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Court File No.

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:
PAISLEY MANAGEMENT INC.
Applicant
-and -
NATURSTONE CORPORATION
Respondent

NOTICE OF APPLICATION

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following pages.

THIS APPLICATION will come on for hearing before a Judge on Friday, February 3,
2017 at 10:00 a.m. or as soon after that time as the application can be heard at 330 University
Avenue, in the City of Toronto, in the Province of Ontario, M5G 1ES6.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the
Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not
have a lawyer, serve it on the Applicant, and file it, with proof of service, in this court office, and
you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
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ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the Applicant does
not have a lawyer, serve it on the Applicant, and file it, with proof of service, in the court office
where the application is to be heard as soon as possible, but not later than 2:00 p.m. on the day

before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, AN ORDER MAY BE MADE IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If you wish to oppose
this application but are unable to pay legal fees, legal aid may be available to you by contracting
a Local Legal Aid office.

DATE: February 1, 2017 Issued by:

A

Address of Court offfce:
330 University Avenue
Toronto, Ontario M5G 1E6

k. fnlssimova

TO: THIS HONOURABLE COURT

AND TO: SERVICE LIST
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APPLICATION

THE APPLICANT, Paisley Management Inc. (the “Applicant”), makes an application

for an Order;

1.

Abridging the time for service of this Notice of Application and the materials filed in

support of the application and dispensing with further service thereof:

Substantially in the form found at Tab 3 of the Application Record, appointing HPI
Advisory Inc. (“HPI”) as the receiver ( in such capacity, the “Receiver”) of the property,
assets and undertaking of Naturstone Corporation (the “Debtor”) pursuant to Section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢.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™); and

Granting such other relief as counsel may request and this Honourable Court may deems

just.

THE GROUNDS FOR THE APPLICATION ARE:

4.

The Debtor owns a quartz quarry in Northern Ontario, which is currently not operating;

The Debtor’s property consists of 120 acres of patented mining claims (owned land) and
approximately 140 acres of unpatented mining claims with aggregate permits in place for
areas required for quarry operations. In addition to the real property, the Debtor has
certain fixed and moveable assets related to the operation of the quarry and certain long

term leases and contracts;



10.

11.

12.

-4.

The Applicant advanced financing to the Debtor from time to time and the Debtor has

been unable to repay such advances;

As security for all of the Debtor’s obligations to the Applicant, the Debtor granted to the
Applicant security over all of its personal property pursuant to, among other things, a

General Security Agreement dated October 14, 2011 (the “GSA™);

It is a term of the GSA that the Applicant may appoint a receiver upon default by the

Debtor of any of its obligations to the Applicant;

The Applicant perfected its security by registration pursuant to the Personal Property
Security Act (Ontario) (the “PPSA”) on June 14, 2012 against all classes of collateral,

except “consumer goods” and is the first registration under the PPSA against the Debtor;

As continuing collateral security for payment and satisfaction to the Applicant of all
obligations, the Debtor granted a Charge/Mortgage in the principal amount of $1,000,000
plus interest and fees as described therein (the “Charge”) over its real property legally
described as PIN 49032-0012 (LT) in Land Registry Office #36, District of Nipissing,

Ontario (the “Real Property™);

The Charge was registered against the Real Property as Instrument Number BS103848 on

October 19, 2012;

On October 21, 2016, the Applicant issued a demand for payment (the “Demand for
Payment”) in the amount of $984,028.38, together with all interest thereon and all costs

and fees, including legal fees and disbursements, incurred by the Applicant to the date of



13.

14.

15.

16.

17.

18.

19.

-5-

payment and also issued a Notice of Intention to Enforce Security pursuant to Section

244 of the BIA (“BIA Notice”);

After issuing its Demand and BIA Notice, the Applicant agreed to allow the Debtor to
engage Harris & Partners Inc. (an affiliated company to HPI) to assist the Applicant in

running a formalized sale process in respect of the assets of the Debtor;

The sale process was undertaken prior to the Applicant seeking the appointment of the
Receiver for several reasons, including the fact that the value of the Debtor’s assets was
not easily determined and therefore it was not clear whether the Debtor would be able to
conclude a transaction with or without the Applicant having to seek the appointment of a

Receiver;

The Debtor undertook a sale process with the assistance of Harris & Partners Inc. and

received bids on January 12, 2017,

The bids received under the sale process for all the assets of the Debtor were each for less

than the amount of the secured indebtedness owing by the Debtor;

As a result of the sale process, a bidder has been identified for the purchase of the assets

of the Debtor (the “Proposed Purchaser”);

The Proposed Purchaser’s offer confirmed that the Proposed Purchaser requires an

Approval and Vesting Order to close a transaction with respect to the Debtor’s assets;

The notice period of the BIA Notice has expired;



20.

21.

22.

23.

24.

25.

26.

-6 -

The Demand and the BIA Notice have not been withdrawn by the Applicant and the

Debtor has been unable to repay the indebtedness owing to the Applicant;

It is just and convenient in the circumstances and is necessary to protect and ultimately

realize on the Applicant’s collateral;

Without the appointment of the Receiver, a transaction with the Potential Purchaser

cannot be concluded;

The Debtor filed an assignment in bankruptcy on February 1, 2017,

HPI has consented to act as Receiver;

Rules 2.03, 3.02, 14.05(2), 38 and 41 of the Rules of Civil Procedure, RR.O. 1990, Reg

194, Section 243(1) of the BIA and Section 101 of the CJA; and

Such other grounds as counsel may advise and this Honourable Court may deems just.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this

application:

1.

2.

3.

the Affidavit of Keith McAlpine sworn on February 1, 2017,

Consent of HPI Advisory Inc.; and

such further and other evidence as counsel may advise and this Honourable Court may

permit.



February 1, 2017

Thornton Grout Finnigan LLP
Barristers and Solicitors

100 Wellington Street West
Suite 3200

Toronto, Ontario M5K 1K7

Kyla E.M. Mahar (LSUC# 44182G)
Tel:  416-304-0594
Fax: 416-304-1313

Email: kmahar@tgf.ca

Lawyers for the Applicant, Paisley
Management Inc.
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EMAIL SERVICE LIST
(AS AT FEBRUARY 1, 2017)

TO:

THORNTON GROUT FINNIGAN LLP
Barristers & Solicitors

Suite 3200, TD West Tower

100 Wellington Street West

P.O. Box 329, Toronto-Dominion Centre
Toronto, ON MS5SK 1K7

Kyla E.M. Mahar
Tel:  (416) 304-0594
Fax: Email: kmahar@tegf.ca

Asim Igbal
Tel:  (416) 304-0595/Fax: (416) 304-1313

Email: aigbal@tgfi.ca

Lawyers for the Applicant, Paisley Management Inc.

AND TO:

HPI ADVISORY INC.

Licensed Insolvency Trustee Harris & Partners Inc.
8920 Woodbine Avenue, Suite 300

Markham, ON L3R 9W9

Adam Fisher, CPA, CA, CCIRP
Tel:  (416) 479-0783
Email: adam@harrisandpartnersinc.com

Proposed Receiver and Trustee in Bankruptcy of Naturstone Corporation

AND TO:

AIRD & BERLIS LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON MS5J 2T9

Ian Aversa

Tel:  (416) 865-3082

Fax: (416) 863-1515

Email: iaversa@airdberlis.com

Lawyers for HPI Advisory Inc.




AND TO:

MCMILLAN LLP
Brookfield Place

181 Bay Street, Suite 4400
Toronto, ON M5J 2T3

Michael Whitcombe

Tel:  (416) 865-7126

Fax: (416) 863-7048

Email: michael. whitcombe@mcmillan.ca

Lawyers for Naturstone Corporation

AND TO:

Gayle Borer
378 Rock Chapel Road
RR 2, Dundas, ON L9H 5E2

Tel:  (905) 689-7087
Email: gayle@micastone.com
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kmahar@tgf.ca; aigbal@tgf.ca; adam@harrisandpartnersinc.com; iaversa@airdberlis.com;
michael. whitcombe@mcmillan.ca; gayle@micastone.com
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Court File No.CV-17-11685-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

PAISLEY MANAGEMENT INC.
Applicant

- and -

NATURSTONE CORPORATION

Respondent

AFFIDAVIT OF KEITH MCALPINE
(Sworn on February 1, 2017)

I KEITH MCALPINE, of the City of Burlington, in the Province of Ontario, MAKE
OATH AND SAY AS FOLLOWS:
1. I am an officer and director of Paisley Management Inc. (the “Applicant”) and, as such, I
have knowledge of the matters to which I depose herein. Unless I indicate to the contrary, the
facts herein are within my own personal knowledge and are true. Where I have indicated that I

have obtained facts from other sources, I believe those facts to be true.

2. This affidavit is sworn in support of an application by the Applicant for an order
appointing HPI Advisory Inc. (“HPI”) as the receiver (in such capacity, the “Receiver”) of the
property, assets and undertaking of Naturstone Corporation (the “Debtor”) pursuant to section
101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended, and section 243(1) of the

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA™).



The Debtor and its Business

3. According to the records maintained by the Ontario Ministry of Government Services
(the “Ministry”), the Debtor was amalgamated pursuant to the laws of the Province of Ontario as
corporate number 1814554 on January 1, 2010 and the amalgamating corporations were
Naturstone Corporation corporate number 3027462, McLaren’s Bay Mica Stone Qarries Inc.
corporate number 897842 and 1113045 Ontario Inc. corporate number 11130145. The registered
head office of the Debtor is listed as 5-4104 Fairview Street, Suite 533, Burlington ON L7L 4Y8
(the “Head Office”). Attached as Exhibit “A” is a copy of the Corporation Profile Report with

respect to the Debtor.

4. The Debtor owns a quartz quarry in Northern Ontario, which is currently not operating.
The Debtor’s property consists of 120 acres of patented mining claims (owned land) and
approximately 140 acres of unpatented mining claims with aggregate permits in place for areas
required for quarry operations. In addition to the real property, the Debtor has certain fixed and

moveable assets related to the operation of the quarry and certain long term leases and contracts.

5. The Applicant advanced financing to the Debtor from time to time and the Debtor has
been unable to repay such advances. As at October 21, 2016, the Debtor was indebted to the
Applicant in the amount of $984,028.38, together with all interest thereon and all costs and fees,
including legal fees and disbursements, incurred by the Applicant to the date of payment.
Attached as Exhibit “B” is a copy of the Applicant’s Demand for Payment dated October 21,
2016 (“Demand”) and Notice of Intention to Enforce Security pursuant to Section 244 of the

BIA (“BIA Notice”) dated October 21, 2016.



Security Held by the Applicant

6. As security for all of the Debtor’s obligations to the Applicant, the Debtor granted to the
Applicant security over all of its personal property pursuant to, among other things, a General
Security Agreement dated October 14, 2011 (the “2011 GSA”™). Attached as Exhibit “C” is a

copy of the 2011 GSA.

7. Prior to the amalgamation discussed above, as security for all of its obligations to the
Applicant, the predecessor company, 1113045 Ontario Inc., similarly granted to the Applicant
security over all of its personal property pursuant to, among other things, a General Security
Agreement dated June 30, 2008 (the “2008 GSA”). Attached as Exhibit “D” is a copy of the

2008 GSA.

8. It is a term of the 2011 GSA and the 2008 GSA that the Applicant may appoint a receiver

upon default by the Debtor of any of its obligations to the Applicant.

9. The Applicant made a registration against the Debtor pursuant to the Personal Property
Security Act (Ontario) (the “PPSA”) on June 14, 2012 against all classes of collateral, except
“consumer goods” (the “Applicant Registration”). Attached as Exhibit “E” is a copy of a
certified PPSA Enquiry Response Certificate from the Ministry with a file currency of January

29, 2017 in respect of the Debtor.

10.  There are no PPSA registrations against the Debtor prior to the time of the Applicant
Registration. There is one subsequent registration against the Debtor in favour of Gayle Borer,
(the “Other Secured Creditor”), over all classes of collateral, except “consumer goods” and

“motor vehicle included” on July 17, 2012.
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11.  Inaddition, as continuing collateral security for payment and satisfaction to the Applicant
of all obligations, the Debtor granted a Charge/Mortgage in the principal amount of $1,000,000
plus interest and fees as described therein (the “Charge”) over its real property legally described
as PIN 49032-0012 (LT) in Land Registry Office #36, District of Nipissing, Ontario (the “Real

Property”). Attached as Exhibit “F” is a copy of the Charge.

12.  The Charge was registered against the Real Property as Instrument Number BS103848 on
October 19, 2012. Attached as Exhibit “G” is a copy of the Parcel Register for the Real
Property as of January 30, 2017. As reflected therein, a charge/mortgage registered on title

subsequent to the Charge was granted by the Debtor in favour of the Other Secured Creditor.

Attempts to Sell the Debtor’s Assets

13. For the past several years, the Debtor has been looking for opportunities to either partner
with another entity in order to restart the quarry or to sell the quarry as a going concern with a
view to repaying its creditors and other stakeholders. During this time, the Applicant informally
agreed to forbear from exercising its rights to allow the Debtor the opportunity to canvas the

market. The Debtor was unable to conclude such a transaction.

14.  As aresult, the Applicant issued its Demand and BIA Notice to the Debtor on October
21, 2016. The Applicant has not withdrawn its Demand and BIA Notice and the Debtor has not

been able to repay the Applicant.

15.  After issuing its Demand and BIA Notice, the Applicant informally agreed to forbear
while the Debtor engaged Harris & Partners Inc. (an affiliated company to HPI) to assist the
Applicant in running a formalized sale process in respect of the assets of the Debtor. The sale

process was undertaken prior to the Applicant seeking the appointment of the Receiver for
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several reasons, including the fact that the value of the Debtor’s assets was not easily determined
and therefore it was not clear whether the Debtor would be able to conclude a transaction with or

without the Applicant having to seek the appointment of a Receiver.

16.  The Debtor undertook a sale process with the assistance of Harris & Partners Inc. and
received bids on January 12, 2017. The Debtor kept the Applicant apprised throughout the sale
process. As a result of the sale process, a bidder has been identified for the purchase of the assets
of the Debtor (the “Proposed Purchaser”). The bids received under the sale process for all the
assets of the Debtor were each for less than the amount of the secured indebtedness owing by the

Debtor.

17.  As a result of the outcome of the sale process, the Debtor has cooperated with the
Applicant to transition to a Court-appointed Receivership to allow for a transaction to be
finalized since the results of the sale process confirmed that the Debtor is insolvent. In addition,
I have been advised by David Greenway, CEO and director of the Debtor, and verily believe that

the Debtor filed an assignment in bankruptcy on February 1, 2017.

Need for the Appointment of the Receiver

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

circumstances and is necessary to protect and ultimately realize on the Applicant’s collateral.

19.  As set out above, the Applicant has issued its Demand and BIA Notice and the Debtor

has not repaid the amounts owing to the Applicant.

20. In order to finalize an asset purchase agreement with the Proposed Purchaser and

complete a transaction with respect to the Debtor’s assets, the Applicant is seeking the



-6-

appointment of HPI as Receiver. The Proposed Purchaser’s offer confirmed that the Proposed
Purchaser requires an Approval and Vesting Order to close a transaction with respect to the
Debtor’s assets and I understand that this cannot be obtained without a Court proceeding being

commenced.

21. It is expected that once appointed, the Receiver will negotiate an asset purchase
agreement with the Proposed Purchaser and then bring a motion to the Court seeking an
Approval and Vesting Order to effect the transaction. I understand from Adam Fisher, President
of HPI, that the Receiver will provide the Court with details of the sale process in its report to the

Court in support of the relief sought at that time.

22.  The proposed Order appointing the Receiver permits the Receiver to borrow funds from
the Applicant for the purpose of financing the receivership proceeding. If necessary, these
borrowings will be secured by Receiver’s certificates to be issued by the Receiver or by the

security held by the Applicant upon the Debtor’s assets.

23. I swear this affidavit in support of an application by the Applicant for the appointment of

the Receiver and for no other or improper purpose.

SWORN before me at the City of Toronto,

in the Province of Ontario, this 1% day of
February, 2017. %;\/ %w

@{W KEITH MCALPINE

Commissioner for Taking Affidavits




EXHIBIT “A”



Request ID: 019859555
Transaction ID: 63429346
Category ID: (C)cC/E

Province of Ontario

Ministry of Government Services

Date Report Produced: 2017/01/30
Time Report Produced: 15:03:09

Page:

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

Information System.

bz

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1814554

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

4305 FAIRVIEW STREET

Suite # 533
BURLINGTON
ONTARIO
CANADA L7L 6E8

Mailing Address

4305 FAIRVIEW STREET

Suite # 533
BURLINGTON
ONTARIO
CANADA L7L 6E8

Activity Classification

NOT AVAILABLE

Corporation Name

NATURSTONE CORPORATION

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00010

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Amalgamation Date

2010/01/01

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation ind.

A

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 019859555 Province of Ontario Date Report Produced:
Transaction ID: 63429346 Ministry of Government Services Time Report Produced:
Category ID: (C)CC/E Page:

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

7%

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1814554 NATURSTONE CORPORATION
Corporate Name History Effective Date

NATURSTONE CORPORATION 2010/01/01

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Amalgamating Corporations

Corporation Name Corporate Number
NATURSTONE CORPORATION 3027462
MCLAREN'S BAY MICA STONE QARRIES INC. 897842

1113045 ONTARIO INC. 1113045

2017/01/30
15:03:09
2



Request 1D: 019859555
Transaction ID: 63429346
Category ID: (C)CCI/E

Province of Ontario
Ministry of Government Services

Page:

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

g

Director

Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1814554

Administrator:
Name (Individual / Corporation)

DAVID

JOHN
GREENWAY

Date Began
2014/04/10
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

DAVID

JOHN
GREENWAY

Date Began
2014/04/10
Designation

DIRECTOR

Corporation Name

NATURSTONE CORPORATION

Address

182 7TH CONCESSION EAST

MILLGROVE
ONTARIO
CANADA LOR 1VO

First Director
NOT APPLICABLE

Officer Type Resident Canadian

CHIEF EXECUTIVE OFFICER

Address

182 7TH CONCESSION EAST

MILLGROVE
ONTARIO
CANADA LOR 1VO

First Director
NOT APPLICABLE

Officer Type Resident Canadian

Y

Date Report Produced:
Time Report Produced:

2017/01/30
15:03:09
3



Request ID: 019859555
Transaction ID: 63429346
Category ID: (C)CC/E

Province of Ontario Date Report Produced:
Ministry of Government Services Time Report Produced:

Page:

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

Information System.

2

Director

Ministry of Government Services

Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number

1814554

Administrator:
Name (Individual / Corporation)

JOHN
LEMONIS

Date Began
2014/04/10
Designation

OFFICER

Administrator:
Name (individual / Corporation)

JOHN
LEMONIS

Date Began
2014/04/10
Designation

DIRECTOR

First Director

NOT APPLICABLE
Officer Type

CHAIR

First Director
NOT APPLICABLE
Officer Type

Corporation Name

NATURSTONE CORPORATION

Address

2 MIKRAS ASIAS STR

ANAVISSOS ATIKI
GREECE 19013

Resident Canadian

Address
2 MIKRAS ASIAS STR

ANAVISSOS ATIKI
GREECE 19013

Resident Canadian

N

2017/01/30
15:03:09
4



Request ID: 019859555 Province of Ontario Date Report Produced:
Transaction ID: 63429346 Ministry of Government Services Time Report Produced:

Category ID: (C)CC/E Page:

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

g

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1814554 NATURSTONE CORPORATION

Administrator:
Name (Individual / Corporation) Address

RAKESH

605 PRESTIGE ACROPOLIS DELPHI-2
SHARMA 20 HOSUR ROAD

BANGALORE KARNATAKA

INDIA 560029
Date Began First Director
2012/12/28 NOT APPLICABLE
Designation Officer Type Resident Canadian
DIRECTOR N
Administrator:
Name (Individual / Corporation) Address
RAKESH
605 PRESTIGE ACROPOLIS DELPHI-2
SHARMA 20 HOSUR ROAD
BANGALORE KARNATAKA
INDIA 560029
Date Began First Director
2012/12/28 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER PRESIDENT N

2017/01/30
15:03:09
5



Request ID: 019859555 Province of Ontario

Transaction ID: 63429346 Ministry of Government Services

Category ID: (C)CCI/E Page:

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

Director
Ministry of Government Services
Toronto, Ontario

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1814554 NATURSTONE CORPORATION

Administrator:

Name (individual / Corporation) Address
RAKESH

PRESTIGE ACROPOLIS DELPHI-2
SHARMA 20-HOSUR ROAD

Suite # 605

BANGALORE

INDIA 560029
Date Began First Director
2012/12/28 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER CHAIRMAN

Date Report Produced:
Time Report Produced:
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Toronto-Dominion Centre

100 Wellington Street Wost
Suite 3200, P.0. Box 329
Joronto, ON Canada M5K 1K7
T 416.304.1816 F 416.304.1313

Thornton Grout Finnigan Lup

RESTRUCTURING + LITIBATION

Asim Igbal
T: 416-304-0595
E: aighal@tgf.ca
File No. 1783-001

October 21, 2016

VIA REGISTERED MAIL

Naturstone Corporation

4308 Fairview Street, Suite #533
Burlington, ON L7L 6E8

Attention: David John Greenway

Dear Sir:

Re:  Indebtedness of Naturstone Corporation (the “Company™) to Paisley Management Inc.
We are the lawyers for Paisley Management Inc. (“PMI”) in the above-captioned matter,

We refer to the financing extended by PMI to the Company from time to time. The Company is
indebted to PMI in the amount of CDN$984,028.38 with respect to such financing as at October 21,
2016 (the “Indebtedness™). The Company is in default of its obligations to PMI and the
Indebtedness is immediately due and payable.

On behalf of PMI, we hereby demand payment from you of the sum of CDN$984,028.38 in respect
of the Indebtedness, together with interest thereon and all costs, including all legal, consultant and
other agent fees and disbursements, incurred by PMI to the date of payment. Interest and costs will
continue to be incurred by PMI, for which you will be responsible, until payment of all the Indebtedness
is received by PMI. Interest on the Indebtedness accrues as at the per diem rate of $269.60.

In the event that you fail to pay the sum indicated by 5:00 p.m. on Menday, October 31, 2016, PM1
shall pursue its remedies against you.

We also enclose at this time a Notice of Intention to Enforce Security pursuant to the Bankruptcy and
Insolvency Act (Canada) together with a Consent thereto. If you consent to PMI enforcing its rights
and remedies without further delay, please date and execute one copy of the Consent and return same
to the undersigned via facsimile forthwith.

Yours very truly,
Grout Finnigan LLP

Asim I)iﬂ??ff :

Encl.



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

TO: NATURSTONE CORPORATION (the “Borrower”)
Take notice that:

I. Paisley Management Inc. (the “PMI”), a secured creditor, intends to enforce its security
on the property of the Borrower described below:

(a)  all present and afler-acquired asscts, property and undertaking of the Borrower,
wherever located, including but not limited to the real property or properties located in the
District of Nipissing designated for the purposes of Land Registry Office #36 as PIN
49032-0012 (LT) (the “Property™); and

(b)  all proceeds of the foregoing collateral.
2. The security that is to be enforced is in the form of:

(a) Charge/Mortgage in the principal amount of CDN$1,000,000.00 registered on title
to the Property on October 19, 2012 as Instrument No. BS108348;

)] General Security Agreement executed by the Borrower in favour of PMI on
October 14, 2011; and

(©) General Security Agreement exccuted by 1113045 Ontario Inc., a predecessor to
the Borrower, in favour of PMI on June 30, 2008

(collectively, the “Security”).

3. The total amount of the indebtedness secured by the Security, as of October 21, 2016, is
$984,028.38 (the “Indebtedness”), plus interest accruing thereafter and costs incurred by PML

4, PMI 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 21* day of October, 2016.

PAXSL.BY MANAGEMENT INC.

(File No. 1783-001)

THORNTON GROUT FINNIGAN LLP
100 Wellington St. West, Suite 32000

TD West Tower

Toronto-Dominion Centre

Toronto, ON MS5K 1K7



CONSENT

TO: PAISLEY MANAGEMENT INC, ("PMI”)
FROM: NATURSTONE CORPORATION (the “Borrower”)

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

by PML

For consideration received, the receipt and sufficiency of which are hereby irrevocably
acknowledged, the Borrower hereby consents to the immediate enforcement by PMI 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 PMI with respect to the enforcement of PMI’s security and the

exercise of the other remedies of PMI against the Borrower.

DATED at this day of , 2016.

NATURSTONE CORPORATION

Per:

Name:
Title:

I have the authority to bind the corporation.
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GENERAL SECURITY AGREEMENT
TO: PAISLEY MANAGEMENT INC. a company

incorporated under the laws of "the Province of
Ontario, having its registered Head Office located at
4112 Stonebridge Crescent, Burlington, Ontario,
L7M 4N3

(hereinafter called the "Secured Party")

GRANTED BY:

NATURSTONE CORPORATION, a company
incorporated pursuant to the laws of the Province of
Ontario, having its registered Head Office located at
182 7™ Concession East, Millgrove, Ontario, LOR
1VO

(hereinafter called the "Debtor")

1. Grant of Security Interest

As a general continuing security for the payment and performance of all obligations,
indebtedness and liabilities of the Debtor to the Secured Party (collectively, referred to herein as
the “Obligations™), whether incurred prior to, at the time of or subsequent to the execution of this
agreement, including extensions or renewals, and all other present and future obligations and
liabilities of the Debtor to the Secured Party, direct or indirect, wherever and however incurred,
and any ultimate unpaid balance thereof, including, without limitation, the obligations and
liabilities of the Debtor under any contract of guarantee now or hereafter in existence under which
the Debtor guarantees payment of the debts, liabilities and obligations of a third party to the
Secured Party, the Debtor assigns, sets over and grants to the Secured Party a continuing
security interest in the Debtor’s property, assets and undertaking hereinafter described.

2. Description of Charged Property

The following undertaking and property of the Debtor shall be subject to the assignment,

mortgage, charge and security interest in favour of the Secured Party created by this security
agreement:

(a) Accounts

All debts, accounts, claims, moneys and choses in action, which now are, or which
may at any time hereafter be due or owing to or owned by the Debtor and also all
securities, mortgages, bills, notes and other documents now held, or which
hereafter may be taken, held or owned by or on behalf of the Debtor, in respect of
the said debts, accounts, claims, moneys and choses in action, or any part thereof,
and also all books, documents and papers recording, evidencing or relating to the
said debts, accounts, claims, moneys and choses in action, or any part thereof, all
of which are hereinafter called the "Accounts Receivable™;



(b)
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Inventory

(©)

(d)

(e)

(f)

(@

All gnndswpshaﬁes—neweﬁhema&emgﬁheﬁnvenwmeﬁotor,
including, without limitation, all goods and chattels held for sale, lease or resale, or
furnished or to be furnished under contracts for service or used or consumed in the
business of the Debtor, all of which are hereinafter called the “Inventory™;

Equipment

All tools, machinery, equipment, fumiture, chattels, fixtures and other tangible
personal property now owned or hereafter acquired by the Debtor which are not
included in sub-paragraphs (a) and (b) above including, without limiting the
generality of the foregaing, all trucks, tractors, trailers and other motor vehicles
now owned or hereinafter acquired by the Debtor, all of which are hereinafter
called the "Equipment"™:

Intangibles

All intangible property now owned or hereafter acquired by the Debtor and which
are not included in sub-paragraph (a) above, including, without limitation, all
contractual rights, goodwill, patents, trademarks, trade names, copyrights, other
intellectual property and the undertaking of the Debtor, all of which are hereinafter
called "intangibles";

Leaseholds,. Real and Immovable Property

All real and immovable property, both freehold and leasehold, now owned or
hereafter acquired by the Debtor, together with all buildings, erections,
improvements and fixtures situate thereupon or used in connection therewith,
including any lease, verbal or written, or any agreement therefor, all of which are
hereinafter called "Leaseholds, Real and Immovable Property"; provided,
however, the last day of any such lease is excepted out of the property charged by
this security agreement, but the Debtor shall stand possessed of any such
reversion upon trust to assign and dispose thereof as the Secured Party may
direct;

Money
All present and future money of the Debtor, whether authorized or adopted by the

Parliament of Canada as part of its currency or by any foreign government as part
of its currency, all of which are hereinafter calied "Money";

Undertaking

All present and future personal property, including the undertaking of the Debtor,
not being Accounts Receivable, Inventory, Equipment, Intangibles, Leaseholds,
Real and Immovable Property or Money; and
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(h) Proceeds

All property in_any form derived-directly-or-indi

ireetly-from—any-deating-with the
property described in sub-paragraphs (a), (b), (c), (d), (e), (f) and (g) above and
proceeds, including Accounts Receivable andfor other property, including
insurance proceeds, that indemnifies or compensates for such property where

such property is lost, stolen, destroyed or damaged (hereinafter called the
"Proceeds").

All of the above-mentioned undertaking and property, including the Proceeds, is hereinafter
collectively called the "Charged Property".

2.1 Without limiting the generality of the description of the Charged Property as set out above,
for greater certainty, the Charged Property shall include all present and future personal property
of the Debtor located on or about or in transit to or from the address of the Debtor set out on the
first page of this security agreement (or such other address(es) as may be used from time to time
by the Debtor). The Debtor agrees to promptly inform the Secured Party in writing of any
personal property which is not of the nature or type described herein, and the Debtor agrees to
execute and deliver, at its own expense, from time to time, amendments to this security
agreement or additional security agreements as may be reasonably required by the Secured

Party in order that the security interest created by this security agreement shall attach to such
personal property.

3. Attachment of Security Interest

The security interest created by this security agreement shall attach to the Charged
Property when the Debtor has rights in the Charged Property and thereafter shall constitute a
fixed and specific charge on the Charged Property. Any of the Charged Property not subject to a
fixed and specific charge shall be subject to floating charge.

4, General Warranties and Covenants of the Debtor

The Debtor hereby warrants and covenants with the Secured Party that it:

(a) has not created any encumbrances and shall maintain the Charged Property free
and clear of all encumbrances:;

(b) shall keep the Charged Property and cause the Charged Property to be kept in
good condition and repair, and shall deliver from time to time upon request by the
Secured Party, detailed lists of any additions, accretions and/or substitutions to the
Equipment;

(c) shall pay all rents, taxes and assessments lawfully imposed upon the Charged
Property, and all parts thereof, when same shall become payable;

(d) shall observe and perform its obligations under all leases, licenses and other
agreements to which it is a party in order to preserve and protect the Charged
Property;

(e} shall permit a representative of the Secured Party at all reasonable times to
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inspect the Charged Property and for such purpose, to enter onto the premises
leased or owned by the Debtor or any other location where the Charged Property,

or any part thereof, may be situate;

® shall notify the Secured Party in writing forthwith of any material adverse change in
its financial affairs; and

(@) shall pay all costs and expenses (including legal fees on a solicitor and his own
client basis) of the Secured Party incurred with respect to the taking, recovering or
possessing the Charged Property in any proceedings taken for the purpose of
enforcing the remedies provided herein or otherwise in relation to the Charged
Property, or by reason of non-payment of any Obligations hereby secured and all
such costs and expenses shall bear interest at the highest rate borne by any of the
Obligations and shall be payable on demand.

5. Restrictions on Sale or Disposal of Charged Property

(a) The Debtor shall not, without the prior written consent of the Secured Party:

)] sell, lease or otherwise dispose of the Charged Property or any part thereof
except in the ordinary course of its business;

(i) release, surrender or abandon possession of the Charged Property or any
part thereof; or

(i) permanently move or transfer the Charged Property or any part thereof out
of the Province of Ontario.

(b) The Secured Party, at its discretion, at any time and from time to time, may release
from the charge contained herein any part or parts of the Charged Property or any
other security or surety for the Obligations, either with or without sufficient
consideration therefor, without responsibility therefor, and without thereby
releasing any other part of the Charged Property from the charge created by this
security agreement or from any of the covenants herein contained. Every part of
the Charged Property into which the Charged Property is or may hereafter be
divided does and shall stand charged to secure payment of the Obligations and no
party shall have the right to require the Obligations to be apportioned. The
Secured Party shall not be accountable to the Debtor for the value of any property
or security so released except to the extent that moneys are actually received by
the Secured Party.

6. Prohibition Against Competing Charges

The Debtor shall not, without the prior written consent of the Secured Party, create, permit,
assume, have outstanding or suffer to exist, any security interest, mortgage, charge or other
encumbrance charging the Charged Property, or any part thereof, ranking or purporting to rank
prior to or pari passu with the charge created by this security agreement, subject to PPSA
Registration No. 20070410 1013 1530 9537 in favour of Royal Bank of Canada.



7. Eailure to Perform Covenants

C-Derform-an DVan on =

If the Debto all_fa - covenant-o s-part-herein d-the-Secured
Party may, in its absolute discretion, but without being bound to do so, perform any such covenant
capable of being performed by the Debtor. If any such covenant requires the payment of money
or if the Charged Property shall become subject to any encumbrance, lien or charge ranking in
whole or in part in priority to or pari passu with the charge created by this security agreement, the
Secured Party may make such payment or pay or discharge the said encumbrance, lien or
charge, but shall be under no obligation to do so. An amount equal to all sums so paid by the
Secured Party shall immediately be payable by the Debtor to the Secured Party, shall bear
interest at the highest rate borne by any of the Obligations until paid, and shall be secured by this
security agreement. No such performance or payment shall relieve the Debtor from any default
under this security agreement or any consequences of such default.

8. Insurance

(a) The Debtor shall insure and keep insured the Charged Property against loss or
damage by fire (including so-called extended coverage) and other usual perils,
including theft, to the amount of not less than the full insurable value of the
Charged Property in lawful money of Canada with insurance companies
authorized to do business in Canada.

{b) Subject to PPSA Registration No. 20070410 1013 1530 9537 in favour of Royal
Bank of Canada, the loss under all policies of insurance, other than public liability,
shall be made payable to the Secured Party and the Debtor shall arrange to have
the entittement of the Secured Party to the loss payable recorded on each policy of
insurance insuring the Charged Property, and all parts thereof. In any event, the
production of this security agreement shall be sufficient authority for, and the
insurer is hereby directed thereupon, to pay the proceeds payable under such
insurance policies to the Secured Party. Certified copies of all policies of
insurance, including renewals, shall be delivered to the Secured Party upon
request and the Debtor shall pay all premiums as the same become payable in
respect of such insurance. Al insurance policies will include a provision that
before such policies can be amended or terminated, the Secured Party shall be
given no less than thirty (30) days written notice.

(c) In the event of loss, the Secured Party, at its option, may apply the insurance
proceeds received by it against the balance owing by the Debtor, release the said
proceeds to the Debtor, or arrange for the said proceeds, or any part thereof, to be
used to repair, replace or rebuild the damaged property, or any combination of
such applications. Where insurance proceeds are released to the Debtor, or used
for the purpose of repairing, replacing or rebuilding the damaged property, the
receipt of the insurance proceeds shall not operate as a payment or novation or in
any way affect the security herein or any other security held to secure the
Obligations.

9. Events of Defauit

The security hereby constituted shall become enforceable in each and every of the
following events:
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if the Debtor makes default in payment or discharge of any of the Obligations;

(b)

(©

(d)

(e)

)

if the Debtor makes defaultin any payment referred to in this security agreement or
in performing or complying with any covenant, condition or obligation contained in
this security agreement or if any of the warranties contained herein are, or shall
become, untrue;

if the Debtor is insolvent or if any order shall be made or a resolution passed for the
winding-up of the Debtor or if a petition shall be filed under the Bankruptcy and
Insolvency Act by or against the Debtor or an authorized assignment is made by
the Debtor or a receiver, manager, receiver-manager or agent is appointed under
the Bankruptcy and Insolvency Act by or on behalf of a secured creditor of the
Debtor or an application or proposal is made by the Debtor to its creditors under
the Bankruptcy and insolvency Act;

if an encumbrancer, whether permitted or otherwise, shall take possession of the
Charged Property, or any part of the Charged Property, or if any process of a
Court, execution or distress becomes enforceable or is enforced against all or any
part of the Charged Property; or

if the Debtor ceases, or threatens to cease, to carry on its business or if the Debtor
commits any other act of bankruptcy; or

if the Secured Party has reasonable grounds to believe that the prospect of

receiving payment with respect to any of the Obligations is or is about to be placed
in jeopardy.

10. Enforcement

At any time after the happening of any event by which the security hereby constituted
becomes enforceable, the Secured Party shall have the following rights and powers:

(@)

(b)

()

to take possession of all or any part of the Charged Property with power to exclude
the Debtor, its agents, employees and servants therefrom:

to preserve and maintain the Charged Property and make such replacements
thereof and additions thereto as it shall deem advisable:

to sell, lease or dispose of the Charged Property, whether by public or private sale
or Jease or otherwise, in such manner and on such terms as to the Secured Party
may seem commercially reasonable, provided always that it shall not be
incumbent on the Secured Party to sell, lease or dispose of the said property but
that it shall be lawful for the Secured Party to take, hold, use, occupy, possess and
enjoy the Charged Property without molestation, eviction, hindrance or interruption
of the Debtor, or any other party or parties whomsoever, and to convey, transfer

and assign to a purchaser or purchasers the title to any of the Charged Property;
and
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to appoint by instrument any person to be a receiver, manager, receiver-manager,
or agent (hereinafter, any one of which is called the "Receiver") of the Charged

Preps@and@*emeveawReeeWersewpohted%n&appdm?mtherMisrheﬁ” -

or its stead.

11. Powers of Receiver

Any Receiver appointed pursuant to the provisions of this security agreement shall have
all powers of the Secured Party hereunder and in addition shall have the following powers:

a)

(b)

(c)

to carry on the business of the Debtor:

to borrow money in the name of the Receiver or in the name of the Debtor for the
purpose of carrying on the business of the Debtor or for the preservation and
realization of the Charged Property, including, without limitation, the right to make
payments to parties having prior charges or encumbrances on any part of the
Charged Property; and

to commence, continue or defend proceedings in the name of the Receiver or in
the name of the Debtor for the purpose of protecting, seizing, collecting, realizing
or obtaining possession or payment of any part of the Charged Property.

12. Additional Powers Upon Default

In addition to the rights and powers provided above, the Secured Party shall have the
following rights and powers if the security hereby constituted becomes enforceable:

(@)

(b)

(©

(@

(e)

the Secured Party shall have all the rights and remedies of a secured party under
the Personal Property Security Act (Ontario), as such Act may be amended from
time to time;

the Secured Party may dispose of any of the Charged Property in the same
condition as it was at the time it was repossessed, or after the making of any
commercially reasonable repairs, processing or preparation for disposition:

if the Secured Party believes, on reasonable grounds, that any part of the Charged
Property will decline speedily in value, the Secured Party may seli or otherwise
dispose of any part of the Charged Property without giving any notice whatsoever;

at its option, upon notice given in the manner required by the Personal Property
Security Act (Ontario), as such Act may be amended from time to time, the
Secured Party may elect to retain all or any part of the Charged Property in
satisfaction of the Obligations, provided such right to retain all or any part of the
Charged Property complies with the provisions of the Personal Property Security
Act (Ontario), as such Act may be amended from time to time; and

the Secured Party may demand, signify, sue for and receive any Accounts
Receivable, give effectual receipts and discharges therefor, compromise any
Accounts Receivable which may seem bad or doubtful to the Secured Party and
give time for payment thereof, with or without security.
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13. General Provisions

13.1  Any amount borrowed by the Secured Party pursuant to the powers set out in this security
agreement and any interest thereon shall constitute a charge upon the Charged Property in
priority to the charges otherwise created by this security agreement and any encumbrance
subsequent thereto.

132  The Secured Party shall not be liable or accountable for any failure to seize, collect,
realize, sell or obtain payment of the Charged Property or any part thereof and shall not be bound
to institute proceedings for the purpose of seizing, collecting, realizing or obtaining possession or
payment of same for the purpose of preserving any rights of the Secured Party, the Debtor or any
other party in respect of the same.

13.3 The Secured Party may grant extensions of time and other indulgences, take and give up
securities, accept compositions, grant releases and discharges, release any part of the Charged
Property and otherwise deal with the Debtor, debtors of the Debtor, sureties and others and with
the Charged Property and other securities as the Secured Party may see fit without prejudice to
the Obligations or the Secured Party's right to hold and realize upon the Charged Property.

14, Proceeds Held in Trust

At any time after the happening of any event by which the security hereby constituted
becomes enforceable, all moneys collected or received by the Debtor shall be deemed to have
been received in trust for the Secured Party and following written demand therefor, shall be
forthwith paid to the Secured Party.

18. Application of Proceeds of Disposition of Charged Property

All moneys received pursuant to paragraphs 10, 11, 12, 13 and 14 of this security
agreement shall be applied as follows:

(a) First, in payment of all expenses and legal costs of and incidental to the exercise
by the Secured Party of all or any of the remedies or other powers granted to it
under this security agreement, including reasonable remuneration of any agent or
employee of the Secured Party and all disbursements properly paid by the
Secured Party in exercising its remedies or other powers as aforesaid;

{b) Second, in payment of the Obligations. In this regard, moneys may be applied by
the Secured Party in such manner as the Secured Party, in its sole discretion, may
determine;

{c) Third, any surplus shall be distributed in accordance with the requirements
of the Personal Property Security Act (Ontario), as such Act may be
amended from time to time.

16. Waiver by the Secured Party

Any breach by the Debtor of any of the provisions contained in this security agreement or
any default by the Debtor in the observance or performance of any covenant or condition required
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to be observed or performed by the Debtor hereunder, may only be waived by the Secured Party
in writing. No such waiver by the Secured Party shall extend to or be taken in any manner to

17. Restriction on Debtor

Upon the Secured Party taking possession of all or any of the Charged Property, all the
powers, functions, rights and privileges of the Debtor or any servant or agent of the Debtor with
respect to such part of the Charged Property, shall be suspended.

18. Secured Party Appointed Attorney

The Debtor hereby irrevocably appoints the Secured Party to be the attorney of the Debtor
for and in the name of the Debtor to execute and do any deeds, documents, transfers, demands,
assignments, assurances, consents and things which the Debtor is obliged to sign, execute or do
hereunder and generally to use the name of the Debtor in the exercise of ali or any of the powers
hereby conferred on the Secured Party.

19. Eurther Assurances

The Debtor shall execute, acknowledge and deliver or cause to be done, executed,
acknowledged or delivered, such further acts, deeds, mortgages, transfers and assurances as the
Secured Party shall reasonably require for the better assuring, charging, assigning and conferring
unto the Secured Party the Charged Property or any other property intended to be charged
hereby, or which the Debtor may hereafter become bound to charge in favour of the Secured
Party, for the purpose of accomplishing and effecting the intentions of this security agreement.

20. Rights Cumulative

All rights and remedies of the Secured Party prescribed in this security agreement
shall be cumulative and no remedy contained herein is intended to be exclusive but shall be in
addition to every other remedy contained herein or in any other security documents or existing at
law or in equity or by statute. The taking of a judgment or judgments with respect to any of the
Obligations shall not operate as a merger of any of the covenants contained in this security
agreement.

21. Security Additional and Continuing

The security hereby constituted is in addition to and not in substitution for any other
security now or hereafter held by the Secured Party, and this security shall not merge in any other
security now or hereafter held by the Secured Party. The security shall be deemed to be a

continuing security for the Obligations until all the indebtedness owing to the Secured Party by the
Debtor is paid in full.

22. Applicable Law

This security agreement shall be governed by, enforced and interpreted in accordance
with the laws of the Province of Ontario. Any provision hereof prohibited by such laws shall be
ineffective to the extent of such prohibition without invalidating the remaining provisions hereof.
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23. Notice

Any demand or notice to the Debtor in connection with this security-agreement-shall-be— e

deemed to be made or given if either:

(a) mailed by prepaid registered post addressed to the Debtor at its last known
address, in which case, it shall be conclusively deemed to have been
received by the Debtor on the fifth (5th) day following the date of such
mailing, or

(b) personally served upon the Debtor or upon any employee or agent of the
Debtor, in which case, it shall be deemed to have been made and given at
the time of such service.

In the event of an interruption or threatened interruption of normal postal service, all notices and
demands must be made or given by personal service only.

24, Binding Effect

This security agreement and all its provisions shall enure to the benefit of the
Secured Party, its successors and assigns, and shall be binding upon the Debtor, its successors
and assigns.
25, Acknowledgement

The Debtor acknowledges having received an executed copy of this Security

Agreement.
T IN WIZ::JESS WHEREOF the Debtor has executed this Security Agreement this
4™ day of Octp v, 2011,

NATURSTONE CORPORATION

. Greenway- CEO
I have authority to bind the
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GENERAL SECURITY AGREEMENT

TO: PA!SLEWAGEMENI INC. a company

incorporated under the laws of the Province of
Ontario, having its registered Head Office located at
4112 Stonebridge Crescent, Burlington, Ontario, L7M
4N3

(hereinafier called the "Secured Party")
GRANTED BY:

1113045 ONTARIO INC,, a company incorporated
pursuant to the laws of the Province of Ontario,
having its registered Heud Office located at 378 Rock
Chapel Road, R.R. #2, Dundas, Ontario, L9H 5E2

(hereinafter called the "Debtor")

As a general continuj ng security for the payment and performance uf all obligations,
indebtcdness and liabilities of the Debtor to the Secured Party (collcctively, referred to herein as the
“Obligations”), whether incurred prior to, at the time of or subsequent to the execution of this
agreement, including extensions or renewals, and all other Present and future obligations and
liabilities of the Debtor to the Secured Party, dircet or indirect, wherever and however incurred, and
any ultimate unpaid balance thereof, including, without limitation, the obligations and linbilities of

2. Q@@-ﬂwﬁmﬂ_ﬂ@gﬂ

The following undertaking and property of the Debtor shall be subject to the
assignment, mortgage, charge and security interest in favour of the Secured Party created by this
security agreement:

(@  Accounts
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debts, mmswe‘wm any pait thereof, and also

all books, documents and papers recording, evidencing or relating to the said debts,
accounts, claims, moneys and choses in action, or any part thereof, all of which are
hereinafier called the "Accounts Receivable”;

{b) Inventory

All goods or chattels now or hereafter forming the inventory of the Debtor, including,
without limitation, all goods and chattels held for sale, lease or resale, or furnished
or to be furnished under contracts for service or used or consumed in the business of
the Debtor, all of which are hereinafter called the "Inventory";

(c) Equipment

All tools, machinery, equipment, fumiture, chattels, fixtures and other tangiblc
personal property now owned or hereafter acquired by the Debtor which are not
included in sub-paragraphs (a) and (b) above including, without limiting the
generality of the foregoing, all trucks, tractors, trailers and other motor vehicles now
owned or hereinafter acquired by the Debtor, all of which are hereinaficr calied the
"Equipment";

(d)  Intangibles

All intangible property now owned or hereafter acquired by the Debtor and which are
notincluded in sub-paragraph (a) above, including, without limitation, all contractual
rights, goodwill, patents, trademarks, trade names, copyrights, other intellectual
property and the undertaking of the Dcbtor, all of which are hereinafter called
"Intangibles™;

() Real an V. P
All real and immovable property, both freehold and leasehold, now owned or
hereafler acquired by the Debtor, together with all buildings, erections, improvements

and fixtures situate thereupon or used in connection therewith, including any lease,
verbal or written, or any agreement therefor, all of which are hereinafter called

()  Money

All present and future money of the Debtor, whether authorized or adopted by the
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its currency, all of which are hereinafter called "Money";
(g ndertakin

All present and future personal property, including the undertaking of the Debtor, not
being Accounts Receivable, Inventory, Equipment, Intangibles, Leascholds, Real and
Immovable Property or Money; and

(h)  Proceeds

All property in any form derived directly or indirectly from any dealing with the
property described in sub-paragraphs (a), (b), (c), (d), (e), (1) and (g) above and
Proceeds, including Accounts Receivable and/or other property, including insurance
proceeds, that indemnifies or compensates for such property where such property is
lost, stolen, destroyed or damaged (hereinafier called the "Proceeds™).

All of the above-mentioned undertaking and property, including the Proceeds, is hereinafter
collectively called the "Charged Property”.

2.1 Without limiting the generality of the description of the Charged Property as set out

4. eneral W, ti oV t
The Debtor hereby warrants and covenants with the Secured Party that it;

(@  has not created any encumbrances and shall maintain the Charged Property
free and clear of ali encumbrances;

PanMdeadaaspaneﬁwmn any loreign govemnment as part of =~
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Shmwhe%ge&i’mwny and cause the Charged Property to be kept

(c)

(d)

(e)

®

(8)

(a)

(b)

in good condition and repair, and shall deliver from time to time upon request
by the Secured Party, detailed lists of any additions, accretions and/or
substitutions to the Equipment;

shall pay all rents, taxes and assessments lawfully imposed upon the Charged
Property, and all parts thereof, when same shal] become payable;

shall observe and perform its obligations under all leases, licenses and other
agreements to which it is a party in order to preserve and protect the Charged

Property;

shall permit a representative of the Secured Party at all reasonable times to
inspect the Charged Property and for such purpose, to enter onto the premises
leased or owned by the Debtor or any other location where the Charged
Property, or any part thereof, may be situate;

shall notify the Secured Party in writing forthwith of any material adverse
change in its financial affairs; and

shall pay all costs and expenses (including legal fees on a solicitor and his
own client basis) of the Secured Party incurred with respect to the taking,

to the Charyed Property, or by reason of non-payment of any Obligations
hereby secured and all such costs and expenses shall bear interest at the
highest rate borne by any of the Obligations and shall be payable on demand.

iction ale or Dis 0

The Debtor shall not, without the prior written consent of the Secured Party:

(i) sell, lease or otherwise dispose of the Charged Property or any part
thereof except in the ordinary course of its business;

(i) release, surrender or abandon possession of the Charged Property or
any part thereof: or

(iii) permanently move or transfer the Charged Property or any part
thereof out of the Province of Ontario.

The Secured Party, at its discretion, at any time and from time to time, may
release from the charge contained herein any part or parts of the Charged
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P%’Opeffyorm'tynﬂxmecuﬁty or surety for the Obligations, either with or

without sufficient consideration theretor, without responsibility therefor, and
without thereby releasing any other part of the Charged Property from the

Property is or may hereafter be divided does and shall stand charged to secure
payment of the Obligations and no party shall have the right to require the
Obligations to be apportioned. The Secured Party shall not be accountable
to the Debtor for the value of any property or security so released except to
the extent that moneys are actually received by the Secured Party.

6. ibiti inst in es

7. Eailure to Perform Covenants

If the Debtor shall fail to perform any covenant on its part herein contained, the
Secured Party may, in its absolute discretion, but without being bound to do so, perform any such
covenant capable of being performed by the Debtor. If any such covenant requires the payment of
money or if the Charged Property shall become subject to any encumbrance, lien or charge ranking

any consequences of such default.

8. Insurance

(a) The Debtor shall insure and keep insured the Charged Property against loss
or damage by fire (including so-called extended coverage) and other usual perils,
including theft, to the amount of not less than the full insurable value of the Charged
Property in lawful money of Canada with insurance companies authorized to do
business in Canada.

(b)  Subject to PPSA Registration No. 20070410 1013 1530 9537 in favour of
Royal Bank of Canada, the loss under all policies of insurance, other than public
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!iabé!it“ﬁhalkbemadep’ayable to the Secured Party and the Debtor shall arrange to

have the entiticment of the Secured Party to the loss payable recorded on each policy

9. Events of Defaylt

The security hereby constituted shall become enforceable in each and every of the
following events:

(a) if the Debtor makes default in payment or discharge of any of the
Obligations;

(b)  if the Debtor makes default in any Payment referred to in this security
agreement or in performing or complying with any Covenant, condition or
obligation contained in this security agreement or if any of the warrantieg
contained herein are, or sha]] become, untrue;

() ifthe Debtor is insolvent or if any order shall be made or aresolution passed

(d) ifan encumbrancer, whether permitted or otherwise, shall take possession of
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the ('haFgééPfeperty,Ur any part of the Charged Property, or if any process

()

H

of a Court, execution or distress becomes enforceable or js enforced against
all or any part of the Charged Property; or

if the Debtor ceases, or threatens to cease, to carry on its business or if the
Debtor commits any other act of bankruptcy:; or

receiving payment with Tespect to any of the Obligations js or is about to be
placed in jeopardy.

10. Enforcement

Atanytime afler the happening of any cvent by which the security hereby constituted
becomes enforceable, the Secured Party shall have the following rights and powers:

(a)

(b)

(c)

)

L. Wi

to take possession of ali or any part of the Charged Property with power to
exclude the Debtor, its agents, employees and servants therefrom;

to preserve and maintain the Charged Property and make such replacements
thereof and additions thereto as it shall deem advisable;

use, occupy, possess and cnjoy the Charged Property without molestation,
eviction, hindrance or interruption of the Debtor, or any other party or parties
whomsoever, und to convey, transfer and assign to a purchaser or purchasers
the title to any of the Charged Property; and

to appoint by instrument any person to be a receiver, manager, receiver-
manager, or agent (hereinafter, any one of which is called the "Receiver") of
the Charged Property and to remove any Receiver so appointed and appoint
another in his, her or its stead,

eceiv

to carry on the business of the Debtor;
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(b)

(c)

12,

to borrow money in the name ofthe Receiver or in the name of the Debtor for
the purpose of carrying on the business of the Debtor or for the preservation
and realization of the Charged Property, including, without limitation, the
right to make payments 1o parties having prior charges or encumbrances on
any part of the Charged Property; and

to commence, continue or defend Proceedings in the name of the Receiver or
in the name of the Debtor for the purpose of protecting, seizing, collecting,
realizing or obtaining possession or payment of any part of the Charged
Property.

fault

In addition to the ri ghts and powers provided above, the Sccured Party shall have the
following rights and powers if the security hereby constituted becomes enforceable:

(a)

(b)

(0

(d)

(¢)

the Secured Party shall have all the rights and remedies of 3 secured party
under the Personal Property Security Act (Ontario), as such Act may be
amended from time to time;

Or any part of the Charyed Property complies with the provisions of the
Personal Property Secunity Act (Ontariv), as such Act may be amended from
time to time; and

the Secured Party may demand, signify, sue for and receive any Accounts
Receivable, give effectya receipts and discharges therefor, compromise any
Accounts Receivable which may seem bad or doubtful to the Secured Party
and give time for payment thereot, with or without security,
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13.2 The Secured Party shall not be liable or accountable for any failure to seize, collect,
realize, sell or obtain payment of the Charged Property or any part thereof and shall not be bound
to institute proceedings for the purpose of seizing, collecting, realizing or obtaining posscssion or
payment of same for the purpose of preserving any rights of the Secured Party, the Debtor or any
other party in respect of the same.

13.3 The Secured Party may grant extensions of time and other indulgences, take and give
up securities, accept compositions, grant releases and discharges, release any part of the Charged
Property and otherwise deal with the Debtor, debtors of the Debtor, sureties and others and with the
Charged Property and other securities as the Secured Party may see fit without prejudice to the
Obligations or the Secured Party’s right to hold and realize upon the Charged Property.

14, Proceeds Held in Trust

Atany timc after the happening of any event by which the security hereby constituted
becomes enforceable, all moneys collected or reccived by the Debtor shall be deemed to have been

IS. icati of Disposition of Char.

All moneys received pursuant to paragraphs 10, 11, 12, 13 and 14 of this security
agreement shall be applied as follows:

(a) First, in payment of all expenses and legal costs of and incidenta] to the
exercise by the Secured Party of all or any of the remedies or other powers
granted to it under this security agreement, including reasonable remuncration
ofany agent or employee of the Secured Party and al) disbursements properly
paid by the Secured Party in exercising its remedies or other powers as
aforesaid;

(b)  Second, in payment of the Obligations. In this regard, moneys may be
applied by the Secured Party in such manner as the Secured Party, in its sole
discretion, may determine;

(¢)  Third, any surplus shall be distributed in accordance with the
requirements of the Personal Property Security Act (Ontario), as such
Act may be amended from time to time.
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16. Wajver by the Secured-Party

Any breach by the Debtor of any of the provisions contained in this security
agrecment or any default by the Debtor in the observance or performance of any covenant or
condition required to be observed or performed by the Debtor hereunder, may only be waived by the
Secured Party in writing. No such waiver by the Secured Party shall extend to or be taken in any
manner to affect any subsequent breach or default.

17. Restriction on Debtor

Upon the Secured Party taking possession of all or any of the Charged Property, all
the powers, functions, rights and privileges of the Debtor or any servant or agent of the Debtor with
respect to such part of the Charged Property, shall be suspended.

i8. int ome

The Debtor hereby irrevocably appoints the Secured Party to be the attorney of the
Debtor for and in the name of thc Debtor to execute and do any deeds, documents, transfers,
demands, assignments, assurances, consents and things which the Debtor ig obliged to sign, execute
or do hereunder and generally to use the name of the Debtor in the exercise of all or any of the
powers hereby conterred on the Secured Party,

19, Further Assurances

The Debtor shall execute, acknowledge and deliver or cause to be donc, executed,
acknowledged or del ivered, such further acts, deeds, mortgages, transfers and assurances as the

20. Rights Cumulative

agreement.

21, ceurity Additional and Continuin

The security hereby constituted is in addition to and not in substitution for any other
security now or hereafter held by the Secured Party, and this security shall not merge in any other
security now or hereafter held by the Secured Party. The security shall be deemed to bea continuing



Page 11

security for the Obligations-untit-ait theindebiedness owing to the Secured Party by the Debtor is

paid in full.

22. Applicable Law

Any demand or notice to the Debtor in connection with this security agreement shall
be deemed to be made or given if either:

(a) mailed by prepaid registered post addressed to the Debtor at its last known
address, in which case, it shall be conclusively deemed to have been received
by the Debtor on the fifth (5th) day following the date of such mailing, or

(b) personally served upon the Debtor Or upon any employee or agent of the

In the event of an interruption or threatened interruption of normal postal service, all notices and
demands must be made or given by personal service only.

24, indi ct

This security agreement and ail its provisions shall enure to the benefit of the Secured
Party, its successors and assigns, and shall be binding upon the Debtor, its successors and assigns.

25. cknow ement

IN WITNESS WHEREOF the Debtor has executed this Security Agreement this
J0th _ day of June, 2008,

1113045 ONTARIO INC,
Per; 641,44/
Gayle Borer - Pré&ident

er;

We have authority to hind the Corporation
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LRO# 36 Charge/Mortgage Registered as BS108348 on20121019 st 12:54

The applicani(s) hereby applies to the Lend Registrar. Page 1 of 7

l Properties I
PIN 49032 - 0012 LT interosVEstate Fee Simpile

Description  PCL 28602 SEC NIP; PT MINING CLAIM T54703 MCAUSLAN; PT MINING CLAIM
T54482 MCAUSLAN; PT MINING CLAIM T54648 MCAUSLAN PT1,2, 4,5, 7488

PARTS OF SAID TWP, CONTAINING BY ADMEASUREMENT 1.660 HECTARES, BE THE
SAME MORE OR LESS, DESIGNATED AS PT 2 & 5 3B6RB747 BEING A 20.117 METRE
WIDE STRIP OF LAND ALONG SHORE OF REYNOLDS LAKE; ALSO EXCEPTING
THEREOUT AND THEREFROM THE SRO ON AND OVER THAT PART OF THE SAID
TWPR,

CONTAINING BY ADMEASUREMENT 0.449 HECTARES, BE THE SAME MORE OR
LESS,

DESIGNATED AS PT 8 36R8747 BEING PT OF A 121.92 METRE WIDE STRIP OF LAND
ALONG THE SHORE OF REYNOLDS LAKE: DISTRICT OF NIPISSING ; DISTRICT OF
NIPISSING

Address DISTRICT OF NIPISSING

OUT AND THEREFROM THE SRO ON AND OVER THOSE

l Chargor(s)

The chargor(s) hsreby charges the land to the chargee(s). The chargor(s) acknowtedges the recelpt of the charge and the standard

charge terms, if any.

Nams NATURSTONE CORPORATION
Address for Service 182 7th Concession East
Miligrove, Ontario
LOR 1V0

|, David J. Greenway, CEO, have the authority to bind the corporation,
This document is nol authorized under Power of Atorney by this party.

LChargee(s) Capacity

Share

.

Neme PAISLEY MANAGEMENT INC,
Address for Service 4112 Stonebridge Crascent
8urlington, Ontario
L7M4N3

[ Statements

Schedule: See Schedules

Emvlslons

Principal $1,000,000.00 Currency CDN
Calculation Period

Balance Due Dale ON DEMAND
Interast Rate 25% per annum
Payments

interest Adjustment Date

Payment Date ON DEMAND
First Payment Date

Last Payment Date

Standard Charge Terms 200033

Insurance Amount full insurable value
Guarantor

| Additional Provisions

See Schedule.



LRO# 36 Charge/Mortgage Registered as BS108348 on20121019 a1 12:54

The applicant(s) hereby applies to the Land Rogistrar.

yyyymmdd Page 20f7

| signed By |
Jacqueline Marle Daubney 181 Bay Street, Suite 4400, acting for Chargor  Signed 2012 10 18
Brookfisid Place {s)
Toronto
M5J 273
Tel 4168657084

Fax 4188657048
I have the authority to sign and register the document on behalf of the Chargor(s).

| Submitted By |
MCMILLAN LLP 181 Bay Stree, Suite 4400, 20121019
Brookfield Place
Toronto
M5J 273
Tei 4168657094
Fax 4168657048
lFees/Taxes/Payment l
Stalutory Registration Fee $60.00
Total Paid $60.00
| Fite Number |

Chargor Cllent Fils Number : 90455



SCHEDULE

1. WHEREAS Naturstone Corporation (hereinafier called the “Chargor”) is obligated to

Paisley Management Inc. (the “Chargee™),

2 AND WHEREAS the Chargor has at the request of the Chargee agreed to give this
Charge as a continuing collateral security for payment and satisfaction to the Chargee of
all obligations, debts and liabilities, present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed at any time owing by the Chargor 10 the
Chargee or remaining unpaid by the Chargor to the Chargee heretofore or hereafier
incurred or arising and whether incurred by or arising from agreement or dealings
between the Chargee and the Chargor or from any agreement or dealings with any third
party by which the Chargee may be or become in any manner whatsoever a creditor of
the Chargor or however otherwise incurred or arising anywhere within or outside Canada
and whether the Chargor be bound alone or with another or others and whether as
principal or surety and any ultimate unpaid balance thereof and whether the same is from
time to time reduced and thereafier increased or entirely extinguished and thereafler
incurred again (such obligations, debts and liabilities being hereinafier called the
“Liabilities™) but it being agreed that this Charge at any one time will not secure that
portion of the aggregate principal component of the Liabilities outstanding at such time
which exceeds the sum of One Million Dollars ($1,000,000.00).

3 PROVIDED THIS CHARGE to be void upon the Chargor, his heirs, executors,
administrators, successors or assigns or any of them, paying on demand to the Chargee,
its successors or assigns, the ultimate balance of the Liabilities, the principal component
of such Liabilities not exceeding the sum of One Million Doliars ($1,000,000.00)
together with interest on the Liabilities at the rate of twenty-five per centum (25%) per
annum (the “Interest Rate™), and payable monthly as well after as before maturity,
default and judgment, with interest on overdue interest at the same rate as on the principal
sum, and all other amounts payable by the Chargor hereunder and paying any taxes, rales,
levies, charges or assessments upon the Property no matter by whom or what authority
imposed and observing and performing all covenants, provisos and conditions herein
contained,

4. AS SECURITY FOR THE PAYMENT of the Liabilities (including the payment of the
Principal), together with interest at the Interest Rate, overdue interest and all other
amounts payable by the Chargor to the Chargee or otherwise owing or payable under this
Charge, and the performance by the Chargor of all its obligations under this Charge, the
Chargor does hereby create a security interest in and grant, mortgage, assign, transfer and
charge as and by way of a fixed and specific mortgage and charge to and in favour of the
Chargee, its successors and assigns all the right, title, interest and benefit of the Chargor
in, to, under or in respect of the real property set out in Annex | to this Schedule
(hereinafier referred 10 as the “Property™).

5. IT IS AGREED BY AND BETWEEN THE PARTIES HERETO as follows:

(a)  That no part of any Liabilities of the Chargor to the Chargee existing at the date of
this Charge or incurred or arising thereafter, shall be deemed 1o be unsecured by
this Charge.

{b)  That this Charge is and shall be a continuing collateral security to the Chargee for
the amount of such Liabilities and interest as herein provided and shall be deemed
to be taken as security for the ultimate balance of such Liabilities; AND these
presents shall not, nor shall anything herein contained operate so as o create any
merger or discharge of any debt owing to the Chargee or of any lien, bond,
promissory note, bill of exchange or other security held by or which may hereafter
be held by the Chargee from the Chargor or from the Chargor or from any other
person or persons and this Charge shall not in any way prejudicially affect any
security held or which may hereafier be held by the Chargee for the said
Liabilities or any part thereof, or the liability of any endorser or any other person
or persons upon any such lien, bond, bill of exchange, promissory note or other
security or contract or any renewal or renewals thereof held by the Chargee for or

MBDOCS, 61285191



(©)

-7.

on account of the said Liabilitics or any part or parts thereof, nor shall the
remedies of the Chargee in respect thereof be prejudiced or delayed in any
manner whatsoever by the taking of this Charge.

That any and all payments made in respect of the said Liabilities-and-interest-and

@

(e)

the monies or other proceeds realized from the sale of any securities held therefor
including this Charge may be applied and reapplied notwithstanding any previous
application on such part or parts of such Liabilities or interest as the Chargee may
see fit or may be held unappropriated in a separate collateral account for such
time as the Chargee may see fit,

That the Chargee may grant time, renewals, extensions, indulgences, releases and
discharges to, may take securities and guaraniees from and give the same and any
and all existing securities and guarantees up to, may abstain from taking securities
or guarantees from or from perfecting securities or guarantees of, may accept
compositions from and may otherwise deal with the Chargor, the Chargor and all
other persons, securities and guarantees as the Chargee may see fit without
prejudicing the rights of the Chargee under this Charge.

That the taking of judgment in respect of the said Liabilities or any instrument or
instruments now or hereafler representing or evidencing the said Liabilities or
under any of the covenants herein or in any such instrument contained or implied
shall not operate as a merger of the said Liabilities or such instrument,
instruments or covenants nor affect the Chargee's right to interest at the rate and
times herein provided nor affect nor prejudice any rights or remedies given to the
Chargee by the terms hereof,

In addition to the events of default set out in Standard Charge Terms No. 200033

(“SCT™), the Chargor shall be in default hereunder in each and every of the following
events (collectively with event of default set out in SCT, “Events of Default™):

(a)

®)

The following Voluntary and Involuntary Proceedings shall be Events of Default;

)] If a petition shall be filed or an involuntary proceeding, case or proposal
shall be commenced against the Chargor under any bankruptcy,
insolvency, debt restructuring, reorganization, incorporation, readjustment
of debt dissolution , liquidation, winding up or similar law now or
hereafter in effect, seeking the liquidation reorganization, dissolution,
winding-up composition or readjustment of debts of the Chargor, the
appointment of a trustee, receiver, receiver and manager, custodian,
liquidator, administrator or other person with like powers for the Chargor
or all or any material pant of the Chargor's assets, or any similar relief:

(ii)  The commencement by the Chargor, the making of any order for
substantive relief against the Chargor in, any bankruptcy, insolvency, debt
restructuring, reorganization incorporation, readjustment of debt,
dissolution, liguidation or other similar proceedings ( including without
limitation proceedings under the Bankruprcy and Insolvency Act, the
Companies * Creditors Arrangement Act, the corporation statue under
which the Chargor is organized or other similar legislation) or the filing of
any notice of intention with respect to any of the foregoing;

(i) The seizure of all or any material part of the Chargor's assets by any
creditor or creditor’s representative, including without limitation, a
privately appointed or sheriff;

The transfer or issue, by sale, assignment, bequest, inheritance or other
disposition or by subscription of ail or any part of the corporate shares of the
Chargor which results in any change in the present effective voting control as at
the date of the Charge, without the consent of the Chargee.

1f an Event of Default has occurred and is continuing, the Chargee shall have the right to
proceed to exercise its remedies both under this Charge and at law.

MBDOCS_6128519 1
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7. If any provision of this Charge is or becomes prohibited or unenforceable in any
jurisdiction, such prohibition or unenforceability shall not invalidate or render
unenforceable the provision concerned in any other jurisdiction nor shall it invalidate,
affect or impair any of the remaining provisions.

8. In this Charge the following words and phrases have the following meanings:

(@)  “Contaminant” includes, but is not limited to, any pollutants, dangerous
substances, liquid waste, industrial waste, hauled liquid waste, toxic substances,
hazardous wastes, hazardous materials, hazardous substances or contaminants
including any of the foregoing as defined in any Environmental Law,

(b)  “Environmental Activity” means any past, present or future activity, event or
circumstance in respect of a Contaminant, including, without limitation, its
storage, use, holding, collection, purchase, accumulation, assessment, generation,
manufacture, construction, processing, treatment, stabilization, disposition,
handling or transportation, or its release, emission, discharge, escape, leaching,
dispersal or migration into the natural environment, including the movement
through or in the air, soil, surface water or groundwater,

(c) “Environmental Law” means any and all applicable international, federal,
provincial, municipal or local laws, by-laws, statutes, regulations, treaties, orders,
Jjudgments, decrees, ordinances, official directives and all authorizations relating
to the environment, occupational health and safety, health protection or any
Environmental Activity.

{(d)  “Release” includes discharge, spray, inject, inoculate, abandon, deposit, spill,
leak, seep, pour, emit, empty, throw, dump and exhaust and when used as a noun
has a similar meaning.

The Chargor covenants and agrees that it will comply in all respects with the
requirements of any Environmenta! Law applicable to the Property.

In the event of any Release of a Contaminant, the threat of a Release of a Contaminant, or
the presence of any Contaminant affecting the Property, whether or not the same
originates or emanates from the Property or any contiguous real property and/or if the
Chargor shall fail to comply with any of the requirements of the Environmental Laws, the
Chargee may at its election, but without the obligation so to do, give such notices and/or
cause such work to be performed and/or take any and all other actions as the Chargee
shall deem necessary or advisable in order 10 abate the discharge of any Contaminant,
remove the Contaminant or cure the Chargor's non-compliance.

If the Chargee, or someone on the Chargee's behalf, retains the services of any lawyer or
solicitor or any engineer, scientist or any environmental consultant or other consultant in
connection with any eavironmental matter, the Chargor shall pay all costs and fees
thereby incurred (including, without limitation, legal fees on a solicitor and client basis)
if retained as a result of any breach of Environmental Law or in connection with any
enquiry or investigation by a federal, provincial, municipal or local government or
agency in connection with Environmental Law or if the services performed are
reasonably necessary for the performance of the Chargee's functions under this Charge or
for the preservation or protection of the Property. If the Chargor shouid fail to pay such
costs or fees forthwith the Chargee may but shall not be obliged to pay the same.

All obligations, costs, charges, fees and expenses which the Chargee incurs with respect
1o any matter referred to in this section shall be added to the debt hereby secured and be a
charge on the Property and shall bear interest at the rate set out in this Charge and shall
be payable forthwith by the Chargor to the Chargee and in default the Chargee may
exercise any and all of its remedies hereunder.

9. This Charge shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein,

10.  Inthe cvent of any conflict between the terms and conditions of this schedule and the
SCT, this schedule shall govern to the extent of such conflict. For certainty, any
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provision contained in this schedule shall not conflict with the SCT by reason that such
provision is contained in this schedule and not in the SCT.
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ANNEX 1
Legal Description

PIN 49032-0012(LT)

PCL 28602 SEC NIP; PT MINING CLAIM TS4703 MCAUSLAN; PT MINING CLAIM
T54482 MCAUSLAN; PT MINING CLAIM T54648 MCAUSLAN PT 1,2,4,5,7 & 8
36R8747 EXCEPTING THEREOUT AND THEREFROM THE SRO ON AND OVER THOSE
PARTS OF SAID TWP, CONTAINING BY ADMEASUREMENT 1.660 HECTARES, BE
THE SAME MORE OR LESS, DESIGNATED AS PT 2 & 5 36R8747 BEING A 20.117
METRE WIDE STRIP OF LAND ALONG SHORE OF REYNOLDS LAKE: ALSO
EXCEPTING THEREOUT AND THEREFROM THE SRO ON AND OVER THAT PART OF
THE SAID TWP, CONTAINING BY ADMEASUREMENT 0.449 HECTARES, BE THE
SAME MORE OR LESS, DESIGNATED AS PT 8 36R8747 BEING PTOF A

121.92 METRE WIDE STRIP OF LAND ALONG THE SHORE OF REYNOLDS LAKE;
DISTRICT OF NIPISSING ; DISTRICT OF NIPISSING

and

Unpatented Mining Claims 4257097 and 4271847 held by the Chargor in the Township of
McAuslan.

MBDOCS 6128519.1
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The foliowing Set of Stendard Charge Terms shall be applicable to documents registerad in electronic lommm;-’;
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Fart Il of the Land Registration Reform Act, R.8.0. 1690, c. L4 as amended (the
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The impled covenants deemed to be Included in & chargs under aubsection 7{1) of the Land Registation Relorm
Act as amended or re-anacted are exciuded from the Charge.

The Chargor now has good right, ull power and lawfui and ubsoluts suthority (o charge the land and to give the
Chasge to the Chargee upon the covenants contalned In the Charge,

Ths Chargor has not done, committed, sxecuted or wiltuily or knowingly sufered any act, deed, matter or thing
whatsoever whersby or by maans wherso! the iand, or any part or parcel thereot, is or shalt of may be in any
way impsached, charged, affectsd or bered In titls, astate or otherwise, except as the records of the land
reglstry office disciose.

mchmumaﬁmodmod_gﬂvuytonoqlmwonolmocmm ls, and atands solely, rgnitully and lawtully
sslzed of & good, sure, purfect, Bbsolute and Indefoasile estate of inheritance, In fee simple, of and In the tand
and the premises describad in the Charge and In avery past and parcel thereof without ary manner of trusts,
raservations, imiations, provisos, conditions or any other matter or thing o alter, charge, change, sncumber or
defeat the same, sxcept those contalned in the original grant thereot from the Crown,

The Chargor wili pay or cause 10 be pald to tha Chargee the full principal amount and intarest sscured b{ the
Charge in the manper of ant provided by the Charge, without any deduction or abstement, and shall do,
observe, perform, tuifil lndpk.m: all the provisions, covenants, agrasments and stipulations contained in the Charge
and shall pay as they fall due all 1axes, rates, levies, charges, assessmants, utliity and haating charges, muniipal,
local, antary and otharwise which now are or may hereaher be impossad, charged of levied upon the land
and when required shall produce for the Chargee recelpls evidancing paymsnt of ths same,

In case default shall be made in payment of any sum to bscome dus for interes? at the time providad for payment
In the Charge, compound Interast shall be payabis and the sum In arrears for Interest from time to time, aswall
after a3 bafore maturity, and both bafore and sfier defauit and judgement, shall bear Interest at the rate provided
for in the Charga. in case the interest and compound interest are not pald within the interest caloulation period
pravided th the Charge from the time of dsfault a rest shali be made, and compound intecest at the rate provided
for in the Charge shail be payable on the aggregate amount then due, as well aftsr a8 befors maturity, and so
on from tims to time, and all such intersst and compound interest shall be charge upon the land,

Nalther the preparation, sxecution or reglstration of the Charge ghall bind the Charges to advance the principal
Lmount sscured, nor shali the advarice of & part of ths principal amount secured bind the Chargee t0 advance
any uned d portion th '.Mnmmusmmhm-wmmmummwdm‘
for ragistration of the Charge by the Chargor, The expenses of the examination of the Utis and of the Charge
and valuation are to be secured by the Charge In the event of the whoig or any balance of the principal amount
nat being advanced, the same 10 be charged hersby upon the land, and shall be, without demand thersfor,
Ppayable forthwith with intersst at tha rats provided for In the Charge, and In defauit the Charges's power of sale
heraby given, and all other remedias hereundsr, shall be axercisabie.

The Charges may pay all pramiums of insurance and ali taxas, rales, laviss, charges, assessments, utllity and heating
charges which shall fram ime 10 time fall dus and bs unpald in res, ot of the land, and that such peyments, logether
with all costs, charges, legat fses (83 batween soiiclior and cliont) and expsnses which may be incurved In taking,
recovering and keeping possassion of the land and of negotiating tm.éﬁugo, Investigating titte, and reg
the Chargse and cther n desds, and generally In any other proceudings taken in connection with o t0 realize
upon the security given in the (including legal fess and real estate commiasions and other costs incumed
in ItulnF or selling the land or In exsrcising the power of entering, isase und sale contained in the Charge) shall
::. ':vﬂh m-c:‘u at té\; raty provided é::rl;‘mo Charge, a cm‘tg; upon the land In favour of m:mn &:mmnt
the terme of the Chargs and the ® MY pay Of ¢ any {len, charge or sncum now ofr
herealter created or claimed upon the tand, which payments with interest st the rate provided for in the Charge
shall ikewise be @ charge upon the land in favour of the Chargee. Provided, and It is hereby further agreed, that
ait amounts paid by the Chargos as aloresald shall be #dded 1o the principsl amount secured by the Charge and
shail be payable forthwith with Interest at the rale provided for in the Chargs, and on default ail sums secured by
the Cmu shall immediately become dus and payabls et the option of the Charges, and aif powers (n the Charge
confarred shall becoms exercisable.

Tha Charges on default of payment for at lsast fifteen {15) days muy, on at lsast thirty-five (35) days' notlce In writing
glmmmocnwnt.mwmy‘:ndummluxdoruluhclmd.smm:hdlbe‘gl:unucuahpnmmw

such manner and form and within such tims as provided In the Morigages Act. In the event that the giving of
such notice shall not be required by law o 1o the axtent that such requirements shall not be applicable, itis sgmed
that notice may be effactually given by leaving it with & grown-up person on the land, if occupled, or by placing
#on the land f unoacupisd, or at the option of the Chargee, by mailing 1t Int & registered iettsr addressed to the
Chargor at his last known address, ornm'pubwmg Ronceina mw:gupor pubilshed in the county or district in
which the land is situate; and such n shall be sufiiclent aithough not addressed to any person or parsons
bymmaordﬁﬂm;mdnwmhndmgmmwpmnbbummﬂumymh unknown, unascertained
or under disabllity. Provided furthes, that in case defauit be mada I the payment of the principal amount or interast
orwpmm-mt:dmmwzmm:mmmmmw m;m&&mmcu;mnmcnm
may exarcise the foregaing powers of entaring, lexsing or sefiing or wi notica, it being understood
snd agreed, however, that if the giving of notice by the Chargee -ﬂl be required l.n'zmm notice shali be given
o such pommlndhsucnmmmrmdbnnmdwﬂ:ﬂnsuchumcnwnqu by taw. it Is hereby further
lgrndthnmowhotoouwpmormdthuhndmaybonoldbywubnuwmwpmeonmerm
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partly 3 hat the eds ol any sale hereundar may be applled first in payment of any costs,

m and m:x l:g?r:t;tl:u wg::'mm: Wot keeping poumk);n of‘tg:und or by reason of non.;yaymom

or procuring payment of monizs, sacurad by the Charge or ctherwise, and sscondly in payment of all amounts

of principel and Interest owing under the Charge; and K any surplus shall temaln IM”ll\'lﬂy m:aiy(nq theclaims
o g

Chargae as afaresald same shall be pald as required by law. The Ch: 08 ma; nd on such
ol Standon ' o i VAEG5US d5c 07 BUE! 83 can reasonably

Quier 10.
Potasssion

[ 11
i

ind-otherwis shail appe 3 prices

be obtained tharsfor and may make sny stipulsilons as 1o titls o evid or of title or otherwise
which he shall desm proper, and may buy In o reecind Or vary any contract for the safe of the whole or sny part
ofmlandlhdroulwm\ombolngmsmnbl-forlouoeen.ﬂomdmby.mdhunuuounhonm
the Charges shall be bound to pay the Charger only such manies as have Basn astusily ived from purch

afar the satisfaction of the claims of the oandtuwduhpummymwmwhlﬂmts
and assurances as he shall think fil. Any purchaser or lessee shall not bs bound to see to ihe propristy or regulart-
ty of any sale or isase or be affected b{:xpnn notice that any sale or leass Is Improper and no want of notice
or pubiication when required heraby shail invalidate any saie or lsase hereunder,

Upon defaultin ent of principal andintarest under the Charge or In erformance of any of the terrns or condi-
u:m hereot, m.’éﬂm mpay onier Into and take possession of the heraby charged and where the Cherges
80 onters on and tikes possession or eAters on and takes possession of the land on defauk as dascribed in parsgraph
9 herein the Charges shall enter into, have, hold, use, occupy, possess and enjoy the land without the let, suit,
hindrance, Interruption or danfal of the Chargor or any other perscn of persons whamsoavar,

If the Chargor shall make defauft in payment of of the Inlerest payable under the Charge stany of the
datos or timas fixed for the paymont’:hmo!, it at.ml"y mw!ul for tha Chargee to distrain therelor upon.'zu land
or sy past therec!, and by distress warrant, to recover by way of rent reserved, as In the case of a damise of
the land, so much of such intarest as shall, from tims to time, be or remain In arresrs and unpald, together with
il costs, charges and expences altanding such levy or distress, a3 In ke cases of distress for rent. Provided
that tha Charges may distrain for amears of principal in the same manner as if the same wers asrears of interest.

Furtbor 12. From and sfter detaultin the paymant of the principal amount secured by the Chargs or the Interest thareon or

Azsurances

L)

Ussporavea 14,

ingure

Golgaon ry 17,
Roper

any part of such principal or Interest or In the doing, observing, perfarmiing, fulliling or kesping of soms one
ormouclﬂucommuthnhlutthhug-mmlM in every such case the Chargor snd alt ang
other person whosoevar having, or lawiully clalming, or who shall have or lawfully olaim any estate, right, title,
interest ar rust of, in, 10 or out of the fand shall, from ime to time, and at ali times thereafter, at the proper costs
and charges of the Chargor maks, do, auffer, sxacute, deliver, authorize and raglster, or cause or procure to be
mads, dons, sufferad, sxecuted, deiivered, authorized and registered, il and every such further and other
reasonable act or acts, dsed or deeds, devises, conveyances and assurances In the law for the further, better
and more parfectly and abgoiutely conveying and assuring the land unto the Charges as by the Charges or hiy
soficitor shalt or may be lawfully and reasonably devised, advised or required.

In defauk of the payment of the Interest secured by the Chargs the principa! amount secured by the Charge shali,
nnhocpﬁonouhucmrgu,lmmodlauly“ payable, and upon default of pay t of instalmuents of prin-
cipai promptly a3 the same mature, the balance of the principal and interest sscured vz{ the Charge shail, at the
option of the Charges, Immediatety become due and payable. The Chargee mey In writing at any time or times
aftar default waive guch default and &ny such walver shall apply only 10 the particular default walved and shall
hot operate a3 a waiver of any other or future default,

if the Chargor sells, , digp of, i or otherwise deals with the jand, the prncipal amount secursd
by the Charge shal, at the option of the Charges, immediately become due and payable,

The Charges may at his discretion at ail times relsase any part or parts of the land or any other security or
surety for the momr;wund under the Charge elther with or without any sufficient consideration therefor, Mmm
responablilty iherefor, and without theraby releasing :,‘3 other part of the land or any person from the Charge
or from any of the covenants contained in the Chargs without being accountable to the Chargor fof the valus
thereol, or for any monies except thoss ctually received by the Chargae. it is agrewd that every part or lot into
which tha iend is or may heresftar be divided does and shall stand charged with the whole maney secursd undar
the Charge and no person shall havs the right to require the mortgage monles to be apportioned.

The Chargor will immediatsly Ingurs, unless akeady insured, and during the continuance of the Charge keep insured
againat loss or damage by the, in such proportions upon each building as may be required by the Qtng“. the

only Insurance egainst loss or damage by fire but also insurance againat loss or damsge by exploslon, Ismpest,
tomado, eycions, lightning and all other extended perils customarily provided In Insurance policies Including *“all
fisks insurance. The covenant to Insure shal also Inciude whare appropriate or If required by the Charges, boller,
plate glass, rental and public Uabiiity insurance In amaunts and on terms satiaf; 1o the Charges. Evidence
of continuation of ak such insurance having busn effected shall be produced 1o the hargee at least fiftesn (15)
days belore the explration thereof; olherwise the Chargee may provids therelor and charge the premium paid and

and shail also be & charge upon the land. Policies ol insurance herein required shail provide that loss, i uz’.

The Chargor wil keep the (and and the bulldln&l. srections and improvements thereon, in condition and
repair sccording 1o the nature and description thereof respectively, and the Charges may, never he deoms
necessary, by his agent enter upon and {nspect the tand and make sych repalrs &3 ha deems necessary, and
the reasonable cost of such Inspection and Tepairs with inlerast at the rate provided for in the Charge shall be
added to the principal amount and be payabie forthwith and be & charge upon the isnd prior 10 ali clalms thereon
subsequent to the Charge. If the Chargor shali negisct o keep the bulidings, erections and Improvements in pood
condition and repal » OF commits of permhs any act of waste on the land (&8 to which the Charges shail be sols
Judge) or makes default as to any of the 13, provisos, ag nts of conditions contalned In the Charge
orhmydmmﬂowhk:hmhawgnuwbjoa, ull manles sacured by the Charge shal, at the ton of the Chargee,
forthwith become due and psyabis, and In defauk of payment of same with Interest as in case of payment
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bulore maturity the powers of ontering upon and leasing or seling hereby given and all other remedies herein
contained may be exercised forthwith.

18. If any of the principal amount to be advanced under the Charge is to be used o finance an improvement on the
hn.g.y the Chargar ?na:m 80 inform the Chargee In writing Immaediately and before advances sre made under

-

g [he Chargor muss 0 provida the Charg diate h-copiesof a¥-contracts and beomracy
to th j to them. The Chargor agrees that any improvement shall be

224 L Y ) 4

relating 0 Improvemaent and any amsndments
made only sccording 1o contracts, plans and specHications vad in wiiting by the Chargee. Tha Chargor shatt
mﬂeunwchmmmmuqulddyummmp the Charges with proof of paynmwnt of st contracts
fram time to tima as the Charges reguires. The Chargee shall make advances (part payments of the principal
amount) 1o the Chargor based on the progress of the improvement, until either campletion and occupaticn or sale
of thé land. The Charges shali determins whether or not any advancss will be made and when they will bs made,
Whatever the purpose of the Charge may ba, the Charges may at i1s option hold back funds from advances unti|
the Charges is satisfied that the Chargor has pllad with the holdback provi of the Construotion Len Act
a8 amanded or re-enacted. The Chargor authorizes the Chargee to provide infarmation about the Charge 10 any
person claiming a construction len on the land.

Esensons 19, No extsnslon of time given by the Chargee 1o the Chargor or anyone clalming under him, or any cther dealing

ol |" by the Chargee with the owner of the land or of any part thereol, shal In any way sfiect or prajudics the rights
of the Charges against the Chargor or any othar psrson liabis for the payment of the monsy secured by the
Chargs, and the Charge may be renewsed by an agresment in writing at maturity for any term with or without
an i d rate of Int t notwithstanding that there may be subsequent encumbrances. it shalf not be
nacsssary 10 daliver for registration any such agreemaent I order 1o retain priority for the Charge so aitered
ovar any instrument delivered for registration subsequent to the Charge, Provided that nothing contalned in
this paragraph shaii confer any right of renewal upon the Chargor,

No baer 20, The takin of a judgmeni or judgments on g of the covananis hereln shall not operate 43 & marger of the covenants

o Covenancs oraffect chnrgu'sﬂghtwlgn":muu?:yaumdﬂmnpmvid-dlorhmchmo:mdmmm-wmqmm
shall provide that interest thereon shall bs computed &l the same rals and In the same manner as provided In
the Charge until the judgment shail have been fully paid and satisfied,

Cwage s 21. Immediately siter change or happening aHecting of the lollowing, namely: (a) the status of the

e Chargor, @) the qmnam ol the iand as & family osid within the ing 3 Part il of \he Famlly Law
Act, and (o) the legsl title or beneficial ownership of the land, the Chargor wil advise the Charges wcomln?“
and furnish the Charges with full panticulars thereo, the intention being that the Charges shalt kept fully
formad of the names and sddresses of the ONNer or owners for the Sme being of the lang and of any s$pouse who
I3 ot an owner but who has a right of possession In the land by virtue of Section 19 of the famlly Law Aot In
{urtherancs of such intention, the Chargor covenants and agrees (0 furnish the Charges with such evidence In
camocﬂonwlhmyof(n).(b)-nd{c)‘abmummmgu may from time 1o time requust.

Concarmine 22, {f the Charge (s of land within & condominium registerad pursuant to the Condominium Act (he “Act”) the follow-
Provisions Ing provisions shall apply. The Chargor wit comply with the Act, and with the deciaration, by-iaws and rules of
ihs condominium corporation (the “corporation™) reiating 1o the Chargor's unit {the “unkt”) and provide the Charges
with proof of comptiance from time 10 time as the Charges may request. The Chargor wig pay the common ex-
peansas for the unit 1o the corporalion on the due dates. if the Charges dacides o collect the Charpar's eontribu-
tion towards the common expansas from the Chargor, the Chargar will pay the same to the Chargae upon baing
80 natified. The Charges Is authorized to sccapt & statement which appears to ba lssued by the corponation as
conclusive evidence for the purpose of establishing the amounts of the common expenses and the dates those
amounts are due, The Chargor, upon notice trom the Chargos, will forward (o the Charges any notices, assassments,
byaws, rulss and financla) statsments of the corporation that the Chargor receives or Is entitied to receive from
the comporation. The Chargor will maintaln ali improvements mads 1o the unit and repalr them atter damagse. In
addition to the insurance which the Corporation must obtaln, the Chargor shall insure the unit against destruction
or damage by fire and other perils ly ed In flre | ficles and agalnst such ather petiis as the
requires for its tull repl 't cost {the | for which & can be Insured). The Insurance
company and the terms of tha policy shall be bly satlsf, Y 10 the Charges. This provision sup !
the provisions of paragraph 18 herein. The Chargor Irrevocably authorizes the Charges to exercise the Chargor's
rights under the Act 10 vole, consent and dissent.

Dschups 23, The Chargae shali have a reasonabls tima after payment in full of the nts secured by tha Charge to deliver
far reglstration a discharge of f 50 tuquestad end ¥ requirad by law to do $0, an assignment of the Charge
and all legal and other expensas for preparation, exscution and registration, as applicable to such dls-
charge or assignment shall be pald by the Chargor.

Ouwamss  24. Each panty named in the Chiarge as & Guarantor hereby agrees with the Charges as follows:

(s} !n consideration of the Chargee advansing all or of‘“ of the Principal Amount 10 the Chargor, and In con-
sidaration of the sum of TWO DOLLARS {52.00) of lawful of Cannda now pald by the Charges 1o the
Guarantor (the recsipt and sulficlency whereof ase hareby ecged), the Guarantor does hersby absotutely
and unconditionatly guaranies to the Charges, and lts successors, ths dus and punctual payment of all prin.
clpal moneys, interest and other monays owing on the securlty of the Charge and cbservance and performance
of the covenants, agresmants, terms and conditians harein contalned by the Chargor, and the Qusrantor,
for himself and his successors, covenants with the Chargee that, If the Chargor shall at any time make default
In the dus and punctual payment of any moneys rnyauo hersundsr, the Guarantor will pay all such moneys
to the Chargee without any demand belng required to be mads.

() Although as betwaen the Guarantor and the Chargor, the Guarantor is only s for the payment by the
Chargor of the monays hereby guareniead, as batween the Guarantor .na'i'?(. g:':‘;xyoo. thol Guurantnrydwl
: b daal, 1 atno or ral
of any portlon o partions of the lend; no induigance shown by the Ohn:gu In respect of any dafault by the
hargor or any successor thereo! which may ariss under the Charge; no extension or extensions

Chlg ] I?or ar any successor thersof for psymant of the moneys hereby secured or for

the dolng, obasrving or pe orming of sny covenant, agrsement, term or condition herein contuined to be

dons, obssrved or performed by the Charger or any successor thereof; no varation In or departure from the

provisions of the Charge; no raleass of the Chargor or any cther thing whatsosver whereby the Guaranjor

&3 3urety only would or might have bean relsased shali in any way modily, altet, vary ot In any way prejudice

the Chargee or atfoct the ilabiiity of the Guarantor in any way undsr this covenant, which shall continus and

be binding on the Guarantor, and as well after ss before maturity of the Charge and both bafore and atter
default and judgment, until the sald moneys are fully pald and satisfisd.

(¢} Any payment by the Gusrantor of Lny monays undar this guaraniee shall not In any avent be taken to attect

STANDARD CHARGE TERMS
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the Habllity of the Chargor for énymmt thereot but such Hability shall remain paired and enf b}

by the Guarantor against the Chargor and the G shall, 1o the extent of any such paymants mads
by him, In addition o a)l other remedies, be subrogated a3 against the Chargor to all the rights, privileges
and powars 1o which the Chargee was entiiled pricr 10 payment by the Guarantor; provided, nevertheless,

that the Guarantor shall not be entitled In any event to rank for payment agalnst the lands In co tion
h h i } ¢-unti vhole ot thy principat; T8 d 07 moneys owing

g

)

(0

Intupeatation 28,
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N rge 1i's al-not;-unle the ¢ eTesiangd ¢
on the security of the Charge shall have bean paid, be entitied 1o any rights or remadies whasosver in subroga-
tion to the Chargee, ‘

All covenants, labllities and obligations entered into o d hereunder upon the Guaranior shall be equally
bk\dlngupmhbwmum.wmnmmmnonopnﬂy named as a Guarantor alf such covenants, Eabilities
and abligations shall be joint and several ; :

The Chargos may vary any agresment or arangement with or release the Guaranior, or any one or mors
of the Guarantors If more than one pasty Is named as Guarantor, and grant axtensiona of time or otherwise
deal with the Guarsntor and his successors without sny consent on the pan of the Chargor or any other
Guarantor or any successor thereof.

It Is agreed that In the svent that at any time any provision of the Charge ia lllega! or lnvelld under or
[ lstent with Aslons of any applicable statute, reguiation thereunder or other applicable law or would

w »w
by reason of the provisions of any such statute, requlation or cther applicable law rendet the Charges unabie
fo collact the amount of any {oss sustalnsd by It as a reault of making the loan secured by the Charge which

* 1t would otherwise be able to collect under such statute, reguiation or other applicable law then, such

provision shall not apply and shall ba construsd so as not o apply to the extent that it Is so flagal,
Invalld or Inconsistent or would so render the Chargee unabie 1o callect the smount of any such toss,

in conatrising these covenants the words "Charge”, "Chargee”, “Chargor”, "land" and “'sUCCesSor” shall have
the meanings assigned to them In Section 1 of the Land Registration Reform Act and the words “Chargor” and
“Charges" and the personal pronouns “hs™ and "hs" rolating thereto and used therewith, shall be read and
construed a3 “Chargor or “Chargors”, “Charges™ or “Chargoes”, and “he”, “she”, “they™ o¢ “”, “his”, “her*
“thelr* or *'ks", respectively, as the ber and gender of the parties referred to in each case require, and t

number of the verb agresing therewith shall be construed as agresing with the sald word or pronoun so substitutec.
And that alt rights, advantages, privieges, inmunities, powers and things hereby secured o the Crargor or Chargors,
Chargus or Chargees, shall be squally secured to and exercisable by his, her, thalr or its heirs, sxecutors,
administrators snd assigns, or successors and as5igns, &8 the case may be. The word “successor” shall aiso
Include airccessors and assigns of corporations Including smaigamated and continuing corporations. And that afl
Covenants, llabliltles and obligations entered into or imposed hereundar upon the Chargor or Chargors, Charges
or Chargess, sha!l be oqually binding upon his, her, their or its helrs, sxeculors, administrators and sssigns, or
?&sccanon anddmlgns. as the case may be, and that ail such covenants and llabllitles and obligations shail be

nt and several, .

The paragraph headings in these standard charge terms are Inserted for convenience of teference only
and are desmad not to form pyrt of the Chargs and are not to be considered In the construction of Interpre-
tation of the Charge or any part thereof,

Osia of za. The Charge, uniess otherwiss spacifically provided, shall be desmed to be dated as of the date of dellvary

ot registration of the Charge.

E¥octof 29.. The deiivary of the Charge for registration by direct electronic transtsr shall have the same effect for all

Dedvery of
Chergy

purposes as i guch Charge wers In written form, signed by the parties thereto and dsliversd to the
Chargee. Each of the Chargor and, if applicatile, the spouss of the Chargor and other party to the Charp
4Grees not to raise in any procesding by the Chargee to enforce the Charge any want or tack of authorit,
on the part of the person dellveding the Charge for registration to do so,

. ”:‘7.
DATED this t dayot N osiwmbrr v Aow)
{year)

DYE & DURHAM CO. INC.
By lis solicitors, HOOEY * REMUS

Name: Bill L. Remus
Title: Partner

STANDARD CHARGE YERMS
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Court File No.: &

ONTARIO
SUPERIOR COURT OF JUSTICE

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, c. B-3, as amended

BETWEEN:

NATURSTONE CORPORATION

Applicant

-and -

PAISLEY MANAGEMENT INC.

Respondent

CONSENT

HPI Advisory Inc. hereby consents to act as Court-appointed Receiver in this proceeding

should such an Order be granted by the Court.

Dated at Toronto this 30" day of January, 2017.

HPI ADVISORY INC.
2
17
Per: L7

Name: Adam Fisher
Title: President
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Court File No. CV-17-11685-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) FRIDAY, THE 3RP

)
JUSTICE » ) DAY OF FEBRUARY, 2017

PAISLEY MANAGEMENT INC.
Applicant

-and -

NATURSTONE CORPORATION

Respondent

ORDER
(appointing Receiver)

THIS APPLICATION made by the Applicant, Paisley Management Inc., 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.43, as
amended (the “CJA”) appointing HPI Advisory Inc. (“HPI”) as receiver (in such capacities, the
“Receiver”) without security, of all of the assets, undertakings and properties of Naturstone
Corporation (the “Debtor”) acquired for, or used in relation to a business carried on by the

Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Keith McAlpine sworn February 1, 2017 and the Exhibits

thereto and on hearing the submissions of counsel for the Applicant, no one appearing for the



-2

Respondent or Gayle Borer although duly served as appears from the affidavit of service of Janet
Nairne sworn February P, 2017 and on reading the consent of HPI Advisory Inc. to act as the
Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Motion is hereby abridged and validated so that this motion is properly returnable today and

hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the Receiver and their counsel are at liberty to serve or
distribute this Order, any other materials and orders as may be reasonably required in these
proceedings, including any notices, or other correspondence, by forwarding true copies thereof
by electronic message to the Debtor’s creditors or other interested parties and their advisors.
For greater certainty, any such distribution or service shall be deemed to be in satisfaction of a

legal or juridical obligation, and notice requirements within the meaning of clause 3( ¢) of the

Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

APPOINTMENT

3. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, HPI Advisory 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 (the “Property”).

RECEIVER’S POWERS

4. 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 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;
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(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;

() 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;

® 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;
(2) to settle, extend or compromise any indebtedness owing to the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver’s name or in the name and on behalf of the

Debtor, for any purpose pursuant to this Order;

(i) 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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M 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;

(k) 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 $50,000.00, provided that the aggregate consideration for all such

transactions does not exceed $250,000.00; and

(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, or section 31 of the Ontario Mortgages Act, as the case may be, shall not be

required, and in each case the Ontario Bulk Sales Act shall not apply;

M 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;

(m)  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;

(n) to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

(0) 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;



-5-

(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;

(@ to exercise any shareholder, partnership, joint venture or other rights which the

Debtor may have; and

(r) 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

S. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) 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.

6. 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 6 or in paragraph 7 of this Order shall require the delivery of Records,
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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.

7. 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.

8. 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.

NO PROCEEDINGS AGAINST THE RECEIVER

0. 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.
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NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

10. 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.

NO EXERCISE OF RIGHTS OR REMEDIES

11. 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 (1v) prevent the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

12. 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

13. 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



-8-

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

14. 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

15. THIS COURT CONFIRMS that all employees of the Debtor were terminated by the
Debtor assigning itself into bankruptcy. 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

16. 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
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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

17. 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 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

18. 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
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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

19.  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.

20.  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.

21. 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 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

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow 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
$100,000.00 (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



-11 -

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.

23. 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.

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates™) for any amount borrowed by it pursuant to this Order.

25.  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.

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: https://www.hpiadvisory.ca/naturstone.

27. 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,
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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.

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

continuing to act 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
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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”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that HPI Advisory Inc., the receiver (the “Receiver”) of the
assets, undertakings and properties Naturstone Corporation (the “Debtor”) 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 3" day of February, 2017 (the “Order”) made in an action having
Court file number _ -CL- , 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
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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

HPI ADVISORY INC.,, solely in its capacity as Court
Appointed Receiver of the Property, and not in its
personal capacity

Per:
Name: »
Title: »
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ORDER
(appointing Receiver)

THIS MO HONAPPLICATION made by the Piainiiif

Management
Inc., 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 HHECERAERIS-SNAMEIH]

as receiver tasd-manaees-(in such capacities, the “‘Receiver-?”) without security, of all of the

assets, undertakings and properties of iR TORYE

“‘Debtor-") acquired for, or used in relation to a business carried on by the Debtor, was heard

this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of (»&AMEIKeith McAlpine sworn H3A4E February 1,

2017 and the Exhibits thereto and on hearing the submissions of counsel for (»éad

Applicant, no one appearing for /& although duly served as

appears from the affidavit of service of {MAMEL s irne sworn (34 February B, 2017

SENELIYI NI

and on reading the consent of - RECENERSAAMEIHPL Advisory Inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of %4

and the Motion is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that the [debtor—and—the —monitoreccivess

adwisorReceiver and their counsel{ are at liberty to serve or distribute this Order, any other
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materials and orders as may be reasonably required in these proceedings, including any notices,

or other correspondence, by forwarding true copies thereof by electronic message to the

sphicant’Debtor’s creditors or other interested parties and their advisors. For greater certainty,
any such distribution or service shall be deemed to be in satisfaction of a legal or juridical
obligation, and notice requirements within the meaning of clause 3( c¢) of the Electronic

Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORS).

APPOINTMENT

3. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, RECENERS-MNAMEIHPL Advisory 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 (the

“‘Property-)).

RECEIVER’S POWERS

4. 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 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;

(©) 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,
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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;

® 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;
(2) to settle, extend or compromise any indebtedness owing to the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver'’s name or in the name and on behalf of the

Debtor, for any purpose pursuant to this Order;

6] 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 $—————50,000,00, provided that the aggregate consideration for all

such transactions does not exceed $— 250.000.00; and

(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, tor section 31 of the Ontario Mortgages Act, as the case may be,!" shall not

be required, and in each case the Ontario Bulk Sales Act shall not apply-;

M 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;

(m)  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;

(n) to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

(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;
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(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;

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

Debtor may have; and

(¥ 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

5. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the

iy {

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.

6. 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
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nothing in this paragraph $6 or in paragraph é7 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.

7. 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.

8. 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

9. 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

10. 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.

NO EXERCISE OF RIGHTS OR REMEDIES

11. 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, (iit) 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

12. 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

13. 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



$
ke %:;

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

14. 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

15. THIS COURT &

HECONFIRMS that all employees of the Debtor shaii-
ywere terminated by the emplovees-of-the-Debtor-untib-such-time-as-the-Receiver—on-the

Debtors-behalb-mav-terminate-the-employmentofsuch-employeesDebtor assigning itself into.
bankruptcy. 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

16. 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

17. 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

by

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

18.  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

19.  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."

20. 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.

21.  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 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

22.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow 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

N ——— 100,000.00 (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
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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.

23.  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.

24, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule ““A“” hereto (the ““Receiver’s

tr

Certificates"”) for any amount borrowed by it pursuant to this Order.

25. 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.

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/sci/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;

27. 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.

29.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
aetingcontinuing to act 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 PisistisfApplicant shall have its costs of this motion,
up to and including entry and service of this Order, provided for by the terms of the
Plaintiti Applicant’s security or, if not so provided by the #lsintiitApplicant’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~”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that {RECESHRE-MAMEIHPL Advisory Ine,, the receiver (the

““Receiver-”) of the assets, undertakings and properties (H>ERTORE-NAMENaturstone
Corporation (the “Debtor”) 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 -3 day of -

————2{—February, 2017 (the ~“Order~’) made in an action having Court file number
__-CL- , 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
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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

FRECEIVERSNAMETHPLADVISORY INC., solely

m 1ts capamty as;gn_LAg&g_md__ Receiver of the

Property, and not in its personal capacity
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