defence or other right which the 
Borrower may have against the Bank or anyone else for any reason whatsoever; or 

(ii) any insolvency, bankruptcy, reorganization or similar proceedings by or against the 
Borrower; 

In addition to and not in limitation of any rights now or hereafter available to the Bank whether 
applicable law or arising in the Security Documents, the Bank is authorized, at any time and from ~ 
time to time, upon delivery of written notice to the Borrower to set-off and appropriate and to apply 
any and all deposits (general and special) and any other indebtedness at any time held by or owing 



by the Bank to or for the credit of the Borrower against and on account of the obligations and 
liabilities of the Borrower to the Bank under this Facility Letter. The Bank agrees to provide written 
notice of the exercise of any of the rights under this section immediately after the exercise of such 
rights; 

(p) The remedies, rights and powers of the Bank under this Facility Letter, the Security Documents 
and at law and in equity are cumulative and not alternative and are not in substitution for any other 
remedies, rights or powers of the Bank and no delay or omission in exercise of such remedy, right, 
or power shall exhaust such remedies, rights or powers or be construed as a waiver of any of them. 

IV. Conditions Precedent 

In addition to the Conditions Precedent previously set out, it shall also be a condition precedent to the initial 
advance and continued availability of the Loan(s) that the Bank shall have received: 

(a) The Security Documents completed and, where necessary, registered in form and manner 
satisfactory to the Bank's solicitors; 

(b) Satisfactory banker's and/or other agency reports on the financial position of the Borrower, the 
Guarantor(s) and such customers of the Borrower as the Bank may specify from time to time; 

( c) Verification of insurance arranged by the Borrower conforming to the Bank's requirements; 

(d) If deemed necessary by the Bank, an environmental questionnaire, including site profile [ in 
applicable provinces], and environmental site investigation report for the Lands prepared by an 
environmental consultant satisfactory to the Bank, in each case in form and content acceptable to 
the Bank; 

( e) confirmation that the Borrower is in compliance with each of the terms and conditions of the 
Facility Letter. 

V. Borrower's Covenants and Conditions 

In addition to the conditions previously set out, the following conditions shall apply until the Loan(s) are 
repaid in full and cancelled: 

(a) The Borrower shall not, without the prior written consent of the Bank: 

(i) grant or allow any lien, charge, security interest, privilege, hypothec or other encumbrance, 
whether fixed or floating, to be registered against or exist on any of its assets and in 
particular, without limiting the generality of the foregoing, shall not grant a trust deed or 
other instrument in favour of a trustee; 

(ii) become guarantor or endorser or otherwise become liable upon any note or other obligation 
other than in the normal course of business of the Borrower; 

(iii) declare or pay dividends on any class or kind of its shares, repurchase or redeem any of its 
shares or reduce its capital in any way whatsoever or repay any shareholders' advances that 
would place any bank covenant in default; 

(iv) amalgamate with or permit all or substantially all of its assets to be acquired by any other 
person, firm or corporation or permit any reorganization or change of control of the 

Borrower; /\/LL 
(v) permit any property taxes or strata fees to be past due at any time. L\, l) 



(b) The Bank shal I have the right to waive the delivery of any Security Documents or the performance 
of any term or condition of the Facility Letter, and may advance all or any portion of the Loan(s) 
prior to satisfaction of any of the Conditions Precedent, but waiver by the Bank of any obi igation 
or condition shall not constitute a waiver of performance of such obligation or condition in the 
future; 

(c) All financial terms and covenants shall be determined in accordance with generally accepted 
accounting principles, applied consistently; 

(d) If the amount outstanding under any Loan in Canadian dollars plus the Canadian Dollar Equivalent 
of the amount outstanding under any Loan in a currency other than Canadian dollars at any time 
exceeds the amount authorized under that Loan, the Bank may, from time to time, in its sole 
discretion: 

(i) limit the further utilization of that Loan; 

(ii) convert all or part of the amount outstanding under that Loan to Canadian Dollars in which 
event, interest shall accrue and be paid on such conve11ed amounts at the rate set out in the 
Facility Letter for Canadian dollar advances accruing interest with reference to the Bank's 
Prime Rate. If no such rate is set out in the Facility Letter, interest shall accrue on the 
amount so converted at the Bank's Prime Rate plus 3% per annum, compounded monthly 
and payable on the last day of each month, both before and after demand, maturity, default 
and judgment, until paid ; 

(iii) require the Borrower to pay off the excess; 

(e) The Borrower shall indemnify the Bank against any loss incurred by it as a result of any judgment 
or order being given or made for the payment of any amount due under the Facility Letter or the 
Security Documents, where: 

(i) such judgment or order is expressed and paid in a currency (the "Judgment Currency") 
other than the currency of an outstanding loan (the "Loan Currency"); and 

(ii) there is a variation between: 

( i) the rate of exchange at which the Loan Currency amount is converted into the 
Judgment Currency for the purposes of such judgment or order, and 

(ii) the rate of exchange at which the Bank is able to purchase the Loan Currency 
with the amount of the Judgment Currency when actually received by the Bank. 

The foregoing indemnity shall constitute a separate and independent obligation of the Borrower 
and shall apply irrespective of any indulgence granted to the Borrower from time to time, and shall 
continue in full force and effect notwithstanding any such judgment or order as aforesaid. The term 
"rate of exchange" shall include any premiums and costs of exchange payable in connection with 
the purchase of, or conversion into, the relevant currency. 

VI. Environmental Matters 

(a) To the best of the Borrower's knowledge after due and diligent inquiry, no regulated, hazardous or 
toxic substances are being stored on any of the Borrower's lands, facilities or premises (the 
"Premises") or any adjacent property, nor have any such substances been stored or used on the 
Premises or in the Borrower's business or any adjacent property prior to the Borrower's ownership, 
possession or control of the Premises. The Borrower agrees to provide written notice to the Bank 
immediately upon the Borrower becoming aware that the Premises or any adjacent property are (V'v 
being or have been contaminated with regulated, hazardous or toxic substances. The Borrower \ ~ 



shall not permit any activities on the Premises which directly or indirectly could result in the 
Premises or any other property being contaminated with regulated, hazardous or toxic substances. 
For the purposes of the Facility Letter, the term "regulated, hazardous or toxic substances" means 
any substance, defined or designated as hazardous or toxic wastes, hazardous or toxic material, a 
hazardous, toxic or radioactive substance or other similar term, by any applicable federal, 
provincial or local statute, regulation or ordinance now or in the future in effect, or any substance 
or materials, the use or disposition of which is regulated by any such statute, regulation or 
ordinance; 

(b) The Borrower shall promptly comply with all statutes, regulations and ordinances, and with all 
orders, decrees or judgments of governmental authorities or courts having jurisdiction, relating to 
the use, collection, storage, treatment, control, removal or cleanup of regulated, hazardous or toxic 
substances [in the Borrower's business] or in, on, or under the Premises or in, on or under any 
adjacent propetty that becomes contaminated with regulated, hazardous or toxic substances as a 
result of construction, operations or other activities on, or the contamination of, the Premises, or 
incorporated in any improvements thereon. The Bank may, but shall not be obligated to, enter upon 
the Premises and take such actions and incur such costs and expenses to effect such compliance as 
it deems advisable and the Borrower shall reimburse the Bank on demand for the full amount of all 
costs and expenses incurred by the Bank in connection with such compliance activities; 

(c) The assets of the Borrower which are now or in the future encumbered by the Security Documents 
are hereby further mortgaged and charged to the Bank, and the Bank shall have a security interest 
in such assets, as security for the repayment of such costs and expenses and interest thereon, as if 
such costs and expenses had originally formed part of the Loan(s). 

VII. Bank Visits 

Representatives of the Bank shall be entitled to attend at the Borrower's business premises and to view all 
financial records of the Borrower at any time, on reasonable notice. 

VIII. Legal and Other Expenses 

The Borrower shall pay all reasonable legal fees and disbursements (on a solicitor and own client basis) in 
respect of the Loan(s), the preparation, issue and registration of the Security Documents, the enforcement 
and preservation of the Bank's rights and remedies under this Facility Letter and the Security Documents, 
and all reasonable fees and costs relating to appraisals, insurance consultation, credit reporting and 
responding to demands of any government or any agency or department thereof, whether or not the 
documentation is completed or any funds are advanced under the Loan(s). 

IX. Syndication 

The Bank shall have the right to syndicate all or any portion of the Loan(s). 

X. Non-Merger and Non-Assignment 
This Facility Letter shall, on execution by the Borrower and each Guarantor, replace all previous facility 
letters from the Bank to the Borrower with respect to the Loan(s). Any existing loan to the Borrower shall 
be modified, not refinanced, without novation of the Borrower's existing facilities or obligations, by virtue 
of the Facility Letter unless otherwise provided in the Facility Letter. The terms and conditions of the 
Facility Letter shall not be merged by and shall survive the execution of the Security Documents. In the 
event of a conflict between the terms of this Facility Letter and the terms of the Security Documents, the 
terms of this Facility Letter shall prevail to the extent of such conflict. 

The benefits conferred by this Facility Letter shall enure to the benefit of the Bank and its successors and 
assigns and shall be binding on the Borrower and Guarantor(s) and their successors and permitted assigns. 



Neither the Borrower nor the Guarantor(s) shall assign all or any of its rights, benefits or obligations under 
this Facility Letter without the prior written consent of the Bank. 

XI. Waiver or Variation 

No term or condition of the Facility Letter or any of the Security Documents may be waived or varied 
verbally or by any course of conduct of any officer, employee or agent of the Bank. All waivers must be 
in writing and signed by the waiving party. 

Any amendment to the Facility Letter or the Security Documents must be in writing and signed by a duly 
authorized officer of the Bank. 

XII. Consent and Acknowledgement to Collection, Use and Disclosure of Information 

When it is necessary for providing products and services to the Borrower or any Guarantor, the Borrower 
and each Guarantor consents to the Bank obtaining from any credit-reporting agency or from any person 
any information (including personal information) that the Bank may require at any time. The Borrower and 
each Guarantor also consent to the disclosure at any time by the Bank any information concerning the 
Borrower and any Guarantor to any credit grantor, to any credit reporting agency, or to the Bank's 
subsidiaries and affiliates. If applicable, the Borrower also authorizes the Bank to release the information 
contemplated by any builder's lien or similar legislation to all persons claiming a right to such information 
under such legislation. The Borrower and each Guarantor may refuse or withdraw these consents; however 
this may result in the Bank cancelling or withholding products or services for which these consents are 
necessary. Unless each Guarantor advises the Bank otherwise, the Bank may use the each Guarantor's 
social insurance number to help ensure accurate credit enquiries. 

XIII. Time of Essence 

Time shall be of the essence of the Facility Letter. 

XIV. Indemnity 

The Borrower agrees to keep the Bank and its officers, directors, employees, solicitors, agents and affiliates 
( collectively, the "Bank Group") indemnified against any claim for any damages, losses, costs on expenses 
(including, without limitation, legal costs on a solicitor and his own client basis) incurred or suffered by 
any of the Bank Group in relation to this Facility Letter or as a consequence ( direct or indirect) of any 
breach by the Borrower of this Facility Letter, or as a result of an assessment made by any tax authority in 
respect of any payment made by the Bank to any third party including, without limitation, to the beneficiary 
of any LC, unless such damage, loss, cost or expense was incurred solely as a direct result of the Bank's 
gross negligence or wilful misconduct. 

xv Governing Law 

This Facility Letter and, unless otherwise specified therein, all other documents or instruments delivered in 
accordance with this Facility Letter shall be governed by and interpreted in accordance with the laws of the 
Province of Ontario (the "Governing Jurisdiction") and the laws of Canada applicable therein. The 
Borrower and Guarantor(s) irrevocably submit to the exclusive jurisdiction of the courts in the Governing 
Jurisdiction. 



HSBC ID 
November I, 2016 

CONFIDENTIAL 

Royal Canadian Bedrock Inc. 
5600 - I 00 King St West 
Toronto, ON, M5X I C9 

Attention: Mr. Anthony Guido, President 

OFFER TO LEASE 

We are pleased to advise that, on the basis of the financial statements and other information provided by 
you, Royal Canadian Bedrock Inc. ("Lessee"), HSBC Bank Canada ("Lessor") hereby offers to lease to 
Lessee the Equipment (as described below), on the terms and conditions set out in this Offer and in the 
form of the Master Equipment Lease and the lease schedule (together with any attachments, the 
"Schedule") (the Master Equipment Lease and the Schedule, together, the "Lease"). 

The Lease is incorporated in this Offer as if set out herein and Lessee agrees to be bound by the Lease as if 
executed by Lessee. Terms used in this Offer, and not otherwise defined, have the meanings set out in the 
Lease. If the Equipment will be leased to Lessee under more than one Schedule, then each reference in this 
Offer to "the Schedule" shall be interpreted as referring to the applicable Schedule(s). 

I. Currency: 

The Lease shall be in Canadian dollars . Unless otherwise expressly stated, all references to dollar amounts 
in this Offer are to amounts in such currency. 

2. Equipment: 

Description Estimated Cost 

CAD3,000,000 Above ground quarry equipment 

(Dazzini chainsaw and wire saw,Atlus Polar Mofat fork lifts, 
Catapillar loaders and fork lifts) 

(collectively, the "Equipment") 

3. Personal Guarantor: Mr Anthony Guido 

4. Amount of Lease Advance: 

CAD 3 000 000 

4.1 The amount Lessor shall pay to purchase the Equipment shall be the actual cost thereof 
(including all applicable Taxes) to Lessor (the "Equipment Cost"), but in any event, not 
more than CAD 3,000,000 (the "Advance"). If the Equipment Cost exceeds the Advance, 
Lessor is not obliged to purchase the Equipment or enter into the Lease. 

4.2 

HSBC Bank Canada 

Lessor has agreed to provide the lease financing described in this Offer to Lessee as part 
of credit facilities otherwise made available to Lessee as described in the facility letter 
issued by the Lessor to the lessee and dated October 31, 2016. If such other credit 
facilities are cancelled or Lessor makes demand on Lessee for repayment of any amounts 
owing by Lessee, Lessor may at any time thereafter, by written notice to Lessee, cancel 
Lessor' s obligations under this Offer with respect to any Lease not then in effect. Lessor 
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5. 

may also, at any time in Lessor's discretion, with or without notice to Lessee, as part of 
any periodic review of such financing facilities, amend any fee or rate payable by Lessee 
or other terms and conditions under this Offer with respect to any Lease not then in effect. 

4.3 Without limiting the Lessor' s right to demand repayment of the Leases at any time, the 
Lease facility shall be subject to periodic review by the Lessor as and when determined 
by the Lessor in its discretion. Any unadvanced portion of the Lease facility shall be 
automatically cancelled upon demand being made by the Lessor for repayment of the 
amount outstanding under the Lease. The Lessor's obligations under this offer are 
uncommitted and, notwithstanding any other provision of this offer, the Lessor may, at 
any time, in its sole discretion, (i) on same day notice to the Borrower, terminate the 
Borrower' s right to make requests for the Lease hereunder, and (ii) even if the amounts 
available under the Lease facility has not terminated, decline any request for the Lease. 

Availability of the Advance: 

5.1 If title to the Equipment is to be acquired by Lessor directly from the supplier or suppliers 
of the Equipment (collectively, the "Supplier(s)"), Lessor shall pay the Equipment Cost 
in one lump sum payment directly to the Supplier(s) and Lessee hereby irrevocably 
authorizes Lessor to purchase and pay for the Equipment on the terms and conditions of 
this Offer. 

5.2 If Lessor is to purchase the Equipment directly from the Supplier(s) in instalments, all 
Equipment must be purchased, installed and accepted by Lessee by not later than August 
31 , 2017. 

5.3 Any payment by Lessor under this section 5, to the Supplier(s), shall be subject to 
satisfaction of the conditions precedent specified below and, without limitation, in 
consideration of the applicable Supplier(s), as the case may be, transferring legal and 
beneficial title to the Equipment to Lessor free and clear of all Liens. Upon any such 
transfer, and subject to the conditions precedent specified below, Lessor will then lease 
the Equipment to Lessee on the terms and conditions set out in the Lease, as completed in 
accordance with this Offer. 

6. Term: The Equipment shall be leased for a term (the "Term") of 84 months to be chosen in 
writing by Lessee and Lessor at the time the Schedule is executed by Lessee. The Term will 
commence, notwithstanding the date of delivery of the Equipment to Lessee, on the 
Commencement Date of Rental Payments (as defined below). 

7. Rent: 

7.1 Regular Rental Payments shall be (i) payable in advance commencing on the 
Commencement Date of Rental Payments and (ii) payable monthly. If at any time there is 
any uncertainty or ambiguity as to the amount of any such rates, Lessor's determination 
thereof shall be conclusive for all purposes. 

7.2 Applicable Taxes shall be added to Rental Payments in all cases. 

7.3 The "Commencement Date of Rental Payments" shall be the date agreed upon m 
writing by Lessee and Lessor. 

7.4 The amount of each regular monthly Rental Payment shall be the product of the actual 
cost of the Equipment to Lessor multiplied by the Rental Factor (as defined below) as of 
the Commencement Date of Rental Payments. 
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8. 

9. 

10. 

7.4.1 The Rental Factor will be based on HSBC's CAD Cost of Funds Rate for the 
Tenn of 1.28% (as hereinafter defined), as agreed to by Lessor and Lessee plus 
2.50% per annum. The Rental Factor at the date of this Offer would be 
1.352482% based on a 84 month Tenn. 

7.4.2 The Rental Factor and, therefore, the Rental Payments payable under the Lease, 
will then be fixed for the Tenn of the Lease. By way of example, based on a 
total cost of the Equipment of CAD 3,000,000, as of the date of this Offer, such 
regular Rental Payments would be CAD 40,574.46 based on a 84 month Tenn. 

7.5 The Rental Payments shall be paid by Lessee via pre-authorized payments from Lessee's 
bank account. 

Security Deposit 

NIA 

Prepaid Rent and Fees: 

9. I Lessee shall pay to Lessor, 

9.1.1 the sum of $500.00 as provided for in a Schedule as an administration fee at the 
time of the execution of such Schedule plus applicable Taxes; and 

the sum of CAD 40,574.46 as non-refundable prepaid rent plus applicable Taxes (the 
"Non-refundable Prepaid Rent") with respect to the leasing facility contemplated 
herein; to be credited to the Lessee and applied against the first and subsequent month's 
rent due hereunder on the Commencement Date of Rental Payments; 

9.2 Lessee acknowledges and agrees that the determination of the aforementioned costs is not 
feasible and that the application and set up fee, administration fee and prepaid rent 
specified above represent a reasonable estimate thereof, are not in any way to be 
considered a penalty and shall be retained by Lessor without prejudice to any other 
remedies which may be available to Lessor at law or in equity. 

Option to Purchase: 

I 0.1 Subject to section 18 of the Master Equipment Lease titled "Purchase Option" and 
following receipt by Lessor of the 84th monthly rental payment hereunder, Lessee shall 
have the right, exercisable at its option and on the terms and conditions more particularly 
specified in the Lease, to purchase all Lessor's right, title and interest in and to the 
Equipment for a purchase price in an amount of $100.00. 

11 . Joint Election Option: 

Lessee shall, at its option, at the time that any Schedule forming part of the Lease is entered into and in 
accordance with the Income Tax Act (Canada), have the right to file a "Joint Election" which will require 
Lessee to capitalize and enable Lessee to claim Capital Cost Allowances in respect of the Equipment. The 
Lessee will, at Lessor's request, execute all such instruments and documents as Lessor may reasonably 
require in connection with the Joint Election. 

12. Related Documents: 

Prior to Lessor paying the Equipment Cost, Lessee shall provide, or cause to be provided, to Lessor each of 
the following documents (the "Related Documents"): 



12.1 an invoice from the Supplier(s), to Lessor, identifying and describing the Equipment in a 
manner acceptable to Lessor; 

12.2 the Master Equipment Lease and the applicable Schedule, each executed by Lessee; 

12.3 a pre-authorized payment form in Lessor's standard form and executed by Lessee with 
respect to interbank debiting of Rental Payments due under the Lease; 

12.4 an Order Schedule; 

12.5 such waivers, releases, acknowledgements and consents in registrable form (if necessary) 
as Lessor may require, in form and substance acceptable to Lessor, from the owners, 
landlords and mortgagees of any real property upon which any Equipment may be 
located; 

12.6 Guarantee of the indebtedness of the Borrower to the Bank executed by the personal 
guarantor for an unlimited amount plus interest and charges as provided in the guarantee; 

12. 7 Assignment and postponement by the Shareholders of all present and future indebtedness 
and other amounts owing or outstanding to them by the Borrower; 

12.8 such other waivers, releases, acknowledgements and consents in registrable form (if 
necessary) as Lessor may require, in form and substance acceptable to Lessor, from any 
other third party which Lessor' s due diligence investigations indicate may hold or claim 
any interest in the Equipment, or any part thereof; and 

12.9 all such additional instruments, documents, certificates and opinions as Lessor shall 
reasonably require. 

Copies of Lessor's usual forms for the Related Documents are available for inspection by Lessee or any 
Indemnifier upon request. 

13. Conditions Precedent: 

Lessor's obligation to purchase or pay for any Equipment and enter into any lease thereof to Lessee is 
subject to satisfaction of each of the following conditions, each of which conditions is inserted for Lessor's 
sole benefit and may (but need not) be waived by Lessor at its option: 

13. I Lessor shall have received duly executed original copies of each of the Related 
Documents completed and, where necessary, registered, in a form and manner 
satisfactory to Lessor and Lessor's solicitors; 

13.2 if the Equipment is being purchased by Lessor directly from the Supplier(s), evidence 
satisfactory to Lessor that upon payment of the Equipment Cost therefor to the 
Supplier(s), Lessor shall acquire legal and beneficial title to the Equipment, free and clear 
of any Liens; 

13.3 Lessor shall have received all such detailed banker's and credit reports with respect to 
Lessee and any Indemnifier(s), as Lessor may require, containing results satisfactory to 
Lessor in its sole discretion; 

13 .4 Lessor shall have received confirmation of insurance conforming to all requirements 
specified in the Lease; 
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13.5 if required by Lessor, Lessor shall have received an appraisal of the Equipment addressed 
to Lessor by an appraiser acceptable to Lessor, which appraisal shall confirm the fair 
market value of the Equipment to be in an amount acceptable to Lessor; 

13 .6 Lessor shall have received all fees and pre-paid rent, as applicable, payable hereunder; 
and 

13. 7 no Event of Default or Un matured Event of Default shall have occurred, or shall occur, as 
a result of the purchase of the Equipment by Lessor or the lease thereof to Lessee. 

If, after the acceptance of this Offer, either (i) there has been, in Lessor's sole opinion, a material adverse 
change in the financial condition of Lessee, or the personal guarantor, or (ii) any of the conditions set out 
above have not been met and such conditions have not been waived in writing by Lessor, then this Offer 
shall terminate, Lessor shall have no further obligation to purchase or pay for any Equipment or enter into 
any lease thereof to Lessee and all of Lessor' s other obligations hereunder or under the Lease with respect 
to the Equipment shall terminate. 

14. Legal Documentation and Other Expenses: 

Without limiting the terms of the Lease Agreement and whether or not the transactions contemplated by 
this Offer or the Lease shall be consummated, Lessee shall pay any and all reasonable costs Lessor incurs 
(including legal fees and disbursements on a Full Indemnity Basis) in connection with the preparation, 
negotiation, execution and delivery of this Offer and all Related Documents and all other documents and 
writings contemplated hereby or thereby or delivered in connection herewith or therewith, whether 
delivered on, prior to or after the consummation of the transactions contemplated hereby or thereby. 

15. Non-Merger and Conflict: 

The terms of this Offer shall survive execution of the Related Documents; provided that upon satisfaction 
or waiver of all conditions in accordance with the foregoing, the lease of the Equipment shall be governed 
by the terms of the signed Lease between Lessor and Lessee, and in the event of any inconsistency between 
the terms of this Offer and the terms of such Lease, the terms of such Lease shall supersede the terms of 
this Offer. 

16. Applicable Law: 

For purposes of the section of the Master Equipment Lease titled "Miscellaneous" and determining which 
law governs this Offer, the "Province" is Ontario. 

17. Assignment: 

The Lessee shall not have the right to assign any of the rights and benefits conferred by this Offer to Lease. 
This Offer to Lease and the Security Documents may be freely assigned by HSBC, in whole or in part, 
without the consent of the Lessee. 

This Offer to Lease may be accepted by Lessee by signing, dating and returning to Lessor by 5:00 p.m. on 
November 11, 2016 the enclosed copy of this Offer. Upon receipt, Lessor shall arrange preparation of the 
Related Documents. If Lessee has not accepted this Offer and paid such amounts by such time, this Offer 
shall terminate, Lessor shall have no further obligation to purchase or pay for any Equipment or enter into 
any lease thereof with Lessee and all of Lessor' s other obligations hereunder or under the Lease with 
respect to the Equipment shall terminate. 
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Yours very truly, 

HSBC BANK CANADA 

~ //fl:. 
Naseem Guliwala ~ diqui 
Senior Account Manager, Leasing A VP, Regional Leasing 

AGREED TO AND ACCEPTED m,s ~ DA v OF tJuV'tiMIV"<I , 2016. 

Name: 
Title: 

Name: 
Title: 

THE PfuJLL l[:1\0R 
Anthony uido 
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ADDITIONAL DEFINITIONS 

"HSBC's Cost of Funds Rate" means the aggregate cost as determined by Lessor and accepted by 
Lessee of the requested funds on an annual fixed rate basis for a period of 1, 2, 3, 4 or 5 years, as selected 
by Lessee, but maturing not later than the expiry of the Term, in any event, including dealer commissions 
and such reserves as are applicable; 

"Total Lease Cost" means the total of the acquisition cost of the Equipment. 
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HSBC ID 
9 February 2017 

PRIVATE AND CONFIDENTIAL 

Royal Canadian Bedrock Inc 
5600 - I 00 King St West 
Toronto, ON 
MSX 1C9 

Attention: Mr. Anthony Guido 

We refer to the facility letter dated 31 October 2016, called the Facility Letter. Any terms not 
defined in this letter shall have the meaning given to those terms in the Facility Letter. 

Based on the information, representations and documents you have provided to the Bank, the Bank 
has agreed to amend the terms and conditions governing the Loan(s) on the condition that the 
Facility Letter be modified as follows: 

Paragraph 2 now reads: 

2. Capital Loan 

Amount: 
CAD 396,000 demand 11011-n'volving loan (the "Capital Loan"). 

Purpose: 
To refinance the existing indebtedness of the Borrower incurred when purchasing existing above­
gnrnnd quarry equipment. 

A vailahility: 
Available by way of single advance following satisfaction of the Conditions Precedent. 

Repayment: 
All amounts outstanding under the Capital Loan shall be repaid on demand by the Bank and, 
unless and until otherwise demanded, interest shall he paid at the rate(s) set out below, together 
with principal repayments of CAD6,600.00 on the last day of each month following the month in 
vrhich the initial advance of the Capital Loan is made. The Capital Loan shall, in any event, he 
repaid in full by Fehrn:u-y 2022. 

In te,·cst: 
At the Borrowe,·'s option, exercisable by the giving of the Required Notice, at the Bank's Cost of 
Funds Fixed Rate plus 2.5'¼1 per annum, to he determined at time of drawdown, subject to 
availability. 

HSBC Bank Canada 
4550 Hurontario Street, Mississauga, Ont L5R 4E4 
Tel: (905) 568-3666 Fax: (905) 568-530 I 

- I -



Paragraph 5.1 (b) now reads: 

b) General security agreement creating a first priority security interest in all present and after 
acquired personal property of the Borrower and a floating charge over all of the Borrower's 
present and after acquired real property, save and except: 

• 2013 CAT 336ELH excavator, serial number RZA00861 

• 2014 CAT 950k loader, serial number R4A02413; 
• 2005 Volvo L220E (VIN: EV3530) 
• 2013 Kubota !KX057-4GA (VIN: 21846) 
• 2014 Kubota !SVL90-2HFC (VIN: 13943) 

Each of the terms and conditions of the Facility Letter, as amended by this extension letter, shall 
remain in full force and effect, and are hereby affirmed by the undersigned. In particular, the 
Loan(s) shall continue to be repayable on demand by the Bank, at any time. 

The Loan(s) shall continue to be subject to periodic review to be conducted by the Bank in the 
Bank's sole discretion, and the Bank shall be under no obligation to conduct any such review or to 
provide a renewal letter or extension letter or other notification of such review if such review is 
conducted. 

Kindly acknowledge receipt and acceptance of this letter by dating and returning to the Bank not 
later than 21 February 2017, the enclosed copy of this letter executed by the parties indicated 
below, failing which this offer will automatically expire and shall be of no further force or effect. 

Yours truly, 
HSBC BANK CANADA 

Eoghan Brennan 
Senior International Relationship Manager 
Commercial Banking 

Jf 
Scott Brown 
Vice President & Market Head 
Commercial Banking 

The undersigned hereby ~ nowledges and agrees to the terms and conditions of the Facility 
Letter this qh.- day of ~ /Jc...fv() , 2017. 

THE BORROWER: 
Royal Canadian Bedrock Inc 

Name: 
Title: 

Aw--! lhN1 CA,u 1 0 ~ 
f{l,~l~-'\ 

I/ We have the authority to bind the Corporation. 
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THE PERSONAL GUARANTOR 

Mr. Anthony Guido 
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HSBC ID 
November I, 2016 

CONFIDENTIAL 

Royal Canadian Bedrock Inc. 
5600 - I 00 King St West 
Toronto, ON, M5X I C9 

Attention: Mr. Anthony Guido, President 

OFFER TO LEASE 

We are pleased to advise that, on the basis of the financial statements and other information provided by 
you, Royal Canadian Bedrock Inc. ("Lessee"), HSBC Bank Canada ("Lessor") hereby offers to lease to 
Lessee the Equipment (as described below), on the terms and conditions set out in this Offer and in the 
form of the Master Equipment Lease and the lease schedule (together with any attachments, the 
"Schedule") (the Master Equipment Lease and the Schedule, together, the "Lease"). 

The Lease is incorporated in this Offer as if set out herein and Lessee agrees to be bound by the Lease as if 
executed by Lessee. Terms used in this Offer, and not otherwise defined, have the meanings set out in the 
Lease. If the Equipment will be leased to Lessee under more than one Schedule, then each reference in this 
Offer to "the Schedule" shall be interpreted as referring to the applicable Schedule(s). 

I. Currency: 

The Lease shall be in Canadian dollars . Unless otherwise expressly stated, all references to dollar amounts 
in this Offer are to amounts in such currency. 

2. Equipment: 

Description Estimated Cost 

CAD3,000,000 Above ground quarry equipment 

(Dazzini chainsaw and wire saw,Atlus Polar Mofat fork lifts, 
Catapillar loaders and fork lifts) 

(collectively, the "Equipment") 

3. Personal Guarantor: Mr Anthony Guido 

4. Amount of Lease Advance: 

CAD 3 000 000 

4.1 The amount Lessor shall pay to purchase the Equipment shall be the actual cost thereof 
(including all applicable Taxes) to Lessor (the "Equipment Cost"), but in any event, not 
more than CAD 3,000,000 (the "Advance"). If the Equipment Cost exceeds the Advance, 
Lessor is not obliged to purchase the Equipment or enter into the Lease. 

4.2 

HSBC Bank Canada 

Lessor has agreed to provide the lease financing described in this Offer to Lessee as part 
of credit facilities otherwise made available to Lessee as described in the facility letter 
issued by the Lessor to the lessee and dated October 31, 2016. If such other credit 
facilities are cancelled or Lessor makes demand on Lessee for repayment of any amounts 
owing by Lessee, Lessor may at any time thereafter, by written notice to Lessee, cancel 
Lessor' s obligations under this Offer with respect to any Lease not then in effect. Lessor 
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5. 

may also, at any time in Lessor's discretion, with or without notice to Lessee, as part of 
any periodic review of such financing facilities, amend any fee or rate payable by Lessee 
or other terms and conditions under this Offer with respect to any Lease not then in effect. 

4.3 Without limiting the Lessor' s right to demand repayment of the Leases at any time, the 
Lease facility shall be subject to periodic review by the Lessor as and when determined 
by the Lessor in its discretion. Any unadvanced portion of the Lease facility shall be 
automatically cancelled upon demand being made by the Lessor for repayment of the 
amount outstanding under the Lease. The Lessor's obligations under this offer are 
uncommitted and, notwithstanding any other provision of this offer, the Lessor may, at 
any time, in its sole discretion, (i) on same day notice to the Borrower, terminate the 
Borrower' s right to make requests for the Lease hereunder, and (ii) even if the amounts 
available under the Lease facility has not terminated, decline any request for the Lease. 

Availability of the Advance: 

5.1 If title to the Equipment is to be acquired by Lessor directly from the supplier or suppliers 
of the Equipment (collectively, the "Supplier(s)"), Lessor shall pay the Equipment Cost 
in one lump sum payment directly to the Supplier(s) and Lessee hereby irrevocably 
authorizes Lessor to purchase and pay for the Equipment on the terms and conditions of 
this Offer. 

5.2 If Lessor is to purchase the Equipment directly from the Supplier(s) in instalments, all 
Equipment must be purchased, installed and accepted by Lessee by not later than August 
31 , 2017. 

5.3 Any payment by Lessor under this section 5, to the Supplier(s), shall be subject to 
satisfaction of the conditions precedent specified below and, without limitation, in 
consideration of the applicable Supplier(s), as the case may be, transferring legal and 
beneficial title to the Equipment to Lessor free and clear of all Liens. Upon any such 
transfer, and subject to the conditions precedent specified below, Lessor will then lease 
the Equipment to Lessee on the terms and conditions set out in the Lease, as completed in 
accordance with this Offer. 

6. Term: The Equipment shall be leased for a term (the "Term") of 84 months to be chosen in 
writing by Lessee and Lessor at the time the Schedule is executed by Lessee. The Term will 
commence, notwithstanding the date of delivery of the Equipment to Lessee, on the 
Commencement Date of Rental Payments (as defined below). 

7. Rent: 

7.1 Regular Rental Payments shall be (i) payable in advance commencing on the 
Commencement Date of Rental Payments and (ii) payable monthly. If at any time there is 
any uncertainty or ambiguity as to the amount of any such rates, Lessor's determination 
thereof shall be conclusive for all purposes. 

7.2 Applicable Taxes shall be added to Rental Payments in all cases. 

7.3 The "Commencement Date of Rental Payments" shall be the date agreed upon m 
writing by Lessee and Lessor. 

7.4 The amount of each regular monthly Rental Payment shall be the product of the actual 
cost of the Equipment to Lessor multiplied by the Rental Factor (as defined below) as of 
the Commencement Date of Rental Payments. 
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8. 

9. 

10. 

7.4.1 The Rental Factor will be based on HSBC's CAD Cost of Funds Rate for the 
Tenn of 1.28% (as hereinafter defined), as agreed to by Lessor and Lessee plus 
2.50% per annum. The Rental Factor at the date of this Offer would be 
1.352482% based on a 84 month Tenn. 

7.4.2 The Rental Factor and, therefore, the Rental Payments payable under the Lease, 
will then be fixed for the Tenn of the Lease. By way of example, based on a 
total cost of the Equipment of CAD 3,000,000, as of the date of this Offer, such 
regular Rental Payments would be CAD 40,574.46 based on a 84 month Tenn. 

7.5 The Rental Payments shall be paid by Lessee via pre-authorized payments from Lessee's 
bank account. 

Security Deposit 

NIA 

Prepaid Rent and Fees: 

9. I Lessee shall pay to Lessor, 

9.1.1 the sum of $500.00 as provided for in a Schedule as an administration fee at the 
time of the execution of such Schedule plus applicable Taxes; and 

the sum of CAD 40,574.46 as non-refundable prepaid rent plus applicable Taxes (the 
"Non-refundable Prepaid Rent") with respect to the leasing facility contemplated 
herein; to be credited to the Lessee and applied against the first and subsequent month's 
rent due hereunder on the Commencement Date of Rental Payments; 

9.2 Lessee acknowledges and agrees that the determination of the aforementioned costs is not 
feasible and that the application and set up fee, administration fee and prepaid rent 
specified above represent a reasonable estimate thereof, are not in any way to be 
considered a penalty and shall be retained by Lessor without prejudice to any other 
remedies which may be available to Lessor at law or in equity. 

Option to Purchase: 

I 0.1 Subject to section 18 of the Master Equipment Lease titled "Purchase Option" and 
following receipt by Lessor of the 84th monthly rental payment hereunder, Lessee shall 
have the right, exercisable at its option and on the terms and conditions more particularly 
specified in the Lease, to purchase all Lessor's right, title and interest in and to the 
Equipment for a purchase price in an amount of $100.00. 

11 . Joint Election Option: 

Lessee shall, at its option, at the time that any Schedule forming part of the Lease is entered into and in 
accordance with the Income Tax Act (Canada), have the right to file a "Joint Election" which will require 
Lessee to capitalize and enable Lessee to claim Capital Cost Allowances in respect of the Equipment. The 
Lessee will, at Lessor's request, execute all such instruments and documents as Lessor may reasonably 
require in connection with the Joint Election. 

12. Related Documents: 

Prior to Lessor paying the Equipment Cost, Lessee shall provide, or cause to be provided, to Lessor each of 
the following documents (the "Related Documents"): 



12.1 an invoice from the Supplier(s), to Lessor, identifying and describing the Equipment in a 
manner acceptable to Lessor; 

12.2 the Master Equipment Lease and the applicable Schedule, each executed by Lessee; 

12.3 a pre-authorized payment form in Lessor's standard form and executed by Lessee with 
respect to interbank debiting of Rental Payments due under the Lease; 

12.4 an Order Schedule; 

12.5 such waivers, releases, acknowledgements and consents in registrable form (if necessary) 
as Lessor may require, in form and substance acceptable to Lessor, from the owners, 
landlords and mortgagees of any real property upon which any Equipment may be 
located; 

12.6 Guarantee of the indebtedness of the Borrower to the Bank executed by the personal 
guarantor for an unlimited amount plus interest and charges as provided in the guarantee; 

12. 7 Assignment and postponement by the Shareholders of all present and future indebtedness 
and other amounts owing or outstanding to them by the Borrower; 

12.8 such other waivers, releases, acknowledgements and consents in registrable form (if 
necessary) as Lessor may require, in form and substance acceptable to Lessor, from any 
other third party which Lessor' s due diligence investigations indicate may hold or claim 
any interest in the Equipment, or any part thereof; and 

12.9 all such additional instruments, documents, certificates and opinions as Lessor shall 
reasonably require. 

Copies of Lessor's usual forms for the Related Documents are available for inspection by Lessee or any 
Indemnifier upon request. 

13. Conditions Precedent: 

Lessor's obligation to purchase or pay for any Equipment and enter into any lease thereof to Lessee is 
subject to satisfaction of each of the following conditions, each of which conditions is inserted for Lessor's 
sole benefit and may (but need not) be waived by Lessor at its option: 

13. I Lessor shall have received duly executed original copies of each of the Related 
Documents completed and, where necessary, registered, in a form and manner 
satisfactory to Lessor and Lessor's solicitors; 

13.2 if the Equipment is being purchased by Lessor directly from the Supplier(s), evidence 
satisfactory to Lessor that upon payment of the Equipment Cost therefor to the 
Supplier(s), Lessor shall acquire legal and beneficial title to the Equipment, free and clear 
of any Liens; 

13.3 Lessor shall have received all such detailed banker's and credit reports with respect to 
Lessee and any Indemnifier(s), as Lessor may require, containing results satisfactory to 
Lessor in its sole discretion; 

13 .4 Lessor shall have received confirmation of insurance conforming to all requirements 
specified in the Lease; 
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13.5 if required by Lessor, Lessor shall have received an appraisal of the Equipment addressed 
to Lessor by an appraiser acceptable to Lessor, which appraisal shall confirm the fair 
market value of the Equipment to be in an amount acceptable to Lessor; 

13 .6 Lessor shall have received all fees and pre-paid rent, as applicable, payable hereunder; 
and 

13. 7 no Event of Default or Un matured Event of Default shall have occurred, or shall occur, as 
a result of the purchase of the Equipment by Lessor or the lease thereof to Lessee. 

If, after the acceptance of this Offer, either (i) there has been, in Lessor's sole opinion, a material adverse 
change in the financial condition of Lessee, or the personal guarantor, or (ii) any of the conditions set out 
above have not been met and such conditions have not been waived in writing by Lessor, then this Offer 
shall terminate, Lessor shall have no further obligation to purchase or pay for any Equipment or enter into 
any lease thereof to Lessee and all of Lessor' s other obligations hereunder or under the Lease with respect 
to the Equipment shall terminate. 

14. Legal Documentation and Other Expenses: 

Without limiting the terms of the Lease Agreement and whether or not the transactions contemplated by 
this Offer or the Lease shall be consummated, Lessee shall pay any and all reasonable costs Lessor incurs 
(including legal fees and disbursements on a Full Indemnity Basis) in connection with the preparation, 
negotiation, execution and delivery of this Offer and all Related Documents and all other documents and 
writings contemplated hereby or thereby or delivered in connection herewith or therewith, whether 
delivered on, prior to or after the consummation of the transactions contemplated hereby or thereby. 

15. Non-Merger and Conflict: 

The terms of this Offer shall survive execution of the Related Documents; provided that upon satisfaction 
or waiver of all conditions in accordance with the foregoing, the lease of the Equipment shall be governed 
by the terms of the signed Lease between Lessor and Lessee, and in the event of any inconsistency between 
the terms of this Offer and the terms of such Lease, the terms of such Lease shall supersede the terms of 
this Offer. 

16. Applicable Law: 

For purposes of the section of the Master Equipment Lease titled "Miscellaneous" and determining which 
law governs this Offer, the "Province" is Ontario. 

17. Assignment: 

The Lessee shall not have the right to assign any of the rights and benefits conferred by this Offer to Lease. 
This Offer to Lease and the Security Documents may be freely assigned by HSBC, in whole or in part, 
without the consent of the Lessee. 

This Offer to Lease may be accepted by Lessee by signing, dating and returning to Lessor by 5:00 p.m. on 
November 11, 2016 the enclosed copy of this Offer. Upon receipt, Lessor shall arrange preparation of the 
Related Documents. If Lessee has not accepted this Offer and paid such amounts by such time, this Offer 
shall terminate, Lessor shall have no further obligation to purchase or pay for any Equipment or enter into 
any lease thereof with Lessee and all of Lessor' s other obligations hereunder or under the Lease with 
respect to the Equipment shall terminate. 
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Yours very truly, 

HSBC BANK CANADA 

~ //fl:. 
Naseem Guliwala ~ diqui 
Senior Account Manager, Leasing A VP, Regional Leasing 

AGREED TO AND ACCEPTED m,s ~ DA v OF tJuV'tiMIV"<I , 2016. 

Name: 
Title: 

Name: 
Title: 

THE PfuJLL l[:1\0R 
Anthony uido 
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ADDITIONAL DEFINITIONS 

"HSBC's Cost of Funds Rate" means the aggregate cost as determined by Lessor and accepted by 
Lessee of the requested funds on an annual fixed rate basis for a period of 1, 2, 3, 4 or 5 years, as selected 
by Lessee, but maturing not later than the expiry of the Term, in any event, including dealer commissions 
and such reserves as are applicable; 

"Total Lease Cost" means the total of the acquisition cost of the Equipment. 
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Senior Account Manager 
Title 

Lessee: 

By 

AVP Regional Leasing 

Lessor: IiSBC Bank_ Ca nada 

By 

Muir J Stddl 

ul  2018 

ge Petk 

Date 

Title 

Date 

Roy I Canadian Bedrock In 
C/S 

President  
itut 

Authorized Signatory 	Title 
July 23, 2018 

HSBC{D 
	

3013037-E 2010-06 

HSBC Bank Canada 
Leasing Division 

FIXED RATE LEASE SCHEDULE 

Lease Schedule Number: 	34685004 	'  to Master Equipment Lease between FISBC Bonk Canada ("Lessor" and 

	

Royal Ca na die n Bed rock Inc. 	 	("Lessee") dated 	December 22, 2016 	(the "Master 	Equipment Lease") 

The Master Equipment Lease is incorporated into this Schedule by reference and this Schedule constitutes a separate lease (a "Lease") from Lessor to Lessee of 
the Equipment described in this Schedule in each case on the terms and conditions set out in tM Master Equipment Lease and in this Schedule. Terms used in this 
Schedule and not otherwise defined, have the meanings set out in the Master Equipment Lease. 

I. Equipment 

'TWO iii ' Brand New 2017 Chain Saws 
.';IF:'' ',004iit.e.iteiki4.̂AkVigeOtaki.RIOSAWklattlitairea... QS4000D 2250417 	--' 	- 5392,187.82 	..... 

2260417 	, 

One (1) New Tracked Drilling Machine MPLE4 	.._ 7597 	. 

Total $392,187.82 	s., 

2. Term 

(a) Term (from Commencement Date of Rental Payments) (b) Commencement Date of Rental Payments (e) Termination Date of Tenn 

84 Months July 23, 2018 	 .._ July 22, 2025 

3 	Cu rrency: 

(E) Canadian dollars 1:] U.S. dollars 
Unless otherwise expressly stated, all references to dollar amounts in this Schedule are to amounts in such indicated currency. 

4. Rental 

(a) Rental Payments: GE) in advance 1:1 in arrears will be made 	monthly 1:1 quarterly 0 annually. 

(b) Rental Payments shall start with a payment due on the Commencement Date of Rental Payments shown above and payments thereafter on the sante date in 
each month, quarter or year, as applicable, during the Term (each, a "Rental Payment nate"). 

Initial Term ( 84 Months) 	Secondary Term ( N/A Months) 

(c) Rental Payments are as follows: 	 $ 	$5,529.90 	 N/A  

Provincial Sales Taxes, if any: 
(based on the current Provincial Sales Tax rate, subject to 	s 	0.00 	 N/A  

Goods and Services Tax or Harmonized Sales Tax 
#R891586281: 	 $ 	$718.89 	" 	 N/A  

Total Rental?ayment: 	 $6,248.79 	 'N/A 

(d) Number of Rental Payments: (excluding Interim Rental 	84 

(e) Interim Rent for the period from the date, inclusive, of the execution of this T.,. e Schedule by Lessee to the Commencement Date of Rental Payment, 
exclusive, shall be paid in advance by Lessee to Lessor in ars amount equal to the number of days in the said period multiplied by the per diem rentaL plus 

applicable Taxes. The per diem rental is 	$184.33 	,  day. For greater certainty, it is the intention ofLessee and Lessor that they shall be bound 
by the terms and conditiont of the Lease throughout the said interim period. Any references to Rent in the Lease shall include such Interim Rent. 

5. Purchase Option 

(a) Purchase Option" Date: 

(b) Purchase Option Price: (plus applicable Taxes) 

6. 	Place of use (or if Mobile Goods, specify such) 

Wiarton, ON, Nali 2T0 

7. Required Amount of Liability Insurance — Cdn 	2,000,000.00  

8. Security Deposit 	 $  NIL  

9. Province (for governing contract law) 	Ontario  

10, Capital Cost Allowance Class (for Lessor purposes only) 

(a) Class Number 	38 	(b)\Capital Cost Allowance Rate 	30  % 	iE Declining Balance 	0 Suaight Line 

11, Date of Delivery of Equipment 	July 23, 2018  

Lessee acknowledges that die Equipment (complete with accessories where applicable) has been Inspected, is in good condition, has been installed, is 
operating satisfactorily and in all respects is as represented•and acceptable to Lessee and that Lessor is directed and authorized to pay the supplier of the 
Equipment the purchase price owing for it. Lessee acknowledges that such Equipment is located as represented in the Lease. 

In witness whereof the patties have executed this Lease Schedule on the respective dates set forth below and this Lease Schedule shall be deemed to have been 
executed on the Tater of such dates, 

July 23, 2025  

$100.00 
104 Quarry Rd,  



Lessor: IISBC Bank Canada 
	 Lessee: 	

1 Canadian Bedro k In 
	 C/S 

By 
George 

Senior Account Manager 	By 
Tills 

AVP  Regional Leasing 

President 

HSBC 4D 
	

3013037-E_2010-06 

HSBC Bank Canada 
Leasing Division 

FIXED RATE LEASE SCHEDULE 

Lease Schedule Number: 	34685004 	's  to Master Equipment Lease between 1-1SBC Bank Canada ("Lessor" and 

	

Royal Canadian Bedrock Inc. 	 	("Lessee") dated 	December 22, 2016 	(the "Master Equipment Lease") 

The Master Equipment Lease is incorporated into this Schedule by reference and this Schedule constitutes a separate lease (a "Lease") from Lessor to Lessee of 
the Equipment described in this Schedule in each case on the terms and conditions sct out in the Master Equipment Lease and in this Schedule. Terms used in this 
Schedule and not otherwise defined, have the meanings set out in the Master Equipment Lease. 

I. Equipment 

, 	*.. 6 itai20,..: 	', 
Two (2) 	- 

One (I) 

•;,. 	 :. 	' 	to  
ake ,and, Description, • 

- 	Brand New 2017 Chain S.ws . 

New Tracked Drilling Machine 

Qszocib‘-' 

MPLE4 

:*-..,m§qi,:ifilfirP  e  .:25110-  
2260417 	. 

7597 	, 

j 	j).4.4aW4  $392,187,82 	.... ' 

Total $392,187.82 	.. 

2. Term 

(a) Term (from Commencement Date of Rental Payments) (b) Commencement Date of Rental Payments (c) Termination Date of Term 

84 Months July 23,2018 	 ....., July 22, 2025 
... 

3. Currency: 

0 Canadian dollars 0 U.S. dollars 

Unless othei wise e‘piessly stated, all references to dollar amounts in this Schedule are to amounts in such indicated currency. 

4. Rental 

(a) Rental Payments: 0 in advance 0 in arrears will be made C monthly 0 quarterly 0 annually. 

(b) Rental Payments shall start with a payment due on the Commencement Date of Rental Payments shown above and payments thereafter on the same date in 
each month, quarter or year, as applicable, during the Term (each, a "Rental Payment Date"). 

Initial Term ( 84 Months) 	Secondary Term ( N/A Months) 

(c) Rental Payments are as follows: 	 $ 	$5,529.90 	' 	 N/A 

Provincial Sales Taxes, if any: 
(based on the current Provincial Sales Tax rate, subject to 	$ 	0.00 	 N/A 

Goods and Services Tax or Harmonized Sales Tax 
#R891586281: 	 $718.89 

Total Rental Payment: 	 $6,248.79 

(d) Number of Rental Payments: (excluding Interim Rental 	 84 

(e) Interim Rent for the period from the date, inclusive, of the execution of this Lease Schedule by Lessee to the Commencement Date of Rental Payirient, 
exclusive, shall be paid in advance by Lessee to Lessor in an amount equal to the nUmber of days in the said period multiplied by the per diem rental, plus 

applicable Taxes. The per diem rental is $ 	$184.33 	„day. For greater certainty, it is the intention of Lessee and Lessor that they shall be bound 
by the terms and conditions of the Lease throughout the said interim period. Any references to Rent in the Lease shall include such Interim Rent. 

5. Purchase Option 

(a) Purchase Option Date: 	 July 23, 2025  

(b) Purchase Option Price: (plus applicable Taxes) 
	

$100.00 

6. 	Place of use (or if Mobile Goods, specify such) 
	

104 Quarry Rd,  

Wiarton, ON, NOH 2T0 

7. 	Required Amount of Liability Insurance — Cdn $  2,000,000.00  

8. Security Deposit 	 $  NIL  

9. 	Province (for governing contract law) 	Ontario  

10. Capital Cost Allowance Class (for Lessor purposes only) 

(a) Class Number 	38 	(b) Capital Cost Allowance Rate 	30 % 	0 Declining Balance 	0 Straight Line 

II. Date of Delivery of Equipment 	July 23, 2018  

Lessee acknowledges that the Equipment (complete with accessories where applicable) has been inspected, is in good condition, has been instaHed, is 
operating satisfactorily and in all respects is as represented and acceptable to Lessee and that Lessor is directed and authorized to pay the supplier Of the 
Equipment the purchase price owing for it. Lessee acknowledges that such Equipment is located as represented in the Lease. 

In witness whereof the parties have executed this Lease Schedule on the respective dates set forth below and this Lease Schedule shall be deemed to have been 
ehecuted on the later of such dates. 

ma J Saldiqui 	Title 	 Authorized Stgnatory 	Title 

JUL 2 5 2018 	Date 	July 23, 2018 

N/A 

N/A 



IISBC 42) 
HSBC Bank Canada 
Leasing Division 
FIXED RATE LEASE SCHEDULE 

Lease Schedule Number: 	34685004 

3013037-E_2010-06 

to Master Equipment Lease between HSBC Bank Canada ("Lessor" and 
("Lessee") dated 	December 22,2016 	(the "Master Equipment Lease") Royal Canadian Bedrock Inc. 

The Master Equipment Lease is incorporated into this Schedule by reference and this Schedule constitutes a separate lease (a "Lease") from Lessor to Lessee of 
the Equipment described in this Schedule in each case on the terms and conditions set out in the Master Equipment Lease and in this Schedule. Terms used in this 
Schedule and not otherwise defined, have the meanings set out in the Master Equipment Lease. 

I. Equipment 

Quantity Make and Description 	. Model Number , . 
.. 	..... 	. 

AcquisitiOn:Cost • . 	, 	., 
Two (2) Brand New 2017 Chain Saws QS4000D 2250417 	' $392,187.82 	--. 

2260417 	, 

One (1) New Tracked Drilling Machine MPLE4 	... 7597 

Total $392,187.82 	N  

2. Term 

(a) Term (from Commencement Date of Rental Payments) (b) Commencement Date of Rental Payments (c) Termination Date of Term 

84 Months July 23, 2018 	 N..... July 22, 2025 
N 

3. Currency: 

[E] Canadian dollars El U.S. dollars 

Unless otherwise expressly stated, all references to dollar amounts in this Schedule are to amounts in such indicated currency. 

4. Rental 

(a) Rental Payments: [EI in advance 0 in arrears will be made 0 monthly 0 quarterly 0 annually. 

(b) Rental Payments shall start with a payment due on the Commencement Date of Rental Payments shown above and payments thereafter on the same date in 
each month, quarter or year, as applicable, during the Term (each, a "Rental Payment Date"). 

Initial Term ( 84 Months) 	Secondary Term ( N/A Months) 

(c) Rental Payments are as follows: $5,529.90 

 

N/A 

    

Provincial Sales Taxes, if any: 
(based on the current Provincial Sales Tax rate, subject to 	 0.00 	 N/A 

Goods and Services Tax or Harmonized Sales Tax 
#R89158628I: 

Total Rental Payment: 

	

$718.89 	 N/A  

	

$6,248.79 	 N/A 

    

(d) Number of Rental Payments: (excluding Interim Rental 	 84 

(e) Interim Rent for the period from the date, inclusive, of the execution of this Lease Schedule by Lessee to the Commencement Date of Rental Payment, 
exclusive, shall be paid in advance by Lessee to Lessor in an amount equal to the number of days in the said period multiplied by the per diem rental, plus 

	

applicable Taxes. The per diem rental is $ 	$184.33 	,day. For greater certainty, it is the intention of Lessee and Lessor that they shall be bound 
by the tel 	and conditions of the Lease throughout the said interim period. Any references to Rent in the Lease shall include such Interim Rent. 

5. Purchase Option 

(a) Purchase Option Date: 	 July 23, 2025 
(b) Purchase Option Price: (plus applicable Taxes) 

	
$100.00  

6. 	Place of use (or if Mobile Goods, specify such) 	104 Quarry Rd, 

Wiarton, ON, NOH 2T0 
7. Required Amount of Liability Insurance — Cdn $  2,000,000.00 
8. Security Deposit 	 $  NIL 
9. Province (for governing contract law) 	 Ontario 
10. Capital Cost Allowance Class (for Lessor purposes only) 

(a) Class Number 	38 	(b) apital Cost Allowance Rate 	30  % 	E. Declining Balance 	0 Straight Line 

11. Date of Delivery of Equipment 	July 23, 2018  

Lessee acknowledges that the Equipment (complete with accessories where applicable) has been inspected, is in good condition, has been installed, is 
operating satisfactorily and in all respects is as represented and acceptable to Lessee and that Lessor is directed and authorized to pay the supplier of the 
Equipment the purchase price owing for it. Lessee acknowledges that such Equipment is located as represented in the Lease. 

In witness whereof the parties have executed this Lease Schedule on the respective dates set forth below and this Lease Schedule shall be deemed to have been 
executed on the later of such dates. 

Lessee: 	 C/S Lessor: HSBC Bank Canada 	 Royal Canadian Bedrock Inc.  

By 	 Senior Account Manager 	By 
George Petkovic 	 Title 	 Authorized Signatory 	 Title 

AVP Regional Leasing  
Muhammad Siddiqui 	 Title 	 Authorized Signatory 	 Title 

Date 	 Date 
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HSBC Bank Canada 
GENERAL SECURITY AGREEMENT (Ontario) 

This General Security Agreement made as of the )0 day of January, 2017. 

Between: 

ROY AL CANADIAN BEDROCK INC. 
5600-100 King Street West 
Toronto, ON M5X IC9 

(hereinafter called the "Debtor") 

and: 

HSBC BANK CANADA 
4550 Hurontario Street 
Mississauga, ON L5R 4E4 

(hereinafter called the "Bank") 

1013579-E_ 2009-04 

The Debtor hereby enters into this General Security Agreement with the Bank for valuable co.nsideration and as security for the 
repayment and discharge of all indebtedness, obligations and liabilities of any kind, now or hereafter existing, direct or indirect, 
absolute or contingent, joint or several, of the Debtor to the Bank, whether as principal or surety, together with all expenses (including 
legal fees on a substantial indemnity basis) incurred by the Bank, its receiver or agent in the preparation, perfection and enforcement 
of security or other agreements held by the Bank in respect of such indebtedness, obligations or liabilities and interest thereon (all of 
which present and future indebtedness, obligations, liabilities, expenses and interest are herein collectively called the 'Indebtedness'). 

A. Grant of Security Interests 

I. The Debtor hereby grants to the Bank, by way of mortgage, charge, assignment and transfer, a security interest (the 'Security 
Interest') in the undertaking of the Debtor and in all Personal Property including, without limitation, all Goods (including all parts, 
accessories, attachments, special tools, additions and accessions thereto), Accounts, Chattel Paper, Documents of Title (whether 
negotiable or not), Instruments, Intangibles, Money and Investment Property now or hereafter owned or acquired by or on behalf 
of the Debtor and in all proceeds and renewals thereof, accretions thereto and substitutions therefor (hereinafter collectively called 
the 'Collateral') including without limitation, all of the following now or hereafter owned or acquired by or on behalf of the 
Debtor: 
(i) all Inventory of whatever kind and wherever situate; 
(ii) all Equipment of whatever kind and wherever situate including, without limitation, all machinery, tools, apparatus, plant 

furniture, fixtures and vehicles of whatsoever nature or kind; 
(iii) all accounts and book debts and generally all debts, dues, claims, choses in action and demands of every nature and kind 

howsoever arising or secured including letters of credit, guarantees and advices of credit which are now due, owing or 
accruing or growing due to or owned by or which may hereafter become due, owing or accruing or growing due to or 
owned by the Debtor; 

(iv) all deeds, documents, writings, papers, books of account and other books relating to or being records of Accounts, Chattel 
Paper or Documents of Title or by which such are or may hereafter be secured, evidenced, acknowledged or made payable; 

(v) all contractual rights and insurance claims and all goodwill, patents, trademarks, copyrights and other intellectual property; 
(vi) all monies other than trust monies lawfully belonging to others; and 
(vii) all property and assets, real and personal, moveable or immoveable, of whatsoever nature and kind. 

2. The Security Interest hereby created shall not extend or attach to (i) any personal property held in trust by the Debtor and lawfully 
belonging to others; or (ii) any property of the Debtor that constitutes consumer goods for the personal use of the Debtor; or (iii) 
the last day of the term of any lease, oral or written or agreement therefor, now held or hereafter acquired by the Debtor, provided 
that upon the enforcement of the Security Interest the Debtor shall stand possessed of such last day in trust to assign and dispose of 
the same to any person acquiring such term. Unless otherwise defined herein, capitalized terms used herein shall have the 
meanings ascribed thereto in the PPSA. 

B. Attachment 

3. The Debtor warrants and acknowledges that the Debtor and the Bank intend the Security Interest in existing Collateral to attach 
upon the execution of this General Security Agreement; that value has been given; that the Debtor has rights in such existing 
Collateral; and that the Debtor and the Bank intend the Security Interest in hereafter acquired Collateral to attach at the same time 
as the Debtor acquires rights in the said after acquired Collateral. 



C. Representations and Warranties of Debtor 

4. The Debtor hereby represents and warrants to the Bank that: 
(a) the Debtor has or expects hereafter to have assets at the location(s) set out in Schedule 'A'; 
(b) the Collateral is primarily situate or located at the location(s) set out in Schedule 'A' on the date hereof but may from time to 

time be located at other premises of the Debtor; may also be located at other places while in transit to and from such locations 
and premises; and may from time to time be situate or located at any other place when on lease or consignment to any lessee or 
consignee from the Debtor; and 

(c) the Collateral is genuine and owned by the Debtor free of all security interests, mortgages, liens, claims, charges or other 
encumbrances (collectively hereinafter called 'Encumbrances'), save for the Security Interest and those Encumbrances set out 
in Schedule 'B'. 

D. Covenants and Agreements of Debtor 

5. The Debtor hereby covenants and agrees with the Bank that until all of the Indebtedness is paid in full: 
(a) the Debtor shall not without the prior written consent of the Bank sell or dispose of any of the Collateral in the ordinary course 

of business or otherwise, and if the amounts on or in respect of the Collateral or Proceeds thereof shall be paid to the Debtor, 
the Debtor shall receive the same in trust for the Bank and forthwith pay over the same to the Bank upon request; provided 
however that the Inventory of the Debtor may be sold or disposed of in the ordinary course of business and for the purpose of 
carrying on the same; 

(b) the Debtor shall not without the prior written consent of the Bank create or permit any Encumbrances upon or assign or transfer 
as security or pledge or hypothecate as security the Collateral except to the Bank; 

(c) the Debtor shall at all times have and maintain insurance over the Collateral against risks of fire (including extended coverage), 
theft, and such risks as the Bank may reasonably require in writing, containing such terms, in such form, for such periods and 
written by such companies as may be reasonably satisfactory to the Bank. The Debtor shall duly and reasonably pay all 
premiums and other sums payable for maintaining such insurance and shall cause the insurance money thereunder to be 
payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with certificates or other 
evidence satisfactory to the Bank of compliance with the foregoing insurance provisions. In the event that Debtor fails to pay 
all premiums and other sums payable in accordance with the foregoing insurance provision, the Bank may make such payments 
to be repayable by the Debtor on demand and any such payments made by the Bank shall be secured hereby; 

(d) the Debtor shall keep the Collateral in good condition and repair according to the nature and description thereof, and the Bank 
may, whenever it deems necessary, either in person or by agent, inspect the Collateral and the reasonable cost of such 
inspection shall be paid by the Debtor and secured hereby and the Bank may make repairs as it deems necessary and the cost 
thereof shall be paid by the Debtor and secured hereby; 

(e) the Debtor shall duly pay all taxes, rates, levies, assessments of every nature which may be lawfully levied, assessed or 
imposed against or in respect of the Debtor or the Collateral as and when the same become due and payable; and 

(f) the Debtor agrees that the Bank may, at any time, whether before or after a default under this General Security Agreement, 
notify any account debtor of the Debtor of the Security Interest, require such account debtor to make payment to the Bank, take 
control of any Proceeds of Collateral and may hold all amounts received from any account debtor and any Proceeds as part of 
the Collateral and as security for the Indebtedness. 

6. The Debtor shall at all times and from time to time do, execute, acknowledge and deliver or cause to be done, executed, 
acknowledged or delivered any such further act, deed, transfer, assignment, assurance, document or instrument as the Bank may 
reasonably require for the better granting, mortgaging, charging, assigning and transferring unto the Bank the property and assets 
hereby subjected or intended to be subject to the Security Interest or which the Debtor may hereafter become bound to mortgage, 
charge, assign, transfer or subject to the Security Interest in favour of the Bank for the better accomplis.hing and effectuating of this 
General Security Agreement and the provisions contained herein and each and every officer of the Bank is irrevocably appointed 
attorney to execute in the name and on behalf of the Debtor any document or instrument for the said purposes. 

7. The Debtor shall pennit the Bank at any time, either in person or by agent, to inspect the Debtor's books and records pertaining to 
the Collateral. The Debtor shall at all times upon request by the Bank furnish the Bank with such information concerning the 
Collateral and the Debtor's affairs and business as the Bank may reasonably request including, without limitation, lists of 
Inventory and Equipment and lists of Accounts showing the amounts owing upon each AccOlmt and securities therefor and copies 
of all financial statements, books and accounts, invoices, letters, papers and other documents in any way evidencing or relating to 
the Accounts. 

8. The Debtor acknowledges and agrees that, in the event it amalgamates with any other corporation or corporations, it is the 
intention of the parties hereto that the tenn 'Debtor' when used herein shall apply to each of the amalgamating corporations and to 
the amalgamated corporation, such that the Security Interest granted hereby: 
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(i) shall extend and attach to 'Collateral' (as that term is herein defined) owned by each of the amalgamating corporations and the 
amalgamated corporation at the time of amalgamation and to any 'Collateral' thereafter owned or acquired by the amalgamated 
corporation; 

(ii) shall secure the 'Indebtedness' (as that term is herein defined) of each of the amalgamating corporations and the amalgamated 
corporation to the Bank at the time of amalgamation and any 'Indebtedness' of the amalgamated corporation to the Bank 
thereafter arising. 

E. Default 

9. The Debtor shall be in default under this General Security Agreement upon the occurrence of any one of the following events: 
(a) the nonpayment by the Debtor, when due, whether by acceleration or otherwise, of any of the Indebtedness; 
(b) the death or a declaration of incompetency by a court of competent jurisdiction with respect to the Debtor, if an individual; 
(c) the failure of the Debtor to observe or perform any covenant, undertaking or agreement heretofore or hereafter given to the 

Bank, whether contained herein or not; 
(d) an execution or any other process of the Court becomes enforceable against the Debtor or a distress or an analogous process is 

levied upon the property of the Debtor or any part thereof; 
(e) the Debtor becomes insolvent, commits an act of bankruptcy, makes an assignment in bankruptcy or a bulk sale of its assets, 

any proceeding for relief as a debtor or liquidation, re-assignment or winding-up is commenced with respect to the Debtor or a 
bankruptcy petition is filed or presented against the Debtor and is not bona fide opposed by the Debtor; 

(f) the Debtor ceases to carry on business; or 
(g) the Debtor defaults in the observance or performance of any provision relating to indebtedness of the Debtor to any creditor 

other than the Bank and thereby enables such creditor to demand payment of such indebtedness. 

I 0. The Bank may in writing waive any breach by the Debtor of any of the provisions contained herein or any default by the Debtor in 
the observance or performance of any covenant or condition required by the Bank to be observed or performed by the Debtor; 
provided that no act or omission by the Bank in the premises shall extend to or be taken in any manner whatsoever to affect any 
subsequent breach or default or the rights resulting therefrom. 

F. Remedies of the Bank 

11. (a) Upon any default under this General Security Agreement, the Bank may declare any or all of the Indebtedness to be 
immediately due and payable and the Bank may proceed to realize the security hereby constituted and to enforce its rights by 
entry or by the appointment by instrument in writing of a receiver or receivers of all or any part of the Collateral and such 
receiver or receivers may be any person or persons, whether an officer or officers or employee or employees of the Bank or 
not, and the Bank may remove any receiver or receivers so appointed and appoint another or others in his or their stead; or by 
proceedings in any court of competent jurisdiction for the appointment of a receiver or receivers or for sale of the Collateral or 
any part thereof or by any other action, suit, remedy or proceeding authorized or permitted hereby or by Jaw or by equity; and 
may file such proofs of claim and other documents as may be necessary or advisable in order to have its claim lodged in any 
bankruptcy, winding-up or other judicial proceedings relative to the Debtor. 

(b) Any such receiver or receivers so appointed shall have power: 
(i) to take possession of the Collateral or any part thereof and to carry on the business of the Debtor; 
(ii) to borrow money required for the maintenance, preservation or protection of the Collateral or any part thereof or the 

carrying on of the business of the Debtor; 
(iii) to further charge the Collateral in priority to the Security Interest as security for money so borrowed; and 
(iv) to sell, lease or otherwise dispose of the whole or any part of the Collateral on such terms and conditions and in such 

manner as he shall determine. 
In exercising any powers any such receiver or receivers shall be deemed to act as agent or agents for the Debtor and the Bank 
shall not be responsible for the actions of such agent or agents. 

(c) In addition, the Bank may enter upon and lease or sell the whole or any part or parts of the Collateral and any such sale may be 
made hereunder by public auction, by public tender or by private contract, with or without notice, advertising or any other 
formality, all of which are hereby waived by the Debtor, and such sale shall be on such terms and conditions as to credit or 
otherwise and as to upset or reserve bid or price as to the Bank in its sole discretion may seem advantageous and such sale may 
take place whether or not the Bank has taken such possession of such Collateral. 

( d) No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank shall be exclusive of or 
dependent on any other such remedy, and any one or more of such remedies may from time to time be exercised independently 
or in combination. 

(e) The term 'receiver' as used in this General Security Agreement includes a receiver and manager. 
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G. Rights of the Bank 

12. All payments made in respect of the Indebtedness and money realized from any securities held therefor may be applied on such 
part or parts of the Indebtedness as the Bank may see fit and the Bank shall at all times and from time to time have the right to 
change any appropriation of any money received by it and to re-apply the same on any other part or parts of the Indebtedness as 
the Bank may see fit, notwithstanding any previous application by whomsoever made. 

13. The Debtor grants to the Bank the right to set off against any and all accounts, credits or balances maintained by it with the Bank, 
the aggregate amount of any of the Indebtedness when the same shall become due and payable whether at maturity, upon 
acceleration of maturity thereof or otherwise. 

14. The Bank, without exonerating in whole or in part the Debtor, may grant time, renewals, extensions, indulgences, releases and 
discharges to, may take securities from and give the same and any or all existing securities up to, may abstain from taking 
securities from or from perfecting securities of, may accept compositions from and may otherwise deal with the Debtor and all 
other persons and securities as the Bank may see fit. 

15. The Bank may assign, transfer and deliver to any transferee any of the Indebtedness or any security or any documents or 
instruments held by the Bank in respect thereof provided that no such assignment, transfer or delivery shall release the Debtor from 
any of the Indebtedness; and thereafter the Bank shall be fully discharged from all responsibility with respect to the Indebtedness 
and security, documents and instruments so assigned, transferred or delivered. Such transferee shall be vested with all powers and 
rights of the Bank under such security, documents or instruments but the Bank shall retain all rights and powers with respect to any 
such security, documents or instruments not so assigned, transferred or delivered. The Debtor shall not assign any of its rights or 
obligations hereunder without the prior written consent of the Bank. 

H. Miscellaneous 

16. This General Security Agreement is in addition to, not in substitution for and shall not be merged in any other agreement, security, 
document or instrument now or hereafter held by the Bank or existing at law in equity or by statute. 

17. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or to renew any note or extend any 
time for payment of any indebtedness of the Debtor to the Bank. 

18. This General Security Agreement shall be binding upon the Debtor and its heirs, legatees, trustees, executors, administrators, 
successors and assigns including any successor by reason of amalgamation of or any other change in the Debtor and shall enure to 
the benefit of the Bank and its successors and assigns. 

19. In construing this General Security Agreement, terms herein shall have the same meaning as defined in the PPSA as hereinafter 
defined, unless the context otherwise requires. Words importing gender shall include all genders. Words importing the singular 
number shall include the plural and vice versa. 

20. lf one or more of the provisions contained herein shall be invalid, illegal or unenforceable in any respect, the validity, legality and 
enforceability of the remaining provisions contained herein shall not in any way be affected or impaired thereby. 

21. The headings in this General Security Agreement are included herein for convenience of reference only and shall not constitute a 
part of this General Security Agreement for any other purpose. 

22. Any notice or statement referred to herein may be delivered, sent by facsimile machine or providing that postal service throughout 
Canada is fully operative, may be mailed by ordinary prepaid mail to the Debtor at his last address known to the Bank and the 
Debtor shall be deemed to have received such notice or statement on the day of delivery, if delivered, one business day after 
transmission and confirmation received if sent by facsimile machine and three business days after mailing, if mailed. 

23. Where any provision or remedy contained or referred to in this General Security Agreement is prohibited, modified or altered by 
the laws of any province or territory of Canada which governs that aspect of this General Security Agreement and the provision or 
remedies may be waived or excluded by the Debtor in whole or in part, the Debtor hereby waives and excludes such provision to 
the fullest extent permissible by law. 

24. This General Security Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario as the 
same may be in effect from time to time including, where applicable, the Personal Property Security Act of that Province (as 
amended or substituted, the 'PPSA'). For the purpose of legal proceedings this General Security Agreement shall be deemed to 
have been made in the said Province and to be performed there and the courts of that Province shall have jurisdiction over all 
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disputes which may arise under this General Security Agreement and the Debtor hereby irrevocably and unconditionally submits to 
the non-exclusive jurisdiction of such courts, provided always that nothing herein contained shall prevent the Bank from 
proceeding at this election against the Debtor in the Courts of any other Province, country or jurisdiction. 

25. The Debtor acknowledges having received a copy of this General Security Agreement. 

This General Security Agreement has been duly executed by the Debtor on the lQ_ day of January, 2017. 

ROYAL CAN 

Per: 
Name: 
Title: 

r have authority to bind the Corporation. 
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Locations of Collateral: 

1548 Blue Church Road, Augusta, Ontario 
1512 South Campbell Road, Augusta, Ontario 
104 Quarry Road, Wiarton, Ontario 
126 Quarry Road, Wiarton, Ontario 
136 The Bury Road, Mar, Ontario 
3772 Highway 520, Magnetawan, Ontario 
48 Ties Mountain Road, Bobcaygeon, Ontario 
5600 100 King Street West, Toronto, Ontario 

SCHEDULE 'A' 



Schedule 'B' 

Encumbrances Affecting Collateral: 

Nil 




