


N COUNSEL SLIP (COMMERCIAL MOTIONS) ]

ool woomo0l Oed.

&6%&?}% law(/r Z%w/m%%«/c z/ﬁamﬁu@uj

?{a Fie &% 9
yfhointxer/bon/\a “COm

glomjﬁS%FOR@MMA - [‘//é)//d’//é( /
aintiff(s . ) / G . ( r
Applicant(s): - //7@ O | | Lyl 21 =1 ¢
Petitioner(s): S ' PHONE NQ, & bA;&
2 . 1016 L fon 5,69
| | v
COUNSEL FOR
Defendant(s):
 Respondent(s): PHONE NO. & FAX
Gruhan Phoonic Sy Koo foros. | Yo YR 4376 -

/Séfaiﬂu /\LIE’M-U‘S £ ,l’ﬁlé — éwj s
foe Othe  Court- aogmntted [(loves s v
0’€ lq“-’i,&ﬂl\ @mv% L. ’md 0.’\9"/ GL{'&Q‘\»\ e? L,q:m(»]’ ‘Hi Q@éaﬂ C&V\wfé& Bﬁ/md& ,&t .

RELIEF SOUGHT:



Oct 2 2019

:

This ;/\ﬂc&ﬂ(’/t/ shall v h&vv/\" WO N VL At

GO o on OUhge 1l 2018, 1+ 1S wdars ool
DN G AL 53\/“@? A Aot Ahe | N th"/v\(‘/kouh L@ an | /

N o g eX V\A@/o-’\”}" A CEVONS Ny Gei B2
Goneh Ao UAL e ey \,w/m A ot s
WAl o~ Accls e fm)vm ¢ «f“ %’\‘z/u‘ms SNEL

‘(‘—L&%XU\/() k/\@ AN 36

DA T v | f\}) Jw ‘\"J\)/M‘ S ‘/VM:WV@‘V4

Lo
i






Jeremy Nemers

From: Phoenix, Graham <gphoenix@loonix.com>
Sent: October-02-18 11.05 AM

To: Jeremy Nemers; Adam Erlich

Subject: FW: Amsen and Royal

Attachments: Amsen Royal - Lease Info.zip

Forward. FYI.

K. Graham Phoenix *
Partner

LOOPSTRA NIXON LLP

Direct: 416.748.4776
Cell: 416.558.4492
Fax: 416.746.8319

anhoenix@looniz.com

*Practising as RGP Professional Corporation

From: Phoenix, Graham

Sent: September 26, 2018 4:08 PM

To: Stephen Schwartz <Stephen@chaitons.com>
Subject: RE: Amsen and Royal

Hi Stephen,

Sorry for delay. | wanted to get back you in detail, as | take your statement heart that your preference is to determine if
proceeding is even necessary.

As a preliminary point: this email should not be taken as an indication that we accept any numbers in the Report or as an
admission of any statement, issue, allegation or otherwise. This email is only meant to set our issues with the Report and
provide you and Mr. Rosen with information. Our client reserves all of its rights.

There are number of issues with the Report. That said, | appreciate Mr. Rosen likely did not/does not have all the information.

The confusion/issue, historically, has been that Mr. Guido makes a number of fundamental errors in his arguments on the
leases. He takes the principal amount {excl. tax) and argues that the same should be reduced by the gross payments (incl.

tax). In doing so, not only is he incorrectly treating taxes as a credit against the principal, but he is also completely ignoring the
interest component of each payment, which likewise should not be credited against the principal. (This is saying nothing of late
charges and residual payment amounts.)

It appears to us that the same issues have been reproduced in the Report.
The biggest issues are as follows:

e Nowhere in the Report does it account for interest (nor that various leases are distinct, at different interest rates, and
accounted for separately).

e We are unsure what is meant by “net value” of the leases. However, we take it to mean “principal”, as Mr. Rosen states
he is deducting deposits and then proceeds to deduct payments. These numbers are close to correct principal values
(excl. taxes), but they do not reflect the debtors’ obligations under the leases. Such value is equal to monthly payments
multiplied by the number of months. The debtors’ obligations are not simply to repay the principal, but the principal
plus interest (leaving aside late charges and residual payment amounts). Accordingly, the “values” set out for the leases
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are incorrect. | appreciate that this is a fundamental concept, but it has been a consistent misunderstanding of Mr.
Guido.

e Stemming from this, the payments are incorrectly applied. First, they include tax, which should not be applied to reduce
principal. Second, they include interest which should likewise not be applied to reduce principal. Applying the gross
payments to the principal would equate to an interest free/tax free lease. That is incorrect.

e The same issue extends to the proceeds on equipment sales — the Report is crediting gross not net proceeds.

e The same issue extends to the cheque from Bianchi Presta — it is applied to the lease, including against overdue interest
and tax. It is not a straight-line deduction against the principal amount of a lease in default.

e The Report does not account for the two Amsen refinancings (in 2014 and 2016) and one Royal refinancing (In 2016), all
of which were negotiated, acknowledged and accepted by Mr. Guido. In any event, there was not large “write up” or
penalty for any refinancing. If you read the materials, you will see the refinancings were done to assist the debtors with
financial struggles. And, please note: unlike typical commercial leases, when these were refinanced, Kooy did not roll
future interest into the refinanced principal. [nstead, Kooy gets a payout statement from Kubota (the administrator on
these leases) for then-owing principal, plus late interest, etc. but not future interest. Kooy then has to pay out that
amount and start a new lease for the debtor, administered by Kubota. So, for each lease replaced by a refinanced lease,
there is a Kubota payout statement.

e  Finally, the Report refers to “Kooy” records. All records are kept by Kubota, a public company, accessible through their
dealer network. As you are likely aware, Kubota administered all payments (save and except for a few cheques that
were previously acknowledged). To that end, we attach for each of (a) the original Amsen leases, (b) the 2014 Revised
Amsen Lease and (c) the Original Royal Leases:

(i) an amortization schedule;

(if) the AR account (or ledger); and

(iii) the payout statement for Kubota on refinancing.
All of the above are third-party documents from Kubota. For the 2016 Revised Amsen Lease and the 2016 Revised Royal
Lease, we attach amortization schedules. There are no payments thereafter other than ones identified previously by us
and in the Report (which we largely agree with but not how they are applied).

| provide the above comments and attached documents with the hope that we can finally move past what are wholly misguided
arguments on Mr. Guido’s part. As Kooy has said over and over, it doesn’t want anything other than to get paid. Mr. Guido's
obstinance and failure to cooperate led us to where we are now. He was given ample opportunity to present his explanation of
what was owing and he failed too do so. Nonetheless, if he would like to — and is able to — pay Kooy out or buy Kooy’s position,
we would consider it. However, that cannot occur until Mr. Guido accepts that Amsen and Royal are deeply indebted to Kooy,
as previously set out.

Happy to speak.

Graham

R. Graham Phoenix *
Partner

LOOPSTRA NIXON LLP

Direct: 416.748.4776
Cell:  416.5568.4492
Fax: 416.746.8319

gphoenix@loonbloom

*Praclising as RGP Professional Corporation



From: Stephen Schwartz <Stephen@chaitons.com>

Sent: September 25, 2018 2:16 PM

To: Phoenix, Graham <gphoenix@loonix.com>

Cc: L.S. (Al) Rosen <al.rosen@rosen-associates.com>; Anthony Guido <anthony@rovalcanadianbedrock.com>
Subject: Amsen and Rovyal

Graham,

As discussed at court yesterday, | would be grateful if you could provide me with your material criticisms and responses to the
Rosen Report. | could then have Mr, Rosen review your position and respond. We can see if the matter can be resolved without
further expense for all parties.

thanks

Stephen Schwartz*
Partner
Direct Tel: 416.218.1132

Direct Fax: 416.218.1832
Email: Stepheniichaitons.com

5000 Yonge St, 10th Floor, Toronto, Ontario, Canada, M2N 7E9

* on behalf of Stephen Schwartz Professional Corporation

Note: This c-mail may be privileged andfor confidential, and the sender does nol waive any related rights and obligations. Any distribution. use or copying of (his e-mail or the
information it contains by uther than an intended reciptent is unauthorized. 11 you received this e-mail in error, please advise me (by veturn e-mail or otherwise) immediniely.

Ce courrier dlectronique est confidenticl et protégd. Lexpéditeur ne renonce pas aux droits et obligations qui s'y rapportent. Toute diffusion. wiilisation ou copic de e message ou
des renseignements qu'il contient par une personne autre que le (les) destinataire(s) désigné(s) est interdite. St vous recevez e courrier ¢lecironique par erreur. veuiller m'en aviser
immédiatement, par yetour de courrier ¢lectronique ou par un autre moyen.
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KUBGTA GANALA LTD,

5900 {14th Avonue, Markham, ON L35 4K4
GSTHST #: 102090654
PSYIQST #: 1006175149
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Equinment Lease Agreement

Lease Dale; 2016-05-25
Leasa Verslon: i

KCL Approval#: 629925
KCL Tracking# 358641

Lessor KOOY BROTHERS LAWN EQUIPMENT LTD. Lessee, Lepal name:

Addrass: 1819 Wilsan Avanue Toronto; ON MSM 1A9 AMSEN QUARRY LIMITED

Dealer Ref. # Anthony Guido Non ine./Ltd company Operaling name:

Dealercode; KOO010 Salesperson: KEVIN FORD AMSEN QUARRY LIMITED

Phone: (416) 242-3513 Fax: (416) 242-6710 Cuslamer's address: 16 AMOS MAYNARD CIRCLE
Webpaga & Email: WOODBRIDGE ON L4L3B8

GSTIHST # R102874897 PST/QST #: 14407515 Homa #: 4164591037 Cell #; Fax i

PURCHASERS SALES TAX INFORMATION
Federal Sales Tax: GST/HST Is applicable,
Provinclal Sales Tax: PST/QST Is applicabla,

1 GENERAL PROVISIONS e

Lessor leases {0 Lessea and Lessee leases from Lessor for tha Term set out below the equipment described below under the heading “Leased
Equipment’ and all attachmenls and accessories thereto (together, the “Equipment’) on the lerms and condillons set forth below (fogether, this
*Lease’). Lessee acknowledges to and agrees with Lessor that: (i} Lessor will assign all of Lessor's right, tile and Interest in and to the Equipment and
this Lease o Kubola Canada Ltd,, which may be further asslgned by Kubota Canada Ltd, (following such assignment and any subsequent assignment
*Lessor” will mean Kubota Canada Lid. or any subsequen! assignee, as applicable); (Il) all amounts dua under this Lease are o be pald by Lessee (o
Kubota Canada Lid, or, upon futther notice from any subsequent assignee, to such assignes; (lli) it has received and Inspacted the Equipment and
found It to be acceptable and In good conditlon; {iv) It has racalved an operator's manual, a copy of the manufacturer's warranty and Instructions
regarding the safe operatlon of the Equipment Including, If applicable, the imporiance of any roll over proteclion siructure and a seat belt, all of which
have been explained to Lassee and which Lesses understands; (v) Lesses has raviewed with Lessor all maiters regarding safety In the operator's
manual and salety labels on the Equlpment and which Lessee tunderstands; (vl) by Lesses’s execution of this Lease, Lessse consents lo the relegse
by Lessor of all personal (including financlal) [nformalion respecting Lassee lo Kubata Canada Lid., any subsequent assignee and any credit repjiing
agency for the purpose of detarmining the cradit standing of Lessea; (vil) Lessor may also disclose fo and ablaln from any credit re)
credit Informatlon respecting Wessee; and (vill) it has recelved a frue copy of this Lease fully completed and including 7 pages.

Name: AMSEN QUARRY LUMIT Sallar: KOOY BROTHERSAAWN EQ
Sign: ¢ H C Officer Signature: i S Ny
Signing Date (YYYY-MM-DD) 9""‘( 'Y Signing Dale (YYYY-MM-DD)

v

Officer Name: Anthony Gulde Name of Officer:

2, GUARANTEE
In order to induce Lessor (o enter into the Lease (as defined above) and in considetation of the sum of Ten (§10,00) Dollars now pald by Lessor to the
undersigned {the recaipt and sufficiency of which are hereby acknowledgad), the undersigned unconditionally and lrrevocably guaranteas to Lessor the
complete and Umely payment and performance by Lessee of all of Lessee's obligations under the Leass, including, without limitation, the payment when
dua of each Monthly Lease Payment, and all other debts and llabliitles, presant or futwe, of any and every kind and nature, at any ime owing by Lesses to
Lessor undar or In respect of this Lease, The undersigned agrees that this guarantee shall cansttule a separale agreement and shall not ba discharged,
impaired or affected by the Insolvency of Lassee, the Incapacity or lack of powar and authority of Lesses to enter Into and Incur obligations under the Leass,
or the Invalidity or unenforceability of any term or condition of the Leass or any related documents, sny {allure by Lessor to perfect its securly inlerest In the
Equipment by reglstration, or any walver, modification or amendment of any lerms of the Lease or any related documents, The undersigned acknowledges
and agrees that thls guarantee, the Lease and all other related documents may be assigned by Lessor to Kubata Canada Lid. and may be further assigned
from {ime to ime withoul notice to the undersigned. If more than one person signs this guarantes, thay shall be jointly and severally llable here
term used In the Lease shall have the sama meaning when used In this guarantas,

#1, Guaranlor's nama! #2. Guaranlar’s pame:
Anloning Guido Kooy Brothars Lawn Equipm imite

Slgn: Sign: % / —

Address: 175 Wasltridge Dr. Address: 1919 Wilson Ave,
Klelnburg ON LOJ1CO Toronto ON M3M1AS
Date of Birth: 07/ 207 1964 Dato of Birth: 08/ 08/ 1956

Egqulpment Lease Agreement Page 1of7
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1< gy by Equipment Lease Agreement

KUBOT, CANADA LTD. Leass Date! 2016+05.25

5900 141h Avanua, Markham, ON L3S 4K4 Lease Verslon: 9

GST/HSY #: 102890654 KCL Approval i; 629925

PST/QST ¥: 1006170148 KCL Tracking# 358541
3.LEASED EQUIPMENT
Year Make Model Serial Dascription Amount
2010 GMP MFG, 4858-50HPB4 485840010 SQUARING SAW $09,310.40
2010 GMP MFG. 410-120-VSH 4120003 , QUAD POWERED BELT DRWE $43,763,70
2010 GHP MEG. HSEERY HS602610 AUTOMATIC ROLLOVER UNIT $59,195.94
2010 GMP MFG. $BW100 c101 STONE QUANTIFIER $31,774.74
2010 GIP MFG, 5443 559633 SGISSOR LIFT-6000 LBS. $3,384,30
2010 GMP MFG. 5433 SL59634 SCISSOR LIFT-500D LBS, §3,364,39
2010 GMP MFG, 5443 SL59635 SCISSOR LIFT-5000 LBS, $3,364,38
2010 GMP MFG, 5443 SL50B36 SCISSOR LIFT-5000 LBS. $3,304.35
2010 GIP MFG, 168-3HD 5693 MERGE CONVEYER $20,693,54
2010 OLYMPIA S0WX140'L 10-06-0047 FABRIC SUILDING $46,113,20
2008 JOHN DEERE 230C-L0 FF2300X603733 EXCAVATOR $37,841.83
2008 NPK GH10 83038 HYDRAULIC HAMMER §7,708,52
2006 JOHN DEERE 270C-LC FF2T0CX702529 EXCAVATOR 350,455,77
2008 JOHN DEERE 3044 LUID4IXD14T19 Whool Loadar $20,125,56
2010 GMP MFG, 188-806048MS 1464 14' ROLLOVER CONVEYER $39,072.09

Subtotal $4558,358.88

4, LEASED EQUIPMENT TRADED-IN
Year Make Model Sarjal Description Trade Value

Trade-In allowance

5. ADDITIONAL AMOUNTS TO BE INCLUDED Amount

{1) Equipment to be leased ' $459,356.88

(2) Add: Frelght and PDI $0.00

(3) Add: Admin fees and olher taxable charges $149.00

(4) Add: Reglsiration Fee! §54.00

(5) GPS Monitoring Fea! 30.00

(6) Physlcal Damage Insurance 30.00

(7) Subtolal $459,561.08

{8) Trade-In allowance 50,00

(8) Less: Llens outstanding on trade-in $0.00

Less: Trade In Equily §0.00

(10} Less: Cash down payment 50,00
(11) Tolal Lease Amount $458,561,88

STANDARD PAYMENT TERMS

Dellvery date 2016-05-25

Total duration of Contract in months 80

Less Interest walver months 0

Contract Amortization peried In months 60 Paymeni Amounl $7,365.27

Equipmant Lease Agreement Page 2of7
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1€s yby ey Equipment Lease Agreement
KUBOTA GANABA LTD, Lease Datat 2016-05-25
5900 141h Avanue, Markham, ON L3S 4Kd Lease Verslon; 1
GSTMST #: 102890654 KCL Approval #: 629925
PST/QST #: 1006170140 KCL Tracking#  35B541
Payment frequency Monthly Interest Start Dats 2016-05-25
Calculated 1st PMT date 2018-06-25
# of days alleration from Selected {5t PMT date 0
Selected 15t PMT date 2016.08.25
L.as¢ payment date 2021-08-25
UPFRONT PAYMENT
(16) Cash Downpayment $0.00
GST/HST $0.00
PSTIQST $0.00
Subtotat $0,00
{16) Other Non-Taxable $0.00
Payment due to Dealer on delivery §0.00

6, LEASE END PURCHASE OPTION

if the Lessee Is not In default under the Lease, the Lessas shall have en opllon to purchase all leased Equipment listed In section 3 above, at the end
of the term on at least 60 days writlen nolice prior to 2021-05-28

Purchase oplion at lease end Stated Valus $100,100.00

Maximum usage hours allowed 0

Late ratum charge per day $0.00

Cost per exira hour of usage $0.00

7. Payment Schedule
Date Seq # Pmt PSTIQST GSTIHST Total Pmt
2018-08-25 1 $7,365.27 $0.00 $857.49 §8,322.76
2016-07-28 2 $7,365.27 $0.00 $957,49 $8,322.78
2016-08-25 3 $7,386.27 $0.00 895749 §8,322.76
2018.09-25 4 $7,365.27 $0.00 $857.49 $8,322.76
2016-10-25 5 $7,365.27 $0.00 $957.49 $8,322,78
2016-11-2§ 3 §7,365,27 $0,00 $95T.49 §8,322.78
2016-12-25 7 $7,365.27 50.00 5957.48 $8,322.78
2017-01.25 a $7,385.27 $0,00 $957.49 §8,322.76
2017.02-25 9 §7,365,27 $0,00 $957.49 $8,322.76
2017-03-25 10 §7,385.27 $0,00 ’ $557.49 §8,322,76
2047-04-25 11 $7,365.27 $0.00 $957.49 $8,322.76
2017.05-25 12 $7,368,27 $0.00 $857.49 $8,322.76
2017-06-25 13 $7,365.27 $0.00 $957.49 $8,322,76
2017-07-25 14 §7,365,27 $0.00 $957.4% $8,322,76
2017-08-26 i85 §7,365.27 50.00 $057.49 . $8,322.76
20170925 16 $7,365.27 $0,00 §957.48 §8,322.76
2017-10-25 17 $7,365.27 §0.00 $857.49 $8,322.76
2017.11-28 18 $7,365.27 §0,00 $957.49 $8,322.76
2017412425 19 §7,365.27 $0,00 $957.48 38,322,786
2016-01.28 20 §7,365.27 $0.00 $857.49 $8,322,76
2018-02-25 21 §7,365.27 $0,00 $957,49 $8,322,78
2018-03-25 22 $7,365.27 §0,00 $957,49 $8,322.78

Equipment Lease Aqreement Page 3af7
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ﬂ(ﬂj-ﬁﬁ@&'@ Equipment Lease Agreement
KUBOTA CANADA LTTY Leass Date; 2016-05.25

5800 {4th Avanue, Markham, ON L3S 4K4 Lease Version: 1

GST/MST #: 102890854 ’ KCL Approval #: 829925

PST/QST #: 1006176140 KCL Tracking # 358541

2018.04-25 23 $7,385.27 $0,00 $957.49 §8,322.76
2018-06-25 24 §7,365,27 50,00 $957.49 §8,322.76
2018-06-25 28 $7,365.27 $§0.00 §957.48 $8,322.76
2018.07.25 28 $7,365.27 $0.00 $057.49 $8,322,76
2018-08-25 27 §7,365.27 50,00 $957.49 $8322,76
2018-08-25 28 $7,385.27 $0.00 $957.49 $8,322.76
2018-10-26 28 $7,385.27 50,00 5957.48 $8,322.76
2018-11.25 30 $7,365.27 50,00 $957.49 $8,322.76
2018-12:25 31 $7,3658.27 $0,00 $957.,49 $8,322,78
2018-04+25 32 $7,368.,27 $0.00 $957 .49 §8,322,76
2019-02-25 33 $7,365.27 0,00 $957.49 $8,322,78
2019-02-25 a4 $7:365.27 $0.00 $957.49 $6,322,76
2018-04-25 35 $7,365.27 £0,00 $957,49 $8,322,78
2019-05-25 36 §7,365,27 $0.00 $657.49 §8,322.78
2018-06-25 37 §7,365.27 $0.00 $957.49 £8,322.78
2019-07-25 38 $7,265.27 §0,00 $857,49 $6,322,78
2019-08-25 3p §7,365.27 $0,00 3857.48 $8,322,76
2018-00-25 40 §7,365.27 $0,00 $957.49 58,322.76
2018-10-25 41 $7,365.27 $0,00 $957.48 $8,322.76
2019-11-25 42 §7,385.27 50,00 $957.49 $8,322.78
2019-12:25 43 $7,355.27 $0.00 $957,49 $8,322.76
2020-01-28 44 $7,365.27 0,00 $857.48 $0,322.76
2020-02-28 45 $7,365.27 $0,00 $957.48 $8,322.76
2020-03-25 46 $7,365.27 $0,00 $857.48 $8,322,76
2020-04-25 47 $7,365,27 50,00 $957.49 $8,322.76
2020-05-25 48 $§7,365.27 50,00 $957,49 §8,322.76
2020-08-25 49 §7,365.27 50,00 $957.48 §8,322.76
2020-07-25 50 $7,365.27 0,00 $957.49 $8,322,78
2020-08-25 51 $§7,365.27 30.00 $957.49 $8,322.76
2020-08-25 52 $7,386.27 $0.00 $957.48 §8,322.78
2020-10-25 53 $7,365.27 $0.00 $957.49 §8,322.76
2020-11-25 54 $7,365,27 50,00 $957.40 $8,322.76
2020-12-25 55 $7,365.27 40,00 $957.49 $8,322,76
2021-04-28 56 $7.365.27 $0.00 $657,49 §8,322,76
2024-02-25 s7 $7,368.27 $0.00 $957.49 $8,322,76
2021-03-25 58 $7,365.27 $0.00 $957.49 $8,322.76
2021-04-25 59 $7,365.27 $0.00 $957.48 $8,322.76
2024.05-25 80 $7,365.51 $0.00 $957.52 $8,323,03
[8. METHOD OF PAYMENT

Purchaser shall provide 1o the Seller on the dsllvery date, payment Inslruments In the name of Kubola Canada Lid, or ths subsequent assignee as to

1. A chaque payabla o the Dealsr, If applicable,

2. Avold cheque on the pre-selacied account at & financial institution (the ‘Bank') from which withdrawals on account of the remaining scheduled
payment and any olher amounts owing here under will be mads In due course and the purchaser hereby Instructs the bank fo honour any chaque,
order or request drawn on i payable o the Seller's assignee, Kubota Canada Lid., In respect thereof, Purchaser shall provide lo the Selier on ths
dalivary date, paymaent Instruments in the name of Kubola Canada Lid, or tha subsequent asslgnee as {o, The account holder(s) Ideniified on page 1 of
this coniract as the Purchaser, hereby authorize Kubola Canada Ltd. to debit the account at the bank or other financlal Instilution Identified on the
volded chequa that Purchaser have provided to us or that Purchaser may fdentiy to us from Ume {o time (the *Account™) for (i) the amount of eagh
payment due under the Contract on or shorly after ts payment due date as set out In the Confract and (i) al the same lime, any overdue payment,
unpald interest or other charges that become due under the Contract at any fime, In each case, without prior notice to you, Purchaser understands that
this authorizallon may be cancaliad by the Purchaser at any time upon 30 days’ writlen notice glven by Purchaser to Kubota Canada Ltd.; however, i
you canceal this authorizatlion, the Purchaser will remain obligated to pay Kubola Canada Lid. all amounts due or owing undet the Contract, The
Purchaser may obtaln a sample cancellation form, or furiher information on the right to cancel this authorizalion, at your financial institution or by
visiting www.cdnpay.ca. Purchaser acknowledgaes that this autharization Is being glven for the benefit of Kubota Canada Ltd. and the financial
Institution at which tha Account is held (the “Processing Institution™) and Is balng anferad into In consideration of the Processing [nstitution agreelng to
process pra-autharized debit requests (each, 3 “PAD") against the Account in accordance with the rulea of the Canadian Payments Associalion,
Purchaser acknowledges that delivery of this authorization lo Kubola Canada Lid. also constitutes detlvery thareof by the Purchaser {o the Processing

Eguipment Lease Agreement Page 4o0f7
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I€s gy Equipment Lease Agreement
KUBOTA GARABA LTD, Lease Date: 2016-05-25

5300 14th Avonua, Markham, ON L3S 4K4 Lease Version; 1

GSY/HST #; 102040654 KCL Approval# 629925

PEY/OST #: 1008179140 KCL Tracking # 358541

insfitulion, and that the Procassing fnstitution is nof required {o verlfy that each PAD submitled by Kubofa Canada Ltd, has been Issued [n accordance
with tl}ls authorizalion {including the amount) or that the purpose of (ha payment for which a PAD was submitted has been fullilled as a condlilon of
honoring a PAD, The Purchaser has certaln recourse righis if any debit does not comply with this authorization. For example, the Purchaser has the
right to recefve reimbursement for any debli that is not authorized or Is not conslistent with this authorizallon. To oblaln mora Informatian on your
recoursa rights, you may conlac! your financlal Institutlon or visli www.cdnpay.ca

/9. INSURANCE I

Lessee shall arrange {o have the leased Equipment Insured for replacemant value under a standard insurance pollcy contalning the usual limltations
and designating the Lessor and Kubola Canada Ltd, as loss payees and the Lesses shalt maintain af i's expensa liability coverage

0. ADDITIONAL TERMS AND CONDITIONS ]

{a) Lessee shall use the Equipment In & prudent manner and shall maintaln and repalr the Equipment as a prudent owner would do using only repalr
parts proacdbaed by the manufacturer of the Equipment, Unless Lessee has exercised lis option lo purchase the Equipment atihe end of the term and
has pald the oplion price In full, Lesses shall retun the Equipment to Lessor al such locatlon as Lessor shall designale In good conditlon and repalr, 1
Iha Equipment has not been used, maintained and repalred as required with the resuft that Its falr market value is less than the Residual Value, then
Lesses shall pay to Lessor the amouni, as detammined by Lessor, which represents the reduction In falr market value as a result of faflure lo proporly
usy, malntain or repalr the Equipment,

(b) Lessea shall keep the Equipment fres and clear of any llen, securlly interest or other encumbrance and If Lessee does nol do so, Lessor may pay
off any such llen, securily Intarast or other encumbrance and such amount shall be due and payable forthwith by Lessee lo Lessor.

(c) Tha Equipment shall remain personal or movabie property and shall no! form part of any real property on which It Is localed, and Lesseas shall not
allow the Equipment (o be affixed In any way to any land or bullding. Lessee shalf not, without the written permlission of Lessor, remove or pemmit
removal of the Equipment from he provinge or temitory In which the Equipment was delivered by Lessor, part with possesston of tha Equipment
(excapt thal the Furchasar may use the Equlpment for hire In the course of is business on commerclally reasonable ferms).

(d) Lessor warrants that the EqQuipmanl conforms lo the description In this Lease and assigns {o Lessee the benefit of the manufaclurer's warranty,
LESSOR MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OR OTHERWISE, WITH RESPECT TO THE EQUIPMENT,
INCLUDING WITHOUT LIMITATION, AS TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE EXCEPT THAT IF LESSEE IS
AN INDIVIDUAL AND [§ NOT PURCHASING THE EQUIPMENT FOR BUSINESS PURPOSES, ANY WARRANTIES REQUIRED BY STATUTE
SHALL APPLY TO THE EQUIPMENT., All clalma pursuant lo ths above wareanly 8s lo the description of the Equipment must be made In willng wilhin
30 days of Lessea's recalpt of the Equipment. Lessee agrees that Lessee will make all paymanis when due hereunder to Kubota Canada Lid, or any
subsequant assignee even though Lessee has a dispute with the manufacturar of the Equipmant respecling its warranty, wilh the Lessor hamed
above, or for any other reason,

(e) Lessee reprasents to Lassor that Lessea owns the trade-in (If any} described above fres ang clear of all encumbrances, and If such Is not the case,
Lessar may, In addilion fo any other remady under this Lease, pay {he amounl of any such encumbrance and such amoun! shall be due and payable
forthwith by Lessee lo Lessor,

(0 Lessea shall mainlzin in force all risks properly damage Insurance for the Equipment and third pary llabillty Insurance, in each case In an amount
specified by Lessor, as Jong as any amount ramains owing hereundar, Lessse shall provide Lessor with a cenlified copy of each policy of Insurance
which shall name Kubola Canada Ltd. as first loss payee under the properfy damage insurance and as an addilional insured under the thlrd party
liabllity insurance, and shall upon request provide Kubata Canada Lid, with a copy of all renewals thetaof as they coma Into effect, Each Insurance
company chosen by Lessea must be accaplable to Lessor, Lesses may also reques! Lessar o arange for Insurance coverage for Lessea, however
such Insurancs coverage provided by the Lessor shall be limited (o all risks propery damages insurance for the Equipmant and shall not Include third
party llability insurance, If Lessea requests that Lessor arrange for Insurance coverage, the service fee for the coveraga shall he included in the Total
Lease Cost, provided that if such Insuranca is declined by the Insurer In whole or In part or If any pramlum Is retumed to Lessar upon cancallation or
resilialion of a policy, Lessar's only obligation shall be ta eredit Lesses with the amount of any premium so returned, If Lessee doas not comply with all
terms of this clausa, Lessor may effact and maintaln tha required Insuranca, and the fees for such Insuranca shall be forthwith due and payable upon
demand, but Lassor shall notin any event be obliged to effect or malntain Insurance, Lessee hereby assigns lo Lessor all refunded Insurance
premiums and, 5o long as any amount remalns owing hereunder, imevocably appoints Lessor as the atiomey of Lesses In the name of Lessee to
axercise all ights of Lessee under any such policles, and if Lessee dafaulls under this Lease, Lessor may, In addltion lo any other remedy, cancel or
reslliate any such policy and collect any refunded premium and apply It to the amounts due hereunder. Any loss paymsnt {o Lessar may, ai the option
of Lessar, be applied to repalr the Equipment or to pay any amount owing hereunder,

{g) Lessaa shall be In defaull, under this Equipment Lease Agreement, or any other Conditional Sales Contract or Equipment Lease Agrearment
assigned to Kubota Canada Lid., if Lessee does not pay any amaunt owing under this lease when dus, violatas any other term of this Lease, if any of
the Equipment is confiscated of is nol used In accordanca with this Leass, if Lessor [n Its discretion deems (he Equipment In danger of misuse or
confiscallon or at risk of loss, If & proceeding In bankrupley, recelvership, winding-up, insalveacy, or protection against creditors or for the dissolution of
Lessee Is Institufad by or against Lessee or any of (he property of Lassee, If any exscution, attachment, disiress or writis levled upon any of Lessen's
property, or If Lessea dles,

(b} If Lassee dofaults, undar this Equipment Lease Agresmant, or any other Conditisnal Sales Contract or Equipment Lease Agreement assigned lo
Kubota Canada Ltd., Lessor may (i} declare the Term of this Lease {o be al an end and, with or without legal procass, laks immedlate possession of
the Equlpment and, without furthar nolice or demand, sell, lease or otherwlse dispose of the Equipment on such terms and conditions as Lessor may
determine; (il) as agent for Lesser, and without declaring the Term of this Laase lo be al an end and, whather or not Lessor has taken possession of
the Equipment, lease the Equipment lo another person on such terms and condiflons as Lessor may determine, The proceeds of any such sale, lease
or other dispasilion when received shall be applied first against all costs of repairs and all other cosls Incurred in connection with the repossession,
lease and sale of the Equipment, including al! salicitors faes, and then in reduction of the unpald balance of the amount due hereunder by Lessee 1o

Equipment Lease Agreement Page S5of7
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ﬂ{p JB? @ga@ Equipment Lease Agreement
KUBOTA CANABA LTD: Lease Dale! 2016-05-25

5900 14th Aveniue, Markham, ON L35 4K4 Lease Verslon: 1

GETMHSY #; 102800654 KCL Approval#: 529925

PETIQST #: 1008179140 KOL Tracking # 358541

Lesspr and acerued interest thereon. All rights and remedles hereunder are cumulalive and not allemative. Faliure by Lessor o exarclse any sight or
remady shall not constifute a walver thereof or affect the right of Lessor to exerclse any other right or remedy. Lessor may racover possession of the
Equipment and/or all montes dus and payable under this Conlract as parmitied by law in fieu of, In addition lo, concurrently with, or after or before the
exerclse ofany other righls of Lessar hereunder. No Judgmenl shall creala any mergar of Lessor's rights heteln,

(i) If Lessea does not pay any amount owing under this Lease when due, interest shall accrue dafly on the unpaid balance of such amount at the rate of
24% per annum and shall ba pald by Lessee to Lessor on demand, Any unpaid Interest shall be compounded monthly.

() Excapt for any security that may now or at any future fime be taken as collateral hereto or any promissory note or other avidance of indebledness,
thls Lease constitute the enlite agreament betwaen the parlles.

(k) In no event shall Lessor be liable to Lessea for any speclal damages or for loss of profils or other, indirect or consequential damages atlsing from
the Equipment or s use or operation, Lessee assumes all risks and responsibillly related to the ownership ar uss of the Equipment, whether used
alone or In comblinalion wilh other Equipment and agrees to indemnlfy and save Lessor harmless from all cosls, losses, damages, liabliitles, actlons,
clalms or procesdings of any nalure or kind in respect of such ownership or use.

{1y This Leasa shall ensure to the henefit of and be binding upon the heirs, executors and persanal representatives of Lessee {If an Individual), and
shall ensure to the benefit of, and be binding upon the successors and asslgns of Lassor. Any referance to the male gender Includes the femals
gender and vice-versa, any reference to the singular Includes the plural and vice-versa, where the context so requires, Lessee may not assign its rights
or obligatlons hersunder withau! the consent In wriling of Lessor.

(m) Lessae, If a corporation, agrees that tha Limltation of Clvil Rights Act of the Province of Saskatchewan shall hava no application to this Leass or
any agteament or Instrument renaewing or extending or collateral to this Lease, Any provislon of this Leass that Is prohibited or unenforceabls by the
law in any Jurlsdiction shall not Invalidate the remalning provislons of this Lease. This Lease shall ba gavemed by tha laws of tha province where the
Equipment Is located at the time of executlon hereof.

{n} IF THIS GONTRACT 18 EXECUTED IN THE PROVINCE OF QUEBEC, THE PARTIES HERETO CONFIRM HAVING REQUESTED THAT SAME
TOGETHER WITH ANY DOCUMENTS RELATED THERETO BE DRAWN UP IN ENGLISH; S| CE CONTRAT EST SIGNE DANS LA PROVINCE DE
QUEBEC, LES PARTIES CONFIRMENT AVOIR REQUIE QUE CELUI-C| DE MEME QUE TOUS LES DOCUMENTS Y AFFERENTS SOIENT
REDIGES EN LANGUE ANGLAISE,

(o) If a GPS unlt Is an attachment or accessory to the Equipment and the cost thereof Is Included in the cost of the Equipment sold hereunder, then
Saller shall at all fmes during the Tem of the Lease have access (o all Informatlon, Including personal information, collacted In connection wilh such
GPS unit from any source, which potentially Includes the personal Information of Individuals, employees, passengers and other third partiss.
Purchaser shall nof take any steps to Interfere with such accass, until the Amount 1o be Financed, interest (hereon and ali other amounts owlng by
Purchaser o Seller under this Confract have been paid In full,

Equlpment Leasa Agreement Page Bof7
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Equipment Lease Agreement

KUBOT CANARA LTD, Lease Dale: 2016-05-25

5000 14th Avonuo, tarkham, ON L3S 4K4 Lease Verslon: 1

GSTMHST ¥ 102690654 KCL Approval #. 529925

PATAST ¥: 1006175149 KCL Tracking # 358541
@surance Confirmation
Insurance Company Name; [atact Insurance
Insurance Broker Name; CORNERSTONE INS. BROKERS
Insurance Broker Address: 8001 WESTON RD,
Insurance Broker Phone # 888-768-8001
Insurance Broker Fax #;
Insurance Policy Number;  CSIB107909
DESCRIPTION AND VALUE OF EQUIPMENT TO BE INSURED
Year  Make Model Serial Description Amount
2010 GMP MFG. 485B-50HPa4 435840010 SQUARING SAW $89,316.40
2010 GMP MFG, 410-120.VSH 4120003 QUAD POWERED BELT DRIVE $43,763.70
2010 GMP MFG, HSBORV HSB02510 AUTOMATIC ROLLOVER UNIT $53,135.91
2010 GMP MFG. 58W100 c10 STONE QUANTIFIER SH.IM4.74
2010 GMP MFG, 5443 8159533 SCISSOR LIFT-5000 LBS, $3,364,30
2010 GMP MFG, 5443 SLEB6A4 SCISSOR LIFT-5000 LBS, $3,364,38
2010 GMP MFG, 5443 SL89835 SCISSOR LIFT-5600 LBS, $3,364,36
2010 GMP MFG. 5443 §1,50838 SCISSOR LIFT-5000 LBS, 53,364,30
2010 GMP MFG, 168.3HD 5603 MERGE CONVEYER $20,693.64
2010 OLYMPIA SOWX140L 10-08-0047 FABRIC BULDING $48,113,20
2008 JOHN CEERE 230C-LC FF2300XB03733 EXCAVATOR $37.841.83
2008 NPK GH10 L 83038 HYDRAULIC HAMMER $7,700,62
2008 JOHN DEERE 27000 FF270CX702520 EXCAVATOR $50,458.77
2008 JOHN DEERE 304J LU304IXD14718 Whest Loadar $29,125.66
2010 GMP MFG, 168-B0G048MS 1484 14' ROLLOVER CONVEYER $38,972,09

| understand that {o provide protection from serlous financlal loss, should an accidant or loss occur, my Instaliment contract requlres the equipmant
{excludes parsonal Injury and lability) to he covered both on and off my proparty with Insurance agalnst all risks including fire, theft, colilston, upset,
accidental damage. Fallure lo provide such Insurance consiftutes a dafaull and glves Kubola Canada Lid., the right lo daclare the entire unpald
balance Immadlalely tue and payable. Accordingly, | have arranged for the required Insuranca thraugh the Insurance company shown above and
have requesiad my agent to nole Kubota Cradlt Corporation's Interest In the equipment and endorse the policy with a loss payabla endorsement In

favor of Kubola Canada Uid,

This Is to authorize the Insurance company named above lo fumish KUBOTA CANADA LTD, 5900 14th Ave, Markham Ontarlo, L3S 4K4 with property

damage Insurance on the above described Equipment will a "Loss Payable clause as their Interest may appear” for the period:

3\

- beginning on 2016-05-25

and ending on  2021-05-25

Slgn: %

for the amounts Indicated above.

\

{.agal firs, middle and lashnama: Seller;  KOOY BROTHERS LAWN EQUIPMERT LTD
A Authorized signing officers’hame:
/\ —
S\ Slgn:
7/
Equipment Lease Aqreement Page 70of7



KUBOTA CANADA LTD,
5900 - 14" Avenue,
Markham, Ontario
L3S 4K4

GUARANTEED BUY OUT CONFIRMATION

LEASE#: 629925

DATED: May 25, 2016

129

Year Make Description Model Serial Number
2010 GMP MFG, SQUARING SAW 48SB-50HP’4 485840010
2010 GMP MFG, QUAD POWERED BELT DRIVE 410-120-VSH 4120003
2010 GMP MFG. AUTOMATIC ROLLOVER UNIT HS60RV HS602510
2010 GMP MFG, STONE QUANTIFIER SBW100 Cl10!

2010 GMP MFG, SCISSOR LIFT-5000 LBS, 5443 SL59633
2010 GMP MFG, SCISSOR LIFT-5000 LBS. 5443 SL59634
2010 GMP MFG. SCISSOR LIFT-5000 LBS, 5443 SL59635
2010 GMP MFG. SCISSOR LIFT-5000 LBS, 5443 SL59636
2010 GMP MFG. MERGE CONVEYER 168-3HD 5693

2010 OLYMPEIA FABRIC BUILDING 50'WX140'L 10-06-0017
2006 | JOHN DEERE | EXCAVATOR 230C-LC FF230CX603733
2006 NPK HYDRAULIC HAMMER GHI0 83936
2006 | JOHN DEERE | EXCAVATOR 270C-LC FF270CX702529
2006 | JOHN DEERE | Wheel Loader 304 LU304TX914719
2010 GMP MFG, 14' ROLLOVER CONVEYER 168-606048MS 1464

Please accept this letter as an advance notice pertaining to Section 6. LEASE END
PURCHASE OPTION) of the above described vehicle lease that we will purchase the
leased vehicle at the expiry of the lease term for the option price shown on face of the
described lease contract thereof.

LESSEE: Amsen Quarry Limited
16 Amos Maynard Circle
Woodbridge, Ontario

LAL 3B8

Tel: 416-459-1037

AUTHORIZED SIGNATURE: |

Anthony Guid%g



Invoice - 6444 PF

KOOY BROTHERS LAWN EQUIPMENT LTD. 130
1919 WILSON AVE,
TORONTO, ONT. PH# 416-242-3799 FAXH 416-242-2479
MIM 1A9 wyw kooybros.com HST# R102874897
L:ShipiTo
KUBOTA CANADA FINANGE AMSEN QUARRY LIMITED
5900 14TH AVE 16 AMOS MAYNARD CIRCLE
MARKHAM, ON L3S 4K4 WOODBRIDGE, ON L4L 388
10 ! ) v “Transaction: -
Antonio Guldo ) (416) 4581037 Finance
L GointerRe LN B A168 Peison” ; Ditely| 1% Referefioe 1] epartient iy
Kevin Ford 30/05/2016 Lease# 629925 Providential
Model; In Description’; L L4 Ordered ~BIO'd - Shipped. - List Net- ™ ‘Amount
4ADSB-50HP84  GMP 2010 GMP MFG, Sguaring Saw 1 0 1 $89,316.40  $B9,316.40
SN 485840010
410-120VSH  GMP 2010 GMP MFG, Quad Powered Built Drive 1 0 1 $43763.70  $43,763.70
SN 4120003
HSBORY GMP 2010 GMP MFG. Automalic Rollover Unil 4 0 1 $53,135.91 $59,135.91
SN HS602510
SBW1CO GMP 2010 GMP MFG. Stone Quaniifier ) 0 1 $31,774.74 $31,774.74
SN ¢101
5443 GMP 2010 GMP MFG. Scissor UR-6000 LBS B 0 4 §3,364.35  S13457.52
SN 5159633
SN $159634
SN SL58635
SN SL§9636 ‘
168-3HD GMP 2010 GMP MFG. Merge Conveyet T 0 1 $20,693,64 $20,693.64
SN 5693
50'WX140L OLP 2010 Olympia Fabric Buliding Y 0 1 $48,113.20 $48,113.20
SN 10-06-0017 o ~ o
230C-LC JNDR 2006 John Deere Excavalor 0 1 §37,841.83 $37,841.83
SN FF230CX603733
GH10 NPK 2006 NPK Hydraulic Hammer 1 0 1 $7,708.52 $7.708.52
SN 83936 - .
270C-LC JNDR 2006 John Deere Excavator 7§ ) 1 S$80,465.77  $50,455.77
SN FF270CX702529
3044 JNDR 2006 John Deere Wheel Loader 1 0 1 $23,125.56  5$23,125.56
SN LU304JX014719
168-506048MS  GMP 2010 GMP MFG, 14 Rollover Conveyer 1 0 1 $39,972.09  539,972.09

SN 1464

*Residual P&ymeﬁté for Lea'se 609757,
Involce Total  $459,358.88
Sales Tax $0.00

Grand Total  $459,356.88

Payrment Detalls L anieMemo s < T Clerk . Dale. Amount
Lease# 628925 KUBOTA CANADA FINANCE Stephanie 30/05/2016  ($459,358.88)

Payment Total  (5459,358.88)

Balance Due $0.00

Thank you for your business! All Clalms and Relurned goods must be accompanied by this invoice, There will be no refunds or
exchanges on any electrical pants or Special Order parts. A 20% restocking fee will be applied to all other parts returns. The
factory warranty constitutes all of the warranties in regards to the invoiced items,

Notes: { { Customer acknowledges racalpts thereof:
fid
1) h

KOOY BROS LAWN EQUIP, LTD Invoice 6444 PF AMSEN QUARRY LIMITED Page 1of 1







iyt
KUBOTA GANABA LD,
5900 14th Avenue, Markham, ON L3S 4Kd

GSTHST #! 102890854
PSTIQST #: 1006179149
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Equipment Lease Agreement

Lease Date: 2016-05-25
Laase Verslon: 1

KCL Approval #: 625927
KCL Tracking # 358616

Lessor KOOY BROTHERS LAWN EQUIPMENT LTO.
Address: 1919 Wilson Aveaus Toronto; ON MSM 1A%
Daaler Ref. # Anlhony Guido

Dealer code: KOO010 Salesperson: KEVIN FORD
Phone; (416) 242-3543 Fax: (416) 242.8710
Webpage & Emall:

Lessee, Legal name:

ROYAL CANADIAN BEDROCK INC,

Non inc./Lid company Operaling name;

ROYAL CANADAIAN BEDROCK INC,

Cuslomer's address: 16 AMOS MAYNARD CIRCLE
WOODBRIDGE ON L4383

GST/HST #: R102874997 PST/QST # 14407515 Homs ¥: 4164591037 Cell % Fax #:

PURCHASERS SALES TAX INFORMATION
Federal Salas Tax: GST/HST Is applicabla,
Provinclal Sales Tax; PST/QST Is applicable,

1 GENERAL PROVISIONS AN

Lessor leases to Lessee and Lessee leases from Lessor for the Term set out below the equipment described below undsr the heading “Leased
Equipment” and all altachments and accessories thereto {together, the "Equipmen(™) on the {enms and condltions set forth below {together, this
“Lease®), Lessee acknowledges lo and agrees with Lessor that: (I) Lessor will assign all of Lessor's right, (lile and Interest In and to the Equipment and
this Lease lo Kubota Canada Ltd,, which may be further assigned by Kubola Canada Ltd, (followlng such asslgnment and any subsequent assignment
“Lessor’ will mean Kubofa Canada Lid. or any subsequent assignee, as applicabla); (i) all amounts dus under this Leasa are to be pald by Lessee to
Kubota Canada Lid, ar, upon further notice from any subsequent assignea, lo such assignee; {il} it has recaived and Inspecled the Equipment and
found it {o be acceptabla and In good condilion; (Iv) It has recelved an oparalor's manual, a copy of the manufacturer's warranty and Instruciions
ragarding the safe operafion of the Equipment Including, if applicable, the Importance of any rofl over protection structure and a seat belt, all of which
have been explalned to Lessee and which Lessee understands; (v} Lessee has raviewed with Lessor all matters regarding safety In the operator's
manual and safely labels on the Equipmen! and which Lessee understands; (vi) by Lesses's execution of this Lease, Lessee consents o the release
by Lessor of all personal {Including financlal) infermatllon respeciing Lessea to Kubota Canada Lid,, any subsequent assignes and any credil reporting
agency for the purpose of determining the credit standing of Lesses; (vil) Lessor may also disclose to and oblain from any credil reporting agency any

credit information respecting Ledyee; and (viif) it has racelved a true topy uf this Lease fully completed ;‘rylng 7 pags

Name: ROYAL CANADI EDROCK INC, Seller; KOOY BROTH LAWN EQUIPMENT LTD.
b

)/‘ 4 /

Sign: Qfficer Signature:

W

Signing Date {YYYY-MM-00

Name of Officer:

Slgning Date ((YYY-MM-DD) __ 2 ’/("(" {

Officer Name: Anthony Guido

2, GUARANTEE
In order to Inducs Lessor lo enter inlo the Lease (as defined above) and In cansiderabion of the sum of Ten ($10,00) Dallars now paid by Lessor to the
underslgned {the receip! and sufficlency of which are hereby acknowledged), the undarsigned unconditionally and lrrevecably guarantaes to Lesser the
complete and fimely payment and performanca by Lessee of all of Lessea's obligations under the Lease, including, without limitation, the paymenl when
due of each Monthly Lease Payment, and all other debls and flabiliies, present or future, of any and every kind and nature, at any ime owlIng by Lessee to
Lessor under or In raspect of lhis Lease. The undursigned agrees that this guarantee shall constilute a separate agreement and shall not be discharged,
impaired or affected by the Insolvency of Lessee, the incapacily or lack of powar and authorily of Lesses to enter into and incur obligations undet the Lease,
or the invalidity ar unenforceabllity of any term or condition of the Leass ar any related documants, any failure by Lessor to perfect ils security Interast in the
Equipment by registration, or any walver, modlficatlon or amendment of any terms of the Lease or any relaled documents, The undersigned acknowledges
and agrees thal thls guaranles, the Lease and all other related documents may be assigned by Lessor lo Kubola Ganada Ltd, and may be further assjgned
from me to ime withaut notice to the undersigned, If more than one person signs this guarantes, they shall be jeintly and severally liable hereundeyy Any
term used in the Lease shall have the same meaning when used In this guarantee,

#1. Guaranior's name: #2, Guarantor's name:

Antonino Guldo Kgoy Brothers Lawn Equlpm/eg/zﬂﬁe;d
Sign: X smn:% v N Y
Addrass: 175 Waslridge Dr, Addrass: 4919 Wilson Ave,

Klelnburg ON LOJICO Toronlo ON m8M1AS
Data of Birth: 07/ 20/ 1964 Date of Blrth: 08/ 06/ 1956

he 2
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Equipment Lease Agreement

KUBOTA CANADA LTD, Lease Dale: 2016-08.25
5800 14th Avenus, Markhiam, ON L3S 4K4 Lease Version: 1
GSTAST #: 102830854 KCL Approval #: 628927
PST/QST #; 1006170149 KCL Tracking # 358616
3.LEASED EQUIPMENT
Year  Make Model Serial Description Amount
2003 WILSON 1.8 HD30-11630-03149 OVERHEAD GANTRY SAW $75,881,02
1997 CAY 980G ! 2KRO1235 Wnael Loader $58,263,26
2013 KUBOTA IKXDST-4GA 21845 EXCAVATOR $48,554,50
2005 VOLYO L2208 £V35430 Wiisal Loadar $432,254.46
2014 KUBOTA ISVLED-2HFG 13943 SKID STEER LOADER $53,114.38
2008 Jcs 436HT JCB43800L7 1305303 \Whoe! Loador $45,071,83
2011 JCB 456HT JCBASE00HD 1304170 Whoal Loadar $05,151.64
2010 PARK INDUSTRIES PYTHON il 138368 DIAMOND SAW $38,060.66
2013 DAEWOO LOLAR 3000-V 1305 EXCAVATOR CMW RTS SAW $37,059.08
1898 FIAT ALLIS ¥R220 OGM40B58MOESTO10M Wheo! Loader $30,047.60
2005 CAT 508 CATODBOBLTAR00543 Whasl Loadar $37,059.06
2000 OGDEN 8-40300 0Giose STONE SPLITTER $50,079.81
2008 PARK INDUSTRIES 38-15-150 108542 STONE SPLITTER $32,561.88
2008 PARK INDUSTRIES PCDC-30-120 109543 CONVEYE WITH 5KID L;0ADER §32,561.08
Subtolal $774,171.38
4, LEASED EQUIPMENT TRADED-IN
Year  Make Model Serial Description Trade Value
Trade-in allowance
5. ADDITIONAL AMOUNTS TO BE INCLUDED Amound ~
(1) Equipment to be leased P sT1a71a9
(2) Add: Fraight and PDI $0.00
{3) Add: Admin fees and other taxable charges $141,00
(4) Add: Registration Fae! $54.00
{5) GP$S Monltoring Fee: §0,00
(6) Physical Damage Insurance $0.00
{7) Sublotal §774,366.39
(8) Trada-in aflowance $0.00
(9) Less! Liens outstanding on trade-in §0.00
Less: Trade [n Equity $0.00
(10} Less: Cash down payment $0.00
{11) Total Lease Amount $774,366.39
STANDARD PAYMENT TERMS
Delivary date 2016-05-25
Total duration of Contract In months a0
Less Interest waiver months [
Contract Amortization period In months 60 Payment Amount $13,144,87
uipment Lease Agreement Page 20f7
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0p ply ey ey Equipment Lease Agreement
KUBOTA GANADA LTD, Laase Date: 2016-05-26
5900 14th Avanuo, Markiam, ON L3S 4K4 Leasa varsion: 1
GSTMST #; 102090654 KCL Approval #; 629927
PSY/QST #: 1006176149 KCL Tracking# 358616
Payment frequency Maonthly interes! Start Dale 2016-0§-25
Calcutated 15t PMT data 2016-06-25
# of days gllerafion from Selected 1st PMT date [}
Sslecled 15t PMT date 2016-08-23
Last paymen! dale 2021-05-28
UPFRONT PAYMENT
(15) Cash Downpayment $0.00
GST/HST $0.00
PST/QSY $0.00
Sublotal $0.00
(16} Olher Non-Taxable $0.00
Payment due {o Dealer on delivery §0.00

l6. LEASE END PURGHASE OPTION

If the Lessee Is not In default under the Lease, the Lessee shall have an optlon to purchase all [sased Equipment listed In section 3 abave, at the end
of the lerm on at least 60 days wrilien notice prior lo 2021-05-25

Purchase option at lease snd Stated Value $100,100.00

Maxlmum usage hours allowed 0

Late retum charge par day 50.00

Caost per exira hour of usage $6.00

7. Payment Schedule
Date Seq# Pmt PSTIQST GST/HST Total Pmt
2016-06-25 1 $13,144,97 $0.00 $1,708,85 $14,853.82
2016-07-28 2 $13,144,97 $0.00 $1,708.85 $14,853,82
2016-08-28 3 §13,144,87 50,00 §1,708.85 $14,863.82
2016-08-25 4 §13,144,97 $0.00 $1,708.85 $14,853.82
2016-10-25 5 $13,144.07 §0,00 $1,708.85 $14,863,82
2016-11-25 B $13,144.97 $0.00 $1,708.85 $14,652.82
2018-12-26 7 $13,144.97 $0,00 $1,708,85 $14,053.02
2017-0§-25 8 §13,144.57 $0,00 §1,708.85 $14,853,82
2017-02-25 ] $13,944.07 $0.00 §1,708.85 §14,853.82
2017-03-25 10 $13,144.97 $0,00 $1,708.85 §14,853.82
2017-04-26 11 $13,144,97 $0,00 $1,706.85 $14,853.82
2047-05-25 12 $13,144,87 $0.00 $1,708.85 + $14,053.82
2017.06-25 13 $13,144.97 $0,00 $1,708.85 $14,863,82
2047-07-25 14 $13,144.97 $0.00 $1,708.85 $14,853.82
2017-08-25 15 $13,144.87 50,00 $1,708.85 $14,853,82
2017-08-25 16 $13,144,97 $0.00 $1,708.85 $14,853,82
2017-10-25 17 §13,144.97 $0,00 $1,708.85 $14,853.82
2017-11-25 18 $13,144.87 $0,00 $1,708,85 §14,853,82
2017-12:25 18 $13,144.87 $0,00 §1,708.85 514,053.82
2018-01-25 20 $13,144,97 $0.00 §1,708.85 $14,853,82
20180225 21 $13,144.97 $0.00 $1,708.85 514,853.82
2018-03.25 22 $13,144,97 $0,00 §1,708,86 $14,853,62

Equipment Lease Agreement Pags  30of7



242

i yby ey Equipment Lease Agreement
KUBOTA CARNADA LTD, Lease Date: 2016-05-26

5900 14ih Avenue, Markham, ON L3S did Lease Version: 1

GSTHST #; 102090854 KCL Approval #; 628827

PSTIQST #: 1006179149 KOL Tracking# 358618

2018-04-25 23 $13,144,97 $0.00 $4,708,85 $14,853,62
20180625 24 $13,944,87 $0.00 51,708.63 $14,853,82
2048-06-25 25 $13,144,97 $0.00 §1,708,85 $14,853.82
2018-07-25 26 513,144,97 $0.00 $1,708.85 $14,853,82
2016-08.25 27 $13,144.97 $0.00 $1,700.85 §14,883.82
2016-08-25 28 $13,144.97 0,00 $1,708.85 $14,353,82
2018-10-25 25 $13,144.87 50,00 $1,708.85 $14,855,82
2018-94-25 30 $13,144,87 $0,00 $1,708,85 $14,853,62
2010-12-25 31 $19,144.87 $0,00 $1,708.85 $14,853.02
2019.04.25 a $18,444,87 $0.00 §4,708.85 $14,853.62
2019-02-28 33 $13,144.97 " 5000 51,708.85 $14,853,82
2016-03-28 34 $13,144.97 $0.00 §1,708.85 14,853,062
2019-D4.25 35 $13,144.57 $0,00 §1,708.85 814,853,802
2018-05-25 36 $13,14¢.87 $0,00 $1,708,85 $14,883,82
2019-08-25 37 $13,144,87 $0.00 $4,700,85 $14,063,52
2019-07-25 38 $13,144.97 $0,00 $1,706,85 $14,853.62
2019-08-25 39 $43,144.67 $0.00 $1,708.85 $14,853,02
2016-08-28 40 $13,144.97 $0.00 $1,706.88 $14,853.82
2015-10.25 41 $13,144,87 50,00 51,708,85 §$14,853,82
2018-11-25 42 $13,144.97 $0.00 §1,708.86 $14,863,62
20184225 4 $13,144.97 $0.00 $1.700.55 $14,653,82
2020:04-25 44 §13,144.97 0.00 $1,708,85 $14,653.82
2020-02:25 45 $13,144.97 $0.00 $1,706.85 $14,053.82
2020-03-25 48 $13,144.57 $0,00 $1,708.88 $14,86,82
2020-04-25 47 $13,144.97 50,00 $1,708.88 $14,653.82
2020-05-25 48 $13,144.07 50,00 $1,708,85 $14,050.82
2020-06-25 48 $13,144,97 $0.00 $1,708.85 $14,853.82
2020-07-25 50 $13,14497 50,00 §1,708.85 $14,853,82
2020-08-25 51 $13,144,97 0,00 $1,708.85 14,053,682
2020-08-25 52 $13,144,87 $0,00 §1,708.85 §14,863.52
2020-10-25 53 $13,144.97 $0.00 §1,708.85 $14,853.82
2020-11-25 54 $13,144,97 $0.00 $1,708.85 $14,653.82
202012-25 55 $13,144,97 $0.00 $1,706.85 $14,053,82
2021-01-25 56 513,144.97 $0.00 $1,708.85 $14,053,82
2021-02-25 57 518,144,087 $0.00 $1,700,85 $14,853,02
2021-03-26 58 $13,144.97 $0,00 $1,708.85 $14,863,82
2024-04-25 59 $13,144,97 $0.00 §1,706,85 $14,653.02
2021.05.25 60 $13,144.78 $0.00 §1,708.82 $14,853,80
8. METHOD OF PAYMENT ]

Purchaser shall provida {o the Seller on tha delivery dale, payment Instruments In the name of Kubola Canada Lid. or the subsequent assignee as to

1, A cheque payabla {o the Dealer, If applicable.

2. A vold chague on the pre-sslected account at & financial Institution {tha 'Bank’) from which withdrawals on account of the remaining scheduled
payment and any other amounts owing here under will be made In due course and lhe purchaser heraby Instructs {he bank to honour any chaque,
ordar or request drawn on it payable to the Seller's assignee, Kubola Canada Lid., In respact thereol, Purchaser shall provide lo the Seller on the
dellvery date, payment Instruments In the name of Kubota Canada Ltd, or the subsequenl asslpnee as {o, The account holder(s) Identified on page 1 of
this contract as the Purchaser, hareby authorize Kubota Canada Ltd. to dabil the account al the bank or other financlal Insfitutlon ldenlified on the
valded cheque that Purchaser have provided o us or thal Purchaser may identify lo us from time {o lime {tha *Account’) for (1) the amount of each
payment due under the Contract on or shortly afler Its payment due date as set out in tha Contract and (/}) at the same time, any overdue payment,
unpald Inlerest or other charges that become due under the Contract atany ime, in each case, without prior notice ta you, Purchaser understands that
this autharization may ba cancelied by tha Purchaser at any tims upon 30 days’ writien nolice glven by Purchaser to Kubota Canada Lid.; however, if
you cancel this authorizatlon, the Purchaser will remain abligaled to pay Kubota Canada Lid. all amounis due or owing under the Contract, The
Purchaser may oblaln a sample cancellation form, or further Information on the right to cancel this authorization, at your financial institution or by
visiiing www .cdnpay,.ca. Purchaser acknowledges that this authorization Is being given for the benefil of Kubola Canada Ltd. and the financlal
Institution at which the Account Is held (the *Processing Instilution®) and Is belng entered inlo In consideration of the Processing Institulion agreelng to
procass pre-authorized debit requests (each, a *PAD™) agalnst the Account in accordanca with the rules of the Canadian Payments Assoclation,
Purchaser acknowledges that delivery of this authodzation to Kubota Canada Ltd. also constitutas delivery thereof by the Purchaser to the Processing
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Institution, and that the Processing Institullon Is not required to verify thal each PAD submiited by Kubota Canada Lid, has been Issued in accordance
with this authorizatlon (Including the amount) or that the purposae of the payment for which 8 PAD was submitted has been fulfilled as a condilion of
honoring a PAD, The Purchaser has cartaln recourse rights if any debll does not comply with this authorizallon. For exampla, the Purchaser has the
tight to recalve relmbursamant for any dabit that Is not autherized or is not consistent with 1his authorzation, To obtaln more Information on your
recourss rights, you may contact your financial Institution or vislt wwav.cdnpay.ca

{9. INSURANCE J

Lessee shall amanga to have the leased Equipment Insured for replacement value under a standard Insurance policy contalning the usual imilations
and desfgnating the Lessor and Kubola Ganada Lid, as loss payees and the Lessea shall maintain at il's expense liabllity coverage

|10, ADDITIONAL TERMS AND CONDITIONS |

(a) Lessea shall use the Equipment in a prudent manner and shall malntaln and repalr the Equipment as & prudent owner would do using only repalr
parts prescribed by the manufaclurer of the Equipment, Unless Lassee has axerclsed is opfion fo purchase the Equipmenl at the end of the term and
has pald the option price In full, Lessea shall refum the Equipment lo Lessor at such locatlon as Lessor shall dasignate In good condition and repalr, If
the Equipment has not been used, maintained and repaired as required with the result that Its falr market valug Is less than the Residual Value, then
Lesses shall pay to Lessor the amount, as determined by Lessor, which represents the reduction In falr market value as a result of fallure to propery
uss, malntain or repalr the Equipment,

(b) Lessee shall keep the Equipment free and clear of any llen, security Interest or other encumbrance and If Lessee doss not do so, Lessor may pay
off any such lien, sacurily Inleres! or othar encumbrance and such amount shall ba due and payable forthwith by Lessee {o Lessor,

{c} The Equipment shall remaln personal or movable property and shall nol form part of any real property on which it is located, and Lessee shall not
allow the Equipment to ba affixed In any way to any land or bullding, Lessea shall not, withou! the wrilten pamlssion of Lesscr, remove or permit
removal of the Equipmant from the province or territory In which the Equipment was delivered by Lessor, pari with possession of the Equipmenl
(except that the Purchaser may use the Equipment for hire In the course of its businsss on commerclally reasonable terms),

(d} Lessor varrants that the Equipment conforms to the descrplion In (his Lease and assigns o Lessee tha benafit of (he manufacturer's wamanty.
LESSOR MAKES NO OTHER WARRANTIES, EXPRESS OR IMPLIED, STATUTORY OR QTHERWISE, WITH RESPECT TO THE EQUIPMENT,
INCLUDING WITHOUT LIMITATION, AS TO MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURPOSE EXCEPT THAT IF LESSEE IS
AN INDIVIDUAL AND IS NOT PURCHASING THE EQUIPMENT FOR BUSINESS PURPOSES, ANY WARRANTIES REQUIRED BY STATUTE
SHALL APPLY TO THE EQUIPMENT. Allclaims pursuant to the above wanianty as lo the description of the Equipment must be made In writing within
3D days of Lessee's racaipt of the Equipment, Lessee agrees that Lassee will maka alt payments when tdue hereunder to Kubota Canada Ltd, or any
subsequent assignae even though Lessea has a dispute with the manufacturer of the Equipment respecting its warranty, with the Lessor named
abave, or for any other reason,

(e} Lassee represents lo Lessor that Lessee owns the trade-in (if any) described above free and clear of all encumbrances, and If such Is not the case,
Lessar may, In additlon lo any other remedy under this Lease, pay thé amouni of any Such ancumbrance and such smount shall be dus and payable
forthwith by Lesses {o Lessor.

() Lesses shall malnlain in force all fisks propery damage Insuranca for the Equipment and third party lfabillty Insurance, In each case In an amount
specifiad by Lessor, as long as any amount remalins owing hereunder. Lessee shall provide Lessor with a cerllfied copy of each policy of Insurance
which shall name Kubola Canada Lid. as first loss payee under the properly damage Insurance and as an additional insurad under the third party
liabliity Insurance, and shall upon request provide Kubola Canada Lid. with a copy of all renewals theceaf as they come inlo offect, Each insurance
company chosen by Lessea must ba acceplable 1o Lessor, Lessee may also request Lessor to amange for Insurance coverage for Lessee, however
such Insurance coverage provided by the Lessor shall be limited to all risks property damages Insurance for the Equipment and shall nol Include third
party llabllity Insurance. If Lessee requests that Lessor arrange for Insurance coverage, the service fea for the coverage shall be included In the Total
Lease Cosl, provided that if such Insurance Is daclined by the Ingurer in whele or In part or if any premium Is relumed to Lessor upon cancellalion or
resilfation of a policy, Lessor's only obllgation shall be to credit Lessae with the amount of any premium so ratumed. If Lessae does not comply with all
tarms of this clause, Lessor may effect and maintaln the required Insurance, and the fees for such insurance shall be forthwith dus and payable upon
demand, but Lessor shall not In any event be obliged to eifect or maintaln insurance. Lessee hereby asslgns to Lessor all refunded Insurance
premiums and, so long as any amount remains owing heraunder, Irevocably appoints Lessor as lhe attorney of Lessee in the name of Lessee {o
exercise all rights of Lessee under any such policies, and If Lessee defaulls under this Lease, Lessor may, In sddition to any olher remeady, cancel or
raslilate any such policy and collect any refundad premium and apply It lo the amounts dus hereunder, Any loss payment to Lessor may, at the optlon
of Lessor, be applied to repalr tha Equipment or lo pay any amount owling hereunder,

{p) Lessea shall be In default, under this Equipment Lease Agreament, or any nther Gonditional Sales Contract or Equipment Leass Agreement
assigned to Kubola Canada Lid,, If Lessee does not pay any amount owing under this lease when due, violales any other term of this Lease, if any of
the Equipment Is conflscated or is not used in accordance with this Lease, If Lessor In its discrelion deems the Equipment in danger of misuss or
confiscalion or at risk of loss, If a proceeding In bankruptey, recaivership, winding-up, Insolvency, or protaction against creditors or for the dissolution of
Lassoe Is Institeled by or against Lessee ar any of tha properly of Lessea, if any sxacution, atiachment, distress or writ is levied upon any of Lesses's
property, or if Lessea dies.

(h) If Lessea defaylls, under this Equipment Lease Agreement, or any other Conditional Sales Contract or Equipment Lease Agreement assigneg to
Kubota Ganada Ltd., Lessor may (}} dectare the Term of this Laase {o be at an end and, with or without {egal process, take Immedlale possession of
the Equipment and, without further nollce or demand, sell, lease or ofherwlse dispose of the Equipmant on such ferms and conditions as Lessor may
delermine; (i) as agent for Lessee, and without daclaring the Term of this Loase lo be at an end and, whether or not Lessor has taken possession of
the Equipment, lease the Equipment to ancother person on such tenms and conditions as Lessor may detarmine. The proceeds of any such sale, loase
or other dispesition when received shall be applied first against all costs of repalrs and all other costs incumed In connection with the repossession,
leasa and sale of the Equipment, Including alf sollcitors fees, and then In reduction of lhe unpald balance of the amount due hereunder by Lessee fo
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Lessor and accrved Intarest therean, All rights and remadles herounder ars cumulalive and not altemative, Failure by Lessor to exerclsa any right or
remedy shall not constllute a walver thereof or affec! the sight of Lessor to exerclse any other right or remedy. Lessor may recover passession of lhe
Equipment andfor all monles due and payable under this Conlract as parmitted by faw In llau of, in addillon e, concurrently with, or after or before the
exgrelse of any other tights of Lessor hereunder. No judgment shall creale any merger of Lessors fghts hereln,

(i} If Lessee doas not pay any amount owing under this Leass when due, Inlerest shalf accrue daily on the unpald balance of such amount at the rate of
24% per annum and shell be pald by Lessee to Lessor on demand, Any unpald Inlerest shall ba compounded monihly,

() Excopt for any securily that may now or at any future time be taken as collaleral hereto or any promissory note ar other evidence of indebledness,
this Lease constilule the entire agreement batween the pariies,

{K) In no event shall Lessor be liable lo Lessee for any special damages or for loss of prolits or ether, Indlrect or consequentlal damages ailsing from
the Equipment or its use or oparallon, Lesses assumes all risks and responsiblily relaled to the ownership or use of the Equipment, whether used
alone or in combination with other Equipment and agrees {o Indemnlfy and save Lessor harmlass from all costs, losses, damages, llablitles, aclions,
clalms or procesdings of any natura or kind In respact of such ownership or use.

(I} This Lease shall ensure o the benefit of and be binding upon tha helrs, executors and personal representatives of Lessea (if an Individual), and
shall ensura {o the benefit of, and be binding upon the successors and assigns of Lessor, Any referance 1o the male gender includes the female
gender and vice-versa, any reference to the singular includes the plural and vice-versa, where the context so requires. Lasses may not assign lts rights
or obligations hereunder without the consent In wrlting of Lessor,

{m) Lessae, If a corporation, agrees that the Limitation of Civli Rights Act of the Provinte of Saskatchewan shall have no application to this Lease or
any agresmant or instrument renewling or exiending or collateral {o this Lease, Any provision of this Lease lhat Is prohlbited or unenforceable by the
law In any [urisdiction shalf not Invalidate the ramalning provislons of this Lease. This Lease shall ba governed by the laws of the province whera the
Equipmant Is located at the time of executlon hereof. .

{n) IF THIS CONTRACT I8 EXECUTED IN THE PROVINCE COF QUEBEC, THE PARTIES HERETO CONFIRM HAVING REQUESTED THAT SAME
TOGETHER WITH ANY DOCUMENTS RELATED THERETO 8E DRAWN UP IN ENGLISH; S| CE CONTRAT EST SIGNE DANS LA PROVINCE DE
QUEBEC, LES PARTIES CONFIRMENT AVOIR REQUIE QUE CELUI-CI DE MEME QUE TOUS LES DOCUMENTS Y AFFERENTS SOIENT
REDIGES EN LANGUE ANGLAISE.

{0} If a GPS unlt is an altachment or accessery to the Equipment and the cost theraof Is Included In the cost of the Equipment sold hereunder, then
Seller shall at all imes during the Tean of the Lease have accass to all infarmatlon, Including parsonal informalion, collected in connection with such
GPS$ unlt from any source, which potentially Includes the personal informalion of individuals, employees, passengars and other third parlies.
Purchaser shall not take any steps to interfere with such access, until the Amotnt {o be Financed, interast thereon and all olher amounts owing by
Purchaser to Seller under this Caniract have been pald in full,
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Equipment Lease Agreement

Lease Date; 2016.05.25
Lease Version: 1

GSTHMST #; 102890854 KCL Approval #: 629827

PST/QST ¢ 1006179140 KCL Tracking # 358616
{I_nsurance Gonfirmation
Insurance Company Name: Intac! Insurancs
Insurance Broker Name:  CORNERSTONE INS, BROKERS
Insurance Broker Address: 8001 WESTON RD,
Insurance Broker Phone #  888-768-8001
Insuranca Broker Fax #:
Insurance Policy Number; 501330897
DESCRIPTION AND VALUE OF EQUIPMENT TO BE INSURED
Year  Make Model Serlal Description Amount
2003 WILSON 116 HO30-11630-03149 QVERHEAD GANTRY SAW §75,351.02
1997 CAT 9606 2KROT1235 Whael Loader $56,263,26
2013 KUBOTA IKXO5T-46A 24848 EXCAVATOR $48,554.58
2005 VOLVO L2208 EV3530 Whos| Loader $133,254.46
2014 KUBOTA ISVLE0-2HFC 13943 SKIO STEER LOADER $63,114,8
2008 Jes 436HT JCBA3G00LT 1305303 Whaeat Loader 545,071.83
2041 Jcs 456HT JOB45600HO1304170 Wheal Loador $95,151,66
2010 PARK INDUSTRIES PYTHON If 138368 DIAMOND AW $38,060.66
2013 DAEWOO LDLAR 3000V 1305 EXCAVATOR CAVRTS SAW $37,055,08
1998 FIAT ALLIS FR220 DGM40659MOESTO10M Whae! Loader $30,047.89
2005 CAT 808 CATO030BLTARG0543 Whaal Loador $37,050,08
2000 OGDEN 8-40300 aG1058 STONE SPLITTER $50,075,81
2008 PARK INDUSTRIES 35-16-150 108542 STONE SPLITTER $32,551.88
2008 PARK INDUSTRIES PCDC-30-120 109543 CONVEYE WITH SKID L:DADER $32,551.88

| understand that te provide prolection from serlous financial loss, should an accldant or loss occur, my Installment contract requires the equipment
{excludes personal Injury and liabitity) to be covered both on and off my property with Insurance against all risks including fire, thef, collislon, upsel,
accldantal damage, Fallure to provide such Insurance constitules a default and gives Kubota Canada Ltd., the right to declare the entlra unpald
balance Immedlalaly due and payabla, Accordingly, | have aranged for the raqulrad Insurance through the insurance company shown above and
havs requested my agent to nole Kubota Credit Corporation’s Inferest in the equipment and endorse the pollcy with a [0ss payable endorsement In
favor of Kubota Canada Lid,

This Is to authorize the Insurance campany named above to fumish KUBOTA CANADA LTD, 5300 14th Ave, Markham Ontarlo, L3§ 4Kd wilh property
damage insurance on the above described Equipment with a "Loss Payable clause as thelr inlerest may appear” for the perjod:

- baglnning on  2016-05-25

Legal first,

and ending on 2021-058-25

middie and laghname: Seller;

S!gn:%

VAV
U

Sign:

for the amounis Indicated abova,

KOOY BROTHERS
Authorized sligning

er's name;
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ﬁ E E E ‘?g K?O\YISRICS:'SERS LAWN EQUIPMENT LTD, F
RN rr = 1919 WILSON AVE. 246
TORONTO, ONT, PH# 416-242.3799 FAXH 416-242.2479
g E‘ﬁ'&h @E”S MOM 1A9 Wy kooybros.com HST# R102874997
sBillTor »or i R s e e ShipTe e
KUBOTA CANADA FINANCE ROYAL CANADIAN BEDROCK INC,
5900 14TH AVE 16 AMOS MAYNARD CIRCLE
MARKHAM, ON 138 4K4 WOODBRIDGE, ON L4L 388
contag JCustomerTax Nimber: 4P Y s Trasaclion
Antonio Guido (MS) 459 1037 ‘ Finance
sQounter Parsony . < o Sales Pefson - Al Referenge. |0 i Department,
Kavin Ford 30/05/2016 Lease# 620027 Kooy Bros
Modali: 7 tilie 7o s ot e Ordered U BIO 'Shipped - List Net Amoun
11-6 wiL 2003 Wa!son Overhead Ganlry Saw 1 [} 1 $75,351.02 §75,351.02
. SN HD30-11630-03149
850G CAT 1897 Cat Wheel Loader T Ty 0 1 556,263.26 $56,263.26
SN 2KRO1235 o
1(X057-4GA KUW 2013 Kubola Excavalor TUTTY ) 1 $4B564,58  $48,554.58
SN 21846 ) o
L2208 VOL 2005 Volvo Whee! Loader R 0 1 $133,254.46  $133.254.46
SN EVas30 o
SVLS0-2HFC  KUW 2014 Kubola Skid Steer Loader 77 7 0 1 563,114.36 $63,114,36
SN 13948 L
436HT JCB 2008 JOB Whesl Loader T 0 1 $45,071.83 545,071.83
SN JCB43600L71305303
456HT JCB 2011 JCB Wheel Loader 7 0 1 $95,151.64 895,161.64
SN JCB4500H01304170
PYTHON I PKIN 2010 Park Ingusirles Diamond Saw 1 0 1 $38,060,66 $38,060,66
SN 138368 o
LOLAR 3000V  DWD 2013 Diawoo Excavalor ' 1 0 1 §37,059.06 $87,059.06
SN 1308 )
FR220 FTAL 1998 Fiat Alls Whee! Loader 1 0 1 $30,047.89 $30,047.89
SN DGM40BSIMOESTO10M
g08 CAT 2005 Cat Wheel Loader T Y 0 1 $07,058.06  37,059.06
SN CATO090BLTARO0543 o
8-40300 OGD 2000 Ogden Stone Spitter T 0 1 $50,079.84 $50,079.81
SN 0G1058 e
36-18-150 PKIN 2008 Park Indusiries Stone Spliter 1 0 1 5§32,551,88 $32,551.68
SN 109542 o
PCDC-30-120 PKIN 2008 Park indusities Oonvaye & Skid Loader Ty 1] 1 532,551,88 $32,551.88
SN 109543

*Rafinanca fease 612688, 615540, 611789, 611787, 615375,
involce Total $774,171.39
Sales Tax §0,00

Grand Total ~ $774,171.39

Payment Defails - LS - < Clerk Date - Amaunt
Lease# 629927 KUBOTA CANADA FINANCE Stephanie 30/05/2018  (§774,171,39)

Ty

Payment Total ~ (S774,171,39)

Balance Due $0.00

Thank you for your business! All Claims and Returned goods must be accompanied by this invoice. There will be no refunds or
exchanges on any electrical parls or Special Order parts. A 20% restocking fee will be applied to all other paris returns, The factory
warranty constitutes all of the warranties in regards to the involced iterns.

Noles: ! i ] | Customer acknowledges recaipts thereofl:
i
e
il

KOOY BROS LAWN EQUIP. LTD Invoice 6443 PF ROYAL CANADIAN BEDROCK INC, Page 10f1




KUBOTA CANADA LTD.

5900 - 14® Avenue,
Markham, Ontario
L3S 4K4

GUARANTELD BUY OUT CONFIRMATION

LEASE#: 629927

DATED: May 25, 2016

75 O O TR T P N U By BT AT CAVATSN) BT U F A A T e
B N R e

BHGHRRS

247
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2003 WILSON QOverhead Gantry Saw 11-Jun HD30-11630-03148
1987 CAT Wheel Loader 980G 2KR01235

2013 KUBOTA Excavator [KX057-4GA 21846

2006 VOLVO Wheel Loader L220E EV3530

2014 KUBOTA Skid Steer Loader ISVL90-2HFC 13943

2008 JCB Wheel Loader 436HT JCB43600L.71305303
2011 JCB Wheel Loader 456HT JCB45600H01304170
2010 | PARKINDUSTRIES Diamond Saw PYTHON 138368

2013 DAEWOO Excavator c/w RTS Saw | LOLAR 3000-V 1305

1998 FIAT ALLIS Wheel Loader FR220 DGM40659MOESTI10M
2005 CAT Wheel Loader 908 CAT00808L.TARO0543
2000 OGDEN Stone Splitter 8-40300 0G1058

2008 | PARKINDUSTRIES Stone Splitter 36-18-180 109542

2008 | PARKINDUSTRIES | CoMveyeWhSKId | popg.g0.109 108543

Please accept this letter as an advance notice pertaining to Section 6. LEASE END
PURCHASE OPTION) of the above described vehicle lease that we will purchase the
leased vehicle at the expiry of the lease term for the option price shown on face of the
described [ease contract thereof,

LESSEE: Royal Canadian Bedrock Inc.
16 Amos Maynard Circle
Woodbridge, Ontario

L4L 3B8

Tel: 416-459-1037

AUTHORIZED SIGNATURE:

!

Anthony Guido




KOOY BROTHERS LAWN EQUIPMENT LIMITED

Applicant

-and-

AMSEN QUARRY LIMITED, et al.

Respondents

Court File No. CV-18-00595177-00CL

33894618.1

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceedings commenced at Toronto

SECOND REPORT OF THE
COURT-APPOINTED RECEIVER

Tel:
Fax:
Email:

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Ian Aversa (LSUC # 55449N)
(416) 865-3082

(416) 863-1515
laversa(@airdberlis.com

Tel :
Fax:

Jeremy Nemers (LSUC # 66410Q)
(416) 865-7724

(416) 863-1515

Email : jnemers@airdberlis.com

Lawyers for the Receiver


mailto:inemers@airdberlis.com

Court File No. CV-18-00595177-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

KOOY BROTHERS LAWN EQUIPMENT LIMITED
Applicant

-and -
AMSEN QUARRY LIMITED, ROYAL CANADIAN

BEDROCK INC. and TPNP HOLDINGS INC.
Respondents

IN THE MATTER OF AN APPLICATION PURSUANT TO SUBSECTION 243(1) OF
THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, ¢. C.43, AS AMENDED

SUPPLEMENT TO THE SECOND REPORT
OF THE COURT-APPOINTED RECEIVER

OCTOBER 24,2018
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Endorsement of the Honourable Madam Justice Chiappetta (October 11, 2018)
Follow-up email from the Receiver to Chaitons LLP (October 11, 2018)
Email from Mr. Guido to the Receiver (October 12, 2018)

Responding email from the Receiver’s counsel to Chaitons LLP (October 12,
2018)



1. The Fuller Landau Group Inc., in its capacity as the court-appointed receiver (in such
capacity, the “Receiver”) of the Property (as defined in the Order appointing the Receiver of the
Honourable Madam Justice Chiappetta of the Ontario Superior Court of Justice (Commercial List)
(the “Court”) made September 12, 2018 (the “Appointment Order™)), previously filed a report
to Court dated October 9, 2018 (the “Second Report”). Unless otherwise stated herein, all

capitalized terms are defined as they are in the Second Report.

2. Amongst other things, the Second Report (as with the Receiver’s first report to Court dated
September 28, 2018 (the “First Report”)) advised the Court of the Receiver’s repeated requests
for information about the Debtors and the Property from Mr. Guido, many of which requests had

gone unanswered despite repeated follow-up requests by the Receiver and its counsel.

3. The purpose of this supplement to the Second Report (this “Second Report Supplement”)

is to provide a further update to the Court regarding the level of cooperation by Mr. Guido.

4. Attached as Appendix “A” to this Second Report Supplement is the endorsement of the
Honourable Madam Justice Chiappetta made October 11, 2018, which, amongst other things,
requires the Debtors and Mr, Guido to “cooperate with the Receiver in accordance with their
obligations under the [Appointment] Order, including, without limitation, by providing the

outstanding information requested of them by the Receiver.”

5. Attached as Appendix “B” to this Second Report Supplement is an email (without
appendices), also dated October 11, 2018, from the Receiver to Chaitons LLP, listing the
information that the Receiver had previously requested (as set out in more detail in the First Report
and in the Second Report) and that still remained outstanding/unanswered. As of the date of this

Second Report Supplement, neither the Receiver nor its counsel has received any response from



Chaitons LLP or Mr, Guido to the Receiver’s October 11, 2018 email, and all the information
requests listed as outstanding/unanswered in the Receiver’s October 11, 2018 email continue to

remain outstanding/unanswered.

6. Attached as Appendix “C” to this Second Report Supplement is a new email from Mr.
Guido to the Receiver dated October 12, 2018, in which Mr. Guido does not address any of the

outstanding/unanswered information requests, but instead advises, amongst other things, that:

(a) RCB purportedly extracted raw material from the Amsen Quarry prior to the date
of the Appointment Order, which extracted material Mr. Guido claims remains at
the Amsen Quarry but that is “urgently required to complete a project ... [for

which] I'm subject to performance penaities ... if I do not deliver on time;”

(b)  “I now require immediate access for approximately 2-3 days to bring machines to
the Amsen [QJuarry to lift blocks and coordinate 2-3 truck loads of raw material

and then remove equipment brought to site to [do] this;” and

(c) “I was expecting the receivership matter to be terminated with recent court

appearances as Amsen Quarry leases with Kooy Bros. have been overpaid.”

7. Attached as Appendix “D” to this Second Report Supplement is the Receiver’s response
of October 12, 2018, delivered by the Receiver’s counsel to Chaitons LLP, advising, amongst other
things, that absent the receipt of satisfactory written evidence reflecting that title to raw material
transferred to RCB prior to the date of the Appointment Order (in exchange for good and valid
consideration to Amsen, which, if such consideration exists, has been withheld from the Receiver

and must be delivered to the Receiver forthwith), the Receiver cannot release any raw material to



RCB. As of the date of this Second Report Supplement, neither the Receiver nor its counsel has

received any response from Chaitons LLP or Mr. Guido.

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 will have a negative ilnpact on the Receiver’s ability to generate any potential

recoveries for the Debtors’ stakeholders.

All of which is respectfully submitted this 24th day of October 2018.

T B Lok g T

The Fuller Landau Group Inc.,
in its capacity as the court-appointed receiver of the Property
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Eunice Baltkois

From:

Sent:

To:

Cc:

Subject:
Attachments:

Stephen,

Adam Erlich <aerlich@fullerlip.com>

October-11-18 12:53 PM

Stephen Schwartz

Jeremy Nemers

Amsen - documents/information that remains outstanding
AMSEN RCB REPLY TO FUELLER.pdf

As discussed in court today, below is a list of information requested from Anthony that remains unanswered. A

copy of Anthony’s responses to our initial information request is attached.

As well, the items below were outlined in the Receiver’s First report in paragraph 25. Other than our comments

in bold below, no additional information has been by Anthony. Let me know if you want to discuss before you

speak with your client.

a) an explanation/clarification regarding the purported 13 pieces of non-existent Equipment,

including, without limitation, the location of this Equipment if it does in fact exist;

b) the location of an additional three pieces of Equipment that Mr. Guido has still not addressed in

any fashion;

¢) keys for all the Equipment;

(NTD: Anthony has undertaken to provide keys for the equipment he disclosed at a) Wiarton

Quarry, 104 Quarry Road, b) 1549 Blue Church Road, Augusta, and ¢) 1591 Sunbury Rd,

Kingston)

d) machine hours for all the Equipment;


mailto:aerlich@fullerllp.com

e) a list of all equipment/property (including, without limitation, the respective serial numbers) at the
Amsen Quarry that Mr. Guido claims does not constitute Property, together with supporting documents

proving its ownership;
f) the status of any insurance policies;

2) an aged payable trial balance, or confirmation that there are no unsecured creditors, and copies of
the most recent assessments and a statement of account from Canada Revenue Agency for payroll source

deductions and HST;

h) application documents and site plans relating to Amsen’s class A license, and documents/details

related to the quality and quantity of the remaining reserves at the Amsen Quarry;
1) appraisal reports, geological reports, and rehabilitation reports;

(NTD: Geological Investigations report dated November 24, 2013 was obtained from Anthony’s
June 1, 2018 affidavit. This report calculated the value of aggregate at the quarry at the report date

to be between $59 and $88 million). Documents are needed to support this report
D building/floor plans; and

k) details relating to the known local and regional royalty rates, or agreements to extract material.

Adam Erlich, MBA, CPA, CA e CIRP, LIT [-Restructuring & Insolvency, The Fuller

" Landau Group Inc.

FULLER LANDAU

— ]
151 Bloor Street West Tel 416.645.6560

12th Floor Fax 416.645.6501

Toronto, Ontario Email AErlich@FullerLLP.com

Canada MbS 154 Web  www.fullerlip.com

2


mailto:AErlich@FullerLLP.com
http://www.fullerllD.com

This message is only for the use of the individual or individuals to whom it is addressed. It may contain
infarmation that is privileged, confidential, and exempt from disclosure under applicable law. If the reader of this
message is not the intended recipient, you are hereby notified that any dissernination, distribution, or copying of
this communication is strictly prohibited. If you have received this communication in error, please

contact Adam Erlich immediately by email at AErich@FullerLLP.com. Thank you.


mailto:AErlich@FullerLLP.com




Eunice Baltkois

From: Eunice Baltkois

Sent: October-24-18 8:44 AM

To: Eunice Baltkois

Subject: FW: Amsen Quarry Access — Urgent Request Re RCB Time Sensitive Order

From: Anthony Guido <anthony@royalcanadianbedrock.com>

Sent: Friday, October 12, 2018 8:14 AM

To: Joshua Samson <jsamson@fullerlip.com>

Cc: Adam Erlich <aerlich@fullerlip.com>; Stephen@chaitons.com

Subject: Amsen Quarry Access — Urgent Request Re RCB Time Sensitive Order

HiJoshua,

Royal Canadian Bedrock has a prior time sensitive order and has previously extracted (prior to Amsen receivership) raw
material for this order at Amsen Quarry that is already been extracted in raw material rockery block form that is in the
Amsen Quarry that urgently required to complete a project on the good ... I'm am subject to performance penalties on
this project if | do not deliver on time ... [ now require immediate access for approximately 2-3 days to bring machines to
the Amsen quarry to lift blocks and coordinate 2-3 truck loads of raw material and then remove equipment brought to
site to this this.

Please advise oh how and when we’would be authorized access to do so.

| was expecting the receivership matter to be terminated with recent court appearances as Amsen Quarry leases with
Kooy Bros. have been overpaid.

If you have any questions regarding this matter please contact me ASAP.
| trust that this can be handle harmoniously to avoid penalties and damages.

Kindly advise ... thank you.

ANTHONY GUIDO, CPA, CA
PRESIDENT
anthony@royalcanadianbedrock.com
M 416 459 1037

[<~WRD000.jpg>|
100 King Street West, Suite 5600 Toronto, Ontario Canada M5X 1C9
T 4163065796 F 1888217 9377



mailto:isamson@fullerllp.com
mailto:Stephen@chaitons.com
mailto:anthony@royalcanadianbedrock.com




Eunice Baltkois

From: Eunice Baltkois

Sent: October-24-18 8:46 AM

To: Eunice Baltkois

Subject: FW: Amsen Quarry Access — Urgent Request Re RCB Time Sensitive Order

From: Jeremy Nemers <jnemers@airdberlis.com>

Date: October 12, 2018 at 12:13:52 PM EDT

To: "stephen@chaitons.com" <stephen@chaitons.com>

Cc: lan Aversa <iaversa@airdberlis.com>, "Erlich, Adam (AErlich@FullerLLP.com)” <AErlich@FullerLLP.com>, 'Joshua
Samson' <jsamson@fullerllp.com>, 'Anthony Guido' <anthony@royalcanadianbedrock.com>

Subject: FW: Amsen Quarry Access — Urgent Request Re RCB Time Sensitive Order

Counsel,
The Receiver forwarded your clients’ below email to us for response.

The property to which your clients appear to be referring in their email would appear to be, on
your clients' own narrative and without evidence to the contrary, the property of Amsen (i.e.,
product extracted from Amsen's quarry and still located at Amsen's quarry). Absent satisfactory
written evidence from your clients reflecting that title to this product transferred to RCB prior to
the receivership (in exchange for good and valid consideration to Amsen, which, if such
consideration exists, has been withheld from the Receiver and must be delivered to the
Receiver forthwith), the Receiver cannot release this product to RCB. In the event that your
clients are able to provide such satisfactory written evidence and consideration to the Receiver,
then there is also the matter of compensating the Amsen receivership appropriately for storing
and dealing with this product.

We trust that your clients' below reference to "penalties and damages" is not intended to be a
threat directed against the Receiver. To the extent that Mr. Guido and/or RCB now face the
prospect of penalties and/or damages from their own customers, that is not the Receiver's
doing. :

There is also the matter of your clients' continued lack of cooperation with the Receiver's
repeated informational enquiries (notwithstanding the terms of the Appointment Order, Her
Honour's endorsement of yesterday and the Receiver's repeated follow-up messages over the
past month, including, without limitation, the Receiver's email to you of yesterday to which the
Receiver has not received any response). Please advise when we will hear from you with a
response to the Receiver's email of yesterday, which email you requested be provided to you at
yesterday's court attendance.

Thanks,
Jeremy

Begin forwarded message:

From: Anthony Guido <anthony@rovalcanadianbedrock.com>
Sent: Friday, October 12, 2018 8:14 AM



mailto:inemers@airdberlis.com
mailto:stephen@chaitons.com
mailto:anthonv@rovalcanadianbedrock.com

To: Joshua Samson <jsamson@fullerllp.com>
Cc: Adam Erlich <aerlich@fullerllp.com>; Stephen@chaitons.com
Subject: Amsen Quarry Access — Urgent Request Re RCB Time Sensitive Order

Hi Joshua,

Royal Canadian Bedrock has a prior time sensitive order and has previously extracted
(prior to Amsen receivership) raw material for this order at Amsen Quarry thatis
already been extracted in raw material rockery block form that is in the Amsen Quarry
that urgently required to complete a project on the good ... I'm am subject to
performance penalties on this project if | do not deliver on time ... | now require
immediate access for approximately 2-3 days to bring machines to the Amsen quarry to
lift blocks and coordinate 2-3 truck loads of raw material and then remove equipment
brought to site to this this.

Please advise on how and when we would be authorized access to do so.

f was expecting the receivership matter to be terminated with recent court appearances
as Amsen Quarry leases with Kooy Bros. have been overpaid.

If you have any questions regarding this matter please contact me ASAP.
| trust that this can be handle harmoniously to avoid penalties and damages.
Kindly advise ... thank you.

ANTHONY GUIDO, CPA, CA
PRESIDENT
anthony@royalcanadianbedrock.com
M 416 459 1037

[<image001.jpg>[
100 King Street West, Suite 5600 Toronto, Ontario Canada M5X 1C9
T416 306 5796 F 1888 2179377
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Exhibit “J”



Toronto-Dominion Centre
100 Wellington Street West
Suite 3200, P.0. Box 329

Thornton Grout Finnigan LLp Toronto, ON Canada MSK 1K7
RESTRUCTURING + LITIGATION T 416.304.1616 F 416.304.1313

Puya J. Fesharaki
T: 416-304-7979
E: pfesharaki@tgf.ca

File No. 100-413

PERSONAL & CONFIDENTIAL
October 26, 2018
VIA EMAIL AND COURIER
Royal Canadian Bedrock Inc. Royal Canadian Bedrock Inc.
100 King Street West c/o Anthony Guido
Suite #5600 16 Amos Maynard Circle
Toronto, ON MS5X 1C9 Woodbridge, ON L4L 3BS8
Attention:  Antony Guido Attention:  Anthony Guido

(Director and Officer) (Director & Officer)
Dear Sir:

Re: Indebtedness of Royal Canadian Bedrock Inc. (the “Company”) to HSBC Bank
Canada (the “Bank”)

We are the solicitors for the Bank with respect to the above-noted matter.

We refer to the credit facilities made available by the Bank to the Company (the “Credit
Facilities™) pursuant to a credit facilities letter agreement dated October 31, 2016, as amended by
letters dated February 9, 2017 and November 22, 2017 (as amended, the “Credit Facility Letter™),
and an Offer to Lease with respect to certain equipment dated November 1, 2016 (the “Offer to
Lease” and, together with the Credit Facility Letter, the “Loan Documents™). As at October 26,
2018, the Company is indebted to the Bank in connection with the Loan Documents in the total
amount of CAD $2,039,043.84 plus accruing interest and costs as set out in Schedule “A” attached
hereto (the “Indebtedness™).

On behalf of the Bank, we hereby demand payment from the Company of the Indebtedness,
namely the sum of CAD $2,039,043.84 together with accruing interest and costs.

Please note that the Indebtedness will continue to accrue interest at the rates set out in the Loan
Documents, and costs will continue to be incurred by the Bank, for which you will be responsible,
until payment of all the Indebtedness is received by the Bank by either certified cheque or bank
draft at the following address:

tgf.ca



TGP :

Thornton Grout Finnigan LLp

HSBC Bank Canada
70 York Street, 6™ Floor
Toronto, ON M5J 1S9

Attention: Andrew O’Coin
Assistant Vice President

or by Thornton Grout Finnigan LLP at the above noted address, to the attention of the undersigned.

If full payment, as set forth above, is not received by 5:00pm on Monday, November 5, 2018,
the Bank will take whatever steps it deems appropriate to seek repayment of the Indebtedness.

We also enclose herewith a Notice of Intention to Enforce Security delivered to you in accordance
with section 244 of the Bankruptcy and Insolvency Act (Canada). If you consent to the Bank
enforcing its rights and remedies without further delay, please date and execute one copy of the
consent attached to the enclosed Notice of Intention to Enforce Security and return same to the
undersigned by facsimile forthwith.

Yours truly,

Thornton Grout Finnigan LLP

Puya J. Feshar?'id
PJF/rgm

Encl.

cc: Andrew O’Coin, HSBC Bank Canada (via email)

tgf.ca



TGF :
Thornton Grout Finnigan LLp
Schedule “A”
Indebtedness' of Royal Canadian Bedrock Inc.
to HSBC Bank Canada
as at October 26, 2018
Facility Account # Principal Interest TOTAL
Operating Loan 002-798492-001 802,597.40 2,698.36 805,295.76
Capital Loan 002-798492-601 294,688.91 3,954.77 298.,643.68
TOTAL (excluding leasing) - 1,097,286.31 6,653.13 1,103.939.44
Remaining Arrears?
Lease # 34685 Rentals _——[Tax
Contract Balance ON HST Subtotal Included) TOTAL
34685001 (Schedule 1) 65,074.42 8,459.67 73,534.09 4,661.64 78,195.73
34685003 (Schedule 3) 261,828.36 34,037.69 | 295,866.05 16,205.64 312,071.69
34685004 (Schedule 4) 442,492.00 57,523.96 | 500,015.96 25,560.16 525,576.12
TOTAL 769,394.78 | 100,021.32 | 869,416.10 46,427.44 915.843.54
Payout of June 1 to October 25
Promissory Notes Balance Interest TOTAL
Promissory Note #6 16,438.30 2,822.56 19.260.86

TOTAL OUTSTANDING BALANCE:

E.&O.E.

I All amounts in Canadian dollars.

2 July-October arrears.

tgf.ca

CAD $2,039.,043.84




NOTICE OF INTENTION TO ENFORCE SECURITY
PURSUANT TO SECTION 244 OF THE
BANKRUPTCY AND INSOLVENCY ACT (CANADA)

TO: ROYAL CANADIAN BEDROCK INC. (the “Borrower”)
Take notice that:

1. HSBC Bank Canada (the “Bank™), a secured creditor, intends to enforce its security on
the property of the Borrower described below:

(a) all present and after-acquired real and personal property of the Borrower; and
(b) all proceeds of the foregoing collateral.

2. The security that is to be enforced is in the form of a General Security Agreement dated
January 10, 2017, and certain other security delivered by the Borrower to the Bank (collectively,
the “Security”).

B The total amount of the indebtedness secured by the Security is, as at October 26, 2018,
CAD $2,039,043.84 plus accruing interest and costs incurred by or charged to the Bank.

4. The Bank will not have the right to enforce the Security until the expiry of the 10-day
period after this notice is sent, unless the Borrower consents to an earlier enforcement.

Dated at Toronto this 26™ day of October, 2018.

HSBC BANK CANADA,
by its solicitors herein, Thornton Grout Finnigan LLP

-

5 ~)
Per: et '/, /% /

Puya FesharaKi ?

File No. 100-413

Thornton Grout Finnigan LLP
100 Wellington St. West, Suite 3200
Toronto ON M5K 1K7
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CONSENT
TO: HSBC BANK CANADA (the “Bank”)
FROM: ROYAL CANADIAN BEDROCK INC. (the “Borrower™)

The Borrower acknowledges receipt of a Notice of Intention to Enforce Security

delivered by the Bank.

For consideration received, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the Borrower hereby consents to the immediate enforcement by the Bank of the
security held by it from the Borrower, and for the same consideration waives completely all
rights to any delay by or any further notice from the Bank with respect to the enforcement of the

Bank’s security and the exercise of the other remedies of the Bank against the Borrower.

DATED at this day of , 2018.

ROYAL CANADIAN BEDROCK INC.

Per:
Name:
Title:

I have the authority to bind the Borrower.
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Court File No. CV-18-609417-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 5TH
JUSTICE ; DAY OF DECEMBER, 2018

IN THE MATTER OF Section 101 of the Courts of Justice Act, R.S.0. 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
Applicant
- and -
ROYAL CANADIAN BEDROCK INC.
Respondent

ORDER
(appointing Receiver)

THIS MOTION made by HSBC Bank Canada (the “Applicant”) for an Order pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA")
and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing Deloitte Restructuring Inc. as receiver (in such capacities, the "Receiver") without
security, of all of the assets, undertakings and properties of Royal Canadian Bedrock Inc. (the
"Debtor") acquired for, or used in relation to a business carried on by the Debtor, save and except
for certain equipment set out in Schedule “A” hereto in respect of which Kooy Brothers Lawn
Equipment Limited has a prior-ranking security interest (the “Kooy Equipment”) and which is
subject to the existing receivership proceeding detailed at paragraph 4 herein, was heard this day

at 330 University Avenue, Toronto, Ontario.
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ON READING the affidavit of Andrew O’Coin sworn November 26, 2018, and the
Exhibits thereto and on hearing the submissions of counsel for the Applicant and all such other
counsel as were present, no one appearing for any other party although duly served as appears
from the affidavit of service of Puya Fesharaki sworn November 26, 2018 and on reading the

consent of Deloitte Restructuring Inc. to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record herein is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, Deloitte Restructuring Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried on
by the Debtor, including all proceeds thereof, save and except for the Kooy Equipment (the
"Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized (but not required) to

do any of the following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;
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to manage, operate, and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business, or cease

to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

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

Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of

any order or judgment pronounced in any such proceeding;
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to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may deem

appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for

all such transactions does not exceed $500,000; and

(i1) with the approval of this Court in respect of any transaction in which
the purchase price or the aggregate purchase price exceeds the

applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal

Property Security Act, shall not be required;

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such
terms as to confidentiality as the Receiver deems advisable, including but
not limited to the Limited Existing Receiver (as defined below)appointed
over the Kooy Equipment, if the Receiver deems it appropriate or helpful to

the carrying out of its mandate pursuant to this Order;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;
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(o) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in respect
of the Debtor, including, without limiting the generality of the foregoing,
the ability to enter into occupation agreements for any property owned or

leased by the Debtor;

(q) to exercise any shareholder, partnership, joint venture or other rights which

the Debtor may have;
(r) to file an assignment in bankruptcy on behalf of the Debtor; and

(s) to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, authorized signing officers, employees, agents, accountants, legal counsel (subject to
solicitor and client privilege) and shareholders, and all other persons acting on its instructions or
behalf, (ii1) The Fuller Landau Group Inc., solely in its capacity as Court-appointed receiver (in
such capacity, the “Limited Existing Receiver”) of Amsen Quarry Limited (a related entity to the
Debtor) and the Kooy Equipment (the “Limited Existing Receivership”’) subject to such terms as
to confidentiality as the Limited Existing Receiver and the Receiver may deem advisable, and (iv)
all other individuals, firms, corporations, governmental bodies or agencies, or other entities having
notice of this Order (all of the foregoing, collectively, being "Persons" and each being a "Person")

shall forthwith advise the Receiver of the existence of any Property in such Person's possession or
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control, shall grant immediate and continued access to the Property to the Receiver, and shall

deliver all such Property to the Receiver upon the Receiver's request.

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

disclosure.

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

required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
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seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to
have a representative present in the leased premises to observe such removal and, if the landlord
disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease,
such fixture shall remain on the premises and shall be dealt with as agreed between any applicable
secured creditors, such landlord and the Receiver, or by further Order of this Court upon
application by the Receiver on at least two (2) days’ notice to such landlord and any such secured

creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the

written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or with
leave of this Court and any and all Proceedings currently under way against or in respect of the
Debtor or the Property are hereby stayed and suspended pending further Order of this Court, save

and except for the Limited Existing Receivership proceedings.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that nothing
in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the
Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance
with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.
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NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of

this Court.

CONTINUATION OF SERVICES

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

this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.



EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including
any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations

under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to whom such
personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material respects
identical to the prior use of such information by the Debtor, and shall return all other personal

information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
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Occupational Health and Safety Act and regulations thereunder (the "Environmental
Legislation"), provided however that nothing herein shall exempt the Receiver from any duty to
report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall
not, as a result of this Order or anything done in pursuance of the Receiver's duties and powers
under this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver
shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as
security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
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charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow from the Applicant, by way of a revolving credit or otherwise, such monies from time to
time as it may consider necessary or desirable, provided that the outstanding principal amount does
not exceed $250,000 (or such greater amount as this Court may by further Order authorize) at any
time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "B" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

RETENTION OF LAWYERS
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25. THIS COURT ORDERS that the Receiver may retain solicitors to represent and advise the
Receiver in connection with the exercise of the Receiver’s powers and duties, including without
limitation, those conferred by this Order. Such solicitors may include the solicitors for the
Applicant herein, in respect of any aspect where the Receiver is satisfied that there is no actual or

potential conflict of interest.

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following

URL: www.insolvencies.deloitte.ca/en-ca/RoyalCanadianBedrock

217. THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other
materials and orders in these proceedings, any notices or other correspondence, by forwarding true
copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtor's creditors or other interested parties at their respective addresses as last shown on the
records of the Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.insolvencies.deloitte.ca/en-ca/RoyalCanadian
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

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

carrying out the terms of this Order.

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security or,
if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid by
the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to

be affected by the order sought or upon such other notice, if any, as this Court may order.




SCHEDULE "A"

KOOY EQUIPMENT
Year Make Model Serial Description
2003 Wilson 11-6 HD30- Overhead
1163003149 Gantry Saw
1997 CAT 980G 2KRO1235 Wheel Loader
2013 Kubota TEX057- 21846 Excavator
4G4
2005 Volvo L220E EV3530 Wheel Loader
2014 Kubota ISVL20- 13943 Skid Steer
2HFC Loader
2008 ICB 436HT JCB43a00L7 Wheel Loader
1305303
2011 ICE 456HT JCB45600H Wheel Loader
01304170
2010 Park PYTHOM 138368 Diamond Saw
Industries I
2013 Daewoo LOLAR 1305 Excavator C/'W
3000-V ETS 5A
1998 Fiat Allis FR220 DGM40659 Wheel Loader
MOESTO10
M
2005 CAT 08 CATO0908L Wheel Loader
TARDD543
2000 OGDEN 8-40300 0G1058 Stone Splitter
2008 Park 36-16-150 109542 Stone Splitter
Industries ’
2008 Park PCDC-30- 109543 Conveyer  with
Industries 120 skid loader




-0

SCHEDULE “B”

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §$

1. THIS IS TO CERTIFY that Deloitte Restructuring Inc., the receiver (the "Receiver") of
the assets, undertakings and properties of Royal Canadian Bedrock Inc. acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated the 5th day of December, 2018 (the "Order"), save and except for the Kooy
Equipment (as defined in the Order), made in an action having Court file number CV-18-609417-
00CL, has received as such Receiver from the holder of this certificate (the "Lender") the principal
sum of § , being part of the total principal sum of $ which the Receiver

is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

Deloitte Restructuring Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:



epeue)) yueq DESH duedrjddy ay3 10} s10Ame]

6L6L¥0E (911)  IPL
vO'JS)m)eleysayd Jrewuq

(I88S0L# OST) Meeysay eAng

6SS0-+0€ (91)  ‘IPL
e JSIDIP[IWIp [rewy
(d€6EYE #OST) B “r°d

CIET-0€ (91F)  :xeq

LTSI NO ‘ojuoio],

00Z€ NS 1S9\ 1931 UOISUI[[IM 001
AU UOIUIWO(J-0JUOIO ], ‘TOMO], 1SOM (L
d'TT uesruuly jJno.as) uojuioyJ,

(19A1999Yy Sunurodde)

J4dd0

0JUOI0 J, 18 Paduawuiiod mwﬂ\iﬁoooobﬂ

(LSI'T TVIDIYAININOD)
ADLLSAL A0 LANOD YOIIAdNS
OIRIVINO

TO00-L1¥609-81-AD "ON 9[l4 Hnoy)

weorddy
yuopuodsay

ONIMOOYJHAI NVIAVNYO TVAOY - pue - VAVNVO JINVI D4dSH
papuduwip Sv ‘c-g 2 ‘6T 'S Y 1O Aouaajosuy puv Aoydn.oyuvg
Y3 Jo (I)E4C u0aS Jo 121111t YY) Ul puv “PapUIUD S ‘€432 0661 ‘O'S Y 12F 221sny Jo $1.4n0) ayp Jo [0 u01228 40 YALLYIN AHL NI


mailto:djmiller@tgf.ca
mailto:pfesharaki@tgf.ca

TAB 4



243(1) BIA (National Receiver) and 5101+ CIA (Ontario) Recei

Court File No. CV-18-609417-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEEKDAY. WEDNESDAY, THE #3TH
TUSTICE ; DAY OF MONTHDECEMBER, 20¥R2018

-and -
DEFENDANT
Defendant
ROYAL CANADIAN BEDROCK INC.
Respondent

ORDER

(appointing Receiver)




2.

THIS MOTION made by thePlaintifPHSBC Bank Canada (the “Applicant”) for an
Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as

amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as

amended (the "CJA") appointing fRECEFVER'S NAME]Deloitte Restructuring Inc. as receiver-
fend—manager} (in such capacities, the "Receiver") without security, of all of the assets,

undertakings and properties of fPEBTOR'SNAME]Roval Canadian Bedrock Inc. (the "Debtor")
acquired for, or used in relation to a business carried on by the Debtor, save and except for

at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of INAMEJAndrew O’Coin sworn fBDATE{November 26,
2018, and the Exhibits thereto and on hearing the submissions of counsel for INAMES]the

Applicant and all such other counsel as were present, no one appearing for NAME{any other
party although duly served as appears from the affidavit of service of INAME]Puya Fesharaki
sworn [DATE{November 26, 2018 and on reading the consent of —|RECEIVER'S-
NAME1Deloitte Restructuring Inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetierApplication and

the MetionApplication Record herein is hereby abridged and validated® so that this
metionapplication is properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RECENVER'S NAME]Deloitte Restructuring Inc. is hereby appointed Receiver,

without security, of all of the assets, undertakings and properties of the Debtor acquired for, or
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used in relation to a business carried on by the Debtor, including all proceeds thereof, save and

except for the Kooy Equipment (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized_(but not required)

to do any of the following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

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

cease to perform any contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;



®
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to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;
to settle, extend or compromise any indebtedness owing to the Debtor;

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings.* The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may

deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not

exceeding $———250.000, provided that the aggregate

consideration for all such transactions does not exceed

§—————-500.000; and
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(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, for-seetion31-of the-Ontario-Morteages-
Aet—as—the—ecase—may-be;}> shall not be required;—and—in—each—case-the-

e s el

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable, including but

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

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

to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the
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foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have,_

(r)  tofile an assignment in bankruptcy on behalf of the Debtor; and

(s) -to take any steps reasonably incidental to the exercise of these powers

or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, authorized signing officers, employees, agents, accountants, legal counsel__(subject to

solicitor and client privilege) and shareholders, and all other persons acting on its instructions or
behalf, and-(iii i '

advisable, and (iv) all other individuals, firms, corporations, governmental bodies or agencies, or

other entities having notice of this Order (all of the foregoing, collectively, being "Persons" and
each being a "Person") shall forthwith advise the Receiver of the existence of any Property in
such Person's possession or control, shall grant immediate and continued access to the Property

to the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
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storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days_ notice to such landlord and any such

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Debtor or the Property are hereby stayed and suspended pending further Order of this Court,_

nd ex for the Limited Existing Receivership pr in

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.



CONTINUATION OF SERVICES

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

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,

other than such amounts as the Receiver may specifically agree in writing to pay, or in respect of
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its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or relating to the
disposal of waste or other contamination including, without limitation, the Canadian
Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water
Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder
(the "Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental

Legislation. The Receiver shall not, as a result of this Order or anything done in pursuance of the
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Receiver's duties and powers under this Order, be deemed to be in Possession of any of the

Property within the meaning of any Environmental Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge'") on
the Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.¢

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
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charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow_from the Applicant, by way of a revolving credit or otherwise, such monies from time to
time as it may consider necessary or desirable, provided that the outstanding principal amount
does not exceed $—— 250,000 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such period or
periods of time as it may arrange, for the purpose of funding the exercise of the powers and
duties conferred upon the Receiver by this Order, including interim expenditures. The whole of
the Property shall be and is hereby charged by way of a fixed and specific charge (the
"Receiver's Borrowings Charge") as security for the payment of the monies borrowed, together
with interest and charges thereon, in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "AB" hereto (the "Receiver’s Certificates") for

any amount borrowed by it pursuant to this Order.

24, THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

RETENTION OF LAWYERS
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25. THI RT ORDERS that the Receiver may retain solicitors to represent and advi

SERVICE AND NOTICE

26. 25-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be
valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with the Protocol will be effective on transmission. This Court further orders that a

Case Website shall be established in accordance with the Protocol with the following URL-
TN insolvencies.deloj _ca/RoyalCanadianBedrocl

27. 26—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Debtor's creditors or other interested parties at their
respective addresses as last shown on the records of the Debtor and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

GENERAL

28.  27-THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.
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29.  28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

30.  29-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

31.  36-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32, 3+-THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this
motion, up to and including entry and service of this Order, provided for by the terms of the
PlamntiffApplicant’s security or, if not so provided by the PlaintiffApplicant’s security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such priority

and at such time as this Court may determine.

33.  32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.




SCHEDULE "A"

........................................ KOOY EQUIPMENT .. . iiiiiiiiiiieiienencnennenes
Year Make Model Serial Description
2003 Wilson 11-6 HDA0- Overhead

11630-03149 Gantry Saw
1997 CAT 980G IKRO12335 Wheel Loader
2013 Kubota TKX057- 21846 Excavator
4GA
2005 Volvo L220E EV333 Wheel Loader
2014 Kubota ISVL90- 13943 Skid Steer
ZHFC Loader
2008 ICB 436HT JCB43600L7T Wheel Loader
1305303
2011 ICB 456HT JCBA45600H Wheel Loader
01304170
2010 Park PYTHOMN |38368 Diamond Saw
Industries I
2013 Daewoo LOLAR 1305 Excavator C/W
3000-V ETS SA
1598 Fiat Allis FR220 DGM40659 Wheel Loader
MOESTO10
M
2005 CAT 908 CATO0908L Wheel Loader
TARDD543
2000 OGDEN 8-40300 0G1058 Stone Splitter
2008 Park 36-16-150 [09542 Stone Splitter
Industries )
2008 Park PCDC-30- 109543 Conveyer with
Industries 120 skid loader
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RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $

1. THIS IS TO CERTIFY that fRECENVER'SNAME]{Deloitte Restructuring Inc., the
receiver (the "Receiver") of the assets, undertakings and properties DEBTOR'SNAMEof
Royal Canadian Bedrock Inc. acquired for, or used in relation to a business carried on by the
Debtor, including all proceeds thereof (collectively, the “Property”) appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the "Court") dated the —5th day of

————20—December, 2018 (the "Order"),_save and except for the Kooy Equipment (as

defined in the Order)) made in an action having Court file number
L CV-18-609417-00CL, has received as such Receiver from the holder of this

certificate (the "Lender") the principal sum of $ , being part of the total principal
sum of $ which the Receiver is authorized to borrow under and pursuant to the

Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

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

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

[RECEIVER'S NAMEIDeloitte R :
Inc., solely in its capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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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.0. 1990 ¢.C.43, as amended,
and in the matter of Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3,

as amended
BETWEEN:
HSBC BANK CANADA
Applicant
-and -
ROYAL CANADIAN BEDROCK INC.
Respondent

CONSENT

Deloitte Restructuring Inc. hereby consents to act as Court-appointed Receiver in this

proceeding should such an Order be granted by the Court.

Dated at Toronto, Ontario, this day of November, 2018.

DELOITTE RESTRUCTURING INC.

{/,/ / D

Per L N P

Name Phor A é’ﬁm‘\ﬁ

Title e vicg eSO N T
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