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Cv-20- Oo040i9:}-00CL 
Court File No. 

BETWEEN: 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ROY AL BANK OF CANADA 

and 

Applicant 

UNIFORM CUSTOM COUNTERTOPS INC., UNIFORM CUSTOM 
COUNTERTOPS LTD., UNIFORM SURFACES INC., MILOS BEZOUSKA 

AND KAREN BEZOUSKA 

NOTICE OF APPLICATION 

TO THE RESPONDENT(S) 

Respondents 

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

THIS APPLICATION will come on for a hearing on Monday, May 4, 2020 at 12:00 
p.m., before a judge presiding over the Commercial List, via Zoom, at 330 University 
Avenue, 8th Floor, Toronto, Ontario, M5G 1 R7. 

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 Ru/es 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 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 
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service, in the court office where the application is to be heard as soon as possible, but 
at least four days before the hearing. 

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN 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 CONTACTING A LOCAL LEGAL AID OFFICE. 

as?~,r-,.._'oso 
Issued by Alex~M'e~eiros Cardoso --------------Date April~, 2020 

Regis tr at.~ b er~~ rt of Justice 

Address of 330 University Avenue,'ith...Floor 
court office: Toronto ON MSG 1 R7 ~ 

TO: UNIFORM CUSTOM COUNTERTOPS INC. 
289 Courtland Avenue 
Toronto ON L4K4W9 

AND TO: UNIFORM CUSTOM COUNTERTOPS LTD. 
289 Courtland Avenue 
Toronto ON L4K 4W9 

AND TO: UNIFORM SURFACES INC. 
289 Courtland Avenue 
Toronto ON L4K 4W9 

AND TO: MILOS BEZOUSKA 
50 Derose Avenue 
Bolton ON L7E 1 B4 

AND TO: KAREN BEZOUSKA 
50 Derose Avenue 
Bolton ON L7E 1 B4 

AND TO: SERVICE LIST 
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APPLICATION 

1. The Applicant, Royal Bank of Canada ("RBC"), makes an application for: 

(a) an order abridging the time for service and filing of this notice of application 

and the application record, validating service effected to date, and an order 

dispensing with service thereof on any party other than the persons served; 

(b) an order appointing msi Spergel inc. as receiver (in such capacities, the 

"Receiver"), without security of all of the assets, undertakings, and 

properties of the respondents, Uniform Custom Countertops Inc. ("UCCI"), 

Uniform Custom Countertops Ltd. ("UCCL"), and Uniform Surfaces Inc. 

("USI") (collectively the "Debtors") and as the Receiver of the real property 

owned by USI and known municipally as 7250 Keele Street, Unit 368, 

Vaughan, Ontario, (PIN 29842-0368 (LT) (the "Keele Property"), and all 

other property, assets and undertakings relating thereto; 

(c) an order granting judgment in favour of RBC against the respondents, 

UCCL, USI, Milos Bezouska ("Milos") and Karen Bezouska ("Karen") in 

accordance with their guarantees given for the debts of UCCI and UCCL, 

as applicable; 

(d) costs of this application, plus all applicable taxes, on a full indemnity basis 

in accordance with the terms of the Loan Agreements, the Security 

Agreements and/or the Guarantees, as applicable; and 

(e) such further and other relief as to this Honourable Court may seem just. 
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2. The grounds for the application are: 

(a) the Debtors are Ontario corporations; 

(b) Milos is the sole director and officer of the Debtors; 

(c) UCCI and/or UCCL specialize in countertop fabrication to home-builders 

and big box stores; 

(d) USI owns the Keele Property; 

(e) the Debtors are borrowers of RBC pursuant to Loan Agreements, as 

follows: 

(i) Confirmation of Credit Facilities Letter dated July 24, 2019 between 

RBC and UCCI; 

(ii) Confirmation of Credit Facilities Letter dated July 24, 2019 between 

RBC and UCCL; 

(iii) Confirmation of Credit Facilities Letter dated May 9, 2019 between 

RBC and US!; 

(f) as security for the credit facilities, the Debtors provided security to the Bank, 

including: 

(i) a General Security Agreement from UCCI; 

(ii) a General Security Agreement from UCCL; 



-5-

(iii) a General Security Agreement from USl; 

(iv) a Collateral Charge/Mortgage registered on June 8, 2016 against the 

Keele Property, in the amount of $238,000, as Instrument No. 

YR2484093; 

(v) a joint and several Guarantee and Postponement of Claim dated 

August 29, 2016 signed by Milos and Karen and limited to the 

principal sum of $514,000 plus interest thereon and recovery costs 

for the debts, liabilities and obligations of UCCI; 

(vi) a Guarantee and Postponement of Claim dated August 25, 2016 

signed by UCCL and limited to the principal sum of $3,142,792.27 

plus interest thereon and recovery costs for the debts, liabilities and 

obligations of UCCI; 

(vii) a Guarantee and Postponement of Claim dated August 25, 2016 

signed by USI and limited to the principal sum of $3,142,792.27 plus 

interest thereon and recovery costs for the debts, liabilities and 

obligations of UCCI; and 

(viii) a Guarantee and Postponement of Claim dated March 21, 2016 

signed by US! and limited to the principal sum of $210,000 plus 

interest thereon and recovery costs for the debts, liabilities and 

obligations of UCCL; 
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(g) the accounts of the Debtors were transferred to RBC's Special Loans & 

Advisory Services Group in or about December 2019; 

(h) on or about' December 23, 2019, RBC engaged msi Spergel inc. (the 

"Consultant") to act on RBC's behalf as consultant to, among other things, 

review and report on the financial operational performance of the Debtors 

and to evaluate RBC's security position; 

(i) the Debtors consented to the Consultant; 

0) as at January 31, 2020, UCCI owed $275,530.13 in respect of HST and as 

at January 31, 2020, UCCL owed $22,872.50 in respect of HST; 

(k) RBC was concerned about UCCl's large margin deficit which continued to 

deteriorate from November 2019 to February 2020. For the month ending 

March 2020, UCCI had a $1.7 margin deficit; 

(I) RBC issued demands and notices of intention to enforce security pursuant 

to s. 244 of the Bankruptcy and Insolvency Act ("BIA") as follows: 

(i) Borrower UCCI: 

• January 7, 2020 in respect of an operating facility ("UCCI RCL") 

and visa facility, 

• January 21, 2020 in respect of a term facility, and 

• March 24, 2020 in respect of a lease facility 
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(ii) Borrower UCCL: January 7, 2020 in respect of an operating facility 

(the "UCCL RCL") and visa facility; 

(m) RBC also made demands for payment on the guarantors, as applicable; 

(n) on January 31, 2020, RBC cancelled the UCCL RCL; 

(o) on or about February 24, 2020, RBC capped the UCCI RCL at $2,684,000; 

(p) at the end of February 2020, the Debtors advised RBC that they had 

engaged Farber Corporate Finance Inc. ("Farbers") to arrange financing to 

repay the indebtedness owing by UCCI; 

(q) the parties tried, but were unsuccessful, in negotiating and executing a 

formal forbearance agreement; 

(r) on April 13, 2020, RBC advised UCCI, among other things, that it was 

cancelling the UCCI RCL; 

(s) on April 21, 2020, Farbers provided term sheets and/or commitments from 

two potential lenders; however, this did not materialize as the Debtors did 

not sign back the term sheet and/or commitment; 

(t) on April 24, 2020, Milos closed the business of UCCI; 

(u) on April 24, 2020, the landlord of the business premises 289 Courtland 

Avenue, Concord, Ontario sent an email to RBC advising that it had "some 

concerns over uniform custom countertops"; 
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(v) the indebtedness of UCCI as principal debtor remains outstanding and as 

at April 27, 2020 is: 

(i) UCCI RCL $2,537,972.24 

(ii) UCCI Visa $59,885.17 

(iii) UCCI Term Loan $53,620.45; 

(iv) UCCI Leases $476,944.99 (as at April 28, 2020); 

Total UCCI indebtedness, excluding legal fees, the Consultant's fees 

and other professional fees and costs, is $3,128,422.85; 

(w) the indebtedness of UCCL as guarantor of the debts, liabilities and 

obligations of UCCI is $3,128,422.85 ; 

(x) the indebtedness of USI as guarantor of the debts, liabilities and obligations 

of UCCI is $3,128,422.85; 

(y) the indebtedness of Milso and Karen as guarantors of the debts, liabilities 

and obligations of UCCI is $514,000.00; 

(z) the Debtors consent to the appointment of a Receiver; 

(aa) in the circumstances, RBC wishes to take any and all steps necessary to 

preserve and protect the Security and realize on same. 

(bb) RBC has, at all times, acted in good faith towards the Debtors and the 

guarantors; 



(cc) it is just and equitable that a receiver now be appointed over the Debtors; 

(dd) the appointment of a Receiver is provided for in the Security; 

(ee) RBC proposes that msi Spergel inc. be appointed as receiver of the 

Debtors. msi spergel inc. has been acting as the Consultant since 

December 2019. msi spergel inc. is a licensed trustee in bankruptcy and 

has consented to act as court-appointed receiver with respect to the 

Debtors; 

(ff) other grounds as set out in the Affidavit of David R. Kennedy; 

(gg) the terms of the Loan Agreements, Security and Guarantees; 

(hh) subsection 243(1) of the BIA; 

(ii) section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended; 

UD Rules 1.04, 2.03, 3.02 and 38 of the Rules of Civil Procedure, R.R.O. 1990, 

Reg. 194, as amended; and 

(kk) such further and other grounds as the lawyers may advise and this 

Honourable Court may permit. 

3. The following documentary evidence will be used at the hearing of the application: 

(a) Affidavit of David R. Kennedy and the exhibits thereto. 

(b) Consent of the Debtors. 
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(c) Consent of msi Spergel inc. 

(d) Such further and other evidence as the lawyers may advise and this 

Honourable Court may permit. 

April is, 2020 

t9 ft3 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

BETWEEN: 

ROYAL BANK OF CANADA 

and 

UNIFORM CUSTOM COUNTERTOPS INC., UNIFORM CUSTOM 
COUNTERTOPS LTD., UNIFORM SURFACES INC., MILOS 

BEZOUSKAandKARENBEZOUSKA 

Applicant 

Respondents 

AFFIDAVIT OF DAVID R. KENNEDY 
(SWORN APRIL 29, 2020) 

I DAVID R. KENNEDY, of the City of Toronto, in the Province of Ontario, 

MAKE OATH AND SAY: 

1. I am a Senior Manager in the Special Loans & Advisory Services 

Department (the "Special Loans Group") of Royal Bank of Canada ("RBC), and as 

such I have knowledge of the matters hereinafter deposed to. 

2. RBC is a secured creditor of Uniform Custom Countertops Inc. ("UCCI"), 

Uniform Custom Countertops Ltd. ("UCCL") and Uniform Surfaces Inc. ("USI") 

( collectively, the "Companies") and I am responsible for management of the 

Companies' accounts and credit facilities with RBC. The personal respondents, Milos 



- 2 -

Bezouska ("Milos") and Karen Bezouska ("Karen"), guaranteed the indebtedness of 

UCCI to RBC, as set out below. As such, I have personal knowledge of the matters to 

which I depose herein. To the extent I have relied on the information and advice of 

others, I have identified the source of such information and verily believe that 

information and advice to be true. 

Purpose 

3. I am swearing this affidavit in support of an application by RBC for an 

order appointing msi Spergel inc. as receiver of all of the assets, undertakings and 

properties of the Companies, including receiver of the real property owned by USI 

known municipally as 7250 Keele Street, Unit 368, Vaughan, Ontario, (PIN 29842-0368 

(LT) (the "Keele Street Property"). 

4. I understand that the Companies are consenting to the receivership order. 

Description of the Companies and the Guarantors 

5. UCCI is an Ontario corporation, incorporated on November 24, 1997. The 

corporate profile report for UCCI is attached as Exhibit "A". 

6. UCCL is an Ontario corporation, incorporated on May 4, 2007. The 

corporate profile report for UCCL is attached as Exhibit "B". 

7. USI is an Ontario corporation, incorporated on March 7, 2011. The 

corporate profile report for Uniform Surfaces is attached as Exhibit "C". 
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8. The Companies' corporation profile reports indicate that their registered 

office is located at 289 Courtland Avenue, Toronto, Ontario (the "Courtland Premises") 

and that Milos is the sole director and officer of the Companies. 

9. It is my understanding that the Companies specialize in countertop 

fabrication to home-builders and big box stores. 

10. Milos and Karen guaranteed the debts, liabilities and obligations of UCCI 

to RBC as described herein. 

UCCI: RBC's Loans and related Guarantees and Security 

11. UCCI is directly indebted to RBC in connection with certain credit facilities 

made available by RBC to UCCI pursuant to a credit facilities letter agreement dated 

July 24, 2019 (the "UCCI Loan Agreement"). A copy of the UCCI Loan Agreement is 

attached as Exhibit "D". The credit facilities made available by RBC to UCCI include: 

Facility #1 

Facility #2 

Loan") 

$2,750,000.00 revolving demand facility ("UCCI RCL") 

$149,860.00 non-revolving term facility ("UCCI Term 

Facility #3 $500,000.00 revolving lease line of credit by way of leases 

("UCCI Lease Loan") 

Other Facility Visa business facility to a maximum of $60,000.00 ("UCCI 

Visa") 
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12. Under the UCCI Loan Agreement, an event of default entitles RBC, in its 

sole discretion, to cancel any credit facilities, demand immediate repayment in full of 

any amounts outstanding under any term facility, together with outstanding accrued 

interest and any other indebtedness under or with respect to any term facility, and to 

realize on all or any portion of any Security. 

13. As security for the credit facilities, UCCI and the guarantors provided, inter 

a/ia, the following security to RBC: 

a) a general security agreement on the Bank's Standard Form 924 signed by 

UCCI in favour of RBC dated March 21, 2016 (the "UCCI GSA"), 

registration in respect of which was duly made pursuant to the Personal 

Property Security Act (Ontario) (the "PPSA"). A copy of the UCCI GSA is 

attached as Exhibit "E"; 

b) a written guarantee and postponement of claim on the Bank's Standard 

Form 812 dated August 25, 2016 signed by UCCL, and which is limited to 

the principal sum of $3,142,792.27 plus interest thereon and recovery 

costs (the "UCCL Guarantee"). A copy of the UCCL Guarantee is 

attached as Exhibit "F"; 

c) the UCCL Guarantee is supported by a General Security Agreement on 

the Bank's Standard Form 924 signed by UCCL in favour of RBC dated 

March 21, 2016 (the "UCCL GSA"). A copy of the UCCL GSA is attached 

as Exhibit "G"; 
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d) a written guarantee and postponement of claim on the Bank's Standard 

Form 812 dated August 25, 2016 signed by USI, and which is limited to 

the principal sum of $3,142,792.27 plus interest thereon and recovery 

costs (the "USI Guarantee"). A copy of the USI Guarantee is attached as 

Exhibit "H"; 

e) the USI Guarantee is supported by a General Security Agreement on the 

Bank's Standard Form 924 signed by USI in favour of RBC dated March 

21, 2016 (the "USI GSA") and a collateral mortgage (the "Collateral 

Mortgage") in the amount of $238,000.00 constituting a first fixed charge 

on the lands and improvements located at the Keele Street Property. A 

copy of the Uniform Surfaces GSA and the Collateral Mortgage are 

attached collectively as Exhibit "I"; 

f) a written joint and several guarantee and postponement of claim on the 

Bank's Standard Form 812 dated August 29, 2016 signed by Milos and 

Karen, and which is limited to the principal sum of $514,000.00 plus 

interest thereon and recovery costs (the "Milos and Karen Guarantee"). 

A copy of the Milos and Karen Guarantee is attached as Exhibit "J"; and 

g) a letter of independent legal advice (the "Letter of ILA") executed by 

Karen on August 29, 2016 in respect of the joint and several guarantee 

with Milos limited to $514,000.00. Rajiv Sharma is the lawyer who signed 

the Letter of ILA. A copy of the Letter of ILA is attached as Exhibit "K". 
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14. The guarantees referred to in the subparagraphs above are collectively, 

the "UCCI Guarantees". 

15. 

(a) 

The UCCI Guarantees provide that: 

UCCL, USI, Milos and Karen's liability to make payment under the UCCI 

Guarantees arise on receiving a demand for payment from RBC; 

(b) a demand for payment is effectively made on UCCL, USI, Milos and 

Karen by sending them an envelope containing a demand addressed to 

their place of address last known to RBC; 

(c) once demand has been made, UCCL, USI, Milos and Karen are liable to 

RBC for all legal costs on a full indemnity basis resulting from any action 

instituted on the basis of the UCCI Guarantees; 

( d) the UCCI Guarantees are all accounts continuing guarantees and cover 

all liabilities and shall apply to secure any ultimate balance due or 

remaining unpaid to RBC; and 

(e) RBC is not bound to exhaust recourse against UCCI, or other persons or 

security, before being entitled to payment from UCCL, USI, Milos and 

Karen. 

UCCl's Other Secured Creditors - PPSA 

16. A copy of the certified PPSA search results for UCCI, with currency to 

April 5, 2020, is attached as Exhibit "L". 
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17. The PPSA search results for UCCI indicate that there are 19 registrations 

of which 6 registrations are in favour of RBC, including the first, second and third 

registrations. 

UCCL: RBC's Loans and related Guarantees and Security 

18. UCCL is directly indebted to RBC in connection with certain credit facilities 

made available by RBC to UCCL pursuant to a credit facilities letter agreement dated 

July 24, 2019 (the "UCCL Loan Agreement"). A copy of the UCCL Loan Agreement is 

attached as Exhibit "M". The credit facilities made available by RBC to UCCL include: 

Facility #1 $250,000.00 revolving demand facility ("UCCL RCL") 

Other Facility Visa business facility to a maximum of $10,000 ("UCCL 

Visa") 

19. Under the UCCL Loan Agreement, an event of default entitles RBC, in its 

sole discretion, to cancel any credit facilities, demand immediate repayment in full of 

any amounts outstanding under any term facility, together with outstanding accrued 

interest and any other indebtedness under or with respect to any term facility, and to 

realize on all or any portion of any Security. 

20. As security for the credit facilities, UCCL and the guarantors provided, 

inter alia, the following security to RBC: 

(a) the UCCL GSA; 
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(b) a written guarantee and postponement of claim on the Bank's Standard 

Form 812 dated March 21, 2016 signed by UCCI, and which is limited to 

the principal sum of $210,000.00 plus interest thereon and recovery costs 

(the "UCCI Guarantee"), supported by the UCCI GSA. A copy of the 

UCCI Guarantee is attached as Exhibit "N"; 

(c) a written guarantee and postponement of claim on the Bank's Standard 

Form 812 dated March 21, 2016 signed by USI, and which is limited to the 

principal sum of $210,000.00 plus interest thereon and recovery costs (the 

"USI Guarantee"), supported by the USI GSA. A copy of the USI 

Guarantee is attached as Exhibit "O"; and 

(d) the Collateral Mortgage. 

UCCL's Other Secured Creditors - PPSA 

21. A copy of the certified PPSA search results for UCCL, with currency to 

April 5, 2020, is attached as Exhibit "P". 

22. The PPSA search results for UCCL indicate that there are 19 registrations 

of which 6 registrations are in favour of RSC, including the first, second and third 

registrations. 

USl's Other Secured Creditors - PPSA and Keele Street Property 

23. A copy of the certified PPSA search results for USI, with currency to April 

5, 2020, is attached as Exhibit "Q". 
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24. The PPSA search results for USI indicate that there are 4 registrations of 

which 2 registrations are in favour of RBC, including the first and second registrations. 

25. The parcel search for the Keele Street Property in respect of PIN 29842-

0368 (LT), retrieved as of April 28, 2020, indicates a registration in favour of York 

Region Standard Condominium Corporation No. 1311 described as CONDO 

BYLAW/98. A copy of the parcel search for the Keele Street Property is attached as 

"Exhibit "R". 

Default and Demand 

26. The accounts of the Companies were transferred to the Special Loans 

Group in or about December 2019. 

27. At the time of transfer, RBC was concerned with the net loss reported by 

UCCI and UCCL for the year ended August 31, 2019. RBC was also concerned with 

HST arrears owing by each of UCCI and UCCL to Canada Revenue Agency ("CRA"). 

28. On December 23, 2019, RBC engaged msi Spergel inc. (the 

"Consultant") to act on RBC's behalf as consultant to review and report on the financial 

operational performance of the Companies and to evaluate RBC's security position. 

The Companies consented to the Consultant. A copy of the engagement letter and 

consent of the Companies to the Consultant is attached as Exhibit "S". 

29. RBC made formal written demand on UCCI and on the guarantors for 

payment of indebtedness to RBC by letters dated January 7, 2020, as applicable. A 
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Notice of Intention to Enforce Security pursuant to subsection 244(1) of the Bankruptcy 

and Insolvency Act, R.S.C. 1985, c B-3, as amended ("BIA") accompanied the demand 

letters to UCCI, UCCL and USI. Copies of the demand letters and the BIA notices are 

attached as Exhibit "T". 

30. RBC also made formal written demand on UCCL and on the guarantors 

for payment of indebtedness to RBC by letters dated January 7, 2020, as applicable. 

BIA notices accompanied the demand letters to UCCL, UCCI and USI. Copies of the 

demand letters and the BIA notices are attached as Exhibit "U". 

31. The demand letters and the BIA notices expired on January 17, 2020 

without repayment of the indebtedness, or other arrangements, satisfactory to RBC. 

32. RBC made formal written demand on UCCI and on the guarantors for 

payment of indebtedness relating to the UCCI Term Loan to RBC by letters dated 

January 21, 2020, as applicable. A BIA notice accompanied the demand letters to 

UCCI, UCCL and USI. Copies of the demand letters and the BIA notices are attached 

as Exhibit "V". 

33. The demand letters and the BIA notices in respect of the UCCI Term Loan 

expired on January 31, 2020 without repayment of the indebtedness, or other 

arrangements, satisfactory to RBC. 

34. On January 31, 2020, RBC cancelled the UCCL RCL as it is entitled to in 

accordance with the UCCL Loan Agreement. Copies of an email communication and 

letter in respect of the cancelled UCCL RCL is attached as Exhibit "W". 
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35. I understand that as at January 31, 2020, UCCI owed $275,530.13 in 

respect of HST and as at January 31, 2020, UCCL owed $22,872.50 in respect of HST 

to CRA. 

36. I understand that on or about February 7, 2020, the Companies retained 

Tim Duncan of Gardiner Roberts LLP as its lawyers to explore satisfactory 

arrangements to repay the indebtedness owing to RBC. 

37. By letter dated February 24, 2020, RBC capped the UCCI RCL at the 

current authorized amount of $2,684,000 in accordance with the UCCI Loan 

Agreement. A copy of the letter is attached as Exhibit "X". 

38. At the end of February 2020, the Companies advised that they had 

engaged Farber Corporate Finance Inc. ("Farbers") to arrange financing to repay the 

indebtedness owing to RBC. 

39. I, together with RBC's lawyers, Rachel Moses of Minden Gross LLP, and 

the Consultant, attended a without prejudice meeting with Milos, Mr. Duncan, Glenn 

Bowman of Farbers and Barbara Cowper of Farbers on February 27, 2020. 

40. Between February 2020 and April 24, 2020, the parties tried, but were 

unsuccessful, in negotiating and executing a formal forbearance agreement. 

41. During this period of time, RBC was not able to shore up its security 

position and UCCl's margin shortfall increased between November 2019 and February 

2020 to a deficit of $1.7 million and for March 2020 the margin deficit was still almost 

$1.7 million. UCCl's margin deficit is illustrated below: 
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November 2019 - ($1,283,406.07) 

December 2019 - ($1,472,108.22) 

January 2020 - ($1,637,263.01) 

February 2020 - ($1,744,113.71) 

March 2020 - ($1,693,998.46) 

42. RBC made formal written demand on UCCI and on the guarantors for 

payment of indebtedness relating to the UCCI Lease Loan to RBC by letters dated 

March 24, 2020, as applicable. A BIA notice accompanied the demand letters to UCCI, 

UCCL and USI. Copies of the demand letters and the BIA notices are attached as 

Exhibit "Y". 

43. By letter dated April 13, 2020, RBC advised UCCI that, among other 

things, the UCCI RCL is cancelled. A copy of this letter is attached as Exhibit "Z". 

44. By letter dated April 13, 2020, RBC advised UCCL that the Visa Facility is 

cancelled and RBC had exercised its rights of set-off to reduce the indebtedness owing 

to RBC. A copy of this letter is attached as Exhibit "AA". 

45. On April 21, 2020, Farbers provided a commitment letter and a term sheet 

from two different lenders in respect of repayment of the indebtedness owed to RBC. 
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The commitment letter and term sheet were signed by the lenders. It is my 

understanding that the Companies never signed back the commitment letter and/or the 

term sheet. 

46. On April 24, 2020, I received an email from the landlord of the Courtland 

Premises stating "we have some concerns over uniform custom countertops if you 

would like to contact me for details at 416 [REDACTED]." I understand that the 

landlord may be related to Milos and Karen. On April 27, 2020, Ms. Moses sent an 

email to the landlord advising that he could communicate his concerns to her. I am 

advised by Ms. Moses and believe that she has not heard from him. A copy of the 

email exchange is attached as Exhibit "BB". 

47. On April 27, 2020, I reviewed an email sent on April 24, 2020 from Keith 

Waugh, RBC Business Banking Advisor stating: 

"Regarding company: Uniform Custom Countertops 
Caller did not identify themselves but claimed the factory 
was being emptied this weekend of all the "assets". Any 
creditor seeking payment may not succeed as there will no 
longer any assets possible to hold. Strange conversation - I 
did not know what to say except that I would forward their 
concern." 

A copy of this email is attached as Exhibit "CC". 

48. On April 27, 2020, the Consultant (Mukul Manchanda) and the 

Companies' accounting manager, Paula Amaral, exchanged emails and I am advised 

by Mr. Manchanda that Ms. Amaral during a telephone conversation advised him that 

Milos closed the business on April 24, 2020 (without a set date to reopen) due to 

unavailability of funds to pay the payroll and rent for the premises. Ms. Amaral further 
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advised Mr. Manchanda that to her knowledge all of the inventory and equipment 

belonging to the Debtors remain at the Debtor's premises and certain orders from IKEA 

were transferred to another provider. A copy of the email exchange between Mr. 

Manchanda and Ms. Amaral is attached as Exhibit "DD". 

49. On the same day, Ms. Moses and Mr. Duncan exchanged emails and had 

a telephone conversation about the allegation that assets of UCCI were being moved. I 

am advised by Ms. Moses and believe that Mr. Duncan confirmed in their call: (i) the 

business has been closed since April 24, 2020; (ii) no employees are currently working; 

and (iii) no assets have been removed. Later that day, Mr. Duncan confirmed to Ms. 

Moses that the Companies would consent to the appointment of the receiver. 

50. On April 28, 2020, I received an email from Cathy Bertucci, RBC Senior 

Commercial Account Manager, advising: 

"Hi David, 

Further to my email yesterday, I spoke to this person again 
today. 

I listened and committed to relay the information but told him 
that I didn't manage the client and didn't know anything 
about out them. 

Thursday, Apr 23 the client emptied the warehouse of all 
their inventory and equipment and moved it to (and continue 
to operate out of) 91 Kelfield St, Unit 1, Etobicoke. 

They are working with another company AP Marble located 
at 71 Fernstaff in Concord - where they continue to finish 
and sell off existing inventory. 
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There are surveillance cameras at the original location that 

would have evidence of this move. 

His said his intent is to ensure the contractors and 

employees get paid so he wanted to keep us informed with 
what he sees happening at the company. 

Hopefully this information is useful to you - but he didn't 

leave me a name or phone. 

Thanks" 

A copy of this email is attached as Exhibit "EE". 

51. I am advised by Ms. Moses and believe that she forwarded Ms. Bertucci's 

email to Mr. Duncan and spoke with Mr. Duncan on April 28, 2020. I am advised by 

Ms. Moses and believe that Mr. Duncan will be sharing the contents of Ms. Bertucci's 

email with the Companies. A copy of Ms. Moses' email to Mr. Duncan is attached as 

Exhibit "FF". At the time of swearing my affidavit, I do not know if the allegations in 

respect of UCCI as referred to in Ms. Bertucci's email are true or false. 

Appointment of Receiver 

52. RBC has provided the Companies with more than sufficient time to repay 

the indebtedness. The demands and BIA notices have expired. 

53. The indebtedness, exclusive of professional fees, the Consultant's fees, 

costs and expenses, is $3,129,421.10 as at April 28, 2020, broken down as follows: 

UCCIRCL $2,537,972.24 

UCCI Visa $60,883.42 
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UCCI Term Loan $53,620.45; 

UCCI Leases $476,944.99 

54. As of the time of swearing this affidavit, the Companies and the 

guarantors have failed to repay the indebtedness. 

55. RBC wishes to take any and all steps necessary to enforce its Security 

and realize on same. 

56. RBC has, at all times, acted in good faith toward the Companies. At this 

time, however, it considers it reasonable and prudent for it to begin enforcement of its 

Security in an effort to recover the outstanding indebtedness. 

57. In the circumstances set out above, I believe that it is just and equitable 

that a receiver now be appointed. 

58. The appointment of a receivership is provided for in the Security. 

59. The Companies consent to the court-appointment of a receiver. 

60. RBC proposes that msi Spergel inc. be appointed as receiver of the 

Companies as it is familiar with its operations having been the Consultant since 

December 2019. 

61. msi Spergel inc. has consented to act as receiver should the Court so 

appoint it. A copy of Spergel's consent is attached as Exhibit "GG". 
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62. I make this affidavit in support of the within application and for no 

improper purpose. 

SWORN before me at the City of Toronto, 

f Ontario, this 29th day of 

#40696344117118 v1 

) 
) 
) 
) 
) 
) 
) 
) 
) 

·)(_ -
:) DA~D R. KENNEDY 
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Request ID: 024020036 Province of Ontario 
Transaction ID: 74151502 Ministry of Government Services 
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CORPORATION PROFILE REPORT 
Ontario Corp Number 
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Administrator: 
Name (Individual / Corporation) 

MILOS 

BEZOUSKA 

Date Began 

2011/03/07 

Designation 

OFFICER 

Administrator: 
Name (Individual / Corporation) 

MILOS 

BEZOUSKA 

Date Began 

2016/09/01 

Designation 

OFFICER 

First Director 

NOT APPLICABLE 

Officer Type 

PRESIDENT 

First Director 

NOT APPLICABLE 

Officer Type 

SECRETARY 

Corporation Name 

UNIFORM SURFACES INC. 

Address 

289 COURTLAND AVENUE 

CONCORD 
ONTARIO 
CANADA L4K 4W9 

Resident Canadian 

y 

Address 

289 COURTLAND AVENUE 

CONCORD 
ONTARIO 
CANADA L4K 4W9 

Resident Canadian 

y 
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Administrator: 
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MILOS 

BEZOUSKA 

Date Began 

2016/09/01 

Designation 

OFFICER 

First Director 

NOT APPLICABLE 

Officer Type 

TREASURER 

Corporation Name 

UNIFORM SURFACES INC. 

Address 

289 COURTLAND AVENUE 

CONCORD 
ONTARIO 
CANADA L4K 4W9 

Resident Canadian 

y 
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Request ID: 024020036 Province of Ontario 
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CORPORATION PROFILE REPORT 
Ontario Corp Number 
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Last Document Recorded 

Act/Code Description Form 

Corporation Name 

UNIFORM SURFACES INC. 

Date 
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CIA CHANGE NOTICE 2016/09/01 (ELECTRONIC FILING) 

rNHt5H~1>"tWfRrJ1t~1¼U~rr-N8l1~¥~EJ4J~~~~~'ii1'?NT~1t'b'l¥1 l~6 w~.W8MJl~~II~~- 0A'lt~1'k1M¼iE.J~b1l':le ~~gc:g~~~§D 
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS. 

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE. 

The issuance of this report in electronic form is authorized by the Ministry of Government Services. 



July 24, 2019 

Private and Confidential 

UNIFORM CUSTOM COUNTERTOPS INC. 
289 Courtland Avenue · · 

Concor-0 Ontario 
L4K4W9 

Royal Bankof Ca.nada 
Commercial Financ(al Services 

11a·1 Davis Drive 2nd Floor 
Newmarket Ontario 

Th' · r ,...-~· ._, f\ '1 L4K.4M3 
~s 1s _r...x1111.1rt ••••• Y. .. -;:_. refe~o '9 the 

affldaVJt of.~ ..... k-.~N-?JY-....... . 
sworn before me, this ..... ~ ... ~ ... ..... .. .... . 

day of ... .. .. ~ P fl.. .. \.~ ........... 20~ .• 

ROYAL BANK OF CAN.ADA (the "Bank") hereby confirms the. credit facilities described bel.ow 

(the ''Credit Facilitiesn) subjec,t to fhe terms a.nd conditions set forth below and in the attached 

1erms & Conditions and Schedules (collectively the "Agreement';). This Agreement amends and 

restates with.out novation the existing agreementdated March 10,.201'6and any amendments 

thereto, Any amount owing by the Borrower to the Bank under such previous agreement is 

deerned to be .a Borrowing under t.his Agree!)'ieht. Any and all security that hi:is been deliv~red to 

the Bank and is set forth as Security below, shall. remai!1 iii full force and effect, is expressly 

reserved by the Ban~ and, unless expressly indicated otherwise, sha.lJ apply in respect of all 

obligations of the Borrower under the Credit Facilities. Unless otherwise provided, all dollar 

amounts are in Canadian currency .. 

The Sank r~erves all of its rights and remedies ~t any time and from time to time in connection 

wfth any or aJI breaches,.defaults ·or Events of Default now existing or hereafter arising µndei- this 

Agreement or any other:- agreern.ent delivered to the Bank, ahd whether knpwn or unknow~. ahd 

this Agreement shall not be construed as a waiver of any such breach, default or Event of 

Oefau!t 

BO.RROWER: Uniform Custom Cotmtertops Inc, (the "B.c;>rroWer") 

CREDIT FACfLITIES 

The aggregate of Facility #1 as set forth below and the UCC .Ltd. Operating Facility shall 

not exceed $2,750,000.00 at any time, 

Facility #1: $2,.750,000,00 revolving d.emand facility .by way of: 

a) RBP ba.sed loans C'RBP Loans';} 

Revolve ih jncremehts of: $10,000.00 Minimum retained balance: $0.00 

Revolved b : Ban.le Interest rate er annum : RBP + 1.00% 

AVAILABILITY 
The.Borrower may borrow, repay and reborrow up to the amount of this facility provided this 

facility is made available at the sole discretion of the Bank. and the Bank may cancel or restrict the 

availability ofany.1.mutili.zed portion at any time and from time to time without notice. 

·• Registei:ed Trademark of. Roya[ Bank of Canada 

SRF #3194a6114 
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Uniform Cl!stom -Coontertops Inc. July 24,.2019 

Borrow1ng_s outsta_nding under this facility plus all amounts outstanding under .UCC Ltd. Operating_ 

Facility owin9 by Uniform CLi.~teim Countertops ttd., must not exceed at any- time-the aggregate _of 

the following, le$s Petential Pnor-Rankihg. Claims of the Borrower ·and Uniform Custom · 

Countertops Ltd., includfng1 w~hout limitatfbrJ; Ljenabl_e Payables-(the "Sorrowing Limit"): 

a) 75% of Good. Canadian/US-Accounts Receivable; 

b). 75% of Q·ood Special Accounts Receivable; 
c) to a maximum of $1,2so,ooo.oo, 50% ofihe less~r·of cost or net _r-ealiza):ile·value of Raw 

Materials_ Inventory. 

The aggregate Borrowings -outstanding under this facility plus all amounts owing by Uniform 

Custom Countertops Ltd .. lJt:Jder Facllity. #1 as set-forth in the UCC Ltd. Operating r::acility must 

not exceed $.2,750,000.00 at-any t.ime. · 

REPAYMENT 
NotwithstancHng complia:nc.e with the covena11t_s and all otherterms and (';ondilions of this 

Agreement, Borrowings ur,-der this-facility are repayable on demand'. 

GENERAL ACCOUNT 
The Borrower shall e·stabli;,h .a c.ui:rent account with the Bahk (the "General Account") for the 

conquct of th·e Borrower's day-to-d.ay banking b.usines_s. The Borrower plithorizes the E!ank _dclilY 

qr otherwise as and when determined by the Bahk, to ;ascertain the b,;ilahce-bf the General 

Account and: 
a) if such position is a debit-balance the Bank may, subject to the revolving increment amount 

and minimum retained balance.-specified iii this Agreement make available a Borrowing by_ 

way cif RBP Loans under this facility; 
b) if such position is a credit.balance, where the fa~Uity· is iodicated to be Bank re.volVed, the. 

Ban~ may, subject to the revolving incr~merit. amount.and minimum retained balance 

specified int.his A!;jreement, apply fhe amount of su_ch c~ed_it balance.or any part as a 

repayment-of any Borrowings outstanding by wayofRBP Loans under this facility .. 

Facility #2: $149,860.00. non-reVo\vih~ term facility by way'of: 

cl) RBP pased !cans {"RBP Loans") 

REPAYMENT 
PavmentAmount: $10,710.00. 
Payment TvP.e: Princioal ·Plus Interest 
Repayabie in fuff on: September 1,-2019 

Interest rate· (per' annum} RBP + 1.50% 

Payment Freouen·cy: Monthly 

.Pavrnent date: 1st of-each month 
Current r-emainihg 14 
·amortization (month~) 

Facility #3: $500,000.00 revolving lease-1.ine cif c;redit by way of Leases. Lea_ses will be· 

governed. by this Agreement and separate agre?inents petween thf;l s·orro'tier and the Bank. In 

the event of a conflict betwee_n this Agreement arid .a -separate agreeme·nt, the'terms· of the 

separate agreement.will govern. 

AVAI.LASILITY 
The Borrol;l./er may borrqw, r~p.ay anq r-epcirrow up io th$ amot1nt of this f?pility provil:ied this. 

facility i§l made· ~vail_able at the. sole discreti90 of fhe Bahk and the Bank may cancel or restrict 

availability of any unutiliz~d portion of th~ faciility at any .time from time to time without notice. The 

determination by the Bank,as to wheth.er itwill enter into any Lease will be·entirely at its sofe 

discretion. 
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OTHER FACILITIES 
The-Credit Facilities are in ad_dJtion to the following facilities (the "Other FacUitie.s"). The Othe"r 

F&cilities will be. governe~: by this Ameement and'separate agreements between the Borrower 

and the Bank. )n the event of _a conflict between· this Agreement ari.d c!ny s:uch separate 
agreement, the terms of the separate agreement Wilt. govern. 

a) Credit Card.to a maximumamountof$6Q1DOO . .OO. 

FEES 
One Time Fe.e; Monthly Feet 
Payable upon. acceptc1.nce of thi~-Agreemeht_ qr 
as agreed upon between the-Borrower and the 
Bank·. 

Payable in,arrears on the same day-_bf each 
l'nbhth. . 

Arrangement" Fee: $250.00 Management i=ee: $250.0_0 

Other Fees: 
Renewal Fee~ 
If the s·ank renews .or extends any term faqiljty or tenn loa.n beyon·d its Maturity Date, an 

a~ditional (enewal fee m:ay be payapfe in connec_tion with any Sl!Ch renewal _in such amount.as 

the Bank may d.etermine·and notify the Borrower. 

SECURITY 
$ecuiity for th_e Borrowings ·and_ all oth~r obligations of the: Bbrrbwerfo tne Bank~ including, 

without lirnitath;m,. any amounts outstanding under any Leases, if applicable, (collectively, the 

''S~urity"), ·shall include: 

a) General security agreement.on the Bank!s.form 924 signed by the Borrower cons.tituting ·a 

first: ranking security interest in all personal property ·ofthe Borrower; 

b) Guarantee ahd postponement of claim on the Bank'.s form 812 in the amount of $514·,ooo.oo 
signed by Milos Bezouska anq _Karen Bezoµska; 

c) Gu.aranteie and postponement of claim 9n the Bank's·forrn ·a12 in the amount of 
$3, 142, 792.27_ sjg_ned by Uniform Cu_stom :Counlertops Ltd., supported qy a general security 

agreement on "the Bank's fo1111 924 constituting a first ranking securi{y interest in a!I per_sonal 

property of Uniform Custom Countertops Ltd.; · 

d) Guarantee an9 postpqh~ment of claim on the Ba.nk'-s fol'l')'l 81"2 in the amount of 

$$, 142,7$2.2_7 signed by Uniform St,1rfaces Inc., supported by a general .security agreement 

on the Bank~s form 924 constituting a first ranking security interest in.all personal property of 

Uniform-Surfaces·lnc., and further sup.port.ad by .a collateral mortgage in.the arnoµnt-of . 

$238,000.00 constituting· a first fixed charge on th$ lands and impr-ovemertts looated at 7250 

K.eele·Street, Unit 368, Vaughan, Ontario, L4K 128: 

e) Postponement and EJSsigilment .of claim on ttie Bank's form ~18 signed by Milos Bezouska; 

f) p_ostpo.nement and assignment of claim or,i the Bank'-s form 91'8.signed by Uniform 

Countertops Ltd,; 

g) Letter of independent legal advice signed by Karen Bezouska; 

Ii} Lahdlorq consent"anc! Waiver form signed by 61 Auriga {Nepeah) Lt<:i.,. in respe.cl of the 

property locatec! at 61 Auriga Drive, Unit.B, Nepean; Ontario. 
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FINANCIAL COVENANTS. 
In. the event tli.at the Borrower, Uniform Surfaces Inc, or Uniform Custom Countertops Ltd. 

changes accounting standards, .accounting principles anc!/or th$ application of accounting 

principles during the term of .this Agreernent.. all financial c.ovenants ·shall be calcµl~t!;ld !.!Sing the 

accounting standards and principles· applicable at the time this Agreement was entered into. 

Without affecting or limiting the right of the Bank to terminate or demand P.ayment of, .. 0r ¢anc;;el.or 

restrict availability .of any u.nutiliz¢tj pqrtioli of any dema.hd or other tjfscretionary facility the 

Borrower.covenant$ and agrees With the Bi;tnk that the B9rroweir Will: 

a) maihtain on a combined basis for ·the Borrower, Uniform Surfaces Inc. and Uniform Custom 

Countertops Ltd., to be measured as at the end of each fiscafyear:. 

i. Debt Service Cov,erage, of.not iess than 1.25:1.; 

ii. a ratio of Total Liabilities fo Tangible Net Worth: of not greater than 2.5:1 .. 

REPORTING. REQUIREMENTS 
The Borrower will provide• the following to the .Bah~: 

a) monthly Borrowing Limit Certificate., substantially in the form of Schedule "F" signed,on behalf 

of the Borrower by any one of the Chief Executive Officer, ·the· President, the Vlce-Fresk(ent 

Finance, the Treas.urer, the Comptroller. the Chief.Accountant or any other employee ofthe 

Borrower holding equiValenfoffic·e·, within 25 c:1.ays of each niotith end; 

bJ anntJal review engagement financial statem¢ntsfodhe B.orrower; within 120 days of each 

fiscal year end; · 

c) annual n0tice fo reader financial statements for Uniform Custom Countertops ltd, and 

Unifonn Surfaces· Inc., with.in 120 days of each fisca[ year end; 

d) qrinual notice to reader cornbir'led finan·ciaJ stateqients for fhe Borrower, Uniform C1,1stom 

Col)ntertops Ltd. and Uniform Su.rfaces tn,c., within 120 days of eaeh fiscal year end;. 

e) quarterly company prepared financial statements for the Borrower, within 45 days .of e·ach 

fiscal .quarter end; and 

f) such other financial and operating statements and reports as and when the Bank niay 

reasonably requires 

CONDITIONS PRECEDENT 
In no event will the Credit Facilities .or any part thereof pe available unless,the Bank has received: 

a) a duly execuled copy of this Agreement; 
.b) the Security provided for herein, registered, 8$ reqiJired, to the satisfacti9n oftheBahk; 

c~ sµch financial a.nd other information or docµments. relaffng to the· Borrtiwer or any Gt!arantor 

if applic~.bl.e as the Bank may reasonably r:equire; ·and . 
d) such other i3Uthorizations, approvals, opinions and documentation as the Bank may 

reasonably require, 

Additionally: 
e} all documentation to be· receive<;t by the s.ank shall be· in form and ·substance satisfactory to 

the Bank. 
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BUSINESS LOAN INSURANCE PLAN. 

The Borrower hereby acknowl.edges·that.the Bank has offered it group cre.Glitor ihsur.ance 

. coverage on the Efofrowings under the B1.Jsin.ess Loan !nsl)ra1we Plan and the Borrower here.by 

i:!Cknowledges that it is the Borrower's responsibility-to apply for ,;1ny new or incr.eased insurance 

amount "for "the Borrowings .that tnay be eligible .. 

If the Borrower decides· to apply for ins-urance on the. Borrowin_gs, the application will be made 

via the Bank's Business Loan lnsurance."Plan appHcation (form 3460 ENG or 53460 FRE) .. If 

the Borr-ow~r has ·existing uninsured Borrowings and .decides- not to apply-for Busin~ss Loari 

Insurance Plari coveri:lge 9n c;1ny new-Borrowings, it hereby· acknowledges thatthe Bank.may 

acc€lpt the Borrower's sigrrature b"elow as the Borrower's waiver of the Bank1s offer to·apply for 

··sus•iness Loan Insurance-Plan coverage on all such Borrowings, and.that ail suoh B.orrowings. 

are .not.ins.ured under the Policy as· at the date of accept~n.ce of this-Aweemen.t. 

If .the Borrower has Business Lo~n JhSµrance Plan cove~ge on previously 1:1ppr.9yed 

Bdrrowihgs, sµch cov!:)rage -will l:le applied aufotnr:2tically to a JI new Borrowings e!ig.ibl~ for· 

Business, Loan Insurance .Plan coverage thatshare the same loan acce>unt number, up to the, 

approved arnqunt of B_usi.1:1ess J.,o.;:m lnsu{1:!nce Plan coverage. This Agreement cannot be 

use<fto w~ive c.overage on new Borrowings eligible for Business Loan Insurance Plan 

coverage if Business Loan Insurance Plan coverage is in effect on the Borrower's. existing: 

.Borr.ow.ings .. If the Borrower-does not.want-Business Loan lnsutabce:Pl.~n c.overage.to apply to. 

any .new Borrowings, a different lo.an account number will need to pe set up and all uninsured 

loans attached t9 it. 

Ir the Borrower has existing Borrowings to which Business Loi:!h lnsµrance Plan coverage 

applies1, and any new Borrowings wciu.ld·excee.c;I the approved amount of Business Loan 

lnsuran.ce Plai1 coverage <;1lready l_n plac.e, the Borrower must apply fQr additional Business 

Loan !hsurance Plan.cov!:)rag\';l (if e.ligible) in order for Business Loan Insurance Plan coverage 

to apply to. any new Borrowing~. °If tne Bprrower decides not to appfy for additional ·susiness 

Loan Insurance Plan coverage in respect ofany new Borrowings (jf eli_g_ible}, the· Borrower 

hereby acknowledges that the Bar:ik may accept the. Bor.rowefs signah.1re be lbw as the 

Borrower's waiver of the. Bank's offer to apply for.ac)ditional Bl.i&iness Loan lns:urai1ce: Plan 

qov.erage on .such new Borrowings and that such new Borrowings-are not:ihsured v.nderthe 

Policy ~s at the date the Borrower execute~ .this Agreement. · 

If there are any discrepancies between the. insurance information in this-Agreement. <;1nd the 

:susiness Loan l.nsuran·ce·Plan documents rega:rdihg the Sortowir:igs, the s·usiness Loan. 

Insurance Plan documents ·govern . 

. susine:ss Lqan 1.n~urance Plan preml1:J111s (plus.applicable taxes). will be taken as. a separate. 

payr11erit, directly from the bank account associated with the I.can; atthe same frequency·and 

schedule as your regular loan payments,. where applicable. As. premiums are ba.s~d ¢in the 

outstahdfrig loan .balance and the insur!;ld person's age·atthi:; time the premiums are due, the 

cost of Busihess Loan lns_urance Plan coverage ·may incr~se during the term of the-loan. The 

prer:niutn calculatlpn i$ set out in the, Business Loan. insurahce Plan terms and conditions 

provided to the Borrower ci:t th.e tim~ the :application for Business Loan Insurance Plan coverage. 

was completed. Refer to the. tenns and conditions (forrn .3460 ENG or 5.3460 FRE) for fµrther 

exp·lanation .and disclosure, 

GOVERNiNG LAW .JURISDICTION 

Prov[nce of-Ontario. 

ACCEPTANCE 
This Agreement ·is. open for a.cc~ptanr:·:e until August 24, 2019, after which date it will ·be nu II and 

voi<;l, 11nless extended by the Bank in its sole •discretion. 
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Uniform Custom Countertops Inc: .. July 24, 2019 

.ROYAL BANK OF CANADA 

Per. _____________ _ 

Title: Vice President 

RBC Contact: Asad Melikov 

Ihm . _.,--7 
We ackrJP.V1.'lfaid9~ a~ac;eefie teri:ris ·and conditions 9.fthis-Agreement 

on this ;;.c..::s~-. yof~ . • Q..o IJ . 

UNIFORM CUST~ _ / -~INC __ _ 

Per: ,.- __ .:) 
Name: M 17 I) j 
Title; r Ir f O ! I .j &-~-Ok J i,;C-0-. ) r re j,"' (;If e,,,f,,1. + 
Per: _________________ _ 

Name: 
Title: 

I/We have the·;,mthbrity to bind the Borrower 

·\atfachrn:ents: 
Terms and Conditions 
Schedules: 

Defin/tions· 
~- Calculation and Payment of ltiterest E\nd Fees 
• Borrowfng !.:.itnit. Certificate 
• RSC Covarity Dashboar~ Tetms. and Conditions 



Uniform Custom Countertops Inc. Jury 24, 2019 

TERMS AND CONDITIONS 

The Bao!< is requestec;l by the Borrower to make the Credit.Facilities available to the Borrower in 
the manner and_ at the rates and times spe"c':ified in this Agr-e.ement. T e.ims ~Mined elseWh.ere .in 
th.is Agreement and n_ot otherwise defined in tbe Ter:ms and Conditions below or the Schedules 
attached hereto have the meaning gi_veil to sus;h t!;lrms i:is so ·defined. In con$ideratio~ cif the 
Bank making the Cr.edit Facilities available, the .Borrower agrees, and if the Borrower•is 
colj'lprised of more than one Person, such Per.sons jo.intly ·and severally ag_ree,. or in Quebec 

-soli_datily agree, with·the Bank.as follows: 

REPAYMENT. 
Amounts:outstanding under the-Credit Facilities, together wlt.h interest,. shall become due in the 
manner and atthe rates and times specified in-this Agreement and shall be-paid in. the currency 
of the Borrowing. Unless the Bank_ otherwise agrees, any payment hei"el!nder' must be 'mijde. in 
money which is le~al te.nder at. the ·tfme of payment. In the ~se of a demand facility of any kind, 
the Borrower .shall repay aU·p.rinc,ipal sums Ol,ltstanding· under such facility upon demand. Wh~re 
any Borrqw1ngs ·are repayable by si::heduled biended payments, such payments -shall be :appiied, 
firstly; to inter~st dae-1 i:ind' fhe balance, ·w any, s.hall b_e ·applied to ptiocipal outstanding. If any 
such payment is insufficientto pay all interestthen due,·the unpaid bafamce of such interest wm 
be added to such.Borrowing, -will 6earTnter.est.at the same rate, and will be payable.on demand 
or-.on ·the date specified herein, as the ca.se may be. Borrowings repayable by way of schedu·lecl 
payments of principal and interest ~hall be so re.paid. with ·any balance of such Bo~rowing·s being 
due ,;uii;l payable as _and when specified in this Agreem~nt. The Borrower shaH ensure that the 
maturities-of instruments or contracts-selected by the Borrower when making. Borrowings w11i be 
.such so as to- enable the Borrower tp- meet its repayment obligations. For any Borrowings ·that 
ate repayable by syhed1.Jled payments; Jf the scheduled payment date- is changed then the 
Maturity Date of th_e applicabl~ .Borrowings shall .-automatic13lly.be am~nded accorofngly. 

In the case of any reducing term toan ai:,d/ot red!JCing form facility ("Reduch19 Tem:i 
Loan/Facility"); provided that nothing contained in this para;graph shall confer any right of 
renewal or extension upon the Borrower, the Borrower and the Bank agree tha~ at the Bank's 
.option, the Bank may ·provide a l~tter ("Renewal Let.ter'1) to the .Borrower setting out the· t_¢rms_. 
upon which the Bank i_s prepared to extend the Reducing Term Loan/Facility. In the 1;ivent that the! 
Bank-provides a Renewal Leti:_er t_o the Borrowerand the Red\.!cing Terr,.-q_oari/Faci!ity is :not 
repaid on or before the Maturity Date of the,applicable Reducing Term Loan/Facility, then at the 
Bankis option the Reducing Term Loan/Facility shall be automatically renewed on:the terms set 
out in fhe.Renewal"Letfer and_.-the terms of this Agreement sh.Eill be amended accprtjingly, 

PREPAYMENT 
Where J3orrow.ings ,are by way of RBP Lo;ans, the Borrower may prepay .such Borrowings. in whoie 
_or in part Wijhotit fee or premium, 

The_prepa"yment of any Borrowings. under a termfacility·and/or any term loan will be made in the 
reverse order of maturity. · · 

EVIDENCE OF INDEBTEDNESS 
The Bank sha·u maintain accounts·-and records (the "Accounts") evidencing the B.ori'owings 
made .available to the ·Borrower by the Bank. underthis Agreement. T!,e B.ank shaU-recotd the 
pri_ncipal amount of such Bortow.ini;j"s, the payment of principal'arid. inteJEit:if o·n acc,ount of the 
Borrowing~. ~nd all other amounts ·becoming .due to the _Bank unoer this Agreement. The 
Account~ ronstitute-, in the absence _9fmanifest error, conclusive-evidence ofthe indebtedness of 
the Borrower toJhe Bank -pursuant to this Agreement. The Borrower authorizes and directs the 
Bank to automatically debit, by mechanical, electronic dr manual meani;;, any bank account of th_e· 
Borrower for c1II amounts payable .,.rnder: thi~ Ag_reement, including, but not lifilit~ to, tbe 
repayment of principal ,$nd the payment of interest, fees and all charges for the keeping of such 
bank accounts_. . 
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Unifomi Cu~tom Countertops Inc. 

GENERAL COVENANTS 
Wrrhout aff~fing or· limitl.ng the right of the- Bc:!nk to terminate or demand payment of, or-cancel or 
restricfavailability _of .any unutiliz~d. portion of, a_ny _deme;ind. or other discretionar.y-f.;1cllity, the 
Borrower covenants and·agrees with-the Bank that the Borrower; 
a) will pay .all sums of money wherr due under the. terms.-of this Agreement; 
b) will immediately advis.e the Bank of iny event which constitutes or which, wfth notice; lapse of 

time or both, would constitute a breach of any covenant or other .term or condition of .this 
Agreement or any Security or an !:;vent of Default; 

.c). will file all n1ate,ria.1 tax· returns wtiich. are or will be requir~d to. be filed by it, p_ay or'!nake· 
provision for payment of all materic,3.I ta~·es (i!')cludi~g int¢rest. and penaltie.s) -and Potential 
Prior-Ranking. Claims, which are or will ·become due and payable and provide adequate 
res·erves for the payment of any tax, the payment of which is being contested; 

d)' will give the Bank .30 days prior.notice in.writing ofany intended change in its· ownership 
structµre or composition .and will not make or facilitate any such ch·anges Witnou:t the prior 
.Written consent. of the Bank; 

e} wilf cornplywith ail Applicable Laws, in~luding,_ without limi~afion,. all Envjronm,ental and 
Health .and Safety Laws; 

f) will immediately advise the Bank of any action requests or violation notices re.ceived 
concerning the Borrowerand hold the Bank h'armless·from c,1nct agaiMt any losses, costs or 
expenses whJch tile Bank rn;:i.y ·suffer 'o'r in.cur for :any-~nl)jronment relc,1teq liabiliti~$ ·existent 
110)."I' or io tti.e future with resp.eci: to the. Borrow.er; 

g). will deliver.to the Bank.su.ch financi!3,f and·other information .as the Bank may reasonaqly 
request from tim•e to time, including-,. bwt riot limited to, the repoi:ts and bther inforni?fion set 
out under Reporting Requirements; 

h) Will immediately advise th.e Bank of.any i.mfavourab.le change in. its financial position :which 
m1:1y adversely c;1ffect its ability lb pay or perform its obligations in accordance with the terrns 
ef this Agreem~nt; · 

i) will keep its assets fully'.iqsared-against such perils-and in such manner as would be· 
customarily insured. by Persons carrying on a sfrnilar business or owning similar assets a"i:1d, 
in addition, fo.r any puildii:igs located in areas prone to flood ahd(.or earthqt,!ake, will insure 
and l<,eep ft,illy ·tnsured such buildings against sµch perUs; . 

j) except. for Permitte<I Encumbrances, Will not, -withoi;,t the.pr[or written consent of tbe Bank, 
grant, create, assume orsufferto exist any mortgc!ge, charge~ lien, pf~dge; security interest 
or other ehcumbrance affecting any of its properties, assets or other rights; 

k) wili'not, without.the prior written consent ofthe BanR, sell, transfer, convey,· lease or 
otherwise dispose of any of its ·properties or ass.ets o.ther than in the ordinary course of 
bu~iness and ·Ori comme.rcially reasonabl!;:: terms; 

t) i,yiJI not, ·w~hout the pri.or written cons.ant of the Bank·, ·guarantee or otherwise provide fori on a 
direct,. indirect or contingent basis, the payment of 'l;lny monies or performance·of any 
obligations by any other- Person, except as may be .provided for here.in; · 

m) will not .. without.the prior written consent ·of the Bank, riJer.g·e, .. amalgamate, o.r otherwise enter 
info ariy otber form of eonibination with ~my other Person; · · 

n) will permit the Bank ·or its representatives, from time .to time, i) tq Visit and inspect-the 
Borrower's premises, prc;iperties and assets and examine and obtain copies cifthe Borrower's 
records or other inforrrration, ii) to collect·information'from any entity regarding any Pdtential 
Prior~Ranking Claims and iii) to .disc.uss.the Borrower~s affairs with the auditors, colfnsel .and 
other professional ac!visers.of the Borrower. The Borrow.er hereby autti'orizes ·and directs any 
such :third party to provide to ·the Bank or its re·presentatives all such information, records or 
docu(l"Jeh_tation ·requestetj by the Bank; ·and · . 

oJ will nof u$e the proceeds of any Cretjit FacilJty .for the benefit or on behalf of any Pers·on other 
than the- Borrower-. 

. FEES, COSTS AND l;XPENS~S 
The-Borrower agrees to pay th~ Bank all fees stipulated th this Agreement and al[ fees charged 
by the Bank relating to-the documentation or reg'istrafion of tlifs Agreement and the Security. Irr 
addition, the Borrower agrees to pay all fees (including [~gal fees), costs an<;! expenses incurr~d 
by the Bahk in connection with the ·preparation, negoti~tion, _dbcumentation· and registration of this 
Agreement c;1m;I any .security and the ,aqmihistration, operation, termination, enfon;ernent or 

Page2-of7 



Uniform Custom Countertops Inc. July 24, 2019 

protection of its rights in connection with 1his Agreement a;nd the Security; The Borrower·_shall 
indemnify and hold the Bank harmless against- any- loss,. cost or expense ·irrcur(ed_ by the Bank 1f 
·any faqility under the Credit Facilities is repaid or prepaid other than ·on its Maturity Date. The 
!:feterminatjqn by the-Bank of such loss·, cost or expense shall be c;onclusii/e ·and binding for all 
purposes -and ·shc,111 include;without limitation, any· 1oss incurred by th~ Bank, in liquidating or 
redeploying deposits·acquired tp make or maintain any facility. 

GENl;RAL INDEMNITY 
The Borfow$r hereby i;igr$,es to inden:uiify ·anp_ holct the B_ank an_d .its directors, officers, 
employees and agents· harmless from ar:id agafhst·any and all claims, sµfts, actions, dem~nds·, 
def?~. damag_es·, cpst_s,. losses, obllgatio_ns, judgements, charges, ¢xpenses and liabllitJes of any 
nature which are suffered, incurreq 'or sustained by, imposed on or asserted agc)inst any s.uch 
Per.son as a .result of, in connection with or .arising out of O. any breach ofany term or condition of 
this·Agreeinent..or any-Security or any other agreement delivered to the Bank by-the Borrower or 
any •G.uarantor if appricable1 ot any Event of Default, Ii) the Bank acting upon instn..ictloris given or 
agreements made by eleGtronic transmission of any type, iii)·the p~esence of Contaminants at, on 
or·under qr the discharge or i!kely discharg~· of-Contamin.ants from, any properties ·now or 
previously used by the Borrow.er or any Guanmtor and M th!': t;i_reach c;;f or non compliance wi.th· 
any Applicable Law by ~he B'otrower·or ~nY. Guarantor. 

AMENDMENTS AND WAIVERS 
Save am{ except for anY waiver qr e_xJ;ension of the dei:idfiile for acceptahc~ qf ~hi5:.Agreement at 
tne Bank's soJe• oiscreti.on, which may be_ communicated 'in writ_ing, verbally, or by. conduct, no 
amendment or waiver of.any provision of this Agreement .wm be. effective unless it is in writing, 
signed by the Borrower and the Bank. No failure or delay, on the ·part of the ·sank, in exercising 
any right or _power hereunder or under any Security or any other agreement delivered to the Bank 
shall-pper.at.e as a waiver thereof. Each G·uarantot; if applicable., c;agt~~ .tha_t the amE1ridr:nent or 
waiver of any provision of this Agreement (other than a9reements, coven~nts or repr~entations 
expressly made by any Gµarantor herein, if any} may b~ made wi.thout and. doe.s not require the 
consent-or agreernenf:of, or notic·e to, any·Guarar:itor. Any amendments reque~ted by the· 
Borrower will-require review-and agreement by the Bank and its counsel.. Costs related to this 
revi.ew wm b.e. for the Borrower's account. 

SUCCESSORS AND ASSIGNS 
This Agreement sha·n extend to and be binding upon the parties hereto and their respective heirs., 
executors, administrators, su.ccessors-and perrnitted assrghs. The.Borrower shall riot be._entltled 
to. assign or transfer any rights or obligations hereunder; witho.ut the consent in writing of the 
Bank. The Bank. may .assign or transfer <;1II or any part of its rights an.d obligations· under this 
Agreement to any Person. The_ Bank.may disclose to pot!;llitial or actual assignees or trc3.hsferees 
confidential infqrrn~tion regarqing t~e- Borrower and ~ny G.uarantor if applicahle,. {lncludh'lg, any· 
such 1nfotmation provided by the Borrower:, and. any Guarantor if applicable, to the Bank) and 
shall not l;le.liable. for any .such disclosure. · 

GAAP 
Unless otherwise provided, 'Elli ac.co_u11t1ng terms used in this Agreement shall be .in_terpreted in 
accordance with Canadian Generally Accepted .Accounting Principlesi as appropriate, for publicly 
accountable·enterprises, private enterpris.es, not-for-profit organizations, pension plans and in 
accordance., as appropri.ate,. with Public Sector Accpuriting Standards for government . 
organizations in effect from ·time to time, applied oh a. consistent.basis from period to period. All 

·financiar statem.elits and/or reports. shall p_e prepared Using one of the above bases of 
present~tion, as appropriate. ~cept forthe tr.ansition of accounting standards in Canada, any 
chang·e in accounting principles or the application of accounting principles is only p·ermitted with 
the· prior written:·consent of the Bank. 

SEVERABILITY 
The _invalidity a~ u·nenfc;irceabrlity of any provision of this Agreement shall not .affect the validity or 
enforc·eability of ~my other provision of this Agreement-and such invalld provision .shall -be deemed 
to be severable. 

Page3 of7 



Uniform Custom Co1,mtertops. l.nc. July 24, 2019 

GOVERNING· LAW 
This Agreernent $h<;1II be·cohstrued in ?Ccordance'.With anq gover'neq by the laws of the Province 
identified in the. Govemin~ Law Jutisdicti.on section of this-Agreefn.ent and the Ja\i\(s of Canada 
applicable therein. The Borrower irrevocably submits to the non-exclu.sive Jurisdiction of the 

courts of such Province and acknowledges the eompetence or such courts ·am;l irrevocably 
agrees to be. bound by a judgment of.any such c0urt. 

D.EFAULT BY LAPSE OF TIME 
The mere lapse of time:fixed ·for perfonning al) .o_b_ligation shall ha:ve the effect.of putting the 
Borrower, or'a Guaranlorif applicable, in .default thereof. 

SET-OFF 
The Sank· fs autboiizei;i (b\Jt not obligated), at any time ·~1rid. without notice, to apply any credit. 
bal.ance (whether or Mt then d!,le) in any accou:nt in the name of the Borrower, or to which the 
Borrower is Qe:heficially entitled (in· any currency) at ~my branch or·agency·.of the Bank in. or 
·towards satisfac~ion of the inqebtedness oft~e 'Borrovver due to the Bank under the Credit 
Facilities and the other obligations· of the Borrower under fhis Agreement For that purpose, the. 
Bank is irrevo.cably authorized. ·to ·use all or any part. of ·any such· credit balance to buy such ·other­
curreocies as may ~e necessaiy ta effect sUclt .application. 

NOTICES 
Any nolic;:e .. or dem::3.nd to. b~ 1;tiven (?y the· Bank shall be given in Wtit(ng by W$y of a lettet 
ai;ldress_ed to th.e Borro_wer. ,l.f the l~tter is sent by telecopier, it shall be deemed received on the 
.date of transmission, provided such transmission is .sent prior to 5:00 p.m. on a day on which the· 
Borrower's business i1>: op.en for normal' business, and o~herwi};e on the ·.next such day __ !f the fetter 
is sent by qrdinary m:a.if to t_he address of the Borrower, it·shall be deemed received cin the dc1tE! 
falling five (5) days following the date· of the letter; unless 'the Jetter is hand-delivered to ·the 

Bom;iwer, in which case the letter shall be· deemed to be received on the date of delivery. The. 
Borrower must advise. the Bank at once about any ,chanf!es in the Borrower's address. 

CONSENT OF DISCLOSURE 
The Borrower her~by grants permission to any Persall. having information in such Person1s 
possession relciting to any Potential Prior-Ranking Claim,. to ~lease-such infe>rrnation·to the: Bank· 
(.upon its written request};. solely for. the purpdse of assisting the Bank· to evaluate the financial 
.condition of the Borrower. 

NON-MERGER 
·The ptovisions: of this Agreement shall not mer,ge with any Security provided to the Bank,. but 
shall. conflnue in·tull for~e-for the .benefit ofthe. parties hereto . 

. JOINTAND SEVERAL, 
Wherermore than o'ne Person is liable as ao.rrower or G.lJaran.tor if app!fcable-f9r any obligation 
unqer this Agreement,. then the lic;1bility·of ea.ch such Person fo'r such obligation 'is joint and 
sev~ral (in 'Ql,iebec, solidarily} With .. each other such Person. 

COUNTERPART EXECUTION 
This Agreement maybe executed in any-number-of-counterparts and by ·oifferenfparties in 
separate. counterparts, each of which when sb e.xecute:d shalr.be d~ed to be an cfriginal and all 
of which taken together constitute one and the_s;3me instrur'n!:lnt. 

ELECTRONIC MAIL AND- FAX TRANSMISSfoN· 
The Bank is entitted to rely on any· agreement, doc.Llm!:lrit or instrument provide.d to the Bank by 
the Borrower or any Guarantor as: appli¢.aple, byway- of ·electronic-rilail o.r fa~ trahsmissiqn as 
though It were an original document The Bank is. further ·entitle.d to assume -that .ahy 
communication from. the 'Borrower. received by electron1.c mail or-'fax transmissioA is a· reliable 
communication from the Borr.ower. 
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ELECTRONIC IMAGING 
The parties hereto agfl;le that, at any time, the Bank. may convert paper records·-of this Agreement 
and all other qocument12tion deliv~re.d to the Bank ( e?cb, a. "Pape.r Record") into ·electronic" . 
images (each, _an "Electronic lm~ge") as ·part ofthe Bank's normal busin~s. practices. The 
parties agree that each such Electronic Image shall be considered as an ·authoritative copy of the. 
Paper-Record-and shall be leg_ally oinding_on the parties ar:id admissible in any legal, 
administrative or other ptoceeding"'as conclusive evidence of th.a contents of such document in 
thfl sarrie manner as -t~e origina·1 Pape,r Record. 

REPRESEN°TA:TlbNS AN"D WARRANTIES 
The Borrower represents and warrants to the. Bank that 
a) if applicable, ft is duly constituted,. validly existing and duly .regfstered or qualified to carry on 

business-or its operations. in-all jurisdictions where the nature of its properties, ass.els,. . 
business or operations· mal<e st1ch r~istration or qualifioatiot1-'necessar.y .o_r desirable; 

b) .the execution, delivery and performance by it_ of this Agreementdo not violate any Applicable 
~ws- or ag teem.eats to which it is subJecl or by which it is :_bo_und, anc) where applicable, have 
been duly au~horized by. all necessary actions -and do.notviolate its constating documents;. 

c) no event has occurred which constitutes, or which, with notice, lapse of time., ·or both,- would 
constitute, a breach .of aiiy covenarit-or other-tenri or condition· of this A~reenieht or any 
Security or any other agreeme-□t delivered to the Bank or an Event of.Defa.ult: 

d) thete is no claim, action, prosec1,1t1on or other proceetjing of.any kind pen9ing or threatened 
against itor any ofits assets or properties before any court or:administrative agency-which 
relates to any non-compliance with any Environmental .and Health ar-id Safety .Laws which, if 
adversely determined, might have a ma.terial adverse effect.1.Jpo_n its financial cohqition or· 
operations. or its ability to perform its obliga_tions under this Agreement or any Security, anc! 
there are no circ;:umstance~·of which :it i$ aware W!ifch. might glve rise tb any such proceeding 
which .it has: not fully disclosed to the Banke; and. 

e) it has gooq ~nd mar!<,etal;)le title to all of its properties- ianc;I as·sets; free and clear of any 
encumbrances, otherthan as may be provided for herein. · · 

Representation_s and wf!.lrranties are deemt3d to be repeated as at the time of each Borrowing 
and/o"r the ehtertng· into e.ach· Lease, if a1:'iplicable,. hereunder. 

LANGUAGE 
The parties hereto have expressly requested that this __ Agreement .. and all reli;ited docun:iehts:, 
including notice$; .be drawn I.JP in the· f;nglish language. Les· parties ont expressemer:it deimand_e 
que 11:i ·presente.convention ettous les documents y 9fferents, y compris ies avis, soient redig·es, 
eh. langue anglaise. 

WHOLE AGREEMENT 
This Agreement and any docwments or instruments referred fo in, or delivered pursuant to, ot:in 
connection. with,. this. Agreement constitute the .whole .and entire agreement l;>etWeen the Borrower 
and the· Bank.with respect to the Credit Facilities. 

EXCHANGE RATE FLUCTUATIONS 
Jf; for any reason, the .amount of Borrowings and/or Leas·es,. if apj:>lica_bl~. outstanding under any 
facility in: a,.ctirrency other than Canadian ci.lrtency,_ w.h~,m converted to the Equivalent AIJ)ount in: 
Cc;inadian cutreni;y,.exceeqs the-amount:availab!e under such faci.lity, the-B.orrower shall 
immedJately repay such excess ·or shall secure .sucli excess to the satisfaction ·of the Bank. 

JUDGEMENT CURRENCY 
If for the purpose of obtaining judgement in any court in ,,iny jurisdiction with respect to this 
Agreement, it is necessary to con11.ert into. the 'currency bf such jur:i~dictii1n (the '\Judgement 
Currency") any amount due hereµnder in any.currency 0th.er than the Judgement C_urtency,. then 
conversion sliall b.e made· at the rate of exchange prevailing on the Business _bay before the day 
on wh[~hjudgement is_giyen. For this purpose "rate ofexchange":means the rate·at·which the 
Bank would, on the relevant date, be prepared to sell a simiiar amount. of such currency in .th_e 
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Toronto foreign exchange market, against the Jw;lgement Currency; in q.Ccordance•with normal 
banking procedures. 

In the el.lent that there is a change ·in the rate· of exchang~ prevailing ,betwee11 t,he i3~siness Day 
before the day·on which judgement is.given and the-date of payment of the amount due, the 
Borrower will, on the. date of payment, pay such ·additional amounts as may be· necessary-to 
~nsure that the.amount paid _en such .date. is the amount in the Judgement Currency which. when 
convert$cJ ,;3t the r9te of-exchange· prevailing oh the date of payment,_ is the amount then due 
underthis Agi"e$m~nt in s.uch otner currencttogetherwith.intt;irest at RBP and expenses 
(including legal_ fees·:on a solicit9r and client:l~asis). Any adqitional amount ct·oe fn::>m·tli_e !3orrower 
under-this section will be due as a separate debt and shall not be affected by judgement being 
obtained for-any other sums. due under-or in respect of this AgreemeRt. 

EV!;:NTS-QF DEFAULT _ 
Without -.;ffecting or limiting the_ right of the B¥3hk to·terminatepr d$mand payment of, or tc;> q,3ncel 
or restrict availability of any 1.n1utilized portion pf, any demand or other discr~tionary facility, each 
of the ioUowing snail constitute an ''Event. of Default" which shall entitle the Bank, in its sole 
discretion, to cancel any Credit Facilities, demand immediate repayment in full of any amounts 
outstanding under any term facility, together with.-outstanding accrued interest and any other 
indebtedness. und!3r- or with respect to any termfadlity, ano. to. realize-on all or any portion of any 
Security: 
a) failure of the Sorrower to pay any pnncipal, interest or other a,mou_nt when due-pursti_ant to 

this Agreement; 
b) fanure of.the Borrower, or any Guarantor if applicable, to observe any covenanf.1 ten:n or 

condltio"n contained in this Agret;iment, Jht;i Security, or·ariy othe:r :agreeme_nt delivered. to the 
Elank or in ar:iy doco_rnentation relating hereto or theteto; 

·c) the Borrower, bf E)ny Guarantor if appli¢able, is (!nable to,pay its debts as s_uch del;lts become 
due; .or is; or is a9Jl!dg¢d or declared to be, or admits to being, bankrupt or insolvent; 

d) if an_y proceeding is taken-to effect a compromise,or arrangement with -the creditors ofth.e 
Borrower, or any GuarantorJf applicable,_ or to havethei Borrower, or any Gwarahtor if . 
applicable, declared bankri.Jpt orWoun_d up, orto have a re¢eiver appoi(lted for ariy part pf-the 
assets: or operations of the Botrower., or any G\,Jai"antor if applicable, or if any encumbrancer 
takes possession of any part thf!!reof; 

e} ifrn the opinion ,cf the B,m~ there is a m;:1terli:il·adverse change in the finandal condition; 
ownership or operation of the Borrower; or· any Guarantor if applicable; 

f) if any representation or warranty made t:iy the Bon:-ower, or ariy <3uarantor if applicaple,. under 
this Agreement or in any other-document relating hereto or under a:ny Security sha.H be false 
in any material respect; or 

g) if the Borrower; or any Guarantor if applicable, defaults ·in the payment-of any other 
indebtedness, whether owing to the Bank or to any other Person, b"t defaults in. the 
performanc_e .. or observance .of any agre:ernent in respect Qf-su_(;h indeb'tedness wtiere, as a 
tesult of'such·default, the rncituijty of such indebl~c;lness is or tnay be accelerated. 

Should th_e.Ban_k d.ernand immediate repayment in full of any.~_rnounts outstanding under any 
term facility due to an Event of Default, tbe ·sorrow~r shail immediately repay- all principal sums 
out~tanding under such ·facility and all other obligations- in connection with any such term facility. 

INCREASED COSTS 
·1f any change ·in Applical:>I~ La~s or the.interpretation thereofafter the date, hereof (i) imposes or 
iocrt?ases taxes on p_aymen~s due to t~e Bank hereunder { other than taxes on th.e overall. net 
income of the Bank), (ii) imposes .or increases any reserve or .other similar requirem$nt or 
(ill) imposes or changes ariy other condition affecting the_ Credit_ Facjlities, and the resul.t of a_l)y of 
the foregoing results· iii any additional cost to the Bank of makjr:ig available, continuing or 
maintaining any of the Credit Facilities herei.mder ( or maintaining any obligations to make any 
~uch· Credit Fi;icil~ies .available h~reunder) or resuits In-any reduction in the amount:of any sum 

teteived or receivable by the Bank in connecfion with this Agreement or th.e_Gredit Facilities 
made available hereunder, then-from time to time, upon -Writteri request of the. Bank,. the Bortdw$r 
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shall promptly p_ay to the Bank, such additional amount or amounts as will compensate the Bank· 
for any such additional costs- incurred or reduction suffered.. · · 

CONFIDENTIALITY 
This Agreement and an of its-tenns are.confidential (''Confidential. lnfonn~tion';). The aorrower 
shall keep the Confidential. Information confidential and will not disclose the Confidential 
Information. or any part thereof, to any. Perso1t Without-.Hmfting the generality- of the: foregoing, 
the Borrower ~ha.II not issue any press release or make any other pi,Jbllc announcement or filing 
w~h respect t_o .the Confidential hiformati~li without the "Bank's prior written con-sent. 
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·Schepu!e "A" 

DEFINITIONS 

Fort~& putpo.se of this Ag're~rneht,. if applicable, the following term.s. and phrases shall have- the 
fol_lowing meanings: 

"Applicable Laws•i· means, with respect to any Person, property, 'transaction or event, all present 
or future applicable laws,_ statutes, regulations, mies, policies, guidelines, rulings, interpretations,: 

directives (whether i:,r not :having tne··force of law); orders, cod.es, treaties, conventions, 

jud,gemerits, awards,; det1=1r.rf)inations··and ~ecree~ ofanY goVerilri1i,mtcil,. qµas'i-governmental, 

_re~ulatory, fiscal or monetary body or agency·or court of competent jurisdiction in any applicable 
jurisdiction;_ 

''Borrowing" means each use of a Credit Facility, excluding Leases:, and all such usages 
outstanding at any time are ;'Borrowings!'; 

"·ausiness Day~ means a day, -excluding- Saturday, Si:.ir-iday and ·any other-di:!Y which shall be a 
legal holiday or a day on Which .banking 'irtstitution·s _are closed tt1rougho1,1t Canada; 

"Business Lc;;ai:, Insurance Ptan'' _means the option.al' group creditor insurance-coverage, 
underwritten by Sun Life Assurance Company of Canada, and· offered-in connection with· eligible 
·1oan products offered by the Bank; · 

"Cartadian/US Accounts .R!3Ceivable" means trad~ accounts receivable of the BorroW.er and 
Custom Countertops Ltq. owing by Persons Wli9se chief operating 1:;1ctiviti~s are located in the US 
or Can:c:1da; 

"CashTax~" rneans,-Jor any fiscal period, any amounts paid in respect of income taxes;. 

"_Con_taininant" includes; ,without limitation, any pollutant, dangerous sul:>stance, liquid waste, 
industrial Waste, hazardous rnateri~I, hi:lzardous. substance or contaminant including-any-of the 
foregoing as defined in any Environmental and.Health and -Safe:ty Law; 

"Corpor~te Di$trib1,.1tion.!:i"' rne;:i,ns .any paymerjts to. any .shareholder, di_re¢tor or officer; orto any 
associate or holder of S!.l_botdiriate<;f debt; or to any share~qlder, dire_ctor or officer of any· · 
ass.ociate qr holder of suborq1nated debt, including, without [imitation,. bonuses_, dividends, 
interest, -S?laries or repayment of debt or making -of loans fo any such. Person, but excluding 
salaries lo officers.or other employees in the ordinary course of business; 

''Debt Servi.Ce Coverage"·means, for any.fiscal period, tne ratio of ESITDA, less Cash Taxes 
and, to the· extent not deducted in· determining ·net income, less Corporatr:: pistributlons, to th~ 
.total of Interest Expens_e and scheduled ptiricipaf payments in respect of Funded Debt;_ 

"EBITDA" means, for any-fiscal period, net income from continuing operations .(excluding 
extraordinary-gains or losses)._pius, to the extent.deducted in determining net income; Interest 
Expense and income troces accrued durfng, and deprecia.tioh, depletio11 .and c1_mO:rtization 
.expen·s.es depucfed for; the period; · · 

"Eqoify" means the total of share capital, (excluding preferred shares redeemable within one 
year) ·contrib1,1ied surplus-and retained earnings plus- Postponed Debt; 

•'Equivalent Amount'' means, with respect to an amount·of any curr:ency, the.amount of any 
other currency required to purchase that amount of the first mentioned cui:rency'tht9ugh the·Bank 
.in Toronto,.in accordance with normal barikirig: procedures; 
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"Funded Det?t'' means, at.E!riY time for the fiscal period then entjed, alt obliga_tions_for b_orrowed 
money-which bears interest or to which interest- is imputed plus_, ·wijhout quplicati<;>n, ail ol;>l1gations 
forfhe deferred p~ymf:lnt of the purchase-9f pr9perty, all capital lease obl_lgations and all 
indebtedness secured by purchase money security interests, but excluding Postponed Debt~ 

"Good Canadian/US Accounts Receivable" means Canadfan/US Accounts- Receivable 
excl~ding (i} the entire amount of accou_nts, any portion of which Js outstc;1nding tn.ore than 90 
days. after billing date, provid.e(J th~tthe under ~o day portion may be in-clude<;l whe"t'e the·.over 90 

day porti_on is les$ than 10% ofthe arn.oµnt of ac.counts, or wher~ the Bank ha_s designatei:J such 
portiqn as n~verth.eless g_ood, (ij) all arnounts-dµe from c1ny affiliate, (iii) b:ad or-doubtful accounts·, 
(iv). accounts subject to any ·s_ecurity interest or other encumbrance ranking or capable of ranking 
in priority to the Bank's security, (v) the·amount.of all ho!dbacks, contra accounts or rights of set­
offon-the part of·any account debtor, (vi) those trc:1de accounts receivable included elsewhere .in 
the Borrowfng'Umit. c$1ctil"ation, or (vii) any·accounts Which ttie Bank has previously advisee! to be 
ineligible; 

"Good Specfai Accounts Receivable" m~ans Special AcCO"unts Receivable excluding (i) the 
.entire amount.of accounts, any portion of which is-outstanding more than 120 days after billing 
date,.provided that the under 120 day portion may be included where"the over 120 day portion 1s 
less than 10.% of the amount.of accounts, or where the .Bank heis designatElc/ such portion al? 
nevertheless good, (ii) all amounts que from any affiliat~. (i_ij) pad. or doUl;ltful accow:its, (iv) 
acc.ounts 5:ubject to ;:iny se¢urity .interest or other encumbr.arn;e_ rankin_g -or capcibie of ranking in 
priority t9 the Bank's se¢urjty, (V) t.l}e amount of all holdbacks, contra accounts or rights of set-off 
.on the part ofany account debtor, (vO those trade accounts receivable "included-els.ewhere in the 
Borrowing Limit calculation, -or (vii) any accounts which the Bank ha$ prev\obsly ~dvisea to be 
ineligible;. 

"Guarantor"· means·~ny Per,;;on Who has guaranteed the oblig_ations of the Borrower under-this 
Agreement; 

"Interest Expense" means, for any fiscal period,- the -aggregate cost of advances- of credit 
outstanding during that period inclu.ding, without lil'nit~tbn; interest·charg_e$, ¢apifalizeq•interest, 
the interest component of ca·pital I.eases, fees payable in. respect of l~tteri of credit anc:f letters of 
guarantee and discounts incurred_ and fee.s payab.le in respect of bankers' acceptances;· 

"Le·ase" mear:is ·an advance of credit by the Barik .to the .Borrower by way of-a• Master Lease 
Agreement, Master Leasing Agreemen_t, Leasing Sc_hequle, Equipment Lease; Conditional Sales 
Contract, or pursl:!ant to an Interim Funding_Agre.ement or an.Agency Agreement in ea.ch case 
·issued to the. Borrower; 

"Liena_ble Payabl_es" .means lienable payable$ owjhg by the Borrower, include but are not limited 
to all amounts owing to. suppliers of goods and/or services. to a contract site and/or to the 
Borrqw~r where th_e lienable· payables are defined by. the l3orrower;_ 

·''Maturity D.ate'' means the date on which a facility fs due and.payable in full; 

,;p·ermitted Encumbrances" means, in respect 9f.the BotroWer.: 
a) .liens ar.ising- by operation of law fcir amounts not yet du~ or delinqu~nt, minor encumbrances 
· on real property such as ea.sementif and righ_ts, of way which do not materially detra_ct from 

the va!ue of·such property, and security given ta-municipalities.and similar public authorities 
wtien required by such,authorities in connection with the operations ofthe· Bo:rrower.io the 
ordinary-course ofbusiness; .and 

,b) Security grant_ed in {avour of the Bank~ 

"Person" includes an individual, a partnership, a joint ventl:!re,. a trust, an unincorporated 
organiza,ion,_ a company-; a corporation_, an association, a government or any department or 
ager:icy thereof, and any other incorporated or unincorporated ehtity; · 
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"Policy!-' m~ns the. Business.Loan Insurance Plan policy 5.100, issued by Sun Life Assurance· 
Cornpahy of Canad;:i to.the B$nk;· 

"Postponed Debt'' means ihdebted.nes·sithat is fully pos~pohed a("\d subordinateq, both as. to 
principai and interest, on ferms satisfactory t9 the Bank to the obligatlons owing to the Bank 
hereunder; 

"Potentir;1l Prior~R;:Jnking. Claims" means all. amou_nts owing or· reguire~ to :be pai<;!, where the 
failure to pl;ly ahy su.ch .ciQ'lountcoµld _give rise·tp a claim pursueint tq any·law; statute-

1 
regulation 

or otherwise, wbich·ranks qris capable of ranking in prlorifyto the Security or·otherwise in priority 
to any claim by the Bank for repayment of any amounts·.owihg undenhis Agreeme·nt; 

"Raw·Material!? Inventory" means. the portion ofthe Borrower's Unencumbered Inventory that is 
classif!ed·as raw .materials inventory; 

"RBP'' and "Royal Bank .Pr-ime~ each means the annual rafe.ofinter.est annqunced. by the Sahk 
from time to time as being_ .a reference rate then in .effect for deteh'nining•interest ·rates oh 
commen::i1;3l loans maqe. iri Ganadfan currency in Canada:. 

"Release!' includes distharge, spray, inject, inoculate1 abandon, deposit, spill_, leak, seep, pout:, 
emit, empty, throw,_ dump, place and exhaust, and when used· as a noun has a similar meaning; 

"Special Acc-ounts· Receivable'' means trade accounts rec;eivc:1b!e c;>f the Borrt>Wer and Custom 
Couritertops Ltd. owing bY Canadian an9 U$ federal, state and provincial gove.rnments,.municipal 

or other local 9.ovemments arid any-department or agency fhereof; 

"Tangiple Net Woi:th" means the total of.Equity less intan.gibies, d!:!ferred charges, leasehold 

imptovemerits, deferraj ~x.credits and unsecl,lred advances _to related parties. For the purpose 
hereof, int~h_git,les are assets lc;icking physical substance~ · 

' 1Totai Liabilities;; means·aU liabilities, exclusive of deferr€)d t~ liabilities anq Postponed Di;!bt; 

"UCC Ltd. Operating facility" means· the re:volvlng demand facility as set forth as Facility #1 in 
a credit agrE!ement ct~ted July 24, ·201,9 be.tween Uniform Custom Countertops ltd~,as bor(ower; 
and the-Bank, as the·same may be_-amended, superseded, restated or replaced form time to :t{me; 

:"Un~ncumbered Inventory·'; means inventory of the Sor.rower· which is nc.>t subject to ahy 
-security interest or other encumbrance or a:ny other right or clairn which ranks or i_s ·capi:ible-of 
ranking fr-i priority to the Bank's security including, without limitation, rights of unpaid suppliers to 
repossess inventory within 3.0 days after deliyery aiid tights of unpaid farmers, fishermen and 
aqu$ct!lturalists in respect of any·unp11M amo~nts for products sof~ and delivere<:I within the 
·previous 1:s d~ys, under the B~rikruptcy and lnso!vencyAct, Canada; 

"US't means United States of.America. 
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Schedule "13" 

CA.LCULATIQN AND PAYMENT Of INTE:REST AND .FEES 

LIM.IT ON INr'E.REST . 
The Borrower shaH not be obligc1t¢d to pay any interest, fees or costs under or in connection with 
this Agreement in e>::cess_ofwh;:1t is permitt¢d by Applicable Law. 

OVERDUE PAYMENTS 
Any amount that is n<;>t paid: when due hereunder s.hall, unless interest is otherwise·payable in. 
respeqt thetepf in .a.ccon;lance with· the.terms, qf this Agr~ment9r the instrument c;,r'contract 
govemint}'same·, bear interest until paicl at the rate of RBP pl4s 5% per annum o.rthe highest 
premium indicated for ariy of the Borrower'$ .facilities wh~n in ·e,cC'!3ss .. of 5% . .Such il]terest on 
overdue amounts shall be computed daily, compounded monthly and shall be pay.able both 
before and after any or all of default. .maturity date,.·demand and Jud~ement. 

EQUIVALENT YEA~L Y RATES 
The E_lnhual rat.e.s ofjnterel?t oi"'fees to which t~e rates calcul<;1ted in accordance with this 
Agreement are. equivalent, are the rates ·so calqulated muttipli~ by the actual number of days in 
the calendar year in w.hich such calculation is m.ade and divided by :365 .. 

TllV!EAND PLACE OF PAYMENT 
Amounts payable by the Borrow:er·hereurid¢r sf-Jail be pai(i ats1,1th ·place as the Bank man1dvise 
from t1me to· time. in the applicable qurrency; Amou.rits due on a day othEli" tnan a Bt:fsiness Day· 
shall be. deemed to be due on the Business Day next following such day •. Interest and fees 
payable under this Agr.eement are payable both before-and afl:er any or all of default, maturjty 
date., demand and judgement. 

RBPLOANS 
The. Borrow~r sh.all pay inter.est on ·each RB.P Loan, monthfy in arrears, on the-26th day of.each 
month or such other-day ~s may be agre:!:!d to between the Borrower and the Barik. Such interest 
will be calculated monthly and wilr accrue daily on tlie basis of the actual number .Pf days elapsed 
and: a year of 35·5 days: and shall be paid in the currency-of the. applicable Borrowing .. 
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Schedule "F" 

BORROWING LIMIT CERTIFICATE 

I, ,,.,,,..,===-==~=,---------,,-----:'.·:.:irepresenting the Borrower hereby certify as of 
each month endingg;;;;;;:-~~=~::;c-·· 

1I I am familiar with and have examined the provisions of the Agreement dated July 24, 2019 
and any amendments thereto, between Uniform Custom Countertops Inc., as Borrower, and 
Royal Bank of Canada, as the Bank and have made reasonable investigations of corporate 
records and inquiries of other officers and senior personnel of the Borrower. Terms defined in 
the Agreement have the same meanings where used in this certificate. 

2. The Borrowing ·Limit is faii~.;;;;;;:;~~~========~ .• ,1calculate.d as-follows: 

Total Canadian/US Accounts Receivable 
Less: a) Accounts, any portion of which exceeds 90 

days 
b) Accounts due from affiliates 
c) "Under 90 days" accounts where collection is 

suspect 
d) Accounts subject to prior encumbrances 
e) Holdbacks, contra-accounts or rights of set­

off 
f) Accounts included elsewhere in the 

Borrowing Limit calculation 
g) Other ineligible accounts 

Plus: h) Under 90 day portion of accounts included in 
a) above, where the over 90 day portion is 
less than 10% of the amount of accounts, or 
which the Bank has designated as 
nevertheless good 

Good Canadian/US Accounts Receivable 
Marginable Good Canadian/US Accounts Receivable at 75% of A 
Total Special Accounts Receivable 
Less: a) Accounts, any portion of which exceeds 120 

days 
b) Accounts due from affiliates 
c) "Under 120 days" accounts where collection 

is suspect 
d) Accounts subject to prior encumbrances 
e) Holdbacks, contra-accounts or rights of set­

off 
f) Accounts included elsewhere in the 

Borrowing Limit calculation 
g) Other ineligible accounts 

Plus: h) Under 120 day portion of accounts included in 
a) above, where the over 120 day portion is 
less than 10% of the amount of accounts, 
which the Bank has designated as 
nevertheless good 

Good Special Accounts Receivable 
Marginable Good Special Accounts Receivable at 75% of C 

$~.,. 

$_ .. 
$~~ 

$ __ -~, 

$~ 
$1: -~ 
~~ 

:~~ ;; 

:~ ~ 
$~ 

'{_ .: 
$~, 
:.·--·.; 

~---·-·, 
~=--= 

$ __ 

C $. = . 
D $-= - -
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Total inventory classified as raw materials inventory of the 
Borrower and Uniform Custom Countertops Ltd. (valued at lesser 
of cost or net realizable value) 
less: a) Inventory subject to prior encumbrances 

b) Inventory subject to 30 day supplier payables 
c) Other non qualifying inventory 

Raw Materials Inventory 
Marginable Raw Materials Inventory at 50% of E (Max 
$1,250,000.00) 
less: Potential Prior-Ranking Claims of the 

Borrower and Uniform Custom Countertops 
Ltd. while not limited to these include: 

Sales tax, Excise & GST 
Employee source deductions such as E.I., CPP, Income Tax 
Workers Compensation Board 
Wages, Commissions, Vacation Pay 
Unpaid Pension Plan Contributions 
Overdue Rent, Property & Business Tax and potential claims 
from third parties such as subcontractors 
Other 
lienable Payables 
Total Potential Prior-Ranking Claims 
Borrowing Limit (B+D+F-G) 
less: Facility #1 Borrowings 
less ................... UCC Ltd. Operating Facility Borrowings 
Margin Surplus (Deficit) 

$ __ 
$ __ 
$ __ 

$ __ 
$ __ 
$ __ 
$ __ 
$ __ 
$ __ 

$ __ 
$ __ 

Schedule F 

$ __ 

E $ __ 
F $ __ 

G $ __ 

$· 
$-
$ __ 
$ __ 

3. Annexed hereto are the following reports in respect of the Borrower and Uniform Custom 
Countertops Ltd. 
a) aged list of accounts receivable, 
b) aged list of accounts payable, 
c) status of inventory, 
d) listing of Potential Prior-Ranking Claims, and 
e) detailed listing of Lienable Payables and holdbacks. 

4. The reports and information · · rate and complete in all respects and 
all amounts certified as are current amounts owing and not in 
arrears. 

Dated this ___ _ 

Per: 

Name: 

Title: 
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·schedule ''H" 

RBC COVARITY"OASHBOARb·TERMS AND CONDlTIONS 

If the !3orrower elects to fulfill the reporting ~equirerne.nts relating to ·the submissi.on of financial 

information s.et out in this. Agreement by accessin_g a secure web based portal ("RBC Cov.arity 

Dashboard") via the Internet and using RBC Cov.arity Dashboard to electronically upload the 

Borrower's financial info"rmation and: to e.omplete online ... al)d electronically submit certificates, 

reports arid/or forms (the "Servic,t), then the following te.nns-and conditioris. (the "RBC Cov~rity· 

D~s.hbo~"r~ Terms an~ Conditi_ons") apply anc! are d~med \o :be includ~d in,. and form part of, 

t~e Agr~eme_h{. 

1. Definitions. For-the purpose of the RBC Cov~rity:Oa·shboard Terms and Gond.itions·: 

"Disabling -Code~ means· any clo$k, timer, coun.ter, computer virus, worr11., softWare lock, drop 

dead device,. Trojan horse "routine, tr-ap door, time bomb, or any other unauthorized codes, 

designs, ro.ut(nes· 0r _-instructions that may be used to access_\ modify, -replicate, distort, delete, 

clamage or disable ~my Electronic Channel,. including any related hardware or software. 

"Designated U$er" an. indiVidua[ permitted to· act· on behalf of and bind the Borrower /n :all 

respects, and specifically in the submission of Electronically. Uploaded Financial information 

and/or Electronically Submitted Certificates. 

"E_lectronic Channel" means-any telecommunication or electronic transmission method ·which 

r)lay be used fn.conhection with the -Service, including computer, Internet, telephone, E!-inail or 
facsimile. · · 

·"Electronic Communication'' means· any information, d.isc.Iosure, request ornther 

commuoicatioil or agreemenf:sent; receiv~d cir-acceptecl using an E!ectron\o Chanl')_eL 

~Electronically· Submitted Certificates· rne~ms certificates,. reports aJJ<;!/or fqrms completed. 

online and electronically s\.lbmitted by any Designated User accessing th13:S<ervi¢.e, 

"Electronically Uploaded Financ.ial lnfor:matlon• means ·financlaf'data, reports and/at 

information of the Borrower elE:letronically uploa:ded by .any. Designated User ·aGcessing_ the 

Service. · 

"ln>temet' means ·a decentralized global comrnunicatiom,· in.edium and the worlc!-wi.de networl<- of 

computer ·networks, ·.acc.essible to the public:, that are_ conneded ·to each other· using specific 

protocols, ·wl:){ch provides for fiie tran$fe·r, electronic mail, remote· log in, news, database ·access, 

and oiher services, 

"Password" means a combination of-numbers and/or letters selected by a Designateq l)ser that 

is used: to identify· the Designated, User_ The Passw~rd is- us.ed .in c;tinjunction with a U_ser JD to 

access the. Service. · 

"Security Breach~ means any breach in the:Security of the Service, or any actual or threatened 

use of the· Service, a ·Security Device,, or EJectronic Channel in a manner contrary to the­

Agreement, including, without limitation; the introdl!ction of Disabfing Code or a Virus to. the 

Service. 

;'Security Device" means a combination of a User I.D and Passworq. 

;'Software" means a.ny computer·pmg_ram or progr?iniming (in ?!DY cod~ format including source 

cooe), as modified fmrn time to time, and related ·qocumentation. 
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"User ID'; means ~he comblnatiqn of numbers· .and/or ll;ltters selected by th$ Borrower used to 
identify a ·particu_lar Pesrgnated User. The· Us.et ID i!:! ust=d i11 conjunction with a Password to 
access. the Service .. 

'"Virus,; means an \:?fernent whfch is designed to corrupt data or enable. access·to cir adversely 
impact upon the performance: of computer $ystems, inc!udirig any virus, Worm., logic bomb and 
Trojan horse. 

Terms defined i.n the-Agreement have the same l'.liea.ning$ Where. u·s_eq_ rn the R·sc Covarity 
Dashboard Tenns and Conditions . 

. 2. Access to-~he. Service. The Borrower Will' appoint o~e O(' more Designated User(s) to. access 
the Service on behalf of the Borrower. The Borrower acknowiedges and agrees that each· 
Designated User appointed by the Sorrower may electronically upload the Borrower's, financial 
information and may·view all·previously uploaded financial information and all calculations in ttre 
RBC Covarity Dashboard. 

At the time of registratioA for the Service, th.e Borrower will advise the Bank of the name and e­
mail address of each Designated· lJser.. The Borrower will immediately advise the Bank if a 
Dt:isignateq User changes .or i$· no longer valid. 

The Bank Will provide the Bo.rro'?,'er with a User ID and temp6rary password for each Desi~nated 
User: Each Des.ignated Us.er will r:eceive the User ID and temporary password delivered tq ttleir 
e,.mail address, Each Designated User will change the temporary password to ·a -unique 
Password which may not be easily guessed or obtained by others. .If if is suspected or known 
that the Password has bee.o· compromised irr any way, the- Pas$word must be chang~ 
immediate!y. · 

On first access· to the Service, each Designated User wm be required· to rE:lad and agree to terms 
of.use. which will thereafter be· accessible from a link located on each web page-of the Setyice. 

3. Security Devices. Tlie· Borrower ·recognizes that possession of a Security Device by any 
pers.on may result. in that person having access to the Ser.vice. The Borrower agrees that the use 
of a Security Device in connection with the Service, includfng· any infotmati<:>rr sent. received of 
accepted using tl)e· Service, wm be deemed to be c<;>nclusiv.e proof that such information is 
accurc;te anq complefe; and the su6mission of which fs authorized· by, and enforceable against, 
the Borrower. 

The Borrower is responsible for maintaining the security and coofidenfiality of Security Device;;. 
which may be us·ed in connection with the Service. The Borrower is responsible. for ~nsuring that 
a S.ecurity Device wili only be provided to and used l;>y·a ,Pesfgnatec! IJser:. The Sorrower agrees 
to b.e· bound by. any actions or omissions. res,uiting· froni the-. use .of any Security. Device in 
cor:mec~ion WitlJ the Servic~: 

4. Secu.ri.ty. Each party shall at all tirr1es. have in place appropriate policies ;3.hd procedtfres to. 
protect the. security _anq confidentialjty of the Service, El~cftonic Channel_s and Electronic 
Communication and to prevent any 1:mauthorized access·to -and. use of the ·S.ervice and Eiectronic. 
Channels. The Borrower a·grees to .comply with any additional procedures, stanoards or otner 
security requirements that .the Bank,may require ih order t~ access the Service. 

The Borrower will not (I) acces.s or use, the Service for- an illeg,;il, fri;ltJdulent, ffii:lliciqus or 
.defamatory purpose, 0r(ii) take steps o(actions th.at cotilq or do undermiri~ the seJ;:urity, integrity, 
effectiveness, goodvvill or co_nnectivity of the SeNice (including illegal.! :fraudulent, maltcious, 
defamato1yor other activit.ies that threaten to narm or cause harm to any other person). 

The. Borrower·-agrees not to transmit viEJ tn·e Service any viruses, worms, defects,. Trojan horses· 
.or any items· of <=!·destru.ctive nature. The !3orrower shall rri;:1intain the security of their computer by· 
using anti-virus scanning, a firewali· and installing the latest security patches to _provide assurance 
that no Virus is introduced into .the systems or- Software while accessing the Service. 
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s. Unsecure Electronic Ghannels. The Borrower acknowledges and agrees. that if it t_Jses, or if 
it a:u\hofizes c,1nd directs the· Bank to use, any unencrypted Electronic· Channel, inc!udinl:} 
unencrypt_ed e-mai_l or facsimile, ~ny Electronic Communication ·s.ent, received and/er accepted. 
using such Electronic Channel js. not secure, reliab"Je, priyat!? or confidential. Any _such .Efectronic 
Communication- could be subject to interception, _loss or alteration, and may rrot !;le· received qy 
the intended recipient in a time!y manner or at all. The Borrower assurries··full re.sponsibility f pr 
the risks qS;sociat~ with such Electronic-Communication. 

6. Notice of Security Breach. The Borrower-shall notify-the Bank_by not1fyihg thei RBC Account 
Manag_er in Writing immediately of any- Security Breach including: {i) any application vulnerability 
or if .a Virus -is contained in or affects transmission ·of information to the Service; or (ii) if the 
Bt:irrower, knows or reasonably ought t9 .know tbc;1t an unauthorized person may have: access to 
the Service; Security Device o·r Elecfronic,Ghahnel._ 

If a Security Bre~ch occurs the Borrower' shall: (i} -as_sist the -Sank jn the riianage.ment q_f any 
consequences· arising from itj (!i) tak!3 .. any re.asonable steps ne<;e~sary fpt it to take to ·mitigate 
any harm resulting from it; and· (iii)" take appropriate.steps-to prevent its recurrence, 

t. Binding Ette·ct. Ahy Electronj¢ Cqmmunic1;1tion that _the Bi:tnk req_eives:from or· in the name .of, 
or purportin9 to be from or- in ·the name of, the Bc;)rrower or any oth~r person on the Borrower's 
behalf" in connection w~h the · Service, will be considered to be duly authorized byJ and 
enforceable against,. the Borrower. The- ·sank will be. authorized to rely and act on any such · 
·Electronic Communication, even if the Electronic Communication was not actually. from the 
Borrower or ~·uch other petsqn or dfffers in. any w~y froi:n .any previous Electronic Gomn:iunication 
sent to the Bank.. .f!..ny El_eclronically l,Jploadeq Flnancial (rifol'rriation will be considere\'.I to be 
financial ·informatibn submitted to ·the Bank by an individ.ual permitted to act on behalf of and bind 
the Borrower in all respects, and the Bank wlll .be authorized to rely and act on any such 
Elecrronically Uploaded Financial Information accordingly.. Any Electronically Submitted 
Ce.rtificates will be tcirisioered tb .be c~rtificate~. reports and/or forms ct:irj'lpleted :and ·submitted to 
the B~nk -by an: individual permitted to act on behalf of anq ·bind the Borrower in -an respacts, and 
the Bank wUI be authorized to rely .and act on any such ElectronicaHy Submitted Certificates 
accordingly. 

8. Representations and Warranties. The Borrower represents and· warrants. to tfre. Bank that 
each fime Electronically Uploaded Financial Information and/or Electronically Submitted 
Certificates· are submitted: (i) afl financial statements, ·certmcates, forms, reports. and all 
information contained. therein will be accurate· and complete hr all respects; (ii) alt amoQnt$ 
certified. as Potential P.r.for-Rankin9 Claims will be_ currei)t .amount$ ·01Ning and not. in arrears; 
(iii) all representation$. and vvarrant1es. contained ii:, the Agreem.ent will be true .and correct;_ and 
(iv) no even_t will have .oi::curred which constit11tes; or which, with notice, _Japse of time, or· both, 
would constitute .an Event of Default or breach of any covem:int or other term or condition of the 
Agreement: The Borrower will be· deemed to repeat. these representc;1tfons and _wa"rta_ntre~ each 
time Electronic,ally- Uploadeq Fir'll:;lnqial h1fbrmation andtor E:lectronic~l!y: Submitted C~rtifi.catE!s 
are sµbmitt?d. 

9.. Eyicfence. Electronic r~ords -a!ld oth¢r information obtained by the Bank_ in an Electronic 
Commu.riication will be admissiple in any :1egal, administrative or other proce99ings·as conclusive 
~Vidence of the contents of those communications in the same ·manner- as an original paper 
document, and the Borr-ower waives any right to ·object to the introduction -of any such record or 
other information into evidence on that.basis. 

10 .. Limitation· of Liability. The Bank is. not responsible or liable for any damages arising from: 
{i) inaccurate, incomplete, ·fal§>e, misfeading, ·or fraudul_ent _info,toation provided. to. the Bank;· 
(ii) losses' incµrred as a res~lt of an -actual or potential Security· Breach; or (iii) lqsses incurred_ as· 
~ res1,1lt of applicatiqn. vutnerability br Vir:os that is contained in or affects any· Software or systems 
used by or on behalf of the Borrower in connection with the Service. 

Although every effort Js made to provide secure transmission of information, tlniely 
communication and confidentiality cannot be guaranteed. In no event shall the Bank be· liable for 
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any loss or harm resultirm from the use of the Service, or from a breach of confidentiality in 
respect of use of the Service. 

·1 { ·Termination. The .,ibility of the Borrqwer to foifill the reporting requirements· relc;1ti_ng to the. 
submission of.finaflcial information set ou_t fn the Agreement u~_ing RBG Covarity Dashboard sh91! 
terminate upon 'revocation of access to the Service. In addition, the Bank may suspend or 
terminate access- to or disccmtinue the Service immediately for any reason at.any time without 
prior notiGEl- The Bank w.'1II not be ri;,sponsibl~ fo( ~ny 16$S or inc;:onvenience-that· may result- from 
such $uspeosio_n or tE!.rn-iin~tion. The Borrower, upon giying notice to the Bank by notifying the·_ 
RBC Account Mana!;!er in writing, may terminate use of the ·SerJice .at.any time .. 

12. Amendment. The B~nk-rnay amend these·RBC Covarity DE!slipoard Te_rms·anq Conditions 
upon 30 days -notiqe (which may be given electronicc!IIY by way of e-maii or ii'i writing) to the 
B.orrower. Tlie Borrower agrees that the -continued use of the. SeNic,e after the effective date of a 
change. will constitute conclusfve evidence of consent to- all such amendments and the Borrower­
shall b.e .bound by the amendments. 
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Royal Bank 

26 July 2019 

RBCVTL2014 E O 00007 4 
Private nnd Confidential 

UNIFORM CUSTOM COUNTERTOPS INC. 
289 COURTLAND A VENUE 
CONCORD ON L4K 4W9 

Dear MILOS BEZOUSKA 

RE: Term Loan Credit Renewal 12653177 - 002 

Royal Bank of Canada 

Commercial Financial Services 

20 York Mills Road - Suite 300 - 3rd Floor 

Toronto ON lV12P OA3 

We refer to the agreement dated 10 March 2016 and any amendments thereto, between UNIFORM CUSTOM 

COUNTERTOPS INC., as the Borrower, and Royal Bank of Canada, as the Bank, (the "Agreement") and in particular to 

the Credit Facilities section of the Agreement. 

All capitalized tenns not otherwise defined herein shall have the meaning ascribed to them in the Agreement. 

The Term Loan for CAD $149,860.00 \1/lll be maturing on 01 September 2019 (ref-erred to as the "Current Maturity 

Date"). Upon maturity, the Bank would be pleased to renew your term for a 12 month term. The Agreement wiH be 

amended as follows: 
► Open to Prepayment and/or convertible to any other term/interest, at any time, without penalty. 

► Consecutive monthly principal payments of $10,710.00, plus interest. This payment amount will take effect starting 

with the next scheduled payment after the current m,tturity date. 

► Interest ls due and payable monthly. 
► Interest rate; [RBP Rate + 1.5 % per annum]. 
► Term Loan Renewal Fee: $0.00. 
► All outstanding principal and interest is payable in full on O I September 2020 (the new "Maturity Date"). 

► These amendments to the Agreement will take effect on the Current Maturity Date. 

► All other terrns and conditions of the Agreement will remain unchanged. 

If you 're satisfied with these terms, then no action is needed on your part. If the loan has an outstanding balanc.e on the O I 

September 2019, it will con:finn your acceptance of the renewal terms set out above. 

Should you wish to discuss other terms, such as :fixing the interest rate, a longer term, pt;cing options, or if you have any 

questions, please call your account manager Asad Melikov at 905-·738-3969 at least 10 days prior to the Current Maturity 

Date. 

Royal Bank of Canada 
RBC Term Loan Renewal Group 
319486[ 14 
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RBC Financial Group 
RBC Groupe Financier 

FAX\Telecopie 
Date : Monday, July 29, 2019 3:31 :22 PM 

To\Destinaire: RECORDS & MGMT From\Expediteur: 

Tel.\Tel.: Tel.\Tel.: 

Fax\Telec. : 4169743966 Fax\Telec.: 

Number of pages\Nombre de pages: 02 Including coverpage\lncluant la presente 

Message: Included below (mandatory), is a list of the documents you wlll find enclosed in this fax: 

SRF 319486114 

This fax may be privileged and/or confidential, and the sender does not waive any related righis and obligaiiot1s. Any distribution, use or copying oi this 

fax or the information it contains by other than an intended redpient is unauthorized. lt you received this fax in error, please advise the sender (by return 

fal< or oth~1r,vise) i1"'lrnediately. Yol! hi1ve consented to rect.1ive the attached '9lt-ctronically; p!0~1ea retain a copy of lhis coniirmation for futl!r>:l reler'9ncr~. 

Cette transmission est confidentielle et protegee. L'expediteur ne renonce pas aux droits et obligations qui s'y rapportent. Toute dilluslon, u~lisation ou 

copie de ca message ou des renseignernents qu'H con-lient par une parsonne a'Jtre qlle le (las) destinaiaire(s) designe(s) es·1 interdite. Si vous recevez 

ceHe transmission par erreur, veuillez m'en ,wiser immedialernent, par retour de lransmission ou p,1r un autre moyen, Vous avez a.ccepte de recevoir le 

ctocurnent ci .. joint par voie electronique; veuillez conserver une copi;; de cette confirmation a titre.de reference 
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\ It 
This is Exhibit.~-~ ...... referred to in the 

affidavit of .::+?.~ .... ~-~ .N.;~y. .... 
sv1/om beforep/' this .. ...... ~ .. 1........ ... .. Royal Bank of Canada 

day of .... .......... P,rl.;.l :~ ............ 2o .. ?:-:R .• General Security Agreement 

-------~---.. ,,---~ ------- ---
MM!SS/ONER FOA TAKING AFFIDAViTS 

SRF: 319486114 1181 DAVIS DR 
2ND FLR 

NEWMARKET 
ONTARIO 

L3Y 8R1 
CA 

Borrower: UNIFORM CUSTOM COUNTERTOPS INC. 

1. SECURITY INTEREST 

(a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"). a security 

interest (the "Security Interest") in the undertaking of Debtor and in all of Debtor's present and after acquired personal 

property including, without limitation, in all Goods (including all parts, accessories, attachments, special tools, additions and 

accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles, Money and 

Securities and all other Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor (including 

such as may be returned to or repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and 

substitutions therefore (hereinafter collectively called "Collateral"), and including. without limitation, all of the following now 

owned or hereafter owned or acquired by or on behalf of Debtor: 

(i) all Inventory of whatever kind and wherever situate; 

(ii) all equipment (other than Inventory) of whatever kind and wherever situate, including, without limitation, all 

machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever nature or kind; 

(iii) all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of every 

nature and kind howsoever arising or secured including letters of credit and advices of credit, which are 

now due, owing or accruing or growing due to or owned by or which may hereafter become due, owing or 

accruing or growing due to or owned by Debtor ("Debts"); 

(iv) all lists, records and files relating to Debtor's customers, clients and patients; 

(v) all deeds, documents, writings, papers, books of account and other books relating to or being records of 

Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be secured, evidenced, 

acknowledged or made payable; 

(vi) all contractual rights and insurance claims; 

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation 

environmental technology and biotechnology, confidential information, trade-names, goodwill, copyrights, 

personality rights, plant breeders' rights, integrated circuit topographies, software and all other forms of 

intellectual and industrial property, and any registrations and applications for registration of any of the 

foregoing (collectively "Intellectual Property"); and 

(viii) all property described in Schedule "C" or any schedule now or hereafter annexed hereto. 

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the 

term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of 

such last day in trust to assign the same to any person acquiring such term. 

Please do not write in this area 
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(c) The terms "Goods", "Chattel Paper", "Document of Title", "Instrument", "Intangible", "Security", "Investment 

Property", "proceeds", "Inventory", "accession", "Money", "Account'', "financing statement" and "financing change statement" 

whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property 

Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act, including amendments 

thereto and any Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that 

the term "Goods" when used herein shall not include "consumer goods" of Debtor as that term is defined in the P.P.S.A., the 

term "Inventory" when used herein shall include livestock and the young thereof after conception and crops that become such 

within one year of execution of this Security Agreement and the term "Investment Property", if not defined in the P.P.S.A., 

shall be interpreted according to its meaning in the Personal Property Security Act (Ontario). Any reference herein to 

"Collateral" shall, unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof". 

2. INDEBTEDNESS SECURED 

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and 

liability of Debtor to RSC (including interest thereon) present or future, direct or indirect, absolute or contingent, matured or 

not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the 

same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether 

Debtor be bound alone or with another or others and whether as principal or surety (hereinafter collectively called the 

"Indebtedness"). If the Security Interest in the Collateral is not sufficient. in the event of default, to satisfy all Indebtedness of 

the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining 

outstanding and RSC shall be entitled to pursue full payment thereof. 

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR 

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to 

continuously represent and warrant that: 

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges, 

licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter collectively 

called "Encumbrances"), save for the Security Interest and those Encumbrances shown on Schedule "A" or hereafter 

approved in writing by RSC, prior to their creation or assumption; 

(b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the 

applications and registrations; 

(c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against 

the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RSC from time to time 

as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and unconditionally owing by 

such Account Debtor or Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will 

have any defence, set off, claim or counterclaim against Debtor which can be asserted against RSC, whether in any 

proceeding to enforce Collateral or otherwise; 

(d) the locations specified in Schedule "S" as to business operations and records are accurate and complete and with 

respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate and 

complete save for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures or Goods about 

to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut which forms part of 

the Collateral will be situate at one of such locations; and 

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any 

security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any 

agreement to which Debtor is a party. 

4. COVENANTS OF THE DEBTOR 

Please do not write in this area 
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So long as this Security Agreement remains in effect Debtor covenants and agrees: 

(a) to defend the Collateral against the claims and demands of all other parties claiming the same or an interest 

therein; to diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to take 

all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses which are 

compulsory under federal or provincial legislation and those shown on Schedule "A" or hereafter approved in writing by RBC, 

prior to their creation or assumption, and not to sell, exchange, transfer, assign, lease, license or otherwise dispose of 

Collateral or any interest therein without the prior written consent of RBC; provided always that, until default, Debtor may, in 

the ordinary course of Debtor's business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to 

Debtor; 
(b) to notify RBC promptly of: 

(i) any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's 
business or Collateral, 

(ii) the details of any significant acquisition of Collateral, 

(iii) the details of any claims or litigation affecting Debtor or Collateral, 

(iv) any loss or damage to Collateral, 

(v) any default by any Account Debtor in payment or other performance of its obligations with respect to 
Collateral, and 

(vi) the return to or repossession by Debtor of Collateral; 

(c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions of this 

Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any applicable statute, 

law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and applications relating to Intellectual 

Property and intellectual property used by Debtor in its business in good standing and to renew all agreements and 

registrations as may be necessary or desirable to protect Intellectual Property, unless otherwise agreed in writing by RBC; to 

apply to register all existing and future copyrights, trade-marks, patents. integrated circuit topographies and industrial designs 

whenever it is commercially reasonable to do so; 

(d) to do, execute, acknowledge and deliver such financing statements, financing change statements and further 

assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably 

requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs for searches 

and filings in connection therewith; 

(e) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully levied, 

assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and payable: 

(f) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of 

similar Collateral and in such additional amounts and against such additional risks as RBC may from time to time direct, with 

loss payable to RBC and Debtor, as insureds, as their respective interests may appear. and to pay all premiums therefor and 

deliver copies of policies and evidence of renewal to RBC on request; 

(g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an accession to 

other property not covered by this Security Agreement; 

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and preserve 

Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper books of 

account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any and all such 

records and Collateral at RBC's request so as to indicate the Security Interest; 

(i) to deliver to RBC from time to time promptly upon request: 

Please do not write in this area 
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(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to 

Collateral, 

(ii) all books of account and all records, ledgers, reports, correspondence, schedules, documents. statements, 
lists and other writings relating to Collateral for the purpose of inspecting, auditing or copying the same, 

(iii) all financial statements prepared by or for Debtor regarding Debtor's business, 

(iv) all policies and certificates of insurance relating to Collateral, and 

(v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may reasonably 

request. 

5. USE AND VERIFICATION OF COLLATERAL 

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default, 

possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any manner 

not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from time to time to 

verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish all 

assistance and information and to perform all such acts as RBC may reasonably request in connection therewith and for such 

purpose to grant to RSC or its agents access to all places where Collateral may be located and to all premises occupied by 

Debtor. 

6. SECURITIES, INVESTMENT PROPERTY 

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into its own 
name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that, 

until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such 

registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its 

order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive any 
notices or communications received by RSC or its norninee(s) as such registered owner and agrees that no proxy issued by 

RSC to Debtor or its order as aforesaid shall thereafter be effective. 

Where any Investment Property is held in or credited to an account that has been established with a securities intermediary, 

RSC may, at any time after default, give a notice of exclusive control to any such securities intermediary with respect to such 

Investment Property. 

7. COLLECTION OF DEBTS 

Before or after default under this Security Agreement, RSC may notify all or any Account Debtors of the Security 

Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor acknowledges that any 

payments on or other proceeds of Collateral received by Debtor from Account Debtors. whether before or after notification of 

this Security Interest to Account Debtors and whether before or after default under this Security Agreement, shall be received 

and held by Debtor in trust for RBC and shall be turned over to RBC upon request. 

8. INCOME FROM AND INTEREST ON COLLATERAL 

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on Collateral and 

if RBC receives any such Money prior to default, RSC shall either credit the same against the Indebtedness or pay the same 

promptly to Debtor. 

(b) After default, Debtor will not request or receive any Money constituting income from or interest on Collateral and if 
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Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC. 

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS 

(a) Whether or not default has occurred, Debtor authorizes RBC: 

(i) to receive any increase in or profits on Collateral (other than Money) and to hold the same as part of 

Collateral. Money so received shall be treated as income for the purposes of Clause 8 hereof and dealt 

with accordingly; 

(ii) to receive any payment or distribution upon redemption or retirement or upon dissolution and liquidation 

of the issuer of Collateral; to surrender such Collateral in exchange therefor and to hold any such 

payment or distribution as part of Collateral. 

(b) If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will deliver 

the same promptly to RBC to be held by RBC as herein provided. 

10. DISPOSITION OF MONEY 

Subject to any applicable requirements of the P .P .S.A., all Money collected or received by RBC pursuant to or in 

exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as 

RSC deems best or, at the option of RBC, may be held unappropriate in a collateral account or released to Debtor, all without 

prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law. 

11. EVENTS OF DEFAULT 

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to as 

"default": 

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of 

Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition contained in 

this Security Agreement or any other agreement between Debtor and RBC; 

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an 

individual: 

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy: the making of an 

assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of 

Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy and Insolvency 

Act or otherwise; 

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, 

settlement of claims against or winding up of affairs of Debtor; 

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral; 

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of assets 

without complying with applicable law or commits or threatens to commit an act of bankruptcy; 

(g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if 

distress or analogous process is levied upon the assets of Debtor or any part thereof; 

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on 

behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without limitation, the 
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representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or 

any other agreement with Debtor, proves to have been false in any material respect at the time as of which the facts therein 

set forth were stated or certified, or proves to have omitted any substantial contingent or unliquidated liability or claim against 

Debtor; or if upon the date of execution of this Security Agreement, there shall have been any material adverse change in any 

of the facts disclosed by any such certificate, representation, statement, warranty or audit report, which change shall not have 

been disclosed to RSC at or prior to the time of such execution. 

12. ACCELERATION 

RSC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to 

be immediately due and payable. without demand or notice of any kind, in the event of default, or if RBC considers itself 

insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of 

RBC with respect to any Indebtedness which may now or hereafter be payable on demand. 

13. REMEDIES 

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officer or 

officers or an employee or employees of RSC or not, to be a receiver or receivers (hereinafter called a ''Receiver", which term 

when used herein shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom) and 

may remove any Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns 

responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for 

any misconduct, negligence or non-feasance on the part of any such Receiver, his/her servants, agents or employees. 

Subject to the provisions of the instrument appointing him/her, any such Receiver shall have power to take possession of 

Collateral, to preserve Collateral or its value, to carry on or concur in carrying on all or any part of the business of Debtor and 

to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of Collateral. To 

facilitate the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and 

occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collateral upon such premises, 

borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debtor's business or as security for 

loans or advances to enable the Receiver to carry on Debtor's business or otherwise, as such Receiver shall, in its discretion, 

determine. Except as may be otherwise directed by RSC, all Money received from time to time by such Receiver in carrying 

out his/her appointment shall be received in trust for and paid over to RBC. Every such Receiver may, in the discretion of 

RBC, be vested with all or any of the rights and powers of RBC. 

(b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and 

rights given to a Receiver by virtue of the foregoing sub-clause (a). 

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and 

binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise 

dispose of Collateral in such manner, at such time or times and place or places, for such consideration and upon such terms 

and conditions as to RSC may seem reasonable. 

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor 

and RBC and in addition to any other rights RBC may have at law or in equity, RSC shall have, both before and after default, 

all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for 

any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of 

Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to 

preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in 

RBC's possession and shall not be liable or accountable for failure to do so. 

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may 

be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble 

and deliver possession of Collateral at such place or places as directed. 

(f) Debtor agrees to be liable for and to pay all costs. charges and expenses reasonably incurred by RSC or any 
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Receiver appointed by it. whether directly or for services rendered (including reasonable solicitors and auditors costs and 

other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security 

Agreement, taking and maintaining custody of, preserving. repairing, processing, preparing for disposition and disposing of 

Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any amounts 

owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first charge on the 

proceeds of realization, collection or disposition of Collateral and shall be secured hereby. 

(g) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after which 

any private disposition of Collateral is to be made as may be required by the P.P.S.A .. 

(h) Upon default and receiving written demand from RSC, Debtor shalt take such further action as may be necessary 

to evidence and effect an assignment or licensing of Intellectual Property to whomever RSC directs, including to RBC. Debtor 

appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance with applicable 

legislation with full power of substitution and to do on Debtor's behalf anything that is required to assign, license or transfer, 

and to record any assignment, licence or transfer of the Collateral. This power of attorney, which is coupled with an interest, is 

irrevocable until the release or discharge of the Security Interest. 

14. MISCELLANEOUS 

(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other 

documents and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral or 

any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on and 

Collateral and records relating thereto are situate) as RSC may deem appropriate to perfect on an ongoing basis and continue 

the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor hereby 

irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned branch of RBC 

the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the name of Debtor 

whenever and wherever it may be deemed necessary or expedient. 

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RSC has the 

right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its sole 

discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether or not 

due, and RBC shall be deemed to have exercised such right to set off immediately at the time of making its decision to do so 

even though any charge therefor is made or entered on RBC's records subsequent thereto. 

(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to, perform any 

or all of such duties, and Debtor shall pay to RSC, forthwith upon written demand therefor, an amount equal to the expense 

incurred by RSC in so doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per 

annum. 

(d) RBC may grant extensions of time and other indulgences, take and give up security, accept compositions, 

compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, sureties 

and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's right 

to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in either Debtor's or 

RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial paper, and any other 

Instruments pertaining to or constituting Collateral. 

(e) No delay or omission by RSC in exercising any right or remedy hereunder or with respect to any Indebtedness 

shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any 

other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RSC may remedy any default by 

Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default remedied and 

without waiving any other prior or subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein 

are cumulative and may be exercised at any time and from time to time independently or in combination. 

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any 

way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC. 
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(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective 

heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement 

and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any 

claim or defence which Debtor now has or hereafter may have against RBC. If more than one Debtor executes this Security 

Agreement the obligations of such Debtors hereunder shall be joint and several. 

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to 

any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or any one acting on 

behalf of the Bank. 

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or 

amendment of any provision of this Security Agreement shall be made except by a written agreement, executed by the 

parties hereto and no waiver of any provision hereof shall be effective unless in writing. 

U) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or entitled to 

notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall be in 

writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to it at 

its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid 

registered mail addressed to it at its last address known to RBC. Either party may notify the other pursuant hereto of any 

change in such party's principal address to be used for the purposes hereof. 

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other 

security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force 

and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RSC shall actually 

receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter 

until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any extensions or renewals 

thereof (whether made before or after receipt of such notice) together with interest accruing thereon after such notice, shall be 

paid in full. 

(I) The headings used in this Security Agreement are for convenience only and are not be considered a part of this 

Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement. 

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the provisions 

hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female, 

firm or corporation. 

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or 

void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security 

Agreement shall remain in full force and effect. 

(o) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment of or 

accept anything which constitutes or would constitute Indebtedness. 

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and 

delivered to RBC. 

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the 

intention of the parties hereto that the term "Debtor" when used herein shall apply to each of the amalgamating companies 

and to the amalgamated company, such that the Security Interest granted hereby 

(i) shall extend to "Collateral" (as that term is herein defined) owned by each of the amalgamating companies 

and the amalgamated company at the time of amalgamation and to any "Collateral" thereafter owned or acquired by the 

amalgamated company, and 

(ii) shall secure the "Indebtedness" (as that term is herein defined) of each of the amalgamating companies and 

the amalgamated company to RBC at the time of amalgamation and any "Indebtedness" of the amalgamated company to 
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RSC thereafter arising. The Security Interest shall attach to "Collateral" owned by each company amalgamating with Debtor, 

and by the amalgamated company, at the time of the amalgamation, and shall attach to any "Collateral" thereafter owned or 
acquired by the amalgamated company when such becomes owned or is acquired. 

(r) In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the 

Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any agreement or 

instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural 

corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other 

than Section 46) of that Act shall not apply to Debtor. 

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in accordance 

with the laws of the province in which the herein branch of RBC is located, as those laws may from time to time be in effect, 
except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall 

be governed by and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable 

therein. 

15. COPY OF AGREEMENT 

(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement. 

(b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement 

registered by RBC or of any verification statement with respect to any financing statement or financing change statement 

registered by RBC. (Applies in all P.P.S.A Provinces except Ontario). 

16. Debtor represents and warrants that the following information is accurate; 

BUSINESS DEBTOR 

NAME OF BUSINESS DEBTOR 

UNIFORM CUSTOM COUNTERTOPS INC. 

ADDRESS OF BUSINESS CITY PROVINCE POSTAL CODE 

DEBTOR CONCORD ONTARIO L4K4W9 

289 COURTLAND AVENUE 

IN WITNESS WHEREOF Debtor has executed this Security Agreement this ;')..1 

loj l) e.,.z_ OLA., 3 Ko... 

WITNESSES 

~P_r_e.~3_1 _clc_·f__..c._111-'-----"-i'--_____ 8 

Please do not write in this area 

® Registered trademark of Royal Bank of Canada E-Form 00924 (2008/03) 9 of 12 



SCHEDULE "A" 

(ENCUMBRANCES AFFECTING COLLATERAL) 
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SCHEDULE "B" 

1. Locations of Debtor's Business Operations 

289 COURTLAND AVENUE, 
CONCORD 
ONTARIO 
CA 
L4K4W9 

2. Locations of Records relating to Collateral 

289 COURTLAND AVENUE, 
CONCORD 
ONTARIO 
CA 
L4K4W9 

3. Locations of Collateral 

289 COURTLAND AVENUE, 
CONCORD 
ONTARIO 
CA 
L4K4W9 
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SRF: 319486114 

Borrower: UNIFORM CUSTOM COUNTERTOPS INC. 

TO: ROYAL BANK OF CANADA 

Royal Bank of Canada 

Guarantee and Postponement of Claim 

~~-?' · th 
This is Exhibit ..... r.. ..... referred tom e 

aff!cla":, 0 1 ~ · \s &,l\l!}.\ .SJ:\.Y, .. . .. , '. .. ~ 

sworn before me, this ....... Z...:•··· ············11a1 DAVIS DR 

day of ....... AP.G.J .. ~ ........... 20.~ ... NEW~~~~~~ 
ONTARIO 

L3Y 8R1 
... M·A1~sior~ER F·;:,:~·:.;;K!NGAFFiDAViTS. CA 

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them (if 

more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter called 

the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not, at any time 

owing by UNIFORM CUSTOM COUNTERTOPS INC. (hereinafter called the "Customer") to the Bank or remaining unpaid by 

the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement or 

dealings between the Bank and the Customer or by or from any agreement or dealings with any third party by which the Bank 

may be or become in any manner whatsoever a creditor of the Customer or however otherwise incurred or arising anywhere 

within or outside the country where this guarantee is executed and whether the Customer be bound alone or with another or 

others and whether as principal or surety (such debts and liabilities being hereinafter called the "Liabilities"); the liability of the 

undersigned hereunder being limited to the sum of $3,142,792.27 together with interest thereon from the date of demand for 
payment at a rate equal to the Bank's Prime Interest Rate plus 5.00 percent per annum as well after as before default and 

judgment. 

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S) 

WITH THE BANK AS FOLLOWS: 

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which word as 

used herein includes securities taken by the Bank from the Customer and others, monies which the Customer has on deposit 

with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other guarantees) from and 

give the same and any or all existing securities up to, abstain from taking securities from, or perfecting securities of, cease or 

refrain from giving credit or making loans or advances to, or change any term or condition applicable to the Liabilities, 

including without limitation, the rate of interest or maturity date, if any, or introduce new terms and conditions with regard to 

the Liabilities, or accept compositions from and otherwise deal with, the Customer and others and with all securities as the 

Bank may see fit. and may apply all moneys at any time received from the Customer or others or from securities upon such 

part of the Liabilities as the Bank deems best and change any such application in whole or in part from time to time as the 

Bank may see fit, the whole without in any way limiting or lessening the liability of the undersigned under this guarantee, and 

no loss of or in respect of any securities received by the Bank from the Customer or others, whether occasioned by the fault 

of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under this guarantee. 

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any 

ultimate balance due or remaining unpaid to the Bank. 

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any time 

hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all benefits of 

discussion and division, 
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(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Bank 

receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by the Bank of such 

notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or arising but not in 

respect of any Liabilities theretofore incurred or arising even though not then matured, provided, however, that 

notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based on agreements 

express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered by this guarantee; 

and provided further that in the event of the determination of this guarantee as to one or more of the undersigned it shall 

remain a continuing guarantee as to the other or others of the undersigned. 

(5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby assigned 

to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in respect thereof 

shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole without in any way 

limiting or lessening the liability of the undersigned under the foregoing guarantee; and this assignment and postponement is 

independent of the said guarantee and shall remain in full effect notwithstanding that the liability of the undersigned or any of 

them under the said guarantee may be extinct. The term "Liabilities", as previously defined, for purposes of the postponement 

feature provided by this agreement, and this section in particular, includes any funds advanced or held at the disposal of the 

Customer under any line(s) of credit. 

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned or 

any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the death or 

retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the acquisition of the 

Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or constitution of the 

Customer, or by the Customer's business being amalgamated with a corporation, but shall notwithstanding the happening of 

any such event continue to apply to all the Liabilities whether theretofore or thereafter incurred or arising and in this 

instrument the word "Customer" shall include every such firm and corporation. 

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or times 

of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends, 

compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from 

estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in 

reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any 

securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights 

of the Bank until the Bank shall have received payment in full of the Liabilities. 

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be 

deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of 

the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a legal or suable 

entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or 

credit facilities. or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not be 

recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous 

sentence. or for any other reason. similar or not. shall be recoverable from the undersigned and each of them as sole or 

principal debtor in respect of that sum. and shall be paid to the Bank on demand with interest and accessories. 

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time held 

by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of the 

undersigned or any of them or of any other ob!igant, whether bound with or apart from the Customer; excepting any 

guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank to be cancelled. 

(1 0) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and if 

no such account has been so settled immediately before demand for payment under this guarantee any account stated by 

the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of 

the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank. 

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the 

non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall 
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be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or 
pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied 
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the 
branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this 
instrument was delivered and the conditions, if any, to be observed before it becomes effective. 

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for 
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such 
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid, 
in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's 
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted 
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has 
been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own client basis) incurred by 
or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder shall be 
made to the Bank at a branch or agency of the Bank. 

(13) This instrument covers al! agreements between the parties hereto relative to this guarantee and assignment and 
postponement, and none of the parties shall be bound by any representation or promise made by any person relative 

thereto which is not embodied herein. 

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns, an 
every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed as 
including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the 
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and 
agreement shall extend and be binding. 

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a reference 
rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada. 

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the 
province of ONTARIO ("Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or 
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such 
actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible, 
the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding may 
be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal process 
in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or assets of the 
undersigned in the courts of any other jurisdiction. 

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement. 

cAppi,,0010 ,, •·• (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing Change 
PPS.A • db h B k 
""'PlOrlAr:o,) Statement reg1stere y t e an . 
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EXECUTED this _______ O_i~· __,/;_____;2-:..__'_r-'-/_2-_o___:(:_b.::__-,-, __ =-, -----

IN THE PRESENCE OF 

-· 
Witne 

A. 
Name: 

Witness Signature: 

Name: 

Insert the full name and address of Guarantor (Undersigned above). 

UNIFORM CUSTOM COUNTERTOPS LTD. 

UNIT B, 61 AURIGA DRIVE 

NEPEAN 
ONTARIO 
K2E8B2 
CA 
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SRF: 319486114 

Borrower: UNIFORM CUSTOM COUNTERTOPS INC. 

Resolution of Directors 

UNIFORM CUSTOM COUNTERTOPS LTD. (the "Guarantor") 

1181 DAVIS DR 
2ND FLR 

NEWMARKET 
ONTARIO 

L3Y 8R1 
CA 

Whereas it is deemed expedient and in the best interests of the Guarantor that it lend assistance to 

UNIFORM CUSTOM COUNTERTOPS INC. (the "Customer") in connection with its borrowings, both present and future, from 

ROYAL BANK OF CANADA (the "Bank"). 

NOW THEREFORE BE IT DULY RESOLVED 

1. THAT the Guarantor guarantee payment to the Bank of a!f present and future debts and liabilities, including interest due 

at any time by the Customer to the Bank; provided that the tiabillty of the Guarantor shall be limited to the sum of 

$3,142,792.27 together with interest from the date of demand for payment at the Bank's Prime Interest Rate plus 5.00 

percent per annum; 

For the purposes hereof (where applicable), Prime Interest Rate means the annual rate of interest announced from time to 

time by the Bank as a reference rate then in effect for determining interest rates on Canadian Dollar commercial loans in 

Canada. 

2. THAT the Guarantor further secure the Bank by postponing all debts and claims, present and future, of the Guarantor 

against the Customer to the debts and claims of the Bank against the Customer. 

3. THAT the Guarantee and Postponement of Claim upon the Bank's form, a copy of which has been submitted to this 

meeting, be and is hereby approved as containing a correct statement of the terms and conditions upon which the said 

guarantee and postponement are to be made and that the said Guarantee and Postponement of Claim be duly executed for 

and in the name of the Guarantor (under the corporate seal where required) 
-· 

/ .,./. 

~:·.s .. / -< _/ 
by 

(IDENTIFY BY NAME AND TITLE) 

and ___ _ 
(IDENTIFY BY NAME AND TITLE) 

with such alterations, additions, amendments and deletions as they may approve: and that the Guarantee and Postponement 

of Clairn/Suretyship and Subordination of Claims so executed is the Guarantee and Postponement of Claim authorized by 

this resolution. 

4. THAT for the purpose of securing this Guarantee, or any present or future debts or liabilities, including interest due at 

any time, by the Customer to the Bank, the Guarantor shall provide to the Bank any security, including accommodation 

endorsements, which the Bank may request. and that for such purpose the officers of the Guarantor mentioned in paragraph 

3 hereof be and they are hereby empowered for and on behalf of the Guarantor to provide such security and to execute such 

further documents as the Bank may require. 

5. THAT a copy of this Resolution. certified by the Secretary of the Guarantor (under the corporate seal where required) be 
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given to the branch of the Bank where the Customer has its account, and that the designation of the officers under Section 3 

of this Resolution shall be binding upon the Guarantor until a Resolution, certified by the Secretary of the Guarantor. changing 

the officers is received by that branch of the Bank. 

CERTIFICATE 

It is hereby certified by the undersigned that the foregoing is a Resolution of the Directors of the Guarantor in accordance 

with the Guarantor's By-laws. constating documents, any unanimous sharehoiders' agreements made by the shareholders of 

the Guarantor and all other laws governing the Guarantor, all as amended from time to time. which Resolution is now in full 

force and effect. 

It is hereby further certified that there are no provisions in the articles or by-laws of the Guarantor or in any 

unanimous shareholder agreement which restrict or limit the powers of the Guarantor or of its directors to borrow money upon 

the credit of the Guarantor, to issue, reissue, sell or pledge debt obligations of the Guarantor, to give a guarantee on behalf of 

the Guarantor to secure the performance of an obligation of any person, to mortgage, hypothecate. pledge or otherwise 

create a security interest in all or any property of the Guarantor, owned or subsequently acquired, to secure any obligation of 

the Guarantor and to delegate the powers referred to above to a director. officer or committee of cl.ireGtors:---··.-. 
. -·· ....... -.. ... ·•' ... --· 

/ 

CERTIFIED this ____ D_fl_-_/_· _1 __ ,r-__ / __ :2__0_{_-_b_-__ ,as witness. ;;; requir~g, hJ i~w. under the corporate 

seal of the Guarantor. (MONTH) (DAY) (YEAR) // 

(Corporate Seal where required by !aw) --···--·-···--·------·· . ..::-$e~---

/1 i lo .f f1<l- 2-ok.J bL-°-

p (£-Ji d e,Vl -t 
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'&--r1 
This is Exhibit-: .... .... ..... referred to in the 
affidavit of .... :?>.~ ... k-.~~..... _ Royal Bank of Canada 

sworn before me, this .. .... .. 2<.'3/. .............. General Security Agreement 
day of ....... ~eLLL.. .. .. .. ..... 20.'Ll) .. 

··· ··· ············ 
SRF: 313361024 G AFFIDAVtTS 1181 DAVIS DR 

2ND FLR 
NEWMARKET 

ONTARIO 
L3Y 8R1 

CA 

Borrower: UNIFORM CUST..., .. .._ ___ ,.,,,,_,,... 

1. SECURITY INTEREST 

(a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA ("RBC"), a security 
interest (the "Security Interest") in the undertaking of Debtor and in all of Debtor's present and after acquired personal 
property including, without limitation, in all Goods (including all parts, accessories, attachments, special tools, additions and 
accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles, Money and 
Securities and all other Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor (including 
such as may be returned to or repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and 
substitutions therefore (hereinafter collectively called "Collateral"), and including, without limitation, all of the following now 
owned or hereafter owned or acquired by or on behalf of Debtor: 

(i) all Inventory of whatever kind and wherever situate; 

(ii) all equipment (other than Inventory) of whatever kind and wherever situate, including, without limitation, all 
machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever nature or kind; 

(iii) all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of every 
nature and kind howsoever arising or secured including letters of credit and advices of credit, which are 
now due, owing or accruing or growing due to or owned by or which may hereafter become due, owing or 
accruing or growing due to or owned by Debtor ("Debts"); 

(iv) all lists, records and files relating to Debtor's customers, clients and patients; 

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

(vi) all contractual rights and insurance claims; 

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation 
environmental technology and biotechnology, confidential information, trade-names. goodwill, copyrights, 
personality rights, plant breeders' rights, integrated circuit topographies, software and all other forms of 
intellectual and industrial property, and any registrations and applications for registration of any of the 
foregoing (collectively "Intellectual Property"); and 

(viii) all property described in Schedule "C" or any schedule now or hereafter annexed hereto. 

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the 
term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of 
such last day in trust to assign the same to any person acquiring such term. 
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(c) The terms "Goods", "Chattel Paper", "Document of Title", "Instrument", "Intangible", "Security", "Investment 
Property", "proceeds", "Inventory", "accession", "Money", "Account", "financing statement" and "financing change statement" 
whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property 
Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act, including amendments 
thereto and any Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that 
the term "Goods" when used herein shall not include "consumer goods" of Debtor as that term is defined in the P.P.S.A., the 
term "Inventory" when used herein shall include livestock and the young thereof after conception and crops that become such 
within one year of execution of this Security Agreement and the term ''Investment Property", if not defined in the P.P.S.A., 
shall be interpreted according to its meaning in the Personal Property Security Act (Ontario). Any reference herein to 
"Collateral" shall, unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof". 

2. INDEBTEDNESS SECURED 

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and 
liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent, matured or 
not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the 
same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether 
Debtor be bound alone or with another or others and whether as principal or surety (hereinafter collectively called the 
"Indebtedness"). If the Security Interest in the Collateral is not sufficient. in the event of default, to satisfy all Indebtedness of 
the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining 
outstanding and RBC shall be entitled to pursue full payment thereof. 

3. REPRESENT A TIO NS AND WARRANTIES OF DEBTOR 

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to 
continuously represent and warrant that: 

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges. 
licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter collectively 
called "Encumbrances"), save for the Security Interest and those Encumbrances shown on Schedule "A" or hereafter 
approved in writing by RBC, prior to their creation or assumption; 

(b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the 
applications and registrations; 

(c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against 
the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RSC from time to time 
as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and unconditionally owing by 
such Account Debtor or Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will 
have any defence, set off, claim or counterclaim against Debtor which can be asserted against RBC, whether in any 
proceeding to enforce Collateral or otherwise; 

(d) the locations specified in Schedule "B" as to business operations and records are accurate and complete and with 
respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate and 
complete save for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures or Goods about 
to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut which forms part of 
the Collateral will be situate at one of such locations; and 

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any 
security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any 
agreement to which Debtor is a party. 

4. COVENANTS OF THE DEBTOR 

Please do not write in this area 

I 11~1111m~1;1111m~1~1~1~1~1~1~1~1~111111 I ,, I I I I 11 ,' / ,, I I ,, I / I I I lJ, 

I I 
I 

I ' I / i I I I I j ; I I ~ ,I , ,1 ,ff 
RBC313361024002012000924 

® Registered trademark of Royal Bank of Canada E-Form 00924 (2008/03) 2 of 12 



So long as this Security Agreement remains in effect Debtor covenants and agrees: 
(a) to defend the Collateral against the claims and demands of all other parties claiming the same or an interest 

therein; to diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to take 
all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses which are 
compulsory under federal or provincial legislation and those shown on Schedule "A" or hereafter approved in writing by RBC, 
prior to their creation or assumption, and not to sell. exchange, transfer, assign, lease, license or otherwise dispose of 
Collateral or any interest therein without the prior written consent of RBC; provided always that, until default, Debtor may. in 
the ordinary course of Debtor's business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to 
Debtor; 

(b) to notify RSC promptly of: 

(i) any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's 
business or Collateral, 

(ii) the details of any significant acquisition of Collateral, 

(iii) the details of any claims or litigation affecting Debtor or Collateral, 

(iv) any loss or damage to Collateral, 

(v) any default by any Account Debtor in payment or other performance of its obligations with respect to 
Collateral, and 

(vi) the return to or repossession by Debtor of Collateral; 

(c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions of this 
Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any applicable statute, 
law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and applications relating to Intellectual 
Property and intellectual property used by Debtor in its business in good standing and to renew all agreements and 
registrations as may be necessary or desirable to protect Intellectual Property, unless otherwise agreed in writing by RBC; to 
apply to register all existing and future copyrights, trade-marks, patents, integrated circuit topographies and industrial designs 
whenever it is commercially reasonable to do so; 

(d) to do, execute, acknowledge and deliver such financing statements, financing change statements and further 
assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably 
requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs for searches 
and filings in connection therewith; 

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

(f) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of 
similar Collateral and in such additional amounts and against such additional risks as RBC may from time to time direct, with 
loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to pay all premiums therefor and 
deliver copies of policies and evidence of renewal to RSC on request; 

(g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an accession to 
other property not covered by this Security Agreement; 

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and preserve 
Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper books of 
account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any and all such 
records and Collateral at RBC's request so as to indicate the Security Interest; 

(i) to deliver to RBC from time to time promptly upon request: 
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(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to 
Collateral, 

(ii) all books of account and all records, ledgers, reports, correspondence, schedules, documents, statements, 
lists and other writings relating to Collateral for the purpose of inspecting, auditing or copying the same. 

(iii) all financial statements prepared by or for Debtor regarding Debtor's business, 

(iv) all policies and certificates of insurance relating to Collateral, and 

(V) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may reasonably 
request. 

5. USE AND VERIFICATION OF COLLATERAL 

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default, 
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any manner 
not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from time to time to 
verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish all 
assistance and information and to perform all such acts as RBC may reasonably request in connection therewith and for such 
purpose to grant to RBC or its agents access to all places where Collateral may be located and to all premises occupied by 
Debtor. 

6. SECURITIES, INVESTMENT PROPERTY 

If Collateral at any time includes Securities, Debtor authorizes RSC to transfer the same or any part thereof into its own 
name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that. 
until default, RSC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such 
registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its 
order a proxy to vote and take aH action with respect to such Securities. After default, Debtor waives all rights to receive any 
notices or communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by 
RSC to Debtor or its order as aforesaid shall thereafter be effective. 

Where any Investment Property is held in or credited to an account that has been established with a securities intermediary, 
RSC may, at any time after default, give a notice of exclusive control to any such securities intermediary with respect to such 
Investment Property. 

7. COLLECTION OF DEBTS 

Before or after default under this Security Agreement, RSC may notify all or any Account Debtors of the Security 
Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor acknowledges that any 
payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether before or after notification of 
this Security Interest to Account Debtors and whether before or after default under this Security Agreement, shall be received 
and held by Debtor in trust for RBC and shall be turned over to RSC upon request. 

8. INCOME FROM AND INTEREST ON COLLATERAL 

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on Collateral and 
if RBC receives any such Money prior to default, RBC shall either credit the same against the Indebtedness or pay the same 
promptly to Debtor. 

(b) After default, Debtor will not request or receive any Money constituting income from or interest on Collateral and if 
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Debtor receives any such Money without any request by it. Debtor will pay the same promptly to RBC. 

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS 

(a) Whether or not default has occurred, Debtor authorizes RSC: 

(i) to receive any increase in or profits on Collateral (other than Money) and to hold the same as part of 
Collateral. Money so received shall be treated as income for the purposes of Clause 8 hereof and dealt 
with accordingly; 

(ii) to receive any payment or distribution upon redemption or retirement or upon dissolution and liquidation 
of the issuer of Collateral; to surrender such Collateral in exchange therefor and to hold any such 
payment or distribution as part of Collateral. 

(b) If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will deliver 
the same promptly to RSC to be held by RSC as herein provided. 

10. DISPOSITION OF MONEY 

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in 
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as 
RSC deems best or, at the option of RBC, may be held unappropriate in a collateral account or released to Debtor, all without 
prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law. 

11. EVENTS OF DEFAULT 

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to as 
"default": 

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of 
Indebtedness or the failure of Debtor to obseNe or perform any obligation, covenant, term, provision or condition contained in 
this Security Agreement or any other agreement between Debtor and RBC; 

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an 
individual: 

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of an 
assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of 
Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy and Insolvency 
Act or otherwise; 

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, 
settlement of claims against or winding up of affairs of Debtor; 

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral: 

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of assets 
without complying with applicable law or commits or threatens to commit an act of bankruptcy: 

(g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if 
distress or analogous process is levied upon the assets of Debtor or any part thereof; 

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on 
behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without limitation, the 
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representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or 
any other agreement with Debtor, proves to have been false in any material respect at the time as of which the facts therein 
set forth were stated or certified, or proves to have omitted any substantial contingent or unliquidated liability or claim against 
Debtor; or if upon the date of execution of this Security Agreement, there shall have been any material adverse change in any 
of the facts disclosed by any such certificate, representation, statement, warranty or audit report, which change shall not have 
been disclosed to RBC at or prior to the time of such execution. 

12. ACCELERATION 

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to 
be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers itself 
insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of 
RBC with respect to any Indebtedness which may now or hereafter be payable on demand. 

13. REMEDIES 

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officer or 
officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver", which term 
when used herein shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom) and 
may remove any Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns 
responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for 
any misconduct, negligence or non-feasance on the part of any such Receiver, his/her servants, agents or employees. 
Subject to the provisions of the instrument appointing him/her, any such Receiver shall have power to take possession of 
Collateral, to preserve Collateral or its value, to carry on or concur in carrying on all or any part of the business of Debtor and 
to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of Collateral. To 
facilitate the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and 
occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collateral upon such premises, 
borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debtor's business or as security for 
loans or advances to enable the Receiver to carry on Debtor's business or otherwise, as such Receiver shall, in its discretion, 
determine. Except as may be otherwise directed by RBC, all Money received from time to time by such Receiver in carrying 
out his/her appointment shall be received in trust for and paid over to RBC. Every such Receiver may, in the discretion of 
RBC. be vested with all or any of the rights and powers of RBC. 

(b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and 
rights given to a Receiver by virtue of the foregoing sub-clause (a). 

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and 
binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise 
dispose of Collateral in such manner, at such time or times and place or places, for such consideration and upon such terms 
and conditions as to RBC may seem reasonable. 

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor 
and RBC and in addition to any other rights RBC may have at law or in equity. RBC shall have, both before and after default, 
all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for 
any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of 
Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to 
preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in 
RBC's possession and shall not be liable or accountable for failure to do so. 

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may 
be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble 
and deliver possession of Collateral at such place or places as directed. 

(f) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC or any 
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Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and 
other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security 
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing of 
Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any amounts 
owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first charge on the 
proceeds of realization, collection or disposition of Collateral and shall be secured hereby. 

(g) RSC will give Debtor such notice, if any, of the date, time and place of any public safe or of the date after which 
any private disposition of Collateral is to be made as may be required by the P.P.S.A .. 

(h) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be necessary 
to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs. including to RBC. Debtor 
appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance with applicable 
legislation with full power of substitution and to do on Debtor's behalf anything that is required to assign, license or transfer, 
and to record any assignment, licence or transfer of the Collateral. This power of attorney, which is coupled with an interest, is 

irrevocable until the release or discharge of the Security Interest. 

14. MISCELLANEOUS 

(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other 
documents and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral or 
any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on and 
Collateral and records relating thereto are situate) as RSC may deem appropriate to perfect on an ongoing basis and continue 
the Security Interest, to protect and preserve Collateral and to realize upon the Security Interest and Debtor hereby 
irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned branch of RSC 
the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the name of Debtor 
whenever and wherever it may be deemed necessary or expedient. 

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RSC has the 
right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RBC may, in its sole 
discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any capacity, whether or not 
due, and RBC shall be deemed to have exercised such right to set off immediately at the time of making its decision to do so 
even though any charge therefor is made or entered on RBC's records subsequent thereto. 

(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to, perform any 
or all of such duties, and Debtor shall pay to RSC, forthwith upon written demand therefor, an amount equal to the expense 
incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per 
annum. 

(d) RSC may grant extensions of time and other indulgences, take and give up security, accept compositions, 
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, sureties 
and others and with Collateral and other security as RBC may see fit without prejudice to the liability of Debtor or RBC's right 
to hold and realize the Security Interest. Furthermore. RBC may demand, collect and sue on Collateral in either Debtor's or 
RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial paper, and any other 
Instruments pertaining to or constituting Collateral. 

(e) No delay or omission by RSC in exercising any right or remedy hereunder or with respect to any Indebtedness 
shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any 
other or further exercise thereof or the exercise of any other right or remedy. Furthermore. RBC may remedy any default by 
Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default remedied and 
without waiving any other prior or subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein 
are cumulative and may be exercised at any time and from time to time independently or in combination. 

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any 
way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC. 
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(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective 
heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement 
and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any 
claim or defence which Debtor now has or hereafter may have against RBC. If more than one Debtor executes this Security 
Agreement the obligations of such Debtors hereunder shall be joint and several. 

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to 
any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or any one acting on 
behalf of the Bank. 

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or 
amendment of any provision of this Security Agreement shall be made except by a written agreement, executed by the 
parties hereto and no waiver of any provision hereof shall be effective unless in writing. 

Q) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or entitled to 
notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or request shall be in 
writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to it at 
its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid 
registered mail addressed to it at its last address known to RBC. Either party may notify the other pursuant hereto of any 
change in such party's principal address to be used for the purposes hereof. 

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other 
security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force 
and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall actually 
receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter 
until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any extensions or renewals 
thereof (whether made before or after receipt of such notice) together with interest accruing thereon after such notice, shall be 
paid in full. · 

(I) The headings used in this Security Agreement are for convenience only and are not be considered a part of this 
Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement. 

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the provisions 
hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female, 
firm or corporation. · 

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or 
void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security 
Agreement shall remain in full force and effect. 

(o) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment of or 
accept anything which constitutes or would constitute Indebtedness. 

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and 
delivered to RBC. 

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the 
intention of the parties hereto that the term "Debtor" when used herein shall apply to each of the amalgamating companies 
and to the amalgamated company, such that the Security Interest granted hereby 

(i) shall extend to "Collateral" (as that term is herein defined) owned by each of the amalgamating companies 
and the amalgamated company at the time of amalgamation and to any "Collateral" thereafter owned or acquired by the 
amalgamated company, and 

(ii) shall secure the "Indebtedness" (as that term is herein defined) of each of the amalgamating companies and 
the amalgamated company to RBC at the time of amalgamation and any "Indebtedness" of the amalgamated company to 
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RBC thereafter arising. The Security Interest shall attach to "Collateral" owned by each company amalgamating with Debtor, 
and by the amalgamated company, at the time of the amalgamation, and shall attach to any "Collateral" thereafter owned or 
acquired by the amalgamated company when such becomes owned or is acquired. 

(r) tn the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the 
Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any agreement or 
instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural 
corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other 
than Section 46) of that Act shall not apply to Debtor. 

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in accordance 
with the laws of the province in which the herein branch of RBC is located, as those laws may from time to time be in effect, 
except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall 
be governed by and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable 

therein. 

15. COPY OF AGREEMENT 

(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement. 

(b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement 
registered by RBC or of any verification statement with respect to any financing statement or financing change statement 
registered by RBC. (Applies in all P.P.S.A. Provinces except Ontario). 

16. Debtor represents and warrants that the following information is accurate: 

BUSINESS DEBTOR 

NAME OF BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS LTD. 

1 ADDRESS OF BUSINESS CITY PROVINCE POSTAL CODE 
jDEBTOR NEPEAN ONTARIO K2E882 
L UNIT 8, 61 AURIGA DR 

IN WITNESS WHEREOF Debtor has executed this Security Agreement this a_. f day 

UNIFORM 

WITNESSES t1. i l o J f!."->12- 2--0vt.--! u... ~ 

WITNESSES 
_P_r_t2-_~_;_i_l_e-_i11_-t ______ --i8 
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SCHEDULE "A" 

{ENCUMBRANCES AFFECTING COLLATERAL) 
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SCHEDULE "B" 

1. Locations of Debtor's Business Operations 

UNIT B, 61 AURIGA DR, 
NEPEAN 
ONTARIO 
CA 
K2E8B2 

2. Locations of Records relating to Collateral 

UNIT B, 61 AURIGA DR, 
NEPEAN 
ONTARlO 
CA 
K2E8B2 

3. Locations of Collateral 

UNIT B, 61 AURIGA DR, 
NEPEAN 
ONTARIO 
CA 
K2E8B2 

Please do not write in this area 

I !ffllllilillffiillllill 
RBC313361024011012000924 

®Registered trademark of Royal Bank of Canada E-Form 00924 (2008/03) 11 of 12 



Please do not write in this area 

®Registered trademark of Royal Bank of Canada 

SCHEDULE "C" 
(DESCRIPTION OF PROPERTY) 

E-Fom, 00924 (2008/03) 12 of 12 



SRF: 319486114 

Borrower: UNIFORM CUSTOM COUNTERTOPS INC. 

TO:ROYALBANKOFCANADA 

Royal Bank of Canada 

Guarantee and Postponement of Claim 

..... , L--f 1 
This is Exhibit .... -1..1.. ••• referred to in the 

affid8v·/t of . ;::;;t?.;-, .. .. k-:7~ ??>:•'t ~§.~r ... 
sworn before me, this ... ..... ~ .1. .......... 1181 DAVIS DR 

day of ...... A.f.'. .. 0.:-.~.)-;;-;-........... 20'.7.-?. .. NEW~~~~~ 
ONTARIO 

L3Y 8R1 
CA 

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them (if 
more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter called 
the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not, at any time 
owing by UNIFORM CUSTOM COUNTERTOPS INC. (hereinafter catled the "Customer") to the Bank or remaining unpaid by 
the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement or 
dealings between the Bank and the Customer or by or from any agreement or dealings with any third party by which the Bank 
may be or become in any manner whatsoever a creditor of the Customer or however otherwise incurred or arising anywhere 
within or outside the country where this guarantee is executed and whether the Customer be bound alone or with another or 
others and whether as principal or surety (such debts and liabilities being hereinafter called the "Liabilities"); the liability of the 
undersigned hereunder being limited to the sum of $3,142,792.27 together with interest thereon from the date of demand for 
payment at a rate equal to the Bank's Prime Interest Rate plus 5.00 percent per annum as well after as before default and 
judgment. 

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S) 
WITH THE BANK AS FOLLOWS: 

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to. take securities (which word as 
used herein includes securities taken by the Bank from the Customer and others, monies which the Customer has on deposit 
with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise. and other guarantees) from and 
give the same and any or all existing securities up to, abstain from taking securities from, or perfecting securities of, cease or 
refrain from giving credit or making loans or advances to, or change any term or condition applicable to the Liabilities, 
including without limitation. the rate of interest or maturity date, if any, or introduce new terms and conditions with regard to 
the Liabilities, or accept compositions from and otherwise deal with, the Customer and others and with all securities as the 
Bank may see fit, and may apply all moneys at any time received from the Customer or others or from securities upon such 
part of the Liabilities as the Bank deems best and change any such application in whole or in part from time to time as the 
Bank may see fit, the whole without in any way limiting or lessening the liability of the undersigned under this guarantee, and 
no loss of or in respect of any securities received by the Bank from the Customer or others, whether occasioned by the fault 
of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under this guarantee. 

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any 
ultimate balance due or remaining unpaid to the Bank. 

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any time 
hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all benefits of 
discussion and division. 
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(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Bank 

receiving this instrument. with effect from and after the date that is 30 days following the date of receipt by the Bank of such 

notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or arising but not in 

respect of any Liabilities theretofore incurred or arising even though not then matured, provided, however, that 

notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based on agreements 

express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered by this guarantee; 

and provided further that in the event of the determination of this guarantee as to one or more of the undersigned it shall 

remain a continuing guarantee as to the other or others of the undersigned. 

(5) Alt indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby assigned 

to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in respect thereof 

shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole without in any way 

limiting or lessening the liability of the undersigned under the foregoing guarantee; and this assignment and postponement is 

independent of the said guarantee and shall remain fn full effect notwithstanding that the liability of the undersigned or any of 

them under the said guarantee may be extinct. The term "Liabilities", as previously defined, for purposes of the postponement 

feature provided by this agreement. and this section in particular, includes any funds advanced or held at the disposal of the 

Customer under any line(s) of credit. 

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned or 

any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the death or 

retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the acquisition of the 

Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or constitution of the 

Customer, or by the Customer's business being amalgamated with a corporation, but shall notwithstanding the happening of 

any such event continue to apply to all the Liabilities whether theretofore or thereafter incurred or arising and in this 

instrument the word "Customer" shall include every such firm and corporation. 

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or times 

of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends, 

compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from 

estates shall be regarded for alt purposes as payments in gross without any right on the part of the undersigned to claim in 

reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any 

securities held by the Bank or proceeds thereof. and the undersigned shall have no right to be subrogated in any rights 

of the Bank until the Bank shall have received payment in full of the Liabilities. 

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be 

deemed to form part of the LiabiHties, notwithstanding any lack or !imitation of status or of power, incapacity or disability of 

the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a legal or suable 

entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or 

credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not be 

recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous 

sentence, or for any other reason. similar or not, shall be recoverable from the undersigned and each of them as sole or 

principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories. · 

(9) This guarantee is in addition to and not in substitution for any other guarantee. by whomsoever given, at any time held 

by the Bank. and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of the 

undersigned or any of them or of any other ob!igant, whether bound with or apart from the Customer; excepting any 

guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank to be cancelled. 

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer. and if 

no such account has been so settled immediately before demand for payment under this guarantee any account stated by 

the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of 

the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank. 

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the 

non~execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall 
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be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or 

pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied 

with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the 

branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this 

instrument was delivered and the conditions, if any, to be observed before it becomes effective. 

(12) No suit based on this guarantee shalf be instituted until demand for payment has been made, and demand for 

payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such 

demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid, 

in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's 

heirs, executors. administrators or legal representatives at the address of the addressee last known to the Bank and posted 

as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has 

been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own client basis) incurred by 

or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder shall be 

made to the Bank at a branch or agency of the Bank. 

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and 

postponement. and none of the parties shall be bound by any representation or promise made by any person relative 

thereto which is not embodied herein. 

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns. an 

every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed as 

including the undersigned and the heirs. executors, administrators. legal representatives, successors and assigns of the 

undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and 

agreement shall extend and be binding. 

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a reference 

rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada. 

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the 

province of ONT ARIO ("Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or 

proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such 

actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible, 

the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding may 

be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal process 

in any manner permitted by taw or may bring an action or proceeding against the undersigned or the property or assets of the 

undersigned in the courts of any other jurisdiction. 

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement. 

1Apohcab,c•""'' (18) Toe Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing Change 

~.:;.,"on,•no > Statement registered by the Bank. 
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EXECUTED this _____ ...:,:co_~--_
1

3_,. __./_
1_2-_ .. ~_,--_/_J__,L)_l l_. ------

(MONTH) (DAY) (YEAR) 
......... --.. -----/'.~·" 

IN THE PRESENCE OF 

_..,... ________ .. -· 

--
-----

>---: . 
/1 1~ ( o J /1 e. i of.A.,. J w_,_ ~ 

p ( (2_,- g i' cl 12_. &1-t 
--···---····--·---····-··---··-----··-·····-----·· " ......... ---- ""'• ......... ·-

Witness Signature: 

Name: 

Insert the full name and address of Guarantor (Undersigned above). 

UNIFORM SURFACES INC. 

289 COURTLAND AVE. 

VAUGHAN 

ONTARIO 
L4K4W9 
CA 
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SRF: 319486114 
Borrower: UNlFORM CUSTOM COUNTERTOPS INC. 

Resolution of Directors 

UNIFORM SURFACES INC. (the "Guarantor") 

1181 DAVIS DR 
2ND FLR 

NEWMARKET 
ONTARIO 

L3Y 8R1 
CA 

Whereas it is deemed expedient and in the best interests of the Guarantor that it lend assistance to 
UNIFORM CUSTOM COUNTERTOPS INC. (the "Customer") in connection with its borrowings, both present and future, from 
ROYAL BANK OF CANADA (the "Bank"). 

NOW THEREFORE BE IT DULY RESOLVED 

1. THAT the Guarantor guarantee payment to the Bank of all present and future debts and liabilities, including interest due 
at any time by the Customer to the Bank; provided that the liability of the Guarantor shall be limited to the sum of 
$3,142,792.27 together with interest from the date of demand for payment at the Bank's Prime fnterest Rate plus 5.00 
percent per annum; 

For the purposes hereof (where applicable), Prime Interest Rate means the annual rate of interest announced from time to 
time by the Bank as a reference rate then in effect for determining interest rates on Canadian Dollar commercial loans in 

Canada. 

2. THAT the Guarantor further secure the Bank by postponing all debts and claims, present and future, of the Guarantor 
against the Customer to the debts and claims of the Bank against the Customer. 

3. THAT the Guarantee and Postponement of Claim upon the Bank's form, a copy of which has been submitted to this 
meeting, be and is hereby approved as containing a correct statement of the terms and conditions upon which the said 
guarantee and postponement are to be made and that the said Guarantee and Postponement of Claim be duly executed for 
and in the name of the Guarantor (under the corporate seal where required) ,, 

tfl, (; (ew; ( /7"<-,,;;/--
by --·· -- 1 , (IDENTIFY BY NAME AND TITLE) 

and 
(IDENTIFY BY NAME AND TITLE) 

with such alterations. additions, amendments and deletions as they may approve; and that the Guarantee and Postponement 
of Clairn/Suretyship and Subordination of Claims so executed is the Guarantee and Postponement of Claim authorized by 
this resolution. 

4. THAT for the purpose of securing this Guarantee, or any present or future debts or liabilities, including interest due at 
any time, by the Customer to the Bank, the Guarantor shall provide to the Bank any security, including accommodation 
endorsements, which the Bank may request, and 1hat for such purpose the officers of the Guarantor mentioned in paragraph 
3 hereof be and they are hereby empowered for and on behalf of the Guarantor to provide such security and to execute such 
further documents as the Bank may require. 

5. THAT a copy of this Resolution, certified by the Secretary of the Guarantor (under the corporate seal where required) be 
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given to the branch of the Bank where the Customer has its account. and that the designation of the officers under Section 3 

of this Resolution shall be binding upon the Guarantor until a Resolution, certified by the Secretary of the Guarantor, changing 

the officers is received by that branch of the Bank. 

CERTIFICATE 

It is hereby certified by the undersigned that the foregoing is a Resolution of the Directors of the Guarantor in accordance 

with the Guarantor's By-laws. constating documents, any unanimous shareholders' agreements made by the shareholders of 

the Guarantor and all other laws governing the Guarantor, all as amended from time to time, which Resolution is now in full 

force and effect. 

It is hereby further certified that there are no provisions in the articles or by-laws of the Guarantor or in any 

unanimous shareholder agreement which restrict or limit the powers of the Guarantor or of its directors to borrow money upon 

the credit of the Guarantor, to issue, reissue, sell or pledge debt obligations of the Guarantor, to give a guarantee on behalf of 

the Guarantor to secure the performance of an obligation of any person, to mortgage, hypothecate, pledge or otherwise 

create a security interest in all or any property of the Guarantor, owned or subsequently acquired, to secure any obligation of 

the Guarantor and to delegate the powers referred to above to a director, officer or committee of diria,ct~r-s;· 
__ .... ~ .... •· 

CERTIFIED this -----'O=--_<l_··__,_/_2-_ _csc__-_,_/---'~--o-l_l_,as witness, where equired by.law: under the corporate 

seat of the Guarantor. (MONTH) (DAY) (YEAR) // 
~,.,,.~.,. 

(Corporate Seal where required by law) 

J.A-! 0 r 17 11 : ✓ a_,,, 
,- 1 1 l ·-" r ,._'-:) e, z_o L,,,._,. ,J ~· 
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Royal Bank of Canada 

General Security Agreement 

' T // 
This is Sxhibit .::._.} .. , ... referred to in the 
affidavit c,f A- -k ~ ~}('.'.: 

SRF: 319639910 swam bifors me, this .... .. 2.1. ...... ......... . 1181 DAVIS DR 
2ND FLR 

NEWMARKET 
ONTARIO 

L3Y 8R1 
CA 

Borrower; UNIFORM SURFACES INC. driy of ...... A€.Q, . .L\ ... ............. 20 . ..2.2. 

1. SECURITY INTEREST 

(a) For value received, the undersigned ("Debtor"), hereby grants to ROYAL BANK OF CANADA (''RBC"), a security 
interest (the "Security Interest") in the undertaking of Debtor and in all of Debtor's present and after acquired personal 
property including, without limitation, in all Goods (including all parts, accessories, attachments, special tools, additions and 
accessions thereto), Chattel Paper, Documents of Title (whether negotiable or not), Instruments, Intangibles, Money and 
Securities and all other Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor (including 
such as may be returned to or repossessed by Debtor) and in all proceeds and renewals thereof, accretions thereto and 
substitutions therefore (hereinafter collectively called "Collateral"), and including, without limitation, all of the following now 
owned or hereafter owned or acquired by or on behalf of Debtor: 

(i) all Inventory of whatever kind and wherever situate; 

(ii) all equipment (other than Inventory) of whatever kind and wherever situate, including, without limitation, all 
machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever nature or kind; 

(iii) all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of every 
nature and kind howsoever arising or secured including letters of credit and advices of credit, which are 
now due, owing or accruing or growing due to or owned by or which may hereafter become due, owing or 
accruing or growing due to or owned by Debtor ("Debts"): 

(iv) all lists, records and files relating to Debtor's customers, clients and patients; 

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

(vi) all contractual rights and insurance claims; 

(vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without limitation 
environmental technology and biotechnology, confidential information, trade-names, goodwill, copyrights, 
personality rights, plant breeders' rights, integrated circuit topographies, software and all other forms of 
intellectual and industrial property, and any registrations and applications for registration of any of the 
foregoing (cQllectively "Intellectual Property"): and 

(viii) all property described in Schedule "C" or any schedule now or hereafter annexed hereto. 

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the 
term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of 
such last day in trust to assign the same to any person acquiring such term. 
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(c) The terms "Goods", "Chattel Paper", "Document of Title", "Instrument", "Intangible", "Security", "Investment 

Property", "proceeds", "Inventory", "accession", "Money", "Account", "financing statement" and "financing change statement" 
whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property 

Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act, including amendments 
thereto and any Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that 

the term "Goods" when used herein shall not include "consumer goods" of Debtor as that term is defined in the P.P.S.A., the 

term "Inventory" when used herein shall include livestock and the young thereof after conception and crops that become such 

within one year of execution of this Security Agreement and the term "Investment Property", if not defined in the P.P.S.A., 

shall be interpreted according to its meaning in the Personal Property Security Act (Ontario). Any reference herein to 

"Collateral" shall, unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof''. 

2. INDEBTEDNESS SECURED 

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and 
liabl!ity of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent, matured or 

not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof and whether the 
same is from time to time reduced and thereafter increased or entirely extinguished and thereafter incurred again and whether 

Debtor be bound alone or with another or others and whether as principal or surety (hereinafter collectively called the 
"Indebtedness"). If the Security Interest in the Collateral is not sufficient, in the event of default, to satisfy all Indebtedness of 
the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for any Indebtedness remaining 

outstanding and RBC shall be entitled to pursue full payment thereof. 

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR 

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to 

continuously represent and warrant that 

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims, charges, 

licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter collectively 
called "Encumbrances"), save for the Security Interest and those Encumbrances shown on Schedule "A" or hereafter 
approved in writing by RSC, prior to their creation or assumption; 

(b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner of the 
applications and registrations: 

(c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms against 

the party obligated to pay the same (the "Account Debtor"), and the amount represented by Debtor to RSC from time to time 
as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and unconditionally owing by 

such Account Debtor or Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will 

have any defence, set off, claim or counterclaim against Debtor which can be asserted against RBC, whether in any 
proceeding to enforce Collateral or otherwise; 

(d) the locations specified in Schedule "B" as to business operations and records are accurate and complete and with 

respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are accurate and 

complete save for Goods in transit to such locations and Inventory on lease or consignment: and all fixtures or Goods about 
to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut which forms part of 
the Collateral will be situate at one of such locations; and 

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any 
security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any 
agreement to which Debtor is a party. 

4. COVENANTS OF THE DEBTOR 
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So long as this Security Agreement remains in effect Debtor covenants and agrees: 
(a) to defend the Collateral against the daims and demands of all other parties claiming the same or an interest 

therein; to diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to take 
all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses which are 
compulsory under federal or provincial legislation and those shown on Schedule "A" or hereafter approved in writing by RBC, 
prior to their creation or assumption, and not to sell, exchange, transfer, assign, lease, license or otherwise dispose of 
Collateral or any interest therein without the prior written consent of RBC; provided always that, until default, Debtor may, in 
the ordinary course of Debtor's business, sell or lease Inventory and, subject to Clause 7 hereof, use Money available to 
Debtor; 

(b) to notify RSC promptly of: 

(i) any change in the information contained herein or in the Schedules hereto relating to Debtor, Debtor's 
business or Collateral, 

(ii) the details of any significant acquisition of Collateral, 

(iii) the details of any claims or litigation affecting Debtor or Collateral, 

(iv) any loss or damage to Collateral, 

(v) any default by any Account Debtor in payment or other performance of its obligations with respect to 
Collateral. and 

(vi) the return to or repossession by Debtor of Collateral; 

(c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions of this 
Security.Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any applicable statute, 
law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and applications relating to Intellectual 
Property and intellectual property used by Debtor in its business in good standing and to renew all agreements and 
registrations as may be necessary or desirable to protect Intellectual Property, unless otherwise agreed in writing by RBC; to 
apply to register all existing and future copyrights, trade-marks, patents, integrated circuit topographies and industrial designs 
whenever it is commercially reasonable to do so; 

(d) to do, execute, acknowledge and deliver such financing statements, financing change statements and further 
assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be reasonably 
requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all costs for searches 
and filings in connection therewith; 

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

(f) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent owner of 
similar Collateral and in such additional amounts and against such additional risks as RSC may from time to time direct, with 
loss payable to RSC and Debtor, as insureds, as their respective interests may appear, and to pay all premiums therefor and 
deliver copies of policies and evidence of renewal to RSC on request; 

(g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an accession to 
other property not covered by this Security Agreement; 

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and preserve 
Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied, proper books of 
account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any and all such 
records and Collateral at RBC's request so as to indicate the Security Interest; 

(i) to deliver to RBC from time to time promptly upon request: 
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(i) · any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to 
Collateral, 

(ii) all books of account and all records, ledgers, reports, correspondence, schedules, documents, statements, 
lists and other writings relating to Collateral for the purpose of inspecting, auditing or copying the same, 

(iii) all financial statements prepared by or for Debtor regarding Debtor's business, 

(iv) all policies and certificates of insurance relating to Collateral, and 

(v) such information concerning Collateral, the Debtor and Debtor's business and affairs as RBC may reasonably 
request. 

5. USE AND VE RI FICA TION OF COLLATERAL 

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default, 
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any manner 
not inconsistent with the provisions hereof; provided always that RSC shall have the right at any time and from time to time to 
verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish all 
assistance and information and to perform all such acts as RBC may reasonably request in connection therewith and for such 
purpose to grant to RBC or its agents access to all places where Collateral may be located and to all premises occupied by 
Debtor. 

6. SECURITIES, INVESTMENT PROPERTY 

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into its own 
name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that, 
until default, RSC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such 
registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its 
order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive any 
notices or communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by 
RBC to Debtor or its order as aforesaid shall thereafter be effective. 

Where any Investment Property is held in or credited to an account that has been established with a securities intermediary, 
RBC may, at any time after default, give a notice of exclusive control to any such securities intermediary with respect to such 
Investment Property. 

7. COLLECTION OF DEBTS 

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the Security 
Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor acknowledges that any 
payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether before or after notification of 
this Security Interest to Account Debtors and whether before or after default under this Security Agreement, shall be received 
and held by Debtor.in trust for RBC and shall be turned over to RBC upon request. 

8. INCOME FROM AND INTEREST ON COLLATERAL 

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest on Collateral and 
if RBC receives any such Money prior to default, RBC shall either credit the same against the Indebtedness or pay the same 
promptly to Debtor. 

(b} After default, Debtor will not request or receive any Money constituting income from or interest on Collateral and if 
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Debtor r.eceives any such Money without any request by it, Debtor will pay the same promptly to RBC. 

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS 

(a) Whether or not default has occurred, Debtor authorizes RBC: 

(i) to receive any increase in or profits on Collateral (other than Money) and to hold the same as part of 
Collateral. Money so received shall be treated as income for the purposes of Clause 8 hereof and dealt 
with accordingly; 

(ii) to receive any payment or distribution upon redemption or retirement or upon dissolution and liquidation 
of the issuer of Collateral; to surrender such Collateral in exchange therefor and to hold any such 
payment or distribution as part of Collateral. 

(b) If Debtor receives any such increase or profits (other than Money) or payments or distributions, Debtor will deliver 
the same promptly to RBC to be held by RBC as herein provided. 

10. DISPOSITION OF MONEY 

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in 
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as 
RBC deems best or, at the option of RBC, may be held unappropriate in a collateral account or released to Debtor, all without 

prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as required by law. 

11. EVENTS OF DEFAULT 

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to as 
"default": 

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of 
Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or condition contained in 
this Security Agreement or any other agreement between Debtor and RBC; 

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an 
individual; 

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the making of an 
assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any assets of 
Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy and Insolvency 
Act or otherwise; 

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of, 
settlement of claims against or winding up of affairs of Debtor; 

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral; 

(f) if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of assets 
without complying with applicable law or commits or threatens to commit an act of bankruptcy; 

(g) if any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or if 
distress or analogous process is levied upon the assets of Debtor or any part thereof; 

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by or on 
behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without limitation, the 
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representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to enter into this or 
any other agreement with Debtor, proves to have bee~ false in any mat~rial re~pect at the t!m~ as of ~h(~h the fa~ts the:ein 
set forth were stated or certified, or proves to have omitted any substantial contingent or unliqu1dated liability or claim against 
Debtor; or if upon the date of execution of this Security Agreement, there shall have been any material adverse change in any 
of the facts disclosed by any such certificate, representation, statement, warranty or audit report, which change shall not have 
been disclosed to RBC at or prior to the time of such execution. 

12. ACCELERATION 

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand to 
be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers itself 
insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect any rights of 
RBC with respect to any Indebtedness which may now or hereafter be payable on demand. 

13. REMEDIES 

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons, whether an officer or 
officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter called a "Receiver", which term 
when used herein shall include a receiver and manager) of Collateral (including any interest, income or profits therefrom) and 
may remove any Receiver so appointed and appoint another in his/her stead. Any such Receiver shall, so far as concerns 
responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC shall not be in any way responsible for 
any misconduct, negligence or non-feasance on the part of any such Receiver, his/her servants, agents or employees. 
Subject to the provisions of the instrument appointing him/her, any such Receiver shall have power to take possession of 
Collateral, to preserve Collateral or its value, to carry on or concur in carrying on all or any part of the business of Debtor and 
to sell, lease, license or otherwise dispose of or concur in selling, leasing, licensing or otherwise disposing of Collateral. To 
facilitate the foregoing powers, any such Receiver may, to the exclusion of all others, including Debtor, enter upon, use and 
occupy all premises owned or occupied by Debtor wherein Collateral may be situate, maintain Collateral upon such premises, 
borrow money on a secured or unsecured basis and use Collateral directly in carrying on Debtor's business or as security for 
loans or advances to enable the Receiver to carry on Debtor's business or otherwise, as such Receiver shall, in its discretion. 
determine. Except as may be otherwise directed by RBC, all Money received from time to time by such Receiver in carrying 
out his/her appointment shall be received in trust for and paid over to RBC. Every such Receiver may, in the discretion of 
RBC, be vested with all or any of the rights and powers of RBC. 

(b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the powers and 
rights given to a Receiver by virtue of the foregoing sub-clause (a). 

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and 
binding receipts and discharges therefor and in respect thereof and, upon default, RBC may sell, license, lease or otherwise 
dispose of Collateral in such manner, at such time or times and place or places, for such consideration and upon such terms 
and conditions as to RBC may seem reasonable. 

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect between Debtor 
and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both before and after default, 
all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for 
any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of 
Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to 
preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in 
RBC's possession and shall not be liable or accountable for failure to do so. 

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever it may 
be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver to assemble 
and deliver possession of Collateral at such place or places as directed. 

(f) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RSC or any 
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Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors costs and 
other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing this Security 
Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for disposition and disposing of 
Collateral and in enforcing or collecting Indebtedness and all such costs, charges and expenses, together with any amounts 
owing as a result of any borrowing by RBC or any Receiver appointed by it, as permitted hereby, shall be a first charge on the 
proceeds of realization, collection or disposition of Collateral and shall be secured hereby. 

(g) RBC wrll give Debtor such notice, if any, of the date, time and place of any public sale or of the date after which 
any private disposition of Collateral is to be made as may be required by the P.P.S.A .. 

(h) Upon default and receiving written demand from RBC, Debtor shall take such further action as may be necessary 
to evidence and effect an assignment or licensing of Intellectual Property to whomever RBC directs, including to RBC. Debtor 
appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance with applicable 
legislation with full power of substitution and to do on Debtor's behalf anything that is required to assign, license or transfer, 
and to record any assignment, licence or transfer of the Collateral. This power of attorney, which is coupled with an interest, is 
irrevocable until the release or discharge of the Security Interest. 

14. MISCELLANEOUS 

(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other 
documents and do such acts, matters and things (including completing and adding schedules hereto identifying Collateral or 
any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carried on and 
Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an ongoing basis and continue 
the Security .Interest. to protect and preserve Collateral and to realize upon the Security Interest and Debtor hereby 
irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned branch of RBC 
the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the name of Debtor 
whenever and wherever it may be deemed necessary or expedient. 

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable or RSC has the 
right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), RSC may, in its sole 
discretion, set off against Indebtedness any and all amounts then owed to Debtor by RSC in any capacity, whether or not 
due, and RSC shall be deemed to have exercised such right to set off immediately at the time of making its decision to do so 
even though any charge therefor is made or entered on RBC's records subsequent thereto. 

(c) Upon Debtor's failure to perform any of its duties hereunder. RBC may, but shall not be obligated to, perform any 
or all of such duties, and Debtor shall pay to RSC, forthwith upon written demand therefor, an amount equal to the expense 
incurred by RSC in so doing plus interest thereon from the date such expense is incurred until it is paid at the rate of 15% per 
annum. 

(d) RSC may grant extensions of time and other indulgences, take and give up security, accept compositions, 
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debtor, sureties 
and others and with Collateral and other security as RSC may see fit without prejudice to the liability of Debtor or RSC's right 
to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in either Debtor's or 
RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial paper, and any other 
Instruments pertaining to or constituting Collateral. · 

(e) No delay or omission by RBC in exerclsing any right or remedy hereunder or with respect to any Indebtedness 
shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof shall preclude any 
other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may remedy any default by 
Debtor hereunder or with respect to any Indebtedness in any reasonable manner without waiving the default remedied and 
without waiving any other prior or subsequent default by Debtor. All rights and remedies of RBC granted or recognized herein 
are cumulative and may be exercised at any time and from time to time independently or in combination. 

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is in any 
way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC. 
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(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective 
heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement 
and the Security tnterest or any part thereof to enforce any rights hereunder, Debtor shall not assert against the assignee any 
claim or defence which Debtor now has or hereafter may have against RBC. If more than one Debtor executes this Security 
Agreement the obligations of such Debtors hereunder shall be joint and several. 

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and the Collateral to 
any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or any one acting on 
behalf of the Bank. 

(i) Save for any schedules which may be added hereto pursuant to the provisions hereof, no modification, variation or 
amendment of any provision of this Security Agreement shall be made except by a written agreement. executed by the 
parties hereto and no waiver of any provision hereof shall be effective unless in writing. 

(j) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is required or entitled to 
notify or direct the other or to make _a demand or request upon the other, such notice, direction, demand or request shall be in 
writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by prepaid registered mail addressed to it at 
its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if delivered to it or if sent by prepaid 
registered mail addressed to it at its last address known to RBC. Either party may notify the other pursuant hereto of any 
change in such party's principal address to be used for the purposes hereof. 

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution for any other 
security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in full force 
and effect until the Manager or Acting Manager from time to time of the herein mentioned branch of RBC shall actually 
receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in full force and effect thereafter 
until all Indebtedness contracted for or created before the receipt of such notice by RSC, and any extensions or renewals 
thereof (whether made before or after receipt of such notice) together with interest accruing thereon after such notice, shall be 
paid in full. 

(I) The headings used in this Security Agreement are for convenience only and are not be considered a part of this 
Security Agreement and do not in any way limit or amplify the terms and provisions of this Security Agreement. 

(m) When the context so requires, the singular number shall be read as if the plural were expressed and the provisions 
hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a male, female, 
firm or corporation. 

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed invalid or 
void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this Security 
Agreement shall remain in full force and effect. 

(o) Nothing h_erein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment of or 
accept anything which constitutes or would constitute Indebtedness. 

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed by Debtor and 
delivered to RBC. 

(q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it is the 
intention of the parties hereto that the term "Debtor'' when used herein shall apply to each of the amalgamating companies 
and to the amalgamated company, such that the Security Interest granted hereby 

(i) shall extend to "Collateral" (as that term is herein defined) owned by each of the amalgamating companies 
and the amalgamated company at the time of amalgamation and to any "Collateral" thereafter owned or acquired by the 
amalgamated company, and 

(ii) shall secure the "Indebtedness" (as that term is herein defined) of each of the amalgamating companies and 
the amalgamated company to RBC at the time of amalgamation and any "Indebtedness" of the amalgamated company to 
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RBC thereafter arising. The Security Interest shall attach to "Collateral" owned by each company amalgamating with Debtor, 
and by the amalgamated company, at the time of the amalgamation, and shall attach to any "Collateral" thereafter owned or 
acquired by the amalgamated company when such becomes owned or is acquired. 

(r) In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the 
Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement or any agreement or 
instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural 
corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part IV (other 
than Section 46) of that Act shall not apply to Debtor. 

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed in accordance 
with the laws of the province in which the herein branch of RBC is located, as those laws may from time to time be in effect, 
except if such branch of RBC is located in Quebec then, this Security Agreement and the transactions evidenced hereby shall 
be governed by and construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable 

therein. 

15. COPY OF AGREEMENT 

(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement. 

(b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change statement 
registered by RBC or of any verification statement with respect to any financing statement or financing change statement 
registered by RBC. (Applies in all P .P .S.A. Provinces except Ontario). 

16. Debtor represents and warrants that the following information is accurate: 

BUSINESS DEBTOR 

NAME OF BUSINESS DEBTOR 
UNIFORM SURFACES INC. 

ADDRESS OF BUSINESS CITY PROVINCE POSTAL CODE 
DEBTOR VAUGHAN ONTARIO L4K4W9 
289 COURTLAND AVE. 

WITNESSES 

WITNESSES 
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SCHEDULE "A" 

(ENCUMBRANCES AFFECTING COLLATERAL} 
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SCHEDULE "B" 

1. Locations of Debtor's Business Operations 

289 COURTLAND AVE., 
VAUGHAN 
ONTARIO 
CA 
L4K4W9 

2. Locations of Records relating to Collateral 

289 COURTLAND AVE., 
VAUGHAN 
ONTARIO 
CA 
L4K4W9 

3. Locations of Collateral 

289 COURTLAND AVE., 
VAUGHAN 
ONTARIO 
CA 
l4K4W9 
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LRO # 65 Charge/Mortgage Registered as YR2484093 on 2016 06 08 at 09:59 

The appllcant(s) hereby applies to the Land Registrar. 

j Properties 

PIN 29842 - 0368 LT Interest/Estate Fee Simple 

Description UNIT 368, LEVEL 1, YORK REGION STANDARD CONDOMINiUM PLAN NO. 1311 AND 

ITS APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS 

SET 
OUT IN SCHEDULE A AS IN YR2466166; CITY OF VAUGHAN 

Address 368 UNIT 

j Chargor(s) 

7250 KEELE STREET 
VAUGHAN 

yyyy mm dd Paga 1 of 2 

The chargor(s) hereby charges Iha land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard 

charge terms, if any. 

Name 

Address for Service 

UNIFORM SURFACES INC. 

289 Courtland Avenue, Vaughan, 
Ontario L4K 4W9 

I, Anthony Feo, A.S.O .. have the authority lo bind the corporation. 

This document is not authorized under Power or Attorney by this party. 

I Chargee(s) 

Name ROYAL BANK OF CANADA 

Address for Service Tor-Business Service Centre, 36 York MIiis Road, 4th Floor 
Toronto, Ontario M2P OA4 

j Provisions 

Principal 

Calculation Period 

Balance Due Date 

Interest Rate 

Payments 

Interest Adjustment Date 

Payment Date 

First Payment Dale 

Last Payment Date 

Standard Charge Terms 

Insurance Amount 

Guarantor 

I Signed By 

Marla De Prisco 

Tel 905-850-2728 

Fax 905-850-7050 

$238,000.00 

monthly 

on demand 

Currency 

Prime plus 5.0% per annum 

on demand 

20015 

full Insurable value 

400-7050Weston Rd 
Vaughan 
L4L8G7 

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

j Submitted By 

MARIA DE PRISCO, BARRISTER & SOLICITOR 

Tel 905-850-2728 

Fax 905-850-7050 

400-7050 Weston Rd 
Vaughan 
L4L8G7 

CDN 

Capacity Share 

acting for Charger Signed 2016 05 26 
(s) 

2016 06 08 



LRO # 65 Charge/Mortgage 

The app//cant(s) hereby applies to the Lend Registrar. 

! Fees/Taxes/Payment 

Statutory Registration Fee 

Total Paid 

$62.85 

$62.85 

Registered as YR2484093 on 2016 06 08 at 09:59 

yyyy mm dd Page 2 of 2 



I . -. 
® 

SRF: 319486114 

Royal Bank of Canada 

Guarantee and Postponement of Claim 

Th' . c:: • •• -';, 41' 
, 1 ts ,s ..::xnib1t ... ":h-1 .. .... . referred to in the 
affidavit of ... :::?;) . -k. ~ ~ / 

sworn before me, this ... ~ .=:! ..... 
Borrower: UNIFORM CUSTOM COUNTERTOPS INC. day of ......... & r. .. Q....!-:-.~ ........ 2~ .. 

1181 DAVIS DR 
2ND FLR 

NEWMARKET 
ONTARIO 

L3Y 8R1 
CA 

TO: ROYAL BANK OF CANADA 

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them (if 

more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter called 

the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not, at any time 

owing by UNIFORM CUSTOM COUNTERTOPS INC. (hereinafter called the "Customer") to the Bank or remaining unpaid by 

the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement or 

dealings between the Bank and the Customer or by or from any agreement or dealings with any third party by which the Bank 

may be or become in any manner whatsoever a creditor of the Customer or however otherwise incurred or arising anywhere 

within or outside the country where this guarantee is executed and whether the Customer be bound alone or with another or 

others and whether as principal or surety (such debts and liabilities being hereinafter called the "Liabilities"); the liability of the 

undersigned hereunder being limited to the sum of $514,000.00 together with interest thereon from the date of demand for 

payment at a rate equal to the Bank's Prime Interest Rate plus 5.00 percent per annum as well after as before default and 

judgment. 

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S) 

WITH THE BANK AS FOLLOWS: 

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which word as 

used herein includes securities taken by the Bank from the Customer and others, monies which the Customer has on deposit 

with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other guarantees) from and 

give the same and any or all existing securities up to, abstain from taking securities from, or perfecting securities of, cease or 

refrain from giving credit or making loans or advances to, or change any term or condition applicable to the Liabilities, 

including without limitation, the rate of interest or maturity date, if any, or introduce new terms and conditions with regard to 

the Liabilities, or accept compositions from and otherwise deal with, the Customer and others and with all securities as the 

Bank may see fit, and may apply all moneys at any time received from the Customer or others or from securities upon such 

part of the Liabilities as the Bank deems best and change any such application in whole or in part from time to time as the 

Bank may see fit. the whole without in any way limiting or lessening the liability of the undersigned under this guarantee, and 

no loss of or in respect of any securities received by the Bank from the Customer or others, whether occasioned by the fault 

of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under this guarantee. 

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any 

ultimate balance due or remaining unpaid to the Bank. 

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any time 

hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all benefits of 

discussion and division. 
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(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Bank 

receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by the Bank of such 

notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or arising but not in 

respect of any Liabilities theretofore incurred or arising even though not then matured, provided, however, that 

notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based on agreements 

express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered by this guarantee; 

and provided further that in the event of the determination of this guarantee as to one or more of the undersigned it shall 

remain a continuing guarantee as to the other or others of the undersigned. 

(5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby assigned 

to the Bank and postponed to the Liabilities, and all moneys received by the undersigned or any of them in respect thereof 

shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole without in any way 

limiting or lessening the liability of the undersigned under the foregoing guarantee; and this assignment and postponement is 

independent of the said guarantee and shall remain in full effect notwithstanding that the liability of the undersigned or any of 

them under the said guarantee may be extinct. The term "Liabilities", as previously defined, for purposes of the postponement 

feature provided by this agreement, and this section in particular, includes any funds advanced or held at the disposal of the 

Customer under any line(s) of credit. 

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned or 

any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the death or 

retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the acquisition of the 

Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or constitution of the 

Customer, or by the Customer's business being amalgamated with a corporation, but shall notwithstanding the happening of 

any such event continue to apply to all the Liabilities whether theretofore or thereafter incurred or arising and in this 

instrument the word "Customer" shall include every such firm and corporation. 

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or times 

of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends, 

compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from 

estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in 

reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any 

securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights 

of the Bank until the Bank shall have received payment in full of the Liabilities. 

(8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be 

deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of 

the Customer or of the directors, partners or agents of the Customer, or that the Customer may not be a legal or suable 

entity, or any irregularity, defect or informality in the borrowing or obtaining of such monies, advances, renewals, credits or 

credit facilities, or any other reason, similar or not, the whole whether known to the Bank or not. Any sum which may not be 

recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous 

sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each of them as sole or 

principal debtor in respect of that sum, and shall be paid to the Bank on demand with interest and accessories. 

(9) This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time held 

by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of the 

undersigned or any of them or of any other obligant. whether bound with or apart from the Customer; excepting any 

guarantee surrendered for cancellation on delivery of this instrument or confirmed in writing by the Bank to be cancelled. 

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and if 

no such account has been so settled immediately before demand for payment under this guarantee any account stated by 

the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the am.aunt which at the date of 

the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank. 

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the 

non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall 
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be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or 

pursuant to any agreement that it should not be effective until any conditions precedent or subsequent had been complied 
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the 

branch or agency of the Bank receiving this instrument a letter setting out the terms and conditions under which this 

instrument was delivered and the conditions, if any, to be observed before it becomes effective. 

(12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for 
payment shall be deemed to have been effectually made upon any guarantor if and when an envelope containing such 
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid, 

in the post office, and in the event of the death of any guarantor demand for payment addressed to any of such guarantor's 
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted 

as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has 
been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own client basis) incurred by 

or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder shall be 
made to the Bank at a branch or agency of the Bank. 

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and 

postponement, and none of the parties shall be bound by any representation or promise made by any person relative 
thereto which is not embodied herein. 

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns, an 

every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed as 

including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the 

undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and 
agreement shall extend and be binding. 

(15) Prime Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a reference 

rate then in effect for determining interest rates on Canadian dollar commercial loans in Canada. 

(16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the 

province of ONTARIO ("Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or 
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that all such 

actions and proceedings may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible, 

the defense of an inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding may 

be enforced in other jurisdictions in any manner provided by law. Provided, however, that the Bank may serve legal process 

in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or assets of the 

undersigned in the courts of any other jurisdiction. 

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement. 

(Appllc•»• 1n•11 (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing Change 
P.P.S.A. • k 
oxcoptOntario.) Statement registered by the Ban . 
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0 ~ J!!f. 

EXECUTED this--.,lf~'--'-'...,''¾-'( _,_. _______ .J4=,.____._--=-J_-jt-" _ _,__,d:'-'6.,_,/'-"<'_(;,.._. -----=-----

} (MONTH) (OAY) =~ 
IN THE PRESENCE OF c~ t &-;;:t:::::, 
Witness Signatur< 

C-AKol 'l!f r2.cJktMt) 
Name: 

MlLOS BEZOUSKA 

~~-
Witness 1gnature: KAREN BEZOUSKA 

pa~( CZ ~D'&, "h I"\ Q 
Name: 

Insert the full name and address of Guarantor (Undersigned above). 

Full name and address 

MILOS BEZOUSKA 
50 DE ROSE AVE 
BOLTON 
ONTARIO 
L7E1B4 
CA 

KAREN BEZOUSKA 
50 DE ROSE AVE 
BOLTON 
ONTARIO 
L7E 1B4 
CA 
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LETTER OF INDEPENDENT LEGAL ADVICE 

f'\ E-Form 857 (1997/09) 
t,., Retention • M 

Date"~ 2-77 'lo/~ 
To: ROYAL BANK OF CANADA (the "Bank") 

I have been consulted by Koren Bezouska (the "Ob!igant") as to the liability which the Obligant would incur by taking 

the following action, vis ., signing or endorsing the following. 

Form 812 • Guarantee and Postponement of Claim in the amount of $514,000.00 signed jointly and severally by Milos 

Bezouska and Karen Bezouska 

for the purpose of securing the liabilities, whether past, present or future, of UNIFORl\1 CUSTOM COUNTERTOPS INC, 

(the "Customer") to the Sank. 

I have advised the Obligant fully as to the effect of that action and the liability which the Obligant would Incur by 

taking it, and the manner in which that liability could be enforced. The Obligant understands the nature and effect of and 

the liability which would arise from the taking by the Obligant of that action . I have given this advice to the Obligant as 

Solicitor for and in the Obligant's interest only, and without regard to or consideration for the interests of the Customer 

or of the Bank. I have not given any legal advice either to the Customer or to the Bank in co nection with this matter. 

Print Name, Add'res.s and Telephone numb.er of Law firm / Notary's office 

Rajiv Shanna 
Barrister & Solicitor• Notary Public 

7050 Weston Road, Suite 625 
~.Om!rio 

~..i.~..__.._ L4l007 <'.(.O\' 't;)b · b~o _;(-l-.H 

Yours truly, 

Solicitor Name !Pr int} 
(Quebec: solicttor or notary n.Jmc) 

I hereby acknowledge that all the statements made in the foregoing letter are true and correct. Neither the 

Customer, nor the Bank nor any of t he officers, employees or agents of either of them have used any compulsion or 

made any threat or exercised any undue influence to induce me to take the 

action mentioned in that letter. ert-=:r I s./ ~ H1t.lM A ' ' the writer of that letter, in advising me as 

Solicitor/Notary Name (Pdnt} 

stated in it, was consulted by me as my personal Solicitor and in my own interest only. 

,..'h 1 • ,.. h'b' ~ ~ f · 
, 1 ,s 1s c::x. 1 1t .............. referred to m the 

affidavit of ...... P..; .... ~ .~ -~~'(. 
swo.i~l:;efore mi this : ...... 9.:J ............. . 
day vf ......... @ ...... ~tL ............ 20 .... . 

Karen Bezouska 
Signature of obllgant 



PROVINCE OF ONTARIO 

RON NUMBER : 097 

RON DATE : 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

TYPE OF SEARCH 

SEARCH CONDUCTED ON 

FILE CURRENCY 

CERTIFICATE 

THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN TSE RECORDS OF THE CENTRAL OFFICE 

OF THE PERSONAL PROPERTY SECURITY REGISTRJ>.TION SYSTEM IN RESPECT OF THE FOLLOWING: 

BUSINESS DEBTOR 

UNIFORM CUSTOM COONTERTOPS INC. 

05APR 2020 

ENQUIRY NmffiER 20200406135434. 06 CONTAINS 45 PAGE(S), 19 FAMILY(IES) . 

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS ll!IICH SET OUT A BUSINESS DEBTOR NAME 

WHICH IS SIMILAR TO THE NAME IN WRICH YOUR ENQUIRY WAS MADE. IF YOO DETERMINE THAT THERE ARE OTHER 

SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES. 

CYBERBAHN, A THOMSON REIJTERS BUSINESS 

333 BAY STREET, STE. 400 

TORONTO ON MSH 2R2 

CONTINUED •• • 

. . ~ 1 '
1 eferred to in t11e 

This is Exh1b1t ..... ~ .... r ,/ 
. ~ -- ~ ~ -.tN~-•-·· 

affidavit of . • •· ·· ·· ·· ." ... · · · ··Q 1 ........... ..... ....... . 
sworn before~ ef>th1s .... :· ·· ............. ~ --

R.., \t \.. 20 .. !,-r?.r. 

d f 
................ . ayo ................ . 

REPORT PS SRO 6 0 
PAGE 1 
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REGIS"TRAR OF 
PERSONAL PROPERTY SECURITY/ 

ifE~i~~TEJbi1L1~AES 

(crlj5 06/2019) 
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Ontario~ 



PROVINCE OF ONTARIO 
RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSON7;L PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

OB 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

1JNIFORM CUSTOM COUNTERTOPS INC. 

2B9 COURTLAND AVE 

ROYAL BANK OF CANADA 

300-5575 NORTH SERVICE RD 

XADCT-300 

CONCORD 

BURLINGTON 

XA2019MW601 

EQUIPMENT AS FURTHER DESCRIBED UNDER LEASE CONTRACT # 
201000048664. EQUIPMENT DESCRIPTION 2019 DAL PRETE MINI COMPACT 

PREMIUM WATER CLARIFICATION UNIT C/W ACCESSORIES, (2) NEW MAGIC 

REGISTRY= RECOVERY INC. 

1551 THE QUEENSWAY TORONTO 

REPORT PSSR060 
PAGE 2 

3910) 

ON L7I, 6M1 

ON MBZ 1T5 

CONTINUED... 3 

Ontario\i 



PROVINCE OF ONTARIO 
RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434. 06 

MINJ:S'I'RY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

OS 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
OSAPR 2020 

CERTIFICATE 

,~~, 
~"!~602 

XA2019NWDT0l 

WATERFALL 6M MODEL ii XADC-600 DUST COLLECTOR EQUIPMENT, MOD&L Y.ADCT· 
300/ ZADCT-300 c/w DUST TABLE AND ACCESSORIES, S/NO 121-19 / 
XA2019MW601 / XA2019MW602 / XA2019NWDT01 /XA2019NWDT02 TOGETHER WITH 

REPORT PSSR060 
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PROVINCE OF ONTARIO 
RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

OB 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, 
SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS Tl!ERETO, AND ALL PROCEEDS 
IN AN'i FORM DERIVED DIRECTLY OR INDIRECTLY FROM AN'i DEALING WITH THE 

CONTINUED ••• 
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LE REGISTRATEUR 
DES S0AEToS MOBIU~RES 

(C<J1tu 06/2019) 
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PROVINCE OF ONTARIO 
RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434 .06 

MINISTRY OF GOVER!i!MENT SERVICES 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COONTERTOPS INC. 
05APR 2020 

CERTIFICATE 

COLLATERAL OR PROCEEDS THEREOF, AND WITHOUT LIMITATION, MONEY, 
CHEQUES, DEPOSITS IN DEPOSIT-TAKlNG INSTITUTIONS, GOODS, A=UNTs 

RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM THE LEASE OF THE 
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PROVINCE OF ONTARIO 
RUN NUMBER : 097 
RUN DATE : 2020/04/06 
IO : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM COSTOM COONTERTOPS INC. 
OSAPR 2020 

CERTIFICl'.TE 

COLLATERAL, CHATTEL PAPER, INSTRUMENTS, INTANGIBLES, DOCllMENTS OF 
TITLE, SECURITIES, ANO RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER 
PAYMENTS AS IDDEMNITY OR COMPENSATION FOR LOSS OR DAMAGE TO THE 

CONTINUED ••• 
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RUN NOMBER : 097 
PROVINCE OF ONTARIO 

MINISTRY OF GOVERNMENT SERVICES 

RUN DATE , 2020/04/06 
ID I 20200406135434.06 

PERSONAL PROPERTY SECORITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

08 

09 

1D 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM COSTOM COUNTERTOPS INC. 
OSAPR 2020 

CERTIFICATE 

COLLATERAL OR PROCEEDS OF T!IE COLLATERAL. 
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RUN NIJMBER : 097 
RUN DATE : 2020/04/06 
ID : 202004 06135434. 06 

PROVINCE OF ONTARIO 
MINISTRY OJ> GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION sYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

BUSINESS DEBTOR 

00 

01 

41 
42 
43 
44 
45 
46 
47 
48 
49 
50 
51 
52 
53 
54 
55 
56 

t!NIJ>ORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

2 4561 
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PROVINCE OF ONTARIO 
RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
OSAPR 2020 

CERTIFICATE 

UNIFORM CUSTOM COlJNTERTOPS LTD. 

61 AURIGA DRIVE OTTAWA 

TOYOTA INDUSTRIES COMMERCD\L FINANCE CANADA, INC. 

630 • 401 TBE WEST M1'LL TORONTO 

M1'TERIAL RI\NDLING EQUIPMENT TOGETHER i'IITH ALL PARTS, ATTACHMENTS, 

ACCESSORIES, ADDITIONS, BATTERIES, CHARGERS, REPAIR PARTS, AND OTHER 

EQUIPMENT PLACED ON OR FORMING PART OF THE GOODS DESCRIBED HEREIN 

PPSA CANADA INC. • (8154) 

110 SHEPPARD AVE EAST, SUITE 303 TORONTO 

REPORT PSSR060 
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PROVINCE OF ONTARIO 
RIJN NUMBER : 097 
RON DATE : 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

OB 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

~ 

CERTIFICATE 

WITH ANY PROCBEDS THEREOF AND THEREFROM INCLUDING, WITHOUT 
LIMITATION, ALL GOODS, SECURITIES, INSTRUMENTS, DOCUMENTS OF TITLE, 
CHATTEL PAPER AND INTANGIBLES (AS DEFINED IN THE PERSONAL PROPERTY 

PPSA CANADA INC. • (8154) 

110 SHEPPARD AVE EAST, SUITE 303 TORONTO 

REPORT PSSR06 0 
PAGE 10 

ON M2N6YB 

CONTINUED... 11 

3918) 

=~1,J"' 
REGISTRAR OF 
PERSONAL PROPER1Y SECURITY/ 
LE REGISTRATEUR 
DES SORETtcS MOBIL.ERES 

{crj1fu 06/2019) 

Ontario fi 



RUN No:MBER : 097 
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ID , 20200406135434. 06 

01 
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BUSINESS DEBTOR 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 
OSAPR 2020 

PPSA CANADA INC. • (8154) 

110 SHEPPARD AVE EAST, SUITE 303 TORONTO 

REPORT PSSR060 
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RON NUMBER , 097 
RON DATE, 2020/04/06 
ID ; 20200406135434. 06 

01 

02 
03 

04 

OS 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

PROVINCE OF ONTAIUO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM: 

BUSINESS DEBTOR 
UNIFORM CUSTOM COONTERTOPS INC. 
05APR 2020 

ENQUIRY RESPONSE 
CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

289 COURTLI\ND AVE. 

llUMBERVIEW GROUP LEASING INC. 

1900 VICTORIA PARK AVE. 

CONCORD 

TORONTO 

~G3JL902012 

HUl4BERVIEW GROUP LEASING INC. 

1900 VICTORIA PARK AVE. TORONTO 

REPORT PSSR060 
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3920) 
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REGISlRAR OF 
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RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434. 06 

01 

02 
03 

04 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

BUSINESS DEBTOR 
UNIFORM CUSTOM COONTERTOPS INC. 
05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COONTERTOPS INC. 

289 COURTLAND AVE. CONCORD 

05 
06 ~ 
07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

HUMBERVIE:W GROUP LEASING INC. 

1900 VICTORIA PARK AVE. 

~~~ 
t!fi~Gi1i8R UNLIMITED 

HUMBERVIE:W GROUP LEASING INC. 

1900 VICTORIA PARK AVE. 

TORONTO 

TORONTO 
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PROVINCE OF ONTARIO 
RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434 .06 

MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECORITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
OSAPR 2020 

UNIFORM SURFACES INC. 

289 COURTLAND AVENUE 

SURFACE ELEGANCE INC. 

289 COURTLAND AVENUE 

CWB NATIONAL LEASING INC. 

1525 BUFFALO PL (2908301) 

CERTIFICATE 

CONCORD 

CONCORD 

WPG 

ALL AIR COMPRESSOR, BRIDGE SYSTEM, COMPUTER SOFTWARE OF EVERY NATURE 

OR KIND DESCRJ:BED IN AGREEMENT NUMBER 2908310, BETWEEN EASYLEASE 

CORP., AS ORIGINAL SECURED PARTY AND THE DEBTOR, WHIC8 AGREEMENT WAS 

MB 
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PROVINCE OF ONTARIO 
RON NUMBER : 097 
RON DATE : 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM CODNTERTOPS INC. 
OSAPR 2020 

CERTIFICATE 

UNIFORM CUSTOM CODNTERTOPS LTD. 

289 COURTLAND AVANDE 

UNIFORM CUSTOM CODNTERTOPS INC. 

289 COURTLAND AVANDE 

CONCORD 

CONCORD 

ASSIGNED BY THE ORIGINAL SECURED PARTY TO THE SECURED PARTY, AS 

AMENDED FROM TIME TO TIME, TOGETHER WITH AuL ATTACHMENTS, ACCESSORIES 

AND SUBSTITUTIONS • 

CONTINUED ••• 
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PROVINCE OF ONTARIO 
RON NUMBER : 097 
RON DATE: 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECORITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
DNIFORM CUSTOM CODNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

289 COURTLAND AVE 

~ 

ROYAL BANK OF CANADA 

300-5575 NORTH SERVICE RD 

CONCORD 

BURLINGTON 

INTERMAC VACUUM PUMP 1.2KW WITH S/N - P6366P0111, 
POMPS/SPINDLE/BATTERY/ELECTRICAL UPGRADES/INDUSTRIAL SPRAYING 
ROOM/GLASS POLISHING LINE AS PER LEASING SCHEDULE 201000039649. 

REGISTRY= RECOVERY INC. 

1551 THE QUEENSWAY TORONTO 
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PROVINCE OF ONTARIO 
RUN NOMBER , 097 
RUN DATE : 2020/04/06 
ID , 20200406135434 .06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECORITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

00 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COONTERTOPS INC. 
05APR 2020 

CERTIFICATE 

TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, 

SUBSTITUTIONS, ADDITIONS AND IMPROVEMENTS THERETO, AND ALL PROCEEDS 

IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE 

CONTINUED ••• 
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PERSONAL PROPERTY SECURITY/ 
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PROVINCE OF ONTARIO 
RUN NUMBER : 09? 
RUN DATE : 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONl\L PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

DO 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM COSTOM COONTERTOPS INC. 
05APR 2020 

~ 

CERTIFICATE 

COLLATERl\L OR PROCEEDS THEREOF, AND WITHOUT LIMITATION, MONEY, 
CHEQUES, DEPOSITS IN DEPOSIT-TAKING INSTITUTIONS, GOODS, ACCOUNTS 
RECEIVABLE, RENTS OR OTHER PAYMENTS ARISING FROM THE LEASE OF THE 
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PROVINCE OF ONTARIO 
RUN NU!,IBER : 0 97 
RUN D~.TE : 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECORITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

00 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNJ:FORM CUSTOM COUNTERTOPS INC. 

05APR 2020 

CERTIFICATE 

COLLATEP.AL, CliATTEL PAPER, INSTRUMENTS, INTANGIBLES, DOCUMENTS OF 

TITLE, SECURITIES, AND RIGHTS OF INSURANCE PAYMENTS OR ANY OTBER 

PAYMENTS AS INDEMNITY OR COMPENSATION FOR LOSS OR DAMAGE TO THE 

CONTINUED. - • 
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RON NUMBER : 097 
RON DATE : 2020/04/06 
ID : 20200406135434. 06 

01 

02 
03 

04 

BUSINESS DEBTOR 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

05 
06 ~ 
07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

COLLATERAL OR PROCEEDS OF THE COLLATERAL 

CONTINUED ••• 
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RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434.06 

00 

01 

o:. 
03 

04 

PROVINCE OP ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
OSAPR 2020 

CERTIFIO.TE 

UNIFORM CUSTOM COUNTERTOPS INC. 

289 COORTLllND AVENUE CONCORD 

05 
06 ~ UNIFORM CUSTOM COUNTERTOPS LTD. 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

61 AURIGA DRIVE, UNIT B 

TANNER FINANCIAL SERVICES INC. 

23-500 FAIRWAY RD. S. SUITE 182 

OTTAWA 

KITCHENER 
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RUN NUMBER : 097 
RUN DATE : 2020/04/06 
DJ : 20200406135434. 06 
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03 

04 

05 
06 

07 

08 

09 

10 

ll 
12 

13 
14 
15 

16 

17 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVJ:CES 

PERSOWU:, PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

289 COURTLAND AVE. 

l!UMBERVIEW GROUP LEASING INC. 

19 00 VJ:CTORIA PARK AVE. 

CONNECT 

RUMBERVIEW GROUP LEASING INC. 

1900 VICTORI~. PARK AVE. 

CONCORD 

TORONTO 

~~~~ 
~S2¥70J1380924 

TORONTO 
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RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434.06 

01 

02 
03 

04 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECIJRITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
OSAPR 2020 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

2B9 COURTLAND AVENUE CONCORD 

OS 
06 ~ UNIFORM CUSTOM COUNTERTOPS INC. 

15B6 BONHILL ROAD 07 

OB 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEVELOPMENT BANK OF CANADA 

201 CITY CENTRE DRIVE, SUITE 301 

SPEIGEL NICHOLS FOX LLP (IT· 278) 

30 EGLINTON AVENUE WEST, SUITE 400 

MISSISSAUGA 

MISSISSAUGA 

MISSISSAUGA 
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PERSONAL PROPER1Y SECURl1YI 
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RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434. 06 

01 
21 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION sYSTEM 
ENQUIRY RESPONSE 

JNC. 

CERTIFICATE 

~~~w 
~;};!-

22 · 

23 
24 ~~ UNIFORM CUSTOM COONTERTOPS JNC. 

25 
26 
27 
28 
02/ 
OS 
03/ 
06 
04/07 

29 

08 
09 

10 

11 
12 
13 
14 
15 
16 
17 

SPEIGEL NICHOLS FOX LLP (IT·17·278) 
30 EGLINTON AVENUE WEST, SUITE 400 MISSISSAUGA 
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(otj2fu 06/2019) 
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RON NUMBER : 097 
RUN DATE: 2020/04/06 
ID : 20200406135434.06 

01 

02 
03 

04 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICE:S 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESFONSE 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COONTERTOPS LTD. 

289 COURTLAND AVENUE CONCORD 

05 
06 ~ UNIFORM CUSTOM COONTERTOPS LTD. 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

1586 BONSILL ROAD 

BUSINESS DEVELOPMENT BANK OF CANADA 

201 CITY CENTRE DRIVE, SUITE 301 

SPEIGEL NICHOLS FOX LLP (IT-278) 

30 EGLINTON AVENUE WEST, SUITE 400 

MISSISSAUGA 

MISSISSAUGA 

MISSISSAUGA 

REPORT PSSRO 6 0 
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REGISTRAR OF 

CONTINUED... 26 PERSONAL PROPER"TY SECURITY/ 
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RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434. 06 

23 
24 
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27 
28 
02/ 
05 
03/ 
06 
04/07 

29 

08 
09 

10 

11 
12 
13 
14 
15 
16 
17 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUffiY RESPONSE 

CERTIFICATE 

INC. 

if~~ 
~~~ 

UNIFORM CUSTOM COUNTERTOPS LTD. 

SPEIGEL NICHOLS FOX LLP (IT-17-278) 

30 EGLINTON AVENUE WEST, SUITE 400 MISSISSAUGA 
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PAGE 26 

ON LSR 3E7 

CONTINUED... 27 

3934) 
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PERSONAL PROPERlY SECURITY/ 
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DES SORETES MOBlllffiES 
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RUN NOMBER : 097 
PROVINCE OF ONTARIO 

MINISTRY OF GOVERNMENT SERVICES 

RUN DATE : 2020/04/06 
ID : 20200406135434 .06 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

OB 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

2B9 COURTLAND AVE 

ROYAL BANK OF CANADA 

l 8 0 WELLINGTON ST WEST, 5TH FL 

M-0/V 

CONCORD 

TORONTO 

GOLDSCHMIDT STRAIGHT HORIZONTAL EDGE POLISHING MA.CHINE, MODEL 

# LCR 7233 M-0/V WITH ALL ATTACHMENTS(S/N 8560) TOGETHER WITH ALL 

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, 

REGISTRY; RECOVERY INC. 

1551 THE QUEENSWAY TORONTO 
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PROVINCE OF ONTARIO 

RON NUMBER : 097 
RON DATE : 2020/04/06 
ID : 20200406135434.06 

MINISTRY OF GOVERNMEN'l' SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

ROYAL BANK OF CANADA 

300·5575 NORTH SERVICE RD 

CERTIFICATE 

BURLINGTON 

ADDITIONS AND lMPROVEMENTS THERETO, AND ALL PROCEEDS IN ANY FORM 

DERIVED DIRECTLY OR INDIRECTLY FROM KN'£ DEALING WI'l'I! THE COLLATERAL 

OR PROCEEDS THEREOF, AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS 
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PROVINCE OF ONTARIO 

RUN NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434.06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 

02 
03 

04 

05 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

~ 

CERTIFICATE 

IN DEPOSIT-TAKING INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, RENTS OR 

OTHER PAYMENTS ARISING FROM THE LEASE OF TEE COLLATERAL, CHATTEL 

PAPER, INSTRUMENTS, INTANGIBLES, DOCUMENTS OF TITLE, SECURITIES, }INJ) 

CONTINUED ••• 
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PROVINCE OF ONTARIO 
RON NUMBER : 097 
RON DATE : 2020/04/06 
ID : 20200406135434. 06 

MINISTRY OF GOVERNMENT SERVICES 
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 

01 
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03 

04 

OS 
06 

07 

08 

09 

10 
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12 

13 
14 
15 

16 

17 

BUSINESS DEBTOR 
UNIFORM CUSTOM CODN'l'ERTOPS INC. 
05APR 2020 

CERTIFICATE 

RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITY OR 

COMPENSATION FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE 

COLLATERAL 
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BUSINESS DEBTOR 

PROVIUCE OF ONTARIO 
Mil!ISTRY OF GOVERUMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 

ENQUIRY RESPONSE 
CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

05APR 2020 
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PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

289 COURTLAND AVE. 

HUMBERVIEW GROUP LEASING INC. 

1900 VICTORIA PARK AVE. 

HOMBERVIEW GROUP LEASING INC. 

19D0 VICTORIA PARK AVE. 

CONCORD 

TORONTO 

-G5HF192911 

TORONTO 
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PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECORI'l'Y REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

BUSINESS DEBTOR 
UNIFORM CUSTOM COONTERTOPS INC. 
05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

289 COURTLAND AVE. 

HOMBERVIEW GROUP LEASING INC. 

1900 VICTORIA PARK AVE. 

l!UMBERVIEW GROUP LEASING INC. 

1900 VICTORIA PARK AVE. 

CONCORD 

TORONTO 

~&3HH645080 

TORONTO 
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PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COUN'l'ERTOPS INC. 

289 COURTLAND AVE. 

HUMBERVIEW GROUP LEASING INC. 

1900 VICTORIA PARK AVE. 

HUMBERVIEil' GROUP LEASING INC. 

1900 VICTORIA PARK AVE. 

CONCORD 

TORONTO 

~FOGA303611 

TORONTO 
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BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS lNC. 
05APR 2020 

50 DE ROSE AVE 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

289 COURTLAND AVE 

SCI LEASE CORP 

7030 WOODBINE AVE. SUITE 600 

~; 

~~~OKEE 

BOLTON 

CONCORD 

MARKHAM 

11'~1]~ 
l~~G7GC413915 

D+R LIMITED PARTNERSHIP (SCI LEASE CORP) 

939 EGLlNTON AVENUE EAST, SUITE 201 TORONTO 
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RUN DATE : 2020/04/06 
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BUSINESS DEBTOR 
UNIFORM CUSTOO COUNTERTOPS INC. 
05APR 2020 

UNIFORM CUSTOM COUNTERTOPS LTD. 

2 89 COURTLAND AVENUE 

HYUNDAI CAPITAL LEASE INC. 

123 FRONT STREET, SUITE 1000 

CONCORD 

TORONTO 

TOGETBER WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONS REPLACEMENTS 

SUBSTITUTIONS ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS IN 

ANY FORM DERIVED DIRE=Y OR INDIRECTLY FROM ANY SALE AND OR DEALINGS 

AVS SYSTEMS INC. 

201 - 1325 POLSON DR. VERNON 
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BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

HYUNDAI MOTOR FINANCE 

CERTIFICATE 

123 FRONT STREET, SUITE 1000 TORONTO 

WITH THE COLLATERAL AND A RIGHT TO AN INSURANCE PAYMENT OR OTHER 

PAYMENT THAT INDEMNIFIES OR COMPENSATES FOR LOSS OR DAMAGE TO THE 

COLLATERAL OR PROCEEDS OF THE COLLATERAL 
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BOSINESS DEBTOR 
UNIFORM CUSTOM COONTERTOPS INC. 

05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS INC. 

289 COURTLAND AVENOE 

~ 

ROYAL BANK OF CANJIDA 

300-5575 NORTH SERVICE RD 

CONCORD 

BURLINGTON 

AS PER MASTER LEASE AGREEMENT DATED APRIL 6, 2016 TOGETHER 

WITH ALL INVENTORY AND EQUIPMENT NOW OR HEREAFTER ACQUIRED BY THE 

DEBTOR AND FINANCED BY TEE SECURED PARTY TOGETHER WITH ALL 

REGISTRY = RECOVERY INC. 

1551 THE QUEENSWAY TORONTO 
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BUSINESS DEBTOR 
ONIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

ROYAL BANK OF Cl\NADA 

CERTIFICATE 

180 WELLINGTON ST WEST, 5TH FL TORONTO 

ATTACHMENTS, ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS, 

ADDITIONS AND IMPROVEMENTS THERETO, AND ALL PROCEEDS IN ANY FORM 

DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL 
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BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 

OSAPR 2020 

~ 

CERTIFICATE 

OR PROCEEDS THEREOF, AND WITHOUT LIMITATION, MONEY, CHEQUES, DEPOSITS 

IN DEPOSIT·TAKING INSTITUTIONS, GOODS, ACCOUNTS RECEIVABLE, RENTS OR 

OTHER PAYMENTS ARISING FROM THE LEASE OF THE COLLATERAL, CHATTEL 
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BUSINESS DEBTOR 
UNIFORM COSTOM COUNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

PAPER, INSTRmoo,TS, INTANGIBLES, DOCOMENTS OF TITLE, SECORITIES, AND 

RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITY OR 
COMPENSATION FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE 
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BUSINESS DEBTOR 
UNIFORM CUSTOM COllNTERTOPS INC. 
OSAPR 2020 
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CERTIFICATE 

CONTINUED ••• 

REPORT PSSR060 
PAGE 42 

43 

3950) 

7~µ•AR 
REGISTRAR OF 
PERSONAl PROPERiY SECURITY/ 
LEREGISTRATEUR 
DES SOREm MOBILIERES 

(C']1fu 06/2019) 

Ontario\t 



RON NUMBER : 097 
RUN DATE : 2020/04/06 
ID : 20200406135434. 06 

01 

02 
03 

04 

OS 
06 

07 

08 

09 

10 

11 
12 

13 
14 
15 

16 

17 

PROVJNCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

COUNTERTOPS INC. 

UNIFORM CUSTOM COUNTERTOPS INC. 

289 COURTLAND AVENUE 

ROYAL BANK OF CANADA 

36 YORK MILLS ROAD, 4TH FLOOR 

CANADIAN SECURITIES REGISTRATION SYSTEMS 

4126 NORLAND AVENUE 

CONCORD 

TORONTO 

BURNABY 
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01 

02 
03 

04 

05 
06 

07 

OB 

09 

10 

11 
12 

13 
14 
15 

16 

17 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

BUSINESS DEBTOR 
UNIFORM CUSTOM COUNTERTOPS INC. 
05APR 2020 

CERTIFICATE 

UNIFORM CUSTOM COUNTERTOPS LTD. 

UNIT 8, 61 AURIGA DR. 

ROYAL BANK OF C.l\NADA 

36 YORK MILLS ROAD, 4TH FLOOR 

CANADIAN SECURITIES REGISTRATION SYSTEMS 

4126 NORLAND AVENUE 

NEPEAN 

TORONTO 

BURNABY 
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RON NUMBER : 097 
RON DATE : 2020/04/06 
ID : 20200406135434 .06 

TYPE OF SEARCH BUSINESS DEBTOR 

PROVINCE OF ONTARIO 
MINISTRY OF GOVERNMENT SERVICES 

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 
ENQUIRY RESPONSE 

CERTIFICATE 

SEARCH CONDUCTED ON UNIFORM CUSTOM COUNTERTOPS INC. 
FILE CURRENCY 05APR 2020 

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO. 

FILE NUMBER REGISTRATION NUMBER REGISTRATION Nlll-!BER REGISTRATION NUMBER REGISTRATION NUMBER 

759612483 20200127 1429 8077 4561 
753316218 20190712 1704 1462 3463 
751347711 20190517 1404 1462 1452 
750061854 20190411 1406 1462 5181 
747234738 20190102 1005 6005 7459 
746986005 20181219 1435 8077 3796 
746499645 20181204 1043 2366 0133 
743878161 20180918 1705 1462 8040 
735986349 20180125 i207 1590 1870 20180126 1453 1590 1901 
735986421 20180126 1209 1590 1876 20180126 1453 1590 1907 
735757677 20180117 1623 8077 6032 
729077499 20170623 1408 1462 5386 
723038382 20161202 1006 1462 7990 
722813409 20161125 1014 1462 5754 
718975422 20160726 1544 1219 3825 
717471594 20160608 1544 1902 6162 
715428954 20150406 1638 8077 4203 
714609567 20160308 1950 1531 2817 
714611502 20150308 1950 1531 3011 

21 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. 
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This is Exhibit ::~ .... referrej to in the 

affidavit of ..... .E.: .... k-~ .... ~:(. .... Royal Bank of Canada 

sworn before me, this ..... .. '?./:L .... ce>mmercial Finandai Services 

day of ....... ~ .. f!':..~ ':,.,.\..... .. ...... .. 2(1.2.:;i1:l~1 DaNvis Drivrke 2tnoc{ Ftro9r 
.ewma e nano ~-- =----·--- L4K 4M3 

July 24, 2019 

Private and Confidential 

UNIFORM C.USTOM COUNTERTOPS LTD, 
t,Jnit B 61 Auriga Drive 
Nepean Ontario 
K2E 8B2 

ROYAL BANK OF CANADA (the ·"Banlt'') hereby·confirm.s the creditfacilities described befow 
(the "Credit Facilities"} subject to the terms and conditions set forth below and in the attached 
Tenns &. Conditions and Schedules (collectively the "Agreement';). This Agreemerilam~nds and 
restates without ilov~tion the existing agreement dated March 10, 2016 and any amendments 
thereto. Any amount owing byth~ Bprrower to the Bank under such previous agreement.is · 
deemed to be a Borrowing i:Jilqer this Agreement. Any ~nd all security that has been delivered to 
the Bank and(s set forth as S.ecwity below, shall remain in full force and .effect, is :expressly 
reserved by the Bank and, unless· expressly indicated otherwise, shall apply in respect of all 
obligations of the Borrower under the Credit . Facilities. Unless otherwise provided, all dollar 
ampunts are .in Canadian currency. 

The Bank reserves all of its rights and remedies at any time and from time to time ih connection 
with any or all breaches, defaults or Events of DefaI,J!t. now existing ot hereafter arisjng 11ncter this 
Agreement or any other agreement delivered to the Bank, and whether known or unknown, and 
this Agreement shalf not.be construed as a waiver ofany such breach, default or Event of 
Default. 

BORRO.WE~: Uniform Qustom Countertops Ltd. (the "Bc:>rrower") 

CREDIT FACILITIES 

The aggregate of Faciiity #1 as set forth below and the UCClnc. Operating Faciljty .shall 
i19t eiceed $2;750,Q.QO.OO at any time. 

Facility #1 :· $250,O00:Ci0 revolving <;f_emand facility by way of: 

a} RBP based loan.s (''RBP Loans") 

Revolve In \ncrements of: $5,000.00 Mi.nimum retaine.d bal~mce: .$0.00 
Revolved b : Bank lnteresttate ( er annum : RBP + 1 . .00% 

AVAILABILITY 
The Borrower may borrow, repay and reborrow up to the amoI.mt of this facility provided this 
facility is made available at the sole discretion of the Bank and the Bank may cancel orrestrict the 
.availability of any linl!tilized portion.at any time and fr:oni time to time without notice . 

.. Re9istered Trademark of Royal Bank of Cariada 

SRF# 313361024 Page 1 of 5 



Uniform CuS.tom Countertops Lt!=!, July 24,20W 

Borrowings oµtsta_ndihg unoer this facility plus- all amounts outstandjng under UCG Inc. Operating 
Facility-owing_ by Uniform _Cus~om Countf:lrtops lnc,, mu.st not' exce.ed .at any time the aggregate of 
the following, less Potenfa,11 Prior-Ranking Claims of the Borrow~r and Uniform Custom 
Countertops Inc;, including, without limitation,_ Lienable Payables (the "801:towing Limjt"): 

a) 75% qf'Good ·Canadian/US Accounts. Receivable; 
b) 75o/o of Good SpE!cial Accounts Receivable; 
c) to·amaximum-of$125,000.00, 50% of the lesser of cost or net realfzable value of Raw 

Materials inventory. 

Tlie aggregate Borrowings outstan<;ling under this facjlity plus all amounts owing :by Uniform 
Custom Countertops Inc. under Facility·#1 as-set forth in the UCC Inc. Operating Facility must not 
e:Xceed $2,750,000.00. at any-time. 

REPAYMENT 
Notwithstanding·compl_iance wtth the·-covenants and al! other terms and cond_itio_ns ofthfs 
A~reement; Borrowings .under this facility are repayabl~ .on demeind. 

GENERAL .ACCOUNT 
The Borrower- ~hall. establish .a current account with the·Barik (the "Gen era! Account'!)_ for the 
condu.ct·of tJ:)e. Sorrower's day-to-day ban.king· business. The Borrower authorizes Jhe Bank daily 
or oth·erwise ~s and wherf determined by-the Bank·, to ascertain-the balance ofthe Gerieral 
A~ooaj~~ . 
a} if such position ·is a, d~bil: balance_ the Bank may, ,sµbje.ct to the revolving -incr~ment amount 

and minimum retained,balance specified in this Agreement, make availaple a Borrowing by 
·way of RSP .Loans under this facility; · 

b) if su~h ppsjtion. is. a creciit baJqnce, where the facUity is indicated to be Bank revolved, the 
i3aink may, s_ubjectto·the revolving increment'ar;nount--and rninimum reitained bcilan_ce 
specified in this Agreement, apply the amount of such cr('l_dit balance or ai']y pc'lrt as -a 
repayment of any Borrow.ings=outstanding byway of RBP Loans under this facility. 

OTHER FACILITIES 
Toe Credit FacHities are in aq<;litiqh t9 the folloWing fac;ilities· (the "Other Facilitie~"). The Other 
Facilities wiil be governed by this Agreement and sepc!rate agreernehts betwee.n the Borrower 
and the -Bank. !n the event of a conflict betwe~n this Agreement and any .such separate 
agreement, the terms of the separat-e agreement will govern. 

a) Credit Card to a maximum amount of $10,000.00. 

~ 
IYl.onthly Fee: 
Payab.ie in arrears on the same·day of each 
.month. 

Management Fee: $100.00 

SECURITY 
Security for the Borrowings and _alt other ooligation$· of the Borrower to the B;al)k, ir:iclu_djng, 
without limitation, any .amounts outstanding.under any Leas'=s, if-applicable, (collectively, the 
"Security")., shall include: · 

a) General se·curity agr~rnent on the Bank's·fonn 924 signed by the.Borrower cons:titutfng.a 
nrst ranking security interest in all personal prop$rty of the aorrower; 

b) Guarantee,an_d postpolie.ment of claim on the Bank's form 812 in the amount of $210,000.00 
signed by Uniform Custom Countertops lnc;j supported by a ger,ieral security agreement on 
the Bank's form ;124 constituting a 'first ranking sl;'lCuiity lnte.rest in all personal property of 
Uniform C'ustorn.co:untertops Irie.; · · 



Uniform Custom Countertops Ltd. July 24, .20t9 

c) Guarantee and postponement of claim on the Bank's form 812 in the amount of'$210,000.00 
_signed by Uniform -SlJrfaces Inc., supported by a general security agreement on the Bank's 
form 924 co·nstitutjn_g a first ranking_ sectnitY interest in all personal property of Uniform 
Surra·ces Inc-., and further-supporfer;f by. a .c.ollateral mortgage ih the amounrof.$'238,QQ0.'oo 
constituting a first f1Xed chq"rge on the lanps and improvements located at 7250 Keeie Street, 
Unit 368., Vaughan, Ontario, °L41< 128'; 

d) Postpone·menfand assignment of-claim on the Bank's form 918 sighed by Milos Bezo'uska; 

e} LaMlordc,onsent·and waiver-form signed by-61. Auriga (/-.Jepean1 Ltd:_,.tn respect ofthe 
property located al 6·1 A1,1riga Drivei Unit ~. Nepean, Ontario. 

FINANCIAL- COVENANT$ 
In the event that the Borrower-\ Uniform Sunace~ !nc. or Uniform Gystom Countertops Inc . 
.changes accounting standards1 accounting pr1npiples anq/orthe applk:atiori ofclccouriting 
principles during the term of this Agreement, all financial covenants shall be calculated using th!:! 
accol!ntihg l;;tandards and prfnci•ples applicable .. at the time this Agreement:was entered into. 

Wit_hout affectin_g or limiting th~ rignt.ofthe Bank to t$rm1nate or demand payment.of, or cancel or 
restrict ·availability .ofariy unl)tilized portion of.any demand: or other discretionary facility the 
Borrower covenants and agrees with the Bank that the Borrower will:. 

a) maintain on a-combined basis forthe Borrower, Uniform S1,1rfc;1ces Inc. and Uniform·Custom 
Coontertops Inc., to be measured as at the end of each fiscal. year: 

i. ·oebt Service Covarage, of not less th~:m 1.25:1; 

ii. a ratio of Totai' Liabilities to Tangible Net-Worth.of not greater than i:5:1. 

REPORTING REQUIREMENTS 
The Borrower will provide the foll9w1ng t9 the Barik: 

a) morifhly Borr.owing Limit Certificate·; substantially in the form of Schedule "F" signed on behalf 
of ~he B'orrower by any one of the Chief Executive Officer, the Presidenf, ·the Vice-President 
Finance, the Treasurer, the Compttol.ler, the Chief.Ac.countant ot any- oth~r emplpy13e ofthe 
Borrower holding equivalent office, within 25 days of each month end; . 

.b) annual reviaw engagement financial statements for the. Uniform Surfaces Inc., within 120· 
<iays of eai:;h fiscal y¢ar end; 

c) annuEjl rtotic_e: to ~eade)' fin·~ncial statet.ner:its for the Borrower and Uniform Surfaces Inc., 
wit_hin 120 days of_ each fiscat y~ar encl; 

d) ann4al notice to _reac;ler cornbin:ed financial statE1me1;1t~ for the Borrower; Unifon:n Custom 
Countertops Inc. and Uniform Surfaces inc., -wlthin 120 days of each fiscar yea_r end; 

e) ql)arter-ly company prepared financial statements for the Borrower; within .45 days -of each 
fiscal 9uarter end; and 

f) suc_h other-finci!ncial and operating statements ~nd 'reports as and when tbe Barik may 
reasonably require. 

Page 3-qf5 



Uniform Cµstom Co1;Intertops Ltd, July24, 2019 

CONDITIONS PRECEDENT 
In no e.vent will the-Credlt_Facilities o'r ~my. part_ thereof be available unless the Bank lias received: 

a) a duly executed copy of this Agreement; 
b} the Security provili;l_ed_tor-herein, registered,: as required, to the satisfaction of the Bai:ik; 
c) SL!Ch fina.ricial and other itifonn$Uon or doc1,i'ments relating to the Borrower or any .Guara.ntor 

if-applicable as the Bank may r-easonably .require; and · · · 
d) s:uch other authorizatiqns, approvals, opinions and document.ation as the Bank may 

reasonably requ.ire. · 

Additionally~ 
e) all docum·entation to.be received by the Bank shall be in form• and substance satisfactory to 

the Bank. 

BUSINESS LOAN INSURANCE PLAN 
The Borrower h~reby acknowledges that the Bank has offered it group creditor insurance 
coverage on the- Borrowings under the Business Loan Insurance Plan and the Borrower hereby 
acknowledges. ~hat it is the Sorrower's responsibility-to apply for any. new or increased insurance· 
amount for the Borrowings that may _b~ eligibll;!, 

If the BoiTbWEi_r deciqes to ·apply-for insuratjce-ori the Borrowings, the application will be made 
via the -Bank'·s Busines_s Loan Insurance Plan appll~tion (forri1 :3450 ENG or 5$460 fRE}. If 
the Borrower has-existing uninsured Borrowings and decides not to apply for Business Lo;;m 
_ Insurance Plah coverage on any new Borrowings, it hereby acknowledges that the Bank may 
accept the· Bdrrower's sjgm'lture·belbw as the Borrowers waiver of the _Sank's offer to. appfy for 
Business Loan Insurance Plcm coverage_ on-.all such _Borrowing~. and that an such Borrowings 
are not insured under the Policy as at the date of accepta_nce. of this.-Agreement. 

If the Borrower has B.usiness l,oah Insurance .Plan coverage on .previously approved 
Borrowings,. such c;overage will be applied aµtomali.cally to all new Borrowings eligil;>le for 
Busin·ess Loan Insurance Plan coverage that ~hare ,he same lof;lri account number,. up··to the 
approved amount of Business-Loan Insurance Plan ·coverage. This Agreement cannot f.?e 
used to waive coverage on new l:lorrowjngs eligible -fo{Business Loan Insurance Plan 
coverage· if Business Loan .Insurance Plan coverage is -in effect on the Borrower's existing_ 
Borrowings. If the BorrdW.er does.:not want Business Loan Insurance Plan coverage to apply to 
any new Borrowings, a different loan account. number will need to be set op and a·n unir-isured 
loans c1ttached .tb :it. 

If the Borrower has existing B'orrowings ~o which Business Loan Insurance Plari coverage 
applies, ano -any new-Borrowings. would exceed the: approved amount-of Business Loan 
Insurance Plan coverage already in pface, the.Borrower must apply for additional Business 
Loan 1nsur;3nce. Plan coyerl;!ge (if eligible) ih o_rde.r for Busines.s, Loan lns1,1rahc1:: Plan coverage 
to·apply to any new Borrowings. !f the Borrower decidas not to-:apply for addition1:f Busin~si:; 
Loan Insurance Plan-coverage in respect of any·new Borrowings (if eligible,),. the Borrower 
hereby acknowledges that the Bank may accept the Borrower's signature below as the 
Borrower's waiver'of the Bank's offe( to-apply for.addition.al Business Loan rnsorahce Plan 
coverage on st;1ch new Borrowings and that'such_ new· Borrowings are n.ot insured under the 
Policy as at the date th~ BorrO'wer ex(;lcutes this Agreement. · 

If there are any discrepancies between the ·insurance information in this Agreement- and the 
Busines.s Loan. Insurance Plan -documents. regarding the Borrowings, the ·Business Loan 
lnsuranee Plan documents g_overn. 

Business. Loan ltisurahce Plan premiums (plus applicable taxes)., will _be taken as:a separate 
payment; directly from the bank account associated with the Joan, at. the same frequency and 
sclied1.lle as your' regular: loan payments, wh$re applicable:. As p.remiums -ate _based on the 
outstanding loan balance anc! the insured person's age at the time·the premiums are due, the. 
cqst-of Business. Loan Jns4(at1¢e Plan coverage-may increase d1.,1ring the term .of the loan. The 
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premi_urn c~fcul_ation is set out in the Business Loan Insurance Plan terms and conditi_ons 
provided to the Bqrro_wer at the time·the application for-Business Loan Insurance Plan coverage 
was completed: Refertq the terms and conditiohs (fonn 3460 ENG or53460 FRE) for-further 
explanation and ·disdosure.-

GOVERNING LAW JURISDICTION 
Province of Ontario. 

ACCEPTANCE 
This Agreement".is. open for acceptance until August 24, 2019, after whii:;h dab~ it Will be hl..!11 and 
void, unless extended by the Bank in its sole discretion. 

R,OYAL BANK Of CANADA 

Per; ______________ _ 

Title: Vice President 

RBC Contact: Asad rillelikov 

Ihm 

Per-·: _ __,,.4:z~=~~::::::==-.-=~-­
Name: "· 

Title: Ii r lo J 8 e,, z o LA.-J UU2.._ J ,p ( e,, l cf e. VL~ 
Per: __________________ _ 

Name:­
Title: 

I/We h<,1ve the-·aufhority to bind the Borfow.er 

\attachments: 
Te~ms ~nd Conditions 
Schedules: 

Definitions, 
• Calculation and Paym~nt of Interest ;;incj fees· 
• Borrowing_Umft Certificate . 
• RBC bovarity Dashboard Terms and Conditions 
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TERMS· AND CONDITIONS 

The Bank js requested by the ~orrowerfo ma.ke the Credit i=acJlities·available to the Borrower in 
the manner and at the rat~s-and times spe¢ifieQ .ln thfs Agreement. Terms defined el.sewhere in 
this Agreement and not otherwise deiired i_n th:e Terms .a_nd Gonditfons below or the Schedules 
attached hereto have the meaning.given to such tE;:rms as so defined. In cohsiderati.on of the 

Bank makfng the Credit F acilit1es available, the Borrower agrees, and if the Borrower is 
comprisl9d of mor:e than one Pe~ot1, such Persons-jointly and.severally agree,· or ih Quebec 
solidad,ly--agree, With ~he E3ank as follows: 

REPAYMENT 
Amounts outstanding µr,ider the Cre_d_it f-a¢ilit)es, together with inte"rest, shal.1 b~ome due in the 
manner- and at the rates and times specified in this Agreement and shall be paid in the ct,utency 
of.the Borrowing. Unless the Bank otherwise agrees, any payment hereunder must.be made in 
r.rrqney.w_hich is fegal tender at the time of payment In the _case of a demand facility of any kind, 
tpe Bor,rowershal.l -repay all p_rincipal sums outstanding under such facility upon demand. \f\.lher.e 
any Borrowings. ate repayable by scheduled ·blended. payn1en_ts, such payments. ~h~ll .be: ~ppliecl, 
firstly, to interest due, and the ·balance,. If any, -shall _be applied to ptfncipal outst13·nding, If any 
such payment is: insufficient-to pay all.interest then due, the .unpaid balance of such interest will 
be add.e!'.I to such Borrowing, will -bear- rnterest at the same rate, :and will be payable on demand 
or on the date specified l:l~rein, as _the case may be. Borrowings ·repayable by-way of scheduled 

pEJytnents of principal and infere·st-shall be ·so repaid with any balance of such Borrowings. being 
d_µe and payable as _and. when specified i_n this Agreement. The S,orrov,,,er shall ensure fha,t th.~ 
maturities.of instruments or ccmtra~ts selected QY·the. Borrower.when making Bor.rowihgs wifl be 
$Uch so as to enable the Borrower to meet its repayment obligations. For any Borrowings that 
ar.£;! repayabte by scheduled payments., if-the scheduled payment date is changed then the 
Maturity Date of the ~pplic .. ble Bortowlngs-shall automatically be am.endec;.I accordingly. 

ln ihe·case·of·any reducing term loan and/or reduc1ng term facility (''Reducing Term 
Loan/FaciJi"ty"), provided thaf nothing .conta1ned in this paragraph .shall confer any right of 
re:newal or ~xtension upon the Borrower-, tl:ie·Borrower and the Bank-agree that, at the Bank's· 
·option, fhe Bank m~y provkle a lett:er {"Renewal Letter") to the Borrower setting out th.e:terms 
upon· wtJ"ich the·-Sank i~ prepared to extend the Reducif}g Term Loc:jn/Faci[ity, In ·the event tha.t the 

Bank provides ~ Renew_,;1! Letter to the Borrower and th.e R.edtJcing Te.rm Loan/Facility is ·not 
repaid on or before the· MatUrity Date of the appiicatlle Reducing T ~rm Loan/Facility, them at ·the 
Bank's option the-Reducing ·rerm Loan/Facility shall be automatlcally renewed on the terms set 

out in the Renewal Letter and the ter-ms of this Agreement shall be amended ·accordingly. 

PREPAYMENT 
Where Borrow1ngs .are by way-of RBP, Loans, the Borrower may prepay such Borrowings in Whole 

or in part without fee or premium, 

The pr,ep-ayment of .any Bqrrowings under a terrn fac;:ility and/or any ti:lrm roan wnr be made in: the. 

rev<1rse order of maturity. 

EVlDENCE OF IND.EBTEDNESS· 
The Bahk shall maintain accounts and records (the "Accounts';) evidencing th.e Borrowings 

mMe available to tne Borrowe.r by the Bank Linde~ this Agreement. The-Sank ·$hall record the 
principal i,imount of such. Borrowings, the payment of principal and interest qn i;lccount of the 

l3_orrowings, and. all other amounts ,becoming· d.ue to the Bank under tf'.lis Agreement. T_he 
Accounts constitute; Jn ·tne absence of manifest ·error., conclusive .evidence· of the indebtedness of 
the Borrower to the Bank :pursuant to this Agreement. The Sor.rower authorizes. and directs the 
s·ank to a·utomatically debit, by ir\echanical, eleettonic or .manuaJ means, any bank aceo1,1nt of the 

Borrower for-all amounts payable under this Ameement, including, but not limited to, the 
rei:isym.ent of pri'ncip?I a.nd "the _payment of inte(est, fees and all charges for the keeping of such 

bank accounts. 
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GENERAL COVENANTS 
Without affecting or limtting:the right ofibe Bank to terminate or-demand payment of; or cancel ot 

restrict availability of any unutilized portion of, ·any demand or other discretionary facility, the 

Bar.rower covenants and agrees with t~e B.ank that the Borrower; 

a) Will pay all sums of money when due·under th~·terms oftl')is Agreeme"t1t; 

b) will Jri,mediately ad.vise the Bank of any event which aonstitutes or which, with notice, lapse of 

time or both, wo1;1ld constitute~ preach of any covenant or other term or condition of this 

Agreement or any S.ecurity oran Event of Default; 
c)" will file all material tax returns which are orwill_ be required "to I;>~ filed by it, pay or make 

provisiqn•for payment of all material taxes (including interest and·p_enaltieis) and Potential 

Prior-Ranking Claims .. which are or wll[become.due.and payable and provide adequate 

reserves for· the _j:>aym.ent of any ta~. the payment of which is being contested; 

d). wilf give the ·sank 3Q d_ays prior-notice in ·writing of any intended change -in its ownership 

structure· or compositfon apd will not ma~e odacilitate any sµch changes without the ·prior 

written consent of the Bank; 
e) will comply.with all Applicable Laws, including, without (imitation; al! Environmental and 

Hearth and Safety Laws;· 
f} Will immediately.advise the- Bank of any action requests or-violation notices received· 

concer_ning.-tj-i"e Borrow!,lr·-and hold -the.Bank harmless from anci-against any-losses, costs or 

expenses whH;;h the. Bank 111ay suffer or incur fbr any envitoninent related lieibilities e;,:istent 

now or in•the-future with res"j:iect to the Borrower; 
g) wili deliver to the. Bank such finar-icial and other information as the Bank 111ay reasohably 

request frqm t.ime to time, 1noh.1ding, but not limited to, the reports,and other information set 

au_~ under Reporting_ Requirements; · 
h) will Immediately agvise·the Bank of any unf~vourable ¢hange fn its fihancial pos_itioil which 

may .adversely affect its a_bi.lity to pay or perform ·its obligations in accorqance with the·terms 

of this Agreement; 
·o wm keep its assets fully insured against such perils· ancl in Sl!Ch manner as Wo1:1id be 

customarily insu.red by Persons carrying on a similar business or owning simllar assets and, 

in a<;ldition, for any building$·1ocated in areas prone fo flood and/or earthquake, will insure 

and k~ep fully- jnsur~d such buildings against such perils; 
j) except-for Permitted Encumbrahces,-will not; without the prior written con&ent_of the Bank, 

grant, create, assume or sufferfo exist-any mort_gage, charge, lien, pledge, security inte~est 

or other encumbrance affecting any ofits properties; assets or other rjghts; 

k) will not, Withoi..!t tn.e· prior written consent of the Bani<, sell, trans.fer, convey, lease-or 

otfierw"ise dispos_e of any _of its properti¢s or assets. 0th.er than in t!'le ordinary course of 

business and on qbminerciaily reasonable_:tertns;· 
I}" will not, without.the prior written cons·ent .of"the Bank, guarantee or otherwise provide for, o.n a 

direct,. i"ndirect or contingent basls, -the payment of any monies or performance ·of any 

obligations by any-other Person, except as may· be provided for herein; 

rn) will not, without the pn'or written _consent of the Bank, merge, amalgarnate~or otherwise-enter-

into c1ny o~her form of ¢<;>mbination with .. any other Person;:_ , 

ti) will p_ermit tne Bank or its representativ$s, :from tim1ito time. i).to visit-and "inspect the 
Borrower's premises, properi:ies 0and assets and. examine and obtain c9pies ·of the Borrower's. 

records or other information; ii) to coliect information fr.om any entity regarding- any Potential 

.Pri_ora.Rahking ClaiinS. ?hd. iii) to disCL!SS the Borrower's affairs with 'fhe auditors, -counsel and 

other pr.9fessional. advJsers of the Borrower. The Borrower hereby autho~izes and c,lirE;Cts any 

such third party to provide· to ·the Barik or i.~ representativl:ls al[ such inform~tiol')", records· qr 

documentation requested by the Eiank: and 
o) will not l.lse-·the proceeds of·any CreditFaciUtY for: the benefit or-on behalf of any Person other 

thai) the Borrower. 

FEES; COSTS AND EXPl=N.S!=S 
The Borrower -agrees to pay-°the _Bank.·all f~es stipulated in this• Agreement and all fees charged 

by the Bank relating to the documentation or registration- of this Agreement and the Security; ln 

addition, the Borrower agrees to p;;1y all fees (inc:luding legal fees), costs and expenses incurred 

by the Bi:!nk in ebnnedion with the preparatibn, negotiation, documentat.ion and registration of this 

Agteeme_nt arid any Sec.urity and the administratio_n, operation, termination, enforcement or 
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protection uf-its rights _in connection With thjs Agreement c)nd the Security, The Borrower shall_ 
indemnify and hold the Bank harmless against any loss, cost or expense incurred by the Bank ff 
any .fa~i!ity unqer the Credit Facilities is. repaid or prElpai# qther: thc3h or:i its Maturjty Date. The 
determination l:>y the Bank:of such loss, cost or expense shall be conclpsive and binding fot an 
purposes and shall· include, without limitation, ~my loss incurred by the Bank in liquidating .or 
r.edeploying depqsifs acquired to make br•m!;iintain ariy facility. 

GENERAL IND.EMNITY 
The Borrower hereby agrees to- indemnify and hoi_d the Bcl"nk-~nd its directors, officers, 
ernploy$es and agents harmless from and agE!inst a_ny and afl claims, suits, c;ictions, demands:. 
debts.,. damages, costs. losses, obligations, judgerrrents, charges, expenses and liabilities_ of any 
na_ture which are sulfered, incu-rred o.r.susrai_ned by, Jmposed on or·asserted against any sU¢h 
Person as-a result pf, fncor:inection with or a~sing out of i) any bteach of any term or condition of 
this Agreement or-a11y Security or any other -agreeniein~ delivered t_o. the Bank. by-the Borrower or 
any Guarantor if appl!cabfe, or any· Event of Defau·lt, ii) the Bank acting upon in~ttuc_tions given or 
. agreement$ made by ~lectro_nic transmission of any type,. my the presence cif Contamjnants at, 00. 

or under or the qischarge-t>r likely discharge of Contaminants from, any properties now or · 
previo4sly used by the Sorrowei:- or any Guarantor' 1:Jhd: iv) the breach. of or non compliance with 
any App"!icable: Law by lhe Borrower qr any Gu;arantor. 

AMENDMENTS AND WAIVERS 
Save and except for any waiver or-extension: qf the deaqline·for acceptanCEl of this Agreel11ent .at 
the Bank's sole discretion, which may be communicated in writing, verbally, or by conduct, no 
amendment qr waiver of any provision. of this Agreement will he effective unless it is in writing, 
signed by the ~orrc;iwer and the B~flk. No failure or <;l¢lay, .on t):ie_part-of the- Bank, in exercising 
any right or.power hereunder or under ·any Security or c;1r'Jy-oth!;¼.r agreement deliveretj fo the Bank 
shall operate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or 
waiver-ofc:!□Y provisioiT of this Agreement (other-than agreements. covenants or representations 
expressly rnaqe by any Guarantor herein, it any) may he made Without and does not-require. the 
consent-or agreem!;lnt of, or nptice to, .a·ny Guarantor. Any amendments r:equeste.d by the 
Borrower will reqµire review .and agreement by the Ban~- ~nd. its cc,un~el. Costs relat~.d to"this 
review-will be.for the Borrower's accol.!n\, 

SUCCESSORS AND ASSIGN$ 
This Ag~erherit shall extend lo-and p_e binding µpon the parties hereto and their respective heirs, 
executors, 1:1dmihistrators, successors i;ihd permitted. assi_gns. The Borrower sha.11 not be entitled 
tp:assign or. transfer GJ!1Y rights or obligations hereunder, without the consent in Writing of the 
Bank. The Bank may assign ortra.nsfer- all or any par:t of its rights and bblig_atlons qnder this 
Agreementto any Person. The Bank may disclose to potential or actual assignees or transferees 
confidential information regarding the Borrower and any Guarantor if applicable, (including. any 
such ,informatibn prpvideq .by fhe' 8"9.rrowe·r, ang any G1,1arantor if applicable, to the Bank) and 
shall. not be liable for any s.uch dl.sclosure. 

GAAP 
Unless otherwise providec{, all =accounting. terms used in this Agreerrienf.shall be interpreted in 
accordance With Gan~di~n Geo~rallyAccep{ed Accounting Principles, as appropriate; fot publicly 
accountable enterprises, private. enterprises, nqt-foH:>rofit organization$, pens_i_on plar:i.s a_nd in 
accordance, .as appropriate, with PL!blic·.Sector . .Accounting Stahd_ards for·goyernment 
or-ganizations in effect from time to time; applied on_ a consistent basis from period. to perfotj. All 
-financial statements ·and/or reports shall be prepared using one of the above bases of 
pr~s~ritation, as appro1:friate. Except.for the transition of aci:;oi..mting standards in Canada, any 
clic1nge in .accounti.ng principles or the application of ac·countirig principles is only permitted With 
the prior written consent .of the Bank. 

SEVERABILITY. 
The invalidity or unenf,orteability pf any provision·ofthi~ Agreement-shall not c1ffect the vc;1lidity or 
enforceability 9f any other prov1s1on of this Agreement and such •invalid provision shall be deemed 
to bee severable,. 
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GOVERNiNG LAW 
This Agreement ·shall be construed ·in acc0rdance with and governed by the laws of the· Province 
identified in"the Governing Law Jurisdi_ctior section ofthisAgteement·and·the laws of Canada · 
applicable therein. The Borrower irrevocably subn,its to the ·_nori-exclusive jurisgictio.n of the 
court~ 0f-such Provin.ce-and acknowledges the competence of such courts and irrevocably 
agrees. to be bqunct py a judgment of ~my $Uch court. 

DEFAULT BY LAPSE OF TIME. 
The _mere lapse of time fixed for performing an obljgation shalr have the effeqt of putting the 
Borrower, or-a Guarantor if applicable, in.default thereof. · 

SET-OFF 
The Bank is aulhorized (but !'lot qbliga,ed), at any tfrne ·and without riotice, to apply any-er.edit 
balance (whether or notJhen duei} in c1ny account in th~ name of the Borrower; cir to which tlie 
Borrower is beneficially entitled (in- any currency) af any b1r,2nch or agericy of th.e Bank in or 
towards satisfaction of the. indebtedness of the Borrower du.e to the Bank. under-the Credit 
Facilities and the-other obligations ofthe Borrower under th.is Agreement. For that purpose, th13 
Bank is irrevoQably authorized to t:ise all or.any part of any such-credit-balance .to buy such other 
currencies c!S may·be necessary to effect s_uch-appli~ation. 

·NOTICES 
Any notice or demand.to be given by .the Bank shall be given in writing-by way of a letter 
gddressed to the B.orrower. If ,the·letter is sentbyfelecopier-, it shall be deemed received on the 
dat_e qftrahsmrss.ion, provided sm;:h transmission is-sent prior tq 5:00 p.m. on a day on which the 
Borrowers busines;:; is open fot.no·rmal business, a-nd otherwise ol'.l the next su_ch day. lf the letter 
-is sent by, ordinary mail to the address of the Borrower, it ~hali be. deemed· received on the dat!:l 
falling fiv.e (5) days following ·the date of-~he lett$t, unless th.e letter is hand-delivered. to the 

Borrower; fn whi<>h .case the letter shall be deemed to be receivea ori ~he _date_ of del_ivery. The· 
Borrower musfadvise the Bank at once about·any changes in the Borrower's address. 

CONSENT ·oF DiSCLOSURE 
The Borrower heteby grants permission to any Persch tic;1ving i_nformation. fn _such Person'.$ 
possession reiatrng to any Potential Prior-Ranking Claim; to release such information to the Bank 
(upon its written-request),.solely·for the purpose of assisting the Bank to:-e:v.aluate the financial 
·condition of the· Borrower. 

NON~MERGER 
The provisions of this Agreement shall not merge with any ·Secu_rity provided to the Bank, buf 
shall continue fn full force for-the.benefit of the parties hereto. 

JOINT AND SEVERAL 
Where more th(3h one Person_ is· liable as Borrower or G1,1aranfqr if applicable for any obligation 
under this Agreement, then the liability of ec!ch such Person for s.uch obligl:ltion is jofriUmd 
several (in Quebec1 solidarily) with .each other such Person. 

COUNTERPART EXECUTION 
This Agreement m~y be execl,lt_ed in a_ny numper of c;Jiunterparts and. by diff~rerit parties in 
$eparate counterparts, each of which when so execµted shall ·be deemec;I to be ari original and all 

of-which taken together constitute Oil$ ~nd the·same ih_strument. 

EL_ECTRONIC MAIL AND FAX-TRANSMISSION 
The Bank Js entitled to rely on any ag_reement, c!oct.im.ent or instrument provided to the B.ank .by 
the Borrow_$r or any· Gu~ranto"r as ~pplicable, .PY w~y of electronic. mail or fax transmission as 
thougn ·it were an. original _doi;;un1ent. The. Bank is further entitled to assume th.at ~my . 
communication· from the Borrower received py electronic mail ·ot fali: transmission is a reliable 
communication from the Borrower. 
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ELECTRONiC IMAGING 
The parties hweto agree-that,_at ;anytime, the Bank may convert paper·records of this Agreement 
and· all .other documentation delivered to. the Bank ( each, a "Paper Record'') into ele.ctmnic 
images ( each, an "Electronic Image") .as part of the Bank's normal busine$s pr:a.ctices. The 
!?afties agree that each such. Efectro_nic Image shai! be considered as an authoritative copy of the 
Paper Record and-shall be legally binding on the partie$ and.admissible jn any legal, 
aqmfhistrative or other· proceeding as conclusive 1::vidence_ of the content$ of sucti document in 
the same manner.as the-or'i_ginal Paper Recor.cl·. · · 

R.EPRESE.NT ATIONS AND WARRANTIES 
The-Borrower represents and warn;mts to the Bank that: 
a) if applicable, it is duly constituted, validly existing ancl duiy registered or qualified to carry on 
· bu.siness or itfoperatio_ns in all jurisdictions where the. nature of.its propefries, assetsi 

business dr op_erations rriake s_uch registr'ati.on or qualification necessary or desirable; 
b) the execution, ~elivery and_ perforr'rrance by it of this Agreement._do not violate any Applh;:able 

Laws or-agreements·to which it is subjetj or by which iris_.bo1.,11'1d,. and where applicaple, have 
been duly -authorized by all necessary actions c1n_d c;lo not violate· its. con.staling. docun;ients~ 

c) no event has occurred which constitutesi .or which. with notice, lap_se. of time,. or both, woufd 
constitute, a breach of any covenant or othei; term· or condition of this Agreement or·any 
SecUr.ity ·or: any other agreement delivere.d to the B_ank or an !:vent of o·efault; 

d,) thf;lte ls no claim, act(Qn, prosecution or ·other proceeding of any kind pending. or threatened 
against it .or ,:inS, of its assets or p~operties before any court or ·administrative agency which 
relates to any non-,oompl/ancewith any Envirbnmentat·and Health and Safety Li;iws which,. if 
adversely determined, might have a material adverse effect upon its financial condition or 
operations or_i.ts ability t.b perform its obligatioris under this:Agreement or any Security, and 
there· are !io circljmsiances of which it_ is .aware which migtJt-give r:ise to any sµch proceeding 
whicti it has not fl.illy dis.closed to the Bc::1nk; and 

e) it has good and marketable title to air of its properties and assets, free and clear of at,y 
en.cumorances, other than as may be provided for herein. 

-Repr.esentatfor:is and. WcJrranties are :deemed to be repeated as at the. time of each Borrowing 
c1nd/or the entering into eE1ch Lease, if apptica):)le, hereunder: 

LANGUAGE 
The parties ·hereto have expressly requested that this Agreement and all related documents, 
including notices, be drawn up in the English language. Les parties ont expressement demande 
que la pr~$nte convention et taus res documents y. afferents, y compris !es av.is, s6ient rediges­
en lahgue ·anglaise: 

WHOLE AGREEMENT. 
This Agreem.ent and- any documents or instruments referred fo. in, or delivered pul_'Suant to, or in 
connec;tion with, this Agreement constitute the-whole and entire agreem~nt-beti,yeen the Borrower 
and the !:lank With respect to the Cr¢dit FaciUtie.s. 

EXCHANGE RATE FLUCTUATIONS 
If, for any reason, the amount of Borrowings and/or Leases, if appJicable, outstanding under any 
facility in a currency other than Canadian currency, when converted to the Equivalent Amount in 
Canadian twrrency., exceeds the an,punt avaHap!e under such facility,th~ Borr:owe.r shall· 
immediately repay such eicess or shE!ll secure such excess-to the sati~factfon of theBank. 

JUD<:,EI\IIENT CURRENCY 
lf-.for the purpose ofobtaining judgement i"n any:court in any jurisdiction with respect to thfs 
Agreement, it is- n~cessary"to convert into the currency of such j_urisdictiqn (the "Ju~Q!:inent 
Curi1)ncy") ~my amou11t dtie here.under"in any Cl.lrrency otheii' than. the Judgement-Currency, then 
conversion shall pe made at the "rate of exch.ang_e prevai.ling oh the Bus_iriess Dc;1y b~fore the day 
on which judgement is given. For this purpose "rate cifexchange" means the rate at which the 
Bank would_, on the relevanf.date1 be prepared to sell a similar amount of such currency in the 
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Tcifont9 torefgn exchange market, against.the JudgementCurrency,._i~ accordance with horrn~f 
banking procedures. 

ln thl;l event that there is a .change in fhe rate of exchange prevailing between:the Business Day 

before the. day on which judgement i:s given and the oate of p·ayment of the·amount due, the. 

Borrower wifl, -on the dafe of payment,. pay such addit[on~I ;:imounts:·as may be riecess·ary to 

ensure that the amount paid on.such date ls the amount in fhe Judgement Currency which, when 

converted at t.he rate of exchange prevailing on the·-date of pc\yment; is·the amount then due · · 

under this Agr.eement.in su·ch othercun:ency tc'igether with in_terest at RBP ar,d expenses. 

(including legal·fees on a solicitor and client basis). Any addltion_al c1mount 9ue·frq·m th$ B-qrtower 

l:mder this se.ction will ·be due as a-separate debt and shalf not b~ affected by jt!dgerri_ent- being 

obtained for any other sums due·under or in respect of this Agreeme"iit. 

WENTS Q_F- DEFAULT 
Without affectin·g or limiting the right·ofthe Ba.nk hterminate or demand payment of, or to cancel 

or restrict a_vail6lbility of ijily un_utiliz~d portion of; any d.emand .on)ther discretionary facilify, each 

of tne following shan ·constitufe an. "Event of Default" which .shall entitle the Bank,: in its sole 

discretion, to cancel any Credit Fadlitie:S, dem~nd lmmediate r~p·ayment in tun of arty amounts 

outstanding under any term facilityi togelherwith outstanding accrued .interest and any other 
1ndeotednes.s under- or wi\!i respect to any "term facility, and to realize on all or any portion-of any 

$.ec:1.,1rity: 
a)· failure of the-B0rr.owerto pay any prin_c_ipal, int_ere~t or other amount when due pursl!ant to 

this Agreement 
b) failure ofthe Borrower, or- any Guarantor if applicable, to ctbserve any covenant, term or 

condition contained in this Agreement,. the Security, or any other agreement delivered to the 

Bank:.or in any documentation .relating hereto or theretoi 
c) the Borrower, or any Guarantor if apfjlicable, is unable to.pay its debts as sµch debts be.come 

due, or is, or is ai;ljudgec;l qr declared to be, or admits to being, bankrupt or insolvent; 
d) if any proceeding is_ taken to effect a compromise or ~rtangement with the-creditors ~f the 

Borrower, or any Guarantor if applicable, or to have the Borrower, or any Guarantor if 
·applicable'- declare.d bankrupt or-wound up., ,or to have a- receiver appointed for any part of the 

ass~ts or operations of-the Sorrower, or any Guarantor- if applicable, or if any encumbrancer 

takes possession of any part.t_hereof; · . 
e) if 1n the opinion of the Bc1nk theref"is a r.r1aterial adverse thange in the financial condition, 

ownership or operafon of.the. Borrower, -or any·Guarantor ifapplic.abte; ·· · · 

f) .if any representation .orwarranty made by the Sorrower, or any Guarantor if a.ppljcable, .1.mder 

this Agreement or in-any other.document relating hereto o(uhder any Sec!Jr'ity shall be.fc1lse 

in any material respect;-or" · 

g) if the Borrower, or-any Guaralitorif app!ica~le, defaults in the.-payrnent-of any other 

indebtedness-,. whethl:lr .owing to th.e B~hk or:to any other Person·, or def~ults in-the 
p~r,fotmarice or observance of any a_green:ient in resp:ect ofsuch Jn.debtec!ness where, as a 
result of .s.uch ·default,_the maturity of such indebtedness is.or may be accelerated. 

Should the .Bank_ d$rnan!;l immedi~te. repayment. i11 full of any amounts outstandi"rrg under <;ilny 
term facility due to an Event of Default, the Borrower sha!I immediately repay-all principal sums 

outstanding under such facility and all-other obligations ih connection with any such term. facility. 

INCREASED -COSTS 
tf any ohang.e i8 Applicap-le Laws or the interpretation th¢reof after the dat~ hereof (0 imposes or 

increases·,axes. on payments dUe to the·Ban~ hereunder (otherthan taxes on the overall net 

income of the Bank), (ii} imposes or increases any reserve or- other similar requirement or 

{iii) imposes or changes any other condition affecting the Credit.Facilities, and the result of any of 
the foregoing results in. any additional cost to the Bank of making available, continuing. or 

mc;1intain"ing any of the Credit Facilities hereunder (or maintaining any ol;>lig_ations to make any 

s~ch Credit Facili.ties _ayailabl_e hereunder).c;ir resutts in any r¢duction in the.amount of any·sum 

received or receivab:1$ by the Ban_k hi connection with lhjs Agreement or the. Credit Facilities 
madr;, available hereunder1 then from time to time, upon written request of the Bank1-the Borrower 
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shall. promptly pay to the B.ank; such addition~l-amount or amounts as-will compensate the "Bank 
for any such a~ditiorial <::osts incurred or reduction suffered. 

C_ONFIDENTIALITY 
This Agreem.ent and all of.its te.rms are confidential ('•ConfidEmtial Information"). The Bor.rqwer 
shall keep the Confident1al Information confidential arid wili not discto_se the :confidential 
lriforrnation, or any part thereof, to any Person. Without limiting the generality of the foregqing-, 
the Borrower.shall not iss1.1e· any press release or make any other public announcement or fiiing 
with respect to the 00.rifidential Information without the Bank's. prior wrjtfen consent. 
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Scliedule "A" 

DEFINITIONS 

For the purpose of this Agreement, if appli.cable, the following tenns and phrases shall have the­

following meanTngs: 

"Appiicable Laws;' means, with respE_jctto E>ny Person, property, tfansactjo•n or event, c'!ll present 

or futur.e applicable laws, statutes, regulation$, fl.lies, policies, guidelines, rulings, interpr.etations, 

directives {whether or not having the force of law), orc:lersi codes,_ tre.atii;,s; conventions, 

judgements, awards; determinations and decrees of.~ny governmental, quasi-gov:emmeriti,lJ,. 

regulatory, fiscal or monetary body or agency or. eourt of competent jurisdiction ih any applicif)ble 

jµrisdit:;tion; · 

·''Borro:),Ving" rneans _each use of a Credit Facility, excluding Leases; and afl such usages 

outstanding at any time a.re ''Borrowings''; 

"Business Day" means.a day, excluding Saturday, Sun¢iay and aoy-other· d_ay which shall be a 

l~al hbliday·or a day on Which banking institutions .are closed throughout Canada; 

"iju_sih!:!SS Loan lnsuranc.e Pl,m" means the optional group creditor insurance .. coverage, 

tinderwri~en by Sun Life Ass·ura_nce Company of Canada, and offered ill connection with eligible 

loan .products offered by the Bank; 

i'Canc!dian/US Ac~ounts Receivable" ·means trade a<;:counts· reqeivable of the Borrower a·nd. 

Custom Countertqps. Inc .. owing by Per$ons whose chief operating activities ·are located in the US 
. . 

-or Canada; 

' 1Cas.h Taxes" means,.for any fiscal period, any:amounts paid. fn. respecf of inconie. taxes;· 

"Conta:mina11tn indud~s, witbot,Jt limitation, any.pollutc;!nt,. dangerous substance, liquid Waste; 

industrial waste,. l')aza_rdoi,is material, hazardous substance or contam\nant including any of the 

foregoing as defined in a_ny Environmental and HE;:alth and·sa'fety'Law; 

iiC_orporate Oistributh:ms'' means any p~ymen_ts tel any sharel}oldElr, director or officer; or to any 

associate or holder of subordinated debt, or to any shareholder, director or officer of any 

associate or holder of subordinated debt, includfng, withoutlimitatfon, bonuses, dividends, 

interest, salaries or repayment-of debt or makir:ig of loans to any.such Person, but excluding 

Si:l-1<1-fies to:offic€irs or other employees ln the. ordinary course ofbusiness; 

"Debt Setvke Coverage" means, for any fisca) period, ·the ratio of EB1TbA, less Cash Taxes 

and, to the extent not deducted in determining net income, less Corporate Distributions, to the 

. totai of Interest Expe·nse-ar:id schedu.led principal payments.in respect of Funded Debt; 

''E.BITDA" means, fo_r any fi$,tal period, net incotne froh1 continuing operatibns (excludiflg 

extraordinary gains 9t losses). prus, to the extent ded1,1cted. in ~et~rmi11lng .net ii:,come, Inter.est 

Expense and income taxes _accrtfed d_uring, and_ deprec_iation, depletion an_d -amortization 

expenses deducted for,· the·period; 

"Equity'' means the total of share capital, (excluding preferred ·shares redeemable within one. 

year) contributed surplus and reta"ined earnings plus f>ostponed Debt; 

!'Equivalent Amoynt" means, With respect to an amoi,mt of c1ny currency, the· amount of any 

other .currency-required to pi.lrcha:se that amo_unt of the first mentioned currency through the Bank 

in Toronto, fn accordance with normal bankfng procedures; 

Page-1 of 3 



Schedule A 

"Fund.ed D.ebt;' means, at any time fpr th_e fiscal period then ended, all obligations for borrowed 

money.which bears· interest or to··whi~h interest is imputed pfus1 without duplication, all -obligations 

for the deferred payme~t ·of the pllrch:c:!se of property, ·all capital lease obligations and all 

indebtedness secured by purchase money secl)rity intere?ts, but excluding Postponed Debt; 

''Good Canadian/US Accounts. Receivable'' means . .Canadian/US Accounts Receivable 

excluding (i). the entire amount of-accounts, any° portion of which· is· outstand_ing mc;,re ttian 90 

days·.after .billing date, provided that the .under 90 day portion may be included.where the over 90 
day p_ortjoh i.s less than- 10% of the amount of accounts, or where the Bahk has oesignated. such 

portion as nevertheless good, (ii) all amounts due,from any ~ffiltate, (iii).bad or doubtful accoµnts, 

(iv) accounts subject to-any security interest or other·encumbrance ranking or ~pable·of rankin·g 

in priority to th.e Bc;ink's .security, (it) the amount of-all holdbacks, contra accounts· or rights of set­

off on. ttie part Qf any account-·debtor, (vi) those trade accounts receivable included elsewhere in 

the Borrowing. Limit calculation, _or (Vii) any accounts which the Bank has previously.advised to be· 

ineligible; · · 

"Good .Special Accounts Receivabl~" m·eans Special Accot,mts Receivable excludin'g (i). the 

entire amount of accounts; any portion of wtiich rs- outstanding more·than 120 days ·after billing· 

date,, pr~:,vided that the under. 120 tlay portion may be .inclt.ideid wh~re the over 120· _day portio11 fs 

.Jess tban.10% of the amount or accounts; or where the Bank has :designated such portion as 

neverth¢1ess good, (ii) all amounts due.from any affiliate, {iii) bad or doubtful accounts, (iv)­

accounts sut:iject to any security interest or other encumbrance ranking or cc:3pable of ranking ih 

priority to the Ba·nk's sec1;.1rity, (v) the amo(Jht of all hold.back~. cpnt.ra aqcotmts or rights ofs_et-off 

on the part of any account debtor; (vi} those. trade accounts receivable inch,1ded elsewhere ·in the 

Borrowing Limit calculation, or-(vii) any accounts which the Bank has previously advised to be 

ineligible; 

"Guarantor,. means any Person_ who has-guaranteeq the oblig~tions of fhe Borrow¢r □nder this· 

Agreement; · 

''lnt.erest Expense" means; for·ahy fis<,;af period, ·the aggregate cost of ad'i/ances <;if.credit 

outstanding_ Qilring that period including, without limitation, interest charges, capitalized interest, 

the interest.component of.capital leases, fees pc!yable in respect.of letters of credit and letters of 

guarantee and discounts incL1rred and fees payaple in respect of bankers' acceptances; 

"Lease." meclns an advance of ·credit.by the Bank, to the Borrower by way of a Master Lease 

Agreement, Master Leasing' Agreement, Leasing -Schedule, Equipment Lease, Conditional -Sales 

Contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case 

issued to the.Borrower; 

"Lienable Payables" means lienabl.e payables owing by the Borrower, ihclutie bi.Jtare not limited 

to all amounts.owing to suppliers of go:o_ds antj/or services to a contract s.ite-and/or to the 

Borrower wher-e.the lienabl~ pay:;ible$- ?ire definoo Qythe Borrowet:; 

"Maturity .Date'' means the date on: w~ich a facility is due and payable \n full; 

,.·Permitted Encumbrances" means, in .respect·of the.Borrower; 
a) liens arising by operation -oflaw ro.r amoi.ints not y~t due ot delincwent, minor1;,ncumbranc~s 

on real property sµch. as ease_ments and fights of way which dq not materi~lly 9(:;!tract from 
the-v,atu·e of su.ch property, and:SectJrity givent.P muoicipalities and similar public.aufhorities 

when required by such authorities in connection wlth the-operations -of the Borrower ih the 

ordinary-course ofbusiness;-and 
b) Security ~ranted in-favoi.11' ofthe Bar-ik~ 

"Person" incltideis an individual. ,a partnership, ·ajoint venture, _a trust, .an u_nincorpor:ated 

organization, a company, a·.corporat{on, an a~sociatkm, a gove.mrpent or any departm·ent"or 

agE!ncy t_hereof, and any other i_ncorporatecl c;,_r unincorporc!ted entity;_ 
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"Policy" rDecJns.the Business ~oan Insurance Plan policy 51.00, issued by s·un Life·Assurance 
Company.of Canada tc;, the ~arik; 

''Postponed Debt" means 1ndebtedness that is fully postponed and suoorqin~ted, both as·to 
principal and interest; .on terms satisfactory to the Bank,. to the ·obligafions owing to the Bank 
hereunderi 

"Potential Prior-Ranking Claims" means •c1ll amounts• owing or required to be. paid; where the 

failure.to pay ·any such. amot1nt.could give rise to.a:claim pursuant to any law, statute, regulation 

or otherwise, wnich ranks .or is ~pabl.e. of ranki.ng in priority to the. Security or otherwise in priority 
to any.claim bythe Bank for repaymen.~ of ~riy am0.1,.mts owing:un(fer this Agreement; 

,;Raw Materials Inventory" m.eans the p.ortion oft.he Borrowe(s Un:enc1,1rnbere9 Inventory that is 
classified as raw materials inventory; 

"RBP" and "~oyal Bc!nk Prime" each means th.e annual rate of.inferesfannounced by the Bank 

from trme to time as being a reference·.rate. then in effect for determining interei.st rates on 
comm.ercial loans made in Canai;:lian cum~ricy in Ca.hada; 

i•Release" fncludes discharge;. spray, ihjec,t, inoculate; cjbandor:i, deposit, spill, leak, seep, pour, 
.emit, ·empty, throw; dump, piace.and exhaust; and When used as a nDLfn has asi.m.ifa.r meaning; 

"Special Accounts Receivable''means trade accounts receivable of the Borrower and .custom 
Countertops Inc. owing by Canadian and US federal, state and provincial ·governments; municipal 
or other local govemme·nt~f and any· department or ag~ncy thereof, 

"Tangihie Net Worth" means th.e t9.tal. of Equity less. iJitangibles, tjeferred charges, leasehold 
•improvl?ments, deferred tax credits and unsecured adilances·.to related parUes .. Forthe purpose 
hereof, intangibles are assets. lacking· physical substance;: 

"Total llabilitiesn means all liabilities, exclusive: of deferr~d tax liabilities. and Postponed Debt; 

".lJCG Inc. Ope.rating F?.cility" means the revolving demand f~cility as set forth as Fc!Cility #1 in 
a credit agreement dated July 24, 2019 b$,1;Ween Unifortn Custolil Countertpps Inc., as borrower,. 

an.ct the. Bank, a,s the same. m;:iy be amend~d. superseded, restated or replpced form tfm~ to ffme; 

•iunencumbered Inventory'' me.ans inventory of the Borrower which is not subj!:!Ct to any 
security interest or other encumbrance or any other right ·or claim which ranks. or is capable of 

reinking. iii prior,ity to the Bank's. security including, without 1imitc!tkm, .rights of unpaid suppliers to 
repossess ir:iventory ·with.in• 30 d.aYs after deliv~ry aod rights of unpaid fa.rmers, fishermen and· 
aquaculturalists in respect. of any unpakl ampunt::; for products sold and delivered within the 
previous 15 days, under the Bankruptcy and Insolvency Act, Canada; 
"US" means Uniteq St1:;1tes ·of Arrierica. 
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·Schedule "B" 

CALCVLATION AND PAYMENT Of. INTEREST AND FEES 

LIMIT ON INTEREST 
The-Borrower shall not be obligated to pay any interest,. fees or costs under or lo c,onnecfion with 
th.is Agreement in exces.s-ofwhatjs permitted by Applicable Law. · 

OVERDUE PAYMENTS 
Any amount that is .not paid. when ·due hereunqer shall,. i,mle~s interest is otherwise payable in 
respect thereof in. accordance with the terms -ofthis Agreement or t1'_1e instr.lJ.ment or contr~ct 
goveroing same~ .bear interest until paid at the.rate of RBP plus 5% per annum or the higt,est 
premium indioated for any ofthe Borrower's facilities when in ·excess of 5%. Such interest.on 
·o.verou~ amounts shall. be .computed dairy, compounded monthly and shall be payable both 
before.and after any or all of default,. matu"rity date, demand and judgement. 

EQUIVALENT YEARLY RA TES 
The. annual rates of interest cir fees. to Which the rates calculafed in accordance with this 
Agreement are equivalent, are the-rates· so calculated multiplied by the-actual number of days in 
Jhe calendar ye§lr in which:such.calculation is.made and divided by 365. 

TIME AND PLACE OF PAYMENT 
Amounts payable by the Borrower hereunder shall be pai·d at such place as the Bank may advise 
from time to time.in the applicable currency. Amounts due on a day other than a Eiusiness.D.ay 
shall be ·deemed to be.due on the Business Day nextfollowing·,!'!1,1ch di;:ty. l'oterest and fees 
payabl~-µrider this.Agreement are payab1$ both b~for~ and ·att~r ar!Y ·or _all .of default, maturity 
dale, demand E,ind judgement. 

R"BP LOANS 
1he Borrower shall pay interest ori ·each RBP Loan, monthly in arrears, on the 26th day of-each· 
month or such .. other day as may be agreeo to between. the Borrower and -the Bank. Such interest 
Will b\'l calt;µl:ated, monthly .an.d will accro~ daily ·on·th~ basis ofthe ~ctual number of dt:1ys elapsed 
and .a year of _365 days an<;! shc::1!1 be paid in the. curriincy of the ·applicable Borrowing. 
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Sc.hedule "F" 

BORROWING UMiT CERTIFICATE 

I, ______________ __,. representi~g the Borrower hereby certjfy as of 
each month ending _____ . 

1. I am familiar witli and have examined the provisions ofthe Agreement dated July 24, 
.2019 and any amendments· thereto, between Uniform C.ustorn Countertops Ltd., as 
BorroVferi ancl Royal Bc1nk qf Canada, as. the Bank and have made reascin.able 
investigations of corporate re1wrds anq inquiries of.other officers and senior personnel of 
the Borrower. terms. defined 'in the Agreement have the same meanings where used in 
this certificate. · · 

2. The 6orr9wing Limit is $ _______ _, c.alculated as follows: 

Total Canadian/US Accounts Receivable· 
Less: . . . a} Ac;counts, any portion of w~icb exceeds 90 

days 
b) Accounts due from affiliates 
c) "Under 90 days" ac·cqunts w.here collection is 

susp.ect , 
d) Accounts subject to prior encumbrances 
e} Holdbacks, contra-accounts or rights of.set­

off 
f) Accounts· included elsewfiete in the. 

Borrowing Limit ~lcµlati.on 
g) Other ineligible accounts 

Plus:· h) Under 90 day portion of accounts included in 
a) above, where the over 9'0 day· portion is 
less than 10%. of the amount of accounts, or 
which the Bank has designated as 
nevertheless 909d · 

Good Canadian/US Accounts Receiyable 
Marginable Good Canadian/US Accounts Receivable at 75% of A 
Total.Special Accounts Receivable 
Less: a) · Accounts, •any portion of whfch exceeds 120 

days . · 
ti) Accounts. due from. affiliates 
c) -''Under 12.0 days'' accounts where collection 

is suspec,t 
d) Acc.otiots sobjeot to prior em:umbrances 
e} Holdbacks, contra-accounts or.dghts·qfset­

off 
f). Accounts inc;luded ~lsewhere in the 

Borrowing Limit calculation 
gj Other ineligible.accounts 

Ph.is:· h} Under 120 day portion of accounts included in 
a) above, where the· over 120 day portion is 
less than ·10% of the amount of accounts, 
which the B.ank has designated as· 
nevertheless good 

Gooq Special Accounts Receiv.abie 
M.artiinable Good Special Accpunts Receiva,ble at. 75% of C 

$ __ 

$ 
$ __ 

$ __ 
$ __ 

$_· -

$ __ 
$ __ 

$ __ 

$ __ 
$ __ 

$ __ 
$ __ 

~-­
.$ __ 

$_· _· 

$_. -

A, $ __ 
B· $ __ 

$ __ 

C $ __ 
D $ __ 
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Total inventory classified as raw materials inventory of the 
Borrower.and Utiifon:n Custorn .. Countertop~ !nc. (valued·at lesser 
of cost or net realizable valui:i) 
Less: a) Inventory subject to prior encumbrances: 

b) Inventory subject to 30 day supplier payables 
c). Dth.er non qualifying inventory 

Raw Materials tnvemtory · 
·Marginable Raw·Materials lnventpry at 50% of E (Max: 
$125,000.00} 
Less: Po.tential Piior~Ranking . .Cfaims of .the 

Borrower and Uniform Custom Ca.untertops 
Inc. whne:nof limited to tl:le:;;e include: 

Sales tax, Excise & GST 
Empioyeesource deductions such as EJ., GPP, lncom.e. Tax 
Workers Compensation Board 
Wages, Commissions, Vacation Pay 
Unpaid Peo.sion Plan Contributions 
Overdue Rent, Property & Business Tax and' potential claims 
from third Rarties such as sqbcontractors 
Other 
Lienable Payables 
Total Potential Pr(or'-Ranking Claims 
Borrowing Limit (B+D+F-G) 
Les.s: Facility #1 Borrowings 
M·argih swrplus (Deficit) 

$ __ 
$ __ 
$ __ 

$ __ 
$ .. 

$ 
$ 
$:---. 
$ __ 

$ __ 
$ __ 

Scheduie F 

$ __ 

E $ __ 

F .$_. -

G $ __ 
$ __ 
$ __ 

$_. -

3. Annexed :hereto are the following reports hrespect of the Borrower and Uniform Custom. 
Countertops Inc. 
a) aged list of ac.counts receivable, 
b) aged list of.accotints pay.af:?le, 
c) sti::itus of inventory, . . 
d) listing of Pot~n·tial Prior-Rail.king Claims1 arid 
e) detailed listing .of Lienable Payabies and holdback.s. 

4. The repor:ts and .information pro\lided herewith are accurate .and complete in all respeGt1'? and 
all amounts certified as Potential Prior-Ranking Claims are currentamounts owing and not in 

arr.ears. 

Dated this· ____ day of _____ _, 2b __ : 

Per: 

Name: 

Ti.tie: 
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RBC COVARITY' DASHBOARD TE:RMS AND CONOfTIONS 

If the BorrowEir elects to fulfill the reportip9 requirements.reil~ting to the submission -pf financial 

information set out in this Agreemeint by accessir:ig a secure-w(;lb bas¢d portal ("R$C·Covarity 

Qashboard") via the Inter.net: and using RBC Covarity Dashboard to electrc;inically upioad the 

Borrower's finaocial information and to c.omplete online and electronically submit certificates, 

reports· <iilid/o.r forms ·(the "Service"'), then t!ie following terms .and conditions (the ''RBC Covarity· 

Oashboard Terms and Cqnc;Jition~"). qpply. ano are deemed tp be inc!uded in, and form part of. 

the .Agreement. 

1. Definitions. For the p_urpose of the RBC Covarity Dashpoard Terms. arid Ceinditioris:. 

''Disabling Code." means ;3r-iy ,clock, timer, countet, computer virus, worm, sottwaf.1:1 lock, drop 

deap dev[ce, TroJan horse- rot:tt\ne, trap door, time bomb, or any other un~mfhorized cotjes, 

.i:lesigns, ro~tines or instn.ictlohs that' m~y ·be used to a¢cess, modify, replic?le, distort, delete; 

damage or disable any Electronic Channel, including a.ny related hardwa:re.or ~oftware. 

"D.esJgnpted User' an individual petmitted .to act cm behalf of anci bind the Sor.rower in all 

.respects, and specifically· in the submission of ·Erectronicafiy lJploadl;ld F\nanci?i lnforrr1ati«;>n 

and/.or Electronically Submitted Certificates. 

"E!ectrpnic Ctiannel" means any telecommunication or electronic transmission metbodwhith 

may be used in -connection wfth the Service, iAcludJng ·computer-,. Internet, teleplione, e-mail or 

facsimile. 

"Electronic. Communication" tneans any information, disclosure, request or other 

cqmmunication or agreem¢nt sent1 receivei;:t .or accepted using ah Ele.ctr.onic Channel.. 

"Electronically Submitted CertificatesP means certificates, reports and/or forms completed 

online and el€lctronic1:1ll)i'submitted by ari_y-Oesignated User accessing the Service, 

"Electronically Uploaded. Financial Information" means financial data, rE::ports and/or 

information cif the Borrower electronically upload.ed.by ~ny Designated. User accessing the 

$ervice·. · 

"lnteril'et"· i:nean$ a <;lecenfralized global cornmunic13tiori.s ,m(;?dium and tn.e: world~wid~ network of 

computer networks, accessible _to the public, that. are connected. to each other usi'ng specific 

protocols, which provides for ·file transfer, .electronic mail, remote log in, news, database access, 

and other s.ervices. 

"Password~ means a compination of numbers and/or letters selected· by a Designated User that 

is used to identify the Designated User. The Password is used in conjunction ·with a User ID to 

access the Service. 

"Securiiy Breach" means any breach in-the .security of the Service! or-any actual or threatened 

use qf the Service, a Security Device, 9r Electronic: Channel in a mq.11n:er contrary to the 

·Agreement, including, without limitation, the introduction of Disabling C.ode ot ? Virus to the 

.service. 

"Security Deyic~" means a combination of a User 10,and Password. 

·•soft.Ware• means. any computer-program or progr?mming (in:any co.de format, inch,.rdirig source 

code), as mpdifled from time to tirne, and related documentation. 
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"User ID" means the combination of number,s and/o:r 1.etters sel/3tted by the Borrc,y..,er 1,.1s!;ld to 

identify a ·particular Designated User. ·Tner User !D is used tn coniunction with a P~ssword to 

access the Service. 

"Virus" mean.s an element which is des.igne:d to corrupt data or enaPie access to or advers~fy 

impact upon the performance of computer s.ysfems, including any virus, worm, logic bomb ·and 

Trojan horse. 

Tenns·defined in the Agreement have the.same meanings where used in 'the RBC Covarfty 

Dasnb.oard Terms ahd Conditions. 

2. Access to. the Service. The Borrc;lwer Will .apP,oint o.ne or more Desigh13ted User(s} to aec~s 

the Setvice on .behaff of the· B.orrower. 1he Borrower acknowledges and agrees that each 

Designated· User appointed by the Borrower m;:iy etectronically upload the Borrower's financial 

. informc;1tion and may view all previous(y uploaded financial. information ;:ind ;:ill calculations in the 

RSC c::ovarity Dashboard. 

At the tim!:l· of regfstration for th~ Se'rvic;e., the 'Sorrower' will f;!Q'l(ise the Bank of the name and e­

rna,1 aqdress of .each DEisignated User, The Sorrower will ii:nmediateiy adyi~e the Bar:ik jf a 

Designated User changes or is·no lo11ger valid, 

The Bank will provide thel Borrower wiU, a User 10 and temporary password for •each Designated 

User. Each Desigl")a.ted. User Will receiv.e the User ID anq temporary password delivered to their 

eamail .address. Each· Designated User will change the tenipor.ary password to a unique 

Pa.ssword which may not .be easily guessed or obtained by others. If it: is. suspected or known 

that the Password has been compromised ih ;;my way. the Password must be. cnanged 

imrnedic;1tely. 

On firs.t acces,s to. the $ervic(;l, each Designated User will be. required to re13d and agree to tem:is 

of use whjch will there;;:.fter be acc.essible from a li!'lk located on eac;h web page of the Service. 

3. S~urity ·.Devices. The Bor,qwer 'recogniz~s .that ·possessioh of a ·Security Devic.e. by any 

pers,on may result in th9t pE1rsori having. acc:ess to the Service. The·Borrower agrees that .the use 

of a Securify Device in connection With tne $etvite, 'inqlllding any information sent, received or 

accepted asing the Service, will be deemed to be conclusive proof-that su.ch information. is. 

accurate and complete, and the submission of which h~ authorized by; and enforce.able against, 

-the Borrower. 

The Borrower·is respons1ble for maintaining the security, and· confidentiality of Security Devices· 

which may b·e used in connection with the Service. The Borrower is responsible for .ens·uring that 

a Securi.ty Device· will only be• provided to and\1s:ed. by .a D~ig,n!3ted User. The Borrower agrees 

to .. be qot.md by any actions or omissions resulting, from thif use of any Security Devlce i'n 

connection with.the ,$ervice, 

4. Security. Each par:{y shall at all times have in place appropriate policies and procedures to 

protect the security and confidentiality· of the Servfce, Electronic· Channels and Electronic 

Communication and. to prevent any unauthorized acc~ss to and use.of the Servlceand Electronic. 

Channels., The: 'Borrower agrees to comply with any addi:tiona.1 proqedur.es, standards, or other 

security requlrements· th~t the Bank may require in qrder to ac;·cess. the Service. 

The Borrower will not' (i) access or use the Service for an illegal, frat.,1dulent, malicioqs or 

defarm~tory purpose, ·or (ii) take st!:!P? or .actions· that could. or d.o undermine the ·security, integrity, 

effectiveness, goodwifl or cqnnectivity of th$ $ervic.e ·(including illegat . fraudulent, malicious, 

defamatory or other·actjvities that threaten to harm on:ause harm to any other per-so.n). 

The Borrower agrees not .to transmit v[i:;l· the Service ahy viruses, worms, defects,. Trojan horses 

or any items. of a destructive nature. The .Borrower shall maintain the. security of their c.omputer by 

using anti-virus. 5.canning, a firewall and installing the. latest ·secu~ify. pat.ches to ptovfde assurance 

that no Virus. is introduced into the systems or Software while accessjng the Service. 
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.5. Unsecure. Electronic Channels. The Borrower acknowl~dges and agrees that if il uses, or if 

it aµthorizes ·and directs the Bank to use; any unencrypted Electronic Ch_annel·, including 

-unencryptec;I e-tn.ail or facsimile, any. Electronic ·communication sent, received ~md/or accepted 

using such Electronic Channel is not secure, retiabfe, private or conijden.fiai, Any such Eiectronic 

Communication col.lid be. subj_ect to interception, loss or alteration,. and may not be received by· 

the intended recipient in "' tih'rely manner- or .at all. The Borrower assumes- full responsibi_lity for 

the risks associated With ~uch Electronic-Cpmmunication. 

6'. Notice of Security Breach; The Borrower shall ht>tify the sa·nk by n·o"tifying the RBC Account 

Manag_er in writing immediately of ~·ny Sec.urity Bre;;'lc.h in_ctµd_ing: {i} any" application vulneral?ifity 

or if a. Virus is contained in or affects ·transrr:iissio.n of in.formation to th~ sSetvice; or (fi) if the 

B9rr9wer: knows or reasonably- ought to know that an unauthoriz•ed person may ·have· access to 
the Service, Seci.lrityDev.ice or Electronic Channel. · 

If a "Security .Breach o_ccurs the B.or.rower shall: {i) assist the Bank in the mapagement of-any 

GOn~equ~ni:;~s arisi"ng from it; (ii) take any reasonable steps necessary for it to take -to mitigate 

any harm resulting from it; and (iii, take appropriate steps to prevent its recurrence. 

7. Binding Effect. Any Electronic Communic:ation:that the Bank receives from or in the name of, 

or purporting to be. from or ih the name ·ot, the Borrower or any other person on the Borrowers 

behalf in connection with the· Service, ~ii! be ponsidered to be duly authorized py, anti 

enforceable· ag_ainst; the. Borrower. The Sank will be authorize¢! to rely and. ai:;t on any such 

Electro.nrc Communication,_ even if the Electronic- Communiec:ition wa.s r;ot · actually from the 

Borrower_ or such other per.son or differs in ·any way from any p.r.evious Electronic Communication 

sent to the Bank. Ariy Electronic·ally Uploaded Financial Information. will be considered to be 

fih;;i.ndal information sub:rnitted to the Bank by an ihdiviqual perm'itted to ac.ton behalf of and bind 

the Borrower in atl respe.cts; and the_ .Bank will be aLJtnorized to rely and act· on .any such 

Electronlca!ly Upioaded. Financial Information accordingly. An.y Electrb"nicallY." SLil:>rriitted 

Ce.rtificates will..be cons.idered to be certificates, reports and/or forms completed and -submitted to 

the Bank.by an individual permftted to act on behalf of and bind the Borrower in all respects; and 

the Bank will be authorized to rely and act on any such ~lectronfoally Submitted Certificates 

accordingly. 

8. Representations and Warranties, Th.e Borrowe.r represents and warrants to the Bank that 

each tim.e Electronically Uploacied J=inancial lnfort'.nation. and/or Electronically Subrnittetj 

Certific;ates are submitt;e.d:_ (i) all finanda! statements, certificates, forms, reports a_nd .all 

1nformatfon contained therein will be accurate: -and complete in a·n respects; (ii)_ all amounts· 

certified as Potentlc!l Prior-Ranking Claims will be cur(erit amounts owing and not in arrear.s: 

(iii) ·all representations and warranties r.,ontai_ned in -the Agreement- w,ill be tn,ie and correct; and 

(iv} nq event-will have-occurred which constitutes, or which, Wit.b notice, lapse _of t\me, or b.qth, 

would constitute an Event of Default or btea'cli of;:1ny povenaht.or other·terrri or condition of the 

Agreement. The Borrower wilf be deemed to repeat these reprt;;sentations and warranties each 

tiine Electronicaily· Uploaded Fin-ancial Information and/or Electronically Submitted Certificates 

are submitl:ed.-

9. Evidence~ Electronic .records and other- infonnation obtained by the Bank in an Electronic 

Communication wi"II be admissible in -any legal, administrative or other proceedings as conclusive. 

evitjence of the- qonterits of those communications fn the same _manlier as .ari original papar" 

document, and the Borrower waives i:lny right to object to the introduction of :any s1,,1ch recorq or 

other infon:natl.oh ii1to evidence on that basis. 

10. l..imita_tion -of Liability. The Bank i13 riot-responsible or .liable for c;iny damages. arising from: 

(~ inaccurate, incomplete, false, misleading, or fraudulent information provided to .. the Bank; 

{ii) ·1osses ihcurred as a result of .an actual or· potential Security Breach; or (iii) losses ·incurred as 

a result of applicatioh v_ulnerability or Virus tha.t is contained in or affects any SoftWare or systems 

used by or 6n pehc;!lf of the Borrower in connection With the-Service. 

Although- every. effort. is made to provide. secure transmission- of information, timely 

.communication a,nq cotrfjqentiality cannpt be guaranteed. In no·event sh.;111 the -Sank be liable for" 
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any 1.oss or harm resulting from tbe \,!Se of the. Service, or from a breach of confidentiality in 
respect of qse oHhe Service. 

11. Termination. The ability of the. Borrower tQfulfill the reporting requirE:iments relating· to the 

sµbriJission offinanciaf information set out in the· Agreement using RBC Covarity D$shtioard shalf 
terminate upon revocati.on of accessto the Service. In addition,. the Bank:may.sqspi;md or 
terminate ?iccess to or dfseontinue the Service immedlately•for any reason at-any·time without 

priornptice. The Ba!')k will not be responsible for-c;iny loss· or inconvenience that may result from 

such suspE!nsio.i,.-or termfnation. The Borrower, upon giving ·notice to the Bank by notifying' the· 
RSC Account l'vlanag~r in writing, may terminate use of the Service at any time. 

12. An:iendment. The·.Bank mayarnehd these RSC Covamy Dashboard Terms and Conditions 

upon 30 days· ne>tice (wriic;:h nic::1y be given electronically by way of e-mail. or in writing). to the 
Borrower, The Bt>r_rower agrees: that t_he continued use of the S'ervic;e after the· effe·c.ti.ve date ofa 
change will constitute conclusive evidence of consent. to aU s1,1ch amendments and the Borrower 
shall be ti.ound by th.e amendments. 
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