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INTRODUCTION

1. On May 31, 2018, pursuant to an order of the Honourable Mr. Justice Wilton-Siegel, made
on an application by Donald Dal Bianco (“Dal Bianco”), Crowe Soberman Inc. was

appointed as Receiver (the “Receiver”) of (collectively the “Property”):

(1) the property known municipally as 215 and 219 Lexington Road, Waterloo, Ontario
N2K 2E1 (the “Real Property”);

(i1) the assets and undertakings of Deem Management Services Limited (“Deem

Management”) related to the Real Property; and

(ii1))  the property, assets and undertakings of the Uptown Inc. (the “Uptown”, together with

Deem Management the “Companies’).



2. A copy of Justice Wilton-Siegel’s Order dated May 31, 2018 (the “Receivership Order”)
is attached hereto as Appendix “A”.

3. This report (the “Fourth Report”) is filed by Crowe Soberman Inc. in its capacity as the
Receiver of the Property of the Companies.

4. The orders and reports referred to in this report, together with related Court documents, are

posted on the Receiver’s website, which can be found at:

https://www.crowesobermaninc.com/insolvency-cases/deem-management-services-limited/

BACKGROUND

5. The background to the Property is more fully set out in the First Report dated June 8, 2018,
a copy of which is attached hereto without appendices as Appendix “B”. By way of

OVerview:

a) Deem Management is a company that has been working for many decades in the
Ontario nursing home and retirement home sector. It was the registered owner of
the Real Property.

b) A portion of the Real Property was vacant land where the Project (defined below)
had started. The remaining land contained the operating Pinehaven Nursing Home
(“Pinehaven”), which is an unrelated third-party nursing home business. Part of
Deem Management’s business involved the collection of rent from Pinehaven.

c) The Uptown operated a presentation centre located on the Real Property and was
engaged in the planning in connection with the redevelopment of the Real Property,
as a seniors retirement residence called the Uptown Residences (the “Project”).
The work carried out by the Companies had primarily been in the nature of
obtaining approvals relative to Phase 1 of the Project, and the excavation and
installation of caissons necessary for that part of the development.

d) Both Deem Management and the Uptown are owned by Rob Dal Bianco (“Rob”),
who is the sole director of the Companies, and is the son of Dal Bianco.

e) Maxion Management Services Inc. (“Maxion) was the general contractor on the
Project. The Receiver understands that Maxion is owned by Paul Michelin. The
Receiver was advised by counsel for Michelin and Maxion that its clients assert an
ownership claim in Uptown, and are therefore claiming a beneficial interest in the
Project.


https://www.crowesobermaninc.com/insolvency-cases/deem-management-services-limited/

f) The Receiver understands that Maxion was advised by Rob to cease all construction
activities in early 2018. Shortly after construction ceased, around March 7, 2018,
various service providers registered construction liens against title to the Property
totalling $7,673,672.48.

g) In addition to the amounts claimed by the construction lien claimants, the
Application Record dated May 28, 2018, outlined various mortgages and loans
registered against title to the Property exceeding $20 million.

PROCEDURAL HISTORY OF THE RECEIVERSHIP

6.

Following its appointment, the Receiver filed its First Report, dated June 7, 2018 with the
Court. The purpose of the First Report was to approve a proposed sales process, which

essentially continued a prior sales process already commenced by the Companies.

The Receiver filed its Second Report with the Court on July 9, 2018 to seek an approval
and vesting order for the sale with the preferred purchaser. In addition, the Second Report
sought authority to pay the amounts owing under the first ranking mortgage in favour of
Institutional Mortgage Capital Canada Inc. (“IMC”) and under the second ranking
mortgage in favour of Dal Bianco. An Approval and Vesting Order was granted by the
Honourable Justice McEwen on July 17, 2018.

The Receiver notes that in response to the Second Report, certain construction lien
claimants advised of their concerns on the proposed distributions, including whether the
holdback obligations of the Companies may be greater than the amount being proposed to
be reserved, and what impact repaying the first and second mortgage may have on their
claims as set out in the Construction Act. Accordingly, the Receiver adjourned the
distribution part of its motion to August 14, 2018 in order to gather more information from

those lien claimants and to consult with the stakeholders.

On August 13, 2018 the Receiver filed its Supplementary Report to the Second Report with
the Court. The purpose of the Supplementary Report was to report on the Receiver’s review
of the mortgagee and lien claimant priority issues and to request authority for the Receiver
to pay the IMC mortgage and the second ranking mortgage of Dal Bianco subject to

maintaining a reserve of at least $2,355,904.10 as well as the amounts necessary to pay the



10.

11.

12.

13.

14.

professional fees owing to the Receiver and its counsel, and amounts required to complete
the administration of the estate. The Receiver did not at that time seek authority to make
any distributions to the third-ranking mortgage in favour of Dal Bianco (“Third Ranking
Mortgage”), because the circumstances of how and when it was granted required

examination. There was also a corresponding set of objections from other creditors.

The Honourable Regional Senior Justice Morawetz (as he then was) granted an order to
that effect on August 14, 2018, which also directed the Receiver not to make any other
distributions except those authorized by the Court.

The Receiver filed its Third Report with the Court, dated February 8, 2019. The Third
Report, among other things, set out various details on the completion of the sale of the
Property. In addition, the Third Report sought directions regarding the enforceability of the
Third Ranking Mortgage granted to Dal Bianco. A copy of the Third Report without

appendices is attached hereto as Appendix “C”.

Subsequent to the Third Report, other parties such as Dal Bianco, Deem Management and
Maxion submitted affidavit materials on the issues raised in the Third Report or that the
parties wanted to raise in that regard. Attempts to arrange cross-examinations on those
affidavit proved unsuccessful, but ultimately the parties all agreed that cross-examinations

were not required and that the matters were ready for hearing.

The Receiver filed a Supplementary Report to the Third Report dated October 30, 2019.
The Supplementary Report was in support of the Receiver’s motion for directions
regarding the Third Ranking Mortgage. The Supplementary Report also, among other
things, set out activities since the Third Report including procedural matters, materials filed
by various stakeholders and issues arising from them, and attempts by the receiver to secure

the companies’ records.

The hearing on the issues raised in the Third Report and in the parties’ affidavit material
proceeded before the Honourable Justice Penny on November 21, 2019. Despite the
previous position that cross-examinations were not required, several of the parties took the
position at that hearing that cross-examinations were required. As a result, the Court set a

timetable for the delivery of any further material, for cross-examinations and for a trial of



an issue in March of 2020, a copy of which is attached as Appendix ”D”. That
endorsement also included a direction that all perfected lien claims were deemed to have

been set down for trial within the meaning of s. 37 of the Construction Act.

15. The Court on November 21, 2019 also approved the Third Report and Supplementary
Report as well as the fees and disbursements of the Receiver and of its counsel. A copy of
that Order is attached as Appendix “E”.

PURPOSE

16. The purpose of this Fourth Report is to:

a) Report to the Court on the activities of the Receiver since the date of the

Supplementary Report to the Third Report;

b) Report to the Court and the parties regarding the Receiver’s review of the subtrade

lien claims;

c) Report to the Court on further steps in the Receivership and seek direction from the

Court regarding the involvement of the Receiver in those steps;

d) Provide the Court with a summary of the Receiver’s cash receipts and

disbursements for the period from February 1, 2019 to March 31, 2021; and
e) Seek an Order:

i.  Approving the Fourth Report and the Receiver’s conduct and activities

described therein; and

ii.  Approving the fees and disbursements of the Receiver and of the Receiver’s

counsel to February 28, 2021.

TERMS OF REFERENCE

17. In developing this Fourth Report, the Receiver has relied upon certain unaudited financial
information prepared by the Companies’ management and staff, the Companies’ books and

records and discussions with their management, staff, agents, and consultants. The



Receiver has not performed an audit or other verification of such information. The Receiver
expresses no opinion or other form of assurance with respect to the accuracy of any
financial information presented in this report, or relied upon by the Receiver in preparing

this Fourth Report.

ACTIVITIES SINCE THE SUPPLEMENT TO THE THIRD REPORT

Severing of s. 78 issues

18.

19.

The parties again failed to conduct cross-examinations on the affidavit materials filed in
response to the Third Report, despite the court-ordered timetable in the November 21, 2019

endorsement.

As aresult, on January 29, 2020, the Receiver and the parties attended a scheduling hearing.
The parties requested that the issue of the application of s. 78 of the Construction Act be
severed from the other issues raised in the Third Report and that such hearing proceed first.
Justice Hainey agreed and a hearing date of March 6, 2020 to determine the Construction
Act. S. 78 issues, with a trial of an issue on the remaining issues in the Third Report
rescheduled for June. A copy of the January 29, 2020 endorsement is attached as
Appendix “F”.

The s. 78 motion

20.

21.

22.

In order to prepare for the March 6, 2020 hearing, the Receiver and the parties compiled

an agreed statement of facts.

On March 6, 2020, the Receiver and the parties attended a hearing before Justice Gilmore
to argue the priorities under section 78 of the Construction Act between the construction

liens and the Third Ranking Mortgage.

By reasons released on March 10, 2020, Justice Gilmore held that the lien claimants had
priority over the Third Ranking Mortgage in respect of the Property and the proceeds of
sale of the Property pursuant to s. 78 of the Construction Act. A copy of those reasons for

decision is attached as Appendix “G”.



Appellate issues regarding the s. 78 decision

23.

24.

25.

26.

27.

28.

On March 19, 2020, Don Dal Bianco filed an appeal of the s. 78 decision.

As a result of a disagreement among the parties in correspondence, the Receiver filed a
Notice of Motion on July 16, 2020, for directions on whether the appeal of March 6 order
should be heard in the Court of Appeal or the Divisional Court, and if it is the Divisional
Court, then should the proceeding be transferred to that Court. The motion was heard on

July 28, 2020.

On July 28, Justice Jamal ordered that the motion be heard before a three judge panel
because a single judge did not have jurisdiction on the issue. The hearing was set to be

heard on September 3, 2020 before the panel.

The Receiver attended before the panel at the Court of Appeal and on September 18, 2020
the panel ruled that the jurisdiction to hear the appeal was the Court of Appeal. However,
that motion did not address whether leave to appeal was required pursuant to section 193

of the BIA.

A motion by Maxion before the Court of Appeal seeking to strike out Dal Bianco’s appeal
on the basis that it required leave was scheduled for February 8, 2021. That motion did not
proceed, because Maxion and Dal Bianco resolved the issue by agreeing that leave to

appeal was required and that such leave would be sought at the hearing of the appeal.

The Court of Appeal set March 5, 2021 to hear the appeal the s. 78 decision.

Further steps in the Receivership

29.

30.

Due to the COVID restrictions on court operations, the scheduled 3 day trial of an issue

did not proceed in June of 2020.

On June 30, 2020, the Receiver attended a scheduling hearing before Justice Hainey to
discuss whether that trial should be scheduled for October 26, 2020 or in the later part of

2021. With the consent of the parties, the Receiver requested that the trial be adjourned to

10



31.

32.

33.

a date to be set later, because the outcome of the appeal from the decision of Justice

Gilmore could make that trial moot.

The Receiver then entered discussions with all the stakeholders about a possible a
mediation of some or all issues. Although several attempts were made to convene a
mediation hearing, Maxion did not agree to a mediation despite all other stakeholders
agreeing, and attempts to arrange a mediation among Dal Bianco and the subtrades were

ultimately not successful.

A case conference before Justice Gilmore on February 9, 2021 was held by the Receiver’s
counsel in which the parties agreed that a reference to a Master be made to determine the
validity and quantum of the lien claims, as well as determining how much is owing to

Maxion (if anything) and how much is the statutory holdback for the project.

The order for the reference to the Master has not yet been approved by Dal Bianco.

New claim by Maxion and its impact

34.

35.

36.

On February 12, 2021, Maxion and other related companies to Maxion, along with its
principal Paul Michelin served an Amended Statement of Claim to a Notice of Action
issued March 6, 2020 against the Companies (in receivership), as well as Don Dal Bianco,
Rob Dal Bianco and certain partners of Blaney McMurtry, lawyers for Don Dal Bianco.
Attached here as Appendix “H” is a copy of the Amended Statement of Claim.

As aresult of this new claim, counsel for Dal Bianco was unable to proceed with the appeal
scheduled on March 5, 2021 or to take any other steps while their ability to continue on as

counsel was being discussed with their insurer.

As of the date of this report, Blaney McMurtry advises that those issues remain unresolved,
such that they and Dal Bianco are unable to respond to the issues in the Receivership or to

reschedule the appeal.

11



SUBTRADE LIEN REVIEW

37.

38.

39.

In December of 2019, the subtrade lien claimants asked the Receiver to review their lien
claims. In order to do so, the subtrades provided the Receiver with affidavits setting out

the basis for those claims as well as certain evidence and documentation. Attached are:

a) the affidavit of Gordon Ho sworn December 23, 2019 on behalf of EXP Services
Inc. as Appendix “I”;

b) the affidavit of Michael Cianchetti sworn December 18, 2019 on behalf of Deep
Foundations Contractors Inc., now GFL Infrastructure Group Inc., as Appendix
“J”;

c) the affidavit of Rod Rowbotham sworn January 17, 2020 on behalf of Onespace
Unlimited Inc., as Appendix “K”; and

d) the affidavit of Roger Kieswetter sworn December 19, 2019 on behalf of Kieswetter
Excavating Inc. as Appendix “L”.

The Receiver also requested further materials from the subtrade lien claimants in
connection with allegations by Rob Dal Bianco on behalf of Deem Management that work
on the project in question was supposed to have stopped on January 24, 2018, because if
that were the case then the timeliness of the steps taken by the lien claimants to enforce
their lien claims may have been an issue. The subtrade lien claimants provided the
correspondence they had with Maxion as their contracting party between January 24, 2018
and the date of their respective claims for lien. The documentation provided does not
suggest that the subtrades were instructed by Maxion to cease work, and Maxion’s
evidence is also that work did not cease as of January 24, 2018. Based on the
documentation provided and the dates claimed by subtrades as being the last point at which
materials or services were supplied to the project, it is the Receiver’s view that the subtrade
lien claims be regarded as made in time within the meaning of the Construction Act as to
both the time required for a lien to be registered (or preserved in that Act’s terminology)
and the time for an action to be started in support of a lien with registration of a certificate
on title (or perfected in that Act’s terminology). The Receiver’s analysis of the timeliness

issues is attached as Appendix “M”.

Having considered the procedural requirements for the subtrade lien claims, the Receiver

also reviewed those claims for their substance, including the quantum sought. The

12



40.

41.

42.

Receiver has also noted certain further documentation or information that may be necessary
in order to establish that the last dates when materials or services were supplied. The results

of the Receiver’s review in that regard are attached as Appendix “N”.

The Receiver notes that, even if the Receiver’s review of the subtrade lien claims were
accepted by the partis or the Court, that would not allow for a determination of the amounts
payable to the subtrade lien claimants from the funds held by the Receiver from the sale of
the project. This is because of uncertainty about the nature and extent of Maxion’s
involvement in the project. Maxion has claimed that it was the general contractor, but has
also claimed that it was a beneficial owner of part of the project under one or more
arrangements with Deem Management', which Deem Management disputes.? This yields

the following further issues:

a) if Maxion was the general contractor on the project, then s. 17 of the Construction
Act limits the right of these subtrades to claim against the funds held by the Receiver
to the lesser of (i) what is owed to Maxion as general contractor under its liens, and

(i1) the amount of holdback on the project; and

b) if Maxion was not the general contractor (for example because it was also an
“owner” within the meaning of the Construction Act and its jurisprudence, which
could result in Maxion being disentitled to a lien) then the subtrade lien claimants
could be entitled to the full value of their liens as against the funds held by the

Receiver.

Maxion did not provide an affidavit for review. While the Receiver has been provided
with some documents in connection with Maxion’s lien claims through the affidavits filed
on the Receiver’s motion and Third Report on the Third Ranking Mortgage, what has been

provided does not permit a review of Maxion’s lien claims.

The issues in connection with Maxion’s involvement in the project are ones that seem best

determined through reference to the construction lien masters at Toronto on account of the

! See for example paragraph 4 of the Affidavit of Paul Michelin sworn September 10, 2019.
2 See for example paragraph 13 of the Affidavit of Rob Dal Bianco affirmed July 31, 2019.
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construction issues that will arise in that regard. Such issues will include (i) whether
Maxion was an “owner” and if so what the result of that is, (ii) what contractual
arrangement(s) did Maxion have with Deem Management and what was its entitlement(s)
for compensation for the services and materials it provided to the project, (iii) what is the
proper amount owing to Maxion under its lien claims for the services and materials it
provided, (iv) is Maxion entitled to all or any of its second claim for lien, which relates to
the period after appointment of the Receiver, (v) are there any grounds for set-off by Deem
Management on account of defects or breaches by Maxion, and (vi) what was the total
amount of progress on the project at issue, which will then assist in establishing the amount
of holdback applicable for the subtrades. There may be more issues that arise as further
review of Maxion’s lien claims and the documents in connection with them are reviewed

further.

FURTHER STEPS AND DIRECTIONS REGARDING INVOLVEMENT OF THE
RECEIVER

43.

There are three broad categories of steps that will, or may, be necessary to take in order to

bring the administration of this Receivership to a close.

The s. 78 order appeal

44,

45.

The first is the resolution of the outstanding appeal from the March 6, 2020 decision
regarding the priority of the lien claimants as against the Third Ranking Mortgage. The
Receiver was involved in the motion at first instance and has submitted a factum for the

hearing before the Court of Appeal.

The Receiver recommends that it participate in those appellate proceedings for the

assistance of the parties and the Court.

The reviewable transaction issues in the Third Report

46.

The second is the resolution of the remaining matters raised by the Receiver’s Third Report,
which may engage reviewable transaction issues in connection with the Third Ranking
Mortgage. Previous endorsements of this Court have indicated that a trial of an issue will

be necessary to resolve those issues.

14



47.

48.

The Receiver recommends that these matters be deferred pending the result of the appellate
proceedings regarding the March 6, 2020 decision, because if that decision is upheld then
the practical effect will be that the other issues raised in the Third Report will be moot
because the Third Ranking Mortgage will already have lost priority as against the lien

claims.

If it becomes necessary to return to the issues in the Third Report, a schedule to hold cross-
examinations and a trial of an issue will be necessary. Previous bookings have been for a

three day trial in that regard.

The construction issues and a reference

49.

50.

51.

52.

53.

The third is the resolution of the construction issues in Maxion’s claims, as noted in
paragraph 42, above, as well as any issues regarding the liens of the subtrades that cannot
be resolved as among the parties (being principally Deem Management and Dal Bianco,
because Maxion has already indicated that it does not oppose any of the subtrade lien

claims).

The Receiver recommends that all such issues be referred to a construction lien master at
Toronto. The form of order in that regard is included in the Receiver’s motion record and

has been agreed to by all parties other than Dal Bianco.

The Receiver notes that its participation in the reference to the construction lien master

may or may not be appropriate.

Weighing against such participation would be that the parties with actual knowledge of the
matters at issue are Maxion, the subtrade lien claimants, Dal Bianco and Deem
Management, all of whom are also represented by counsel. It is therefore not clear what
benefit the involvement the Receiver would bring as compared to the expense of the fees

and disbursements of the Receiver and its counsel in that process.

Weighing in favour of such participation would be that the Receiver does already have
familiarity with the issues and with some of the facts, even as they pertain to Maxion’s

claims, and that the Receiver has been previously able to facilitate agreements or

15



arrangements among the parties in the Receivership to resolve or narrow issues by virtue

of its role as an independent court officer.

54. The Receiver makes no recommendation in this regard and instead seeks the input of the
parties and, if the parties are unable to agree, the direction of the Court on the extent to

which the Receiver should participate in the lien reference proceedings (if at all).

RECEIVERS INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

55. Attached to this report as Appendix “Q’, is the Receiver’s Interim Statement of Receipts
and Disbursements for the period May 31, 2018 to February 28, 2021. During this period,
receipts were $20,479,996.12 while disbursements were $15,007,701.35, resulting in an

excess of cash receipts over disbursements of $5,472,294.77.

PROFESSIONAL FEES

56. Pursuant to the Receivership Order, the Receiver and its counsel, were granted a Receiver’s
Charge against the Property as security for their fees and disbursements and were directed
to seek approval for such fees and disbursements. The Receiver and its counsel report on

those fees to date and seek such approval.

Fees of the Receiver- Crowe Soberman Inc. (“CSI”)

57. From February 1, 2019 to March 31, 2021 the total fees incurred by CSI were $89,809.75
plus HST in the amount of $11,675.27 for a total of $101,485.02

58. Attached as Appendix “P” is the affidavit of Hans Rizarri sworn April 8, 2021, which
includes a detailed summary of services, time charges and applicable hourly rates related

to CSI’s detailed statements of account for the period February 1, 2019 to March 31, 2021.

Fees of Counsel to the Receiver- Goldman, Sloan, Nash & Haber LLP (“GSNH”)

59. From February 1, 2019 to March 31, 2021 the total fees incurred by GSNH were
$151,558.00 plus HST in the amount of $19,886.68 for a total of $173,500.98

60. Attached as Appendix “Q” is the affidavit of Brendan Bissell sworn April 9, 2021, which

includes a detailed summary of services, time charges and applicable hourly rates related

16



to GSNH’s detailed statements of account for the period February 1, 2019 to March 31,
2021

All of which is respectfully submitted this 9" day of April, 2021

Crowe Soberman Inc.

in its capacity as Court-appointed

Receiver of Deem Management Services Limited

and The Uptown Inc., and not in its personal capacity
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Court File No.
cy~ 13-£38(S? -

ONTARIO
SUPERIOR COURT OF JUSTICE DOC L

(COMMERCIAL LIST)

THE HONOURABLE m 2. ) WEDNESDAY. THE 3{" W{

)
JUSTICE M.J< WiTornS1kae_ ) DAY OF MAY. 2018

DONALD DAL BIANCO

Applicant

-and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.
Respondents

APPLICATION UNDER Section 243(1) of the Bankrupicy and Insolvency Act
and Section 101 of the Courts of Justice Act

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankrupicy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Crowe
Soberman Inc. (“Crowe Soberman™) as receiver (in such capacity. the "Receiver") without
security, of the real property known as 215 and 229 Lexington Road, Waterloo. Ontario N2K
2EI, the legal description of which is further set out in the title search attached hereto and
marked as Schedule “A” to the Receiver’s Certificate (hereinafter referred to as the “Real
Property”™) and all other property, assets and undertakings of Deem Management Services
Limited (the “Deem Management”) related thereto. and the property. assets and undertakings
The Uptown Inc. (“Uptown”) (collectively. the “Property”), was heard this day at 330

University Avenue. Toronto, Ontario.



-0

ON READING the Affidavit of Donald Dal Bianco, sworn May 27", 2018, and the
exhibits thereto, and, on hearing the submissions of counsel for the Applicant and all other
counsel listed on the counsel slip, no one appearing for any other person on the service list,

although duly served as appears from the affidavit of service of Ariyana Botejue, filed;
SERVICE

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

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Crowe Soberman is hereby appointed Receiver, without security, of the Property,

including all proceeds thereof.

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated to, act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to, in consultation
with the Applicant, do any of the following where the Receiver considers it necessary or

desirable:

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

Property;

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

such insurance coverage as may be necessary or desirable;
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to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, property managers, real estate agents, brokers, listing agent,
counsel and such other persons (each a “Consultant™) from time to time
and on whatever basis, including on a temporary basis, to assist with the
exercise of the Receiver's powers and duties, including without limitation

those conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets as the Receiver deems reasonably necessary in

order to carry out the powers conferred on the Receiver in this Order;

to receive and collect all monies and accounts now owed or hereafter
owing to the Deem Management or Uptown (collectively, the “Debtors™)
with respect to the Property, and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any
security held by the Debtors, including, as may be necessary, to collect
funds currently or hereafter in the hands of the Debtors or any Person (as

defined below) related thereto;

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

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

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

discretion may deem appropriate in consultation with the Applicant;

to sell, convey, transfer, lease or assign the Property or any part or parts
thereof out of the ordinary course of business with the approval of this
Court, and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Morigages

Act, as the case may be, shall not be required;
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to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

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

to report to, meet with, consult and discuss with the Applicant and or
Institutional Mortgage Capital Canada Inc. (“IMC”), and such other
affected Persons (as defined below) as the Receiver deems appropriate, on
all matters relating to the Property and the receivership, and to share
information, subject to such terms as to confidentiality as the Receiver

deems advisable;

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

Property against title to any of the Property;

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

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any Property

owned or leased by the Debtors; and

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

the performance of any statutory obligations

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
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acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

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

prohibiting such disclosure.

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

may be required to gain access to the information.
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NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding, against or in respect of the Debtors or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Debtors or the Property are hereby stayed and suspended pending further Order of this Court.
This paragraph 8 shall not prevent IMC from enforcing its rights and remedies, if any, against
209 Lexington Road, Waterloo, Ontario (PIN 22291-0011 LT), including commencing any

Proceedings against the Debtors in connection with the same.

9. THIS COURT ORDERS that no party other than the Receiver or its Consultants shall
advertise, market for sale or sell all or any part of the Property, without the written consent of the

Receiver and Applicant, or further order of this Court.

10. THIS COURT ORDERS that nothing in paragraph 9, above, shall require Cushman &
Wakefield ULC (“C&W™) to withdraw any marketing materials in connection with the Property
or to delist the Property for sale, provided that, without in any way limiting paragraphs 5 and 6,
above, C&W shall provide full disclosure of all information and documents relating to is
marketing efforts to the Receiver and that C&W shall further comply with any directions given

by the Receiver pending the return of a motion by the Receiver for an order regarding a sales

process for the Property, which the Receiver shall bring and make returnable on June ﬁ’, 2018 on M

no less than three days’ notice to the Service List.

NO EXERCISE OF RIGHTS OR REMEDIES

11. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver,

or affecting the Property, are hereby stayed and suspended except with the written consent of the

\
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Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtors to carry on any business
which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (ii1) prevent the filing of any registration to preserve or perfect a security interest,
(iv) prevent the registration of a claim for lien or (v) prevent IMC from enforcing its rights and
remedies in respect of the Real Property in the event Deem Management defaults in its
obligation to make payments when due with respect to IMC’s mortgage of the Real Property
with Deem Management (the “IMC Mortgage”), upon IMC providing 5 days prior written

notice of such default to the Receiver.

NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.

' CONTINUATION OF SERVICES

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

provider and the Receiver, or as may be ordered by this Court.



RECEIVER TO HOLD FUNDS

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

any further Order of this Court.

EMPLOYEES

15.  THIS COURT ORDERS that all employees of the Debtors shall remain the employees
of the Debtors until such time as the Receiver, on the Debtors's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA.

PIPEDA

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

destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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

RECEIVER'S ACCOUNTS

19.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on
the Property, limited to the amount of $250,000 as security for such fees and disbursements, both

before and after the making of this Order in respect of these proceedings, and that the Receiver's
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Charge shall form a first charge on the Property in priority to all security interests, trusts, liens,
charges and encumbrances, statutory or otherwise, in favour of any Person, but subject to

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

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

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

21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be
at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against
its fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

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

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable provided that the outstanding principal amount does not exceed
$500,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for: i) the purpose of funding amounts which fall due hereafter under the IMC Mortgage
(a “Mortgage Payment Loan”) or ii) the purpose of funding the exercise of the powers and duties
conferred upon the Receiver by this Order, including interim expenditures (a “Expenses Loan™).
The whole of the Property shall be and is hereby charged by way of a fixed and specific charge
(the "Receiver's Borrowings Charge") as security for the payment of the Mortgage Payment
Loan, together with interest and charges thereon (provided the interest is in no event greater than
5% without the consent of IMC), in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA. The whole of the Property shall be and is hereby charged by way of a fixed and specific
charge (the "Subordinate Receiver's Borrowings Charge") as security for the payment of the
Expenses Loan, together with interest and charges thereon, subordinate to the right of IMC

pursuant to the IMC Mortgage, but in priority to all other security interests, trusts, liens, charges
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and encumbrances, statutory or otherwise, in favour of any Person, and subordinate in priority to
the Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA and the Receiver’s Borrowing Charge.

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

enforced without leave of this Court.

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

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

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

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

SERVICE AND NOTICE

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

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

protocol/) shall be valid and effective service. Subject to Rule 17.05, this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission.

27.  THIS COURT ORDERS that the Applicant, the Receiver, and any party who has filed a
Notice of Appearance may serve any court materials in these proceedings by e-mailing a PDF or
other electronic copy of such materials to counsels' email addresses as recorded on the Service
List from time to time in accordance with the Protocol, and the Receiver may post a copy of any

or all such materials on its Website,a-t-.-

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

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

GENERAL

34, THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

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

acting as a trustee in bankruptcy of the Debtors.

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

its agents in carrying out the terms of this Order.

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

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

37.  THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s

security or, if not so provided by the Applicant's security, then on a substantial indemnity basis



-13 -

to be paid by the Receiver from the Debtors's estate with such priority and at such time as this

Court may determine.

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

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

Lo M I

order.
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

THIS IS TO CERTIFY that Crowe Soberman LLP, the receiver (the "Receiver") of
certain real property registered on title as being owned by Deem Management Services
Limited (the "Debtors") and that is listed on Schedule "A" hereto (collectively, the "Real
Property") and of all the assets, undertakings and properties of the Debtors acquired for
or used in relation to the Real Property (together with the Real Property, the "Property™)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
"Court") dated the 30th day of May, 2018 (the "Order") made in an action having Court
file number e, has received as such Receiver from the holder of this certificate (the
"Lender") the principal sum of $ , being part of the total principal sum of

$500,000 which the Receiver is authorized to borrow under and pursuant to the Order.

The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the

day of each month] after the date hereof at a notional rate per annum equal to
the rate of _  per cent above the prime commercial lending rate of Bank of

from time to time.

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

this certificate are payable at the main office of the Lender at Toronto, Ontario.



Until all Liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written

consent of the holder of this certificate.

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

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

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

DATED the day of , 2018.

CROWE SOBERMAN LLP, solely in its
capacity as Receiver of the Property, and not in
its personal capacity

Per:

Name:
Title:



SCHEDULE "A" TO THE RECEIVER’S CERTIFICATE
LEGAL DESCRIPTION OF THE REAL PROPERTY
PIN: 22291-0628 (LT)
Property Description: PT. BLOCK A PLLAN 1313, BEING PTS. 1,4,5 ON 58R-6774 &
PT.3 ON 58R-2194. S/T EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN
WR853469; CITY OF WATERLOO

Address: 215 and 229 Lexington Road, Waterloo, Ontario, N2K 2E1
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APPENDIX “B”



File No. CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

DONALD DAL BIANCO
Applicant

-and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.

Respondent

FIRST REPORT OF CROWE SOBERMAN INC. in its capacity as Court-
appointed Receiver of DEEM MANAGEMENT SERVICES LIMITED
and THE UPTOWN INC.

DATED JUNE 8, 2018
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File No. CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

DONALD DAL BIANCO
Applicant

-and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.
Respondent

APPLICATION UNDER SECTION 243 OF THE BANKRUPTCY AND INSOLVENCY
ACT AND SECTION 101 OF THE COURTS OF JUSTICE ACT

FIRST REPORT OF THE RECEIVER

JUNE 7, 2018

INTRODUCTION

1. On May 31, 2018, pursuant to an order of the Honourable Mr. Justice Wilton-Siegel, made
on an application by Donald Dal Bianco (“Donald’), Crowe Soberman Inc. was appointed
as Receiver (the “Receiver”) over the property, assets and undertakings of Deem
Management Services Limited (“Deem Management”) and the Uptown Inc. (the
“Uptown”), together (the “Companies™). A copy of Justice Wilton-Siegel’s Order dated
May 31, 2018 (the “Receivership Order”) is attached hereto as Appendix “A”.

PURPOSE OF RECEIVER’S FIRST REPORT

2. The Receiver prepared and filed its First Report to the Court (the “First Report™) for the
primary purpose of:



a) providing the Court with an update of the actions and activities of the Receiver since
its appointment, primarily as it relates to the Receiver’s review and recommendations
of the marketing and the sales process carried out to date; and in support of the
Receiver’s motion for an order:

a. approving the proposed sales process of the Companies assets (the “Sale
Process”), and the marketing efforts that have been carried out to date by
Cushman & Wakefield ULC (“C&W”) ; and

b. approving the activities of the Receiver described herein.

b) support the Receiver’s request for the approval of the Receiver’s First Report and the
activities of the Receiver described therein;

TERMS OF REFERENCE

3.

In developing this Report, the Receiver has relied upon certain unaudited financial
information prepared by the Company’s management and staff, the Company’s books and
records and discussions with its management, staff, agents and consultants, including
C&W. The Receiver has not performed an audit or other verification of such information.
The Receiver expresses no opinion or other form of assurance with respect to the accuracy
of any financial information presented in this Report, or relied upon by the Receiver in

preparing this Report.

BACKGROUND

Deem Management is a company that has been working for many decades in the Ontario
nursing home and retirement home sector. It is the registered owner of the property

municipally known as 229 Lexington Road, Waterloo, Ontario (the “Property”).

A portion of the Property is vacant land, the remaining land contains an operating nursing
home known as the Pinehaven Nursing Home (“Pinehaven”). Deem Management’s
business involves the collection of rent from Pinehaven. Pinehaven is operated by an

unrelated third party nursing home business.

The Uptown operates a presentation centre located on the Property and is engaged in
planning related to the redevelopment of the Property as a seniors retirement residence
project called the Uptown Residences (the “Project”). There is currently no active

construction or development work on the Project. The work done to date has primarily



10.

been in the nature of obtaining approvals relative to Phase 1 of the project, and the
excavation and installation of caissons necessary for that part of the development. There

is consequently a large hole next door to the Pinehaven home at present.

Both Deem Management and the Uptown are owned by Rob Dal Bianco (“Rob”), who is

the sole director of the Companies, and the son of Donald.

Maxion Management Services Inc. (*“Maxion”) is the general contractor on the Project.
The Receiver understands that Maxion is owned by Paul Michelin (*Michelin). The
Receiver was also advised by counsel for Michelin and Maxion that its clients assert a joint
venture ownership claim, is a shareholder in Uptown, and therefor have a beneficiary

interest in the Project.

The Receiver understands that Maxion was advised to cease construction by Rob in the
early winter of 2018. Shortly after construction ceased, various service providers registered
construction liens against title to the Property commencing on March 7, 2018 totalling
$7,673,672.48.

In addition to the amounts claimed by the construction lien claimants, the Application
Record dated May 30, 2018, outlined various mortgages and loans registered against title

to the Property which exceed $20 million.

EARLY MARKETING OF THE PROJECT AND THE PROPERTY

11.

12.

Prior to the appointment of the Receiver, the Receiver understands that Maxion held
discussions with the C&W Seniors Housing Group in March to assist with arranging an
equal equity partner for the Project, in order for construction to continue. Over the course
of this engagement C&W presented the Project to various parties in the nursing home
industry as operators, lenders, and developers. C&W ceased their efforts at the end of

March, and was not successful in locating an interested equal equity partner.

The C&W Seniors Housing Group was later approached at the end of March by Deem to
locate a purchaser to sell its interest in the Property and the Project. The Receiver was
advised by C&W that although it did not enter into a formal listing agreement with Deem



13.

until April 24™", 2018 (the “Listing”), it began softly marketing the Project and the Property
in early April.

The C&W Seniors Housing Group is in a unique position to market and advertise the
Property and the Project, as they appear to be one of the few brokerage houses in Canada
that has a department established for the needs of the seniors industry. In establishing this
group the Receiver understands that C&W has developed a proprietary data base of over
100 stakeholders in the seniors housing industry in Canada that are existing operators,
developers, and lenders (the “C&W Database™). Prior to the Listing being finalized, the
Receiver was advised that C&W received a Letter of Interest (“LOI”) from an interested
party, but the terms and conditions were not acceptable to Deem and were not signed back.

POST-LISTING MARKETING EFFORTS OF C&W

14.

15.

The Receiver has held a series of meetings with C&W to review the marketing efforts
carried out to date since the Listing. C&W advised the Receiver that its strategy was to
exhaustively canvass the senior housing community by targeting the existing operators,
builders, institutional capital and private equity groups that are on the C&W Database, and

to utilize other divisions and offices of C&W to assist in the marketing.
A summary of the sales and marketing efforts undertaken by C&W is set out below:

i. C&W created its own Confidential Information Memorandum (*CIM”) and
broker blast (the “Broker Blast”);

ii.  The CIM was distributed to the C&W Database and over 70 direct calls were made

to introduce the opportunity;

ii.  C&W initiated internal marketing involving staff from C&W’s Waterloo and
Vancouver offices;

iv.  The CIM and Broker Blast were circulated to C&W’s U.S. Healthcare Practice
Group;



Vi.

Vii.

viii.

Xi.

Xii.

Xiil.

C&W had agreed to cooperate with other brokers on the listing, the Broker Blast
was circulated to approximately 938 brokers;

The CIM was circulated to approximately 46 retirement home developers that were

not previously contacted directly by C&W;

The opportunity was marketed through C&W'’s investor data base which contains
over 5,000 parties;

C&W established and maintained an online data room (the “Data Room”), where
interested parties could remotely complete their due diligence upon execution of a
Non-Disclosure Agreement. The Receiver was advised that the materials in the
Data Room include architectural drawings, an appraisal report of Phase One of the
Project, building permits, site plan agreements, zoning bylaws, confirmation of
fees paid to the City of Waterloo, and environmental and feasibility reports. The

Receiver was granted access to review the Data Room;

C&W advised the Receiver that presently they have provided 23 companies and

29 individuals with access to the Data Room;
The opportunity to purchase the Property is posted on C&W’s website;

C&W placed advertisements in the national edition of the Globe & Mail to appear

on June 5" and June 7;
C&W toured 4 separate groups through the Property; and

C&W has established and marketed a due date for offers of June 12, 2018, at
3:00pm (the “Due Date”).

Copies of the CIM, the Broker Blast and the responses from the C&W Data Base are

attached hereto as Confidential Appendix “1”, Appendix “B”, and Confidential

Appendix “2”.



INITIAL FEEDBACK TO THE PROPERTY

16.

17.

18.

19.

C&W advised the Receiver that there are some unique factors in marketing the Project.
These related to the amount of value that potential purchasers may recognize for the work

in place, the scope of the Project, and the location and zoning restrictions.
Work in Place

Included in the CIM, is a break-down of the costs associated with the Project and total work
in place. To date, approximately $6.7 million has been spent on construction hard costs,
approximately $7.6 million has been spent on construction soft costs, approximately $1.7
million has been spent on development management fees, and approximately $3.6 million
has been paid for development charges, permits and fees to the City of Waterloo, for a total
of approximately $19.7 million (the “Project Costs”). C&W advised the Receiver that the
parties they have marketed the Project to have ascribed varying value to the Project Costs.

Details of the Project Costs are attached hereto as Confidential Appendix “3”.
Scope of the Project

The Project calls for three separate phases of development. Phase One is a six storey
building that calls for 95 senior’s apartments and 95 assisted living suites with 35,000 sqg.
feet of underground parking. Phase One is approved by the City of Waterloo, construction
of Phase One had commenced with the excavation work being completed. Phase Two calls
for an eight storey building with an additional 140 units. Phase Three calls for a second
eight storey building with 173 units and 6,000 square feet available for commercial/retail
space. C&W advised the Receiver that the parties they have marketed the Project to have

expressed varying views on the value of the three phases of proposed development.
Location and Zoning Restrictions

The Property is situated in the Colonial Acres neighborhood of Waterloo, an area that
currently has a small amount of retirement residences, but is one of the oldest and most
desirable parts of the city, but with less exposure to retail and amenities within walking
distance at present. The current zoning of the Property is site specific to redeveloping a



retirement residence. The Property is on hi-density zoned land, with a requirement to be
re-zoned if it is not going to be developed for seniors housing. A new site plan which does
not include a retirement component will likely require a full zoning amendment, which can
take over a year and further delay any development. C&W has advised the Receiver that
these issues militate against a purchaser contemplating a development of multi-units for

students and families.

RECCOMENDATION OF C&W

20.

21.

C&W has advised the Receiver that despite the unique factors in marketing the Property
and the Project, there are groups that have been contacted in the existing C&W marketing
efforts and who recognize the opportunity to purchase zoned retirement land, with a site
plan, building permit, work in place, and significant development fees paid to the City of
Waterloo. There is also potential flexibility for a group to modify the plans for Phase 2 and

Phase 3 to include multi-unit or commercial space, if re-zoned with the city.

Over the series of meetings and discussions with C&W, the Receiver was advised that
C&W believes that the highest sale price for the Property and the Project will come from
a group that is in the senior care industry, shares the vision of Phase 1, are willing to take
Phase 1 as is, and be able to justify some of the Project Costs in an offer to purchase. C&W
advised the Receiver that they have had discussions with potential purchasers that meet
this criteria.

RECEIVER’S REVIEW OF THE SALES PROCESS

22,

The Receiver is cognizant that the Property and the Project are nuanced assets, with a
smaller list of potential purchasers than other properties available for sale in Ontario. The
Receiver has reviewed in detail the marketing efforts of C&W to date, and is satisfied that
they have done a significant amount of work to properly expose the Property and the
Project to prospective purchasers, both prior to, and after the Listing was finalized. The
Receiver acknowledges that the C&W Senior’s Housing Group is in a unique position to

continue to market the Property and the Project, due to their expertise in this area, their



extensive knowledge of the Property and the Project, and the market momentum they have
acquired since the Listing was finalized.

RECEIVER’S RECCOMENDED SALES PROCESS

23.

24,

25.

26.

217.

28.

The Receiver believes that the sales process undertaken by C&W to-date is a worthwhile
contribution to realization efforts for the Property and that, with amendment, the Receiver
should continue. C&W appears well placed to market the Property to its list of contacts,
and the amount of interest generated in a unique asset over the relatively short (since April

24) listing period corroborate that.

As C&W has previously advertised the Due Date in its marketing materials, and all
potential purchasers are aware of that timeline, C&W should continue to market the Due

Date, but should advise parties that offers should be in the form of a non-binding LOI.

Due to the nature of the Companies’ assets, and the efforts of C&W to date, the Receiver
iIs recommending a two phase sales process which would require interested parties to
submit their non-binding LOI’s to C&W on the Due Date.

In Phase 2 of the proposed process, the Receiver will contact all parties that have submitted
an LOI and engage with one or more parties it feels have submitted appropriate offers, and
work with them to finalize an offer, in the proper form, it intends to recommend for Court
Approval. The Receiver will not accept an offer or recommend it to the Court without
either the approval of Institutional Mortgage Capital Canada Inc. and the Applicant or
further Order.

While Phase 2 takes place, in order to ensure that market exposure for the Property is
maximized, C&W will continue to market the Project and the Property for sale, including
a listing on MLS, and via the C&W network.

During Phase 2 the Receiver will continue to accept expressions of interest prior to
finalizing an agreement with the proposed purchaser that the Receiver intends to
recommend to the Court, subject to any exclusivity that the Receiver may choose to grant
to a proposed purchaser in order to further negotiations. Further marketing efforts will



indicate that LOI’s are due on June 12, 2018 or as soon as possible after that time, and that
the seller may deal with any potential purchasers at its discretion starting on that date.

29.  The primary purpose of this receivership proceeding is to market and sell the Companies’
assets in connection with the Property in order to maximize recoveries for all economic
stakeholders. The Receiver is of the view that the timeframe is commercially reasonable
given the nature of the asset, the marketing efforts done by C&W, and the market of

potential purchasers.
RECIEVER’S ACTIVITIES
30. The following is a summary of the Receiver’s activities from the date of its appointment:

a) Shortly following its appointment, the Receiver attended at the Property and the
showroom of The Uptown to review and inspect the premises.

b) The Receiver attended at Pinehaven to advise of the proceeding and their
involvement.

c) The Receiver met with staff of Deem Management in order to collect the monthly
rental payments from Pinehaven for the balance of 2018. The Receiver has opened
its own trust account for this proceeding.

d) The Receiver held a series of calls and meetings with C&W Senior’s Housing
Group to understand the sales process carried out to date.

e) The Receiver received certain of the Companies available books and records.

f) The Receiver has dedicated a portion of its website to advise stakeholders of this
proceeding.

g) Drafted the First Report to the Court.
RECEIVER’S REQUEST FOR APPROVAL

31.  We submit this First Report to this Honourable Court in support of our Motion respectfully
requesting this Honourable Court to:

a) Approve this First Report, and the activities and actions of the Receiver described herein;
b) Approve the Sales Process;

All of which is respectfully submitted this 8" day of June 2018

10



Crowe Soberman Inc.

in its capacity as Court-appointed

Receiver of Deem Management Services Limited

and The Uptown Inc., and not in its personal capacity

for

Per: Hans Rizarri CPA, CA, CIRP
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INTRODUCTION

1. On May 31, 2018, pursuant to an order of the Honourable Mr. Justice Wilton-Siegel, made
on an application by Donald Dal Bianco (“Dal Bianco”), Crowe Soberman Inc. was

appointed as Receiver (the “Receiver”) of (collectively the “Property”):

Q) the property known municipally as 215 and 219 Lexington Road, Waterloo, Ontario
N2K 2E1 (the “Real Property”),

(i)  the assets and undertakings of Deem Management Services Limited (“Deem

Management”) related to the Real Property, and

(iii)  the property, assets and undertakings of the Uptown Inc. (the “Uptown”, together with

Deem Management the “Companies”).



2. A copy of Justice Wilton-Siegel’s Order dated May 31, 2018 (the “Receivership Order™)
is attached hereto as Appendix “A”.

3. This report (the “Third Report”) is filed by Crowe Soberman Inc. in its capacity as the

Receiver of the Property of the Companies.

4, The orders and reports referred to in this report, together with related Court documents, are

posted on the Receiver’s website, which can be found at:

https://crowesoberman.com/insolvency/engagements/deem-management-services-

limited/

BACKGROUND

5. The background to the Property is more fully set out in the First Report dated June 8, 2018,

a copy of which is attached hereto without appendices as Appendix “B”. By way of

overview:

a)

b)

d)

Deem Management is a company that has been working for many decades in the
Ontario nursing home and retirement home sector. It was the registered owner of
the Real Property.

A portion of the Real Property was vacant land where the Project had started. The
remaining land contained the operating Pinehaven Nursing Home, which is an
unrelated third party nursing home business. Part of Deem Management’s business
involved the collection of rent from Pinehaven.

The Uptown operated a presentation centre located on the Real Property and was
engaged in the planning related to the redevelopment of the Real Property as a
seniors retirement residence called the Uptown Residences. The work carried out
by the Companies had primarily been in the nature of obtaining approvals relative
to Phase 1 of the Project, and the excavation and installation of caissons necessary
for that part of the development.

Both Deem Management and the Uptown are owned by Rob Dal Bianco, who is
the sole director of the Companies, and is the son of Dal Bianco.

Maxion Management Services Inc. (“Maxion”) was the general contractor on the
Project. The Receiver understands that Maxion is owned by Paul Michelin. The
Receiver was advised by counsel for Michelin and Maxion that its clients assert a



joint venture ownership claim, is a shareholder in Uptown, and therefore claim a
beneficial interest in the Project.

f) The Receiver understands that Maxion was advised to cease construction by Rob
in the early winter of 2018. Shortly after construction ceased, various service
providers registered construction liens against title to the Property commencing on
March 7, 2018 totalling $7,673,672.48.

g) In addition to the amounts claimed by the construction lien claimants, the
Application Record dated May 28, 2018, outlined various mortgages and loans
registered against title to the Property which exceed $20 million.

PROCEDURAL HISTORY OF THE RECEIVERSHIP

Sales Process

6. Following its appointment, the Receiver filed its First Report with the Court. The purpose
of the First Report was to approve a proposed sales process, which substantially continued
a prior sales process that had been begun by the Companies.

7. Through the sales process, letters of intent were delivered and subsequently the Receiver

sought proposed agreements of purchase and sale from two possible purchasers.

Approval of sale

8. The preferred purchaser was disclosed on July 9, 2018 when the Receiver filed its Second
Report with the Court to seek an approval and vesting order for the sale with that purchaser.
A copy of the Second Report without appendices is attached hereto as Appendix “C”. An
Approval and Vesting Order was granted by the Honourable Justice McEwen on July 17,
2018.

Partial Distribution Authorization

9. The Second Report had also sought authority to pay the amounts owing under the first
ranking mortgage in favour of Institutional Mortgage Capital Canada Inc. (“IMC”) and
under the second ranking mortgage in favour of Donald Dal Bianco.



10.

11.

12.

13.

14.

In response, certain construction lien claimants advised the Receiver of their concerns on
the proposed distributions, including whether the holdback obligations of the Companies
may be greater than the amount being proposed to be reserved, and what impact repaying

the first and second mortgage may have on their claims as set out in the Construction Act.

The Receiver accordingly adjourned the distribution part of its motion to August 14, 2018
in order to gather more information from those lien claimants and to consult with the

stakeholders.

On August 13, 2018 the Receiver filed its Supplementary Report to the Second Report with
the Court. A copy of the Supplementary Report without appendices is attached hereto as
Appendix “D”. The purpose of the Supplementary Report was to report on the Receiver’s
review of the mortgagee and lien claimant priority issues and to request authority for the
Receiver to pay the IMC mortgage and the second ranking mortgage of Don Dal Bianco
subject to maintaining a reserve of at least $2,355,904.10 as well as the amounts necessary
to pay the professional fees owing to the Receiver and its counsel, and amounts required
to complete the administration of the estate.

The Receiver did not at that time seek authority to make any distributions to the third-
ranking mortgage in favour of Don Dal Bianco, because the circumstances of how and
when it was granted required examination. There was also a corresponding set of

objections from other creditors.

The Honourable Regional Senior Justice Morawetz granted an order to that effect on
August 14, 2018 (the “August 14th Order”), which also directed the Receiver not to make
any other distributions except those authorized by the Court. A copy of the August 14"
Order is attached as Appendix “E”, and the associated endorsement is attached as
Appendix “F” along with a typewritten transcription.

Amendment to the agreement of purchase and sale

15.

The agreement of purchase and sale with the proposed purchaser that had been approved
by the Court was subject to a due diligence provision where information and reports from
third parties were provided for review. The culmination of that process was a notice of



16.

17.

18.

19.

claimed costs that was sent to the Receiver outlining the items that the purchaser asserted

should reduce the purchase price

Following the August 14" Order, the Receiver continued to work through the due diligence
process with the purchaser and held a series of meetings in order to understand the basis

for revising the purchase price and its objection to those claims.

After extensive negotiations the purchaser and the Receiver agreed on a mutually
acceptable adjustment to the purchase price under the agreement, subject to approval by
this Court. An assignment to a related company was also agreed upon by the Receiver and

the purchaser.

On August 27, 2018 the Receiver filed its Second Supplementary Report with the Court.
The purpose of the Second Supplementary Report was to support the Receiver’s motion
for an order authorizing the Receiver to agree to amend the price under the APS and

conclude the transaction with the assignee of the purchaser.

There was no objection to the approval of the amended transaction with the Purchaser, and
the Honourable Justice Hainey accordingly issued an amended approval and vesting order
dated August 30, 2018.

PURPOSE

20.

The purpose of this Third Report is to:

a) Report to the Court on the activities of the Receiver since the date of the Second

Supplementary Report to the Second Report;
b) Report on the completion of the sale of the Property;
¢) Report on the interim distributions made by the Receiver;

d) Provide the Court with a summary of the Receiver’s cash receipts and
disbursements for the period May 31, 2018, January 31, 2019;

e) Seek an Order:



i.  Approving the Third Report and the Receiver’s conduct and activities

described therein; and

ii.  Approving the fees and disbursements of the Receiver and of the Receiver’s

counsel to January 31, 2019; and

f) Seek directions regarding the enforceability of the third ranking mortgage granted

to Donald Dal Bianco;

TERMS OF REFERENCE

21.

In developing this Third Report, the Receiver has relied upon certain unaudited financial
information prepared by the Companies’ management and staff, the Companies’ books and
records and discussions with their management, staff, agents and consultants. The
Receiver has not performed an audit or other verification of such information. The Receiver
expresses no opinion or other form of assurance with respect to the accuracy of any
financial information presented in this Report, or relied upon by the Receiver in preparing
this Third Report.

ACTIVITIES SINCE THE SECOND SUPPLEMENTARY REPORT

22,

23.

24,

Following the granting of the Amended Approval and Vesting Order the Receiver and its
counsel diligently worked with the purchaser and assignee and completed the Transaction
on August 31, 2018. A copy of the Receiver Certificate filed with the Court is attached
hereto as Appendix “G”.

After closing, the Receiver made distributions as authorized by the August 14" Order as
follows:

a) to Donald Dal Bianco in respect of Receiver’s Certificates of $293,694.55;

b) to IMC of $8,299,346.58; and

c) to Donald Dal Bianco in respect of the second-ranking mortgage of $5,002,656.45.

There remains a disputed portion of $90,350.22 out of the amounts claimed by Donald Dal

Bianco in connection with the second-ranking mortgage, which is claimed as a three month

10



25.

26.

default fee. The Receiver is reviewing the appropriateness of that claimed amount and

intends to discuss it further with counsel for Donald Dal Bianco.

The Receiver collected HST from the Purchaser, because a portion of assets sold by the
Receiver was not exempt from HST. The Receiver remitted HST to the Canada Revenue
Agency in the amount of $180,724.31 and completed the HST returns for the Receivership
estate to date. A copy of the Notice of Assessment for the HST return of the Uptown for
the month of September 2018 is attached hereto as Appendix “H”.

The Receiver assisted in all ancillary matters as it related to the completion of the
transaction, and facilitating communication between the Purchaser and the relevant

stakeholders.

RECEIVERS INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

217.

Attached to this report as Appendix “I’, is the Receiver’s Interim Statement of Receipts
and Disbursements for the period May 31, 2018 to February 6, 2019. During this period,
receipts were $20,327,575.31 while disbursements were $14,870,341, resulting in an

excess of cash receipts over disbursements of $5,457,198.90.

DIRECTIONS REGARDING THE THIRD RANKING MORTGAGE

28.

The Receiver has identified a number of possible issues related to the distribution of the

remainder of the proceeds of sale of the Property.

The secured creditors

29.

In order to discuss the distribution issues, a summary of the secured creditors of the

Companies will assist, which is as follows:

a) IMC was holder of the first-ranking mortgage by virtue of postponement, which
was registered on May 9, 2017 and which amounted to $8,299,346.58;

b) Donald Dal Bianco was holder of the second ranking mortgage by virtue of

postponement, which was registered on June 25, 2015 and which amounted to
$5,002,656.45;

11



30.

31.

9)

h)

Donald Dal Bianco as holder of the third ranking mortgage by time of registration,
which was registered on February 23, 2018, the principal amount of which is
$7,978,753.45;

Kieswetter Excavating Inc. (“Kieswetter”) for a construction lien registered on
March 7, 2018 in the amount of $1,827,409;

Deep Foundations Inc. (“Deep”) for a construction lien registered on March 14,
2018 in the amount of $918,432;

Onespace Limited (*“Onespace”) for a construction lien registered on March 19,
2018 in the amount of $68,580;

Maxion for a construction lien registered on March 29, 2018 in the amount of
$4,522,597;

EXP Services Inc. (“EXP”) for a construction lien registered on April 12, 2018 in
the amount of $336,654; and

Maxion for a further construction lien registered on July 13, 2018 in the amount of
$560,283.

As noted above, the first-ranking mortgage of IMC and the second-ranking mortgage of

Donald Dal Bianco have been paid, subject to the disputed three-month interest claim by

Mr. Dal Bianco on the second-ranking mortgage as noted above.

Maxion has advised, by its counsel, that its lien claims include the claims of Kieswetter,

Deep, Onespace and EXP. The total amount of the lien claims is therefore the sum of

Maxion’s two lien claims, or $5,082,880.

Possible issues for further distributions

32.

33.

As noted above, the undistributed proceeds of sale of the Property is $5,457,198.90.

The following are issues that the Receiver has identified may apply to the distribution of

those amounts (less further costs of the estate):

a)

Construction holdback: The interests of lien claimants have priority over the
interests of all mortgages for holdback for work done for the project at the Property
under subsection 78(2) of the Construction Act. This holdback obligation has
priority over IMC as the first-ranking mortgage, because that mortgage was
partially intended for the purpose of financing construction, which then leads to
priority of the holdback obligation over the second-ranking Donald Dal Bianco

12



b)

d)

mortgage by virtue of postponement and priority over the third-ranking Donald Dal
Bianco mortgage by virtue of time of registration.

There is a dispute about the proper amount of the holdback obligation. Maxion
asserts that this is $2,377,918.60, based on what it says is the total amount of work
done on the site since January/February of 2010.

The Receiver is uncertain whether the nature of the project and the work done,
including periodic stops and changes, means that all work since 2010 was
necessarily on the same project for purposes of calculating the holdback.
Identifying whether all or a lesser amount of that work is the same project, and what
is the value of that work, will be required to fully determine this issue.

When work on this project started: Another impact of the uncertainty over when
the work on this project started is that a possible limitation on the value of the
payments to mortgagees arises in subsection 78(3) of the Construction Act. If that
work started subsequently to the IMC mortgage, it would be necessary to determine
whether the amounts owing under the second-ranking Donald Dal Bianco mortgage
and the amounts owing for the non-construction parts of the IMC mortgage
exceeded the value of the property when that work began.

This possible issue is factually incongruous with the holdback claims of Maxion,
which are based on work having started in 2010, rather than after May 9, 2017 when
the IMC mortgage was placed.

Validity of lien claims: There are procedural requirements in the Construction Act
for the prosecution of lien claims. The claims for lien have not yet been reviewed
by the Receiver as to whether they have been registered on title and supported by a
Statement of Claim within the requisite time periods, which is a pre-requisite for
having a secured claim.

Quantification of lien claims: The lien claims have also not been reviewed for
whether the amounts claimed are properly supported. In that regard, the Receiver
notes that it has been advised by Rob Dal Bianco, the principal of Deem
Management, that it is his assertion that the claims of Maxion have been improperly
inflated and that Maxion may in fact owe Deem Management a refund for amounts
that were previously overpaid.

Involvement of Paul Michelin in Maxion: The Receiver has determined that Mr.
Michelin is undischarged from his second bankruptcy. Mr. Michelin is a principal
actor at Maxion, and it is unclear whether he is a legal or de facto director of that
company. If so, the consequences of being a director when disqualified from doing
so under the Business Corporations Act require review.

The third-ranking mortgage to Donald Dal Bianco: As will be discussed further
below, the circumstances in which the third-ranking mortgage was granted lead to
questions about its enforceability.

13



34.

35.

36.

37.

The Receiver believes that the first of those issues that should be addressed is item (f), the
enforceability of the third-ranking mortgage. If that mortgage is not valid, the priority
issues between the liens and the mortgages will fall away, because there will be sufficient

funds to pay the liens in full even if their full amounts are owing.

Counsel for Donald Dal Bianco as well as counsel for all the lien claimants agree with this

approach.

The Receiver has therefore examined the circumstances that may apply to whether the
third-ranking mortgage granted to Donald Dal Bianco is valid, in order to seek direction
from the Court on that issue. As noted above, the timing and method of how that mortgage

was granted lead to questions about its enforceability.

In preparing this Third Report, the Receiver has discussed with the stakeholders that it
would set out its review to-date of the relevant facts, after which the stakeholders may
submit evidence, reply evidence to that of other stakeholders, and conduct any cross-
examinations felt to be necessary. Following those further steps, the Receiver will provide
a further report to attempt to provide further information and, if appropriate,

recommendations regarding the issues raised.

The circumstances of the third-ranking mortgage

38.

The third mortgage

The third-ranking mortgage was granted by Deem Management to Don Dal Bianco on
February 14, 2014 and registered on February 23, 2018 as instrument no. WR1099051, a
copy of which is attached as Appendix “J”. It secured the principal amount of
$7,978,753.45, with interest of $689,461.20 stated in the mortgage as having accrued
between April 1, 2012 to January 26, 2018 at the rate of 5% per annum. Interest was stated
as accruing at the rate of the prime rate of Toronto-Dominion Bank plus 2% per annum
after January 26, 2018.

14



39.

40.

41.

42.

43.

44,

45.

46.

The advances under the third mortgage

Don Dal Bianco has advised the Receiver that amounts owing under this mortgage had
been advanced between 2012 and 2015. A schedule of the advances as provided by Mr.
Dal Bianco is attached as Appendix “K”.

The principal amount shown in that schedule of advances is $7,718,944.47, which is
different than the total secured in the mortgage of $7,978,753.45.

Mr. Dal Bianco advised the Receiver that the reason for these advances was for loans to

Deem Management for the development and construction project at the Property.

Mr. Dal Bianco advised that before February of 2018 there were no documents concerning
this loan. The verbal arrangements between him and Deem Management were that the loan
was payable on demand, and that Deem Management was the borrower.

Mr. Dal Bianco further advised that all of these advances were, to his knowledge, used by
Deem Management for the project at the Real Property and to make payments to Maxion

or entities affiliated with it or as it directed.
Demand prior to the third mortgage

The third mortgage was granted after Mr. Dal Bianco made demand on Deem Management
in that regard by letter dated January 30, 2018 from his counsel, Peter Cass, a copy of which
is attached as Appendix “L”. The demand was for $9,765,538.94, which the Receiver was
advised by Mr. Dal Bianco was the principal amount of $7,978,753.45 plus interest of
$1,786,785.49.

The January 30, 2018 demand letter was emailed by Mr. Cass’ office to Rob Dal Bianco
of Deem Management, as well as John Wolf of Blaney McMurty LLP, who were counsel
to Deem Management at that time. As noted above, Rob Dal Bianco is Mr. Dal Bianco’s

son.

At the time that this demand was made, Mr. Dal Bianco appears to have been a director

and officer of Deem Management. His counsel emailed counsel for Deem Management
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47.

48.

49.

50.

on February 1, 2018 to advise that Mr. Dal Bianco was resigning those positions, a copy

of which is attached as Appendix “M”.

Mr. Dal Bianco advises that prior to making formal demand through his counsel in the
January 30, 2018 letter, he met with Rob Dal Bianco on behalf of Deem Management to
indicate that he would be taking those steps. Mr. Dal Bianco advises that Rob Dal Bianco
told him at that point that all construction on the project at the Real Property had stopped
or would do so immediately.

The third mortgage was granted as part of a forbearance agreement and arrangements

The demand by Mr. Dal Bianco led to forbearance agreement discussions between counsel
for Mr. Dal Bianco and counsel for Deem Management. Drafts of some of the proposed
additional security documents were forwarded by counsel for Mr. Dal Bianco on February
5, 2018, a copy of which is attached as Appendix “N”. Counsel for Deem Management
confirmed on February 6, 2018 that a forbearance arrangement was being sought and

attached a draft agreement in that regard, a copy of which is attached as Appendix “O”.

The Receiver has been provided with a set of the correspondence between counsel for Mr.
Dal Bianco and counsel for Deem Management leading up to the final forbearance
agreement and associated documents. There were 15 further emails between counsel
regarding the terms of the forbearance, which shows that several items were negotiated,

including:

a) setting a fixed date of August 14, 2018 before which Mr. Dal Bianco would not be
entitled to take enforcement steps in the absence of an event of default under the
forbearance agreement;

b) reducing the rate of the interest that was to be payable on the principal amounts,
with Mr. Dal Bianco having sought 8% per annum and Deem Management
successfully bargaining for 5% per annum to January 26, 2018 and the TD bank
prime rate plus 2% thereafter; and

c) as a result of (b), a reduction in the interest owing to January 26, 2018 from the
amount claimed of $1,786,785.49 to the $689,461.20 stated in the third mortgage.

The final form of the forbearance agreement was signed on or about February 28, 2018

when it was sent by counsel for Deem Management to counsel for Mr. Dal Bianco by letter,

16



51.

52.

a copy of which is attached as Appendix “P”. That package also included the other

security documents granted in favour of Mr. Dal Bianco under the forbearance

arrangements, including:

a)
b)
c)

d)

9)
h)

)

the third mortgage on the Real Property;
a general security agreement from Deem Management;

a guarantee from a separate company called Deem Management Limited (note that
Deem Management’s full name is Deem Management Services Limited) for the
obligations of Deem Management;

a general security agreement from Deem Management Limited,

an agreement amending a pre-existing charge granted by Deem Management
Limited in favour of Mr. Dal Bianco over a different property located at 990
Edward Street in Prescott, Ontario for the obligations of Deem Management;

a guarantee from The Uptown Inc. for the obligations of Deem Management;
a general security agreement from The Uptown Inc.;

a guarantee by Rob Dal Bianco (personally) for the obligations of Deem
Management;

a pledge by Rob Dal Bianco of shares owned in Deem Management and Deem
Management Limited; and

a loan agreement between Deem Management and Mr Dal Bianco dated as of Feb.
14, 2018 but effective as of April 1, 2012.

The Receiver has no information regarding the recovery, if any, that Mr. Dal Bianco has

obtained in respect of the amounts secured by the third mortgage against the other collateral
noted at items (b), (c), (d), (e), (h) or (i), above.

The Receiver notes that Blaney McMurty LLP acted for Deem Management in the course

of the forbearance negotiations and agreements, but has acted for Don Dal Bianco against

Deem Management in the application that led to the Receiver’s appointment. The Receiver

was advised that Deem Management retained separate counsel, Wagner Sidlofsky LLP,

and consented to Blaney McMurty LLP so acting.
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53.

54,

55.

Deem Management’s project at the Real Property

The Receiver has inquired of Mr. Dal Bianco as to what he understood was the status of
Deem Management’s project at the Property at the time that the forbearance arrangements,

including the third mortgage, were concluded.

Mr. Dal Bianco has advised that he was informed by Rob Dal Bianco on several occasions
that Deem Management and Maxion, with whom it had a contractual relationship for the
development of the property as contractor among other things, were pursuing a number of

lending and equity injection opportunities.

Mr. Dal Bianco inquired of Rob Dal Bianco for particulars of those opportunities, and
provided the Receiver with a set of 63 emails, text messages and documents exchanged
among Deem Management, Maxion and various third party brokers, lenders, or equity
advisors between December 6, 2016 and May 18, 2018. Some examples of these that are
closer in time to the time when the forbearance agreement and third mortgage were entered

into include:

a) anemail from Paul Michelin of Maxion to Phil Reimer of Dentons Canada LLP on
November 24, 2017 regarding an intended transaction with Lalu Canada, a copy of
which is attached as Appendix “Q;

b) an email from Paul Michelin of Maxion to Phil Reimer of Dentons Canada LLP on
December 21, 2017 regarding a possible engagement of Envoy International Inc. a
copy of which is attached as Appendix “R”;

¢) an email exchange between Adam Patterson of Maxion and Michael Warner of
Firm Capital dated January 19, 2018, a copy of which is attached as Appendix “S”;

d) emails among Adam Patterson of Maxion, Peter Murphy of Maxion, and Robb
Cacovic of Bridging Finance Inc. regarding possible financing and data room dated
January 23, 2018, a copy of which is attached as Appendix “T”;

e) an email from Paul Michelin of Maxion to Phil Reimer of Dentons on January 28,
2018 regarding a proposed engagement of Stroll Enterprises LLC, a copy of which
is attached as Appendix “U”;

f) an email from Paul Michelin of Maxion to Rob Dal Bianco dated January 28, 2018
regarding potential transaction with Firm Capital, a copy of which is attached as
Appendix “V”;
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g) anemail from Adam Patterson of Maxion to Rob Dal Bianco on February 2, 2018
that Trez Capital had expressed interest in lending, a copy of which is attached as
Appendix “W”;

h) a letter of intent from Firm Capital Corporation dated February 12, 2018, a copy of
which is attached as Appendix “X”’;

i) emails among Paul Michelin of Maxion, Adam Patterson of Maxion, and Eli
Gutstadt dated March 16, 2018 regarding Up Town investment, a copy of which is
attached as Appendix “Y”;

j) email from Paul Michelin of Maxion to Phil Reimer of Dentons Canada LLP dated
March 23, 2018 regarding Core developments consideration of investment, a copy
of which is attached as Appendix “Z”;

k) email from Adam Patterson of Maxion to Rob Dal Bianco dated April 6, 2018
regarding preferred debt and equity possible transactions, a copy of which is
attached as Appendix “AA”;

I) emails between Bosco Chan of Livesolar Capital and Paul Michelin of Maxion
dated April 23, and 24, 2018 regarding a mortgage commitment, a copy of which
is attached as Appendix “BB”; and

m) an email from Paul Michelin to Rob Dal Bianco dated May 11, 2018 regarding a
PricewaterhouseCoopers engagement and term sheet, a copy of which is attached
as Appendix “CC”.

Independent opinion as to validity of the third mortgage

56.  Counsel for the Receiver has provided an opinion regarding the validity of the third-ranking
mortgage granted to Don Dal Bianco, which has concluded that, subject to the normal
qualifications and assumptions, this mortgage would constitute a valid charge on subject
Real Property of Deem Management in accordance with its terms. A copy of that opinion

is attached as Appendix “DD”.

57. The applicability of those normal qualifications and assumptions in light of the facts noted
in this Report is a matter for direction from the Court.

PROFESSIONAL FEES

58. Pursuant to the Receivership Order, the Receiver and its counsel, were granted a Receiver’s
Charge against the Property as security for their fees and disbursements and were directed
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to seek approval for such fees and disbursements. The Receiver and its counsel report on

those fees to date and seek such approval.

Fees of the Receiver- Crowe Soberman Inc. (“CSI™)

59. From May 31, 2018 to January 31, 2019 the total fees incurred by CSI were $215,667.00
plus HST in the amount of $28,036.71 for a total of $243,703.71.

60.  Attached separately as part of the Receiver’s motion materials is the affidavit of Hans
Rizarri sworn January 31, 2019, which includes a detailed summary of services, time
charges and applicable hourly rates related to CSI’s detailed statements of account for the
period May 31, 2018 to January 31, 2019.

Fees of Counsel to the Receiver- Goldman, Sloan, Nash & Haber LLP (“GSNH")

61. From May 31, 2018 to January 31, 2019 the total fees incurred by GSNH were $307,496.00
plus HST in the amount of $40,272.81 for a total of $350,647.10.

62.  Attached separately as part of the Receiver’s motion materials is the affidavit of Brendan
Bissell sworn February 8, 2019, which includes a detailed summary of services, time
charges and applicable hourly rates related to GSNH’s detailed statements of account for
the period May 31, 2018 to January 31, 2019.

All of which is respectfully submitted this 8" day of February, 2019

Crowe Soberman Inc.

in its capacity as Court-appointed

Receiver of Deem Management Services Limited

and The Uptown Inc., and not in its personal capacity

per

Per: Hans Rizarri CPA, CA, CIRP
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Court File No.: CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR ) THURSDAY, THE 21*
)
JUSTICE PENNY ) DAY OF NOVEMBER, 2019
,/‘: ¥ \\ U‘} .: 7\ N
DONALD DAL BIANCO
Applicant
NZeeyne 08 -and -

D\TM'MANAGEMEN T SERVICES LIMITED and THE UPTOWN INC.

Respondents

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act
and Section 101 of the Courts of Justice Act

ORDER
(Administrative Relief)

THIS MOTION, made by the Receiver, Crowe Soberman Inc. in its capacity as receiver
(the “Receiver”) of the property known municipally as 215 and 219 Lexington Road, Waterloo,
Ontario N2K 2E1 (the “Real Property”), the assets and undertakings of Deem Management
Services Limited (“Deem Management”) related to the Real Property (the “Related Deem
Assets”), and the property, assets and undertakings (the “Uptown Assets”) of The Uptown Inc.
(the “Uptown”, together with Deem Management the “Debtors”), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Third Report of the Receiver dated February 8, 2019 (the “Third
Report”), the affidavit of Hans Rizarri, sworn February 7, 2019 (the “Rizarri Affidavit”), the
affidavit of R. Brendan Bissell, sworn February 8, 2019 (the “Bissell Affidavit”), the
Supplementary Report to the Third Report of the Receiver dated October 30, 2019 (the



2.

“Supplementary Report”), and on hearing the submissions of counsel for the Receiver, Deem
Management Services Limited and The Uptown Inc., Maxion Group Inc., and those other parties
appearing on the counsel slip, no one appearing for any other person on the service list, although
properly served as appears from the affidavits of R. Brendan Bissel sworn February 13, 2019 and

Katie Parent sworn November 1, 2019, filed:
NOTICE AND SERVICE

L. THIS COURT ORDERS that service of the Motion Record and the Supplementary
Motion Record in respect of this motion and the Third Report and Supplementary Report is hereby
validated so that the motion is properly returnable today, and that further service thereof is hereby

dispensed with.
APPROVAL OF RECEIVER’S REPORT, ACTIVITIES AND FEES

2. THIS COURT ORDERS that the Third Report and the Supplementary Report, and the
activities described in such Reports, be and are hereby approved, provided, however, that only the
Receiver in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.

3. THIS COURT ORDERS that the professional fees and disbursements (inclusive of HST)
of the Receiver in the amount of $243,703.71 as set out in the Rizarri Affidavit be and are hereby

approved.

4, THIS COURT ORDERS that the professional fees and disbursements (inclusive of HST)
of Goldman Sloan Nash & Haber LLP, independent legal counsel of the Receiver, in the amount

of $350,647.10 as set out in the Bissell Affidavit be and are hereby approved.

5. THIS COURT ORDERS that the Receiver is authorized to pay all such fees and

disbursements from available funds.



MISCELLANEOUS

6. THIS COURT ORDERS AND REQUESTS the aid and recognition of any court or any
judicial, regulatory or administrative body in any province or territory of Canada and the Federal
Court of Canada and any judicial, regulatory or administrative tribunal or other court constituted
pursuant to the Parliament of Canada or the legislature of any province to act in aid of and to be
complementary to this Court in carrying out the terms of this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders and to

provide such assistance as may be necessary or desirable to gi eet-ta_the Order or to assist the

Receiver and its agents in carrying out the terms of this
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o ENTERED

NOV 22 ngﬂﬂ~

. STICE
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Court File No. CV-18-598657-00CL

DONALD DAL BIANCO and DEEM MANAGEMENT SERVICES LIMITED and THE
UPTOWN INC.
Applicant Respondents
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced TORONTO

ORDER
(Administrative Relief)

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600
Toronto ON MS5G 1V2

Fax: 416-597-3370

Michael B. Rotsztain (LSO: 17086M)
Tel: 416-597-7870

Email: rotsztain@gsnh.com

R. Brendan Bissell (LSO: 40354V)
Tel: 416.597.6489

Fax: 416.597.3370

Email: bissell@gsnh.com

Lawyers for the Receiver, Crowe Soberman Inc.
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CITATION: Dal Bianco v. Deem Management Services et al., 2020 ONSC 1500
COURT FILE NO.: CV-18-598657-00CL
DATE: 20200310

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

Donald Dal Bianco D. Ullman for the Applicant

Applicant

—and —

Eric Gionet and Andrew Wood, for the Lien
Claimant Maxion Management Services Inc.
— General Contractor

Deem Management Services Limited and
The Uptown Inc.

Respondents

Crowe Soberman as Receiver D. Brendan Bissell, counsel for the Receiver
Appearances also by Harold Rosenberg on
behalf of subtrade lien claimant Deep
Foundations

-and-

Jeffrey A. Armel for the lien claimant EXP
Services Inc.

N N N N N N N N N N N N N N N N N N N N N N

HEARD: March 6, 2020

C.GILMORE, J.

REASONS ON RECEIVER’S MOTION

OVERVIEW

[1] This is a motion initiated by the Receiver to determine competing priorities under s.78 of
the Construction Act (“the Act”) between registered lien claimants and a registered mortgage.
Through various court attendances it was agreed that this motion would be separated from the
other issues in dispute in the Receivership so that the priority dispute could be determined on an
Agreed Statement of Facts. Excerpts from the Agreed Statement of Facts are set out below.

[2] The parties agreed Maxion Management Services Inc (“Maxion”) would be the moving
party on this motion, that Mr. Dal Bianco would respond, and that the Receiver would also make
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submissions. Counsel for some of the other lien claimants appeared on this motion but did not
make submissions or file material. They are aligned with the position taken by Maxion.

Receivership Background

[3] On May 31, 2018, pursuant to an order of the Honourable Mr. Justice Wilton-Siegel, Crowe

Soberman Inc.

(i)

(ii)

(iii)

was appointed as Receiver (the “Receiver”) of:

the property known municipally as 215 and 219 Lexington Road, Waterloo,
Ontario N2K 2E1 (the “Real Property”),

the assets and undertakings of Deem Management Services Limited (“Deem
Management”) related to the Real Property, and

the property, assets and undertakings of the Uptown Inc. (the “Uptown”)

(collectively referred to as the “Property”).

[4] The background to the Property was more fully set out in the Receiver’s First Report dated
June 8, 2018. In the Third Report, the Receiver has provided the following “overview”:

a)

b)

d)

Deem Management is a company that has been working for many decades in the
Ontario nursing home and retirement home sector. It was the registered owner of
the Real Property.

A portion of the Real Property was vacant land where the Project had started. The
remaining land contained the operating Pinehaven Nursing Home, which is an
unrelated third-party nursing home business. Part of Deem Management’s business
involved the collection of rent from Pinehaven.

The Uptown operated a presentation centre located on the Real Property and was
engaged in the planning related to the redevelopment of the Real Property as a
seniors’ retirement residence called the Uptown Residences. The work carried out
by the Companies had primarily been in the nature of obtaining approvals relative
to Phase 1 of the Project, and the excavation and installation of caissons necessary
for that part of the development.

Both Deem Management and the Uptown are owned by Rob Dal Bianco, who is
the sole director of the Companies, and is the son of the applicant, Donald Dal
Bianco (“Dal Bianco”)

Maxion was the general contractor on the Project. The Receiver understands that
Maxion is owned by Paul Michelin. The Receiver was advised by counsel for
Michelin and Maxion that its clients assert a joint venture ownership claim, is a
shareholder in Uptown, and therefore claim a beneficial interest in the Project.
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f) The Receiver understands that Maxion was advised to cease construction by Rob??
in the early winter of 2018. Shortly after construction ceased, various service
providers registered construction liens against title to the Property commencing on
March 7, 2018 totaling $7,673,672.48.

g) In addition to the amounts claimed by the construction lien claimants, the
Application Record dated May 28, 2018, outlined various mortgages and loans
registered against title to the Property which exceed $20 million.

[5] For purposes of this Agreed Statement of Facts and the Priority Motion, the construction
Improvement that is the subject of these proceedings will be referred to as “the Uptown Project”.

[6] Through the Receivership process, and various Court Orders, the Uptown Project was sold
by the Receiver in the summer of 2018. After making certain distributions, including payment of
the First and Second Ranking Mortgages described below, the Receiver still holds in trust the sum
of $5,477,224.57 (inclusive of interest but exclusive of the fees of the Receiver and its counsel)
from the proceeds of sale.

[7] The Receiver has not been able to distribute these remaining funds as a result of the
competing priority claims between the constructions lien claimants and the Dal Bianco 3™
Mortgage.

The First and Second Ranking Mortgages

[8] IMC was the holder of the first-ranking mortgage, which was registered on May 9, 2017
and which amounted to $8,299,346.58.

[9] Dal Bianco was the holder of the second ranking mortgage (by virtue of postponement to
IMC), which was registered on June 25, 2015 and which amounted to $5,002,656.45;

[10] The first-ranking mortgage of IMC and the second-ranking mortgage of Dal Bianco have
been paid out in this Receivership, subject to some small disputes that are not relevant to this
motion.

The Dal Bianco “third-ranking” Mortgage

[11]  The third-ranking mortgage was granted by Deem Management to Don Dal Bianco on
February 14, 2018 and registered on February 23, 2018 as instrument no. WR1099051.

[12] The Dal Bianco 3rd Mortgage secured the principal amount of $7,978,753.45.

[13] The amounts secured by the Dal Bianco 3 Mortgage were all advanced between 2012 and
2015 without security having been registered. The first advance was made on April 22, 2012 and
the final advance was made on January 22, 2015.
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[14]  All of the funds advanced by Dal Bianco that were secured by the Dal Bianco 3™ Mortgage
were intended, and were in fact used, in an Improvement within the meaning of s. 78 of the
Construction Act on the real property through the Uptown Project.

The Registered Construction Lien Claims

[15] Kieswetter Excavating Inc. (“Kieswetter”) registered its construction lien on March 7,
2018 in the amount of $1,827,4009.

[16] Deep Foundations Inc. (“Deep”) registered its construction lien on March 14, 2018 in the
amount of $918,432.

[17] Onespace Limited (“Onespace”) registered its construction lien on March 19, 2018 in the
amount of $68,580.

[18] Maxion registered its first construction lien on March 29, 2018 in the amount of
$4,522,597.

[19] EXP Services Inc. (“EXP”) registered its construction lien on April 12, 2018 in the amount
of $336,654.

[20] Maxion registered its second construction lien on July 13, 2018 in the amount of $560,283.

[21] The parties have not agreed upon, and the Court is not being asked to make any
determination of the timeliness or quantum of any of the above registered lien claims, however all
parties agree that at least some amount of the above lien claims will be valid and owing to one or
more of the registered lien claimants.

[22] Even though the liens were registered on title to the Real Property on the dates referred to
in paragraphs [15] to [20], above, for purposes of the Construction Act the first construction lien
arose and took effect with respect to the Uptown Project prior to the Dal Bianco 3™ Mortgage
being registered on title.

Analysis
[23] Section 15 of the Construction Act sets out that:

15. A person’s lien arises and takes effect when the person first supplies services
or materials to the improvement.

[24] The relevant sections of Section 78 of the Construction Act sets are set out below:
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Priority over mortgages, etc.

78 (1) Except as provided in this section, the liens arising from an improvement
have priority over all conveyances, mortgages or other agreements affecting the
owner’s interest in the premises. R.S.0. 1990, c. C.30, s. 78 (1); 2017, c. 24, s. 70.

Building mortgage

(2) Where a mortgagee takes a mortgage with the intention to secure the financing
of an improvement, the liens arising from the improvement have priority over that
mortgage, and any mortgage taken out to repay that mortgage, to the extent of any
deficiency in the holdbacks required to be retained by the owner under Part 1V,
irrespective of when that mortgage, or the mortgage taken out to repay it, is
registered. R.S.0. 1990, c. C.30, s. 78 (2).

Prior mortgages, prior advances

(3) Subject to subsection (2), and without limiting the effect of subsection (4), all
conveyances, mortgages or other agreements affecting the owner’s interest in the
premises that were registered prior to the time when the first lien arose in respect
of an improvement have priority over the liens arising from the improvement to the
extent of the lesser of,

(a) the actual value of the premises at the time when the first lien arose; and
(b) the total of all amounts that prior to that time were,
(i) advanced in the case of a mortgage, and

(if) advanced or secured in the case of a conveyance or other
agreement. R.S.0. 1990, c. C.30, s. 78 (3); 2017, c. 24, s. 70, 71.

Prior mortgages, subsequent advances

(4) Subject to subsection (2), a conveyance, mortgage or other agreement affecting
the owner’s interest in the premises that was registered prior to the time when the
first lien arose in respect of an improvement, has priority, in addition to the priority
to which it is entitled under subsection (3), over the liens arising from the
improvement, to the extent of any advance made in respect of that conveyance,
mortgage or other agreement after the time when the first lien arose, unless,

(a) at the time when the advance was made, there was a preserved or perfected lien
against the premises; or

(b) prior to the time when the advance was made, the person making the advance
had received written notice of a lien. R.S.0. 1990, c. C.30, s. 78 (4); 2017, c. 24,
s. 53 (1), 70.
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Special priority against subsequent mortgages

(5) Where a mortgage affecting the owner’s interest in the premises is registered
after the time when the first lien arose in respect of an improvement, the liens
arising from the improvement have priority over the mortgage to the extent of any
deficiency in the holdbacks required to be retained by the owner under Part
IV. R.S.0. 1990, c. C.30, s. 78 (5); 2017, c. 24, s. 70.

General priority against subsequent mortgages

(6) Subject to subsections (2) and (5), a conveyance, mortgage or other agreement
affecting the owner’s interest in the premises that is registered after the time when
the first lien arose in respect to the improvement, has priority over the liens arising
from the improvement to the extent of any advance made in respect of that
conveyance, mortgage or other agreement, unless,

(a) at the time when the advance was made, there was a preserved or perfected lien
against the premises; or

(b) prior to the time when the advance was made, the person making the advance
had received written notice of a lien. R.S.0. 1990, c. C.30, s. 78 (6); 2017, c. 24,
s. 53 (1), 70.

[25] Itis important to note the general intention of s.78 which is to give priority to lien claimants
over mortgages with certain defined exceptions. The issue to be determined on this motion is
whether or not any of the exceptions in s.78 are triggered which would deprive the lien claimants
of their priority status.

[26] Given the prima facie priority of lien claimants, it is clear that the onus falls upon the
mortgagee to prove that its mortgage falls within one of specified exemptions under s.78.

[27] In Boehmersv. 794561 Ontario Inc. (1993), affirmed 1995 CanLIl 660 (ONCA), the court
said:

Section 78(1) is the overarching principle of the regime of the Act for the
determination of priorities. It is, if you will, the central interpretative principle for
the adjudication of conflicts of this type before the court in this case. Surely, it
necessarily implies that, as here, the burden must be on the mortgagee to persuade
the court that it somehow falls clearly within a specified exception to the
generalized priority of the liens.

[28]  This principle was adopted in Jade-Kennedy Development Corp., Re, 2016 ONSC 7125 at
para 54 (ONSC) upheld on appeal 2017 ONSC 3421(Div. Crt.) (Jade-Kennedy) and XDG Ltd. v.
1099606 Ontario Ltd., 2002 CarswellOnt 4535 (XDG).
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[29] Broadly speaking, s. 78 provides protection to lien holders and should be interpreted in that
sense. In Jade-Kennedy at para 43, the court emphasized the burden on the mortgagee to persuade
the Court that it falls within one of the exceptions to the general priority of lien claimants.

[30] There is no dispute that the 3" mortgage was registered after the time when the first lien
arose and is therefore a “subsequent mortgage” within the meaning of the Act. Given that it is a
subsequent mortgage it is subject to s.78(1) which would give the lien claimants general priority,
s.78(5) which gives lien claimants a special priority for deficiencies in any holdbacks and s.78(6)
which gives subsequent mortgages priority for specific advances in certain circumstances. In this
case, Dal Bianco also relies on s.78(2) claiming that his mortgage falls within the exception for
building mortgages.

[31] It is this court’s view that s.78(6) does not apply to give the 3™ mortgagee priority in this
case. This section is one which contemplates a mortgage registered after a project has commenced.
The only way in which a mortgagee can gain priority over lien claimants in this scenario is if the
advances were made “in respect of that mortgage,” there were no preserved or protected liens at
the time of the advance, and the mortgagee has had written notice of any lien at the time of the
advance. The last two conditions do not apply to this case.

[32] InXDG, the court addressed the issue of whether a mortgage registered on title as collateral
security for a prior indebtedness gained priority. In considering s.78(6), the court made a
distinction between “amounts secured” and “amounts advanced.” Given that the monies were
advanced under a different financial arrangement and then subsequently secured by a mortgage,
s.78(6) was not engaged and no priority was gained over the lien claimants.

[33] XDG was appealed to the Divisional Court and upheld. In their reasons, the Divisional
Court held that the trial judge’s reasoning was correct in holding that the mortgagee’s priority was
limited to the extent of any advance made in respect of the mortgage. Since the advances in that
case were made in relation to a credit agreement and not the mortgage, the lien claimants’ priority
was not disturbed.

[34] In Jade-Kennedy the court relied on the reasoning in XDG with respect to monies
advanced in relation to a mortgage rather than secured. Further, it is important to note that in
Jade-Kennedy, the court referred to XDG and held that it “was not necessary to go further and
address whether or not the monies advanced under the mortgage benefitted the guarantor and | do
not read the decision as doing so” (para 45). The court in XDG held that there was no case law
cited to demonstrate that proceeds of an advance had to create any “benefit” to the borrower and
that such an interpretation of s.78(6) could therefore not be supported (para 46).

[35] Inthe case at bar, the parties agree that all of the advances made by Dal Bianco between
2012 and 2015 benefitted the project. Dal Bianco argues that it would be absurd for his mortgage
not to have priority given that the advances were clearly in relation to and for the benefit of the
project. Respectfully, | disagree. As per Jade-Kennedy, I find that there is nothing in the wording
of .78 that carves out an exception on that basis. The section speaks to advances as opposed to
amounts secured. Further, there is nothing in the section which would permit a lender to gain
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priority by retrospectively securing previously advanced sums whether in relation to the project
or, in the case of XDG, a loan agreement.

[36] I also rely on 561861 Ontario Ltd. v. 1085043 Ontario Inc. 1998, CarswellOnt 2935. In
that case, a sister advanced $100,000 to a brother in order for him to buy out his estranged wife’s
interest in his farm. A first mortgage for this sum was registered on the property. The brother sold
the farm property to a golf course and a new first mortgage was placed on the golf course property
with the sister’s mortgage re-registered and ranking second. The original mortgage was
discharged. The golf course project went into receivership and lien claims arose. The sister claimed
she had priority over the lien claimants as her mortgage was registered prior to the liens arising.
The Court did not agree and found that all monies had been advanced in relation to the prior
mortgage which had been discharged. As such, the lien claimants retained their priority. The Court
held at para 24 “...all monies had been advanced on the prior mortgage in 1991 which was
subsequently discharged.”

[37] In summary, I do not find that Dal Bianco’s mortgage fits into the exclusion of a
“subsequent mortgage” as the mortgage (notwithstanding its wording) does not secure advances.
All the advances were already made.

[38] Turning to Dal Bianco’s arguments in relation to s.78(2), he submits that his mortgage is a
“building mortgage” and therefore loses priority only to the extent of any deficiency in the
holdbacks. It is clear that s.78 of the Act, in addition to providing a form of blanket priority to lien
claimants, carves out a number of exceptions to exceptions. That is, even if a mortgagee is able
prove that it falls within one of the exceptions to gain priority, that priority is still subject to the
priority created for holdbacks.

[39] Interestingly, the Act does not contain a definition for the term “building mortgage.” As
such, it is important to carefully review the initial wording of that section which says: “Building
mortgage — Where a mortgagee takes a mortgage with the intention to secure the financing of an
improvement....” The interpretation of this section must be consistent with the overall intention
of 5.78 which is to grant priority to lien claimants. The section denotes a future intention on the
part of a mortgagee; an intention to secure financing.

[40] I agree with Maxion’s counsel that using that form of construction, the section should be
taken to mean that the mortgage is registered and then funds are advanced in the normal course.
What happened in this case was the reverse, and in this Ccourt’s view, not what was intended by
78(2).

[41] I also agree with Maxion’s counsel that the position taken by Dal Bianco would mean that
if a mortgagee gained priority under s.78(2) as a building mortgage, it would mean that the
mortgagee would also have priority as a subsequent mortgagee under s.78(6). Taken to its most
concerning conclusion, this could mean that a building mortgage could have priority over
registered lien claimants.

[42] Finally, an important point must be made in this case regarding the overall priority of lien
claimants and subsequent mortgagees. Particularly in large projects, sub trades must be able to
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adequately assess their risk before undertaking work. If mortgagees are entitled to “lie in the
weeds” while advancing funds for the project and then attempt to gain priority later by registering
mortgages after liens arise, this would be unfair to lien claimants and contrary to the overall
protection intended by the Act.

ORDERS AND COSTS

[43] Maxion’s motion is granted. The lien claimants shall have priority over the registered third
mortgage.

[44] As agreed by the parties, the successful party will receive costs of $25,000. Therefore, Dal
Bianco shall pay costs to Maxion of $25,000.

C. Gilmore, J.

Released: March 10, 2020



CITATION: Dal Bianco v. Deem Management Services et al., 2020 ONSC 1500

Released: March 10, 2020

COURT FILE NO.: CV-18-598657-00CL
DATE: 20200310

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
Donald Dal Bianco
Applicant
—and -

Deem Management Services Limited and The Uptown
Inc.

Respondents

Crowe Soberman as Receiver

REASONS ON RECEIVER’S MOTION

C. Gilmore, J.


http://intra.judicialsecurity.jus.gov.on.ca/NeutralCitation/

Tab H



ey
wENDED TS AU ) PURSUANT TO

ODIFIE CE CONFORMEMENT A

[ RULE/LA REGLE 26.02 ( _ [ )

{_] THE ORDER OF

L'ORDONNANGE D
DATED / FAIT LE
F;-Eéalé-.rh:h.é--- L --(F-:{:Fég:&l-l.lf'!'!irp .
SUPERIOR COURT OF JusTict  coun puReRIEURS pF suzTicE Court File No. CV-20-00637618-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

MAXION & ASSOCIATES INC., PAUL MICHELIN, THE MAXION GROUP INC.,
MAXION MANAGEMENT SERVICES INC., MAXION CONSTRUCTION MANAGEMENT—
THE UPTOWN INC., 1765414 ONTARIO INC., MAXION CONSTRUCTION MANAGEMENT

INC. AND MAXION PROPERTY MANAGEMENT INC.

Plamntiffs

-and-

THE UPTOWN INC., DONALD (DON) DAL BIANCO, ROBERT (ROB) DAL BIANCO,
2453678 ONTARIO INC., DEEM MANAGEMENT SERVICES LIMITED, DEEM
MANAGEMENT LIMITED, JOHN C. WOLF, CHRISTOPHER KROPKA, JEFFREY M.
WARREN, STEVEN P. JEFFERY and BLANEY MCMURTRY LLP

Defendants

AMENDED STATEMENT OF CLAIM
(Notice of Action issued March 6, 2020)

1. The Plaintiffs claim as against each of the defendants jointly and severally:

(a) General damages in the sum of $40,000,000;

(b) Punitive damages in the sum of $5,000,000;

(c) a declaration to the effect that the Forbearance Agreement, the Third Mortgage and the
PPSA Securities (as defined below) are null and void, ab initio;

(d) Prejudgment and post-judgment interest pursuant to the provisions of the Courts of Justice
Act, Ontario;

(e) Costs on a substantial indemnity basis; and

(f)  Such further and other relief as may be just.



The Plaintifts Maxion & Associates Inc. (“Associates™), The Maxion Group Inc. (“Group™),
Maxion Management Services Inc. (“Services”), Maxion Constraction Management—The
Uptown Inc. (“Management™), 1765414 Ontario Inc. (*176™), Maxion Construction
Management Inc. (“Construction™) and Maxion Property Management Inc. (“Property”) are each
corporations incorporated pursuant to the laws of the Province of Ontario {sometimes hereinafter

referred to collectively as the “Corporate Plaintiffs™).

The Plaintiff, Paul Michelin (*“Paul”), is a natural person residing in the Province of Ontario.

Paul i an officer, director, shareholder and principal of each of the Corporate Plaintiffs.

The Defendants The Uptown Inc. (“Uptown™), 2453678 Ontario Inc. (*245”), Deem
Management Services Limited and Deem Management Limited are each corporations
incorporated pursuant to the laws of the Provinee of Ontario (sometimes hereinafter referred to

as the “Corporate Defendants™).

Deem Management Services Limited and Deem Management Limited are further sometimes

herematfter referred to collectively as “Deem™.

The Defendant Donald (Don) Dal Bianco (“Don”) is a natural person residing in the Provinee of
Ontario. Don was at all material times an officer, director, shareholder and principal of each of

the Corporate Defendants.

The Defendant Robert (Rob) Dal Bianco (“Rob”) is the natural son of Don. Rob resides in the
Province of Ontario and was at-all material times an officer, director, shareholder and principal

of each of the Corporate Defendants.

The Corporate Defendants and Don and Rob are further sometimes hereinafter referred to

collectively herein as the “Dal Bianco Defendants™.

The Defendant Blaney McMurtry LLP (*Blaney™) was at all material times and-continues to be a

law firm practicing as a partnership in the Province of Ontario.



10.

11.

12.

I3.

14.

15.

The Defendants John C. Wolf (“Wolf”), Christopher Kropka (“Kropka”) and Jeffrey M. Warren

(“Warren™) were, at all material times, fawyers practicing law as members of Blaney.

The Defendants Wolf, Kropka, Warren and Blaney are further sometimes referred to collectively

herein as the “Defendant Lawyers”.

The Defendant Lawyers were, at all material times, licensed by the Law Society of Ontario
(“LSO™) and subject to the LSO’s Rules of Professional Conduct (the “Rules”). As partners,
associates or employees of Blaney, each of the Defendant Lawyers. (including Blaney) are jointly
and severally liable in respect of the conduct, acts and omissions of the other Defendant
Lawyers. Furthermore, to the extent that any of Wolf, Kropka and Warren were associates or

employecs of Blaney, Blaney is vicariously liable in respect of such associates or employees.

Prior to the establishment of the Joint Venture described below, Deem had owned and operated
nursing and retirement homes throughout Ontario for many decades. Deem was, at all material
times, the registered owner of the lands and premises municipally known as 215 and 219
Lexington Road, Waterloo, Ontario N2K 2E1 (the “Real Property™). Deem owned and operated a

nursing home known as “Pinchaven™ on a portion of the Real Property.

In or about the Spring of 2015 the Plaintiffs and the Dal Bianco Defendants (sometimes referred
to herein collectively as the “Joint Venturers”) entered into an oral agreement (the “Oral
Agreement™) respecting the assembly of the lands comprising the Real Property and the
development thereof (the “Joint Venture™), including the construction and subsequent operation
of new seniors’ residence complex to be known as the Uptown Residences (somietimes

hereinafter referred to collectively as the “Project™).

Throughout the course of the Joint Venture, Don actively participated in and was kept fully

informed as to all matters pertaining to the Joint Venture and the Project, until May 31, 2018,
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18.

The Project involved three separate phases of development. Phase | was a six-story building to

include 95 seniors’ apartments and 95 assisted-living suifes with 35,000 square feet of

underground parking. Phase 1 was approved by the City of Waterloo and its construction had

begun, including the completion of the excavation. Phase 2 called for an eight-story building

with an additional 140 units, Phase 3 called for a second eight-story building with 173 units and

6000 square feet available for commercial/retail space.

The terms of the Ordl Agreement governing-the Joint Venture provided, infer alia, that:

(a)

(b)

(d)

(e)

Deem would hold legal title to the Real Property in trust for Uptown ‘and further that 50%
of the common shares of Uptown be held in trust for the Plaintiffs, except for the Plaintiff

Maxion Management Services Inc. (“MMSI™), or their designate or nominee (such that the

Plaintiffs or their designate or nominee would be the beneficial owner of 50% of the equity
1 the Project);

the Plaintiffs would conduct the development and/or construction of this Project for the
benefit of the Joint Venturers;

the Plaintiffs and the Dal Bianco Defendants would act co-operatively to secure financing
or further investmerit in respect of the Project;

to the extent that financing for the project was not obtained from third party sources, Don
would provide such financing as may be required from time to time for the development
and construction of the Project (“Don’s Investment™) until further third party financing or
investment acceptable to the Joint Venturers could be secured to complete the Project and
enable the return of Don’s Investment;

In consideration for Don’s Investment, Don would receive preferred shares issued at a par
value of One Dollar ($1) for each dollar of Don’s Investment {the “Preferred Shares™),
redeemable upon the Joint Venture successfully obtaining sufticient third party financing

or capital investment to complete the Project and repay Don’s Investment.

During the course of the Project, the Defendant Lawyers were retained to represent, and in fact

represented, the legal interests of the participants in respect of the Joint Venture and the Project.

As such, the Defendant Lawyers were kept informed throughout as to all matters pertaining to
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the Project, and were charged with the responsibility of seeing to legal matters necessary to

advance the Project to its to completion. As such, the Deféndant Lawyers were at all material

times:

(a)

(b)

in a solicitor-client relationship with the Plaintiffs or in a relationship akin to one of
solicitor-client with the Plaintiffs;

subject to all of the Rules and professional obligations and duties associated with the
aforedescribed relationship (referred to in subparagraph (a}), including those of a fiduciary
and contractual nature and the overriding requirement to avoid conflicts of interest and
never to prefer the interests of any of the participants in the Joint Venture (including Don)

to those of any other participant therein, or to the Joint Venture itself.

From the commencement of the Joint Venture and in furtherance thereof towards completion:

(2)

(b)

(d)

the Plaintiffs guarantecd certain of the mortgage financing in respect of the Project (the
“Guarantees™);

the Dal Bianco Defendants repcatedly assured and confirmed to the Plaintiffs, and
represented to others, that they and the Plaintiffs were equal “Partners” in the Project and,
further, that Don’s Investment was by way of capital rather than debt (i.e., the Preferred

Shares);

the Dal Bianco Defendants also assured and confirmed to the Plaintiffs and represented to

others that the owners of the Project had placed $22.5 million of “capital” into the Project
and that the “loan to cost ratio for the Project was 68.75%” (which could only be true if
Don’s Investment constituted capital rather than debt).

The Defendant Lawyers were fully aware of all of the said assurances, confirmations and

representations and were abliged not to act contrary thereto or to assist any party to do so.

Numerous mectings were held amongst Rob, Paul and Don wherein the Dal Bianco Defendants

expressly acknowledged the Plaintiffs’ 50% beneficial ownership in the Project, the fact that

Don’s Investment was by way of capital rather than debt, as well as the terms of the Oral

Agreement.
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The Dal Bianco Defendants, through the preparation and distribution of a number of annual
Combined Financial Statements (“CFS™) in respect of the corporate participants to the Joint
Venture (referred to in the CFS as the “Uptown Corporate Sponsors™ of the Project) further
assured, confirmed and represented to the Plaintiffs and others (including proposed lenders to, or

investors-in, the Project) that the Plaintiffs (except MMSI) and the Defendants were equal equity

partners in the Project. The said CFS’s utilized and relied, infer alia, upon the financial
statements provided by Deem which, with the express or implied consent of Don, represented the

natyre of Don’s Investment as being share capital rather than a loan.

All of the Defendants knew that the Plaintiffs would, and did in fact, reasonably rely upon the

Dal Bianco Defendants’ aforementioned assurances, confirmations and representations.

On May 31, 2018 Don applied to this Honeurable Court seeking the appointment of a Receiver
in respect of the property, asscts and undertakings of Deem and Uptown. Don’s said Application

was granted (the “Receivership Order™).

The Receivership Order was based upon rights purportedly granted to Don ‘through a
“Forbearance Agreement”, a Third Mortgage registered in favour of Don on title to the Real
Pioperty (the “Third Mortgage™) and certain security interests granted in respect of Deem’s:

personal property (the “PPSA Securities”) (collectively, the “Forbearance Transaction™).

As at the date of issuance of the Receivership Order, the Real Property was subject to a first
ranking mortgage in favour of an arm’s-length corporation known as IMC in the face value of
$8,255,000 (the “IMC Mortgage™); a second ranking mortgage in favour of Don with a face
value of $4,517,511.41 (the “Second Mortgage™) and allegedly the Third Mortgage, also in
favour.of Don, in the amount of approximately $8,700,000, made on February 23, 2018. The
said mortgage debts were being serviced by the Joint Venture and would have continued to be
serviced through to the completion of the project but for the pronouncement of the Receivership

Order.
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The Plaintiffs dispute the validity and enforceability of the Third Mortgage and PPSA Securities.
The Plaintiffs state that the purported indebtedness secured thereby never existed, the said
amounts being the capital investment made by Don, for which he was to receive the Preferred
Shares. The entire Forbearance Transaction was a fraudulent effort to “dress up” and improperly
alter Don’s Investment from one of capital to that of a loan secured by the Third Mortgage and

the PPSA Securities.

The Plaintiffs state that the aforementioned Forbearance Agreement, Third Mortgage and PPSA
Securities were entered into in secret, in breach of the fiduciary duties owed by the Defendants to
the Plaintiffs. The Plaintiffs only learned of the existence of the Forbearance Transaction and its

constituent elements as a result of the Receiver’s Reports subsequently issued.

The Defendant Lawyers designed and implemented the Forbearance Transaction on behalf of the

non-lawyer Defendants, in breach of their professional and contractual obligations.

The Plaintiffs state that the Defendant Lawyers acted negligently and in breach of their fiduciary
duties owed to the Plaintiffs in failing to recognize the true nature and effect of the Forbearance
Transaction, and thereby improperly or wrongfully preferred the interests of the Dal Bianco
Defendants to those of the Plaintiffs contrary to the Rules and their professional and contractual

obligations owed to the Plaintiffs.

Alternatively, the Plaintiffs further plead that, in the circumstances, the Defendant Lawyers are
liable to the Plaintiffs under the doctrine of “knowing assistance™. The Defendant Lawyers

knew, or ought to have known:

(1) of the Plamntiffs” mterests in the Jomt Venture;
(i1) that the true nature of Don’s Investment was capital and not debt; and
(1i1) that the effect of the Forbearance Agreement would be improperly to deprive the

Plaintiffs of their interest to the unwarranted benefit of Don.



31. As a consequence of the Receivership Order, the Real Property was sold at a distress price,
substantially below fair market value. Furthermore, by virtue of the aforesaid, the Project could
not be completed and the Plaintiffs experienced a total loss of their financial investment in the
Project and the profits that they would have realized had the Project been completed. Full
particulars of the Plaintiffs’ losses are currently unknown but will be provided prior to or at the

trial of this action.

32. The Plaintiffs state that they have sustained the losses claimed herein as a consequence of all of
the Defendants’ conduct as pleaded herein. Accordingly, the Plaintiffs are entitled to all of the

relief claimed in paragraph 1. above.

33. The Plaintiffs plead and rely upon the provisions of the Fraudulent Conveyances Act, R.5.0.
1990, c. F.29, the Negligence Act, R.S.0. 1990, c. N.1 and the Rules.

34. The Plaintiffs state that, in the circumstances pleaded herein, the “corporate veils” of the non-

lawyer Defendants ought to be lifted or disregarded.

1

35.  The Plaintiffs respectfully submit that this action be tried at the City of Toronto.

Date: April 6, 2020 BENJAMIN SALSBERG BARRISTER
PROFESSIONAL CORPORATION
Sheraton Centre
Suite 4060, Richmond Tower
100 Richmond Street West
Toronto ON M5H 3K6

Benjamin Salsberg (22882P)
ben@bensalsberglaw.com

Tel:  (416) 417-6040
Fax: (416) 366-4711

Lawyer for the Plaintiffs
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Court File No.: CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:

DONALD DAL BIANCO
Applicant
- and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.

Respondents
APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act
and Section 101 of the Courts of Justice Act

AFFIDAVIT OF GORDON HO
(SWORN DECEMBER 23, 2019)

I, Gordon Ho, of the City of Toronto, in the Province of Ontario, MAKE OATH AND
SAY:

1. I am the Vice President, Structural Engineering Central Canada, of EXP Services Inc.
("EXP") and was Project Principal for the work performed at 215 Lexington Road, Waterloo,
Ontario (the "Project").

2. The lands are owned by Deem Management Services Limited and 2453678 Ontario Inc.

(collectively, the "Owners").

3. On a date unknown to EXP, Deem the Owners hired Maxion Management Services Inc.
and Maxion Construction Management Inc. (collectively, "Maxion™) to perform work on the

Project. In turn, Maxion retained EXP to carry out work at the Project.
THREE SCOPES OF WORK

4. EXP entered into agreements with Maxion to supply engineering services, including, but
not limited to, geotechnical, environmental, structural and inspection and testing services at the

Project.



5. Ultimately, EXP performed three phases of work at the Project; Phase 100 —
Design Reviews and Site Inspections, Phase 200 — Environmental Work and Soil

Remediation and Phase 300 — Caisson Inspection and Concrete Testing.

6. EXP submitted a proposal for its materials testing and inspection services, the
first scope of work, on or around November 4, 2014 to Maxion. The work included
therein was limited to the evaluation and inspection of the subgrade, earthworks and
granular material, and concrete and asphalt. A copy of EXP's November 4, 2014
proposal is attached hereto as Exhibit ""A™".

7. EXP began performing its work on or around November 18, 2015. A copy of
email correspondence between EXP and Maxion, dated November 16 and 17, 2015, and

referring to EXP's attendance on site, is attached hereto as Exhibit "'B"".

8. Maxion ultimately issued a Purchase Order to EXP to complete the work, which
included attending on site to perform project walk-throughs, implement demolition
specifications, review progress draws and sign off on substantial completion. A copy of

Maxion's Purchase Order is attached hereto as Exhibit ""C"".

9. On or about July 6, 2017, EXP submitted a fee proposal to Maxion for structural
consulting services. A copy of the executed fee proposal is attached hereto as Exhibit
IIDIIl

10. In July 2017, EXP was granted authority by Upper Canada Consultants to
perform site service inspections. A copy of Upper Canada Consultants' July 25, 2017
letter to Maxion is this regard is attached hereto as Exhibit ""E", along with the email

from Maxion forwarding same.

11. In addition, on the following day, Maxion requested that EXP perform shoring
testing services and monitor shoring piles. A copy of Walter Bedenikovich's July 26,

2017 email requesting a quote for this work is attached hereto as Exhibit ""F*".

12. EXP ultimately issued an Exploratory Test Pitting and Additional Delineation of
Stockpiled Soil work plan on November 8, 2017. The work plan was created for the
purposes of addressing Maxion's concerns that fill materials included containments that



required disposal of at a Ministry of the Environment and Climate Change certified
landfill. A copy of EXP's work plan is attached hereto as Exhibit *"G™".

13. Furthermore, on September 22, 2017, Maxion requested EXP provide a full-time
soil inspector to the Project. A copy of Wade Stever's email to Geordy Fournier is
attached hereto as Exhibit ""H"".

14.  After attending on site, it was determined additional soil testing was required.
Maxion instructed EXP to proceed with the testing on an urgent basis in October, 2017.
A copy of the email exchange between Maxion and EXP is attached hereto as Exhibit

15. In addition, in January 2018, EXP was instructed to perform concrete testing to
the caissons on site. EXP was therefore on site at the beginning to 2018 to do same. A
copy of Maxion's request is attached hereto as Exhibit "*J"".

16. Ultimately, EXP's last day on site was March 28, 2018, performing project
management review. A copy of the summary of work performed by EXP's employees is
attached hereto as Exhibit "K"".

OUTSTANDING PAYMENTS

17. EXP encountered difficulties collecting payments from Maxion throughout the
progress on the Project. In fact, on December 17, 2015, Keith Hill, the Project Manager,
advised EXP's internal team that work was to be placed on a hold until payment was
received from Maxion. A copy of this email is hereto as Exhibit ""L"".

18. EXP is owed the total of $336,654.12 from Maxion, calculated as follows:

Invoice No. Invoice Date Amount
337000 September 22, 2016 | $2,293.90
341662 October 20, 2016 $1,146.95
395534 September 19, 2017 | $8,124.70
397216 September 27,2017 | $21,121.17
402730 October 27, 2017 $33,451.39




408450 November 24, 2017 | $16,538.37
408454 November 24, 2017 | $149.16

408788 November 27, 2017 | $43,889.20
413328 December 19, 2017 | $11,998.58
413562 December 19, 2017 | $65,438.15
418554 January 25, 2018 $10,204.24
418611 January 25, 2018 $32,409.18
425379 March 8, 2018 $28,356.36
428190 March 23, 2018 $61,532.77

19. A copy of EXP's Statements of Accounts to Maxion, dated March 26, 2018, is

attached hereto as Exhibit "*M"*, along with the underlying invoices.
CLAIM FOR LIEN

20.  As a result of Maxion's non-payment, on April 12, 2018, EXP registered a lien
upon the Project in the amount of $336,654.12. A copy of the lien, registered as
Instrument No. WR1106904 in the Land Registry Office of the Regional Municipality of
Waterloo (LRO No. 58), is attached hereto as Exhibit "*N"*.

21.  The Statement of Claim was issued on May 24, 2018. A copy of the issued

Statement of Claim is attached hereto as Exhibit ""O"".

22. The Certificate of Action was likewise issued on May 24, 2018. A copy of the

issued Certificate of Action is attached hereto as Exhibit "'P"".

23.  The current Parcel Registers for the Project shows the registrations of the Claim
for Lien. A copy of the Parcel Registers, pulled December 19, 2019, are attached hereto
as Exhibit "Q"".

24.  To date, EXP has not recovered any further funds, such that the full value of the

lien remains due and owing.
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Court File No: CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

DONALD DAL BIANCO
Applicant

- and -
DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.

Respondents

APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act
and Section 101 of the Courts of Justice Act

AFFIDAVIT OF MICHAEL CIANCHETTI
(Sworn December 18, 2019)

I, Michael Cianchetti, of the City of Vaughan, in the Region of York, make oath and say

as follows:

1. I was an officer of Deep Foundations Contractors Inc. (Deep) and as such I have knowledge
of the matters hereinafter deposed. By articles of amalgamation filed May 1, 2018, Deep was
amalgamated into the corporation known as GFL Infrastructure Group Inc. (GFL), of which I am
vice-president of construction. In this affidavit, I will continue to refer to the amalgamated

corporation by the name of "Deep".

2 In this Affidavit, where I rely upon the advice and information of another person, 1 believe

that advice and information to be true.

8 Deep carries on business as a building foundations contractor.



4. On May 26, 2017, Deep responded to a request to tender the Uptown Waterloo Project (the
Project), for the supply of labour and materials for caissons and lagged shoring, among other
things. A copy of Deep's tender proposal dated May 26, 2017 is attached ad Exhibit 1. The

subcontract price was $1,860,000.

5. Deep’s proposal was accepted by the general contractor, Maxion Construction
Management Inc. (Maxion). Attached as Exhibit 2 is a copy of the letter dated June 1, 2017 from
Dave Wiley, a Project Manager for Deep, to Bruno Antidormi of Maxion, confirming the award

of the subcontract to Deep by Maxion on May 31, 2017.
6. A formal Subcontract Agreement between Deep and Maxion was never executed.

7. A revision to the contract drawings in July 2017 caused the subcontract price to be

increased to $2,110,000.00.

8. Deep commenced its supply of materials, equipment, work and services to the Project on
July 11, 2017, as indicated on the time card records for the John Accaputo, Cody Christensen, Jess
Ford, Peter Kelly, Nicholas Steppacher and Andrew Waldron-James, which are hereto attached as
Exhibit 3.

9. Deep’s last supply of work, equipment, services and materials to the Project was February
1,2018. Attached as Exhibit 4 is a copy of Deep’s daily log for the Project for February 1, 2018.
It indicated that four workers attended the Project site on that date, namely, Brad Burrows,
Matthew DePalma, Mike Medeiros and Deep's project manager, Adam Plomske. The project
manager's entry for that date stated: “AGF tied 8 cages. Took lagging pkg. and welding pkg. off
rent, zoom boom off rent as well. Put all equipment on wood, locked and cleaned site up. Left
site.” I was advised by Plomske that he made that entry and he confirmed it was the last date that
Deep attended the Project site. Also, that all equipment was put onto "wood planks", the word

"planks" was omitted from the entry.



10.  During the course of providing its services and work to the Project, Deep duly delivered

progress bills to Maxion along with invoice breakdowns.

11. Attached as Exhibit 5 are copies of Deep’s progress bills and invoice breakdowns as
follows:
Application No. Date Invoice No.
1 July 25,2017 19312
2 August 23,2017 19426
3 September 25,2017 19619
4 October 26, 2017 19700
5 November 23, 2017 19741
6 December 19, 2017 19901
i/ January 24, 2018 20024
8 February 2, 2018 20100
9 February 1, 2018 20222
Holdback February 2, 2018 1759
12.  During the project, Maxion authorized several change orders to Deep's subcontract.
I3, One change order was for a shoring wall revision priced at $47,000.00. This change was

evidenced by several emails exchanged between Maxion and Deep between October 17, 2017 and
October 26, 2017. Copies of the relevant emails in reverse chronological order are attached as

Exhibit 6.

14. Deep made a standby delay claim against Maxion in a December 12, 2017 letter by Adam
Plomske, of Deep to Walter Bedenikovich of Maxion. A copy of the letter is attached as Exhibit
7. Deep's claim was for $150,000.00.



15.  Maxion approved subcontract change order number 3, dated January 2, 2018, for
$28,000.00. A copy of the Change Order is attached as Exhibit 8. The change was for drilling

and the supply of concrete and reinforcing steel for 4 additional caissons for the tower crane.

16.  Maxion approved subcontract change order number 4 dated January 31, 2018 for
$36,540.00. A copy of the Change Order is attached as Exhibit 9. It was for winter concrete

premium charge.

17.  Maxion issued subcontract Change Order number 5 dated January 31, 2018 for $3,955.13.
A copy of the Change Order is attached as Exhibit 10. It was for concrete chipping over poured

caissons.

18. A schedule of the change orders and extras, dated March 3, 2018, is attached as Exhibit
11.

19. A copy if Deep’s statement of account with Maxion dated March 14, 2018 is attached as
Exhibit 12. It shows a balance due and owing to Deep from Maxion of $918,432.38.

20. Deep duly provided the services, labour, equipment and materials required pursuant to its

subcontract with Maxion, as set out in Deep's progress bills.

21. Maxion failed and / or neglected to pay Deep’s outstanding account in respect to the
Project.
22.  As aresult of the failure to retire Deep's outstanding account, Deep registered a claim for

lien for $918,432.38 against the title to the Project lands on March 14, 2018. Deep's Construction

Lien was registered as Instrument No. WR1102134.

28 Deep perfected its lien by commencing an action under the Construction Act on April 12,
2018 and by registering a Certificate of Action against the title to the Project lands. Attached as
Exhibit 13 is a copy of the Certificate of Action registered as Instrument No. WR1107360.



24.  Deep’s Statement of Claim is attached as Exhibit 14. Deep's claim for lien is appended to

it as a schedule.

25. I make this Affidavit in support of Deep’s lien claim under the Construction Act.
SWORN before me at the City

g//
of Toronto, | (o

)
)
in the Province ) Michael Cianchetti
)
)

of Ontario,
oth?ber, 2019

this 18th d:
Harbtd Rlosenberg, A Commy{ssioner, etc.




This is
Exhibit 1
mentioned and referred to in

the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019

AZ/M ﬁ Qeo@

Harol(;l Rosenberg, A Comm|55|oner etc.




Deep Foundations Contractors Inc.

145 Ram Forest Road
Stouffville, Ontario L4A 2G3
e Tel: 905-750-5900 Web: deep.ca

deep foundatlons conlraciors Ine.

P14-214DW
May 26, 2017

PROJECT:

TENDER FOR:

BASIS OF TENDER:

PRICES:

INCLUDED
CAISSONS:

INCLUDED
SHORING:

EXCLUDED
CAISSONS:

ABSC

Salcty
Avard

Uptown Waterloo

SHORING

a) Structural drawings dated 3/12/2015, issued for caisson tender.
b) Shoring layout per above noted structural drawings, with wood lagging only
instead of caisson wall {between gridlines L and U per previous owner request,

proposed at other areas by Deep).

c) No specifcations Received.
d) No addenda received.
e} Geotechnical report BRM-00604100-A0 by Exp Services Inc. dated November

21, 2013.
f) To supply and install 222 caissons and 15,000ft* of lagged shoring.

g) Drill depths and diameters per the above noted drawings.

h) No rock drilling is included.

i) No down-hole entry for inspection or cleaning of caissons.

i) Suitable drilling platform to be provided at the top of shoring, and caisson
cut-off elevations capable of supporting our equipment and concrete trucks
per the new OHSA construction regulation O.REG. 345/15.

k) All overhead obstructions will be relocated away from our work area by
others, no low headroom wark has been allowed for.

I}  Payment 30 days from invoice date.

m) Holdback to be paid 45 days from the completion of our work.
n) No maintenance holdback retention.

o) Based on wrap up insurance provided.

p) Anticipated Start Date: _June 2017,

Our base price for 15,000ft? of lagged shoring and 222 caissons per the above

NOted AraWINES IS oo svimn e e 1,860,000.00

Drill only auger cleaned caissons
Supply and place caisson concrete, placed by free-fall methods.

Supply and place caisson reinforcing.

Preparation of shop drawings.
Supply and place soldier piles, lagging, struts, walers, rakers, soil and rock anchors

(including shoring concrete), as applicable.

Layoul, survey work and as buill drawinps.
Winter heating of concrete.
Location, protection or relocation of utilities
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P14-214DW
May 26, 2017

EXCLUDED
SHORING:

SPECIAL
CONDITIONS

ABSC

Satety
Award

Supply and placing of anchor bolts and dowels.

Site access, preparation, maintenance and dewatering.

On-site handling and disposal of spoil material.

Final trimming of caissons (where over pour is required due to ground conditions
or when cul off is greater than 1.2m below working grade).

Breakout and removal of boulders, limestone and other underground
obistructions {known or unknown) will be executed on a time and material basis
at standard rates.

Tremie concrete methods.

Inspection, testing, monitoring and field review.

Caisson caps.

Flagmen and traffic control.

Bonds.

Any allowance for working on mats.

Responsibility for liquidated damages.

H.S.T.

Layout, survey work and as built drawings.

Winter heating of concrete.

Location, protection or relocation of utilities.

Site access, preparation, maintenance and dewatering.

On-site handling and disposal of spoil material.

Breakout and removal of boulders, limestone and other underground
obstructions (known or unknown) will be executed on a time and material basis
at standard rates.

Inspection, testing, monitoring and field review.

Flagmen and traffic control.

Bonds.

Any allowance for working on mats.

Any excavation for lagging or raker footings.

The removal of shoring. rakers or walers. Work to be cartied out on a time and
material basts at standard raic.

Site dewatering to accommodate the installation of the lagging.

[nstallation of lagging through wet soils will be completed on a time and material
basis, at standard rates and recorded daily.

Winter protection of the shoring.

Cut down soldier piles.

Responsibility for liquidated damages.

H.S.T.

To be met and provided for by the client, as required al no cost to DFCl prior to

mobilization an site.

Note thal specific reference Lo site warking platforms, services, traffic control and
vibration damages is included in the OAI'S General Conditions.
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P14-214DW
May 26, 2017

GENERAL
CONDITIONS:

Working platforms shall be capable of supporting our equipment (drill rigs,
cranes, etc.). If required, purchaser will provide and maintain all materials such
as, stone, rubble, filter cloth, etc., to ensure the working platform is stable.

Prior to drilling, a "work permit” shall be reviewed and signed by the purchaser
ensuring no utilities are present within our work area, or that the utilities are

adequately protected.

We are signatory to Local 793 and Local 183. Work will proceed utilizing these
trades only. If this project requires other signatory trades, they will be provided
for by the client at no cost to DFCI.

No surcharges will be introduced to the shoring system including but not limited
to, utilities, formwork, cranes, backhoes and ready mix trucks.

Survey the shoring wall location (piles, lagging, bracing, etc.) during bulk
excavation at each bracing level to ensure no interference or other impacts to the
permanent structure. DFClwill not accept any liability for additional work due to
an incomplete or inaccurate survey.

Provide graded leve! work area at top of soldier piles and tieback elevations to
accommodate our equipment.

Purchaser to supply 2" potable water supply.

Secant wall concrete strengths specified on the shoring design drawings
constitute the minimum strengths that will be provided.

The client acknowledges that the execution of our work causes vibration which
may damage surrounding structures and services, and will indemnify and protect

DFC! from any claims.

Schedule start, interim and completion dates to be mutually agreed.,

Offer is subject to:

a) Design approvals where applicable

b) Availability of materials included at time of tender
¢) Tender valid for 30 days.

The OAFS General Conditions (June 2016) attached, form part of this tender.

DEEP FOUNDATIONS CONTRACTORS INC.

Per: Dave Wiley, P.Eng,

ADBSC
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P14-214DW
May 26, 2017

ONTARIO ASSOCIATION OF FOUNDATION SPECIALISTS

General Conditions Applicable to this Tender
and to the Agreement between the Tenderer and the Client

Update June 2016

Page 1 of 2

Tenderer —the OAFS Member submitting this Tender -
Client — the Entity to Whom this Tender is submitled (Owner, General Contractor, Constructor)

1 Acceplance Period e tender is subject 1o revision or withdrawal if not accepted within 30 days.

2 Bonding ‘The cost of bonds is not included in the tender,

3. HST/GST HS.T and GS.T. are not inclided in e teadar.

4, Inclusion of Generat 1€ the Client is the owner or the agent of the owner of the project, than Ihe General Conditiens ol the current version of the
Cuonditions of CCDC 2 €CDC 2 Stipulated Price Contract shall apply to the tender and lo te Agreement between Uie Tenderer and the Client
or Subconlracl ("the Agreement™). 1f the Client is nol the owner, or Uic agent of the owner of the project, then the Subrontract
Cenditions of CCA ! Conditions of the current version of the CCA | Stipulated Price Subcontract shall spply. The OAFS Generol Coadilions

shall Lake privnty over the CCDC 2 General Conditions and the CCA 1| Subconiract Conditions.

5. Priority of Documents The Tenda Eater followed by these General Conditions have priocity over alt other documeats.

6. ‘Terms of Payinent Unless noted otherwise within the Tender, 90% of monthly progress invoices for all work perfoaned including extras.
shall be paid by the Client 1o the Tenderer without deduction, within 30 days of inveice datc. Holdoack shal! be paid 45
days allar substantial perfumance of the Tenderer's work. The lender prohibits any aintanance holdbacks.

7. Transportation of Unless noted othawise in the Tender. the Tenderar has not allowed for transportation of oversize equipment during hal-

LEquipmant lood season

8. Work Schedule Unless othernwise staled in the tender, the teader price is based on (i) onc mobilization by the Tenderer, (ii) sufficient
access 1o the work site being provided 1o the Tenderer and €iii) the readiness of the site for the Tenderer's waork 1o mable
i, ance maobilized, 19 work continuonsly and withoul interruption and to complete its work based on the sequence of
operalions determined by it. faifing which the Client shall puy for its 2dditional cxpenses at Standard Rates

9 Delays ‘The Tendoa is not responsibic for dedays duc W @rikes, fire, Mlood, accident or causes beyond its control. For delays
cuuscd by the Cliont, the Client shall pay e Tenderer for jis additional expenses as extra work al Standard Rates.

10 Hours af Work Unless othawise stated in the tender, the tender price is based upan the performance of the Tenderer's work using only
day shift labour charged at normal siraight tinc hours of work, inl accurdance with its collcetive agrecments.

11 Conlaminated of Uinless othenvise Sated in the tender. the Tenderer will not 1est for, locate, handle, remove of dispose aof on or of( site, any

1lazardous Matenals contaminatcd of hazardays soils, waler of othar such materials. The Tenderer shall nol be regponsible for associated costs.

12 Inswance The Torderer has $5,000,000.50 in liability and propety damage insurance. Any insurance policy issued Lo llie Tenderer,
in which olliers are namad as additional imsnreds, is efTective only with respect to liability anang ont af the Tenderer’s
negligenve.

13 Vibrations The Tanderer shall mot be tesponsible for damage. disruption or displacanent of or to existing propertics, sluclires,
facililics of sarvices, cansed or contributed Lo by vibrations cawused by il, and the Client shall indaunily and hold the
Tenderer hannless for all claimis teluting therao.

14, Exlia Wtk Al work not clearly identificd as the Tendaa's work in the Tendarer's subsmission is extra work for which the Client
shall pay ai Slandsrd Rates. The Clianl $hiall review and confirm the accuracy of e Tenderer's work records daily.

18 Cassson Cleanhing and The Ontario Assaciation of Foundalion Specialists does not endorse the practice of hand cleaning and visual inspection of

Inspection lhe base of caissons. Eatry into the caisson cxeavation will be quried eut under Conlined Space procedurcs and only
where naturally eccuming atmoghaic conditions continuously meel the acceptable limits specified in the Onisrio
Constnicticn Reghialion 632:05, Cotlfined Spaces, Scction 19 Hznd deaning and sisual inpection of the basc of
caissons shall be limited (o caissons 200 nun in digme e and larger,

16. Caisson Work Hand cleanmg of caissn lops, including e ranoval of laitance, cleaning of reinfrcimg decl, profection of caissons and
Exclusions icinforcing steel afler vonacte is pourcl, foaning above grade and ihe supply or placing of anchor bolts, dawels, calsson

caps and pile caps 1s not included in the tender.

17 Temponry Shoring The Client shall carry ont ils work expeditiously m order to minimize the working life of tanperary shering systems. The
Teaderer shall not be responsible for the condition or performance of temporary shoring systems remaining n use (x
mere than six meaths after installation and the Client shall indeanify and hald the Tenderer hammless for all claims
relanng thade

18 Ohstructings Wixk performied by the Tenderer 1o ramave sirface and sibsurface obrstruciions, known or unknown, including boulders
and limestope. that intesfere with or increase the cast of jts work is exirs woek for which the Clian shall pay 3t Standard
Rates.

19. Pile obstructicns Preasgaing. jelting and jre-excavative to remove pbstruciions to sivance driven piles is extra waek for which the Chent

- | shallpay at Standard Rales.

20 Unacceprabile Piles Work performend by the Teosderer 10 dve piles Unat are damaged or cxceed specilicd folarances duc 1o vbstructiais of
ottier condilions beyord itk conteo! and thal ase deternined 1o be unaceeptable by 3 qualificd ingector, shall be paid for
by the Chient as 1f the pales weie eompleted Work parfiemed and expenses incirred by thie Tanderer, including standhy
time, b0 kise additinast oe replacement les o 1o kake oher ranedial measures is cxlia work Cor which the Client shall
pay at Standand Kales

21 Ketapping Piles The tander includes relapping up 1 107 of the diiven piles unless kiving W bedrock, in which case fdapping 1s not
requizedl  Addinoual yale reapping work peformicd by the Tendarer is extra work for which the Client shall pay st
Stanglard Rates
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P14-214DW
May 26, 2017

ONTARIO ASSQOCIATION OF FOUNDATION SPECIALISTS
General Conditions Applicable to this Tender
and to the Agreement between the Tenderer and the Client

Update June 2016

Page 2 of 2

22, Pilc Capacity
Verificalion

OAFS does not conduone the vaification of driven piles using the Hiley graph testing method. Verification of driven piles
will be by dynamic teting or olicr means that dues not require @y svorker Lo be willin 4in of on operating pile hammer,

23, Load Teding

Unless otherwise stated in the tender, the Tenderer will not perfonn dynamic or static load Lesting of foundition clements
unless paid for us sl work.

2. Pile Cul-offs

If the Tenderer agrees o perform pile cul-oll's, tien its ebligation to do s shall teminate once it has complated installing
piles Unless noted ollsenwise the Tendae reains pile cutoff materials.

25. Noise and Exhaust

Unlcss atharwise staled in the Lenda, the Tendera shiall nol be required 1o minimize or control noisc from its operations or
cxhaust emissicns from ils cquipment.

26. Standard Rates

Standard Rates for payment to the Tenderer for all extra work and standby Limne shatl be the rates provided by the Tendarer
for cquipment, labour and materinls and which arc Lo be incorporated into the agreement belween the Tenderer and the

Client.

T ITEMS 27 10 46 WILL BE PROVIDED BY THE CLIENT AT ITS OWN EXPENSE

7. Client on-site
Supervision

On-site supervision of thar own work: and coardination with Foundw ton Conlmetor. The Tenderer will also provide their

own On-sit Supervision

28. Site Contlitions

Conduct an ingrection of the work arca to idantify potential hazards including utifilics, services, obstrudions, structres
and soil condilions Lhal may endaiiger a worker. Sile preparotion including removal of hazards where practial o
discanncctinn or inactivalion, including prepariion of a wrillen report that indicales hazards identificd, hazards reraoved
and hazards discannected or inactivated Site maintenaice and site access to enable the Tenderer 1o parfonn ils wark,
wicluding the installation, operation and removal of its equipment and vahicles. Dry, stable and leve! working surfaces.

including rinps and benches to be provided,

29, Adiacanl Shuctures

Confurnation of the undaside clevation of foctings. basanaits, elevator pistons, clc.

Highiway

30. Work Adjacent te Aclive

When working adjaceal to live tafic, 1 salc work buffer zane of spproximalely one lanc width will be provided free of
charge 10 the Tenderer

Al Working Platform foc -
Drilling Oparations

I cemplete zccordance with Omtario Regulation 345/15 made unda the Oceupational Health und Safety Act and
Regulalion for Carstruclion I'rojects for ltotury Foundatfon Drill Rigs exerting a ground pressure of 200 kilopascals o
murc under its hiies, crawlers, or oulrigger pads, design, inspea, mnaintain and madify as 1equired a suitable woeking
plaforn. Centify compliance: provide written reports, and an inspection log. A Quidmice Documant on Working
Platforms, Certificale of Compliance and Log are allached. Refer to the Regulalion for specilic delails.

Sccure a-site storage arcas suitably located Tor e Tenderer’s maiaials; tvols and équipment

32 Slomge Arca
33 Site Protevtion and Site protection and mainlenance, trffic ad pedestrisn control, tarricades, fences, hoarding, site scanrily, site cleaning,
Maintanmce sticel cleaning. snow ranoval, dis conlrol and flagpersons.

34 Hazards In complete accordance with Cmilarie Regulation 345415 made under the Occipational Heslih and Safety Act and
Regulation foc Constinicticn Projects, idantify, remove andfor proled potentizl huzards. Provide a written report. Refer to
the Regulations for pecitic details.

3s. Ualitics, cle Copies of calificd locatcs sud Lest pit inforntation in accordmice with TSSA and CSA reqpirancnts prive ta the Tenderer's
maobilization  The locainn, exposure, protestion, renioval, diversion and repair of and 1o underground, surface. above
eround and ovalicad services and ulilities bfore the Tendarer requires access to these areas of the sile.

36, Permiils. gc Al permits, licences fees and rights including rights (o mcroadhmeni.

37, Survey & Layout

All survey and Jayoul work (inchuling beandimarks, Jines and levels), pile localions, as-built drnwings and records.

Al site dewatering and unwalering including ground waler and surfate waler.

38 Site Dewalering and
Unwalering =
35. Ingpoction, cic Inspection, analyyis. teporting, (esting (including conarde testing), pre-consruction surveyinig, shoring systan mioniloring.

vibraton moepitaring el QVE catilication.  Veafication and approval of founding malerials md elevations Shonng
moailving @ 3 mini 10 the remir anaits of OPSS 539,

40. | Drill Spoit

On-site handling, containtent, stedipiling, ranoval and disposal of drill spoil, including water md Nuids, from the
drilling Jocatiois s as nal to inspede the Tenderer's operntions.

41 Lagging Excavation

All cxcavalion shall be carricy) out ueatly by machine (o the back face of the lagging in maximum 1.2m lins, and »s
required by the Tendarer 1o Qiil its <hoeing installation sequence. Lagging Wircugh unstable or wet sails, if perfonued by

the Tenda e, shall be cxtra work:

42, Detailed Excavation

Ranoval of ground have and backfilling of voids resilting from pife diving in & mauuer that does nol hinder the
Tondaer's opaations Trimming of cxisen walls in a maner that docs not compromise their integrity  Excavalica fos

rak e footngs  Excvation of berms

Cold walher. frost and erosion prodeation of cxposed sharing, backslopes, piles, caissans and adjecont foctings

43 Weather Prodectian
A4, Removal of Shacing Rensava) and digosl ol any pant of the sharing systen. including destressing of ticdadks.
EAR Potabilc Waia An gdapiale supplv of potahile water 1o ned the Tovdrer's drifling and grouting reairgmants,

6. OQtlier Savices

Electricity, nigit Noodlichting, (xstable toild s, sanitary sarvices and hmnd wash facilities B

ABSC::
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This is
Exhibit 2
mentioned and referred to in

the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019
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Harold Fiosenberg, Aéommissior@l, etc.
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5
Deep Foundations Contractors Inc.
145 Ram Forest Road
e e Stouffville, Ontario LAA 2G8
Tel: 905-750-5900 Web: deep.ca

deep foundstlons contraciars inc,

P14-214DW
June I, 2017

Maxion Construction Management Inc.
610 Applewood Crescent Suite 502
Vaughan, Ontario

L4K OE3

Attention: Bruno Antidormi

Re: Contract Award — Uptown Lifestyle project

Dear Stir:

This letter refers to your c-mail dated May 31, 2017 in which you awarded Deep Foundations
Contractors Inc. a subcontract for the shoring and caissons work at the Uptown Waterloo projectin
the amount of $1,860,000.00.

Any contract that may be issued later will incorporate by appendix. our tender letter referenced
P14-214 dated May 26, 2017. Until such time, we will be proceeding with our work under the
terms ol our tender letter.

Please lorward the Autocad drawings so that we may begin the shoring design,
Start date to be mutually agreed.

Fhank you for awarding this contract to Deep Foundations Contractors Inc.

Yours truly,
DEEP FOUNDATIONS CONTRACTORS INC.

Per: Dave Wiley, P.Eng.
Project Manager

BEST %’f) Oniads Sately

Holicest Satety Tntevrutiond Sutvty GET
poie ABSE e o W [

Distaniing Ssfriy
I ®  Lubare Aeerd
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the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019
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This is
Exhibit 4
mentioned and referred to in

the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019
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HaroId Rosenberg, A Commlssmn.a/r etc.
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PM Daily Project Log - Options

Project: 17-0053- All Log #s Dates: 01/02/18 - 01/02/18

Log Date: 01/02/18

Daily Log: 111 Project Managers Daily Log

Weather : Snow Temp: 2 - -8 Wind:
Completed 49,51,55,54,42
Agftied 8 cages
Took Jagging pkg and welding pkg off rent, zoom boom off rent as well
Put all equipment on wood locked and cleaned sile up. Left site.
Employees
Contact StartTime EndTime Phase Worked Location
Brad Burrows 7:00 am 5:00 am  101.000.1 CAISSONS Y
Matthew DePalma 7:00 am 4:00 am 101.000.1 CAISSONS Y
Mike Medeiros 7:00 am 4:00 am 101.000.1 CAISSONS Y
7:00 am 4:00 am 101.000.1 CAISSONS Y
Equipment
EMCo Equipment Firm Quantity Location
1 78-00-2521 0
1 10-10-0049 0
1 70-00-0706 0
1 GFL Infrastructure Group Inc Page 1 25/02/19 11:21:01 AM

Date Format - DD/MM/YY

PMDailyProjectLogWithOptions rpt
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PM Daily Project Log

Project: 17-0053- All Log #s Dates: 01/02/18 - 01/02/18
Log Date: 01/02/18
Daily Log: 111 Project Managers Daily Log
Weather : Snow Temp: 2 - -8 Wind:
Completed 49,51,55,54,42
Agf lied B cages
Took lagging pkg and welding pkg off rent, zoom boom off rent as well
Put all equipment on wood locked and cleaned site up. Lefi site.

Page 1 25/02/19 11:26:39 AM

1 GFL Infrastructure Group Inc.

Dale Format - DD/MM/YY PMDailyProjectlog rpt
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Exhibit 5
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the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019
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INVOICE BREAKDOWN

Client Maxion Construction Management - The Uptown Inc.

Vebiern the Consultant or Payment Certilies mahes any ¢ hanges tu the amaunt of the apphosnc

2Ll @ nondidd promptly i writing

The Subsiontractor shall e Grven the apportunily o

Contractore yubEniEien withedt delay

Project Name: The Uptown Date: 15-Dec-17
Site Location: 215 Lexington Road, Walerloo, Onlario Invoice No.: 19901
TOTAL WORK LESS AMOUNT
DESCRIPTION CONTRACT COMPLETED TO PREVIOUSLY REQUESTED THIS BALANCE
VALUE DATE BILLED CERTIFICATE 10 COMPLETE
Englnesring $25,000.00 $25,000 00 $25.000 00 $0.00 $0.00
100% 100%
Mobilization $50.000.00 $25.000 00 $25,000 00 $0.00 $25,000.00
50% 50%
Shoring - Drilling $500,000 00 $500.000 00 $500,000.00 50,00 50,00
100% 1007
Shoring - Tiebacks $300.000 00 $84,00000 §7500000 |  §9,000.00 $216,000.00
28% 25%
Shoring - Lagging $85.000 00 $76.500 00 $46.75000 $21,750.00 $8.500 00
50% 55%
Caissons T - ) $1,150,000.00 $172.500 00 $172.500.00 $0.00 $977.500 00
15%, T ew
Original Contract Value Phase 1 §2,110,000.00 $883,000.00 $844,250.00 $18,750.00 $1,227,000.00
41.85% 40.01%
Approved Change Orders
$47.000.00 $47.060 00 §23,500 00 $23,500 00 $0.00
Extanded Shoring P11-17 - 1007 07
Obsiruction Drilling - October 5th, 2017 S008I =2 r,e|‘ = 59.081.53 5000 000
100% 1007
(. 5000 $0.00 s000 C 50.00 50.00
I [ 0% —
seo0 BOI000 - e _ 5000 $0.00
T 0% 0%
- 50.00 5000 000  s0co $0.00
= 0 T
$56,681.53 $56,681 53 $33,181 5] $23,500.00 $0.00
100,007, 8547
WAITING FOR APPROVAL CHANGE ORDERS
Extended Tiobacks around Exisling Bubiding S0 00 s000 $0 00 $0.00
T e T
F‘;u‘w Casing Shonr === SON0 ”_.{D [:4] R e S0 00 e ;()_06 ------- &
o o |
| see TN I 5060 5000
LI
$0.00 $0.00 £0.00 £0.00
HDIVIO! sDIVIO!
T0TAL REVISED CONTRACT VALUE $2.166.681.53 5939 681 53 S877,431 53 $62,250 00 $1,227.000.00
43237% 40 507%
CONTRACT VALUE 10TAL WORK LESS PREVIOUSLY AMOUNT BALANCE
COMPLETED 10 BILLED REQUESIED THIS OUTSTANDING
DATC CERTIFICATE
Pragress Sdilag 1o End ot Rleaih Dl

payment a3y sunnited Py the Subonlracter the Subtontrac tor

3]
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INVOICE BREAKDOWN

Cllent Maxion Construclion Management - The Uplown Inc.

Project Name: The Uplown Date: 25-Jan-18
Site Localion: 215 Lexington Road, Waterloo, Ontario Invoice No.: 20024
TOTAL WORK LESS AMOUNT
DESCRIPTION CONTRACT COMPLETED TO PREVIOUSLY REQUESTED THIS BAILANCE
VALUE DATE BILLED CERTIFICATE TO COMPLETE
Englinaaring $25.000 00 $25.000.00 $25,000.00 $0.00 $0.00
100% 100%
Mobillzalion $50,000.00 $25.000.00 $25_000.00 $0.00 $25.000.00
0% 50%
Shorling - Drilling $500,000 00 $500.000.00 $500,000.00 £0.00 5000
100% 100%
Shoring - Ticbachks $300.000 00 $84,000.00 $84,000.00 $0.00 $216.000 60
T 20% 2% -
Shoring - Lagaing T swsomnoo $76.500 00 $76.500.00 5000 $050000
0% 0% o
Calssons $1.150.000 00O $136,950 00 $172.500.00 $164,450.00 $813.050 00
20 15%
Original Cuntract Valus Phase 1 $2,110,000.00 $1.047,450.00 $883,000.00 5$164,450.00 $1,062,550.00
A9.64%, 41,85%
Approved Change Orders
$47.000 00 £47,000 00 $47.000.00 5000 $0.00
Extended Shoring P11-17 100% 100%
T SO.601 4) $O.641 53 $9.681 53 $0.00 000
Obstruction Drilling - Oclober Sth, 2017 B —
0% 100% -
T Sl <0 0N __som S0 00 so00 | $0 .00
____ - G4 0%
S0 00 s 5000 $0.00 soud
- B 0%
I T Y S S000 $0.00 S0 00
. : " ]
556,661 53 $56,681.53 $56,661.53 $0.00 5000
100,00% 100.00%.
WAITING FOR APPROVAL CHANGE CRDERS
Extendod Ttebacks around Existing Bullding SO 00 ~ S000 ] . $0.00 $000 =
- o o un o ox
Now Cazing Shoo | som | sooo $0.00 5000 50 00
I N N 0% o
i N i SO k}(; o 0cn | SO000
T o — on | )
S0 00 0 00 $0.00 $0.00 $n 00
SDIVID! sDIV/0!
FOTAL REVISED CONTRATT VAL UL $2.166.681 53 $1.104,131 53 $939,681,53 $164,450.00 $1.062,550.00
50 96% 43.37%
COMTRACT VALUE TOTAL WORK LESS PREVIOUSLY AMOUNT UALANCE
COMPLETED 10 DILLED REQUESTED TIHIS OUISTALUING

Véhere 1he Consutiant oor Fayment Certdfzer makeg any changes o (Ne amount a
The Subcontrpctorshall Be givern he oy

ahall ba notlfied prompily in wnting

DAYE

CERTNIFICATE

Progo sy Gl e End of BLonh 5

SR

iy 1o delfend the Cantiaciars submiszian without delay

ialions L paymont as submitted by Ihe Subontssd toe Ihe Subx critrac or
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Deep Foundations
145 Ram Forest Road
Stouffville, ON L4A 2G8

Maxlon Construction Management - The Uptown Inc.

34

215 LexIngton Road Dated: 25-Jan-18
Waterloo, Onlario, N2K 2E1 Involce No.: 20024
Attentton: Walter Bedenikovich Project No:
HST#: 871877866
Slte Location: 215 Lexington Road, Waterloo, Ontarlo
Project Name: The Uptown
TOTAL CONTRACT $ 2.166,681.53
TO DATE PREVIOUS THIS CLAIM
TOTAL VALUE OF WORK COMPLETED $1,104,131.53 $939.681.53 $164.450.00
Less 10% Holdback $(110,413.15) § (93,968.15) S (16.445.00)
$148,005.00
s 148.005.00
HST 13% $19,240.65
Total $167.245.65
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INVOICE BREAKDOWN

Client Maxion Construction Managemenl - The Uptown inc.

Project Name: The Uptown Date: 23-Feb-18
Site Location: 215 LexIngton Road, Waterloo, Ontario Invoice No.: 20100
TOYAL WORK LESS AMOUNT
DESCRIPTION CONTRACT COMPLETED TO PREVIOUSLY REQUESTED THIS BALANCE
VALUE DATE BILLED CERTIFICATE 10 COMPLETE
Englneering 5$25.00000 $25.000.00 $25,000.00 $0.00 $0.00
100% 100%
Mabllization $50.000.00 $25.000.00 $25,000 00 $0.00 $25.000.00
50% 50%
Shorlng - Dritling $500,000.00 $500.000.00 $500,000.00 30.00 $0.00
- __100% 100%
Shoring - Tiebacks - $300.000.00 $84.000 00 584,000 00 $0.00 $216,000.00
28% 28%
Shoring - Laggling $85.000 00 $76.500 00 $76.500 00 $0.00 $0.500 00
20% 020%
Caissons $1.150,000 00 $257,650 00 $336,950 00 $20.700 00 $792.350.00
31% 29%
Rebar on-sile $12.974 80 $12974¢0 S0 00 $12.974.00 5000
100% 0%
Demobllization $25.000,00 $25.00000 $0.00 $25.000 00 5000
100% 0% 0
Original Coentract Value Phase 1 £2,147,974.80 $1,106,124.80 $1,047,450.00 $58,674.80 $1,041,850.00
51.50% AB.TE%
Approved Change Osders
SCO#1 - Extended Shoring P11-17 247,000 00, 5““(‘)’;%9"_ . _5_47‘-3(1:3&00 $0.00 s0.c0
SCO#2 - Qustruction Drilling - October Sth, 2017 3968153 S.‘J_lf:ﬂl 2 SIS 50.00 SOLO_
SCO#3 - Tower crane calssons 521400000 S(:)S? p— 0100, $20:900,00

$356 450 00 -

$8.492 05

$18.492 65

SCO#4 - Concrete winter heal

$27.057 15

Are the Cunkcitant o Payment Cernl

ot ehatl be notthed pramy

SGhkeonract

1w mabey any changes athe smaoun
sonownthng The Subxuntractor shall t

scons - Chipplm_; calssons e 33090 1 33925 14 — 00 21 . 000
WK 0
e e $125.086.08 $69.129.53 $56,681.53 $12,448.00 $55.957.15
35,27 4531%
YATING FOR APPROVRL CHANGE OADERS
Extended Tlnbacks around Existing Buliding SO 00 000 . S0.00 - N $0.00 SO 00
o 0 o -
fow Casing Show o 5000 _ som sona | so00
- Ve o 0 ] T
- o ‘ S G0 G s 0 l‘x_)__‘_
' o - -
So0.00 50.00 §0.00 50.00 5000
abvio! A01VIoL
SED CONTRACT VA UL §2.273.061 48 §1,175,264.33 $1,104,131 53 §71,122.80 $1.097,807 15
5170 48577
CONTERACT VALUE TOTAL VORK LESS PREVIOUSLY ANMOUNT DALANCE
COMPULLTEOIO BRLED REQUESTED TS OUTSTANDING
DAYE CERNNICATE
Gt End et Mante iy

tr Catvird the Contracion subminsion witha

v osulnnitted by e Subonuactar the

tdvlay
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Deep Foundations
145 Ram Fores! Road
Stouffville, ON L4A 2G8

Maxion Constructlon Management - The Uptown Inc.

215 LexIngton Road
Waterloo, Ontario, N2K 2E1
Attention: Walter Bedenikovich

Site Location:
Project Name:

TOTAL CONTRACT

TOTAL VALUE OF WORK COMPLETED

Less 10% Holdback

TOTAL VALUE OF WORK COMPLETED

TOTAL VALUE OF WORK COMPLETED

HST 13%

$

215 LexIngton Road, Waterloo, Ontarlo
The Uptown

2,273.061.48

Dated: 23-Feb-18
Invoice No.: 20100
Project No:
HST#: 871877866
TO DATE PREVIOUS THIS CLAIM
$1,175,254.33 $1,104,131.53 $71,122.80
$ (117,52543) § (110.413.15) $ (7,112.28)
$64,010.52
__TODATE PREVIOUS THIS CLAIM
S0.00 $0.00 $0.00
TO DATE PREVIOUS THIS CLAIM
$0.00 $0.00 $0.00
S 64.010.52
58.321.37
$72331.89

Totat

3¢
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INVOICE BREAKDOWN

Client Maxlon Construction Management - The Uptown Inc.

Project Name: The Uptown Date: 01-Feb-18
Site Location: 215 Lexington Road, Waterloo, Ontario Invoice No.: 20222
TOTAL WORK LESS AMOUNT
DESCRIPTION CONTRACT COMPLETED 10 PREVIOUSLY REQUESTED THIS BALANCE
VALUE DATE BILLED CERTIFICATE TO COMPLETE
Engineering $25,000 00 i ~$25,000.00 §25,000.00 $0.00 50.00
100% 100%
Mobllization $50.000 00 $25.000 00 $25,000.00 $0.00 525.000.00
50% 50%
Shoring - Drilling $500,000 00 $500,000 00 $500,000.00 $0.00 30.00
100% 100%
Shoring - Tlebacks $300,000 00 $04.000 00 $84.000 00 $0.00 $216.000 00
28% 20%
Shoring - Lagging $85.000.00 $76.500 00 $76.500 00 $0.00 $0.500 00
%% N 96%
Calssons 51,150,000 00 5$370,624 00 | $370.624 00 50 00 $779.375.20
1% 3%
Delay Claim - Plie 11-17 Standby $104 000 00 £104.000 CO $000 $104.000.00 $0 00
Demobilization 525000 b0 525,000 00 25.000 CU S0 00 SO.00
100% 100°¢
Origina Centract Value Phase | $2,239,000.00 $1,210,124.80 $1,106,124,80 $104,000.00 51,028,875 20
54 05% 49 40%
Approved Change Orders
47 WX LD £47.000.00 47 U 00 i
S5C081 - Extended Sharing P11.17 o L SRTINIIN 50,00 20400,
1007% 10675
SR 5D $9.681 53 SHLNY 5D .
SC0H2 - Obsiruction Drilling - October S5th, 2017 Lo AR > 2 30,00 SEOs
10970, 1 UU'!_G
$20.000 G0 LU 00 $0 60
SCOK3 - Towos crano calssons 200040 i 30.49 520,000.60
0% 0% I
16,4500 SU 492 05 £65,492 185 0 957 145
SCon4 - Cancrele winter heat ‘—G" '0_ . _’ == ~ i e SO g 527“)J7 1o
I B g e O e e
WHERY $3.955 15 $395515 ( ¢
SCons . Chipping calssons AL 20 " _,_\,_ " S01g) 29.00
10075 [
$125086.68 $69,129.51 $69,129.5) §0.00 $§55,957.15
5527% 5527%
WAITING FOR APPROVAL CHANGE ORDERS
Extended Tlebacks around ExIsting Bullding SO N _sogo S0 G0 S0 00 SO 00
; 0 ]
Novi Caning Shoe G oo ] 000 soo0
- _ - 2 == s SO oo S000
$0 00 $0.00 $0.00
HOIVIOL BDIVIO!
TOTAL REVISED CONTRACT VALUE $2,364,086.68 $1,279,254.3) §1,175,254 33 $104,000 00 51,084,832 35
54114 49 73
1 ESS PREVIOUSLY ANMOUNT BDALANCE

CONTRACY YALUE

TOTAL WORK
COMPLLTED 10
DATE:

BRLED

REQUESTED THIS

CERTINCATL

CUISTANDING

pess b3l

i+ Datliee)

Where the Uonsulang ar Payment Cerlilier makes any thanges 10 the amcunt of the 2ppllcaliars b payment as submnied by the Subontractor the

Subconirm 101 ahall be vatified promptly isow

g The Subcantracice ahatl be givestihe Opyrsele ut, to e fend the Contractors submisslen wathcut delay



Deep Foundations
145 Ram Forest Road
Stouffville, ON LAA 2G8

Maxion Construction Management - The Uptown Inc.

215 Lexington Road
Waterloo, Ontario, N2K 2E1
Attention: Walter Bedenlkovich

Site Locatlon;
ProJect Name: The Uptown

TOTAL CONTRACT

TOTAL VALUE OF WORK COMPLETED

Less 10% Holdback

TOTAL VALUE OF WORK COMPLETED

TOTAL VALUE OF WORK COMPLETED

HST 13%

215 Lexington Road, Waterloo, Ontario

ol

Dated: 01-Feb-18
Invoice No.: 20222
Project No:
HST#: 871877866
$ 2,364,086.68
TODATE PREVIOUS THIS CLAIM
$1.279,254.33 $1,175.254.3) $104,000.00
$ (127.92543) S (117,525.43) § (10,400.00)
$93,600.00
TO DATEC PREVIOUS THIS CLAIM
$0.00 S0 00 $0.00
TO DATE PREVIOUS THIS CLAIM
$0.00 $0.00 $0.00
s 93,600 00
$12,168.00
Total $105,768.00




T0: Maxion Consltruction management - The Uptown Inc.
610 Applewood Crescent
Vaughan, Ontario

L4K OE3

PROJECT:

HOLDBACK BILLING:

ORIGINAL CONTRACT:

ADDITIONS:

HST Tax

TOTAL CONTRACT

The Uptown Lifestyle Community

Completed February 1, 2018

Deep Foundations Contractors Inc.
145 Ram forest Road

Stouffwilie, Ontario L&A 2G8

Tel: 905-750-5900 Web: deep.ca

HOLDBACK BILLING

HST 13%

TOTAL AMOUNT OF HOLDBACK DUE this billing

ABSC

Safety
Award

@

Lafdty

Aware

Revised
HOLDBACK INVOICE NO. 1759
DATE: February 2, 2018
CONTRACT: 17-0059 AP
G.S.TIHS.T. 87187-7866
1,106,124.80
Delay Claim Pile 11-17 Standby 104,000.00
Change orders 69,129.53
1,279,254.33
166,303.06
1,445,557.39
$127,925.43
16,630.31
$144,555.74
JBEST
b 22t 4 - MATAGED
o Comification - COMPARIES

gl



This is
Exhibit 6
mentioned and referred to in

the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019

e Kot

Haro d Rosenberg, A Comn‘{lssmner etc.
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Mario Cianchetti

L

From: Walter Bedenikovich <walterb@maxion.ca>
Sent: Thursday, October 26, 2017 2:53 PM

To: Justin Huynh

Cc: Justin Michelin; Bruno Antidormi; Wade Stever
Subject: Re: The Uptown - Shotcrete Slope Pile 11 - 17
Importance: High

Afternoon justin... Maxion will issue you a SCO for $47,000.00 for this West Shoring wall Revision. A SCO will follow upon
receipt of your duly executed subcontract with Maxion.

I thrust you will find this acceptable.

Thanks

THE

MAXION

GROUP

WALTER S.BEDENIKOVICH B.S.c,G.S.C
V.P CONSTRUCTION OPERATIONS

Maxion Construction Management Inc.

610 Applewood Crescent Suite 502

Vaughan, Ontario

L4K OE3

Phone : (416) 238 7818 X-206
Fax:  (877) 706 2645
Cell:  (905) 399 0964

From: Justin Huynh <jhuynh@deep ca>
Date: Tuesday, October 24, 2017 at 11:45 AM
To: Walter Bedenikovich <walterb@maxion.ca>

Subject: RE: The Uptown - Shotcrete Slope Pile 11 -17

Walter,

As discussed, we can do the following to help mitigate the costs
? Added tiebacks ~ $36,250
7 Added lagging — $8,250
?  Added engineering — $2,500

Total: 547,000

Please let me know if this is acceptable

Justin



Justin Huynh | Project Manager

Deep Foundations Contractors Inc
145 Ram Forest Re. | Stouffville, ON | LA

NJ
()
[Vs]

Telephone: 905-750-5900
Mobile: 416-576-9292
Fax: 905-726-8345

ihuynh@deep.ca
www.deep.ca

de m - MANAGED
COMPANIES

feyp fourdalions TenlBctery i

This message is intended only for the use of the individual or entity to which it is addressed, and may contain information that is privileged, confidential and exempt from
disclosure under applicable law. If the reader of this message 1s not the intended recipient, or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any disseminalicn, distribution or copying cf this communication is strictly prohibited. If you have received this communication in esror,

please notify the sender by return email. Thank you

From: Justin Huynh

Sent: October-19-17 3:31 PM

To: Wade Stever <wslever@maxion.ca>

Cc: Walter Bedenikovich <walterb@maxion.ca>; Justin Michelin <justin@maxion.ca>; Bruno Antidormi
<brunca@maxion.ca>

Subject: RE: The Uptown - Shotcrete Slope Pile 11 -17

Wade,
Terraprobe can get a revision out for Wednesday — maybe sooner

There will be an additional cost of $54,000, broken down as follow
? Added tiebacks — $40,500
7  Added lagging — $10,000
?  Added engineering — $3,500

Please issue a Change Order and we will proceed
Let me know if you have any questions

Justin

Justin Huynh | Project Manager

Deep Foundations Contractors Inc
145 Ram Forest Rd. | Stoufiville, ON | L4A 2G8

Telephcne: 905-750-5900
Mobiie: 416-576-9292
Fax: 905-726 8345

1huynh@deep.ca
wwwe deep.ca
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This message is intended only for the use of the individual or entily to whichit is addressed, and may contzin information that is privileged, confidential ard exempt from
disclosure under apphicable law I the reader of this message is not the intended recipient, or the employee or sgent resporisible fer delivering 1he message to the intended
recipient, you are heredy notified that zny dissemination, distribution or copying of Lhis communication is stricthy probibited  If you have received this communicalion in error,

please notify the sender by return emezil. Thank ycu.

From: Wade Stever [mailto:wstever@maxion.ca]

Sent: October-19-17 3:01 PM

To: Justin Huynh <jhuynh@deep.ca>

Cc: Oleg Skorik <OSkorik@deep.ca>; Walter Bedenikovich <walterb@maxion.ca>; Justin Michelin <justin@maxion.ca>;
Bruno Antidormi <brunoa@maxion.ca>

Subject: Re: The Uptown - Shotcrete Slope Pile 11 - 17

Hi Justin,

Please proceed with this design. How soon can we get an approved drawing to proceed?

Thank you,

Wade Stever

The Maxion Group
wstever@maxion.ca
Mobile (647) 292-4822
www.maxion.ca

THE

FANTTLAS S Gl Py o, i o IS SR

« ION

A R SR o B AT

GROUP

From: Justin Huynh <jhuynh@deep.ca>
Date: Thursday, October 19, 2017 at 10:29 AM

To: Wade Stever <wstever@maxion.ca>
Cc: Oleg Skorik <OSkorik@deep.ca>, Walter Bedenikovich <walterb@maxion.ca>, Justin Michelin

<justin@maxion.ca>, Bruno Antidormi <brunoa@maxion.ca>
Subject: RE: The Uptown - Shotcrete Slope Pile 11 - 17

Wade,
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Justin Huynh | Project Manager

Deep Foundations Contractors Inc
145 Ram Forest Rd. | Stoufiville, ON | L4A 2GS

Telephone: 305-750-5900
Mobile: 416-576-9292
Fax: 905-726-8345

shuynh@deep.ca
www deepn.ca
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This message is intendec only lor the use of the individual or entity 1o which it is addressed, and mzy contain information that is privileged, confidential and exempt from
disclosure under applicable law. ! the reader cf this message is nct the intended recipient, or the employee or agent respensible for delering the message 1o the intended
recipient, you are hereby notified that any dissemination_distribution or copying of this communication is strictly prohibited i you have received this communication in error,

please notify the sender by return email  Thank you

From: Wade Stever [mailto:wstever@maxion.ca)

Sent: October-18-17 3:46 PM

To: Justin Huynh <jhuynh@deep.ca>

Cc: Oleg Skorik <OSkorik@deep.ca>; Walter Bedenikovich <walterb@maxion.ca>; Justin Michelin <justin maxion.ca>;
Bruno Antidormi <brunoa@maxion.ca>

Subject: Re: The Uptown - Shotcrete Slope Pile 11 - 17

Hi Justin,

See attached photos of our current site condition. The elevation that your dozer is currently sitting at is +-336.700. The

existing ground surface elevation next to the east wall of the plaza is +-340.760.
Can you get Terraprobe to re-design this area based on the elevations we currently have. We would like to explore the

idea of building up the Shoring platform between piles 11 to 16 an additional 2.2m.

Thank you,

Wade Stever

The Maxion Group
wstever@maxion.ca
Mobile (647) 292-4822
Www.maxion.ca

THE
N PPN i e S e R A Pt

MA X ION

A R St S TR
GROUF

From: Justin Huynh <jhuynh@deep.ca>

Date: Wednesday, October 18, 2017 at 9:47 AM

To: Wade Stever <wstever@maxion.ca>

Cc: Oleg Skorik <QSkorik@deep.ca>, Walter Bedenikovich <walterb@maxion.ca>, Justin Michelin
<justin@maxion.ca>, Bruno Antidormi <brunoa@maxion.ca>

Subject: Re: The Uptown - Shotcrete Slope Pile 11 - 17

Wade, we'll take alook at it

Justin Huynh
Deep Foundations Contractors

Sent from my mobile
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Justin Huynh | Project Manager

Ceep Foundations Contractors Inc
145 Ram Forest Rd | Stouffville, ON | L4A 2GE

Telephone: 905-750-5900

Mobile: 416-576-9292
Fax: 905-726-8345

www.deep.ca

c/ee

seey frundatisns conbraciors G ine.

SN PO S
MOS L ADKITRELY W

This message is intended only for the use of the individual or entity to which it is addressed, and may contain infermation that is privileged, confidential and exempt from
disclosure under applicable law. If the reader of this message is not the intended recipient, or the employee or agent responsible for delivering the message to the intended
recipient, you are hereby notified that any dissemination, distribution or copying of this communication is strictly prohibited 1f you have received this communication in error,

please notify the sender by return email. Thank you.

On Oct 18, 2017, at 9:19 AM, Wade Stever <wstever@maxion.ca> wrote:

Good Morning Justin,

It is to my understanding that Deep can provide a service to shotcrete the embankment of our
excavation next to the plaza. In order to provide a safe work zone, we need to look at the option to
shotcrete the slope, as we cannot obtain the 1:1 slope without compromising the footings of the plaza.
EXP has provided us with a detail, please see attached. Attached you will also see our current site

condition.
Can you please provide us with a detail for this application? Please provide pricing at the earliest.

Thank you,

Wade Stever

The Maxion Group
wstever@maxion.ca
Mobile (647) 292-4822
Www.maxion.ca

<image001.png>

<sketch of slope at ex plaza opt1{2].pdf>
<IMG_0604 jpg>

<IMG_0603.jpg>



This is
Exhibit 7
mentioned and referred to in

the affidavit of Mlchael Cianchetti
sworn before me this 18th day of December, 2019
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145 Ram Forest Road
Stouffville, Ontario L4A 2G8
Tel: 505-750-5900 Web: deep.ca

December 12t 2017

The Maxion Group
610 Applewood Crescent Suite 502

Vaughan, Ontario
L4K OE3

Attention: Walter Bedenikovich
Subject: Standby Delay Claim

Following our meeting on December 6, 2017, we have separated our proposed delay claim

according to the following 2 items.

Delay #1 - Change in Conditions - Pile #11-17 redesign

We consider the first claim relating to standby following the change in soil conditions on piles
#11-17.

Please refer to the breakdown as follows:

Deep Foundations Contractors Inc.

Item | Description Date Duration (working
days)

1 Notification from Maxion regarding October 18, 2017 0
slope instability from piles #11-17

2 RCO from Deep {email dated Oct 19 | October 19, 2017 0
2017)

3 RCO received from Maxion (email October 26, 2017 5
dated Oct 26 2017)

4 Revised drawings issued by October 26, 2017 0
Terraprobe

5 Revised drawings reviewed by EXP November 6, 2017 8

6 Ptatform approval for drilling piles November 15, 2017 7
#11-17

Total 20 days

Page 1 of 2
ca p
% Safety B\ satety /"' _\\ - .- BEST
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Deep Foundations Contractors Inc.
145 Ram Forest Road

Stouffville, Ontario L4A 2G8

Tel: 905-750-5900 Web: deep.ca

Delay #2 — Standby due to contaminated soil stockpiling

Following completion of the P3 caissons from Stage 2 elevation on October 17, 2017, drilling of
the P3 caissons was to resume on matting. The discovery of contaminated soil resulted in
stockpiling material in the proposed drilling area. The BG28 installed its last caisson on October

5t There has been 38 days since October 5"

Summary

The standard accepted standby rate is 50% of the Ontario Provincial Standard Specification 127.

For an 8 hours day, the rate for a BG24 or BG28 is 50% * 8 * 645.55 = $2,582 / day.

The total cost, up to December 4™, is the following

Delay 1 — Pile 11-17 redesign | 20 days $52,000

Delay 2 — Contamination 38 days $98,000

Should you have any questions regarding the above please advise.

Regards,

]
/

i

.,/‘-»A_ /

- 7 P ’

P P
(AR

Adam Plomske, P. Eng.
Project Manager, Deep Foundations Contractors

cc Kyle McMahon

ad Exhibit E-O1 — Schedule annotated
Exhibit E-02 — OPSS 127
Exhibit E-03 — OPSS 100 General Conditions

Page 2 of 2
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This is
Exhibit 8
mentioned and referred to in

the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019

Lo fird,

Harola ’l':{oéen berg, A Commissi{)ner, etc.
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Maxion Construction Management - The Uptown Inc. -
610 Applewood Crescent
Vaughan ON L4K 0E3 '

SUBCONTRACT CHANGE ORDER
Date: Janvary 2 2018

Subcontract Number 00000003
Change Order Number: 3

To: Project:

The Uptown Phase |
Project# : 14000001
215 Lexington Road

Deep Foundations
145 Ram Forest Rd.

Siouflville ON L4A2G8
ATTN: Adam Plomske Waterloo ON N2K 2E1
Cost Code Description of Change: Sub Totals

Drill . Supply Concrete and Reinft Steel for 4 Additional Caissons forthe Tower . .
T Upp) Ooncrete an Cln orcmg eel ior 1 n 1Ssons 1or the 1ower $ 28.000.00

Crane.
Original Contract Amount s 2,110,000.00
Previously Approved SCO $ 56.,681.53
Current Subcontract Amount: $ 2,166,681.53
Net Change of this SCO £ 28.000.00
New Total Subcontract Amount: $ 2.194.681.53
{Accepted By: }
_Df ()p Fm/n/ %ﬂ,}_]’ (‘caé)u/rf_i /;1{ - Maxion Construction Management - The Uptown Inc.
Subcontr, ompany Name) Contractor (Company Naing)
- .fgnarmr Signature
JAN 10 2018
Date Date

* All Terms and Conditions of the original Subcontract apply lo this Change Order

* Al costs above are HST Extra
* No additional time will be granted to the schedule unless it is requested prior to this document being signed.

Maxion Construction Management - The Uptown Inc, 215 Lexington Road  Waterloo : Ontarfo  NZK 2E1 » Ph 416.238.7818  Fax 877.217.0982

s
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Maxion Construction Management - The Uptown Inc.
610 Applewood Crescent
Vaughan ON L4K 0E3

1A I

SUBCONTRACT CHANGE ORDER
Date: January 31 2018
Subcontract Number 00000004

Change Order Number: 4

To: Project:
The Uptown Phase 1
Projecw# :14000001

Deep Foundations

145 Ram Forest Rd.
Stouffville ON L4A2G8 215 Lexington Road
ATTN: Adam Plomske Waterloo ON N2K 2E1
Cost Code Description of Change: Sub Totals
SCO No. 4 Winter Concrete Preminum Charge at $18. 00/M3 (Nov 1 to April 15 ) Actual Totals $ 36.540.00
to be Tracked on a Monthly Basis
314000 |
Original Contract Amount $ 2.110,000.00
Previously Approved SCO $ 84.681.53
Current Subcontract Amount: $ 2,194,681.53
Net Change of this SCO $ 36,540.00
New Total Subcontract Amount: $ 2.231.221.53
lAcecpted By: |
pe Cp /D u ngé;éoxn (54;4::::'6” Ar s Maxion Construction Mansgement - The Uptown Inc.

Jompany Nane) Coniractor (Company Name)

/ S:rbcg%t

//'r Sy /
/e (A~
(S | gnalire Signature
FEB D 12018
Date Date

*All Terms and Conditions of the original Subcontract apply to this Change Order

* All costs above are HST Extra
¥ No additional time will be granted 10 the schedule unless it is requested prior to this document being signed.

Maxfon Construction Management - The Uptown Inc. : 215 Lexinglon Road  Waterloo  Ontarfo  N2K 2E1 : Ph 416.238,7818  Fax 877.217.0982
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Maxion Construction Management - The Uptown Inc.
610 Applewood Crescent
Vaughan ON L4K 0E3

SUBCONTRACT CHANGE ORDER
Date: January 31 2018
Subcontract Number 00000004

Change Order Number: 5

To: Project:

The Uptown Phasc 1
Project# :14000001
215 Lexington Road

Deep Foundations
145 Ram Forest Rd.
Stouffville ON L4A2G8

ATTN: Adam Plomske Waterloo ON N2K 2E]
Cost Code Description of Change: Sub Totals
SCONo.35  |Concrete Chipping Over Poured Caissons $ 3.955.15
_____ g i
Original Contract Amount $ 2,110.000.00
Previously Approved SCO 3 121,221.53
Current Subcontract Amount: $ 2,231,221.53
Net Change of this SCO $ 3,955.15
New Total Subcontract Amount: 3 2,235.176.68
bccepied By: l
Z)et‘p Foqaqjtz //'041 Cdméa f/of_r A C. Maxion Construction Management - The Uptown Inc.

Sube qn tor (C' ompany Name) Contractor (Company Name)

({0 a///?ﬂ

/ Signature Signature
FEB 0 12018
Date Date

*All Terms and Conditions of the original Subcontract apply to this Change Order

* All costs above are HST Extra
* No additional time will be granted to the schedule unless it is requested prior to this document being signed.

Maxion Construction Management - The Uptown Inc. : 215 Lexington Road : Waterloo Ontarlo : NZK 2E1 : Ph 416.238.7818 : Fax §77.217.0982
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Exhibit 11
mentioned and referred to in

the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019
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Harold R’osenberg, A Commlss{oner etc.
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This is
Exhibit 12
mentioned and referred to in

the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019

L /2&»4

LY 1g
Harold F&osenberg, A Commissioner, etc.
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Deep Foundations Contractors Inc

145 Ram Forest Road

Stouffville, Ontario L4A 2G8

e e Tel: 905-750-5900 Web: deep.ca

deep foundations contractors inc.
STATEMENT OF ACCOUNT March 19, 2018
JOB NAME: The Uptown Lifestyle
JOB NUMBER: 17-0059 JH
GENERAL CONTRACTOR: Maxion Construction
CONTRACT AMOUNT 5 1,106,124.80
ADDITIONS: Delay Claim Pile 11-17 Standby s 104,000.00
Change orders 5 69,129.53
3 1,279,254.33
HST $ 166,303.05
Graud Total s 1,445,551.38
PAID (527,125.00)
s 918,432.38
Net Invoice Argount Date Balance
INVOICE # date Amount Paid Received due
loveice 19312 Jul-25-17 S 50.830.00 50.850.00 Oa-02-17 5 -
Invoice 19426 Aug-23-17 5 76.275.00 76,275.00 Nov-02-17 5 -
Invoice 19619 Sep-23-17 s 414,427.50 400,000.00 Dec-08-17 3 14,427.50
Invoice 19700 Oct-26-17 s 297,472 50 0.00 s 297,472.50
Invoice 19791 Nov-23-17 5 53,322.87 0.00 5 53,322.87
Invoice 19901 Dec-19-17 5 63,308.25 G.0v 3 63,308.25
Invoice 20024 Jan-24-18 s 167.245.65 0.00 5 167,245.65
Invoice 20100 Feb-02-18 s 72,331.87 0.00 § 72,331.87
Invoice 20222 Feb-01-18 b3 105,768.00 0.00 5 105,768.00
Holdback Invoice 1759 Feb-02-18 £ 144,955 74 0.00 b3 144,555.74
s 1,445,557.38 $ 527,125.00 s 918,43238
TOTAL AMOUNT DUE M 918,43238
——
February! 18 January18 December/17  November/17 October & Prior
Summary of Account l
0-30 Days 31-60 Days 61-90 Days 91-180 Days 181 + Days Holdback Due | Qutstznding Amounl
S 178.069.87 | S 167.245.65 | $ 6350825 | % 53,322.87 | § 311,900.00 $ 144,55574 | § 918,432.38 ]

BEST
MANAGED
2 COMPAMIES

pe—
E S ot/ f s/ ,/.,:-‘ T RD Satety
Award Award O B ! L Certification
e iy y Pl S
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the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019

Harokla R:{)senberg, A Commigsioner, etc.
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LRO # 58 Certificate

2l

Receipted as WR1107360 on 2018 04 16 al 15:00

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

yyyy mm dd Page 10l 5

Properties

PIN 22291 - 0628 LT

Description PT BLOCK A PLAN 1313, BEING PTS 1,4, 50N 58R-6774 & PT. 3 ON 58R-2194 S/T

EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY OF

WATERLOO
Address WATERLOO
PIN 22291 - 0011 LT

Description PT LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; S/T 556933,

562886, 694759; WATERLOO

Address 209 LEXINGTON ROAD

WATERLOO
Party From(s) —I
Name DEEP FOUNDATIONS CONTRACTORS INC

Address for Service

145 Ram Forest Road
Stouffville, Ontario
L4A 2G8

1, Michael Cianchetli, have the authority to bind the corporation.

This document 1s nol authorized under Power of Attorney by this party

Party To(s)

Capacity

Share

Name

Address for Service

Name

Address for Service

Name

Address for Service

Name

Address for Service

Name

Address for Service

Name

Address for Service

MAXION CONSTRUCTION MANAGEMENT - THE UPTOWN
INC

610 Applewood Crescent, Suite 502
Vaughan, Ontario
L4K OE3

MAXION CONSTRUCTION MANAGEMENT INC.

610 Applewood Crescenl, Suite 502
Vaughan, Onlario
L4K OE3

DEEM MANAGEMENT SERVICES LIMITED

229 Lexinglon Road, Unit nF2
Waterloo, Ontario
NZK 2E1

2453678 ONTARIO INC.

610 Applewood Crescent, Suite 502
Vaughan, Ontario
L4K OE3

DAL BIANCO, DONALD

87 Huron Slreet
Southampton, Ontario
L9Y 1C7

INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.

TD Centre, TD North Tower
77 King Street Wesl

P O Box 117, Suile 4120
Toronto. Ontario

M5K 1G8



6S

LRO # 58 Certificate Receipted as WR1107360 on 2018 04 16 al 1500
The applicant(s) hereby applies lo the Land Registrar yyyy mm dd Page 2 of 5
[Party To(s) Capacity Share

Name SIMNOS, EUGENE

Address for Service 254 Anita Court
Waterloo, Ontario
N2K 2R4

lStatements

This document relates {o registration number(s)WR 1102134

Schedule: See Schedules

Signed By
Flavio Battiston 202-1013 Wilson Avenue acling for Signed 2018 04 16
North York Party From(s)
M3K 1G1
Tel 416-630-7151
Fax 416-630-7472
| have the authorily lo sign and regisler the document on behalf of the Parly From(s).
Submitted By
BATTISTON AND ASSOCIATES 202-1013 Wilson Avenue 2018 04 16
North York
M3K 1G1
Tel 416-630-7151
Fax 416-630-7472
Fees/Taxes/Payment
Statutory Registration Fee $63 65

Total Paid $63 65
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Court File No. &4=18= :

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER of the Construction Lien Act,
R.S5.0.1990, c. C.30, as amended

DEEP FOUNDATIONS CONTRACTORS INC.

Plainuff
-and -
AXION CONSTRUCTION MANAGEMENT — THE UPTOWN INC.,,
; MAXION CONSTRUCTION MANAGEMENT INC.
2453678 ONTARIO INC., DEEM MANAGEMENT SERVICES LIMITED,
DONALD DAL BIANCO, EUGENE SIMNOS
and INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.

Defendants

CERTIFICATE OF ACTION

I certify that an action has been commenced in the Superior Court of Justice tjnder

the Construction Lien Act between the above parties in respect of the premises- described n

Schedule “A” and Schedule “B” to this certificate, and relating to the claim(s) for lien bearing

_!

the following registration number: WR1]02134.

i [
DATE: "4
M 12 01§ “REGISTRAR, SUPERIOR COURT OF JUSTIGE
GREFFIER, COUR SUPERIEURE DE JUSTICE
. |
|
|

]



G

Schedule A

PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 58R-2194.
S/T EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY O

WATERLOO
|

LY

being all of PIN 22291-0628 (LT).

Address of Premises:

215 and 229 Lexington Road, Waterloo, Ontarno

Schedule B

PT LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; S/
556933, 562886, 694759; WATERLOO

being all of PIN 22291-0011 (LT).

Address of Premises:

209 Lexington Road, Waterloo, Ontario
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This is
Exhibit 14
mentioned and referred to in

the affidavit of Michael Cianchetti
sworn before me this 18th day of December, 2019
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Ha%fd h:)senbérg, A Com}nissio}ler, etc.
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Court File No &M48- ¢ — 4‘{7//5’

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER of the Construction Lien Act,
R.S.0. 1990, c. C.30, as amended

WEEN:
DEEP FOUNDATIONS CONTRACTORS INC.
Plainuff
-and -
MAXION CONSTRUCTION MANAGEMENT — THE UPTOWN INC.,
MAXION CONSTRUCTION MANAGEMENT INC.
2453678 ONTARIO INC., DEEM MANAGEMENT SERVICES LIMITED,
DONALD DAL BIANCO, EUGENE SIMNOS
and INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.

Defendants

STATEMENT OF CLAIM

TO THE DEFENDANTS:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plantiff. The
claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you
must prepare a statement of defence in Form 18A prescribed by the Rules of Civil Procedure,
serve it on the Plaintiff’s lawyer or, where the Plaintiff does not have a lawyer, serve it on the
Plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS after

this statement of claim is served on you, if you are served in Ontario.

35 x

! L £ i _n_- af= ataa -_‘_' i 1 " 1 v .'_ - £ —
1 3 3 Steizma naad ol £ 1 ol s :
~the—periodfor-sepung—and—filing yowrstatement-ofdeferce—rs—forty days—Hyouare served

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN AGAINST
YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH
TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL
AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.



Dateéﬂa;jjgﬂ_/g’ Issued by m
Local ]\Ie/gistmr

85 Frederick Street
Kitchener, Ontario
N2H 0A7

To:

Maxion Construction Management — The Uptown Inc.
610 Applewood Crescent, Suite 502,
Vaughan, Ontario L4K 0E3

Maxion Construction Management Inc.
610 Applewood Crescent, Suite 502,
Vaughan, Ontario L4K 0E3

Deem Management Services Limited
229 Lexington Road, Unit nF2,
Waterloo, Ontario N2K 2E1

2453678 Ontario Inc.
610 Applewood Crescent, Suite 502,
Vaughan, Ontario L4K 0E3

Donald Dal Bianco
87 Huron Street,
Southampton, Ontario L9Y 1C7

Eugene Simnos
254 Anita Court
Waterloo, Ontario
N2K 2R4

Institutional Mortgage Capital Canada Inc.
TD Centre, TD North Tower,

77 King Street West,

P.O. Box 117, Suite 4120

Toronto, Ontario M5K 1G8



CLAIM

The Plaintiff claims:

(a)
(b)

(©)

(d)

()

®

(2)

(h)

Payment of the sum of $918,432.38 by the Defendants or any one of them;

in the alternative, payment of the sum of $918,432.38 by any of the Defendants
on a joint and several basis for unjust enrichment and quantum meruit,

A declaration that the Plaintiff i1s entitled to a lien in the amount of $918,432.38
upon all of the estate, title and interest of the Defendant Deem Management
Services Limited (hereinafter referred to as “DMSL”) in the property located in
Waterloo which is more particularly described in Schedule “A” (herein referred to
as the “Property A”) as described in the Plaintiff’s claim for lien;

That in default of payment of the said sum of $918,432.38 plus interest and costs,
all the estate and interest of the Defendant DMSL in Property A be sold and
the proceeds applied toward payment of the Plaintiff's claim as aforesaid,
pursuant to the provisions of the Construction Lien Act;

A declaration that the Plaintiff is entitled to a lien in the amount of $918,432.38
upon all of the estate, title and interest of the Defendant 2453678 Ontario Inc.
(hereinafter referred to as “2453678”) in the property located in Waterloo which
is more particularly described in Schedule “B” (herein referred to as the “Property
B”) as described in the Plaintiff’s claim for lien;

That in default of payment of the said sum of $918,432.38 plus interest and costs,
all the estate and interest of the Defendant 2453678 in Property B be sold and
the proceeds applied toward payment of the Plaintiff's claim as aforesaid,
pursuant to the provisions of the Construction Lien Act;

full priority over the charges registered in favour of the Defendants Donald Dal
Bianco, Eugene Simnos and Institutional Mortgage Capital Canada Inc. or,
alternatively, priority over the said charges to the extent that any portion of any
advances relating to any of the said charges exceeds the actual value of the lands
and premises at the time the first construction lien arose, or, in the alternative,
priority over the said charges to the extent of any unadvanced portions;

A declaration that the Plaintiff shall have a charge on any statutory holdbacks

retained by any of the Defendants pursuant to the provisions of the Construction



4*2/2

Lien Act to the extent of the unpaid value of labour and materials supplied to
Property A and to Property B;

(1) Interest on the sum of $918,432.38 at 2.0% per month or 24% per annum in
accordance with the contract between the Plamtiff and the Defendants or,
alternatively, in accordance with the Courts of Justice Act, R.S.0. 1990, c. C.43,
as amended;

) For the purposes aforesaid, all proper enquiries proceed and directions be given
and accounts taken;

&) Costs of this action on a substantial indemnity basis; and,

M Such further and other relief as this Honourable Court may deem just.

The Plaintiff, Deep Foundations Contractors Inc. (hereinafter referred to as “DFCI”), is a
corporation duly incorporated pursuant to the laws of the Province of Ontario, carrying

on business from its head office located in the Town of Whitchurch-Stouffville, in the

Province of Ontario.

The Defendant Maxion Construction Management — The Uptown Inc. (herein referred to

as “Maxion Uptown”) is a corporation duly incorporated pursuant to the laws of the

Province of Ontario.

The Defendant Maxion Construction Management Inc. (herein referred to as “Maxion”)

is a corporation duly incorporated pursuant to the Jlaws of the Province of Ontario.

The Defendant Deem Management Services Limited (herein referred to as “DMSL”) is a
corporation duly incorporated pursuant to the laws of the Province of Ontario. At all
material times the DMSL was the registered owner of the property more particularly
described in Schedule “A” attached hereto (hereinafter referred to as the “Property A”),

which is the property to which the Claim for Lien hereinafter set forth attaches.

The Defendant 2453678 Ontario Inc. (herein referred to as “2453678”) is a corporation
duly incorporated pursuant to the laws of the Province of Ontario. At all material times

the 2453678 was the registered owner of the property more particularly described in



571,f

Schedule “B” attached hereto (hereinafter referred to as the “Property B”), which is the

property to which the Claim for Lien heremnafter set forth attaches.

7. The Defendant Donald Dal Bianco (herein referred to as “Dal Bianco”) was at all

material times the Chargor in Charge No. WR888817.

8. The Defendant Eugene Simnos (herein referred to as “Simnos”) was at all material times

the Chargor in Charge No. WR867624.

9, The Defendant Institutional Mortgage Capital Canada Inc. (herein referred to as
“IMCCI”) was at all material times the Chargor in Charge No. WR1030622 and Charge

No. WR1030628.

The Project:
10.  DFCI entered into a contract with the Defendant Maxion Uptown to supply and install

lagged shoring, secant wall shoring and other related work (herein referred to as the
“Contract”) for the Defendant’s “Uptown Waterloo” new residential condominium
project located in Waterloo, Ontario (herein referred to as the “Project”). Alternatively,
DFCI entered into a contract with the Defendant Maxion. Construction of the proposed
new residential condominium building was to be located on Property A and Property B

and referred to municipally as 209,215 and 229 Lexington Road, Waterloo.

11.  DFCI complied with its contractual obligations. Maxion Uptown breached its contractual
obligations by failing to pay the Plaintiff in a timely manner as required by the Contract.
Alternatively Maxion breached its contractual obhigations by failing to pay the Plaintiff in

a timely manner as required by the Contract.

12. DFCI states and the fact is that the Defendant Maxion Uptown and/or the Defendant
Maxion are therefore jointly and severally indebted to it in the amount of $918.432.38

inclusive of HST, plus interest thereon at the rate of 2.0% per month or 24% per annum

from November 26,2017.



6
13.  The said Defendants refused to pay the Plaintiff the amount outstanding of $918,432.38,

despite repeated requests for payment.

Claim for Lien:

14. DFCI registered a Claim for Lien against the title to the Property on March 4, 2016 under

the Construction Lien Act, as Instrument No. AT4160588, which is attached hereto as

Schedule "C".

Claims against the Property:
15.  DEFCI states that it supplied services and matenals to the Property A and to Property B at

the request of the Defendant Maxion Uptown or, alternatively at the request of the
Defendant Maxion. As a result of the work and services provide by DFCI, the value of
Property A and Property B have been increased and the said Defendants have received

financial benefits from the services at the expense and detriment of DFCI.

16. By reason of supplying the services aforesaid, DFCI is entitled to a lien on Property A
and Property B for the sum of $918,432.38, together with interest and costs of this action,

pursuant to the provisions of the Construction Lien Act, RS.0. 1990, c¢. C.30., as

amended.

Charge on Holdbacks:

17. By reason of supplying labour and materials as aforesaid, DFCI is entitled to a charge

upon the holdbacks required to be retained under Part IV of the Act, and any additional

amount owed in relation to the Project.

Quantum Meruit Claims:

18.  In the alternative, DFCI states that it supplied services and materials thereby improving
the value of Property A and Property B at the request of and for the benefit of the
Defendants and the said Defendants have been unjustly enriched thereby in the amount of
$918,432.38 inclusive of HST by reason of the supply of services by the Plaintiff. The

Plaintiff therefore claims from the said Defendant the sum of $918.432.38 inclusive of



7
HST on a quantum meruir basis for the reasonable value and the reasonable benefit to the

Defendants of the supply of services and materials by DFCI.

Priority Claims against Chargees:

19.

20.

21.

By Charge registered as Instrument No. WR888817 June 25, 2015 DMSL charged
Property A in favour of the Defendant Dal Bianco. The Plaintiff alleges that the said
charge was taken by DMSL with the intention to secure the financing of the
improvements on Property A and the Plaintuff therefore claims that its lien has full
priority over the said charge to the extent of any deficiency in the holdback required to be
retained by the said Defendants. In the alternative, the Plaintiff claims that its lien has
priority over the said charge to the extent that any advances exceeded the actual value of
Property A at the time when the Plaintff’s lien arose. In the further alternative, the
Plaintiff claims that its lien has priority over the said charge to the extent of any

unadvanced portion thereof.

By Charge registered as Instrument No. WR1030622 on May 9, 2017 DMSL charged
Property A in favour of the Defendant IMCCI. The Plaintiff alleges that the said charge
was taken by DMSL with the intention to secure the financing of the improvements on
Property A and the Plaintiff therefore claims that its lien has full priority over the said
charge to the extent of any deficiency in the holdback required to be retained by the said
Defendants. In the alternative, the Plaintiff claims that its Jien has priority over the said
charge to the extent that any advances exceeded the actual value of Property A at the time
when the Plaintiff’s lien arose. In the further alternative, the Plaintiff claims that its lien

has priority over the said charge to the extent of any unadvanced portion thereof.

By Charge registered as Instrument No. WR1030628 on May 9, 2017 DMSL charged
Property B in favour of the Defendant IMCCI. The Plaintiff alleges that the said charge
was taken by DMSL with the intention to secure the financing of the improvements on
Property B and the Plaintiff therefore claims that its lien has full priority over the said
charge to the extent of any deficiency in the holdback required to be retained by the said
Defendants. In the alternative, the Plaintiff claims that its lien has priority over the said

charge to the extent that any advances exceeded the actual value of Property B at the time

76



22,

23.

8
when the Plaintiff’s lien arose. In the further alternative, the Plaintiff claims that its lien

has priority over the said charge to the extent of any unadvanced portion thereof.

By Charge registered as Instrument No. WR867624 on February 18, 2015 2453678
charged Property B in favour of the Defendant Simnos. The Plaintiff alleges that the said
charge was taken by 2453678 with the intention to secure the financing of the
improvements on Property B and the Plaintiff therefore claims that its lien has full
priority over the said charge to the extent of any deficiency in the holdback required to be
retained by the said Defendants. In the alternative, the Plaintiff claims that its lien has
priority over the said charge to the extent that any advances exceeded the actual value of
Property B at the time when the Plaintiff’s lien arose. In the further alternative, the

Plaintiff claims that its lien has priority over the said charge to the extent of any

unadvanced portion thereof.

The Plaintiff proposes that this action be tried at the City of Waterloo.

Date of issue: APR 172 708 BATTISTON & ASSOCIATES

Barristers and Solicitors

1013 Wilson Avenue, Suite 202
Toronto, Ontario M3K 1G]
Flavio Battiston LSUC 22965F
Tel. (416) 630-7151

Fax. (416) 630-7472

Lawyers for the Plaintiff

T



Schedule A

PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 58R-2194.
S/T EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY OF

WATERLOO
being all of PIN 22291-0628 (LT).
Address of Premises:

215 and 229 Lexington Road, Waterloo, Ontario

Schedule B

PT LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; S/T
556933, 562886, 694759; WATERLOO

being all of PIN 22291-0011 (LT).

Address of Premises:

209 Lexington Road, Waterloo, Ontario

&



Schedule C ’761

LRO # 58 Construction Lien Receipted as WR1102134 on 2018 03 14 at 15:13
The applicant(s) hereby apphes to the Land Registrar. yyyy mm dd Page 1 of 2
Properties I

PIN 22291 - 0628 LT

Description PT. BLOCK A PLAN 1313, BEING PTS. 1.4, 5 ON 58R-6774 & PT. 3 ON 58R-2194. S/T
EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY OF

WATERLOO
Address WATERLOO
PIN 22291 - 0011 LT

Description PT LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; S/T 556933,
562886, 694759; WATERLOO

Address 209 LEXINGTON ROAD
WATERLOO
Consideration

Consideration $918,432.38

Claimant(s)

Name DEEP FOUNDATIONS CONTRACTORS INC.

Address for Service 145 Ram Forest Road
Stouffville, Ontario
L4A 2G8
1. Michael Cianchetti, have the authority to bind the corporation.

This document is not authorized under Power of Altorney by this party

Statements

Name and Address of Owner See schedule altached. Name and address of person 1o whom lien claimant supplied services or
materials Maxion Construction Management Inc. - 610 Applewood Crescenl, Suite 502, Vaughan, Ontario L4K 0E3 Time within which
services or materials were supplied from 2017/07/11 1o 2018/02/01 Short description of services or materials that have been supplied
shoring and caissons Contract price or subcontract price $2,101,800.00 inclusive of HST Amount claimed as owing in respect of
services or materials that have been supplied $918,432.38 inclusive of HST

The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this
lien

Schedule: See Schedules

Signed By

Flavio Battiston 202-1013 Wilson Avenue acting for Signed 201803 14
North York Applicant(s)
M3K 1G1

Tel 416-630-7151

Fax 416-630-7472

| have the authority to sign and register the document on behalf of the Applicant(s)

Submitted By
BATTISTON AND ASSOCIATES 202-1013 Wilson Avenue 201803 14
North York
M3K 1G1
Tel 416-630-7151
Fax 416-630-7472
Fees/Taxes/Payment
Statutory Registration Fee $63.65

Tntal Paid SR RA



X0

Name and Address of Owner:

Name of Owner: Deem Management Services Limited
209 Lexington Road, Suite F2
Waterloo, Ontario
N2K 2E1

And

229 Lexington Road
Waterloo, Ontario
N2K 2El

Name of Owner: 2453678 Ontario Inc.
209 Lexington Road, Suite F2
Waterloo, Ontario
N2K 2E1

And
610 Applewood Crescent, Suite 502

Vaughan, Ontario
L4K 0E3
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Court File No. CV-18-598657-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEEN:
DONALD DAL BIANCO

Applicant
-and -

DEEM MANAGEMENT SERVICES LIMITED
and THE UPTOWN INC.

Respondents
APPLICATION UNDER Section 243(1) of the Bankruptcy and Insolvency Act
And Section 101 of the Courts of Justice Act

AFFIDAVIT ROD ROWBOTHAM
(Sworn January 17, 2020)

I, ROD ROWBOTHAM, of the City of Vaughan, in the Province of Ontario,
MAKE OATH AND SAY AS FOLLOWS:

1 I am the President of OneSpace Unlimited Inc. (“OneSpace”), and as such have

knowledge of the matter hereinafter deposed to.

2. On or about about June 23, 2017, OneSpace entered into a contract for
architectural services with Maxion Construction management — The Uptown Inc.
(“Maxion”). The Contract was revised on July 7, and subsequently revised a
second time on August 2, 2017. Attached hereto and marked as Exhibit “A” to

this my Affidavit is a true copy of said contract.



(8]

The contract for architectural services referenced in paragraph 2, above, was to be

performed at the Property, which is identified in the Construction Lien (see

Exhibit “C” to this my Affidavit).

OneSpace sent the following Invoices, along with ‘Billing Backup’ for each:

[ Invoice No. Date Amount

15646 10/20/2017 $8,292.79
15647 10/20/2017 $9,787.50
15648 10/20/2017 $981.97
15685 11/23/2017 $4,577.37
15686 11/23/2017 $1,146.95
15687 11/23/2017 $10,764.66
15725 12/18/2017 $5,262.41
15726 12/18/2017 $1,638.50
15768 1/23/2018 $4,144.84
15769 1/23/2018 $11,689.85
15770 1/23/2018 $3,723.92
15807 2/23/2018 $6, 569.26

TOTAL $68, 580.02

Attached hereto and marked as Exhibit “B” to this my Affidavit are true copies of

the-unpaid invoices, with billing backup, that were sent by OneSpace with respect

to their work performed at the Property.




SWORN BEFORE ME at
the City of Vaughan in the
Province of Ontario,

this 17™ day of January, 2020

The amount that is owed to OneSpace with respect to the services performed for
the Property totals $68,580.02.

The last services that were performed by OneSpace for the Property were on
February 6, 2018. OneSpace registered its Construction Lien on March 19, 2018,
as Instrument Number WR1102923 (“Construction Lien”). Attached hereto and
marked as Exhibit “C” to this my Affidavit is a true copy of the registered
Construction Lien.

Both the Statement of Claim and the Certificate of Action were issued on April
30, 2018. Attached hereto and marked as Exhibit “D” to this my Affidavit are
true copies of the Statement of Claim and the Certificate of Action.

The Certificate of Action was registered on Title to the Property on May 2, 2018,
as Instrument Number WR1110511. Attached hereto and marked as Exhibit “E”
to this my Affidavit is a true copy of the registration of the Certificate of Action.

I swear this Affidavit for the purposes of proving the quantum and timeliness of

the OneSpace Construction Lien and for no other or improper purpose.

e’ N N’ N N N N’ N

e | _ }t—’

A Commissioner, etc.

8

F. Miceli ROD ROWBOTHAM



This is Exhibit "A” referred to in the

affidavit of Rod Rowbotham , sworn

before me Hz@ldzy of Janua% 2020.

A Commissioner, etc.

F. Miceli
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onespace unlimited inc.

3700 Steeles Ave. W. Suite 305
Vaughan ON, Canada, 14L BK8
Tel: 416-848-1245

anespaceunlimited.com

Architects & Interior Designers
Since 1964

RECEIVED
AUG - 2200

MAXION
CONSTRUCTION
MANAGEMENT —
THE UPTOWN INC.

Professional Architectural Services for

a new retirement development to be
located at 215/299 Lexington Road,

Waterloo

Date: June 23, 2017 (Revised July 7, 2017)
{Revised August 2, 2017)
Project No.: 11075-2017



Ontario Association of Architects

Standard Form of Contract for Architect’s Services

0AA 600-2013

FOR

11075-2017 - The Uplown Relirement Facility
215 Lexinglon Road, Waterloo, Ontaria

OAA 600-2013
€ Ontario Association of Architects all rights reserved.
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AGREEMENT

Al  This contract made as of the 2 day of the month of August inthe year 2017 |
A2 between the Client:
Maxion Construction Management - The Upltown Inc.
92 Saunders Drive, Unit 1
Barie, Ontario
L4N 9AB
A3 and the Architect:
onespace unlimited inc.
3700 Stecles Avenre West, Suite 305
Vaughan, Ontario
L4L 8KB
A4  for the following Project: S
The Uplown Retirement Facility
215 Lexington Road, Waterloo, Ontario
A5 The owner, if other than the Client, is: NA
A6 The Client's budget for Construction Cost is: $ 30,000,000.00
A7  The Client’s anticipated dates for construction are as follows:
.I Commencement of construction: Summer 2017 (Phase 1)
2 Substantial Performance of the Work: Fall 2019 (Phase 1) _ _
A8  The enticipated conslruction delivery type and anticipated construction contract between the owner and the
contractor are:
.1 Delivery type: Design Build
.2 Construction contract: 8D
A9 The Client and the Architect may rely on the initial information contained in A6 1o A8. In the event that this
information changes materially, or is altered by conditions beyond the control of the Architect, the Client and
Architect shall appropriately adjust the schedule, the Architect’s services and the Architect 's compensation,
0OAA 600-2013 2
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AlO The Architect sha!l coordinate the services of the lollowing Consultants:

.1 cngaged by the Architect

None

.2 engaged by the Cliens

* Al required ; 1

All For the Architect's services the fee shall be computed as follows: (refer also to GCi1)

| Fee Summary: 1) Lump Sum; (Phases 1, 2, 3): N/A for this scope of work

, 2) Time Based (Phases 4, 5 & 6):
, Phase 4: N/A for this scope of work

| Phase 5: TBD (refer to Appendix C 'Fee Schedule’ for further deiails)
i Phase 6: $8,500.00 / month + HST + Disbursaments

|

iBreakdown as per Appendix G 'Fee Schedule' attached.

|\ egend for Charts GC2 3nd GG3 (o pages 6 to 12}

Services Provided Column: identified as Yes, No or N/A |
Fee Reference Code Column: !
LS = services induded in Lump Sum Fee (Phases 1,2, 3, & 5)
H = services incdluded bul biled hourly in Time Based Posl Submission Planning Approvals/Processes (Phase 4)
M = services included in the monthly Time Based Conltract Administration Fee Allowance (Phase )

oury Ra H
Principal Architect $268.00 mr Intermediate Personnel $109.00 /r
Associate $172.00 fhr Junior Personnel $77.00 fr
Senior Personnel $145.00 mr Administration §125.00 hr

The Archilect shall notify the Client in writing by emall, letter or olther form of written documentation thal Fee Reference
Code "H" shall be used for activilies beyond the scope of work ideniified as Fee Reference Code L5 as such activities
loceur during the course of this agreement. If the Client does not provide written instruction to Not proceed with the activity or
‘activiiles within 24 hours of receipt of the Architects notice, the activity or activities shall commence and be invoiced as per
ithe hourly rales kisled above.

The Archilect acknowtedges the right of Maxion throughout performance of basic services, to order changes in the Architects -
work. The Archilect shall not carry out any work which is extra to Ihis agreement, without the prior writlen approval of
Maxion. In the cases of all changes, the Architect shali provide timely quatations compiete with a breakdown of all hours in
sufficient detail [o alow review by Maxion. Invoice "Approved by Maxion” with the monthly progress draws using the format
provided by Maxion. Failure for Architect to recaive written approal prior lo starting extra work may result in costs being
rejected.

OAA 600-2013 3
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A12  Where fees are based on a tump sum or percentage of the Construction Cost the compensation and invoicing for
cach phase of services shall be based on the following apportionment of the total fees:
Schematic design phase ( %2)
Design development phase ( %)
Construction documents phase  ( %)
Bidding or negotiating phase ( %)
Construction phase ( %)
Tolal { 000 %)
A13  Anadministrative charge of _15.00 % shail be added to the reimbursable expenses as noted in GC11.2,
Al4  The rate for calculating automabile travel costs shall be 5 0.52  per kilometre.
Al15  The Client shull pay to the Architect, upon execution of this contract, a retsining fee in the amount of
$0.00 . This retaining fee shall be credited against the Architect’s last invoice and is the
minimum payment that the Client must pay the .Archifect under this contract.
Al6 The Clien: shall pay the Architect upon receipt of invoices on account of the Architect’s fee and reimbursable
expenses plus applicable taxes. Invoices shall be issued and submitted monthly unless otherwise agreed.
A17  An unpaid inveice shall bear interest, calculated monthly at the rate of _24.00 % per annum, commencing
60 days aRer the date that the Architect submits the invoice.
OAA 600-2013 4
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DEFINITIONS

The following Definitions apply to this contract References io the singular shall be considered to include the plural as the context
requires.

Architect is the entity identified in Article A3 which is the holder ef a Centificate of Practice issued by the OAA.
Client is the person or entity identificd in Article A2.

Construction Cost is the total cost of the )Wark to the Client to construct all elements of the Project designed or specified by, ar on behalf
of, or s u result of, the coordination by the Architect, including construction contract price(s), cash aflowances included in the
construction contracts, bullding permit (ees, chunges during construction, conimclors general conditions costs, overbend and profit,
construction management fees oc other fees for the coordination and procurement of construction services, and oll applicable taxes,
including the full amount of value-added taxes, whether recoverble or not. The Construction Cost does not include the compensation of
the Architect and the Consultants, land cost, lend development charges or other professional fees, which are the responsibility of the
Client.

Construction Documents consist of drawings, specifications and other documents appropriate to the size and complexity of the Project,
10 describe the size and character of the Project including nrehitectural and where applicable structural, mechnnical, and electrical
systems, materials and such ather elements setting forth in detsil the requirements for the construction, enlargement or akerution of the
building or buildings and nny related components comprising the Project.

Consultant is a person or an cntity engaged by the Client or the Architect to provide services supplementary to those provided by the
Architect.

Consultant Coordinatlon cousists of:
. managing the communications between Consultants and with the Client, and
. providing direction as necessary ta give effect lo any design decisions tnken, and
. reviewing the product ol the Work 1o assist in identifying conflicts and to monitor compliance with dircctions.

Contingency means 2a pmount calculoled as o percentage ol the Cmmmhnc:mlnmv« mkmm ar chariging ‘l'hln_:toqgl' cns! end
inctude: (1) escolation Contimgency to cover price escalation from.the timg of e estimate 10 the lime of bidding, (2) design Contingency
for design development fuctors prior to construction and (3) construction Confingency Lo cover uniforeseen changey during constriction.

Elecironic Documsents arc onc of the farmats in which Jnstruments of Service muy be provided by the Architect. Elecironic Documents
refer to portable document files (PDF - non-editable) but do not include compuler-nided design documents (e.g. CAD or BIM - editable
files) unless otherwise agreed in writing.

Estimate of Construction Cost is 8 statement o the approximate tolal Construciion Cost as defined, based on cumrent arcn, volume or
similar concepiual techniques nnd includes Contingencies us delined.

Genersl Review means review during visits to the Place of the Work (and wheie spplicsble, bl Scations whert building componems are
fabricated for Gse o) the Project sit) a Vitervals appeopriate 10 the siags of the construction thal the Archilect in its professional
discretion, considers necessary to become: amiliar with the progress und quality of the [FVork and o delerming that the Work is in generul
conformity with the construction contract documents, ond to report, in writing, to the Client, contractor and chief building ofTicial.

Instruments af Service arc the paper or non-cditeble Electronic Documents which compisc the desiga, dmwings, specilications and
reports prepared by or on behalf of the Architect or Consultant, including but not limited to plans, sketches, dmwings, graphic
representations and specilications snd materizls which are prepared for the approval of the Client and the suthoritics having jurisdiction
and for construction, but do not include software systems, datsheses, computer programs, or computer-pided design documents (c.g.
CAD or BIM - editeble files) unless otherwise agreed in writing.

Place of the Work is the designated site or location of the Hork identified in the construction contract decurents.
Praject us described in this contract means the toin} enterprise or endenvour contemplated ol which the Jlork may be the whole or a pen.

Substamiial Performance of the Work means substantial pétformence ol the corinici s defined under the Construction Lien Adl, Where
the Place of the Work s locuted oltside of Ontario, Ststantial Performance of the TWork shall be as defincd bn the licn legisiation
spplicable o the Piace of the Work, or in the ahsence of such legislation it shall mean the date the WWork is ready for the purpose
intended.

Taxic or Hazardous Substances or Materiols means pay solld, liquid, gascous, thermal or clectromagnetic irritant or contaminant, and
inchsdes, without limitation, pollutants, moulds, asbestos, bio-contaminants, biohazards and niclear, and haznrdous and special wastes
whether or not defined in any federa), provincind, territorial or municipal laws, statutes or regulations.

Work means the total construction ond related services required by the construction contract documents.

OAA 600-2013 5
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GENERAL CONDITIONS

GCl ARCHITECT'S RESPONSIBILITIES
1.1 The Architect shall provide professional services as identified in this contract and shall:

1 exercise such professional skill and care as would be provided by Architects practising in the same area in
the same or similar focality under simiiar circumstances,

2 perform its services as expeditiously as is consistent with such professional skill and care and the orderly
progress of the Project,

3 identify e representative authorized ta act on behalf of the Archirect with respect to the Project,

4 include the Consultam Coordination of all Consuliants engaged by the Architect and those other
Consultants engaged by the Client listed in Article A10.2,

.5 maintain records of reimbursable expenses, and for any services for which the fee is computed as & multiple
of hourly rates. These records shall be maintained in accordance with gencrally acceptable accounting
sizndards and made available to the Client for review upon request at mutually convenient times,

6 utilize key personnel where so identified and request the Client s approval of any change, which approval
shall not unreasonably be withheld,

.7 maintain the confidentiality of information so identified and provided by the Client, and
except with the Client 's knowledge and consent, ncither engage in any lcnvity. nor accept mny
employment, interest or contribution that would unreasonsbly compromise the Architeci’s professional
judgment with respect to the Profect.

GC2 ARCHITECT’S SCOPE OF BASIC SERVICES

2.1 The Architect s basic services consist of those services performed by the Architect, the Architect 's employees,
and the Architect’s Consuliants set forth herein or otherwise mutyally agm:d in writing. They include the
provision of basic structural, mechanical and electrical engineering services by professional engineers when
these Consultants are engaged by the Archiltect.

(Indicate in the 1able below each basic service to be provided by the Architect and the manner of compensalion as indicated

in Fee Reference for each as Identified in Article A11.

i . s
g8 b 3
21 ITEM es £8  f
AE Ve &
SCH EMATIC DESIGN I’HASE
= | Revicw Program - Review the Clieni 's Program of chuircments and other NO
information fumished by the Client and the characteristics of the site.
2 Review Applicable Codes - Review applicable stafutes, régulations, codes and by- NO
laws and where necessary review the same with the suthoritles having jurisdiction.
3 Prepare Initial Evalustion - Prepare an initial evaluation of the Client s Program of

Requirements, schedule, budget for the Construction Cost, Prrjm'she and the

proposed procureinient or delivery method and other inlilal information provided. by

the Client each in terms of the other, lnmlherequimnmtsof&ma"mjzd. NO

Architect shall notify the Client of (1) any inconsistencies discovered in the

information, and (2) other information or consulting services that may be reasonably

needed for the Project

4 Review Initizl Evaluation - Present and review with the Client the initial cvaluation

and discuss aliernative approaches to design and construction of the Priject. The NO

Architecs shall reach an understanding with the Cliens regarding the reguireméats of

the Project.

OAA 600-2013 6
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2.0 ITEM

Service
P'rovided:

.5 Preliminary Concept Design - Based on the Project’s requirements agreed upon
with the Client, the Architect shall prepare for the Cliént's approval a prelimlnary NO
concept design illustrating the scale and relationship of the Project components.

6 Schematic Deslgn Documents - Based on the Client's approval of the preliminary
concept design, mutisally agreed upon Program of Reguirements, schedule and budget
for the Construction Cosl, pregare for the Cliens 's review and apprwll, schematic
design documents 1o. Illusu-alc the scale and character of the Project :nd how the parts
of the ijebr functionally refate 1o each other Including es'apptopriate::

» Site Plan NO
= Spatial Relationship diagrams

» Floor Plans

» Elevations

« Building Sections

* Outline SpccuﬁcallorLs

.7 Estimate of Construction Cost - Prepare and submit to the Clignt mﬁs:mﬁc af
Consiriction Cost based on current area or volume unit cost prepared Inaccordance  NO
w:lh GCS.3

.83 Submit Schematlc Design - Submll the schematic design documenls lo the Client
and request the Client s approval.

NO

.9 Design Dmhpmm Documents - Based ofi the Client's lwmnd mhm-lc design
documents and sgreed Estimate:of Consiruction Cost, snd sny Client's ‘suthorization o
adjustments in the Project requirements and the budget | for the Canstruction Cast
prépare for the Client's review and approval, design dev it documents, drawing
Mdhudmuumwduu{hme:&emddmrofmwmh&dhgns
appiopriate the architectural, structural, mechanical, and electrical systems, materials  NO
and such other elements;

« Site Plan

< Floor Plans

« Elevations

* Building Sections

* Project bricfdelailing area calculations, building systems and outline spcciﬁcations

.10 Continue Review of Applicable Codes - Conlinut fo réview applicable statutes,
regulations codes and by-laws as the design of the Project is developed and where NO
necessary review the same with the authorities hnvmg jurisdiction,

.11 Update Estimate of Construction Cost - Preparc and submit Lo the Client for
approval an updated Estimate of Construction Cost

.12 Submit Design Development - Submit the design development dmmls to the
Client, advise the Client of any adjustments to the Estimate of Conistructlon Costand  NO
request the Clfent ‘s approval.

CONSTRUCI'ION DOCUMENTS PHASE

.13 Drawings and Specifications - -Based on the Client 's spproved deésign development
documents and agreed updated Estimate of Construction Cosl, prepare for Cllent s

NO

revicw and approval, Construction Docunténts eonslsnng of drawings and YES
specifications setting forth in detail the requirements for’ the constniction of the
Praject

OAA 600-2013 7
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2.1

.15

.16
A7

20

23

.24

ITEM

Scrvice
Provided:

Review Applicable Codes - Review slaiutes, regulations, codes and by-laws
applicable to the design and, where necessary, review the same with the authorities
having jurisdiction in order that the consents, approvals, licences and periits
necessary for the Project may be obtained.

g

Bidding Information - Obtain instructions from and advise the Client on the
preparation of the bidding information, bidding forms, conditions of the construction  NO
contract and the forra of constructlon contract between Chenl nnd contmclor

Updste Eslimate of G onstruction Cost - Update the Esnmate af Canslmcnon Cost. NO

Submit, C‘omuian Documents - Submit the C'onsrruruon Docursents 1o lhe Client,
advise the Client of any adjustménts lo the Estimate of Construction Cosl, including
ndjustrncnts indicated by changes In requirements and gencral market conditions; take
any action required under GC 5.2 and request the Client's approval

PERMITS AND APPROVALS

Building Permilt Applic:nun Prepare | dncummls for huildlng pcrrnit application, YES
for owner's signature as applicant and assist with submission of the application.

BIDDINGINEGOTIATION PHASE

Bidding/Negotistion - Following the Client 's npproval of the Cansfmcuon _

Dacuments and the ldtest agreed Estimate of C‘ons:meum Cost; assemble and proyide

bid documcnl: 10 bidders, monitor and respond to enquiries regardinig bid

mqulmmmu, prepare and process @ addenda during bidding, arrange | for receipt of bids, NO
opening of bids; comparative review and fepori resalis for Client's dlra:tlun on

award, Assist the Client with construction contract negonatmns, prepare canstruction
contracts and assemble construction contract documents for signature by the

contracting parties.

YES

CONSTRUCTION PHASE

Generdl Review - Provide General Review services during: constriction; examing,
evaluate and report upon representative samples of the Work; Itqe} the C!f:m

informed of the progress and quality of the Iork; report defects and deficiencies in . YES

the IWark observed during the course of the site reviews; snd repoit in writing to the
Cliént, contracior ‘and chier building official.

Site Meetings - Attend sile meetings with contractor, major sub-contractors and YES
Cotisuliants, whete lppropnau:, lo rcvncw ‘the progress of lhc Wori‘. ’

WSIB Certificates, Bonds and Insurance Palicies - Arran_ge lo receive from the
contractor, &s required under the construction contract, WSIB cerificates, bonds and NO
insurance policies and deliver to Client for Client s bond and insurance advisors to

review.

Cotistruction Schedule - Receive construction schedule from contraclor, review and

e T NO
forward to Client.
Schedule of Vahies - Receive schedule of values from contractor; review and adjust,
If required. Advise both Cifenr and contractor that the agreed schedule of values will
form the basis for factoring percentage.of /) ‘ork comipleted into certificates for
payment.

NO

OAA 600-2013 13
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2.1 ITEM

.25 Payment Certification - When engaged to provide General Review, receive and
assess conlractor's applications for payment; delermine the amouats owing to the
contractor under the construction contract based on the Architect s observations and
evaluation of the contractor’s applications for payment having factored percentage of
completeness against the contractor's schedule of values and issue certificates of
payment to the Client in the value proportionate to the amount of the construction
contract, of work performed and products delivered to the Place of the Work

26  Construction Contract Documentation Interpretation - Dn the written request off
cither the Client or the contracior, render written interprelstions: and I'Indh}g: within a
reasonable tie, chnsistent with the intent of dad réasonably Inferable from the
construction contract documents, showing partiality to neither the {Z&cnl nor the
condractor, on clalms, dupuus and other matters in question betwegn the Client and
the contrictor relating o the or performance of the WWork or the
interpretation-of the :unmcﬂnu conlrect dﬂc‘-\nmts

27 Shop Drawings and Subniﬁals Réview ind ukeqﬂm appmpd:te iction with
‘reasonable prompiness upoq such contracior's submittals as. shup drawings, product
‘data, pnd samples for conformance with the genera! design concept of the #ork as
provided in the constriction contract ducﬂmcnls.

s

.28 ‘Supplemental Details sad Innrm:ﬁoru -Prepuemd Issué additional decuments
and supplemental instrictions (o the'contraétor, i required for clarification of the

 of the contract documenits, with reasonable promptness or i accordance

wlmndwdulcformmqmedwbyﬂxdmwmmdﬂum

229 Requests for information (RF1's) - Receive requests for information (RF1’s) from
the contractor and process accordmgly

30 Prcpmd Clunga Notices/Changé Orders and Ghlm Dluctlm Prepare

pmposed chlng: notices, doawings, specifications and 5 - dati, evaluate
prepare change orders and change ‘directives:for the Client's

nppmval and signature in accordance wuth the construction contract documents.

31 lnspection & Testing Services - Prmﬂde assistarice in havmg inspection and testing

companics perform services as requires] by the eorisiruction contract documents,
mhemdmiewﬁleh'repommdmﬂn(maﬂ

32 Substantial Performance and Completion - As paymen certifier pw;mr: and issue
ot the appropriste time, a certificate oi‘ﬁ'uhsrmdh!ﬁd’om of the Work and a
statement of construciion contract deemed completion in aceordance with the
provisions of the Consiruction Lien Act.

.33 Contractor's Documentaiion at Completmn Receive from Ilumtm‘.'!or and
forward 1o the Client for the Client's acceptance the written warranties:and related
documents as required under the conslrucllon cantract,

34  Takédver Procedure - Arrange fnrukmvcr of the Project by the Client, including
demonstration of operating equipment, handover of operating and mainlenance
manunis znd replacement parts as spct:lfied.

35 Twelve Month Werranty Review - Prior o the end of the period of one year
following the date of Subsiantial Performance of the Work, review eny défects or
déficiencles which hnvebmmportndorolnervcddndngﬂmpuiod, and notify the
contractor in wndngofﬂmah:uumquhiugmimbydwmmmwmplaeth:
Work i sccordance with the construction contract bétween the owner aiid contractor.

OAA 600-2013
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GC3 PROVISION OF ADDITIONAL SERVICES

3.1 The Additional Services listed below are not included in the Architect 's basic services. The AArchitect shall
provide the Additional Services indicated in the table below and the Client shall campensate the Architect in the
manner indicated by Fee Reference and Article A1,

(Indicate in the toble below Additlonal Services ta be provided by the Architect and the manner of compensation os
indicated in Fee Reference for each identified in drticle A 11.

3.1 ITEM

Service
Provided
Fee
Reference
Comments

PRE-DESIGN SERVICES

A Pre-Design Study - Provide pre-design study or services such as: (o assist with
analyzing the reasonable prohabihly of the Client 's objectives for the Profect being
reached within the Client’s budget and advise on measyres 1o align the Profect
requirements with the budpet, assess the suitability of the Clieni’s site o NO
accommiodate the Projeet taking into agCount known site cmsmims. ability 10
support future additions, and potential impact of known proposed developments in
the vicinity.

2 Multiple Sites - Provide pre-design site evaluations, planning surveys, or NIA
comparative studies. of a number of multiple prospective sites.

3 Programming - Provide lnulym of the Client's nééds and prepare a written NO
Program ofﬂ.cquucmcnls as'described in GC4,1.

4 Verifying Drawings - Review drawings furnished by t the Chenl wsn site and take
measurements to satisfy that drawings are reasonably accurste in their representation  NA
of the premises.

5 Measured Drawings - Cou!‘h'm with the Client the purpusc of the measured drawings
and the aCCuracy- ‘required, make measyremenis,’ ‘augrment with photogmphs and field N/A
notes as sppropriate and prepure drawings:

.6 Survey, Geotechnical or Hazardous Materials - Asnst lhc Clienit in the
engagement of a Corsultant to oblain survey, g:othhnqqal or hazardous materials NO
reports referred o r m GC4 3

GENERAL SERVICES ALL APPLICABLE PHASES

v Detailed Estimates of Construction Cost - Provide detailed Estimates of NO
Constructfos Costs.

8 Detalled Quantity Surveys, Inventories, Operating Costs - Provide detailed
quantity surveys, inventories 61 material and equipment, or analyses ‘of owning and NO

operating costs.
9  Fpture Facilitles - Provide services relating 1o future Facilities, systems and NO
equipment not included in the Construction Cost,

.10 Provision of Interior Design Services - Provide or engage the services of an inferior
designer {o provide interior design services commensurate with other architectural YES H
services under this contract.

11 FF&E - Provide services for the selection and installation of fumiture, fixtures and

equipment (FF&E), including re-use of Client s inventoried FF&E. WES i

OAA 600-2013 10
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.12 Signage - Provide services for design, sclection, procerement and installation of NO
graphics, signage and similar elements. for interior or exterior application.
.13 Tensnt Related Services — Provide tenent layout and desngn services ot documents NO
not otherwise included in fees.
A4 Mnrk:ting Prepare promotional presenlalions or spccia‘l marketing malcrials YES
.15 ModelVRendering/Video - Provide specifically commissioned physical miodé]
(magquette), architectural rendering, computer rendcﬁng or vidm which become the  NO
property of the Clten!
.16  Photography - medc specially commissioned pholography or pholographlc records NO
of site, exlstmg conditions, r:onslmcuon or olhcr '
.17 Language Translation - vaude Ianguagc (ranslallon services for C onstruction N/A
Documents or other documents.
8 Value Engineering - Provide services in connection with value engineéring or NO
snalysis. '
PERM!TS AND APPRO\’ALS
19 Special Approvals oI‘Anthorhlu - Provide studu:s, prepamdrﬁwmgs gnd other
documents, atiend meetings or publ ic hearings, arrange for engagement of specialist
Conﬂdfm if required and pssist Client In. sul:mm\'on ol"xpplica:lon for:
A Zoning or Land Use Amendment. YES
2 Commmee af Adjustmcnl or variance l'rom by-lsws YES
3 Slte Plan Approval- YES
A Olher Approvals. (Ilsl and describe)
NO
BIDDING/NEGOTIATION PHASE
20 Prequalification of Bidders - Pr:pan: pumclcrs ol‘ pra-qua!lﬁcaﬂon process,
advise participants of rating criteria, receive responses from interested parties, prepare NO
analysls spreadsheet and report rtw'lls to Client for Client's' “decision.
21 Muiltiple Bid Packages - Provide sevvices'ind prepare mnlhple bid documient
packages in connection with alicrnative, separate ot scquential bidding ot nzgotiation NO
of trade contracts:
22 Issued for Coastruction Drawings - Prepare !ssueﬂ for Construction drawings YES
incorporating relevant addenda or negotiated changes during bid/ncgotiation phase.
CONSTRUCTION PHASE
23 Additional Oa-Site Representation - Provide extensive or full-time on-site review NO
or representation.
OAA 600-2013 n
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224 Multiple Contracts - Provide additional construction contract administration
'sgrvices in connection with Construction Management, Fast track or Design Build NO
delivery.
25  Multiple Phases - Provide services in connection with multiple phased occupancies.  NO
26 Client’s Own Forces - Coordinate work performed by the Client s awn forces and

coordinale the services required in connection with construction performed and NO

equipment supplied by the Client.

27 Updated Drawings - Prepare Updated Drawings incorporating supplemental VES M
instructions, change orders and ather changes issued during construction.
28 Record Drawings - Prepare Record Drawings incorporating éh;ngg_s inlbe I¥ork

made during construction based on as-built drawings (marked-up prints), daawings, oo

and other data furnished by the contractor to the Archifect; the accuracy of the

information supplied by the contractor shall not be the responsibility of the Architect.

29 Commissioning - Provide services related to commissioning in the utilization of

equipment or systems such as testing, adjusting und balancing, preparation of

op<ration and maintenance manuals, training operation or mainienance personnel for

operation end mafnlenance iid consuliation durlng Gpeiation

32 Upon recognizing the need to perform the following unforeseen Additional Services the drchitect shall notify
the Client with reasonable promptness explaining the facts and circumstances. The Architect shall not proceed

1o provide the following services until the Architect receives the Client s written authorization. Compensation

shall be at hourly rates identified in Article A11 unless mutually agreed otherwise. This shall include providing

scrvices, reviewing, evaluating, revising or providing additional drawings or specifications including proposed
change notices, change orders, change directives or other documents which are:

.1 caused by instructions that are inconsistent with instructions or written approvals previously given by the
Client, including revislans mede necessary by adjustments in the Client's Propram of Requirements or
budget for Coastruction Cost;

2 required because of significant changes 1o the Project, including size, quality, complexity, the Clieni’s
schedule, or the method of bidding or negotiating and contracting for construction;

3 causcd by the enactment or revisions of statutes, regulations, codes or by-laws, subsequent to the
preparation of such documents;

4 caused by an interpretation by the authorities having jurisdiction which differs from the Architect's
interpretation of statuies, regulations, codes and by-laws, which difference the Architect could not have
reasonably anticipated,

5 due to changes required as & result of the Client’s failure to render decisions in a timely manner;

6 in connection with evaluating substitutions proposed by the contractor end making subsequent revisions to
the drawings, specifications and other documentation resulting from them;

7 required to evaluate an extensive or unrcasonable number or size of claims or requests for information
(RFI's) submitted by the conlractor or others in connection with the Work;

& due to replacement of eny of the I¥ork damaged by fire or other cause during construction and fumishing
services as may be required in connection with the replacement of such work;

OAA 600-2013 12

© Ontario Assocration of Architects all nights resecved



9 made necessary by the default of the contractor, by mejor defects or deficiencies in the Work of the
contractor, by failure of performance by either the Client or the contractor under the construction contract;

10 requested by the Client in connection with any mediation, arbitration proceeding, or legal proceeding; or

.11 made necessary by the extension of the anticipated dates for construction described in Article AT7.

GC4 CLIENT'S RESPONSIBILITIES

4.1 The Client shall provide full jnformation regarding the requirements for the Project including the Client’s
Project objectives, constraints and criteria and a written Program of Requircments including spatial and
functional requirements and relationships, flexibility, expandability, special equipment, systems, and site
requirements.

42 The Client shal! initially establish and periodically update a budget for the Construction Cost of the Project
which includes Contingencies for (1) escalation, (2) design and (3) unforeseen changes during construction. If
the Client significantly increases or decreases the budget for the Construction Cost the Client shall notify the
Architect. The Client and Architect shall thereaficr agree o a corresponding change in the Project s size and
quality.

43 The Client shall provide information, surveys, reports and services as sct out below, the accuracy and
completeness of which the Archirect shall be entitled to rely upon and such contracts for the provision of
information, surveys, reports and services, whether arranged by the Client or the Architect, shall be considered
direct contracts with Client unless explicitly provided otherwise:

.1 surveys describing physical characteristics, legal limitations and utility locations for the Project site, and a
written legal description of the site and adjoining propertics as necessary showing the following survey and
legal information, as applicable: grades and lines of streets, alleys, pavements and adjoining property and
structures; adjacent drainage; rights of way; restrictions; casements; encroachments; zoning; deed
restrictions; boundaries and contours of the site; locations, dimensions and data pertaining to existing
buildings, other improvements, and trees; and information concering utility services, both public and
privale, above and below grade, including inverts and depths;

2 subsurface investigation and reports which include but are not limited to test borings, test pits,
determination of soil bearing values, percolation tests, a list of and evaluations of Toxic or Hazardous
Subsiances or Maierials present at the Place of the Work, ground comusion and esistively tests, including
necessary operations for anticipating subsoil conditions, with reports and spproprinte professional
recommeitdations; and E

3 air and waler pollution tesls, tests for Tavic or Hazardous Substances or Materials, structural, mechanical,
chemical, and other laboratory and environmental tests, inspections, laboratory and ficld tests and reports as
required by the Architect, the Architect's Consultants, the authorities having jurisdiction or the construction
contract documents.

44 The Client shall:

.1 =utharize in writing a person to act on the Clieat's behalf and define that person's scope of authority with
respect to the Project when necessary. In the absence of such naming of an authorized representative, the
signatory to this contract is decmed to be the representative;

3 review documents submitied by the Architect and give the Architect timely decisions for the orderly
progress of the Architect s services;

.3 sign applicalions for permits as the owner, or if the Client is not the owner arrange for the owner to sign,
and pay for the building permit and all other permits and development costs;

4 immediately notify the Architect in writing if the Client observes or otherwise becomes awere of any fault
or defect in the Praject or any nonconformity with the requirements of the construction contract;

5 engage Consultants identified in Article A10.2 of this contract under terms and conditions of other
contracts that are compatible with this contract;

0AA 600-2013 13
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5.5

5.6

.6 ensure that ell Consultants engaged by the Client under other contracts carry professional liability
insurance coverage;

.7 provide any legal, accounting and insurance counselling services as may be necessary at any time for the
Project, including such auditing services as the Clienf may require to verify the contraclor’s applications
for payment or to ascertain how or for what purpose the contractor uses the monies paid by or on behalfof
the Client; and

.3 provide reports and appropriate professional recommendations of specialist Consultants if required by the
Architect.

The Client agrees that, should the construction contract include provision that any dispute between the Client
and the contractor may be finally resolved by arbitration, the construction contract shall include provisions
satisfactory to the Architect that:

.1 require the Client and contractor to notify the Architect in writing of any arbitration and of any matters in
dispute that affect the Architect,

2 provide that, upon receipt of the notice in GC4.5.1 above, the Architect shall have the option 10 participate
in the arbitration as a party;

3 provide that, in the event that GC4.5.1 and GC 4.5.2 above are not complied with, the Cliens end contrector
agree to not pursuc any claim against the Architect arising from matters resolved by the arbitration.

BUDGET, ESTIMATES AND CONSTRUCTION COST

The Clieni’s budget for the Construction Cost is provided initially and may be adjusted throughout the Prgject
as required under GC 4.2. Initial evaluations of the Client's budget for the Consiruction Cost, the preliminary
Estimate of Construction Cost and updsted Estimates of Construction Cost where prepared by the Architect,
represent the Archirect 's judgement as a design professional. It is recognized however that neither the Architect
nor the Client has control over the cost of labour, materials or equipment, over the Contractor's methods of
determining bid prices, or over competitive bidding, market or negotiating coaditions. Accordingly the
Architect cannot and does not warrant or represent that bids or negotiated prices will not vary from the Client’s
budget for the Construction Cost or from any Estimate of Construction Cost ot evaluation prepared or agreed to
by the Architect;

If at any time the Architect s Estimate of Construction Cost exceeds the Client’s budget for the Construction
Cost, the Architect shall make sppropriate recommendations to the Client to adjust the Project s size, quality or
budget for the Consiruction Cost, and the Client shall cooperate with the Architect in making such adjustments.

When engaged to provide Estimates of Construction Cost, the Architect shall be permitted to include
Contingencies for (1) escalation (2) design and (3) unforcseen changes during construction. The Architect’s
Estimate of Construction Cost shall be based on current area, volume or similar conceptual techniques. If the
Client requests detailed cost estimating services, the Architect shall provide such services as an Additional
Service.

IF the bidding or negotiation phase has not commenced within three months after the Architect submits the
Consiruction Documents to the Client, the agreed Estimate of Consiruction Cost shall be adjusted to reflect
changes in the general level of prices in the construction indusiry between the date of submission of the
Consiruction Documents to the Client and the date on which bids or proposals are sought.

If the lowest compliant bid.or lowest negotiated proposal exceeds the latest agreed Estimate of Construction
Cost the Client shall provide:

.l writicn approval of an increase in the budgel for the Construction Cost, or

.2 authorization for re-bidding or re-negotiating of the proposasl, or

3 co-operation with the Architect in revising the Project size or quality as necessary to reduce the
Consiruction Cast, or

.4 termination of this contract in accordance with GC 10 if the Project is abandoned.

If the Cliemt proceeds under GC5.5.3, and the extent to which the lowest compliant bid or lowest negotiated
proposal exceeds the latest agreed Estimate of Construction Cos! by more than 15% and is not due to
extraordinary market conditions or ather factors not reasonably foresceable by or under the control of the

OAA 600-2013 L]
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GCs
6.1

6.3

6.4

cc?
7.1

Architect, then the Client may require the Architect to modify the Construction Documents or provide other
services necessary to reduce the Construction Cosi to within 15% of the latest agreed Estimate of Construction
Cost for no additional fee. Such modification of the Constructian Doctiments to that extent shall be the limit of
the Architect 's responsibility under GCS5.5.3, and having made such modifications, the Architect shall be
entitled to compensation in accordance with this contract, for all other services performed, whether or not the
construction phase is commenced.

Where the latest agreed Estimates of Construction Cost referred to in GC 5.6 is provided by a Consultant
engaged by the Clien, modifications to the Construction Documents described in GC 5.6 shali be an Additionsl
Service.

CONSTRUCTION PHASE SERVICES

The extent of the duties, responsibilities and limitations of authority of the Architect us the Client's
representative during construction shell be modified or extended only with the written consent of the Clignt and
the Architect.

When cagaged for services during the construction phase the Architect shall:
.| be arepresentative of the Client;
.2 advise and consult with the Client;

have the authority to act an the Client s behalf to the extent provided in this contract, have access to the
fVork at all times wherever it is in preparation or progress;

4 forward all instructions from the Client to the contraclor;

have the authority to reject Hork which does not conform to the construction contract documents, and
whenever, in the Architect's opinion, it is necessary or advisable for ihe implementation of the intent of the
construction contract documents, have the authority to require special inspection or lesting of Work,
whether or not such #¥ork has been fabricated, instlled or completed; and

.6  have the authority to order minor sdjustments in the Hork which are consistent with the intent of the
construction contract documents, when these do not involve an adjustment in the construction contrect
price or an extension of the construction contract time.

When engaged to provide payment cestification, the issuance of a certificate for payment shall constilste a
representation by the Architect to the Client, based on the Archirect s General Review and on review of the
contractor's schedule of values and application for payment, that the F'ork has progressed to the value
indicated; that to the best of the Architect 's knowledge, information and belief, the Work observed during the
course of General Review is in general conformity with the construction contract documents and that the
contractor is entitled to payment in the amount cestified. Such centification is subject to:

. review and evaluation of the ¥ork as it progresses for general conformity as provided in the services
described in this contract;

the results of any subscquent tests required by or performed under the construction contract documents;
minor deviations from the construction contract documents being totrecied prior to completion; and
any specific qualifications stated in the certificate for payment. -

albiv

The issuance of the certificate for payment shall nat be a representation that the Architect has made any
examination to ascertain how and for what purpose the coniractor has used the monies paid on account of the
contract price, or that the contractor has discharged the obligations imposed on the contractor by law, or
requircments of the Workplace Safety Insurance Board, or other applicable statute, non-compliance with which
may render the Client personally liable for the contractor's default.

COPYRIGHT AND USE OF DOCUMENTS

Copyright for the Architect's Instruments of Service betongs to the Architect. The Architect’s Instrumenis of
Service shall remain the property of the Architect whether the Project for which they sre made is executed or
nol, and whether or not the Architect has been paid for the services. Alteration of the Architect’s Instruments of
Service by the Client or any other person is prohibited without a wrilten license from the Architect.
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Submissions or distribution of the Architect's Instruments of Service, including all Electronic Documents, to
meet official regulalory requirements or for other purposes in connection with the Project is not to be construed
as publication in derogation of the Architect s reserved rights.

The Client may retain copics of the Architect's Instruments of Service, including non-cditable Electronic
Documents, for information and reference in connection with the Cliens s use and occupancy of the Project.

Copies of the Architect s Instrumenls of Service may be used only for the purposes intended and for a one-time
use, on the same site, and far the same Project, by this Client only and may not be offered for sale or transfer
without the express written consent of the Architec. The Architect's Instruments of Service, including non-
editable Electronic Documents, may be used for renovations, additions or alterations to this Project, but shall
n0t be used for renovations, additions or allerations to any other project without a written licence from the
Architect permitting the use of the Instruments of Service for such additional purposes.

As a condition precedent to the use of the Architect's Instruments of Service for the Project, all fees and
reimbursable expenses, including all fees and expenses of suspensian or termination, due to the Architect, are
required to be paid in full.

LIABILITY OF THE ARCHITECT
The Architect carries professional errors and omissions lability coverage, and the policy is available for
inspection by the Cliens upon request.

The Client agrees that any and all claims, whelher in contract or tort, which the Client has or hereafler may have
against the Architect in any way arising out of or related to the Architect’s duties aad responsibilities pursuant to
this contract, shall be limited to coverage and amount of professional liability insurance carried and available to
the Architect for the payment of such claims at the time the claim is made. Prior to the date of execution of this
contract, if the Client wishes to increase the emount of the coverage of such policy or lo oblain other special
insurance coverage, then the Architect shall cooperate with the Client lo obtain such increased or special
insurance at the Client's expense.

The Architect shall be entitled to rely upon software and praduct information published by manufacturers and
shall not be held liabte for relying on information or representation which it reasonably believes 1o be accurate.

The Architect shall not:
.1 berequired to make exhaustive or continuocus on-site reviews;

2 be responsible for acts or omissions of the conlractor, subcontractors, suppliers or eny other persons
performing any of the }ork, or for failure of any of them to carry out the Work in accordance with the
construction contract documents;

3 have control, charge, or supervision, or responsibility for construction means, methods, techniques,
schedules, sequences or procedures, or, for safcty precautions and programs required in connection with the
Work,

4 be responsible for any and all matters arising from Toxic or Hazardous Substances or Moaterials, and

.5 be liable for the resul of any interpretation or finding rendered in good faith in accordance with the
construction contract documents.

The Client acknawledges that either the Architect or the Client may engage Consultants on behalf of and for the
benefit and convenience of the Client; and agrees that the Architect shall not be liable to the Client, in contract
or in ton, for the acts, omissions or errors of Consultanis engaged by the Client identified in Article A10.2 or
the Consultarits déseribed in GC 4.3:engaged on behalf of the Client. Nothing in this clause shall derogate from
the Architect’s duty of Consultant Coordination

The Client shall not commence any claim or proceeding in contract, tort, breach of statutory duty or o!hr.rw_i'sc
against any current or former employee, officer or direclor of the Architect arising out of negligent, wrongful or
intentional ects, omissions or errors of such person pursuant to this contract.

The Client agrees that the Architect shall not be responsible in contract or in tort for any changes made by
others to the Architect's design ot the Construction Documenis

OAA 600-2013 16
€ Ontario Association of Archilects all nights rescrved



GC9

92

9.3

9.4

9.5

9.6

9.7

GClo

10.1

102

103

104
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10.6

SUSPENSION OF SERVICES
[f the Client lacks the financial ability or authority lo proceed, the Client may give seven (7) days written notice
10 the Architect that the Client elects to suspend the Architect s services.

If any invoice submitted by the Architect remaias unpaid by the Client for forty-five (45) days or more from the
date the invoice was submitted, then the Architect may give seven (7) days written notice to the Client that the
Architect will suspend services.

The Architect may suspend services on the Project:

.1 if within seven (7) days of delivery of the notice in GC9.2, the Client has not paid the Architect’s invoice,
or the Architect and the Client have not egreed in writing on terms for paymeat of the invoice, or

2 if construction of the Work proceeds in the absence of a building permit and without the chief building
official dispatching building officials to the site o, if the Architect becomes aware of an action taken by the
Client which viclates applicable building codes or regulations,

In cither of the events of GC9.3 the Client shall not have any claim whatsoever against the Architect for any
loss, cost, damage, or expense incurred or anticipated to be incurred by the Client as a result ol the suspended
services,

The rights of the Architect given by GC9.3 are in addition to and not in substitution for any other rights the
Architect may have under this contract or otherwise for non-payment of the Architect's invoices by the Clienr.

In the event of a suspension of services, the Architect shall not be liable for delay or damage as a result of the
suspension of services. Upon suspension, the Architect shall submit an invoice for all services performed to the
effective suspension date, together with reimbursable expenses and spplicable taxes then due. Before resuming
services, the Architect shall be entitled to payment, within thirty (30) days-of the date that the invoice for
suspension of services is submitted, for all suspension expenses as defined in GC9.7 and for all expenses for
recommencement of services. The Architect 's fees for the remaining services and time schedules shall be
adjusted accordingly.

Suspension expenses include expenses direcily atiributable to suspension of the Profect for which the Architect
is not otherwise compensited, including costs attributed 1 suspending the Archifect s contraciual and employee
commitments. i ) - o

TERMINATION OF SERVICES
This contract is terminated on the earliest of:

completion of the services

termination in accordance with GC10.

one year from the date of certification of Substantial Performance of the Work;, or
one year from the date of completion of the 1¥ork.

N N

This contract may be terminated by cither party upon not less then seven (7) days written notice should the
other party fail substantially to perform in accordance with its terms through no fault of the party initiating the
tlerminalion.

This contract may be terminated by the Client upon at least seven (7) days written notice to the Archifect in the
event that the Project is abandoned.

If the Project is suspended or abandoned in whole or in part for more than a total of sixty (60) days, it shall be
deemed to be abandoned and treated in accordence with Article GC10.2.

1n the event of termination, the Architect shall be paid, within thirty (30) days of the date that an invoice is
submitted, for all services performed (o the effective termination date, together with reimbursable expenses and
applicable taxes then due, and for all termination expenses as defined in GC10.6.

Termination expenses are in addition to compensation for the Archiftect s services and include expenses directly
attributable to termination for which the Architect is not otherwise compensated, plus an amount for the
Architect's anticipated profit calculated as 10% of the value of the services remaining to be performed by the
Architect or such other amount as may be mutually agreed.
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PAYMENTS TO THE ARCHITECT

An invoice submitted by the Architect under this contract is due and payable when submitted to the Client.
Payments for the Architect s services shall be made on account for invoices as described in Article Al of this
contract and, where applicable, shall be in proportion to services performed within each phase of the service.

The Client shall pay the Architect for all reimbursable expenses plus an administrative charge as identified in
Article A13 of this contract.

Reimbursable expenses include the following actual expenditures, supported by receipts or invoices, incurred
by the Architect, and the Archltect's Cansuliants in the interest of the Project:

.1 transportation in connection with the Project for authorized travel, ¢.g. for transportation, lodging and
meals;

communication and shipping, e.g. for long distance telephone cells end facsimile messages, courier service,
postage and electronic conveyances;

reproduction of Mnstruments of Service, pholographs, and other documenits;

web-based project management services, specifically requested by the Client;

fees, levies, duties or taxes for permits, licences or approvals from authorities having jurisdiction;
premiums for additional insurance coverage or limits, including that of professional liability insurance,
requested by the Client in excess of that normally carried by the Architect and the Architect’s Consuliants,
and

.7 other Project related expenses approved by the Client prior to expenditure.

albarlb b

No deductions shall be made by the Client from amounts payable to the Architect on account of penalty,
Ilqmda!cd damages, or other sums withheld from;, payments to contraclors, of on aceount of the cost of changes
in the Hork other than those for which the Architect is proven to be legally respuuﬂhie or has agreed to pay.

Variance from the Client s budget for the Construction Cost established under this contract shall not constitute
grounds for the Client to withhold fees due to the Architect.

When a percentape-based fee is used as the method for determining the Architect's fee, the basis for calculating
the applicable portion of the fee for cach phase of the Architect's services shall be based on Article A12 of this
contract.

When a percentage-based fee is used and any pasts of the Project are deleted or otherwise not constructed the
Conssruction Cost shall be the Estimate of Construction Cost as determined by the Architect, or as agreed by the
Architect if a cost Consultant is engaged, at markel rates at the anticipated time of construction.

If and to the extent that the contract time initially established in the construction contract is exceeded or
extended through no fault of the Archilect, fees for services required for such extended periad of the
construction contract administration shall be adjusied and computed as set forth in Article A 11 of this contract
or as otherwise mutually agreed with the Client.

The Client shall pay to the Architect, together with, and in addition to, any fees and reimbursable expenses,
value added taxes that are, or become, payable as required by legislation.

I this contract requires the Archifect 1o provide services both before and after the commencement of the ork
and the Client is retaining holdback pursuant to the Construction Licn Act (Ontario) from payments to the
drchitect, then, for purposes of the Construction Lien Act (Ontario), this contract shall be deemed to be divided
into two (2) contracts, with the terms and conditions of this contract applying with necessary modifications to
both deemed contracts as follows, with:

.1 acontract for the provision of the Architect s services up to and including the commencement of the Wark,
and
2 acontract for the pravision of the Archilect s services afier the commencement of the Work.

OAA 600-2013 18
€ Ontario Association of Architeets ell rights rescrved
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MISCELLANEOUS CONDITIONS

The addresses for official notice shall be as stated in Article A2 and A3. Notices in writing between the parties
shall be considered to have been received by the addressee on the date of delivery if delivered to the individual,
or to a member of the firm, or to an-officer-of the corporation for-whom they are intended, by hand or by
registered post; or if sent by regular post, o have been delwmd five (5) working days from the date 6F mailing;
or if sent by electronic conveyence during the transmission of which no indication of failure of receipt Is
communicated 1o the sender, deemed Lo have been received on the date of its transmission provided that if such
day is not a working day or if it is received after the end of normal business hours on the date of its transmission
at the place of receipt, then it shall be deemed to have been received at the opening of business al the place of
receipt on the first working day next following the transmission thercof.

The Architect shall be entitled to sign the building by inscription, or otherwise, on a permanent, suitable and
reasonably visible part of the building.

The Architect shal! be entitled to include as part of the construction contract documents a provision to erect a
sign ldcnufymg the Architect and the Architect's Consultants al the Place of the Work. In some instances the
Client:miuyalgo be represented on the sign. Graphics on the sign may alse include a reproduction of a rendering

of the Profect.

If any provision of this contract is declared by a court of competent jurisdiction to be invalid, illegal, or
unenforceable, such pravision shall be severed from this contract and the other provisions shall remain in full
force and effect,

This contract shall be govemed by the law of the Province of Ontario.

The Client and the Architect respectively bind themselves, their partners, successors, assigns and legal
representatives to the other party to this conlrect and to the partners, successors, assigns and legal
represéntatives ol stich otbher party with respect to all covenants of this contract. Except as otherwise provided
herein, neither the Client nor the Architect shall assign, subley, o transfer an “jnterest in this contract withoitt the
wiitten consent of the other. Consent to such assignment or transference shall not be unseasonably withheld.

This contract represents the entirc and integrated contract between the Client and the Architect and supersedes
all prior negotiations, representations, or contracts, either written or oral. This contract may be amended only in
writing signed by both the Clienf and the Architect.

OAA 600-2013 19
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GC13 OTHER TERMS OF CONTRACT:
The Client and the Architect agree as set forth in the following other terms:

Reler {o the following aftachments as part of this Contract:
. Appendix A - Our General Understanding
‘ Appendix B - Deliverables
‘ Appendix C - Fee Schedule
:;Appendix D - Terms & Conditions
+ Appendix E - Design-Build: OAA 600-2013

s of the day and year first written above.

ARCHITECT (Signarure)

(Printed name and title) . - (Printed name and title}

OAA 600-2013 20
© Ontario Association of Architects al) rights reserved



onespace. one team. one vision.

APPENDIX A — OUR GENERAL UNDERSTANDING

Our professional fees have been calculated based the following project details and scope of work understood to be
accurate at this time;

Project Addrass:
o The development shall be located at 215/299 Lexington Road in Waterloo, Ontario

Project Goals:
e  As per the deslgn previously compieted by onespace unlimited Inc.
= Formal Building Permit Application: Revised application required

Ontario Bullding Classification:
s  The project shall be classified as Part 3, Type C, B3

General:

¢ The Architectural services included in this proposal are for preparing revised Building Permit Documents,
Constructioni Documents and Contract Administration services.
Revislons as may be required for Interior Design services are not estimated in this proposal.
Documents as required for construction tendering are not estimated in this proposal.

o The scope of work provided with this proposal shall consist of time-based services. Refer to Appendix C
‘Fee Schedule’ for complete details.

e The anticipated length of construction shall be confirmed at a later date.

Should any of these project details be incorrect, we will adjust our Professional Fee and Deliverables accordingly.



APPENDIX B - DELIVERABLES

Completed under separate contract.

P

. Design

en

Completed under separate contract.

ase3: Precsibimlcsion Pl s

Completed under séﬁamté contract.

ion Plan

Completed under separate contract.

Phase 5: Con

Co-ordinate documents to facilitate a revised Building Permit application {Building Permit Fees by Client), and assist

ipn Dacumentati

with any questlons or feedback.
Specific tasks:

Generation of drawings/documents to be used for a formal revised Building Permit application with the

Municipality. Drawings Include:

DWGN TITLE

00 COVER PAGE

002 DRAWING LIST, STATISTICS AND O.B.C. MATRIX, CONTEXT PLAN
003 SITE PLAN

003a  COMPLETE PHASES

004 WALL TYPE SCHEDULE

005 FIRE SEPARATIONS

101 B2 LEVEL - OVERALL PLAN

102 B1 LEVEL - OVERALL PLAN

103 GROUND AND 2™ FLOOR LEVEL - OVERALL PLAN

104 3% AND 4™ FLOOR LEVEL - OVERALL PLAN

105 5™ & 6™ FLOOR LEVEL — OVERALL PLAN

106 MECHANICAL PENTHOUSE & ROOF PLAN — OVERALL PLAN

201/202 BASEMENT 2"° LEVEL — ENLARGED PLAN
203/204 BASEMENT 1% LEVEL — ENLARGED PLAN
205/206 GROUND FLOOR LEVEL - ENLARGED PLAN
207/208 2"° FLOOR LEVEL — ENLARGED PLANS
209/210 3™ FLOOR LEVEL ~ ENLARGED PLANS
211/212 4™ FLOOR LEVEL — ENLARGED PLANS
213/214 5™ FLOOR LEVEL — ENLARGED PLANS
215/216 6™ FLOOR LEVEL — ENLARGED PLANS

217
301
302
401
402

MECHANICAL PENTHOUSE LEVEL - ENLARGED PLAN
NORTH & WEST ELEVATION

SOUTH & EAST ELEVATION

BUILDING SECTION

BUILDING SECTION

onespace. one team. one vision.
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403 BUILDING SECTION
501 WALL SECTIONS
502 WALL SECTIONS
503 WALL SECTIONS
504 WALL SECTIONS
701 TYPICAL DETAILS
702 TYPICAL DETAILS
703 PLAN DETAILS
704 SECTION DETAILS
801 STAIR PLANS
802 STAIR SECTIONS
901 82, 81 & GROUND FLOOR WINDOW SCHEDULE
902 GROUD FLOOR WINDOW SCHEDULE
903 SECOND FLOOR WINDOW SCHEDULE
904 THIRD FLOOR WINDOW SCHEDULE
905 FOURTH FLOOR WINDOW SCHEDULE
906 FIFTH FLOOR WINDOW SCHEDULE
907 SIXTH FLOOR WINDOW SCHEDULE
908 B3, B2 & 81 SCREEN SCHEDULE

e Coordinate architectural drawings/documentation with other consultants as part of a formal reviston to
Building Permit application submitted by Cllent.

e COient meetings to coondinate application requirements and details with Client, other Consuhants and Municpal
staff

: Contract Administration
Preparation of Contract Administrative Construction Documents as per the following tasks.
Specific tasks:
e  Architectural Shop drawing and submittals review.

PRECAST STAIR
PASSENGER ELEVATOR
ROOF ANCHORS
TRANSFORMER
GENERATOR
FIRE STOPPING
COOLING TOWER OR CHILLER
AIR MAKE-UP UNIT
LIGHT FIXTURES (Exterior locations)
TRENCH DRAIN
SPRINKLERS
UNDER FLOOR ACOUSTIC TREATMENT
HARDWARE SCHEDULE
SELECTED MISCELLANEOUS METAL
WINDCW WALL SHOP DRAWINGS
COMMERCIAL WINDOWS, ENTRANCES
WINDOW SAMPLES (Finishes)
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GARBAGE CHUTE

WASTE COMPACTOR

WOOD SUITE ENTRY DOORS

GUARD RAILNG & BALCONY DIVIDERS

TRAFFIC TOPPING

FINISH MASONRY CLADDING

STONE FINISH CLADDING

STRUCTURAL STEEL

A/V BARRIER

WATERPROOFING

CAULKING AND SEALANTS

ROOF MEMBRANE

OVERHEAD DOORS

DRAINS

Provide supplemental detalls and instructions to the constructor during construction (Limit = 45)
Respond to request for information documents {RFis) received from the constructor (Limit = 45)
Attend site meetings {twice per month)

Provide substantial performance inspection for occupancy request from constructor

Provide substantial performance certification for occupancy request from constructor

Provide statement of deemed completion {occupancy letter) to constructor

NOTE: Revit and/or CAD files shall be provided to the General Contractor or Construction Manager to assist with the
production of the Window Wall and Commercial Windows, Entrances Shop Drawings ONLY. onespace unlimited inc.
shall provide PDF files {with Instruction for insertion as background files) for all other similar requests as they occur
during the duration of this contract.

Deliverables NOT included in this Contract

Application fees and deposits for permits and approvals.

Execution and coordination of any partial permits that may be required.

Sequential Tendering.

Revision to drawings required by Client folowing prior approval.

Plotting and Printing of contract drawings and specifications (to be paid directly by Client using cllent’s printing
account)

Renderings

Testing Investigation (ie Soil), if required.

Topographical or legal surveys.

Selection and coordination of other Consultants including payment of Fees. Consultants Include but are not
fimited to the following; Structural Engineer, Mechanical/Electrical Engineer, Landscape Architect and Site
Servicing and Grading Engineering.

Project Management and/or Coordination of the project and/or the assigned consultant team,

Site vislts In excess of those listed above.

Partial work done In the event of termination.

All disbursements Including but not fimited to items such as the work of sub-consultants to onespace unlimited
Inc., long distance telephone and fax, cell phone use outside of local calling area and our normal business hours,
courler services and mileage @ $0.52 per km shall be subject to a 15% administration fee.

H.S.T where applicable.
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APPENDIX C - FEE SCHEDULE

Based on our understanding, our professional fees have been calculated as follows:

1) LUMP SUM FEES: N/A for this Scope of Wark
2) TIME BASED FEES (ldentifled as Fee Reference Caodes “H” and “M” In Section A11)

Phase 4: Past-submission Planning Approvals/Processes
Completed under separate contract.

Phase 5: Construction Documents

Architectural and Interior Design services required for drawings/documents generated from the BIM
maodel required for formal Building Permit application shall be billed hourly at the following rates:

Hourly Rates:
Principal Architect $268.00 /hr
Assoclate $172.00 /hr
Senlor Personnel $145.00 /br
Intermediate Personnel $109.00 /hr
Junior Personnel $77.00 /hr
Administration $125.00 /hr

Sub Total: TBD (see below for estimated costs)

Phase 6: Contract Administration

$8,500/month from onset of construction to Substantial Performance/Occupancy.
Total: $8,500.00 / MONTH + HST + Disbursements

Estimated Budget to Bullding Permit:  $ 54,777.00 + HST + Disbursements
Estimated Budget to Tender: $ 30,000.00 + HST + Disbursements
Estimated Budhet for Interlor Deslgn:  $ 18,000.00 + HST + Disbursements

This fee shall remaln valid and for acceptance by the Client for a perlod of thirty {30} days from the date of
issue of this proposal.
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APPENDIX D — TERMS AND CONDITIONS

General Terms and Conditions

Invoices for work performed on the project will be issued monthly unless otherwise agreed. Payment will be due 30 days
from date of an invoice. All inquiries or questions concerning the invoice are to be directed to the Operations Manager,
as llsted above, within five {S) working days of receipt of the Invoices. Should no contact be made regarding the involce
within the stipulated time frame, the invoice will be considered acceptable to the Client and duly payable in accordance
with these terms.

Invaices submitted and unpald after 60 days from the date of the invoice will cause the work to cease on the project after
the Architect has given seven day’s written notice to the Cllent that rendering of services will stop. If payment has not
been received within 75 days from the date of the invoice a lien will be filed on the project, the Client being llable for all
reasonable collection costs and legal fees.

Unpaid invaices will bear Interest charges at a rate of 2% per month.

Additional Work

For additional work as may be required our hourly rates will apply plus the cost of any disbursements
involved. The Cllent will be notified in writing of the additional services required and reply back to onespace
unlimited with confirmation to proceed. Involces for these additlonal services shall be billed monthly.

Additional work shall include but not be I!mited to the following:
e Site visits, Supplemental Details / Instructions and RFI's In excess of quantities included.
« Additional drawings over and above those listed above.
e Revislon to drawings required by Client following prior approval.
e Work beyond the scope af this proposal
® Work of other Specialty Consultants
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APPENDIX E — DESIGN-BUILD: OAA 600-2013

VERSION: 2.0
15 Janusry 2015

Summary

The Cunudian Construction Documents Commitice (CCDC) has published new contracts
for design-build. CCDC 14 for the owner/design-builder tnd CCDC 15 s the servicas
contrisct between fin architect und o design-builder. This Practice Tip offers the OAA
recummcndnnnn that OAA 600 be vsed, with o few modilications, ss it is eatirely
suilable for use as the architect’s services contruct with a design-builder in licu of using
CCDC 15. As the architeci’s contrnet for serviges is used in conjunction with the desi| gn-
builder’s contract with the owner (CCDC 14), it is important to also review the Practice
Tip PT:23:6 ~ Dexlgn Build: CCDC 14 - 2013,

Bachgrmuad

Design-build is a form of project delivery where an owner contracts, under & single
contmct, with one entily (a desiga-builder) 1o provide and take contrictual responsibility
for both the design services und the constaiction.

The design-build method of peoject delivery has become more prevalent in recent yéurs,
The CCDC has published new standard conteuct forms for design-bulld: CCDC 14 -
201 lk;_t‘gn-ﬂni!d Stipnlated Price Contract und CCDC 15 ~ 2013, Design Services
Contract between Design-Bullder and Consultant which replace ihe eardiér (2000)
versions of the Standurd Construction Documents 14 & 15.

The OAA supports the concept of iadustry stundard contricts as produced by the CCDC
und endorsed by RAIC / Architecture Canada but continues 1o believe that scrvices
contsiicts for architects should be under the pucview of architectural associations and us
such recommends the use of the OAA Standard Form of Contract for Architect's
Servives imented for use on design-build projects.

This Pructice Tip provides uppropriate modifications to OAA 600 - 2013 so that it can be
uscd 8s'the contract between the design-builder and the urchitect in lieu of using
CCDCIS.

In all cases it is important that the architect's role ond r::ponsxblliliés as described in the
construction contract for the project are consistent with the services and responsibilities
in the client/architect contract. Architects should obtain u copy of ihe contruct belween
the owner and the design-builder so that u review for consistency can be done.

Modificalions to OAA 600 for Design-Bulld
The text for suggested modifications 1o OAA 600 - 2013 for its use for design-bulld ure

provided in MS Word format in the Sumplc Template aitachment to this PT, which cun
be uscd to creaie n Schedule *__* which is identificd as being “attached to and forming
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purt of the contrct” in GC 13 Other Terms of Contract. Below are explanations of each
of the items of modificution.

Item : clurifies that the architect's client is u design-builder; that the design-builder will
have a contract with the owner; that there is no contractual relutionship belween the
architect and owner; und that the architect will receive a copy of the owner / design-
builder contract.

The architect requires a copy of the owner /design-builder contract to verify the
compatibility of the scope of services and other lerms with the client (design-builder) /
urchitect contruct and for the purpose of being uble to administer the contract during
construction.

liem 2: highlights the responsibilities of 1he client (design-builder) by identifying the
stundard of care test which is currently utilized by the courts.

ltem 3: alows identification of the clieat's {design-builder’s) anticipsted construction
procurement method as this decision by the design-builder impacts the architect’s
services during both the construction documents phase and the construction phase, Some
of the various options design-builders use are: competitive bid, negotisted conteact,
multiple prime contructors, und construction manugement or the design-builder’s own
forces, All of the above could require either the proparation of u single complete set of
construction documents or mulliple packages which greatly afiects the architect’s
services required and uppropriate fees.

ltem 4: expands the requirement for the client (design-builder) to notify the architect of
any fault or defect in the project including during the design and construction document
phases, This reinforces the design-build concept which is a team effort to provide a
finished project which meels the owner’s requirements,

liem 5: GC 5.1 and GC B.4.2 nre umended 1o include thut the urchitect is not responsible
for acts or omissions of the clicnt (design-builder) and the client's contractors.

ltem 6: GC 6.2.4 is deleted as il is not applicable in the desiza-build scenario.

Items 7 and B: GC 7.3 is deleted und is cffectively repluced by the change to GC 7.4
which is modificd so thut the use of the Architect's Instrimenty of Service extends to the
owner.,

liem 9: applies if the Titention is that CAD files ure 10 be provided to the client (design-
builder) or the owner upon request (GC 7.6). Indemnification ss a precedent for the use
of the CAD drawing Files by the client or owner is provided in new GCs 7.7 and 7.8.

Jiem 1Q: provides clarificution for certification of payments und substantial performsnce.
Reler nlso to commentary in PT.23.6.
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Invoice

October 20, 2017
Project No: 11075-2017
invoice No: 15646

Mr. Pauf Michelin

Maxion Management Services
92 Saunders Road

Suite 100

Barie, ON L4N 9A8

Hours Rate
Junior Architectural Technologlst
Longo, Luca 10.00 77.00
Inlermediate Architeclural Technalogist
Malella, Rino 50.25 109.00
Intermediate Interior Designer
Lahn, Rachel .50 109.00
Senior Architectural Technologist
Alali, Lovie 2.50 145.00
Calderon, Jim .50 145.00
Assaclale
lafrale, Don 3.50 172.00
Tolals 67.25
Total Labor
Taxes
H.S.T. R86036 0908 13.00 % of 7,338.75
Total Taxes

The Uplown Project Rastart

o n e S p a C e architecture+interiordesign

Amount

770.00

5,477.25

54.50

362.50
72.50

6502.00
7.338.75

954.04
954.04

Total this invoice

onespace uniimited Inc.

3700 Steeles Ave. W. Suite 305
Vaughan ON, Canada, L4L 8K8
Lt 416 848 1245 f 416 B48 1246

onespacouniimited.com

7,338.75

954.04
$8,292.79

TERMS: DUE UPON RECEIPT — ACCOUNTS QVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER OUR AGREEMENTPayment for this invoice is due
upon receipl. All Inquiries or questions conceming the involce are to be directed lo the Partner in charge, or alternatively the
Projecl Manager. Should no contact be made regarding this lnvoice within the next five (5) days, this Involce will be
considered acceplable and duly payable.”If this invoice remains unpaid sixty (60) days hence, all work will ceasa on the
project after seven (7) days written notice.**If this invoice remains unpald sevenly-five (75) days hencs, a lien will be filed
against the project.”*Unpald Invoices will bear interast charges at a rate of twenly-four per cent (24%) par annum .



Project 11075-2017 The Uplown Project Restar

Invoice

Billing Backup

Oclober 23, 2017

onespace unlimited inc. Involce 15646 Dated 2017-10-20

Project 11075-2017 The Uptown Projecl Reslarl

Professional Parsannel

Hours Rate Amount

Junlor Archileclural Technologlst

tongo, Luca 2017-09-28 250 77.00 192.50
Locating caissons on archltectural drawings as per structural and
provided shop drawings

Longo, Luca 2017-09-2% 7.50 77.00 577.50
Conlinue to ganerate code compliant drawings for Part 3 & 9 lownhouse
permit application

Intermediale Archilectural Technologist

Molelia, Rlno 2017-09-18 3.00 109.00 327.00
COORDINATING MECH AND UPDATING WINDOW SCHEDULE TO
MEET NEW CODE REQUIREMENTS

MoleHa, Rino 2017-09-18 4.50 109.00 4580.50
coordinate with site regarding caisson shop dwgs

Molella, Rino 2017-09-19 5.00 109.00 545.00
Sile & strucl coordination regarding caisson

Mole#ia, Rlno 2017-09-19 2.50 109.00 272.50
Update windows 1o meet new code requirement

Molella, Rino 2017-05-21 4.00 109.00 436.00
coordinate with site regarding Jocalion of calsson C1-C8

Motelia, Rino 2017-09-25 2.50 108.00 272.50
Two meetings at Maxion - First wilh Neila & Maxlon regarding the Kilchan
layout & peopla count.

Molella, RIno 2017-09-25 2.00 109.00 218.00
Reviewed Shop dwgs for Caissons C9-C40 & C137-C161

Molella, Rino 2017-09-26 3.00 109.00 327.00
Reviewed Shop dwgs for Caissons C9-C40 & C137-C161

Molella, Rino 2017-09-26 225 109.00 245.25
Coordination with Mech.

Molelia, Rina 2017-09-29 2.00 109.00 218.00
Coordination with structural regarding dimensions for calssons

Motella, Rino 2017-09-2% 2.00 109.00 218.00
Dimenslon localion lor Calssons C137-C161

Molela, Rino 2017-10-02 3.00 108.00 327.00
Issue Caisson dimensions to EXP to review and then issue lo site

Molella, Rino 2017-10-02 2.50 103.00 272.50
Pre-Construclion kick off meeling with Team

Molella, Rino 2017-10-16 1.50 109.00 163.50
Review shop dwags for caissons C41 to C67

Molella, Rino 2017-10-18 6.00 109.00 654.00
Uptown site meating

Molella, Rino 2017-10-19 2.00 109.00 218.00
Issue shop dwg [or caissons C41 to C67

Molella, Rino 2017-10-20 2.50 109.00 272.50
Response to RFI-015

Inlermediate Interior Designer

Lahn, Rachel 2017-10-06 25 109.00 27.25
Mesting with plumbing rep regarding standards

Lahn, Rachsl 2017-10-19 .25 109.00 27.25

Coordination of changes to inlerior plans

Peage 2



Project 11075-2017 The Uptown Project Restart invoice 15646
Senior Archilectural Technologist
Alati, Loule 2017-10-02 250 145.00 362.50
Contract Admin kick-off meeling with Maxion and siructural engineer.
Calderon, Jim 2017-09-22 50 145.00 72.50
responding lo RM Inquiries of various tasks
Associals
lalrate, Don 2017-09-20 .50 172.00 86.00
Consultant coordination (flp, misc)
fafrate, Don 2017-09-20 .25 172.00 43.00
Respond 1o questions from sila (Caossons)
lefrate, Don 2017-09-25 .50 172.00 86.00
Team Coordination (CA)
lalrale, Dan 2017-09-26 75 172.00 129.00
Team Coordinallon (CA)
lafrate, Don 2017-09-29 .50 172.00 86.00
Updale project stalus with RM
lafrate, Don ' 2017-10-02 1.00 172.00 172.00
Revlew of coniract adminisiration procedures as required.
Tolals 67.25 7,338.75
Total Labor 7,338.75
Total this Project $7,338.75
Total this Report $7,338.75

Page 3



Invoice

October 20, 2017
Project No: 11075-2017EX1
Involca Not 15647

Maxlon Management Services
92 Saunders Road

Suite 100

Bamrie, ON L4N 9A8

Project 11075-2017EX1
o
Professional Parsonnal

Junior Architect/Inlem
Poleto, Elaina
Junior Architeciural Technologist
Longo, Luca
Intermediate Architectural Technologist
Molela, Rino
Senior Architectural Technologist
Alati, Louie
Assoclate
lafrate, Don
Totals
Total Labor

Taxes

H.S.T. R86036 0908
Total Taxes

TERMS: DUE UPON RECEIPT — ACCOUNTS
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER QU
upon receipt, All inquiries or queslions concerning the invoice are lo be directed lo the Parlner in charg

o n e S p a C e architecture+interiorcdesign

Uplown-Addition of Suites
-16. 2017 to Ogtober 23, 2017
Hours Rate
.50 77.00
25.00 77.00

52.50 109.00
.50 145.00

5.25 172.00
83.75

13.00 % of 8,661.50

Amount

38.50

1,925.00

5,722.50

72.50

903.00
8,661.50

1,126.00
1,126.00

Total this (nvoice

onespace unlimited Inc.

3700 Staeles Ave. W, Suite 305
vaughan ON, Canada, L4L BKS
t 416 848 1245 416 348 1246

oncspaceuniimited.com

8,661.50

1,126.00
$9,787.50

OVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
R AGREEMENT:Payment for this invoica is due
a, or allernalively the

Project Manager. Should no contact be made regarding this invoice within the nax! fiva (5) days, this invoice will be
considered acceptable and duly payable.*If this invoice remains unpaid sixty (60) days hence, all work will ceasa on the

project afler seven (7) days writlen nolice.**If this invoice remains unpaid seventy-

five (75) days hence, a lien will be filed

agalnst the project.***Unpald invoices will bear interest charges at a rale of twenly-lour per cent (24%]) per annum .



Project 11075-2017EX1 Uptown-Addition of Suites

Involce

Billing Backup

onaspace unlimited inc. Involce 15647 Dated 2017-10-20

Oclober 23, 2017

Project 11075-2017EX1 Uptown-Addition of Suiles

Professional Personnel

Hours Ratae
Junior Architect/intern
Polsto, Eleina 2017-09-21 .50 77.00
Creating POF's and Prints
Junlor Architectural Technologist

Longo, Luca 2017-09-27 6.50 77.00
Client request 1o revise blackline key plans and corresponding suita
layouls

Longo, Luca 2017-10-11 5.50 77.00
Update floor plans to reflect revised suite count & layouts

Longo, Luca 2017-10-12 7.50 77.00
Update floor plans to refiact revised suite count & layouls

tongo, Luca 2017-10-13 5.50 77.00

Updals floor plans ta reflect revised suite count & layouts
Intermediale Architectural Technologist

Molella, Rino 2017-09-21 2.00 109.00
Ml:eﬂng wilh Maxion regarding floor plan changes for new markeling
plans

Molea, Rino 2017-09-21 3.00 109.00
Revise black line key plans as per meeling with Maxion

Molella, Rino 2017-09-22 5.00 109.00
Revise black line key plans as per meeling wilh Maxion

Molefla, Rino 2017-08-25 2.00 109.00
Second regarding the suite key plan changes with Maxion

Molella, Rino 2017-09-26 2.50 109.00
Client request to change Blackline Key plans

Molella, Rino 2017-09-27 3.50 109.00
Client request lo change Blackline Key plans and suile layouls

Molelia, Rino 2017-10-03 1.50 109.00

Set up meetling, review & print all the drawings required for tomormaws
suile count meeling,

Molella, Rina 2017-10-04 2.00 109.00
Meeling at Maxion to discuss suile counl and the affecls on structurat

Moleita, Rino 2017-10-04 5.00 109.00
Updale key plans as per disccussion within the meeling.

Molella, Rino 2017-10-05 5.00 108.00
Update key plans as per disccusslon within the meeting.

Malella, Rino 2017-10-06 1.00 109.00
complel key plans and issue to Maxlon

Molefla, Rino 2017-10-10 3.50 109.00

Supercede all existing CAD dwgs and coordinale new suile designs lo
floors 4 1o 6 on the worrking drawings

Molella, Rino 2017-10-12 6.50 109.00
Coordinate new suita design lo floors 4 lo 6 on the worrking drawings
Molelia, Rino 2017-10-13 5.50 109.00
Coordinale new suite design o floors 4 lo 6 on the worrking drawings
Molella, Rino 2017-10-19 2.50 109.00
Review mark-up dwgs and discuss aver the phone with Maxion
Molella, Rino 2017-10-20 2.00 109.00

Reviewing structural plans for the new suite layout

Amount

38.50

500.50

423.50

577.50

423.50

218.00

327.00

545.00

218.00

272.50

381.50

163.50

218.00

545.00

545.00

108.00

381.50

708.50

599.50

272.50

218.00
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Projecl 11075-2017EX1 Uptown-Additlon of Sultes Invoice 15647
Senlor Architectural Technologist
Alzal, Loule 2017-10-02 .50 145.00 72.50
Meeting with Don and Rino ahead to discuss meeting agenda with
Maxion
Associate
lafrale, Don 2017-09-22 .50 172.00 86.00
Review of unil mix exercise for PM.
lafrats, Don 2017-10-02 75 172.00 129.00
Review of increased unit count requirements wilh leam
lafrate, Don 2017-10-03 .50 172.00 86.00
Raview of increased unit count requiraments wilth 1eam.
lafrate, Don 2017-10-04 3.00 172.00 516.00
Meseting at Maxion to review suite changes,
Raview of required suite changes with staff
lafrate, Don 2017-10-05 50 172.00 86.00
Reviaw of suite changas with team.
Tolals B3.75 8,661.50
Total Labor 8,661.50
Totat this Project $6,661.50
Total this Raport $8,661.50
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o n e S p a C e archltacture+interiordesign

onespaca unlimited Inc.

3700 Steeles Ave. W. Suite 30S
Vaughan ON, Canada, L4L 8KB

Invoice t 416 B4B 1245 ¢ 416 B4B 1246
onespaceuniimited.com
Oclober 20, 2017

Project No: 11075-2017EX2
Invoice No: 15648

Maxion Management Services
92 Saunders Road

Suite 100

Barrie, ON L4N 9A8

Project 11075-2017EX2 Uptown-DEEM instructed changes

arvices for the pe plamos D

Professional Personnel

Hours Rate Amount
Intermediate Archliectural Technologist
Molela, Rino 6.00 109.00 654.00
Associale
lafrate, Don 1.25 172.00 215.00
Tolals 7.25 869.00
Total Labor 869.00
Taxes
H.S.T. R86036 0908 13.00 % of 869.00 112.97
Total Taxas 112.97 112.97
Total this Involce $981.97

TERMS: DUE UPON RECEIPT — ACCOUNTS OVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER OUR AGREEMENT:Payment {or this invoice s due
upan receipl. Alf inquiries or questions conceming the Invoica sre o be directed to the Partnar in charge, or altematively the
Project Manager. Should no contacl be mada regarding this Invoice within the next five (5} days, this invoice will be
considered acceptable and duly payable.*If this invoice remains unpald sixty {60) days hence, all work will cease on the
project after seven (7) days written notice.**If this invoice remalns unpald seventy-five (75) days hence, a lien will be filed
agains! the projecl.***Unpaid invoices will bear interest charges at a rale of twenty-four per cenl (24%) per annum .



Projecl 11075-2017EX2 Uptown-DEEM Instructed changes Invoice 15648
Billing Backup Oclober 23, 2017
onespace unlimiled inc. Invoice 15648 Dated 2017-10-20 3:28:46 PM
Project 11075-2017EX2 Uptown-DEEM instrucled changes
Professional Personnel
Hours Rate Amount
Intermediate Architectural Technologist
Molella, Rino 2017-10-18 6.00 109.00 654.00
Site meeting with Deem Mangement & Maxion regarding new wish list
Associate
lafrale, Don 2017-10-19 1.25 172.00 215.00
DEEM- Review of changes from DEEM staff.
Totals 7.25 869.00
Total Labor 869.00
Total this Project $869.00
Total this Report $869.00
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Invoice

November 23, 2017
Project No: 11075-2017
Invoice No: 15685

Mr. Paul Michelin

Maxion Management Services
92 Saunders Road

Suite 100

Bamrie, ON L4N 9A8

Project 11075-2017

o n e S p a C e architecture+interiordesign

The Uptown Project Restart

For Professlonal Services for the period Octobar 21, 2017 to November 17. 2017

Professional Personnel

Senior Architectural Technologist

MoleNa, Rino
Assaociale
{alrale, Don
Tolals
Teotal Labor

Reimbursable Expenses

EMPLOYEE TRAVEL
2017-11-03  Rino Molella
2017-11-03  Rino Molella

Total Reimbursables

Taxes

H.S.T. R86036 0908
Total Taxes

Hours Rate
21.50 145.00

4.75 172.00
26.25

Sile Meeting - Oct 18
Site Meeting - Oct 25
1.15 times

13.00 % of 4,050.77

Amount

3,117.50

817.00
3,934.50

97.70
3.40
101.10

526.60
526.60

Tatal this invoice

anespace unlimited Inc.

3700 Steeles Ave. W. Suite 305
vaughan ON, Canada, L4L 8K8
t 416 848 1245 f 416 648 1246

onaspaceuntimited.cam

3,934.50

116.27

526.60
$4,577.37

TERMS: DUE UPON RECEIPT — ACCOUNTS OVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER OUR AGREEMENT:Payment for this invoice is due
upon receipt. All inquiries or questions conceming the involce are o be directed (o the Pariner in charge, or aternatively the
Praoject Manager. Should no conltact be made regarding this invoice within the next five (5) days, this invoice will be
considered acceptable and duly payabie.*Il this invoice remains unpaid sixty (60) days hence, all work will cease on the
project after seven (7) days wiitten notice.**Il this Invoice remalns unpaid seventy-five (75) days hence, a llen will be fited
against the project.***Unpaid Inveices will bear inlerest charges at a rate of twenty-four per cent (24%) per annum .



Project 11075-2017 The Uptown Projecl Restarl Invoice 15685
Billing Backup Novermber 23, 2017
onespace unlimiled inc. lnvoice 15685 Dated 2017-11-23 1:42:07 PM
Project 11075-2017 The Uptown Project Restar
Professional Personnel
Hours Rate Amount
Senilor Architeclural Technofogist
Molella, Rino 2017-10-23 3.00 145.00 435.00
Shop dwg review
Molella, Rino 2017-10-25 2.50 145.00 362.50
Refer lo specilications for RFI's 135 & 145
Molella, Rino 2017-10-25 3.00 145.00 435.00
Crane Base shop Dwg Review and coordinate location w/ mech. Instruct
Maxion to include Trace's for thier comments
Molella, Rino 2017-10-26 1.50 145.00 217.50
Responsed lo RFI's-0135 & 0145
Molella, Rino 2017-10-26 3.50 145.00 507.50
Shop dwg review of Caissan submiltal #14, 16 & 17
Molella, Rino 2017-10-27 .50 145.00 72.50
Shop Dwg Log
Molela, Rino 2017-10-31 2.00 145.00 290.00
Discuss & review caisson location wilth Maxion & EXP
Molella, Rino 2017-11-14 4.00 145.00 580.00
Caisson Dimensions for C41 to C67 & Shop dwag review
Mclella, Rino 2017-11-15 1.50 145.00 217.50
Conference call for site meeting
Associale
lafrate, Don 2017-10-24 75 172.00 129.00
Code review wilh team
lafrate, Don 2017-10-26 .50 172.00 86.00
Review ol CA procedures with leam
lafrate, Don 2017-10-27 .50 172.00 86.00
Shop Drawing review
lafrate, Don 2017-10-31 .50 172.00 86.00
Review of drawing slatus with RM.
lafrale, Don 2017-11-01 1.50 172.00 258.00
Meeling with Maxion lo review drawing stalus.
Review drawing package wilh leam
Consultanl coordinalion
lafrate, Don 2017-11-16 1.00 172.00 172.00
Meeling with Bruno to review drawing requiremenis moving forward
Totals 26.25 3,934.50
Total Labor 3,934.50
Total this Project $4,050.77
Total this Report $4,050.77
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s

o n e S p a C e architecture+interiordesign

Invoice

November 23, 2017
Project No: 11075-2017EX1
Invaice No: 15686

Maxion Managemen! Services
92 Saunders Road

Suite 100

Barrie, ON L4N SAB

Project 11075-2017EX1 Uptown-Addition of Suites
For Professional Services for the perlod Qctober 21, 2017 to November 17, 2017

Professlonal Personnel

Hours Rata
Senior Archileclural Technologist
Molella, Rino 7.00 145.00
Tolals 7.00
Total Labor
Taxes
H.5.T. R86036 0908 13.00 % of 1,015.00
Total Taxes

Amount

1,015.00
1,015.00

131.95
131.95

Total this Invoice

onespace uniimited inc.

3700 Steecies Ave, W, Suita 305
Vaughan ON, Canada, LAL 8K8
t 416 848 1245 ! 416 848 1246

onsspaceuntimited.cam

1,015.00

131.95
$1,146.95

TERMS: DUE UPON RECEIPT — ACCOUNTS OVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER OUR AGREEMENT:Payment for this invoice is dua
upon receipt. All inquiries or questions conceming the involce are to be directed to the Pariner in charge, or allernatively the
Project Manager. Should no contact be made regarding Lhis invoice within the next five (§) days, this invoice will be
considered acceptable and duly payable.*Il this invoice remains unpald sixiy (60) days hence, all work will cease on the
project afler seven (7) days wrilten notice.**if this invoice remains unpaid seventy-five (75) days hance, a lien will be filed
against the project.** *Unpaid inveices will bear interest charges at a rate of twenty-four per cent (24%) per annum .



¥

Project 11075-2017EX1 Uptown-Addition of Suiles

Invoice 15686

Billing Backup

November 23, 2017

onespace unlimited inc. Invoice 15686 Dated 2017-11-23 1:54:14 PM
Prajact 11075-2017EX1 Uptown-Addition of Suiles
Professional Personnel
Hours Rate Amount
Senior Architectural Technologist
Molella, Rino 2017-11-09 3.00 145.00 435.00
Structural changes due lo new suiles added
Molelia, Rino 2017-11-10 3.00 145.00 435.00
Revised suites added due to structural changes
Molelia, Rino 2017-11-14 1.00 145,00 145.00
The revised suite design for the 6th ficor
Totals 7.00 1,015.00
Total Labor 1,015.00
Total this Project $1,015.00
Total this Report $1,015.00

Pege 2



o n e S p a C e archltecture+Interiorcdesign

Invoice

November 23, 2017
Projecl No: 11075-2017EX2
Involca No: 15687

Maxion Management Services
92 Saunders Road

Suite 100

Bamie, ON L4N 9A8

Intermediate Interior Designer

Lahn, Rachel 6.25 109.00
Senior Archilectural Technologist
Molelia, Rino 61.00 145.00
Tolals 67.25
Total Labor
Taxes
H.S.T. R86036 0808 13.00 % of 9,526.25
Total Taxes

Amount

681.25

8,845.00
9,526.25

1,238.41
1,238.41

Total this Invoice

onespace unlimited Inc.

3700 Steeles Ave, W. Suite 305
vaughan ON, Canada, L41 BKB
t 416 848 1245 f 416 B48 1246

cnespacouniimited.cam

9,526.25

1,236.41
$10,764.66

TERMS: DUE UPON RECEIPT - ACCOUNTS OVER 30 DAYS ARE SUBJECT TC A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER OUR AGREEMENT:Payment for this invoice is due
upon receipl. All inquinies or questions conceming the invoice are lo be direcled to the Partner in charge, or allernalively the
Project Manager. Should no conlact be made regarding this invoice within the nexl five (5) days, this Invoice will be
considered acceplable and duly payable.*lf this invoice remains unpaid sixty (60} days hence, all work will cease on the
project afler seven (7} days wrilten nolice.”*If this invoice remains unpaid sevenly-five (75) days hence, a lien will be filed
agains! the project.***Unpaid involces will bear interest charges at a rate of twenty-four per cent (24%) per annum .



Project 11075-2017EX2 Uptown-DEEM instructed changes

Invoice

15687

Billing Backup

November 23, 2017

onespace unlimiled inc. lnvolce 15687 Daled 2017-11-23 2:39:.04 PM
Project 11075-2017EX2 Uptown-DEEM instructed changes
Professional Personnel
Hours Rate Amount
Inlermediale Interior Designar
Lahn, Rachel 2017-10-23 .75 109.00 81.75
Reavising foor plans as per DEEM slall related changes
Lahn, Rachel 2017-10-24 2.00 108.00 218.00
Revising floor plans as per DEEM staff related changes
Lahn, Rachel 2017-10-25 3.00 103.00 327.00
Revising floor plans as per DEEM staff related changes, Client
Coordination Meeting
Lahn, Rachel 2017-10-26 .50 109.00 54.50
Revising floor plans as per DEEM stalf relaled changes
Senior Architeclural Technologist
Malella, Rino 2017-10-23 2.00 145.00 250.00
Re-deslign of areas mark-up by Deem Mangement
Molelfa, Rino 2017-10-24 2.50 145.00 362.50
Re-daesign of areas mark-up by Deem Mangemenl w/ R.L.
Molella, Rino 2017-10-25 2.50 145.00 362.50
Meeting al Maxion w/ Deem regarding new changes
Molella, Rino 2017-10-26 2.00 145.00 280.00
Isuue DEEM changes to Code consultant & discuss
Malella, Rino 2017-10-31 2.00 145.00 250.00
Discuss and issue an email of all the changes with the cansultant
Molella, Rino 2017-11-01 8.00 145.00 1,160.00
Changes as requesied by the clienl {Dsem) - B2 Level
Molella, Rino 2017-11-02 8.00 145.00 1,160.00
Changes as requested by the client {(Deem) - B1 & B2 Levels
Malella, Rino 2017-11-03 5.50 145.00 797.50
Changes as requesled by ihe client (Deem) - B1 & B2 Levels
Moledla, Rino 2017-11-06 6.00 145.00 870.00
Changes as requesled by the client (Deem) - 1st Fioor
Molella, Rino 2017-11-07 6.50 145.00 942.50
Changes as requested by the client (Daem) - 1st Floor
Molella, Rino 2017-11-08 3.50 145.00 507.50
Changes as requested by the client (Deem) - 1st Floor
Molella, Rino 2017-11-09 3.75 145.00 543.75
Changes as requested by the client (Deem) - 2nd & 3rd Floors
Molella, Rino 2017-11-10 3.25 145.00 471.25
Increase of Mech. shaft due to suite changes
Molella, Rino 2017-11-14 2.00 145.00 290.00
Revise suiles at 6th floor do to the new shalt size
Malella, Rino 2017-11-15 2.50 145.00 362.50
Complete MPH & Roof and issue to all consultants
Molella, Rino 2017-11-16 1.00 145.00 145.00
Maesling with Bruno from Maxicn regarding Slatus of Arch Dwgs.
Tolals 67.25 9,526.25
Total Labor 9,526.25
Total this Project $9,526.25
Total this Raport $9,526.25
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Invoice

December 18, 2017
Project No: 11075-2017EX2
Invoice Not 15725

Maxion Management Services
92 Saunders Road

Suile 100

Barrie, ON L4N 9A8

Project 11075-2017EX2

Professlonal Farsonnel

Junior Archilecl/Intern
Poleto, Elaina
Junior Architectural Technologist
Longo, Luca
Senior Architectural Technologist
Molella, Rino
Totals
Totaf Labor

Taxes

H.S.T. R86036 0908
Total Taxes

o n e S p a C e architecture+interlordesign

Uptown-DEEM Instructed changes

Dacember 15, 2017
Hours Rate
7.00 77.00
29.00 77.00

13.00 145.00
49.00

13.00 % of 4,657.00

Amount

539.00

2,233.00

1,885.00
4,657.00

605.41
605.41

Total this Involce

onespace unlimited Inc.

3700 Steeles Ave, W. Suite 305
Vaughan ON, Canada, L4L BKB
t 416 848 1245 f 416 B4B 1246

onespaceun/imited.com

4,657.00

605.41
$5,262.41

TERMS: DUE UPON RECEIPT —~ ACCOUNTS OVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPAGCE UNLIMITED INC.AS PER OUR AGREEMENT:Payment for this invoice is due
upan recaipl. All inquiries or questions concerning the invoice are to be direcled 1o the Pariner in charge, cor allematively the
Project Manager. Should no contact be made reganding this invoice within the next five (5) days, this invoice will be
considered acceplable and duly payable.*Il this invoice remains unpaid sixty (60) days hence, all work will cease on the
project afler seven (7) days written nolice.**If this invoice remains unpaid seventy-five (75) days hence, a lien will be filed
against the project.***Unpaid invoices wil! basr interest charges al a rale of twenty-four per cent (24%) per anpum .



Project 11075-2017EX2 Uplown-DEEM inslructed changes Invoice 15725
Billing Backup December 18, 2017
onespace unlimiled inc. Invoice 15725 Dated 2017-12-18 4:37:12 PM
Prajsct 11075-2017EX2 Uptown-DEEM instructed changes
Profaessional Personnal
Hours Rate Amount
Junior Architect/Intern
Poleto, Elaina 2017-12-11 3.00 77.00 231.00
Dimensioning and lagging all walls where revisions have been made on
P1, 2nd, and 3rd floar.
Poleto, Elalna 2017-12-12 4.00 77.00 308.00
Dimensloning and lagging all walls where revisions have been made on
4th and 6th floor.
Junior Archileclural Technolegist
Longo, Luca 2017-12-11 7.50 77.00 577.50
Revisions to B2 & Ground floor plans as per DEEM management
changes
Longo, Luca 2017-12-12 7.50 77.00 577.50
Revisions to Level 2 & Leve! 3 floor plans as per DEEM management
changes
Longo, Luca 2017-12-13 7.50 77.00 577.50
Revislons to Level 5 & Level 6 floor plans as per DEEM management
changes
Longo, Luca 2017-12-14 3.50 77.00 269.50
Rovisions to Level 6 floar plans as per DEEM management changes
Longo, Luca 2017-12-15 3.00 77.00 231.00
Review of B2, B1 & Ground floor ptans based on earlier ravisions
Senior Architectural Technologist
Molella, Rino 2017-12-01 1.00 145.00 145.00
Updating the Archilectural dwgs as per changes (200 series dwgs)
Molella, Rino 2017-12-11 2.00 145.00 290.00
Updale & coordinale dwgs with latest changes
Molelia, Rino 2017-12-12 2.00 145.00 290.00
Updale & coordinate dwgs with latest changes
Moleba, Rinc 2017-12-13 2.50 145.00 362.50
Update & coordinale dwgs with latest changes
Molella, Rino 2017-12-14 5.50 145.00 797.50
Coordinale plans with new updaies
Tolals 49.00 4,657.00
Total Labor 4,657.00
Totai this Project $4,657.00
Total this Report $4,657.00

Papa 2



Invoice

December 18, 2017
Project No: 11075-2017
Invoice No: 15726

Mr. Paul Michelin

Maxion Management Services
92 Saunders Road

Suile 100

Barmrie, ON L4N 9A8

Project 11075-2017
Eor Professional Services for thy

Professlonal Personnal

Senior Architectural Technologist
Moleita, Rino
Tolals
Total Labor

Taxes

H.S.T. R86036 0908
Total Taxes

o n e S p a C e architecture+Interiordesign

The Uptown Project Restarl

Hours Rate

10.00 145.00
10.00

13.00 % of 1,450.00

Amount

1,450.00
1,450.00

188.50
188.50

Total this Invoice

onespace untimited Inc.

3700 Steeles Ave, W. Suite 305
Vaughan ON, Canada, L4L BK8
t 416 848 1245 { 416 B48 1246

onospaceuniimited.com

1,450.00

188.50
§1,638.50

TERMS: DUE UPON RECEIPT — ACCOUNTS OVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER OUR AGREEMENT:Paymenl for this Invoice is due
upon receipl. All inquiries or questions canceming the invoice are Lo be direcled 1o the Partner in charge, or alternalively the

Project Manager. Should no contact be
considered acceptable and duly payable.
project after seven (7) days wrillen nolice.

made regarding this Invoice wilhin the nex! five (5) days, this invoice will be
“If this invoice remains unpaid sixty (60) days hence, all work will cease on the
=*If his invoice remains unpald savenly-five (75) days hence, a lien will be filed

against the project.**"Unpaid invoices will bear Interest charges al a rale of twenly-four per cenl (24%) per annum .



Project 11075-2047

The Uptown Projecl Reslart

Invoice

15726

Billing Backup

December 18, 2017

onespace unlimited inc. Invoice 15726 Dated 2017-12-18 4:41;:40 PM
Praject 11075-2017 The Uptown Project Restan
Professional Personnel
Hours Rats Amaunt
Senlor Architectural Technologist
Molela, Rino 2017-11-23 1.00 145.00 145.00
RFI-22 - correspondence w/ sile & cosultant
Molella, Rino 2017-11-24 2.00 145.00 290.00
Review comments from code consultant
Molelka, Rino 2017-11-29 1.50 145.00 217.50
Site mig conlerence call
Molela, Rino 2017-12-05 1.00 145.00 145.00
RFI-21
Molella, Rino 2017-12-06 3.00 145.00 435.00
Issue RFI-020 & Shop Dwgs for Inlerior Walls
Molella, Rino 2017-12-07 .50 145.00 72.50
Issue dwg schedule fo client
Molella, Rino 2017-12-13 1.00 145.00 145.00
Sile mtg conference call
Tolals 10.00 1,450.00
Total Labor 1,450.00
Total this Project $1,450.00
Tota) this Report $1,450.00
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Invoice

January 23, 2018
Project No: 11075-2017
Involce No: 15768

Mr. Paul Michelin

Maxion Management Services
92 Saunders Road

Suile 100

Barrie, ON L4N 9A8

Project 11075-2017

Professional Personnel

Senlor Architeclural Technologist
Molella, Rino
Associale
lafrale, Don
Totals
Total Labor

Taxes

H.S.T7. RB6036 0908
Total Taxes

o n e S p a C e architecture+Interiordesign

The Uplown Projeci Reslant

Hours Rats Amount
25.00 145.00 3,625.00
25 172.00 43.00
25.25 3,668.00
13.00 % of 3,668.00 476.84
476.84

Total this Invoice

onespace unlimited Inc.

3700 Staeles Ave. W, Suite 305
Vaughan ON. Canada, L4L BK8
t 416 848 1245 [ 416 8481246

onespaceunllmited.com

3,668.00

476.84
$4,144.84

TERMS: DUE UPON RECEIPT — ACCOUNTS OVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER OUR AGREEMENT:Paymenl for this Involce is due

upon recelpt. All inquiries or questions concerming lhe Involce ara lo be directed lo lhe Pariner in charg
Project Manager. Should no contact be made regarding this Involce within the next five (5) days, this in

e, or allernalively the
voica will bae

considered acceptable and duly payable.If this invoica remains unpaid sixty (60) days hence, all work will cease on the
projact afler seven (7) days wrilten notice.""If this invoice remains unpald seventy-five (75) days henca, a lien will be filed

agains! Lhe project.***Unpaid invoices will bear inlerest charges al a rate of twenly-

four per cenl (24%) per annum .



Project 11075-2017 The Uptown Project Reslart Invoica 15768
Billing Backup January 23, 2018
onespace unlimiled inc. Invoice 15768 Daled 2018-01-23 1:25:21 PM
Project 11075-2017 The Uptown Project Restart
Professional Personnel
Hours Rate Amount
Sanlor Archilectural Technologist
Molelia, Rino 2017-12-19 1.00 145.00 145.00
Phone conversation with sile regarding stalus of IFC dwgs
Molella, Rino 2017-12-20 1.00 145.00 145.00
issue IFC plans coordinatlion set lo consultants and client
Molella, Rino 2017-12-21 1.00 145.00 145.00
Site coordinalion regarding foundalion overiay. Instructed Maxion o
inform Struct consuitant
Molella, Rino 2017-12-27 2.50 145.00 362.50
Issue all approved Shop Dwgs for sile records
Molella, Rino 2017-12-28 2.00 145.00 250.00
General questions for the shop dwgs folder
Molelia, Rino 2017-12-29 2.50 145.00 362.50
Create lolder on QUI FTP sile for SHOP DWGS. Client coordination
Molella, Rino 2018-01-02 250 145.00 362.50
Create folders on the QUI FTP sile as per Maxion's request
Molela, Rino 2018-01-04 1.00 145.00 145.00
Coordination with prinling company
Molelia, Rino 2018-01-04 1.50 145.00 217.50
coordination of slructural dwgs
Molella, Rino 2018-01-05 2.50 145.00 362.50
window schedule changes as per revised suiles
Molella, Rino 2018-01-05 50 145.00 72.50
Coordinalion wilh prinling company
Molelia, Rino 2018-01-09 1.00 145,00 145.00
Consultant Coordlnalion
Motella, Rino 2018-0t-11 1.50 145.00 217.50
RFl tog raview
Molella, Rino 2018-01-17 2.50 145.00 362.50
Site mtg conference call
Molella, Rino 2018-01-18 2.00 145.00 290.00
Upload tha CAD & PDF Issue for Permit Resubmission Part 3
Associale
lalrate, Don 2017-12-20 25 172.00 43.00
Team coordination
Tolals 25.25 3,668.00
Total Labor 3,668.00
Total this Project $3,668.00
Total this Report $3,668.00

Page 2



Invoice

January 23, 2018
Project No: 11075-2017EX1
Invoice No: 15769

Maxion Managemenl Services
92 Saunders Road

Suite 100

Barmie, ON L4N 9A8

Project 11075-2017EX1

o n e S p a C e architecture+interlordesign

onespace unlimited Inc.

3700 Steeles Ave. W, Suite 305
Vaughan ON, Canada, L4L 8K8
t 416 8481245 [ 416 548 1246

onespaceunlimited.com

Uptown-Addition of Suiles

For Professional Services for the period December 16, 2017 to January 20, 2018

Profaessional Parsonnel

Junior Archileclinlern
Polelo, Elaina
Junior Archliectural Technologist
Costanza, Joseph
Longo, Luca i
Senior Architeclurat Technologist
Molella, Rino
Totals
Total Labor

Taxes

H.S.T. R86036 0908
Total Taxes

Hours Rate Amaunt
3.00 77.00 231.00
12.50 77.00 962.50
52.00 77.00 4,004.00
35.50 145.00 5147.50
103.00 10,345.00
10,345.00
13.00 % of 10,345.00 1,344.85
1,344.85 1,344.85
Total this Invoice $11,688.85

TERMS: DUE UPON RECEIPT —~ ACCOUNTS OVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER OUR AGREEMENT:Payment [or this invaice is due
upon recelpt. All inquirles or questlions concerning the involice are to be directed to the Partner in charge, or alternalivety the
Project Manager. Should no contacl be made regarding this invoice wilhin the next five (5) days, this Invoice will be
consldered acceptable and duly payable.*If this invoice remains unpaid sixty (60) days hence, all work will cease on the
project afler seven (7) days written notice.**If this Invoice remains unpaid seventy-five (75) days hence, a lien will be filed
agains! the projecl.***Unpaid invoices will bear interest charges at a rals of twenty-four per cenl {24%) per annum ,



Projact 11075-2017EX1 Uptown-Addition of Suites Invoice 15769
Billing Backup January 23, 2018
onespace unlimited inc. Invoice 15769 Daled 2018-01-23 1:28:54 PM
Projecl 11075-2017EX1 Uptown-Addition of Suiles

Professional Personnel

Hours Rate
Junior Architectintern
Polelo, Elaina 2018-01-09 3.00 77.00
Window Schedule 3rd-6th Floor
Junior Architectural Technologist

Coslanza, Joseph 2017-12-20 5.50 77.00
- Revisions 10 elevations as per suile revisions (5.50)
Coslanza, Joseph 2017-12-21 7.00 77.00
- Revisions to elevations as per suile revisions (7.0}
Longo, Luca 2017-12-18 7.50 77.00
Revisions 1o B3 to Level 3 floor plans as per DEEM management request
Longo, Luca 2017-12-19 7.50 77.00

Revisions & cocrdination of building envelop changes 1o B3 to Lavel 3
floor plans, as a result of suite additions

Longo, Luca 2017-12-20 5.00 77.00
Revisions & coordination of bullding envelope changes to Level 4 floor
plans, as a result of suile additions

Longo, Luca 2017-12-21 6.50 77.00

Coordination of building envelope on Level 4-€ floor plans, as a resull of
suite additions

Longo, Luca 2017-12-22 3.50 77.00
Coordination of building elevations with revised floor plans

Longo, Luca 2017-12-27 3.50 77.00
Coordination af elevalions 10 rellect revised floor plans

Longo, Luca 2018-01-02 3.00 77.00
Revisions to door schedule 1o reflect changes in floor plans

Longo, Luca 2018-01-03 4.50 77.00
Revisions to door schedule to reflect changes in floor plans

Longo, Luca 2018-01-04 5.50 77.00
Revislons to door schedule & building sections lo reflect changss in floor
plans

Longo, Luca 2018-01-05 5.50 77.00

Revisions lo window schedule lo reflect changes in Nloor plans
Senior Archiiectural Technologist

Molella, Rino 2017-12-18 .50 145.00
Coordinaling dwgs Ground o 6th floor as per Suile changes

Melella, Rino 2017-12-20 1.00 145.00
Coordination of elevations and floor plans as per suile changes

Molella, Rino 2017-12-21 2.00 145.00
Coordinalion ol elevations and fleor plans as per suile changes

Malella, Rino 2017-12-27 3.00 145.00
Update Elevatlons

Molella, Rino 2017-12-28 2.50 145.00
Updale Elevations

Molella, Rino 2017-12-28 4.00 145.00
Updale Elevalions & door schedule revised due to suite changes

Molelia, RIno 2018-01-02 1.50 145.00
Door scheduls revised due to Suite changes

Molella, Rino 2018-01-04 2.00 145.00

Door schedule revised due 1o Suite changes

Amount

231.00

423.50

539.00

577.50

577.50

385.00

500.50

269.50

269.50

231.00

346.50

423.50

423.50

72.50

145.00

2590.00

435.00

362.50

580.00

217.50

2580.00
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Project 11075-2017EX1 Uplown-Addition of Suites Invaice 15769
Molella, Rino 2018-01-09 3.00 145.00 435.00
Window Schedule
Molella, Rino 2018-01-10 3.50 145.00 507.50
Window Schedule & screens
Molella, Rino 2018-01-11 1.00 145.00 145.00
Permit Resubmission Part 3
Molslla, Rino 2018-01-12 1.50 145.00 217.50
Permit Resubmission Part 3
Molella, Rino 2018-01-i5 3.00 145.00 435.00
Window Scheadule & screens
Molella, Rino 2018-01-17 1.00 145.00 145.00
Coodinaling new dwgs to be sent out 1o code consultant
Molella, Rino 2018-01-18 3.00 145.00 435.00
Window Schedule & screens
Molella, Rino 2018-01-19 3.00 145.00 435.00
Coordinate w/ all consullants lor Permil Resubmission Part 3
Totals 103.00 10,345.00
Total Labar 10,345.00
Total this Project $10,345.00
Total this Report $10,345.00
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Invoice

January 23, 2018
Project No: 11075-2017EX2
Involce Na: 15770

Maxion Managament Services
92 Saunders Road

Suite 100

Barrie, ON L4N SAB

Project 11075-2017EX2 Uplown-DEEM
P 2 2 25 : gCcompe

Junior Archilectintem
Polelo, Elaina
Junlor Architecturat Technologtst
tongo, Luca
Senior Architeciural Technologist
Molella, Rino
Tolals
Total Labor

Taxes

H.S.T. R86036 0908
Total Taxas

TERMS: DUE UPON RECEIPT — ACCOUNTS OVER 30 DAY
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.
upon receipt. All inquiries or questions concerning the invaice are

o n e S p a C e architecture+interiordesign

instructed changes

Hours Rate
2.50 77.00
29.00 77.00

6.00 145.00
37.50

13.00 % of 3,295.50

Amount

192.50

2,233.00

870.00
3,295.50

428.42
428.42

Total this Invoice

onaspeace unlimited inc.

3700 Steeles Ave W. Suite 305
Vaughan ON, Canada, L4L BK8
t 416 848 1245 f 416 B48 1246

onespaceunltmited.com

3,295.50

428.42
$3,723.92

S ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
AS PER OUR AGREEMENT:Paymant for this Involce is due

1o ba directed lo lhe Partner in charge, or alternalively the
Project Manager. Shoukd no contact be mada regarding this invaice within the nexl five (5) days, this Invoice will be
considered acceptable and duly payable.™If this involce remains unpaid sixty (60) days henca, all work will cease on the
project afler seven (7) days wrilten notica."*If this invoice remains unpaid seventy-five (75) days hence, a lien will be filed
against the projecl.” *Unpaid Involces will bear inlerest charges al a rale of twenly-four per cenl {24%) per annum .



Project 11075-2017EX2 Uplown-DEEM instructed changes Invoice 15770
BI"Ing Backup January 23, 2018
onespace unlimiled Inc. Invoice 15770 Dated 2018-01-23 1:31:53 PM
Project 11075-2017EX2 Uplown-DEEM Instructed changes
Professional Personnel
Hours Rate Amount
Junlor Architectintern
Polelo, Elaina 2017-12-18 2.50 77.00 192.50
Revising 200 drawings based on suile changes
Junior Architectural Technologist
Longo, Luca 2018-01-08 2.50 77.00 192.50
Revisions to window scheduls 1o refiect changes on floor plans and
elevations
Longo, Luca 2018-01-09 7.50 77.00 577.50
Revisions to window schedule to reflecl changes on lloor plans and
elevations
Longo, Luca 2018-01-10 7.50 77.00 577.50
Revisions to window schedule to refleci changes on floor plans and
glevations
Longo, Luca 2018-01-11 7.50 77.00 §77.50
Revislons to window schedule 1o reflect changes on floor plans and
elavalions .
Longo, Luca 2018-01-12 4.00 77.00 308.00
Fina! revisions lo window schedule and assembly of permit resubmission
package
Senlor Architectural Technologist
Molella, Rino 2017-12-18 .50 145.00 72.50
Coordinaling dwgs B2 1o Ground Floor Level as per Deam changes
Molella, Rino 2017-12-28 1.00 145,00 145.00
Door schedule revised do lo Deem changes
Molefta, Rino 2017-12-29 1.50 145.00 217.50
Door schedule revised do 1o Deem changes
Molella, Rino 2018-01-02 1.50 145.00 217.50
Door schedule revised do to Deem changes
Moleila, Rino 2018-01-03 1.50 145.00 217.50
Door schedule revised do lo Deem changes
Tolals 37.50 3,295.50
Tota) Labor 3,295.50
Total this ProJect $3,295.50
Total this Report $3,295.50
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o n e S p a C e architecture+interiordesign

Invoice

February 23, 2018
Project No: 11075-2017
Involce No: 15807

Mr. Paul Michelin

Maxion Managemenl Services
92 Saunders Road

Suite 100

Barrie, ON L4N SA8

Project 11075-2017 The Uplown Project Restart

For Professlonal Services for the period February 1. 2018 to Fabruary 28. 2018

Professional Parsonnel

Hours Rate
Senior Architeclural Technologlst
Molella, Rino 39.50 145.00
Assoclale
lalrale, Don .50 172.00
Tatals 40.00
Total Labor
Taxes
H.S.T. RB6036 0908 13.00 % of 5,813.50
Total Taxes

Amoaount
5,727.50

86.00
5,813.50

755.76
755.76

Total this Invoice

cnespace unlimited Inc.

3700 Steeles Ave. W, Suite 305
Vaughan ON, Canada, L4L BKE
t 416 BAB 1245 1 416 8481246

onespacaunlimited.com

5,813.50

755.76
$6,569.26

TERMS: DUE UPON RECEIPT — ACCOUNTS OVER 30 DAYS ARE SUBJECT TO A CHARGE OF 24% PER ANNUM.
PLEASE REMIT PAYMENT TO: ONESPACE UNLIMITED INC.AS PER QUR AGREEMENT:Payment for this invoice is due
upon recelpt. All inquiries or queslions canceming the Invoice are to be direcled to the Partner in charge, or atlemalively the
Project Manager. Should no contact be made regarding this invoice within the next five (5) days, this invoice will be
considered acceplable and duly payable.*|f this invoice remains unpaid sixty (60) days hencs, all work will cease an the
project afler seven (7) days written notlce.**If this invoice remains unpald seventy-five (75) days hence, a lign will be filed
against the project.”**Unpaid involces will bear Interes! charges at a rate of twenly-four per cent (24%) per annum .



Project 11075-2017 The Uptown Project Restart invoice 15807

Billing Backup February 23, 2018
onespaca untimited Inc. Invoice 15807 Dated 2018-02-23 6:19:14 PM
Project 11075-2017 The Uplown Project Restarl
Profassional Parsonnal
Hours Rate Amount
Senlor Architectural Technologist
Molella, Rino 2018-01-22 1.00 145.00 145.00
Calsson shop dwg review
Molella, Rino 2018-01-23 1.50 1456.00 217.50
Calsson shop dwg review
Molella, Rino 2018-01-24 2.50 145.00 362.50
Calsslons C41 - C57, Check localion of C50 afer conference call with
Maxion & EXP
Molella, Rino 2018-01-26 2.50 145.00 362.50
Caisson review wilh siructural updated dwgs
Moletla, Rino 2018-01-26 200 145.00 280.00
Caisson shop dwg review - C41-C67 & C68-C111
Molella, Rino 2018-01-26 1.00 145.00 145.00
Coda consullani review of elevations
Molelia, Rino 2018-01-29 2.50 145.00 362,50
Calsson C68-C111 shop dwg
Motella, Rino 2018-01-30 1.00 145.00 145.00
Caisson C68-C111 shop dwg
Molella, Rino 2018-01-30 1.00 145.00 145.00
Hardware for interior of the sultes
Molelta, Rino 2018-01-30 2.50 145.00 362.50
Updaling SPA stals as per the suile changes
Maleka, Rino 2018-01-31 1.00 145.00 145.00
IFC dwgs
Molelia, Rino 2018-01-31 2.50 145.00 362.50
Updaling SPA stats as per the suite changes
Molella, Rino 2018-02-01 2.50 145.00 362.50
IFC dwgs
Molella, Rina 2018-02-01 1.50 145,00 217.50
RFI-18S response
Molella, Rino 2018-02-01 2.00 145.00 290.00
Shop dwg review of Caisons C68 to C111
Molella, Rino 2018-02-01 2.00 145.00 250.00
Sile mtg conference call
Molefla, Rino 2018-02-02 2.00 145.00 250.00
IFC dwgs
Molella, Rino 2018-02-02 2.00 145.00 290.00
Shop dwg review of Caisons R8, R9 & R10
Molella, Rino 2018-02-05 3.50 145.00 507.50
Caisson Dimension for C68 ta C111
Melella, Rino 2018-02-06 1.00 145.00 145.00
Calsson Dimenslon for C68 to C111
Malella, Rino 2018-02-08 2.00 145.00 230.00
Review shop dwgs
Associate
lafrate, Don 2018-02-01 50 172.00 86.00
Review of project requirements with team.
Totals 40.00 5,813.50
Total Labor 5,813.50
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Project 11075-2017 The Uptown Project Restart Involce 15807
Total this Project $5,813.50
Total this Report $5,813.50
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This is Exhibit ""C” referred to in the

affidavit of Rod Rowbotham , sworn

before me i " day of January 2020.

-------

A Commissioner, etc.

F. Miceli




LRO # 58 Construction Lien Receipted as WR1102923 on 2018 03 19 al 16:46

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 3
I;roperﬁes
PIN 22291 - 0628 LT
Description PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 58R-2194. S/T
EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY OF
WATERLOO
Address 215 LEXINGTON ROAD
WATERLOO
PIN 22291 - 0011 LT
Description PT LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; S/T 556933,
562886, 694759; WATERLOO
Address 209 LEXINGTON ROAD
WATERLOO
Consideration |
Consideration $ 68,580.02
Claimant(s) I

Name ONESPACE UNLIMITED INC.
Address for Service 3700 Steeles Avenue West
Suite 305
Woodbridge, Ontario
4L 8K8

| am the lien claimant and the facts stated in the claim for lien are true.
1, Rod Rowbotham, President, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Statements

Name and Address of Owner See Schedule Name and address of person to whom lien claimant supplied services or materials Maxion
Conslruction Management Inc.-610 Applewood Cres., Suite 502, Vaughan, Ontario, L4K 0E3 Time within which services or materials
were supplied from 2017/06/23 to 2018/02/06 Short description of services or materials thal have been supplied Architeclural Services
Contract price or subcontract price $116,138.01 Amount claimed as owing in respect of services or materials that have been supplied

$68,580.02
The lien claimant claims a lien against the interest of every person identified as an owner of the premises described in said PIN to this
lien

Schedule: See Schedules

I?igned By
Maria Morra 600-3700 Steeles Ave. W. acling for Signed 2018 03 19
Woodbridge Applicant(s)
L4aL 8K8
Tel 905-856-3700
Fax 905-856-1213

| have the authority to sign and register the document on behalf of lhe Applicant(s).

Submitted By
FRANK A. SOPPELSA PROFESSIONAL 600-3700 Steeles Ave. W. 2018 03 19
CORPORATION Woodbridge
L4L 8K8
Tel 905-856-3700

Fax 905-856-1213



LRO #58 Construction Lien Receipted as WR1102923 on 2018 03 19 at 16:46

The applicant(s) hereby applies to the Land Registrar. yyyy mm dd Page 2 0f 3

[Fees/T axes/Payment |
Statutory Registration Fee $63.65
Total Paid $63.65

| File Number ]

Claimant Client File Number 42724



Name and Address of Owner:

Name of Owner:

Name of Owner:

Deem Management Services Limited
209 Lexington Road, Suite F2
Waterloo, Ontario

N2K 2E1

And

229 Lexington Road
Waterloo, Ontario
N2K 2E1

2453678 Ontario Inc.

209 Lexington Road, Suite F2
Waterloo, Ontario

N2K 2E1

And
610 Applewood Crescent, Suite 502

Vaughan, Ontario
L4K OE3



This is Exhibit ""D” referred to in the

affidavit of Rod Rowbotham , sworn

y of Jam%y/‘?@ﬁ
/

A Commissioner, etc.

F. Miceli




: Court File No. &V - | 8 - pocosa?«
ONTARIO
SUPERIOR COURT OF JUSTICE

In the Matter of the
Construction Lien Act, 1890, Chapter 30

ONESPACE UNLIMITED INC.

Plaintiff(s)
-and -

2453678 ONTARIO INC., DEEM MANAGEMENT SERVICES
LIMITED, MAXION CONSTRUCTION MANAGEMENT INC., INSTITUTIONAL
MORTGAGE CAPITAL CANADA INC. and DONALD DAL BIANCO

Defendant(s)

STATEMENT OF CLAIM

TO THE DEFENDANT(S):

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by
the Plaintiff(s). The claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario
Lawyer acting for you must prepare a Statement of Defence in Form 18A prescribed by
the Rules of Civil Procedure, serve it on the Plaintiff(s) lawyer(s) or, where the Plaintifi{(s)
do(es) not have a lawyer, serve it on the Plaintiff(s), and file it, with proof of service, in this
court office, WITHIN TWENTY DAYS after this Statement of Claim is served on you, if
you are served in Ontario. N

If you are served in another province or territory of Canada or in the United
States of America, the period for serving and filing your Statement of Defence is forty
days. If you are served outside Canada and the United States of America, the period is

sixty days.

If you wish to defend this proceeding but are unable to pay legal fees, legal
aid may be available to you by contacting a local Legal Aid office.



Statement of Claim - Page 1A

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE

GIVEN AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO
YOU.

Date--April SO 2018 Issued by

Local Registrar

Address of Court Office:
85 Frederick Street
Kitchener, Ontario

N2H 0A7

TO: 2453678 ONTARIO INC.
610 Applewood Crescent, Suite 502
Vaughan, Ontario
L4K OE3

DEEM MANAGEMENT SERVICES LIMITED
121 Oak Park Drive

Waterloo, Ontario

N2K 0B3

MAXION CONSTRUCTION MANAGEMENT INC.
610 Applewood Crescent, Suite 502

Vaughan, Ontario

L4K OE3

INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.
TD Centre, TD North Tower

77 King Street West

P.O. Box 117, Suite 4120

Toronto, ON

M5K 1G8

DONALD DAL BIANCO
87 Huron Street
Saugeen Shores, Ontario
NOH 2L0



3

CLAIM:
1. THE PLAINTIFF CLAIMS:
(a) Payment of the sum of $68,580.02;
(b) Payment of interest pursuant to the provisions of the Courts of Justice Act;
(c) Payment of its costs of this action on a solicitor and client basis, together

with any goods and services tax which may be payable on any amount

pursuant to the Excise Tax Act, R.5.C. 1985, as amended;

(d) That in default of payment of the said sum of $68,580.02 and interest and
costs by the Defendants, that all the estate and interest of said Defendants
may be sold and the proceeds applied in and towards payment of the
Plaintiff's claim, costs and interest pursuant to the Construction Lien Act,

R.S.0. 1990, chapter 30;

(e) For all purposes aforesaid and for all other purposes, that all proper

directions be given, enquiries made and accounts taken;

1) Such further and other relief as the nature of this case may require.



4
2. The Plaintiff is a corporation incorporated under the laws of the Province of

Ontario and carries on business in the Province of Ontario.

3. The Defendants, 2453678 Ontario Inc. and Deem Management Services
Limited are the registered owners of the lands and premises upon which the Plaintiff has

filed its Construction Lien.

4. The Defendant, Maxion Construction Management Inc. is the corporation to

which the Plaintiff supplied its services and\or materials.

5t The Defendants, Institutional Mortgage Capital Canada Inc. and Donald Dal
Bianco, are mortgagees of the lands and premises upon which the Plaintiff has filed its

Construction Lien.

6. The Plaintiff entered into a written contract with the Defendant, Maxion
Construction Management Inc., on or about the 2m day of August, 2017, whereby the
Plaintiff agreed to supply architectural services on a project known as 215 Lexington
Road, Waterloo, Ontario and 209 Lexington Road, Waterloo, Ontario, the price being
$116,138.01 inclusive of HST and extras. The said invoices have been sent or delivered
to the Defendants, Maxion Construction Management Inc. The total money owing by the

Defendants to the Plaintiff is $68,580.02, plus interest and costs.
7. In the alternative, the Plaintiff claims from the Defendants the sum of
$68,580.02 for material and labour supplied to the lands and premises described in the

Construction Lien set forth herein on the basis of quantum meruit.

8. By reason of performing said work as hereinbefore set, the Plaintiff became



5
and is entitled to a lien upon the estate or interest of the Defendants in the lands and
premises more particularly described in the Construction Lien hereinafter set forth in the
amount of $68,580.02, together with interest and costs pursuant to the provisions of the

Construction Lien Act.

9. The Plaintiff states that on or about the 19th day of March, 2018, it caused
to be registered in the Registry Office for the Land Titles Division of Waterloo as
Instrument No. WR1102923 a Construction Lien which is attached hereto as Schedule

IIAII'

10. The Plaintiff states that the Defendant mortgagees have failed to retain the
proper holdback required under the Construction Lien Act. The Plaintiff claims priority
over the mortgagee Defendants to the extent that they have failed to maintain the proper

holdbacks under the Construction Lien Act.

11. The Plaintiff further states that it has priority over the Defendant
mortgagees as the Defendant mortgagees have over-advanced under their said
mortgages in relation to the value of the work done on the said project. The said
mortgages are prior mortgages under Sections 78 and 80, Subsection 3 of the
Construction Lien Act and the claim of the Plaintiff has priority over all of the mortgages

registered against the title to this property.



The Plaintiff proposes that this action be tried at Waterloo.

April , 2018 Frank Soppelsa Prof. Corp.
3700 Steeles Ave. W
Suite 600
Vaughan, Ontario
L4L 8K8

Frank Miceli

Law Society No. 59230E
(905) 856-3700 (tel)
(905) 856-1213 (fax)

Lawyer for the Plaintiff



BETWEEN:

ONESPACE UNLIMITED INC. 2453678 ONTARIO INC. et al.
-and-
Plaintiff Defendants
Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
IN THE MATTER OF THE

CONSTRUCTION LIEN ACT, 1990

Proceeding commenced at WATERLOO

STATEMENT OF CLAIM

Frank A. Soppelsa
Professional Corporation
3700 Steeles Ave. W,
Suite 600

Woodbridge, Ontario

L4L 8K8

Frank Miceli
LSUC# 59230E
(905) 856-3700 (tel)
(905) 856-1213 (fax)

Lawyer for the Plaintiff




Construction Lien Act, 1990

CERTIFICATE OF ACTION
Under Section 36 of the Act

Court File No. €v-1%- 000c0S 8- 00X

SUPERIOR COURT OF JUSTICE

ONESPACE UNLIMITED INC.

Plaintiff(s)
-and -

Lah 2453678 ONTARIO INC., DEEM MANAGEMENT SERVICES
LIMITED, MAXION CONSTRUCTION MANAGEMENT INC., INSTITUTIONAL
MORTGAGE CAPITAL CANADA INC. and DONALD DAL BIANCO

Defendant(s)

CERTIFICATE OF ACTION

| certify that an action has been commenced in the Superior Court of
Justice under the Construction Lien Act, 1990 between the above parties in respect of the
premises described in Schedule A to this certificate, and relating to the claim(s) for lien
bearing the following registration numbers:

WR1102923

Date: April 30,2018 M



Construction Lien Act, 1990

SCHEDULE A

Description of Premises:
(The description of the premises must be the same as in the statement of claim, and must be sufficient for registration under the Land
Tiles Act or Registry Act, as the case may be).

PIN: 22291-0628 LT - PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 58R-
2184, S/IT EASEMENT IN GROSS OVER PT. 10N 58R-17857, AS IN WR853469; CITY OF WATERLOO

216 TEXINGTON ROAD, WATERLOO

<I;IN. -M-OO'H LT - PT LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; SIT
556933, 582886, 694759; WATERLOO

209 LEXINGTON ROAD, WATERLOO



BETWEEN:
ONESPACE UNLIMITED INC.

Plaintiff

2453678 ONTARIO INC. et al.

Defendants

C v- I8 -ooTX0ST - oo
Court File No. /%~ *

) ONTARIO
SUPERIOR COURT OF JUSTICE
IN THE MATTER OF THE
CONSTRUCTION LIEN ACT, 1990

KATOMENE R
Proceeding commenced at W-ATERESO-

CERTIFICATE OF ACTION

Frank A. Soppelsa
Professional Corporation
3700 Steeles Ave. W.
Suite 600

Woodbridge, Ontario

IA4L 8K8

Frank Miceli
LSUC# 59230E
(905) 856-3700 (tel)
(905) 856-1213 (fex)

Lawyer for the Plaintiff



This is Exhibit "E” referred to in the
affidavit of Rod Rowbotham , sworn

before m ay of Janualy 2020.

........................

A Commissioner, etc.

F. Miceli




LRO # 58 Certificate Receipted as WR1110511 on 20180502  at 09:56

The applicant(s) hereby applies to the Land Reagistrar. yyyy mm dd  Page 1 of 4

Properties

PIN 22291-0628 LT

Description PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 58R-2194. S/T
EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY OF

WATERLOO

Address 215 LEXINGTON ROAD
WATERLOO

PIN 22291-0011 LT

Descriplion PT LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; S/T 556933,
562886, 694759; WATERLOO

Address 209 LEXINGTON ROAD
WATERLOO
Party From(s)
Name ONESPACE UNLIMITED INC.
Address for Service 3700 Steeles Avenue West
Suite
305
Woodbridge, Ontario
L4l 8K8

|, Rod Rowbotham, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

| Statements I

This document relates to registration number(s)WR1102923
Schedule: See Schedules

I?igned By l

Maria Morra 600-3700 Steeles Ave. W. acting for Signed 2018 0502
Woodbridge Party From(s)
L4L 8K8

Tel 905-856-3700

Fax 905-856-1213

| have the authority to sign and register the document on behalf of the Party From(s).

Submitted By
FRANK A. SOPPELSA PROFESSIONAL 600-3700 Steeles Ave. W. 2018 05 02
CORPORATION Woodbridge

L4L 8K8

Tel 905-856-3700
Fax 905-856-1213

Fees/Taxes/Payment |
Statutory Regislration Fee $63.65
Total Paid $63.65
[File Number ]

Party From Client File Number : 42724



Construction Lien Act, 1990

CERTIFICATE OF ACTION
Under Section 36 of the Act

Court File No. ev-1{%~ oopooS34-00

SUPERIOR COURT OF JUSTICE

ONESPACE UNLIMITED INC.

Piaintiff(s)
-and -

2453678 ONTARIO INC., DEEM MANAGEMENT SERVICES
LIMITED, MAXION CONSTRUCTION MANAGEMENT INC., INSTITUTIONAL
MORTGAGE CAPITAL CANADA INC. and DONALD DAL BIANCO

Defendant(s)

CERTIFICATE OF ACTION

| certify that an action has been commenced in the Superior Court of
Justice under the Construction Lien Act, 1990 between the above parties in respect of the
premises described in Schedule A to this certificate, and relating to the claim(s) for lien

bearing the following registration numbers:

WR1102923

Date: April 30,2018 T A1 el
(registrar or local registrar)



Construction Lien Act, 1990

SCHEDULE A

Description of Premises:
(The descriptlon of the premises must ba the same as in the statement of clalm, and must be sufficlent for reglstration under the Land

THles Act or Ragistry Acl, as the case may be).

PIN: 22291-0628 LT - PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-8774 & PT. 3 ON 58R-
2164, S/T EASEMENT IN GROSS OVER PT. 10N §8R-17857, AS IN WRB53488; CITY OF WATERLOO

21§ LEXINGION ROAD, WATERLOO

“PIN: '22291-0011 LT — PT LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; S/T
556933, 582836, 694759; WATERLOO

209 LEXINGTON ROAD, WATERLOO '



BETWEEN:

ONESPACE UNLIMITED INC. 2453678 ONTARIO INC. et al.
-and-
Plaintiff Defendants
C V- 1% -0vDD0saT - oD
Court File No. fg~ *
ONTARIO
SUPERIOR COURT OF JUSTICE
IN THE MATTER OF THE

CONSTRUCTION LIEN ACT, 1990

FATOMENE
Proceeding commenced at WAFEREOO-

CERTIFICATE OF ACTION

Frank A. Soppelsa
Professional Corporation
3700 Steeles Ave. W,
Suite 600

Woodbridge, Ontario

LAL 8K8

Frank Miceli
LSUC# 59230FE
(905) 856-3700 (tel)
(905) 856-1213 (fax)

Lawyer for the Plaintiff




DONALD DAL BIANCO -and- DEEM MANAGEMENT SERVICES LIMITED et al.

Applicant Respondents
Court File No.: CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding Commenced at Toronto

AFFIDAVIT OF ROD ROWBOTHAM
(Sworn January 17, 2020)

FRANK SOPPELSA
PROFESSIONAL CORPORATION
4040 Steeles Avenue W.

Unit 2

Woodbridge, Ontario

L4L 4Y5

Frank Miceli (59230E)

Tel: (905) 856-3700

Fax: (905) 856-1213

Lawyers for Lien Claimant, OneSpace
Unlimited Inc.




Tab L



Court File No.: CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
DONALD DAL BIANCO
Applicant

-and-

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC,

Respondents

AFFIDAVIT OF ROGER KIESWETTER
(Sworn December 19, 2019)

I, ROGER KIESWETTER, of the City of Waterloo, in the Regional Municipality of

Waterloo, make oath and say:

1. Iam the President of Kieswetter Excavating Inc. (*Kieswetter”) and as such have knowledge

of the matters to which | hereinafter depose.

(A

On or about May 11, 2017 Kieswetter began supplying goods and services to Maxion
Construction Management — The Uptown Inc. (referred to herein as “Maxion”), at the
Property, which is identified in the Construction Lien (see Exhibit “D” to this my
Affidavit™) for the benefit of the Owners of the Property, as identified in the Statement of

Claim (see Exhibit “E” to this my Affidavit).



3. As work progressed Kieswetter sent Progress Bills/Invoices to Maxion as follows:

Invoice # Date Amount

17236 May 24,2017 $25,425.00
17265 June 23, 2017 $81,197.99
17297 July 24, 2017 $106,113.78
17336R1 August 25, 2017 $94,992.39
17351 September 25, 2017 $91,367.28
17377 Qctober 25, 2017 $80,139.60
17408 November 24, 2017 $37,874.93
17450 December 15, 2017 $277,488.35
17500 December 15, 2017 $23,602.50
17501 January 16, 2018 $727,301.01
17521 January 25, 2018 $94,581.00
17522 January 31, 2018 $235,239.08
17523 January 31, 2018 $75,955.47
17545 February 15, 2018 $31,703.22
17557 February 28, 2018 $9,834.39
17558 February 28, 2018 $105,948.29
Total $2,008,764.28

Attached to this my Affidavit and marked as Exhibit “A” are true copies of all the Progress

Bills/Invoices that were sent by Kieswetter in respect of the work it did at the Property.

4. Kieswetter received some payments in respect of the aforementioned invoices, as follows:

In respect of Date of Payment Amount
Invoice #

17236 August 3, 2017 $ 25,425.00
17265 September 27, 2017 $ 81,197.99
17297 November 7, 2017 $106,113.78
17336R1 December 14, 2017 $ 94,992.39
Total $ 307,729.16

Attached to this my Affidavit and marked as Exhibit “B” is a true listing of Kieswetter’s
Customer Aged Details for the Property showing the Progress Reports/Invoices sent to

Maxion and payments received.



10.

11.

The amount that is owed to Kieswetter in respect of the work it did at the Property totals

$1,791,035.12.

The lien also includes $36,373.57 that is owed to Waterloo Demolition Inc., a company
related to Kieswetter. Attached to this my Affidavit and marked as Exhibit “C” is a true

copy of Waterloo Demolition Inc.’s invoice dated September 25, 2017.

The last services that were performed by Kieswetter at the Property was on February 2,
2018. Attached to this my Affidavit and marked as Exhibit “D” are true copies of the Time

Sheets for employees of Kieswetter on February 1, 2018 and February 2, 2018.

Kieswetter registered its Construction Lien on March 7, 2018, being Instrument No.
WR1100946 (referred to herein as the “Construction Lien”). Attached to this my Affidavit

and marked as Exhibit “E” is a true copy of the Construction Lien.

The Statement of Claim was issued on April 12, 2018. Attached to this my Affidavit and

marked as Exhibit “F” is a true copy of Statement of Claim.

The Certificate of Action was issued on April 12, 2018. Attached to this my Affidavit and

marked as Exhibit “G” is a true copy of the Certificate of Action.

The Certificate of Action was registered on title to the Property on April 16, 2018 as
Instrument No. WR1107271. Attached to this my Affidavit and marked as Exhibit “H" is

a true copy of Instrument No. WR1107271.



12. Attached to this my Affidavit and marked as Exhibit “I” is a true copy of the Parcel Register
for the Property showing the registrations of the Construction Lien and Certificate of

Action.

13. 1 make this Affidavit for the purposes of proving the quantum and timeliness of the

Kieswetter Construction Lien and for no other purpose.

SWORN before me at the
City of Waterloo, in the
Regional Municipality of
Waterloo, this /7 day of
December, 2019

ESWETTER

S N Nt S Nt

A COMMISSIONER, ETC.

EDWARD L. D’AGOSTINO



This is Exhibit “A” referred to in the
Affidavit of Roger Kieswetter
Sworn before me at the City of

Waterloo, in the Province of Ontario

this /¢  day of December, 2019

=

A Commissjbner, etc.
EDWARD L. DAGOSTINO



Progress Bill

From: KIESWETTER EXCAVATING INC. invoice: 17236
3135 BOOMER LINE
Date: 4117
ST. CLEMENTS, ON NOB 2M0 LR
Application #: 1
To: MAXION CONSTRUCTION MANAGEMENT Customer Referance: SUBCONTRACT# 14000001-00000001
610 APPLEWOOD CRESCENT, SUITE 502
ice D : 06123
VAUGHAN, ON L4K 0E3 fnvoice Due Date: 06/23/17
Payment Terms: Net 30 days
Contract: 17015, THE UPTOWN
HST #885087619
Total
Completed
Contract Contract Quantity Unit Materials And Stored Amount Quantity Amount
Item Description Amount Quantity UM JTD Price On-Site To Date % Previous This Perlod This Period
1 SITECLEARING 32,500.00 0000 LS 0.000 0,00000 0.00 2500000 76.92% 0.00 0.000 25,000.00
2  EARTHWORKS 403,900.00 0000 LS 0.000 0.00008 0.00 0.00 0.00% 0.00 0.000 0.00
3 EXCAVATION 122,600.00 0000 LS 0.000 £.00000 0.00 000 0.00% 0.00 0.000 0.00
4 BUILDING BACKFILL 24 000.00 0000 LS 0.000 0.00000 0.00 000 0.00% 0.00 0.000 0.00
§  SITE SERVICES 460,000.00 0.000 LS 0.000 0.60000 0.00 000 000% 0.00 0.000 0.00
Total for BASE CONTRACT 1,052,000.00 0.00 2500000 2.38% 0.00 25,000,00
Total BiMed To Date: 25,000.00
Total Tax To Date: 2,925.00
Less Retainage: 2,500,00
Less Previous Applications: 0,00
Total Due This Involce: 2542500




Progress Bill

From: KIESWETTER EXCAVATING INC. Invoice: 17265
3135 BOOMER LINE
0612317
ST. CLEMENTS, ON NOB 2M0 Date
Applicatlon #: 2
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000001-00000001
610 APPLEWOOD CRESCENT, SUITE 502
VAUGHAN, ON L4K OE3 Invoice Due Date: 07/23117
Payment Terms: Net 30 days
Contract: 17015. THE UPTOWN
HST #885087619
Total
Completed
Contract Contract Quantity Unit Materials And Stored Amount Quantity Amount
ltem Description Amount Quantity UM JTD Price On-Site To Date % Previous This Period This Period
1 SITE CLEARING 32.500.00 0000 LS 0.000 000000 0.00 2500000 76.92% 25,000.00 0.000 000
2  EARTHWORKS 403,500.00 0000 LS £.000 0.00000 000 000  0.00% 000 0.000 0.00
3 EXCAVATION 122,600.00 0000 LS 0.000 0.00000 0.00 000 0.00% 0.00 0.000 0.00
4  BUILDING BACKFILL 24 000.00 0.000 LS 0.000 0.00000 0.00 000  0.00% 0.00 0.000 0.00
5  SITE SERVICES 469.000.00 0.000 LS 0.000 0.00000 0.00 000 0.00% 0.00 0.000 0.00
Total for BASE CONTRACT 1,052,000.00 0.00 2500000 2.38% 25,000.00 0.00
&  CONTAMINATED SOIL REMOVAL 79,840.70 0000 LS 0.000 0.00000 0.00 79.840.70  100.00% 000 0.000 79,840.70
Total for CHANGE ORDERS 79,840.70 0.00 79,840.70  100.00% 0.00 79,840.70
Total Billed To Date: 104,840.70
Total Tax To Date: 12,266.36
Less Retainage: 10,484.07
Less Previous Applications: 25,425.00
Total Due This Invoice: 81,187,983

Page10of1



Progress Bill

Invoice: 17297

From: KIESWETTER EXCAVATING INC.
3135 BOOMER LINE Date: 07126117
ST. CLEMENTS, ON NOB 2M0
Application #: 3
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000001-00000001
610 APPLEWOOD CRESCENT, SUITE 502 invoice Due Date: 08124117
VAUGHAN, ON L4K 0E3 g )
Payment Terms: Net 30 days
Contract: 17015. THE UPTOWN
HST #885087619
Total
Completed
Contract Contract Cuantity Unit Materials And Stored Amount Quantity Amount
ltem Description Amount Quantity UIM J1D Price On-Site To Date % Previous This Period This Period
1 SITECLEARING 32,500.00 4000 LS 0.000 0.00000 0.00 26,00000 76.92% 25,000.00 0.000 0.00
2  EARTHWORKS 403,900,00 0.000 LS 0.000 0.00000 0.00 740000 183% 0.00 0.000 7,400.00
3 EXCAVATION 122,600.00 0000 LS 0.000 0.00000 000 000 0.00% 000 0.000 0.00
4  BUILDING BACKFILL 24,000.00 0.000 LS 0.000 0.00000 0.00 006 000% 0.00 0.000 0.00
§  SITE SERVICES 459,000.00 0000 LS 0.000 0.00000 0.00 9694000 20.67% 0.00 0.000 96,940.00
Total for BASE CONTRACT 1,052,000.00 0.00 129,340.00 12.28% 25,000.00 104,340.00
§  CONTAMINATED SOIL REMOVAL 79,840.70 09000 1S 0.000 0.00000 0.08 7984070  100.00% 79,840.70 0.000 0.00
Total for CHANGE ORDERS 79,840.70 0.00 79,840.70 100.00% 79,840.70 0.00
Total Billed To Date: 209,180.70
Total Tax To Date: 2447494
Less Retainage: 20918.07
Less Previous Applications: 106,622.99
Total Due This lnvoice: 106,113.78

Page 1 0of 1



Progress Bill

From: KIESWETTER EXCAVATING INC. Invoice; 17336
3135 BOOMER LINE Date: 08125117
ST. CLEMENTS, ON NOB 2M0
Application #: 4
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000001-00000001
- THE UPTOWN INC.
+ 0
610 APPLEWOOD CRESCENT, SUITE 502 L Ll
VAUGHAN, ON L4K 0E3 Payment Terms: Net 30 days
Contract: 17015. THE UPTOWN
HST #885087619
Total
Completed
Contract Contract Quantity Unit Materials And Stored Amount Quantity Amount
Item Description Amount Quantity UM JTID Price On-Site ToDate % Previous This Period This Period
1 SITE CLEARING 32,500.00 0000 LS 0.000 0.00000 0.00 2925000 90.00% 25,000.00 0.000 4,250.00
2  EARTHWORKS 403,900.00 0000 LS 0.000 0.00000 0.00 740000 1.83% 7,400.00 0.000 0.00
3 EXCAVATION 122,600.00 0000 LS 0.000 000000 0.00 000 0.00% 0.00 0.000 0.00
4 BUILDING BACKFILL 24,000.00 0000 LS 0.000 0.60000 0.00 000 0.00% 000 0.000 0.00
§  SITE SERVICES 469,000.00 0000 LS 0.000 0.00000 0.00 96,940.00 20.67% 96,940.00 0.000 0.00
Total for BASE CONTRACT 1,052,000.00 0,00 133,590.00 12.70% 129,340.00 4,250,00
&  CONTAMINATED SOIL REMOVAL 79,840.70 0000 LS 0.000 0.00000 0.00 79,840.70 100.00% 79,840.70 0000 0.00
7 SHORING PLATFORMS 122,887.00 0.000 LS 0.00¢ 0.00000 0.00 89,15452 72.55% 0.00 0.000 89,154.52
Total for CHANGE ORDERS 202,727.710 0.00 168,995.22 B3.36% 79,840.70 B9,154.52
Total Billed To Date: 302,585.22
Total Tax To Date: 35,402.46
Less Retainage: 30,258.52
Less Previous Applications: 212,736.77
94,992.39

Total Due This lavoice:

Page 1 0f1



Progress Bill

From: KIESWETTER EXCAVATING INC. Invoice: 17351
31315 BOOMER LINE Date: 0812517
ST. CLEMENTS, ON NOB 2M0
Application#: 5
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000001-00000001
- THE UPTOWN INC.
i + 10
610 APPLEWOOD CRESCENT, SUITE 502 LU L S
VAUGHAN, ON L4K 0E3 Payment Terms: Net 30 days
Contract: 17015, THE UPTOWN
HST #885087619
Total
Completed
Contract Contract Quantity Unit Materials And Stored Amount Quantity Amount
ttem Description Amount Quantity UM JTD Price On-Site To Date % Previous This Periot This Period
1 SITE GLEARING 32.500.00 0000 1S 0.000 0.00000 000 31,000.00 95.38% 20,250,00 0.000 1,750.00
2 EARTHWORKS 403,900.00 0.00¢ LS 0.000 0.00000 0.00 9549000 23.64% 7,400.00 0.000 £8,090.00
3 EXCAVATION 122,600.00 0.000 LS 0.000 0.00000 0.00 000 0.00% 0.00 0.000 000
4  BUILDING BACKFILL 24,000.00 0000 LS 0.000 0.00000 0.00 000 000% 0.00 0.000 0.00
§  SITE SERVICES 469,000.00 0000 LS 0.000 0.00000 0.00 9694000 2067% 96,940.00 0.000 0.00
Total for BASE CONTRACT 1,052,000.00 0.00 22343000 21.24% 133,580.00 89,840.00
6  CONTAMINATED SOIL REMOVAL 79,840.70 0000 LS 0000 0.00000 0.00 79,840.70  100.00% 76,840.70 0,000 0.00
7 SHORING PLATFORMS 122,887.00 0.000 LS 0.000 0.00000 0.00 89,154.52 72.55% 89,154.52 0.000 0.00
Total for CHANGE ORDERS 202,727.70 ¢.00 168,9905.22 83.36% 168,895.22 0.00
Total Billed To Date: 392,425.22
Total Tax To Date: 45,913.74
Less Retainage: 39,242.52
Less Previous Applications: 307,729.16
Total Due This invoice: 91,367.28

Page 1of 1



Progress Bill

From: KIESWETTER EXCAVATING INC, Invoice: 17377
3135 BOOMER LINE
H]
ST. CLEMENTS, ON NOB 2M0 Date: 10/25117
Application #: €
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000001-00000001
- THE UPTOWN INC. Invoice Due Date: 11/24/17
610 APPLEWOOD CRESCENT, SUITE 502 el ate:
VAUGHAN, ON L4K 0E3 Payment Terms: Net 30 days
Contract: 17015. THE UPTOWN
HST #885087619
Total
Completed
Contract Contract Quantity Unit Materixls And Slored Amaount Quantity Amount
ltem Description Amount Quantity UM JTD Price On-Site To Data £ Previous This Period This Period
1 SITE CLEARING 12,500.00 0000 LS 0.000 0.00000 0.00 31,00000 95.38% 31,000.00 0.000 0.00
2 EARTHWORKS 403,900.00 0000 LS 0.000 0.00000 .00 13643000 33.79% 95,490.00 0.000 41,000.00
3 EXCAVATION 122,600.60 0.000 LS 0.000 0.00000 0.00 12,800.00 10.44% 0.00 0.000 12,800.00
q BUILDING BACKFILL 24,000.00 0.000 LS 0.000 0.00000 0.00 000 0.00% 0.00 0.000 0.00
5  SITE SERVICES 469,000.00 0000 LS 0.000 0.00000 0.00 9694000 2067% 96,940.00 0.000 000
Total for BASE CONTRACT 1,052,000.00 0.00 277,230.00 26.35% 223,430,00 $3,800.00
6  CONTAMINATED SOIL REMOVAL 79.840.70 0000 LS 0.000 0.00000 0.00 79.84070 100.00% 79,840.70 0.000 0.00
7 SHORING PLATFORMS 122,887.00 0000 LS 0.000 0.00000 0.00 114,154.52 92.89% 89,154.52 0.000 25,000.00
8  SEPT 14/19 LANDFILL BIN & OCT 24 343935 0.000 LS 0.000 0.00000 0.00 000 0.00% 0.00 0.000 0.00
CONCRETE REMOVAL
Total for CHANGE ORDERS 206,167.05 0.00 193,995.22 94.10% 168,995.22 25,000.00
Total Bilted To Date: 471,225.22
Total Tax To Date: 55,133.4
Less Relainage: 47,122.52
Less Pravious Applications: 399,086.44
Total Due This [nvoice: 80,139.60

Page 10f1



Progress Bill

Invoice: 17408

From: KIESWETTER EXCAVATING INC.
3115 BOOMER LINE Date: 11/2417
ST. CLEMENTS, ON NOB 2M0
Application #: 7
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000001-00000001
- THE UPTOWN INC.
Due Date: 12/2411
610 APPLEWOOD CRESCENT, SUITE 502 Invoice Due Date: 12/24117
VAUGHAN, ON L4K DE3 Payment Terms: Net 30 days
Contract: 17015. THE UPTOWN
HST #885087619
Total
Completed
Contract Contract Quantity Unit Materials And Stored Amount Quantity Amount
ltem Description Amount Quantity UM JTD Price On-Site To Date % Previous This Period This Period
1 SITE CLEARING 32,500.00 0.000 LS 0.000 0.00000 0.00 31,000.00 95.38% 31,000.00 0.000 000
2 EARTHWORKS 403,900.00 0000 LS 0.000 0.00000 0.00 161,560.00 40.00% 136,490.00 0.000 25,070.00
3 EXCAVATION 122,600.00 0000 LS 0.000 0.00000 0.00 12,800.00 1044% 12,800.00 0.000 0.00
4 BUILDING BACKFILL 24,000.00 0000 LS 0.000 0.00000 0.00 0ce 0.00% 0.00 0.000 0.00
§  SITE SERVICES 469,000.00 0000 LS 0.000 0.00000 0.00 05,940.00 2067% 96,940.00 0.000 0.00
Total for BASE CONTRACT 1,052,000.00 0.00 302,300.00 28.74% 277,230.00 25,070.00
6  CONTAMINATED SOIL REMOVAL 70,840.70 1000 LS 0.000 0.00000 0.00 79,840.70 100.00% 79,840.70 0.000 0.00
SCO#1
7 SHORING PLATFORMS 122,087.00 0000 1S 0.000 0.60000 0.00 122,887.00 100.00% 114,154.52 0.000 8,73248
SCOo#H2
8  SEPT 14/19 LANDFILL BIN & OCT 24 3439.35 0000 LS 0.000 0.00000 0.00 3439.35 100.00% 0.00 0.000 3.439.35
CONCRETE REMOVAL
SCO#3
Total for CHANGE ORDERS 206,167.05 a.00 206,167.05 100.00% 193,995.22 12,171.83
Totad Billed To Date: 508,467.05
Totai Tax To Date: 59,490.63
Less Ratainage: 50,846.71
Less Previous Applications: 479,236.04
Tolal Due This Invoice: 37,874.93

Page 10i1



Progress Bill

Invoice: 17450

From: KIESWETTER EXCAVATING INC.
3135 BOOMER LINE
5 5f
ST. CLEMENTS, ON NOB 2M0 Datg: 1211517
Application #: 8
To: MAXION CONSTRUCTION MANAGEMENT Customer Referance: SUBCONTRACT# 14000001-00000001
- THE UPTOWN INC. Invoice Due Date: 01/14/18
§10 APPLEWOOD CRESCENT, SUITE 502 " He e
VAUGHAN, ON L4K OE3 Payment Terms: Net 30 days
Contract: 17015. THE UPTOWN
HST #885087619
Total
Completed
Contract Contract Quantity Uinit Materlals And Stored Amount Quantity Amount
ltem  Dascription Amount Quantity UM JTD Price On-Site ToDate % Previous This Period This Period
1 SITE CLEARING 32,500.00 0000 LS 0.000 0.00000 0.00 31,00000 95.38% 31,000.00 0.000 000
2  EARTHWORKS 403,900.00 0000 LS 0.000 0.00000 0.00 195,940.00 48.51% 161,560.00 0.000 24,380.00
3 EXCAVATION 122,60.60 0000 LS 0.000 0.00000 000 12,80000 1044% 12,800.00 0.000 0.00
4 BUILDING BACKFILL 24,000.00 0000 LS 0.000 0.00000 0.00 000  000% 0.00 0.000 0.00
5  SITE SERVICES 469,000.00 0000 LS 0.000 0.00000 6.00 96,94000 2067% 96,540.00 0.000 0.00
Tolal for BASE CONTRACT 1,052,000.00 0.00 336,680.00 32.00% 302,300.00 34,360.00
6  CONTAMINATED SOIL REMOVAL 79,840.70 0.000 LS 0.000 0.00000 0.00 79,840.70 100.00% 79.840.70 0.000 0.00
SCOR
7 SHORING PLATFORMS 122,887.00 0000 LS 6.000 0.00000 0.00 122.887.00 100.00% 122,887.00 0.000 0.00
SCoiz2
8  SEPT 14119 LANDFILL BIN & OCT 24 3,438.35 0000 LS 0.000 0.00000 0.00 3439.05 100.00% 343035 0.000 000
CONCRETE REMOVAL
SCOo#3
9  SHORING PLATFORM NOV 3-13 15,762.82 0000 LS 0.000 0.00000 0.00 15,762.62 100.00% 000 0.000 15,762.82
SCO#2
10  CONTAMINATED SOIL OCT 11-DEC 14 208,871.66 0000 LS 0.000 0.00000 0.00 208,871.66 100.00% 0.00 0.000 208,871.66
SCOH4
11 PAD FOR REVISED SHORING 13,835.42 (000 LS 0.000 0.00000 0.00 1383542 100.00% 0.00 0.000 1383542
PLATFORM NOV 13-14
SCO#HS5
Tola! for CHANGE ORDERS 444,636.95 0.00 44463695 100.00% 206,167.05 238,469.90
Total Billed To Date: 781,316.95
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Progress Bill

From:

To:

Contract:

KIESWETTER EXCAVATING INC.
3135 BOOMER LINE
ST. CLEMENTS, ON NOB 2M0

MAXION CONSTRUCTION MANAGEMENT
- THE UPTOWN INC.

610 APPLEWOOD CRESCENT, SUITE 502
VAUGHAN, ON L4K 0E3

17015. THE UPTOWN

HST #885087619

Invoice: 17450
Date: 1211517
Application #: 8
Customer Reference: SUBCONTRACT# 14000001-00000001
Invoice Due Date: 01/114/18

Payment Terms: Net 30 days

Total Tax To Dale: 91,414.07
Less Retainage: 78,131.70
Less Previous Applications: 517,110.97
Total Due This Invoice: 277,488.35
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KIESWETTER EXCAVATING INC.
3135 BOOMER LINE
ST. CLEMENTS, ON NOB 2M0

To: MAXION CONSTRUCTION MANAGEMENT
- THE UPTOWN INC,
610 APPLEWOQOD CRESCENT, SUITE 502
VAUGHAN, ON L4K 0E3

Contract :

17015. THE UPTOWN

CONTAMINATED SOIL HOLDBACK RELEASE OCT 11-DEC 14. 2017

Invoice #:

17500

Date: 1215117

Appiication# 9

INVOICE

Customer Reference: SUBCONTRACT# 14000001-00000001%
Invoica Due Date: 01/14/18
Payment Terms: Net 30 days

HST#BB85087619
Contract % Total
Contract [tem Amount Complete To Date

1 SITE CLEARING 32,500.00 95.38% 31,000.00
2 EARTHWORKS 403,900.00 4B8.51% 195,940.00
3 EXCAVATION 122,600.00 10.44% 12,800.00
4 BUILDING BACKFILL 24,000.00 0.00% 0.00
5 SITE SERVICES 469,000.00 20.67% 86,940.00
6 CONTAMINATED SOIL REMOVAL 79,840.70 100.00% 79,840.70

SCO#1
7 SHORING PLATFORMS 122,887.00 100.00% 122,887.00

SCO#2
& SEPT 14119 LANDFILL BIN & OCT 2-4 CONCRETE 3,439.35 100.00% 343935

REMOVAL

SCO#3
9 SHORING PLATFORM NOV 3-13 15,762 .82 100.00% 15,762.82

SCOo#2
10 CONTAMINATED SOIL OCT 11-DEC 14 208,871.66 100.00% 208,871.66

SCO#R4
11 PAD FOR REVISED SHORING PLATFORM NOV 13-14 13,835.42 100.00% 13,835.42

SCO#5
1.496,636.95 78131685
Total To Date : 781,316.95
Plus Sales Tax : 94,129.40
Less Retainage : 57,244 53
Less Previous Applications ; 794,569 32
Total Due This Invoice : 23,602.50

Page 10of 1



Progress Bill

From: KIESWETTER EXCAVATING INC. Invoice: 17501
3135 BOOMER LINE Date: 01/16/18
ST. CLEMENTS, ON NOB 2M0
Application #: 10
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000001-00000001
- THE UPTCWN INC.
i : 02/ 6
610 APPLEWOOD CRESCENT, SUITE 502 Invoice Due Date: 0215118
VAUGHAN, ON L4K OE3 Payment Terms: Net 30 days
Contract: 17015, THE UPTOWN
HST #885087619
Total
Completed
Contract Contracl Quantity Unit Materials And Stored Amount Quantity Amount
Item Description Amount Quantity UM JTD Price On-Site To Date Y Previous This Period This Period
1 SITE CLEARING 32,500.00 0000 LS 0.000 0.00000 0.00 31,00000 95.38% 31,000.00 0.000 0.00
2  EARTHWORKS 403,900.00 0000 LS 0.000 0.00000 0.00 19594000 48.51% 195,940.00 0.000 0.00
3 EXCAVATION 122,600.00 0000 LS 0.000 0.00000 0.00 12,800.00 10.44% 12,800.00 0.000 0.00
4 BUILDING BACKFILL 24,000.00 0000 LS 0.000 0.00000 0.00 0.00 0.00% 0.00 0.000 0.00
5  SITE SERVICES 469,000.00 0000 LS 0.000 0.00000 0.00 96,940.00 20.67% 96,940.00 0.000 0.00
Tolal for BASE CONTRACT 1,052,000.00 0.00 336,680.00 32.00% 136,680.00 0.00
6  CONTAMINATED SOIL REMOVAL 79,840.70 0.000 LS 0.000 0.00000 0.00 79,840.70  100.00% 79,840.70 0.000 ¢.00
S5CO#1
7 SHORING PLATFORMS 122,870 0000 LS 0.000 0.00000 0.00 122,887.00 100.00% 122,887.00 0.000 0.00
SCO#2
8  SEPT 14/19 LANDFILL BIN & OCT 24 3439.35 0000 LS 0.000 0.00000 0.00 343935 100.00% 3439.35 0.000 0.00
CONCRETE REMOVAL
SCO#3
9  SHORING PLATFORM NOV 3-13 15,762.82 0000 LS 0.000 0.00000 0.00 15,762.82  100.00% 15,762.82 0.000 0.00
SCo#H2
10  CONTAMINATED SOIL OCT 11-DEC 14 208,871.66 0000 LS 0.000 0.00000 0.00 208,871.66 100.00% 208,871.66 0.000 0.00
SCO#4
11 PADFOR REVISED SHORING 13,83542 0000 LS 0.000 0.00000 0.00 1383542 100.00% 13,83542 0.000 0.00
PLATFORM NOV 13-14
SCOo#s
12 CONTAMINATED SOIL DEC 12-JAN 15 643.629.21 0000 LS 0.000 0.00000 0.00 643,629.21 100.00% 0.00 0.000 643,629.21
SCOit4
Tolal for CHANGE ORDERS 1,088,266.16 0.00 1,088,266.16  100.00% 444,636.95 643,629.21

Page 1ol 2



Progress Bill

From:

To:

Contract:

KIESWETTER EXCAVATING INC.
3135 BOOMER LINE
ST. CLEMENTS, ON NOB 2Mm0

MAXION CONSTRUCTION MANAGEMENT
- THE UPTOWN INC.
610 APPLEWOOD CRESCENT, SUITE 502

VAUGHAN, ON L4K OE3
17015. THE UPTOWN

HST #885087619

Invoice: 17501
Date: 01/16/18

Application #: 10

Customer Reference: SUBCONTRACT# 14000001-00000001

invoice Due Date: 02/115M18

Payment Terms: Net 30 days

Total Billed To Date:
Total Tax To Date:

Less Relainage:
Less Previous Applications:

Total Due This Invoice:

1,424,946.16
177,801.20

57,244.53
818,201.82

727,301.01
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Progress Bill

Invoice: 17521

From: KIESWETTER EXCAVATING INC.
3135 BOOMER LINE Date: 01/2518
ST. CLEMENTS, ON NOB 2M0
Application #: 11
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000001-00000001
- THE UPTOWN INC. Invoice Due Date: 02124118
510 APPLEWCOD CRESCENT, SUITE 502
VAUGHAN, ON L4K 0E3 Paymant Terms: Net 30 days
Contract: 17015. THE UPTOWN
HST #885087619
Total
Completed
Contract Contracl Quantity Unit Materials And Stored Amount Quantity Amount
ftem Description Amount Quantity UM JTD Price On-Site To Date Y Pravious This Period This Period
1 SITE CLEARING 32,500.00 0000 LS 0.000 0.00000 0.00 31,000.00 95.38% 11,000.00 0.000 0.00
2  EARTHWORKS 403,900.00 0000 LS 0.000 0.00000 0.00 27494000 68.07% 195,940.00 0.000 79,000.00
3 EXCAVATION 122,600.00 0000 LS 0.000 0.00000 0.00 26.800.00 21.86% 12,800.00 0.000 14,000.00
4 BUILDING BACKFILL 24,000.00 0006 LS 0.000 0.00000 0.00 000 0.00% 0.00 0.000 0.00
5  SITE SERVICES 469,000.00 0.000 LS 0.000 0.00000 0.00 06,94000 2067% 96,940.00 0.000 0.00
Total lor BASE CONTRACT 1,052,000.00 0.00 429,680.00 40.34% 336,680.00 93,000,00
6  CONTAMINATED SOIl. REMOVAL 79,84070 0000 LS 0.000 0.00000 0.00 79.840.70 100.00% 79,840,70 0.000 0.00
SCout
7 SHORING PLATFORMS 122,887.00 0000 ES 0.000 0.00000 0.00 122,887.00 100.00% 122,887.00 0.000 0.00
Scou2
8  SEPT 14/19 LANDFILL BIN & OCT 24 343935 0000 LS 0.000 0.00000 000 3439.35 100.00% 3,439.35 0.000 000
CONCRETE REMOVAL
SCO#3
g SHORING PLATFORM NOV 3-13 15,762.82 0000 LS 0.000 0.00000 0.00 15,762.82 100.00% 15,762.82 0.000 0.00
Sconz
10 CONTAMINATED SOIL OCT 11-DEC 14 208,871.66 0000 LS 0.000 0.00000 0.00 20887166 100.00% 208,871.66 0.000 0.00
SCOk4
11 PAD FOR REVISED SHORING 1383542 0.000 LS 0.000 0.00000 0.00 13,835.42 100.00% 13,835.42 0.000 0.00
PLATFORM NOV 13-14
SCO#S
12 CONTAMINATED SOIL DEC 12-JAN 15 643,629.21 0000 LS 0.000 0.00000 0.00 64362021  100.00% 643,629.21 0,001 00
SCO#4
Total for CHANGE ORDERS 1,088,266.16 0,00 1,088,266.16 100.00% 1,088,266.16 0.00
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Progress Bill

From:

To:

Contract:

KIESWETTER EXCAVATING INC.
3135 BOOMER LINE
ST. CLEMENTS, ON NOB 2M0

MAXION CONSTRUCTION MANAGEMENT
- THE UPTOWN INC.

§10 APPLEWOOD CRESCENT, SUITE 502
VAUGHAN, ON L4K 0E3

17015. THE UPTOWN

HST #885087619

Invoice: 17521
Date: 01/25/18

Application #: 11

Customer Reference: SUBCONTRACT# 14000001-00000001

Invoice Due Date: 02/24/18

Payment Terms: Net 30 days

Total Billed To Date:
Total Tax To Date:

Less Retainage:

Less Previous Applicalions:

Total Due This Invoice:

1,517,946.16
100,682.20

66,544.53
1,545,502.83

94,581.00

Page 20! 2



Progress Bill

From: KIESWETTER EXCAVATING INC. Invoice: 17522
M“uwwmh_“___,__m.__.um_.ﬁm NOB 2M0 Date: 01131118
Application #: 12
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000001-00000001
- TOWN INC.
QH M“_.__“.mi%o_n CRESCENT, SUITE 502 Invoico Due Date: 03/02/13
VAUGHAN, ON L4K 0E3 Payment Terms: Net 30 days
Contract: 17015. THE UPTOWN
HST #885087619
Total
Completed
Contract Contract Quantity Unit Materials And Stored Amount Quantity Amount
ltem Dascription Amount Quantity UM JTD Price On-Site To Dale % Previous This Period This Period
1 SITE CLEARING 32,500.00 0000 LS 0000 0.00000 0.00 31,00000 95.38% 31.000.00 0.000 f.00
2  EARTHWORKS 403,900.00 0000 LS 0.000 0.00000 000 27494000 68.07% 274,940.00 0.000 0.00
3 EXCAVATION 122,600.00 0000 LS 0.000 0.00000 0.00 2680000 21.80% 26,800.00 0.000 0.00
4  BUILDING BACKFILL 24,000.00 0000 LS 0.000 0.00000 0.00 000 000% 0.00 0.000 000
5  SITE SERVICES 469,000.00 0000 LS 0.000 0.00000 0.00 96,940.00 20.67% 96,940.00 0.000 0.00
Total for BASE CONTRACT 1,052,000.00 0.00 429,680.00 40.84% 429,680.00 0.00
6  CONTAMINATED SOIL REMOVAL 79,840.70 0000 LS 0.000 0.00000 000 79,840.70 100.00% 79,840 70 ¢.000 0.00
SCO#1
7 SHORING PLATFORMS 122,867.00 0000 LS 0.000 0.00000 0.00 122,887.00 100.00% 122,887.00 0.000 0.00
SCO#2
8  SEPT 1419 LANDFILL BIN & OCT 24 3439.35 0.000 LS 0.000 0.00000 0.0 343935 100.00% 3439.35 0.000 0.00
CONCRETE REMOVAL
SCO#3
9 SHORING PLATFORM NOV 3-13 15,762 82 0000 LS 0.000 0.00000 0.0 15,762.82 100.00% 15,762.82 0.000 0.00
Scoiz
10 CONTAMINATED SOiL OCT 11-DEC 14 208,871.66 0000 LS 0.000 0.00000 0.00 208.671.66 100.00% 204,871.66 0.000 00
SCO#4
i1 PADFOR REVISED SHORING 13.835.42 0000 LS 0.000 0.00000 .00 1383542  100.00% 13,835.42 0.000 0.00
PLATFORM NOV 13-14
SCOH#5
12 CONTAMINATED SOIL DEC 12-JAN 15 643,629.1 0000 LS 0.000 0.00000 0.00 643629.21 100.00% 643.629.21 0.000 0.00
SCO#4
13 CONTAMINATED SOIL JAN 17-31 67,217.23 0000 LS 0.000 0.00000 0.00 67,217.23 100.00% 0.00 0.000 67,217.23
SCO#4
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Progress Bill

From: KIESWETTER EXCAVATING INC. Invoice: 17522
3135 BOOMER LINE
;0113
5T. CLEMENTS, ON NOB 2M0 Date: 01/31118
Application #: 12

To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRACT# 14000004-00000001
- THE UPTOWN INC.
610 APPLEWOOD CRESCENT, SUITE 502
VAUGHAN, ON L4K DE3 Payment Terms: Net 30 days

{nvoice Due Date; 03/02/18

Contract: 17015. THE UPTOWN

HST #885087619
Total
Completed
Contract Contract Quanlity Unit Materials And Stored Amount Quanlity Amount
ltam Description Amount Quantity UM JT0 Price On-Site To Dale % Pravious This Period This Pariod
Total for CHANGE ORDERS 1,155,483.39 ¢.00 1,155403.39  100.00% 1,088,266.16 67,217.23
Total Billed To Date: 1,585,163.39
Total Tax To Date: 197,420.44
Less Refainage: 66,544.53
Less Previous Applications: 1,640,083.83
Total Due This Invoice: 1595547
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Progress Bill

From: KIESWETTER EXCAVATING INC. lnvoice; 17523
3135 BOOMER LINE Date: 01/31/18
ST. CLEMENTS, ON NOB 2MD
Appilcation #: 13
To: MAXION CONSTRUCTION MANAGEMENT Customer Referonce: SUBCONTRACT# 14000001-00000001
- THE UPTOWN INC.
610 APPLEWOOD CRESCENT, SUITE 502 lavolce Dua Date: 03/02118
VAUGHAN, ON LAK 0E3 Paymant Terms: Net 30 daya
Contract: 17015, THE UPFTOWN
HST #885087619
Total
Completed
Contract Coniract Quantity Unid Materlals And Stored Amount Quantity Amoumt
Mem  Description Amourt Quantity UM JiD Price On-Stte TobBate % Previous This Period This Perlod
1 SITECLEARING 32,500.00 0000 LS 0.000 0.00000 06.00 10000 9538% 31,000.00 0.060 0.00
2  EARTHWORKS 403,900.00 0000 LS 0.000 0.00000 G.00 21494000 BA.OT% 274,940.00 0.000 000
3 EXCAVATION 122,600.00 0000 LS 0.000 0.00000 c.00 2650000 21.86% 26,800.060 0.000 0.00
4  BUILDING BACKFRL 24,000.00 0000 LS 0.000 0.00000 000 000 0.00% 0.00 0.000 000
5  SITE SERVICES 469,000.00 0000 LS 0.000 0.00000 0.00 9594000 20.67% £6,940.00 0.000 0.00
Tola! for BASE CONTRACT 4,052,000.00 0.00 42968000 40.84% 429,680.00 0.00
6  CONTAMINATED SOfl. REMOVAL 79,840.70 0000 LS 0.000 0.00000 0.00 79.640.70 100.00% 79.840.70 0.000 000
SCON
7 SHORING PLATFORMS 122,867.00 0000 LS 0.000 0.00000 0.00 12286700 100.00% 122,867.00 0.000 0.00
SCon2
B SEPT 14/19 LANDFILL BIN & OCT 24 343935 0000 LS 0.000 0.00000 000 343935 100.00% 343935 0.000 0.00
CONCRETE REMOVAL
SCOoN3
8 SHORING PLATFORM NOV 3-13 15,762.82 0003 LS 0.000 0.00000 D00 1576282 10000% 15,762.82 0000 000
SCOoH2
10  CONTAMINATED SOIL OCT 11-DEC 14 208,871.66 0000 1S 0000 0.00000 0.00 20887166 100.00% 208,871.66 0000 0.00
SCON4
11 PAD FOR REVISED SHORING 13,835.42 0000 LS 0000 0.00000 0.00 1383542 100.00% 1383542 0.000 0.00
PLATFORM NOV 13-14
SCON5
12 CONTAMNATED SOIL DEC 12-AN 15 643,629.21 0000 LS 0000 2.00000 0.00 64362021 100.00% 643 629.21 0.000 1.00
SCO4
13 CONTAMINATED SOIL JAN 17-31 67.217.23 0000 LS .000 0.00000 000 67.217.23 10000% 67.217.23 0.000 000
SCoM
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Progress Bill

From: KIESWETTER EXCAVATING INC. Invoice: 17523

3138 MER LINE Date: 01731118
ST, CLEMENTS, ON NOB 2M0
Application #: 13

To: MAXION CONSTRUCTION MANAGEMENT Customer Referonce: SUBCONTRACTH 14000001-00000001

- THE UPTOWN INC.
610 APPLEWOOD CRESCENT, SUITE 502 Invoice Dus Date: 03/0218

VAUGHAN, ON L4K DE3 Paymant Terms: Net 30 days

Contract  17015. THE UPTOWN

HST 8885087619
Total
Compleied
Conlract Contract Quanlity Unit Matarlals And Stored Amount Quantity Amou
Hem  Description Amount Quanty M JTb Price On-SHs To Date % Previous This Petlod This Period
14 CAISGON PLATFORM DEC 12-JAN 13 207,182.58 0000 LS 0.000 €.00000 000 207,18259 100.00% 0.00 0.000 207,182.59
SCONG
15 PROJECT ACCESS ROAD DEC 8-JAN 30 17.961.12 0000 LS 0.000 0.00000 000 1796113 100.00% 0.00 0.000 17.961.13
SCOon7
t6  DEWATERING FRENCH DRAIN DEC 6.16.15 0000 LS 0.000 .00000 0.00 6,16315 100.00% 00 0.000 6,163.15
418
SCorg
Tolal lor CHANGE ORDERS 1,386,730.26 0,00 1,385,190.26 100.00%  1,155483.39 231,306.87
Tolal Billed To Date: 1,846,470.26
Totsl Tax To Date: 22445034
{ess Relainags: 89,675.22
Less Pravious Applications: 1.716,039.30
Tolal Due This involce: 15,239.08

Pege 2012



Progress Bill

From: KIESWETTER EXCAVATING INC. lnvolce: 17545
““uwmrmzoom.”ﬁw_.u.h NOB 2M0 Date: 02115118
Application #; 14
To: MAXION CONSTRUCTION MANAGEMENT Customer Refarance: SUBCONTRACT# 14000001-00000601
mﬂmh_”oimi%%_ﬁmnmzﬁ SUITE 502 LD A A A
VAUGHAN, ON L4K GE3 Paymant Terms: Net 30 days
Contract:  17015. THE UPTOWN
HST #885087619
Total
Compleled
Coniract Contract Quantity UnH Materials And Stored Amount Quantity Amount
Hem  Dascription Amount Cuantity UM J1o Price On-5he ToDate % Previous This Perlod This Perlod
1 SITE CLEARNG 32,500.00 a00d LS 0.000 0.00000 000 3100000 9538% 31,000 00 0.000 g.00
2  EARTHWORKS 403,900.00 0000 LS 0000 0.00000 000 21494000 63.0T% 27494000 0.000 600
3 EXCAVATION 122,600.00 0000 LS 0.000 0.00000 0.00 2680000 21.86% 26,800.00 0.000 0.00
4 BUILDING BACKFILL 24,000.00 0000 LS 0.000 0.00000 000 000 CDo% 0.00 0.000 0.00
§  SITE SERVICES 469,000.00 0000 LS 0.000 0.00000 000 96594000 2067% 96,94000 0.000 0.00
Total for BASE CONTRACT 1,052,8060.00 0.00 £29680.00 40.84% 429,680.00 0.00
6  CONTAMINATED SOIL REMOVAL 79,840.70 0000 LS 0.000 0.00000 000 79.840.70  100.00% 79.840.70 0.000 am
SCO#Ht
7 SHORMG PLATFORMS 122 887.00 0000 LS 0000 000000 000 122887.00 100.00% 122,887.00 0.000 000
scoWz
8  SEPT 1419 LANDFILLBIN 8 OCT 24 341938 0000 LS 0.000 000000 000 343825 100.00% 343935 0.000 i3]
CONCRETE REMOVAL
SCOou3
9 SHORING PLATFORM NOV 3-13 15.762.82 0000 LS 0.000 0.00000 0.00 15,/62.82 100.00% 15,762.82 0.000 000
Sceue
10 CONTAMINATED SOIL OCT 11.DEC 14 208,871.66 0000 LS 0.000 0.00000 000 20887166 100.00% 208,871.66 0000 000
SCCou+
11 PADFOR REVISED SHORING 1383542 00600 LS 0,00 0.00000 0.00 1383542 190.00% 1163542 0.000 000
PLATFORM NOV 13-14
SCORS5
12 CONTAMINATED SOML DEC 12-JAN 15 6436292 0000 LS 0.000 0.00000 0.00 4362921 100.00% £43,620.21 0.000 000
SCOxM
13 CONTAMINATED SOIL JAN 17-31 61.217.23 0.000 LS 0.000 0.00000 000 67.217.21 10000% 67.217.23 0.000 0.00
SCON4
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Progress Bill

From: KIESWETTER EXCAVATING INC. Involca: 17545

3135 BOOMER LINE
ST. CLEMENTS, ON NOB 2M0 Date: 021158
Application #: 14

To: MAXION CONSTRUCTION MANAGEMENT Customar Refesance: SUBCONTRACT#H 14600001-0G000001

- THE UPTOWN INC.
610 APPLEWOOD CRESCENT, SUITE 502 Involce Dua Date: 03/47/18
VAUGHAN, ON L4K OE3

Contract: 17015. THE UPTOWN

Paymant Termsa: Net 30 days

HST 8885087619
Totat
Compleied

Contract Contracl Guandity Unit Materlats And Stored Amount Quantity Amount

#em  Description Amount Quantity UM JID Price On-Sits ToDate % Pravious This Perlod This Perlod

14 CAISSON PLATFORM DEC 12-JAN 31 207,382.59 0000 LS 0.000 0.00000 0.00 207,182 59 100.00% #7,182.59 0.000 0.00
SCOR6

15  PROJECT ACCESS ROAD DEC B-JAN 30 17.961.13 0000 LS 0.030 0.00000 0.00 1756113 100.00% 1796112 0.000 0.00
SCOoN?

16 DEWATERING FRENCH ORAIN DEC 6,162.15 0000 LS 0.000 0.00000 0.00 6.163.15 1W0000% 6.163.15 0.000 0.00

418

SCore

17 CAISSON PLATFORM FEB 1-2 117328 06000 LS 0000 0.00000 o000 3117328 100.00% 000 0.000 nna
SCONG

Tola! for CHANGE ORDERS 141796354 000 141796350 10000%  1,385790.26 17128

Total Blited To Date: 1,847,640.34

Tolal Tax To Date:; 228,130.61

Lese Retalnage: 92,192.55

Less Previous Applications: 1,951,278.38

Total Dus This involce: 022
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Progress Bill

From: KIESWETTER EXCAVATING INC. Invoice: 17557
5
““u nmwh_ms.wwm”.uh NOB 2M0 Dale: 02126118
Application #: 16
To: MAXION CONSTRUCTION MANAGEMENT Cuslomer Referonca: SUBCONTRACT# 14000001-00000001
- THE UPTOWN INC. Invoica Dua Date: 03/10/18
610 APPLEWOOD CRESCENT, SUITE 502
VAUGHAN, ON L4K 0E] Paymant Terms: Net 30 days
Contract  17015. THE UPTOWN
HST #B885087619
Total
Compleled
Conlract Contract Quantity Unit Matarlals And Stored Amount Ouantity Amount
hem  Description Amaunt Cuaniily UM D Prica On-SHa ToDate % Previous This Period This Period
1  SITE CLEARING 32,500.00 0000 LS 0.000 000000 0.00 3100000 95.36% 31,006.00 0.000 0.0¢
2  EARTHWORKS 403,900.00 0000 LS 0.000 0.00000 0.0¢ 1494000 68.07% 274 840.00 0.000 0.00
3 EXCAVATION 122,600.00 0000 LS 0000 0.00000 0.00 2660000 21.86% 26,800.00 0.000 0.00
4  BUILOING BACKFRL 24,000.00 0000 LS 0.000 0.00000 0.00 000 000% .00 0.000 000
5  SITE SERVICES 469,000.00 0000 LS (000 0.60000 0.00 96,94000 2067% 96,940.00 0.000 0.00
Total for BASE CONTRACT 1,052,000.00 0.00 42068000 40.84% 429,580.00 0.00
6  CONTAMINATED SOW REMOVAL 19.,840.70 0000 LS 0.000 000000 0.00 7984070 100.00% 79,840.70 0.000 000
SCom
7 SHORING PLATFORMS 122,287.00 0000 LS 0.000 000000 000 122,587.00 100.00% 122,887.00 0.000 0.00
SCOon2
8  SEPT 14119 LANDFILL BIN & OCT 24 3439.35 0000 LS 0.000 0.00000 000 343935 100.00% 343935 0.000 0.00
CONCRETE REMGVAL
SCo#3
9 SHORING PLATFORM OV 3-13 15,762.82 0000 LS 0.000 0.00000 0.00 1576282 100 00% 15,762.52 0.000 0.00
sconz
10 CONTAMINATED SON. OCT 11-DEC 14 208,871.66 0000 LS 0.000 0.00000 000 208,871.66 100.00% 208,671.66 0.060 0.00
SCON4
11 PADFOR REVISED SHORING 13.83542 0000 LS 0 000 0.00000 .00 1383542 10000% 13,81542 0.000 0.00
PLATFORM NGV 13-14
SCONS 5
12 CONTAMINATED SOIL DEC 1Z-JAN 15 643,629.21 0000 LS 0000 0.00000 0.00 64362021 00.00% 64262021 0.000 0.00
SCON4
13 CONTAMINATED SOL JAN 17-31 67.217.23 0000 LS 000 0.00000 000 67,21723 10000% 7. 17.23 0.000 .00
SCO#4
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Progress Bill

From: KIESWETTER EXCAVATING INC. lnvolce: 17557
3135 BOOMER LINE
Date: 02/28/18
ST. CLEMENTS, ON N0 2M0 ate: 02
Application #: 15
To: MAXION CONSTRUCTION MANAGEMENT Customer Reference: SUBCONTRAGCT# 14000001-00000001
- THE UPTOWN INC.
610 APPLEWOOD CRESCENT, SUITE 502 e L
VAUGHAN, ON L4K DE3 Payment Terms: Net 30 days
Contract: 17015, THE UPTOWN
HST 8885087619
Total
Complated
Contract Conlract Quantity Usit Mateslals And Siored Amount Quantity Amount
Ham Description Amaount Quanty UM Jit Price On-SHe To Dals % Previous This Pariod This Period
14  CAISSON PLATFORM DEC 12-JAN 31 20718259 0000 LS 0.000 0.00000 0.00 207,182.59  100.00% 207,182.59 0.000 0.00
SCO#s
15 PROJECT ACCESS ROAD DEC 6-JAN 30 $7.961.13 aoop LS 0000 0.00000 .00 1796113 100.00% 17.961.13 0.000 0.00
SConR?
16 DEWATERING FRENCH DRAIN DEC 6,163.15 0000 LS 0.000 0.00000 0.00 6,763.15 100.00% 6.163.15 0.000 0.00
4-18
SCOwa
17 CAISSON PLATFORM FEB 1.2 Nni17328 0000 LS 0.000 000000 000 3,172.28  100.00% NI73.28 0.000 000
SCO#6
18 ADDITIONAL EXCAVATION FOR 9670.00 0000 LS 0.000 0 00000 .00 967000 100.00% 0,000 9,670.00
SHORING SIDE SLOPES
Total lor CHANGE ORDERS 14276034 .00 142763354 100.00% 1,417,963.54 9,670.00
Tolal Billed To Dale: 1,857,313.54
Tolal Tax To Date: 22,2600
Leas Retainags: 43,759.55
Less Previous Applications: 1,582.981.60
Total Due This Invoics: 953479

Page 20l 7



KIESWETTER EXCAVATING INC.
3135 BOOMER LINE
ST. CLEMENTS, ON NOB 2M0

To:  MAXION CONSTRUCTION MANAGEMENT
- THE UPTOWN INC.
610 APPLEWOOD CRESCENT, SUITE 802
VAUGHAN, ON L4K 0E3

Contract:  17015. THE UPTOWN

REQUEST FOR RELEASE OF HOLDBACK

Invoice #: 17588
Daie: 02/28MB
Application #; 16

INVOICE

Customar Referance: SURCONTRACT# 14000001-00000001

Involce Due Data: 03/30M8
Paymant Tasmns: Net 30 days

HST #885087519
Contract % Total
Contract tem Amount Complalo To Date
1 SITE CLEARING 32,500.00 95.38% 31,000.00
2 EARTHWORKS 403,900.00 68.07% 274,940.00
3 EXCAVATION 122,600.00 21.88% 26,800 00
4 BUILDING BACKFILL 24,000.00 0.00% 0.00
5 SITE SERVICES 469,000.00 20.67% 96.940.00r
6 CONTAMINATED SOIL REMOVAL 79,840.70 100.00% 78,840.70
SCO#1
7 SHORING PLATFORMS 122,887.00 100.00% 122,8687.00
SCox?
B SEPT 14/19 LANDFILL BIN & OCT 24 CONCRETE 3,438.35 100.00% 3,429.35
REMOVAL
SCO*3
9 SHORING PLATFORM NOV 3-13 15,762.82 100.00% 15,762 a2
Scowz
10 CONTAMINATED SCIL. OCT 11.DEC 14 208,871.66 100.00% 206,871 66
SCORe
11 PAD FOR REVISED SHORING PLATFORM NOV 13-14 13.835 42 100.00%: 13,835 42
50048
12 CONTAMINATED SOIL DEC 12-JAN 15 643,629.21 100.00% 643,629.21
SCOs4
13 CONTAMINATED SOIL JAN 17-31 67.217.23 100.00% 67,217.23
SCond
14 CAISSON PLATFORM DEC 12-JAN 31 207.182.59 100.00% 207,182.59
SCOxs
15 PROJECT ACCESS ROAD DEC 8-JAN 30 17.961.13 100 00% 17.961.12
SCox7
16 DEWATERING FRENCH DRAIN DEC 4-18 £.163.15 100.00% 6,163.15
SCowe
17 CAISSON PLATFORM FEB 1.2 31,17328 100.00% 31,173.28
SCO#s
18 ADDITIONAL EXCAVATION FOR SHORING SIDE SLOPES 9670 00 100 00% 9,670.00
2.479.633 54 1,857.313.54
Total To Date : 1,857,313.54
Plus Sales Tax : 241.450.73
Less Retainage : 0.00
Less Previgus Applicalions : 1,992,815.99

Total Due This Invoice :

106,540.28

Page 1 ol



This is Exhibit “B” referred to in the
Affidavit of Roger Kieswetter
Sworn before me at the City of

Waterloo, in the Province of Ontario

this /7 day of December, 2019

< ———

A Commissightr, etc.

EDWARD L. D'AGOSTINO



KIESWETTER EXCAVATING INC.

Customer Aged Detall As at 12/13/2019

Source Date Transactio... Total Current
MAXION CONSTRUCTION MANAGEMENT
17236 05/24/2017 Bill 25,425.00
2 08/03/2017 Payment -25,425.00
17265 06/23/2017 =11]] 81,197.99
6 09/2712017 Paymant -81,197.9¢
17287 0712512017 Bill 106,113.78
14 1110772017 Payment -106,113.78
17336R 1 08252017 Bill 94,992.39
21 12/14/2017 Payment -94,892,.39
17351 092512017 Bill 81,367.28
17377 1072512017 Bill 80,139.60
17408 1112472017 Bill 37,874.83
17450 12/15/2017 Bill 277.488,35
17500 1211512017 Bl 23,602.50
17501 0171612018 Bill 727,301.01
17521 0i/25/2018 Bill 04,581.00
17523 01/25/2018 Bill 235,239.08
17522 0113112018 Bill 75,855.47
17545 0211512015 Bili 31,703.22
17557 02/28/2018 2gill 9,834,298
17558 02/28/2018 Bill 105,9:48.29

Printed On: 12/16/2019

31to 60

811090

Fage 1

a1+

2542500
-25425 00
81.197.98
-81,187.9%
106,113.78
-106,113 78
94,992 39
-94,992.39
91,367.28
80,139.60
37,874.93
277,488.35
23,602.50
727,301.04
©4,581.00
235,239.08
75,955.47
31,703.22
©,834.39
105,948.29



This is Exhibit “C” referred to in the
Affidavit of Roger Kieswetter
Sworn before me at the City of

Waterloo, in the Province of Ontario

this  ,¢ day of December, 2019

5/7

A CommissiSner, etc.
EDWARD L. D'AGOSTING



WATERLOO DEMOLITION INC. INVOICE
3135 BOOMER LINE
ST. CLEMENTS, ON NOB 2M0
To: MAXION CONSTRUCTION MANAGEMENT Involce #: 5141
- THE UPTOWN INC. Date: 09/25M7
610 APPLEWOOD CRESCENT, SUITE 502 Applicaticn#: 4
VAUGHAN, ON L4K 0E2
Invoice Due Date: 10/25M117
Contract:  17007. THE UPTOWN - PH. 1 PINEHAVEN RETIREMENT RESIDENCE D Payment Terms: Nel 30 days
REQUEST FOR RELEASE OF HOLDBACK
HSTH 873710164
Contract % Total
Contract ltem Amount | Complete To Date
1 ABATEMENT 142 000.00 100.00% 142,000.00
2 DEMOLITION 156,000.00 100.00% | 156,000.00
3 DEMOLITION OF WALK-IN FREEZERS AT REAR OF 8,900.00 100.00% 8,200.00
PLAZA
4 ADDITIONAL ASBESTOS ABATEMENT 14,990.00 100.00% 14,980.00
321,890.00 321,890.00
i
Total To Date : 321,890.00
Plus Sales Tax : 41,845.70
Less Retainage : 0.00
Less Previous Applications : 327.362.13
Total Due This invoice 36,373.57
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This is Exhibit “D” referred to in the
Affidavit of Roger Kieswetter
Sworn before me at the City of

Waterloo, in the Province of Ontario
this /¢ day of December, 2019

>

A Comissioner, etc.

EDWARD L. DAGOSTINO
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DAILY TIME SREET
% EXCAVATING INC.
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This is Exhibit “E” referred to in the
Affidavit of Roger Kieswetter
Sworn before me at the City of

Waterloo, in the Province of Ontario

this /7 day of December, 2019

-—

A Com?'aﬁoner, etc.
EDWARD L. D'AGOSTINO



LRO # 58 Construction Lien
The applicanl(s) hereby applies to the Land Ragistrar.

Receipted as WR1100848 on 20180307 at12:22
yyyymmdd Pageiof §

I Properties

PIN 22291 -0011 LT

Descriplion PT LT 7 GEAMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; S/T 556333,

562866, 694759; WATERLOO

Address 209 LEXINGTON ROAD
WATERLOO
FiN 22291 -0628 LT

Dascription PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 58R-2184 &T
EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WRB53468; CITY OF

WATERLOO
Addrazs WATERLOO

l Consideration

Considsration $1,827,408.68

| Claimani{s) J
Name KIESWETTER EXCAVATING INC.
Address for Service 3135 Boomer Line,

St. Clements,

Ontario

NOB 2M0

| am the lien claimant and the facts stated In the claim for lien are true.
1, Roger Kieswetter, President, have the authorily to bind the corporation.
This document is not autharized under Powar of Attorney by this party.

rStafements

il

The lfen claimant claims a lisn against the interes! of avery person identilied as an owner of the premises described In sald PIN to this lien

Schodule: Ses Schedules

| Signed By I
Damir Selimovic 675 Riverbend Drive acting for Signed 20180307
Kitehener Applicant{s)
N2K 353
Ted 519-571-8800
Fax 519.742-1841

| havo the authorily to sign and register the decument on behall of the Applicani(s).

Submitted By
MCCARTER GRESPAN BEYNON WEIR 675 Riverbend Drive 201803 07
PROFESSIONAL CORPORATION Kitchener
N2K 353
Tal 519-571-8800
Fax 519-742-1841
I?ees/TaxeslPa yment I
Statutory Registration Fee $63.65
Total Paid $63.65
| File Number I

Craimant Client File Number : 31613 PGAN/DS



FORM 8
CLAIM FOR LIEN UNDER SECTION 34 OF THE ACT

Ceonstruction Lien Act, R.S.0. 1990, c. C.30, as amended,
Name of lien ¢laimant: KIESWETTER EXCAVATING INC.
Address for service: 3135 Boomer Line
5t Clements, Ontariu
NOB 2ZM0O
Name of owner 1: DEEM MANAGEMENT SERVICES LIMITED

Address of owner 1; 209 Lexington Road, Suite F2
Waterloo, Ontario
N2K 2E1

-and-
229 Lexington Road
Waterloo, Ontario
N2K 2E1
Name of owner 2; 2453678 ONTARIO INC
Address of owner 2: 209 Lexington Road, Suite 1'2
Waterloo, Ontano
N2K 2E1
-and-
610 Applewood Crescent, Suite 502

Vaughan, Onlaric
LAK OE3

Names of person to whom lien claimant supplicd services or materials:

MAXION CONSTRUCTION MANAGEMENT —-
THE UPTOWN INC.,

Address: 215 Lexington Road
Waterloo, Ontario
N2K 2E1
-and-
610 Applewood Crescent, Unit 502

Vaughan, Ontario
LAK OE3

Time within which services or materials were supplied:

from the 11th day of May, 2017 {date supply commenced),
to the 2nd day of February, 2018 (date of most recent supply).

Short description of services or materials that have been supplicd:

Site clearing, earthworks, excavation, building backfill, site/underground services and
demolition

Contract price (or subcontract price): $2,462,499.97 (incl. HST)

Amount claimed as owing in respect of
services or materials that have been supplied: $1,827,408.68 (incl. HST)



(Use A where the lien attaches to the premises; use B where the lien does not attach to the
premises.)

A. The lien claimant claims a lien against the interest of every person identified above as an
owner of the premises described in Schedule A to this claim for lien.

B—Thelien-claimant-(f-lien—slaimant-is-personal-representative-or-assighee—tiii-muai-be
m%—d&m-ehﬁg&egamsm&holdbam;equireﬁmmm the-Act-and
any-additional-ame
eontra i

a&aetor-er-te—nny—subueammer—whese

ldenw‘z‘ean

DATED this__{ % day of March, 2018.

KIESWETTER EXCAVATING INC.

1 have authur:t_}r to bind the corporation,



SCHEDULE A
To the Claim for Lien of Kicswetter Excavating Inc.
Description of Premises:

1. PT. BLOCK A PLAN 1313, BEING I'TS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 58R-2194,
S/T EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WRB53469; CITY OF
WATERLOO,
being all of PIN 22291-0628 (LT).

2. PT LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322; S/T
556933, 562886, 694759; WATERLOO,

being all of PIN 22291-0011 (LT).
Address of Premises:
1. 215 and 229 Lexington Road, Waterloo, Ontario

2. 209 Lexington Road, Waterloo, Ontario



ATTFIDAVIT OF VERIFICATION OF LIEN CLATM

1, ROGER KIESWETTER, of the City of Kitchener, in the Regional Municipality of Watcrloo,
and Province of Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. 1 am the President of Kiesweller Excavating Inc. and as such, have knowledge of the
matters hereinafter deposed to.

2. Kiegwetter Excavating Inc. is the lien claimant named in the attached claim for lien.

3. Ihaveinformed myself of the facts stated in the claim for lien, and I believe those facts to
be true.

SWORN before me at the City of
Kitchener, in the Regional Municipality
of Waterloo, this T4~ day of March,
2018.

A Commissioner, efc.

eswetter



This is Exhibit “F” referred to in the
Affidavit of Roger Kieswetter
Sworn before me at the City of

Waterloo, in the Province of Ontario

this / 7 day of December, 2019

—

A CommissiO/rfr, etc.

EDWARD L. D'AGOSTINO



Count File No.: (" -4/ H5-7 F

ONTARIO
SUPERIOR COURT OF JUSTICE

-~

IN THE MATTER OF THE Construction Lien Act, R.S.0. 1990, ¢.C.30

BETWEEN:

KIESWETTER EXCAVATING INC.
Plaintiff

-and -

MAXION CONSTRUCTIONMANAGEMENT - THE UPTOWN INC,,
DEEM MANAGEMENT SERVICES LIMITED,
2453678 ONTARIO INC,,
INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.
and DONALD DAL BIANCO

Defendants

STATEMENT OF CLAIM
TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintift.
The claim made apainst you is sel out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil Procedure,

serve it on the plaintiff's lawyer or, where the plaintiff does not have a lawyer, serve it on the



(5]

plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS afier this
statement of claim is served on you, if you are served in Ontario.

IF YOU FAIL TO DEFEND THE PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. If
you wish to defend this proceeding but are unable to pay legal fees, legal aid may be available 10

you by contacting a local Lepal Aid office.

Date:  April / ~ 2018 Issued by \DL /\k/{’\
Local Registrar
Addressof 83 Frederichk Street

Court House:  Kitchener, ON N2H 0A7

o MAXION CONSTRUCTION MANAGEMENT
~THE UPTOWN INC.
215 Lexington Road
Walerloo, ON N2K 2E1

AND TO: DEEM MANAGEMENT SERVICES LIMITED
209 Lexington Road. Suite ['2
Watertoo, ON N2K 2E1

AND TO: 2453678 ONTARIO INC.
209 Lexington Road, Suite F2
Waterloo, ON N2K 2EI

AND TO: INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.
77 King Street West, Suite 4120

Toronto. ON M3K 1G8

AND TO: DONALD DAL BIANCO
87 Huron Street South
Saugeen Shores (Southampton), ON NOH 1LO



I

CLAIM

The Plaintiff, Kieswetter Excavating Ine. (hereinafier referred to as “KEI" or the

“Plaintift™). claims:

(1)

(b)
(c)

(d)

(¢)

(M

(2

a Declaration that the Plaintiff is entitled to a lien against ali of the estate, title and interest of
any of the Defendanis in the lands and premises (the “Premises”) against which the Claim
for Lien (the “Lien™) hercinafier set forth in the attached Appendix “A” was registered on
March 7, 2018 as [nstrument No. WR1100946;

a Declaration that the Plaintiff's Lien attaches to any security posted in respect of same;
payment of the sum of $1,827,408.68 by the Defendants, or any of them, pursuant to the
Contract and’or the provisions of the Construction Lien Act, R.S.0. 1990, ¢.C30, as
amended (the “Act™);

payment of pre-judgment and post-judgment interest on the sum of $1,827,408.68 in
accordance with the contractual rate of interest or alternatively, pursuant to the provisions of
the Courts of Justice Act, R.S.0. 1990, ¢.C.43, as amended;

payment of the Plaintif’s costs of this action on a substantial indemnity basis 10gether with
all assessable disbursements and applicable taxes;

that, in default of payment of the said sum of $1,827,408.68, plus interest and coslts, an
Order that the estate and interest of any of the Delendants in the Premises to which the Lien
attaches, and which are the subject maller of this action, be sold and the procecds applied
towards payment of the Plaintiff’s claim aforesaid, pursuant to the provisions of the Act;

in the alicrnative, payment of the said sum of $1,827,408.68, plus interest and costs, from

the proceeds of any security posted to vacate the Lien;



Institutional Mortgage on the Corporation Lands

(h)

@

(k)

a Declaration that the Lien has full priority over the mortgage of the Defendant, Institutional
Mortgage Capital Canada Inc. (*Institutional™) which was registered against title to the lands
known municipally as 209 Lexington Road, Walerloo, being PIN 22291 0011LT (the
“Corporation Lands™), in the Land Registry Office for the Land Titles Division of Waterloo
(No. 58) (referred to herein as the “LRO”), on May 9, 2017 as Instrument No. WR1030628
(“Institutional Mortgage 00117);

in the aliernative, a Declaration that the Lien has full priority over Institutional Mortgage
0011, 1o the extent of any unadvanced portions thereof, pursuant to the Act;

in the further alternative, a Declaration that the Lien has full priority over Institwtional
Mortgage 0011, to the extent that any portion of institutional Mortgage 0011 advanced by
Institutional exceeded or exceeds the actual value of the Corporation Lands at the time the
first licn arose;

in the further altemative, a Declaration that the Lien has [ull priority over Institutional
Mortgage 0011 to the extent that there are deficiencies in the holdbacks required to be

retained pursuant 1o the provisions of the Act;

Institution Mortgage on the Deem Lands

(1)

(m)

a Declaration that the Lien has full priority over the mortgage of Institutional which was
registered against title to the lands in Waterloo, Onlario identified as PIN 22291 0628LT
(the “Deem Lands™), in the LRO, on May 9, 2017 as Instrument No. WR1030622
{(*Institutional Mortgage 0628");

in the alternative, a Declaration that the Lien has full priority over Instinstional Mortgage

0628, 10 the exient of any unadvanced portions thereof, pursuant to the Act;



(n) in the further aliernative, a Declaration that the Lien has full priority over Institutional
Mortpage 0628, to the extent that any portion of Institwional Mortgage 0628 advanced by
Institutional exceeded or exceeds the actual value of the Deem Lands at the time the first
lien arose;

{o) in the further alternative, a Declaration that the Lien has full priority over Institutional
Mortgage 0628 to the extent that there are deficiencies in the holdbacks required 10 be
relained pursuant to the provisions of the Act;

Dal Bianco Mortgages on Deem Lands

(p) @ Declaration that the Lien has full priority over the following mortgages of the Defendunt,
Donald Da) Bianco (“Dal Bianco™) which were registered against title to the Deem Lands in
the LRO:

i. on June 23, 2013, which mortgage was postponed to Institutional Morigage
0628, which Postponement was registered in the LRO on May 9, 2017, as
Instrument No. WR888817 (the “First Dal Bianco Mortgage”),

ii. on February 23, 2018, as Instrument No. WR1099051 (the “Second Dal
Bianco Mortgage™);

(qQ) in the alternative, a Declaration that the Lien has full priority over the First Dal Bianco
Mortgage and the Second Dal Bianco Morigage (together the “Dal Biano Morigages”) to the
extent of any unadvanced portions thercof, pursuant to the Act;

(3] in the Fusther alternative, a Declaration that the Lien has full priority over the Dal Bianco
Mortgages, to the extent that any portion of the Dal Bianco Mortgages advanced exceeded

or exceeds the actual value of the Decm Lands at the time the first lien arose;



(s)

in the further alternative, a Declaration that the Lien has full priority over the Dal Bianco
Mortgages to the extent that there are deficiencies in the holdbacks required to be retained

pursuant to the provisions of the Act;

Mortgages on Premises

®

(u)

{(w)

(x)

()

a Declaration that the Lien has full priority over Institutional Mortgage 0011, Institutional
Mortgage 0628 and the Dal Bianco Mortgages;

in the aliemative, a Declaration that the Lien has full priority over Institutional Mortgage
0011, Institutional Mortgage 0628 and the Dal Bianco Mortgages, to the extent of any
unadvanced portions thercof, pursuant to the Act;

in the further alternative, a Declaration that the Lien has {ull priority over Institutional
Mortgage 0011, Institutional Mortgage 0628 and the Dal Bianco Mortgages, to the extent
that any portion of the said mortgages advanced by Institutional and/or Dal Bianco exceeded
or exceeds the actual value of the Premises at the time the first lien arose,

in the further allemative, a Declaration that the Lien has full priority over Institutional
Mortgage 0011, Institutional Mongage 0628 and the Dal Bianco Mortgages, to the extent
that there are deficiencies in the holdbacks required to be retained pursuant to the provisions
of the Act;

for all purposes and for all other purposes pursuant to the Act, that accounts be taken and
direction be given under the supervision and direction of this Honourable Court; and

such further and other relief and Declarations as the nature of this case may require and as to

this Honourable Court may seem just.



2. The Plaintiff, KEI, is a corporation incorporated pursuant to the laws of the Province

of Onmario, having its head office in the Regional Municipality of Waterloo. KE!} carries on
business as a contractor providing poods, services, labour and materials, including site clearing,

carthworks. excavation, building backfill, site/underground services and demolition in the Regional

Municipality of Waterloo, and elsewhere in Ontario.

3 The Defendant Maxion Construction Management — The Uptown Inc. (referred to
herein as “Maxion”) is a corporation incorporated pursuant to the laws of the Province of Ontario,
having its head office in Waterloo, Oniario. At all material times, Maxion was the General

Contractor retained by Deem and 245Co to construct a multi-phased scniors’ residence at the

Premises.

4, The Defendant, Deem Management Services Limited (referred to herein as “Deem™)
is a corporation incorporated pursuant to the laws of the Province ol Ontario, having its head office

in Waterloo, Ontario.  Deem is the registered Owner of the Deem Lands.

5. The Defendant, 2433678 Ontario Inc. (*243Co”) is a corporation incorporated
pursuant to the faws of the Province of Ontario, having its head office in Waterloo, Ontario. 245Co

is the registered Owner of the Corporation Lands.

6. The Defendant, Institutional, is a corporation incorporated pursuant to the laws of
the Province of Ontario, having its head office in Toronto, Ontario. Institutional is a “mortgagee”

with respect to the Premises within the meaning of Section 1 of the Act.

7. The Defendant, Dal Bianco resides in Saugeen Shores, Ontario and is a “morgagee”

with respect to the Deem Lands within the meaning of Section 1 of the Act.



B. On or before May 11, 2017, KEI entered into a Contract with Maxion (hereinbefore
and hereinafier refecred 1o as the “Contract”), inter alia, 10 supply site clearing, carthworks,
excavation, building backfill, site'underground services and demolition services at the Premises
(hercinafier referred to as the “Goods/Services”).  Pursuant 1o the Contract, KEI did supply the

Goods/Services to Maxion and invoiced Maxion for the work it performed.

9. KEI states that the Goods/Services it supplied 1o Maxion for and at the Premises
were fumished in a good and workmanlike manner, with the privity and consent of Maxion and the
Owners, Deem and 245Co and accordingly, all of the estate and imerest of Deem and 2435Co in the

Premises was'is subject Lo the Plainiff’s Lien.

10. The Plaintifl last supplicd Goods/Services to Maxion at the Premises was on

February 2, 2018.

il Pursuant to the Contract KEI supplied Goods/Services to Maxion for the benefit of
Deem and 245Co, in an amount totalling $2,462,499.97, inclusive of HST. To date, Maxion has
neglected or refused to pay KEI, the sum of $1.827,408.68, which amount is presenily due and

owing 10 KEI, by one or more or all of the Defendants pursuant lo ihe Contract and/or the

provisions of the Act.

12. By reason of supplying the Goods/Services at the Premises, KE! was/is entitled to a
lien upon the estate or interest of the Owners of the Corporation Lands and the Deem Lands, in the

sum of $1,827,408.68, together with interest and costs of the action, pursuant to the provisions of

the Act.



13. KEI states that Goods: Services it supplied and provided under the Contract were for
the benefit of Deem and 245Co, being improvements at the Premises, supplied from May 11. 2017

until February 2, 2018.

14, On March 7, 2018, KEI did, pursuant to the Act, cause to be registered in the LRO, a
Lien against title to the Premises, being Instrument No. WR1100946, which Lien was verified by
the Affidavit of Roger Kicswetter, President of KEI and was sworn before a Commissioner for

taking AfTidavils, etc., in the Province of Ontario as required by the said Act.

15. The Corporation Lands were at afl material times owned by 245Co and are the sume
lands and premises in respect of which KEI supplied its lubour and materials at the request of, on
behalf of, with the consent of and for the direct benelit of one or more or all of the Defendants and
accordingly, one or more or all of the Defendants are or were Owners within the meaning of Section

1(1) of the Act.

i6. The Deem Lands were at all material times owned by Deem and are the same lands
and premises in respect of which KEI supplied its labour and or materials at the request of, on
behalf of, with the consent of and for the direct benefit of onc or more or all of the Defendants and

accordingly, one or more or all of the Defendants arc or were Owners within the meaning of Section

1(1) of the Act.

17. The Plaintiff states that Institutional is a morigagee of the Corporation Lands by

virtue of Institutional Morigage 0011 in the amount of $8.255,000.00 registered in the LRO on May

9, 2017, as Instrumem Mo, WR1030628.
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18. The Plaintiff states that Institutional Mortgage 0011 was given and taken by 245Co
with the inteation to secure financing the improvements herein and the Plainti(T therefore claims that

its Lien has full priority over Institutional Mortgage 0011.

19, In addition or alternatively, the Plaintiff claims that it's Lien has full priority over the
Institutional Mortgage 0011 hereinbefore referred to, to the extent of any deficiencies and holdbacks

required to be retained by the Owners, pursuant to the provisions of the Act.

20, In addition or in the further aliernative, the PlaindiY states that its Lien has priority
over Institutional Morlgage 0011 to the extent that any portion of Institutional Morgage 0011

advanced, exceeded the actual value of the Corporation Lands at the time when the {irst lien arose.

21, In addition or in the further alternative, the PlaintifT states that its Lien has priority

over the Institutional Mortgage 0011 10 the extent of any unadvanced portion thereof.

22, The Plaintiff siates that Institutional has knowledge of all advances made pursuant to

Institutional Morigage 001 1.

23. The PlaintifT states that Institutional is a mortgagee of the Deem Lands by virtue of

Institutional Mortgage 0628 in the amount of $8,255,000.00 registered in the LRO on May 9, 2017,

as Instrument No. WR1030622,

24, The PlaintifT states that Institutional Mortgage 0628 was given and taken by 243Co
with the intention to secure financing the improvements herein and the Plaintiff therefore claims that

its Lien has full priority over Institutional Mortgage 0628.
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25. In addition or alternatively, the Plaintiff claims that it’s Lien has full priority over the
Institwtional Mortgage 0628 hereinbefore referred 1o, to the extent of any deficiencies and holdbacks

required to be retained by the Owners, pursuant to the provisions of the Act.

26. In addition or in the further alternative, the Plaintiff states that its Lien has priority
over Institutional Morigage 0628 to the extent that any portion of Institutional Mortgage 0628

advanced, exceeded the actual value of the Deem Lands at the time when the first lien arose.

27. In addition or in the further altemnative, the PlaintifT states that its Lien has priority

over the Institutional Mortgage 0628 1o the extent of any unadvanced portion thereof.

28. The Plaintiff states that Institutional has knowledge of all advances made pursuant to

Institutional Mortgage 0628.

29. The Plainti(f states that Dal Bianco became a mortgagee of the Deem Lands by
virtue of the First Dal Bianco Mortgage in the amount of $4,517,511.00 registered in the LRO on
June 25, 2015 as Instrument No. WREB88817.  The Plaintiff states that the First Dal Bianco
Mortgage was given and taken by Deen Management, with the intention to secure the financing of

the improvements herein, and the Plaintiff states that the Lien has full priority over the First Dal

Bianco Mortgage.

30. The Plaintiff states that Dal Bianco became a mortgagee of the Deem Lands by
virtue of the Second Dal Bianco Mortgage in the amount of $7,978,753.00 registered in the LRO on
February 23, 2018, as Instrument No. WR1099051. The Plaintiff states that the Second Dal Bianco

Mongage was given and taken by Deen Management, with the intention to secure the financing ol



the improvements herein, and the Plaintiff states that the Lien has full priority over the Second Dai

Bianco Mortgage,

31 In addition or alternatively, the Plaintiff claims that it's Lien has full priority over the
Dal Bianco Mortgages hercinbefore referred to, to the extent of any deficiencies and holdbacks

required 10 be retained by the Owners, pursuant to the provisions of the Act.

32, In addition or in the further altemative, the Plaintiff staies that its Lien has priority
over the Dal Bianco Mortgages to the extent that any portion of the Dal Bianco Mortgages advanced

exceeded the actual vatue of the Premises at the time when the first lien arose.

33. In addition and in the further altemmative, the Plaintiff states that its Lien has priority

aver the Dal Bianco Mortgages to the extent of any unadvanced portion thereof.

34. The Plaintiff states that Dal Bianco has knowledge of all advances made pursuant to

the Dal Bianco Mortgages.

35. In addition or in the further altemative, KEI states that iis Lien has priority over
Institutional Mortgage 0011, Institutional Mortgage 0628 and the Dal Bianco Morigages to the

extent that the total of all money advanced in respect of said mortgage exceeded the actual value of

the Premises at the time when the first lien arose.

36. In addition, or in the further alternative, the PlaintifT states that its Lien has priority
over Institutional Mortgage 0011, Institutional Mortgage 0628 and the Dal Bianco Mortgages (o the

extent that any portion of the said Mortgages advanced exceeded the actual value of the Premises at

the time when the first lien arose.
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37. In addition, or in the further alternative, the Plaintfl states that its Lien has priority

over Institutional Mortgage 0011, Institutional Mortgage 0628 and the Dal Bianco Morigages to the

extent ol any unadvanced portions thereof.

38. The Plaintiff states that Institutional and Dal Bianco have knowledge of all advances

made pursuant to their respective Mortgages.

39. KEI states that, by reason of the furmnishing of Goods Services to the Premises, it
enhanced the value of the Premises and that the Defendants have received the benelit of same Liad
have been unjustly enriched in the amount of $1,827,408.68, at the cxpense of and to the detriment

of the Plaintilf, The Plaintifl pleads und relies upon the doctrine of unjust enrichment.

40, Alternatively, the Plaintiff states that it is entitled to payment of its claim [rom one

or more or all of the Defendants, on a quantum meruit basis,

41, The Plaintiff further states that in the event that its above-referenced Lien is vacated
from title to the Premises andfor the Deem Lands and or the Corporation Lands. Db

posting/depositing of security or money with the Accountant of the Ontario Superior Court of
Justice, then the PlaintifP’s claim is entitled to be paid from the proceeds of the said security, should
it be found that the posting of the security resulted in the PlaintifT's Lien ceasing to attach to and/or

bind to the Premises and/or the Deem Lands and/or the Corporation Lands.

APR 17 2018 OLDFIELD, GREAVES, D'AGOSTINO

& SCRIVEN
172 King Street South
Waterloo, ON N2J 1P8
Edward L. D’ Agostino, LSUC #A032631H
(519) 576-7200 Fax: 576-0131
Lawyers for the Plaintiff



APPENDIX ‘A’ — CONSTRUCTION LIEN



FORMB
CLAIM FOR LIEN UNDER SECTION 34 OF THE ACT

Construction Lien Act, R5.0. 1990, c. C.30, as amended.

Name of Hen claimant: KIESWETTER EXCAVATING INC,
Address for service: 3}135 Boomer Line
St. Clememnts, Ontario
NOB 2M0
Name of owner 12 PEEM MANAGEMENT SERVICES LIMITED
Address of owner 13 209 Lexmgton Road, Suite F2
Watesrloo, Onano
WIK 2EL
-end-

229 Lexingon Road
Waterlao, Onlarin
N2K ZEl

Namc of owner 23 2453678 QNTARIO INC.

Address of owner 2: 209 Lexington Road, Suite F2
Waterloo, Ontario
N2K 2EI

and-

610 Applewood Crescent, Suite 302
Vauglhan, Ontario

LAK OE3

Mames of persoa 1o whom Yen claimant supplicd services cr matenals

MAXION CONSTRUCTION MANASINEN]
THE UPTOWN INC,

Addzess: 215 Lexington Rozd
Waterloo, Oatario
N2 2E]
and-
610 Applewood Crescent, Unit 502
Vaughan, Ontario
IAK CGE3

Time witkin which services or malerials were supplied:

frotm the 1 1th day of May, 2017 (datc supply commenced),
10 tire 2nd day nf February, 2038 (daze af most recent sumply).

Short description of services or materials that have been supplind:

Sitc cleasing, earthw orks, excavation, building backfill, site/underground senices and
demoliton

Contract pricz {or subcontrect price): $2,462,499.97 (incl. HST)

Amount claimed as owing in respect of
services or materials that bave been supplied: 51,827,408.68 (incl. HST)



{Use A where the lien attackes to the premises; use B where tke lier does not arach 1o the
premises,)

A. ‘The lien claimant claims 2 lien against the interest of cvery person jdeatified above as an
owner of the premises described in Schedule A to Ueis claim for lien,

WMWWMHWWM&M!“M
stated)-cleims-g-cherge-apainsi-the-holdbaeiss-requi ed-jo-be-reiained-underthe-Act-and
uny-addiﬁund—mwmmw&-bw%un&mtmm&m&mﬂmwﬂm
mmwmmmmmnﬁf&wﬂp&mmmeﬁm-&mmu
mpph’ed—by—ihe—-lim&ﬂmmbmqe!eﬁwm%pm&-alb{imerwddmmma
identification-of the-deaationufhopromses)

DATED this I cay of March, 2018

KIFSWETTER EXCAVATING INC,

1 have authority to bind the corporction.



SCOEDULE A
To the Cleim for Lien of Kieswetter Excavatng Ine,
Description of Premiscs:

1. PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 59R-2194,
S/T EASEMENT IN GROSS OVER PT, 1 ON 58R-17857, AS N WRA53469; CITY OF
WATERLDO,
being all of PIN 22291-0628 (LT).

7. PY LT 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN B22322; 5/T
356933, 562846, 694739; WATERLOO,

Leing alf of PIN 222910011 (LT).
Address of Premiscs:
1. 215 and 229 Lexingion Road, Waterlou, Ontario

2. 209 Lexinglon Road, Walerloo, Ontario



AFFIDAVIT OF VERIFICATION OF LIEN CLAIM

1, ROGER KIESWETTER, of the City of Kitchener, in the Regional Municipality of Waterloo,
2nd Provinee of Ontario, MAKE OATII AND SAY AS FOLLOWS:

1%

1

b

1 am the Presideat of Kieswelter Excavating Inc. and es such, hove knowledge of the
matters hereinefler deposed to.

Kieswetter Excavating Ine. is the lien claimant named in the attached claim for lien.

[ have informed myse' of the facts stoted in the claim for Len, and T believe those facts to
be tree.

SWORN befose me 2t the Cuy of
Kitchener, in the Regional Mumcipality
of Waterloo, this 13~ day of Mar.h,

2018

)
)

(af] S S! “;* =, ; eswetter
)

A Commissioner, cit,
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This is Exhibit “G” referred to in the
Affidavit of Roger Kieswetter
Sworn before me at the City of

Waterloo, in the Province of Ontario

this /7 day of December, 2019

—

A Commissioner, etc.

EDWARD L. D'AGOSTINO



Court File No.: /7- /7//7/5'/;
ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF THE Construction Lien Act, R.8.0. 1990, ¢.C.30

BETWEEN:

KIESWETTER EXCAVATING INC.
Plainiiff

-and -

MAXION CONSTRUCTIONMANAGEMENT - THE UPTOWN INC,,
DEEM MANAGEMENT SERVICES LIMITED,
2453678 ONTARIO INC,,
INSTITUTIONAL MORTGAGE CAPITAL CANADA INC.
and DONALD DAL BIANCO

Defendants

CERTIFICATE OF ACTION

1 CERTIFY that an action has been commenced in the Superior Court of
Justice at Guelph, Ontario under the CONSTRUCTION LIEN ACT, R.S.0. 1990,
Chapter 30, between the above parties in respect of the premises described in Schedule
“A™ to this Certificate and relating to the Claim for Lien bearing the following
registration number: WR1100946 registered in the Land Registry Office for the Land
Titles Division of Waterloo (No. 58).

DATE: April /2 ,2018 Jﬂ\uﬂ

Local Registrar
Address of Court House: 85 Frederick Street
Kitchener, ON N2H 0A7




SCHEDULE ‘A’

Legal Description of Premises: PT LT 7 GERMAN COMPANY TRACT CITY OF
WATERLOO AS IN 822322, S/T 556933, 562886,
694759; WATERLOO

being all of PIN: 22291-0011 (LT)

Municipal Address: 209 Lexington Road
Waterloo, Ontario
Registered Owner: 2453678 Ontario Inc.

Legal Description of Premises: PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-
6774 & PT. 3 ON 58R-2194. S/T EASEMENT IN GROSS
OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY
OF WATERLOO
being all of PIN: 22291-0628 (LT)

Municipal Address: Waterioo, Ontario

Registered Owner: Deem Management Services Limited



KIESWETTER EXCAVATING .and- DEEM MANAGEMENT SERVICES et al
Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE
Proceeding commenced at KITCHENER

CERTIFICATE OF ACTION

OLDFIELD, GREAVES, D'AGOSTINO &
SCRIVEN

172 King Street South

Waterloo, ON N2J {P8

Edward L. D'Agostino, edagostino@uwatlaw.com
LSUC # A032631H

Ph: (519)576-7200

Fax: (519)576-013]

Lawyers for the Plaintiff

TO: THE DEFENDANTS




This is Exhibit “H” referred to in the
Affidavit of Roger Kieswetter
Sworn before me at the City of

Waterloo, in the Province of Ontario

this /7 day of December, 2019

1/_\
((:’_)‘/

A Commissioner, (;K

EDWARD L. D'AGOSTINO



LRO# 58 Certificate Receipted as WR1107271 on 201604168  at11:35
The applicant(s} hereby applies to the Land Registrar. yyyymmdd Pagei of 4
Properties
PiN 222910011 LT
Description PT L.T 7 GERMAN COMPANY TRACT CITY OF WATERLOO AS IN 822322, S/T 556933
562886, 694759, WATERLOO
Address 209 LEXINGTON ROAD
WATERLODO
PIN 22291 - 0628 LT
Description PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT 3 ON 58R-2154 ST
EASEMENT !N GROSS OVER PT. 1 ON 58R-17857, AS IN WRB53469, CITY OF
WATERLOD
Address WATERLOO
Party From(s)
Name KIESWETTER EXCAVATING INC.
Address for Service 3135 Boomer Line, 5t. Clements, On.
NOB 2M0
1, Roger Kieswetter, President, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party
| Statements I
This document relates to registration number{sjWR 1100848
Schedue See Schedules
| Signed By |
Edward Louis D'Agostino 172 King St. South acting for First 2018 04 16
Watarloo Party Fromis) Signed
N2J4 1PB
Tel 519-576-7200
Fax 519.576-0131
Edward Louis D'Agostino 172 King St. South acting for Last 201804 18
Waterloo Party From(s) Signed
N2J1P8
Tel 519-578-7200
Fax 519-576-0131
| have the authority to sign and register the document on behalf of the Party Fromi(s}
Submitted By
OLDFIELD, GREAVES. DAGOSTINO 172 King St. South 201804 18
Waterico
N2J 1P8
Tel 519-575-7200
Fax 519-576-0131
Fees/Taxes/Payment
Statutory Registration Fee $63.65
Total Paid $63.85
File Number

Party From Client File Number 39345



This is Exhibit “I” referred to in the
Affidavit of Roger Kieswetter
Sworn before me at the City of

Waterloo, in the Province of Ontario

this / ? day of December, 2019

q____/—\__)

A Commissioner,@c.

EDWARD L. DAGOSTINO



PARCEL REGISTER {RBBREVIRTED) FQR PROPERTY IDENTIFIER

o> . . . LANE TRGE ! OF 5
¢ ODHm—._O ServiceOntario REGISTRY PREPARED FOP alyssadl
CFFICE H58 22291-0628 (T} OH 2018/0B/13 AT 14:05:08
+ CEWTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SURBJECT TO RESERVATIONS IN CROWN GRANT *
EPROFERTY _DESCRIFT{CN: PT. BLOCK A PLAN 1313, BEING FTS. 1, 4, 5 ON 58R-6774 ¢ PT. 3 OH 5BR-2194. 5/T EAIEMENT IN GROSS OVER PT. 1 ON 5ER-17857, AS IN WRB53463: CITY OF
WATERLOO
KS: PLANNING ACT CONSENT AS IN 454112. FLANNING ACT CONSENT AS IN 315407. PLANNING ACT CONSZINT AS IN 278395.
) H £ A 1 CREATION TE :
FEE SIMPLE DIVISION FROM 22291-0625 2015/02/20
LT COHNVERSION QUALIFIED
OWKERS® NAHES CAPRCITY SHERE
DEEM MANAGEMENT SERVICES LIMITED ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHID

«* PRINTCUT| INCLUDES ALL DOCUMENT TYPES AND|DELETED INSTRUMENTS SINCE 2015/02/20 **

e eSUBJECT, |ON FIRST REG]STRATION UMDER THE LAND TITLES ACT, T

. SyESECTION 4§(1) OF THE LAND TITLES ACT, EXCEPT PARKGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION NTIES

** W'D ESCHEATS|OR FORFEITURE TO THE CRORN.

b lriE RIGHTS ol ANY PERSON WHOQ WOULD, BUT FOR THE LAN{' TiTLES ACT, BE ENTITLED TQ THE LAND OR ART OF

b IT THROUGH 1LENGTH OF ADVERSE POS$ESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

b CONVENTION.

L0 —CL LLASE TO|RHICH THE SUBSECTICN 70(2} OF THE hhmwwmﬂ.mq ACT APPLIES.

«*DATE OF QovERSIGN TO|LAND TITLES: 2002/1p/21 =+

429796 110774495 | AGREEMENT THE CORPORATION OF THE C1TY GF WATERLCO c

S8R215%4 19739/0./04 PLAN REFERENCE <
1

620647 L3732, 7:/08 | AGREEMENT THE CORPORATION OF THE CITY CGF WATEXLOG [+

620622 e t#s 308 | AGREEMENT THE CORP'N, OF THE CITY OF WATERL c

620634 La7e 000 08 | TRANSFER b “ DEEM MANAGEMENT SEAVICES LIMITET C
L

952613 LERg7 022 | AGREEMENT THE REGIONAL MUNICIPALITY OF WATEF .00 C

956866 1a¢bs03/16 | AGREEMENT THE CORPORATION OF THE CITY OF wWATESLCO [

58RE7 74 “RCNT/N? | PLAN REFERENCE c
|
1000705 ,-%3;7/1% | CERTIFICATE TITLE ' LEXINGTON HOLDINGS LIMITED c
« T ADJOINING PROPERTIES SHOULD BE INVF *7 7' <., T2 ASCERTAIN DESCRIPTIVE IRCONSISTENCK . WITH DESCRIPTION REPRESENTED FOR TH1Z

Tt- ENSURE THAT YOUR PRINTOUT STATES T¥: 70 . ™3ER OF PAGES AND THAT YOU HRVE PITH:



PARCEL REGISTER (RBBREVIATEIN FOR PROVERTY
LAt
W ®]111(e] ServiceOntario JEEIE
OFFICE %58 222%1-0628 (LT}

ICENTIFIER
PRGE 2 OF &
PREPARED FOR alyssall
ONH 2018/G8/13 AT 14:05:08

+ CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CRCWN GRANT *

INSTRUMENT TYPE

PARTIES FROM

PARTIES TO

CERT/

CHARGE

WRI57724 2 M RS5GM RENT GEN

HR276832 2007/02/03 | CAU AGR PUR & SALE

WR27821% 2007/02/16 | TRANSFER $1, 050,000
REMARKS: PLANNIWNG ACT STATEMENTS
WR440869 200%/01/22 | CHARGE
WRA40670 2006/01/22 | KO ASSGN RENT GEN
REXFARKS: WR440H62
WR5926i4 <0i1/N1418 [ NOTICE
REMARKS: WRIS7:23
WR597847 2.1202/17 | APL CH HRME OWNER
WRE77725 ¢ #0342, | APL CONSOLIDATE _
5BR17857 2013/06/28 | PLAN REFERENCE
WRB53469 Z014/11/27 | TRANSEER EASEMENT iz
WRB536E3 24711427 | POSTPOREMENT

FEMASKSG: WRIST'I TD WRE53469

HRB5I684 cwad 11427 | POSTPONEMENT

RERAAAT: KRSSLHES TO WRB53469
eNi5/046/710

WRB75231 NCTECE _

*++r DELETED RGAINST THIS PROPERTY ***
DPEEM MANAGEMENT SERVICES LIMITED

+++ DELETED AGAINST THIS PROPERTY ***
DEEM MANAGEMENT SERVICES LIMITED

«++ DELETED AGAINST THIS PROPERTY ***
LEXIKGTON HOLDINGS LIMITED

REMARKS: EXPIRES 60 DAYS FROM 2007402/12 (DELETED 20i3/03/16)

LEXINGTON HOLDINGS LIMITED

*++ DELETED AGAINST TH1S PROPERTY ***

JiJBERE ONTARIO INC.

t++ DELETED AGAINST THIS PRQPERTY ***

126826 ONTARIO INC.

=++ DELETED RGAINST THIS PROPERTY ***
DEEM MANAGEMENT SERVICES LIMITED

t8.6 ONTARIO INC,

1EEM MANAGEMENT SEAVICES LIMITED

DEEH WANARGEMENT SERVICES LIMITED

s+ OELETED AGAINST THIS PROPERTY ***

| BCNTAODSE MORTGAGE CORPORATION LTD.

<*s LELETED AGRINST THIS PROPERTY ***
GIANCO, DON

THE CORPORATICN OF THE CITY OF WATERLOUC

MONTROSE MORTGAGE CORPORATION LTD.

MONTROSE MORTGAGE CORPORATION LTD.

2126826 ONTARIO INC.

2126826 ONTARIQ INC.

GAL BIRNCO, DON

DAL BIANCO, DON

MONTROSE MORTGAGE CORFORATION LTL.

DEEM MANAGEMENT SERVICES LIMITE!

WATERLOO RORTH HYDRO IHC.

HATERLOO HOKTH# HYDRO INC.

WATERLOD NORTH HYDRO INC.

DEEM MRNAGEMENT SERVICES LIMITE

T-: RDJOINING PROPERTIES SHOULD BE INVEST G

4TE: ERSURE THAT YOUR PRINTOUT STATES Tht Tolal

TC ASTERTAIN DESCRIPTIVE INCONSISTENCI--,
“BEk GF PAGES AND THAT YOU HAVE FICKED ~

DESCRIPTION REPRESENTED FOR THIS &i




w. Ontario BIEa%[«=10)1 #1416

REGISTR]

OFFICE 5% 222%1-0628 (LTI

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT T0

PARCEL REGISTER (RBBREVIARTED) FOR PROPERTY ICENTIFIER

HESERVATIONS IM CROWN GRANT *

PRGE 3 OF 5
PREPARED FOR alyssaDl
ON Z016/08/13 AT 4:05:08

xJSm.r.m. wEEFSYIT

] CERT/
REG. NUM, BATE INSTRUMENT TYPE AMOUNT FARTIES FROM BARTIES TO | CHKD
WRET5232 2015/04/10 | POSTPONEMENT «++ COMPLETELY DELETED =**
MONTROSE MORTGAGE CORPORATION LTD. THE CORPORATION OF THE CETY OF WATERLOC
REMARKS: WRIS?%23 TO WRE75231
WRE752131 2015/G4/10 { PCSTPONEMENT +++ CCMPLETELY DELETED *+**
DEL BIANCO, DON THE CORPORATION OF THE CITY OF WATERLCO
REMARKS: WRi4080% TO WRE15231
WREABB1? 2015/06/25 | CHARGE 94,517,511 | DEEM MANAGEMENT SEAVICES LIMITED DAL BIANCO, DONALD C
WRBH0O18 2015/06/25 | KO ASSGH RENT GEN DEEM MANAGEMENT SERVICES LIMITED DAL BIANCO, DOMALD c
REMARKS: WREBGHIT.
WR2g8819 2015/06/25 | POSTPCHEMENT =++ CCMPLETELY DELETED ***
DRt BIANCO, DOM DAL BIANCO, DONALD
REMARKS: WRI40He9 TO WR2BEE1T
WRBBBBAIO 201%/0:/25 | POSTPONEMENT «s+ COMPLETELY DELETED ***
DRl BIANCO, DOM DAL BIANCO, DONALD
REMARKS: WRI:i0d70 T WRBB8818
WRESE8Z] 2015¢00/25 | DISCH OF CHARGE *++ CGMPLETELY DELETED ==+
DAL RIANCO, DON
REMARKS: WRI40869.
WREBBER22 2015¢00/25 | DISCH OF CHARGE *=+ CCMELETELY DELETED ***
MONTROZE MORTGAGE CORPORARTION LTD.
REMARKS: WR1577°3,
WR931210 201e/01/1% | CHARGE r++ CCMPLETELY DELETED ***
JEEM MANAGEMENT SERVICES LIMITED YECTOR FIMANCIAL SERVICES LIMITED
WR931211 Z0Di6/01 /1% | HO ASSGH RENT GEM ++- CCMPLETELY DELETED ***
DEEM MANAGEMENT SERVICES LIMITED VECTOR FINANCIAL SERVICES LIMITEL
RERARKS: REO D
WR932527 20%h, 0L POSTPONEMENT =-+ OMPLETELY DELETED ***
DAL EiANCO, DONALD VECTOR FINANCIAL SERVICES LIMITED
REMARNK wesr sl T TO KRGIIZID i
WR103018E | S0l ..Lr%: ! NOTICE 52 | DHEM MRHAGEMENT SEAVICES LIMITED DAL BIRNCD, DOHALD c

0 JOTNING PROPERTIES SHOULD BE INVESTICATED
£NSURE THAT YOUR PRINTOUT STATES THE TOTRL

1

LERTAIN DESCRIPTIVE INCONSISTENCI 3
©F PAGES AND THAT YOU HAVE PICKEDL Ta#il

A

SDESCATPTION REPRESENTED FOR THIS PROPCH
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el :1sle] ServiceOntario

LAND

REGTSTARY
CFFICE #58

PARCEL REGISTER (ABBREVIATED) FCR PROPERTY IDENTIFIER

22291-0628 (LT}

* CERTIFIED IN ACCORDGANCE WITH THE LAND TITLES ACT * SUBJECT TO

PHRGE 4 CF 5
PREPARED FOR alyssall
ON 2018/08/13 AT 14:05:08

AESERVATIONS IN CROWN GRANT *

CERT/
REG. MUM. DATE INSTRUMENT TYPE RMOUNT PARTIES FRCM PARTIES TO CHKD
WRI030548 | 2017/05/09 | NOTICE OF LEASE DEEM VANAGEMENT SERVICES LIMITED SCHLEGEL VILLAGES INC. ¢
WRI030E22 | 2017/05/09 | CHARGE 58,255,000 { GEEM MANAGEMENT SERVICES LIMITED INSTITUTICHAL MORTGAGE CAPITAL CANARDA INC. e
WRI030648 | 2017/05/09 | POSTPONEMENT DAL BIANCO, DONALD [NSTITUTICNAL MORTGAGE CAPITAL CANADAR IHC. c
REMARKS: WRI93417 TO WR1030622
WH1030974 |2017/05/10 | DISCH OF CHARGE +++ CGMELETELY DELETED ***
VECTOR FINANCIAL SERVICES LIMITED
REMARKS: WRSJI1ZI6.
WR1D95051 | 2018/02/23 | CHARGE 57,976,753 | DEEM MAMAGEMENT SERVICES LIMITED CAL SIANCO, DONALD c
WR1100946 | 2018/03/07 | CONSTAUCTICN LIEN $1,827, 409 | KIESWETTER EXCAVATING INC. | C
WR1101611 |2013/03/1Z | CONSTRUCTION LIEN ¢+ COMPLETELY DELETED *** |
CRi: CANADA GRGUF INC.
WR1102134 [201&/03/14 |CONSTRUCTION LIEN 5918, 437 | DEEP FOUMIATIONS CONTRACTORS INC. c
WR1102417 {2013/03/1% {AFL DEL CONST LIEN *e+ COMPLETELY DELETED ***
CRH MAaba GROUP INC.
REMARKS: WRIIOHS1L. i
WR1102623 | 2015/03/19  CONSTRUCTICN LIEN SEB, 5680 | OHESPACE UNLIMITED INC. C
WR1104680 |2018/63/2% | CONSTRUCTICN LIEN 54,522,597 | MAYION MANAGEMENT SERVICES INC. c
WR1106904 | 2015/04/) 0 | CoNSTRUCTION LIEN 5336, 654 | EXP SERVICES INC. c
WR1107271 |201¢/5:/16 ! cEETIFICATE KIESWETTER EXCAVATING INC, { c
RELARKE: WRIINVig6 l
!
WR1107360 | 201874 CEATIFIGATE DEC# TOUNDRTIONS CONTRACTORS INC. i €
REMARKS: Hx .nﬁz i
¢
WR1110611 | 2018 | CERTIFICATE DIESTACE JNLIMITED INC. c
REMARKS: Wn hw_\n..
WR1118147 | 2013706 1. _?J... COURT CRDER OiTAR'T TUEERIOR COURT OF JUSTICE ' CROWE SOBERMAN INC. c
WR1120829 2014 06ATS _nqu:.mnrﬂm M I0H MANASEMENT SERVICES INC, _ c
s |

REMARKS: whR!.1de30

L0JNINING PROPERTIES SHOULD BE INVESTIGATE! TO AST
ENSURL THAT YOUR PRINTOUT STATES THE TOTA!

TAIN DESCRIPTIVE INCONSISTENCIES, IT
aSES UF SAGES AND THAT YOU HAVE PICKED THEM -

=1PTICN REPRESENTED POR TH1S PRQPERT




PRRTEL REGISTER (RBBREVIATED) FQR PROPEES SWTIFIER

> . . . LAND PAGE § OF
alielhirz[{[eR ServiceOntario EESEE T T
OFFICE 8% 22291=-0628 {LT) oH 20168/08/13 AT 14:0%: 08
* CERTIFIED 1N A IRDANCE WITH THE LAND TITLES ACT * SUBJECT TC RESEAVATIONS IN CRCWN GRANT *
CERT/
PARTIES TO CHKD

REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM

$560, 283 | MAX10N MAMAGEMENT SERVICES INC.

WEL125115 |[2038/07/13 | CONSTRUCTION LIEN

.. w. IHING PROPERTIES SHOULD BE INVESTIGATED 7 AN DESCRIPTIVE INCONSISTENCIES, [F & IPTION AEPRESENTED FOR THIS PROPERTY.

%o jEE THAT YOUR PRINTOUT STATES THE TOTAL 75 PACES AND THAT YOU HAVE PICKED THEH ¢
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Receiver’s Subtrade Lien Timeliness Analysis

Subtrade Lien Claimed Date of Number of days for registration | Date of action | Number of days for an action
Claimant last day of | registration of lien (maximum 45) in support of (maximum 90)
work of lien - - - lien - - -
Since claimed | Since Jan. 24, Since claimed | Since Jan. 24,
last date 2018 last date 2018
Kieswetter Feb. 2, March 7, 34 43 April 12,2018 69 78
Excavating Inc. 2018 2018
OneSpace Unlimited | Feb. 6, March 41 54 May 2,2018 85 98
Inc. 2018 19,2018
Deep Foundations Feb. 1, March 14, 41 49 April 12,2018 70 78
Contractors Inc., 2018 2018
now GFL
Infrastructure Group
Inc.
EXP Services Inc. March 28, | April 12, 15 78 May 24, 2018 42 105
2018 2018

Notes:

1. TheJan. 24, 2018 date is the date on which Rob Dal Bianco emailed Paul Michelin to instruct stoppage of work. See Exhibit
“Z” to the Affidavit of Rob Dal Bianco sworn July 31, 2019. The correspondence between Maxion and the subtrades that has
been provided to the Receiver does not indicate that instructions to stop work were given to the subtrades.

2. The timing requirements for registering a lien and for an action to support the lien (perfecting it) are conjunctive. In other
words, both deadlines need to be met. Therefore, if the date of last work of Deep Foundations was in fact Jan. 24, then its
lien is out of time because it was registered on March 14 (>45 days) even though the lawsuit was in time (<90 days).




Tab N



Receiver’s review of the lien claim of KieswetterExcavating Inc. (affidavit of Roger

Kieswetter sworn Dec. 19, 2019)

1. The timecards for the lien claimant’s workers have been provided and, if true,

demonstrate that the last date of work claimed by the lien claimant is accurate.

2. The amounts claimed match to the invoices attached to the affidavit. See the attached

spreadsheet for a reconciliation.

3. The affidavit contains records of the payments received by the lien claimant.

4. Tt is unclear if there was any documentation regarding the agreement or contract between
this subtrade and Maxion Construction Management — The Uptown Inc., or whether the
provision of services and materials was on a verbal basis. If the former, it has not been
provided. If the latter, the affidavit does not set out what that agreement was and only

attached invoices.

5. Some of the invoices are to “Maxion Management Services Inc.” and others are to
“Maxion Construction Management — The Uptown Inc.” as shown on the attached
spreadsheet. It is unclear whether this was a clerical oversight or a substantive

difference.

6. The claim for lien was against the property in question owned by Deem Management
Services Limited, but was also against adjacent property owned by 2453678 Ontario Inc.
The lien claimant should account for whatever recovery has been made against the other

liened property, or account for why no recovery has been made if so.



The lien claim includes $36,373.57 owing to Waterloo Demolition Inc., which the
affidavit says is related to the lien claimant (para. 6). That company’s lien cannot fall
within the lien by Kieswetter. Unless there is other documentation that may apply, that
company’s lien appears to be out of time and unenforceable and the claim of the lien

claimant should be reduced by that amount.



Deep Management Services Inc. File

Kieswetter Excavating Inc.

Checked to
Affidavit
Amount of lien:

$1,791,035.12 X
$36,373.88 X
51,827,809 X

Construction Lien: Checked to Lien:
Amount claimed owing S 1,827,409 X
Date March 7, 2018 X
Receipted as: WR1100946 X

Invoices (per Mr. Roger Kieswetter's affidavit, sworn December 19, 2019, Exhibit A and C):

Amount / Checked to Checked to
Invoice No. Date (m/d/y) Made out to Made out to From (Payment) Progress Bill Invoice
Maxion
Construction Maxion
Management - Construction Kieswetter
the Uptown Inc. Management Excavating Inc.
17236 5/24/17 X X 25,425.00 X
17265 6/23/17 X X 81,197.99 X
17297 7/25/17 X X 106,113.78 X
17336 8/25/17 X X 94,992.39 X
8/3/17 (25,425.00)
9/27/17 (81,197.99)
11/7/17 (106,113.78)
12/14/17 (94,992.39)
17351 9/25/17 X X 91,367.28 X
17377 10/25/17 X X 80,139.60 X
17408 11/24/17 X X 37,874.93 X
17450 12/15/17 X X 277,488.35 X
17500 12/15/17 X X 23,602.50 X X
17501 1/16/18 X X 727,301.01 X
17251 1/25/18 X X 94,581.00 X
17523 1/31/18 X X 235,239.08 X
17522 1/31/18 X X 75,955.47 X
17545 2/15/18 X X 31,703.22 X
17557 2/28/18 X X 9,834.39 X
17658 2/28/18 X X 105,948.29 X
1,791,035.12
Waterloo
Demolition
Inc. (company
related to
Kieswetter per
Affidavit)
5141 9/25/17 X X 36,373.57 X
3637357
1,827,408.69
What is outstanding:
1) Have not received the agreement or contract with Maxion Construction Management - The Uptown Inc.
2) Although we have received the time cards, we have not received time cards tied to the invoices or the progress bills.

3) We have received summarized invoices; however, we have not received detailed breakdowns of the invoices.



Receiver’s review of the lien claim of OneSpace Unlimited Inc. (affidavit of Rod

Rowbotham sworn Jan. 17, 2020)

1. The only evidence of the date that work was last done that has been provided is the
docket references in the invoices. If they are true, they demonstrate that the last date of

work claimed by the lien claimant is accurate.

2. The amounts claimed match to the invoices attached to the affidavit. See the attached

spreadsheet for a reconciliation.

3. There may be clerical errors on two of the invoices attached, because they state that they
bill for services after the date of the invoice but there are no entries on the invoices after

their date. See the attached spreadsheet for details.

4. Tt is unclear whether anything was paid for the services rendered at any time, or if the
total amount claimed is everything that had been billed. If amounts were paid, details

have not been provided and would be relevant for project accounting purposes.

5. The agreement provided by the lien claimant is dated August 2, 2017 and is with
“Maxion Construction Management- The Uptown Inc.”, but some invoices are to
“Maxion Management Services Inc.” and others are to “Maxion Construction
Management — The Uptown Inc.” as shown on the attached spreadsheet. It is unclear

whether this was a clerical oversight or a substantive difference.

6. The claim for lien was against the property in question owned by Deem Management

Services Limited, but was also against adjacent property owned by 2453678 Ontario Inc.



The lien claimant should account for whatever recovery has been made against the other

liened property, or account for why no recovery has been made if so.



Deep Management Services Inc. File

Onespace Unlimited Inc.

Amount of lien

Construction Lien:
Amount claimed owing
Date

Registered as:

Contract:

Date

To

Checked to
Affidavit

$68,580.00 X

Checked to Lien:

$ 68,580 x

March 19, 2018 X

WR1102923 X
Checked to Contract

June 23, 2017

(revised July 7,

2017, and revised

Aug. 2, 2017) X

Maxion

Construction

Management - the

Uptown Inc. X

Invoices (per Mr. Rod Rowbotham's affidavit, sworn January 17, 2020, Exhibit B):

Invoice No.

Date (m/d/y) Amount Made out to From

Description

Maxion Management

Checked to
Billing backup
(invoice details) Note:

15646

15647

15648

15685

15686

15687

Maxion Management

$ Services Onespace Unlimited Inc.
10/20/17 8,292.79 X X
10/20/17 9,787.50 X X
10/20/17 981.97 X X
11/23/17 4,577.37 X X
11/23/17 1,146.95 X X
11/23/17 10,764.66 X X

for professional services
for the period Sept. 16,
2017 to October 20, 2017

for professional services
for the period Sept. 16,
2017 to October 23, 2017

for professional services
for the period Sept. 16,
2017 to October 23, 2017

for professional services
for the period Oct. 21,
2017 to Nov. 17, 2017

for professional services
for the period Oct. 21,
2017 to Nov. 17, 2017

for professional services
for the period Oct. 21,
2017 to Nov. 17, 2017

We do not know why the invoice date is prior to the ending date of
X the professional services rendered. This is likely an error, as there do
not appear to be any entries after Oct. 20, 2017.

We do not know why the invoice date is prior to the ending date of
X the professional services rendered. This is likely an error, as there do
not appear to be any entries after Oct. 20, 2017.



15725

15726

15768

15769

15770

15807

What is outstanding:

1) Were there any amounts paid for the services rendered? If so, we would require backup documentation.

2) Is there any other proof of the last date or work claimed, other than the docket references in the invoices?

12/18/17

12/18/17

1/23/18

1/23/18

1/23/18

2/23/18

5,262.41

1,638.50

4,144.84

11,689.85

3,723.92

6,569.26

68,580.02

for professional services
for the period Nov. 18,
2017 to Dec. 15, 2017

for professional services
for the period Nov. 18,
2017 to Dec. 15, 2017

for professional services
for the period Dec. 16,
2017 to Jan. 20, 2018

for professional services
for the period Dec. 16,
2017 to Jan. 20, 2018

for professional services
for the period Dec. 16,
2017 to Jan. 20, 2018

for professional services
for the period Feb. 1, 2018
to Feb. 28,2018

3) We have received the billing breakdowns (including a breakdown of the hours, and rates paid); however, we have not received any time cards.



Receiver’s review of the lien claim of Deep Foundations Contractors Inc., now GFL

Infrastructure Group Inc. (affidavit of Michael Cianchetti sworn Dec. 18, 2019)

1. A summary of the timecards for the commencement of work has been provided. A daily
log has been provided as evidence for the last date worked, but timecards by the workers
noted in the log have not. If the time log is true, it demonstrates that the last date of work

claimed by the lien claimant is accurate.

2. The amounts claimed match to the invoices attached to the affidavit. See the attached

spreadsheet for a reconciliation.

3. The affidavit attaches a statement of account showing payments of the first two invoices

rendered and partial payment of the third, with no payments being made thereafter.

4. The lien claimant advises that there is no formal contract. There was instead a tender for
a total price of $1,860,000, which the lien claimant says was accepted by Maxion
Construction Management Inc. . The email dated May 31, 2017 that the lien claimant’s

letter dated June 1, 2017 refers to as the acceptance of that tender has not been provided.

5. Some of the invoices are to “Maxion Management Services Inc.” and others are to
“Maxion Construction Management — The Uptown Inc.” as shown on the attached
spreadsheet. It is unclear whether this was a clerical oversight or a substantive

difference.

6. The affidavit states in paragraph 7 that there was an increase in the price for the lien
claimant’s tender to $2,110,000 based on revisions to contract drawings. Those drawings

have not been provided. There is some corroboration of a price increase in Exhibit 8 to



the affidavit, which is a subsequent change order issued by Maxion Construction
Management — The Uptown Inc. dated January 2, 2018, and which refers to the “original

contract price” as being $2,110,000.

. Many of the invoices are illegible (see for example pages 15-16, 25, 27, and 29 to Exhibit

5 of the affidavit).

. Included in the lien claim is a claim for delay of $150,000. Exhibit 7 to the affidavit is
the letter from the lien claimant dated December 12, 2017 to “The Maxion Group”
asserting the delay claim, but the attachments to that letter are not included. Further

review of the delay claim will require provision of those documents.

The contractual or common law basis for a delay claim is not clear. If the lien claimant is
correct that there is no contract and there is instead only an accepted tender, then the

terms of that tender provide in section 4 as follows:

If the Client is the owner or the agent of the owner of the project, then the
General Conditions of the current version of the CCDC 2 Stipulated Price
Contract shall apply to the tender and to the Agreement between the
Tenderer and the Client (“the Agreement”). If the Client is not the owner,
or the agent of the owner of the project, then the Subcontract Conditions
of the current version of the CCA 1 Stipulated Price Subcontract shall
apply. The OAFS General Conditions shall take priority over the CCDC 2

General Conditions and the CCA 1 Subcontract Conditions.



10. Depending on whether the lien claimant was dealing with a Maxion entity that is

11.

considered an “owner” for purposes of the Construction Act, different provisions may
apply. Those provisions should be provided and reviewed when the backup for the delay

claim has been provided.

The claim for lien was against the property in question owned by Deem Management
Services Limited, but was also against adjacent property owned by 2453678 Ontario Inc.
The lien claimant should account for whatever recovery has been made against the other

liened property, or account for why no recovery has been made if so.



Deep Management Services Inc. File

Deep Foundations Contractors Inc.

Amount of lien:

Construction Lien:
Amount claimed owing
Date

Registered as:

$918,432.00

S 918,432

March 14, 2018

WR1102134

Checked to
Affidavit

Checked to Lien:

X

Invoices (per Mr. Michael Cianchetti's affidavit, sworn December 18, 2019, Exhibit 5):

Checked to
Statement of
Amount Account dated Checked to
Invoice No. Date (m/d/y) Made out to Made out to From Total Invoice Amt. Paid balance due March 14, 2018 Progress Bills
Maxion
Maxion Construction

Construction Management - Deep Foundation

Management Inc. The Uptown Inc. Contractors Inc.
19312 7/25/17 X X 50,850.00 50,850.00 - X X
19426 8/23/17 X X 76,275.00 76,275.00 - X X
19619 9/25/17 X 414,427.50 400,000.00 14,427.50 X X
19700 10/26/17 X 297,472.50 297,472.50 X X
19791 11/23/17 X X 53,322.87 53,322.87 X X
19901 12/19/17 X X 63,308.25 63,308.25 X X
20024 1/24/18 X X 167,245.65 167,245.65 X X
20100 2/2/18 X X 72,331.87 72,331.87 X X
20222 2/01/18 X X 105,768.00 105,768.00 X X
Holdback invoice 1759 2/2/18 X X 144,555.74 144,555.74 X X

1,445,557.38 527,125.00 918,432.38




What is outstanding:

1) Part of Exhibit 5 is illegible (for instance some of the invoices and invoice breakdowns, pages 24 to 42). Also, there are some time card entities; however, they are also illegible.
We require legible copies.

2) We have not received Maxion's email dated May 31, 2017 (where says that it accepted Deep's tender, as noted in Deep's letter dated June 1, 2017 in Exhibit 2).
3) We require documentation to substantiate the claimed increase in the contract price to $2.11 million (see para. 7 of the Affidavit).
We note that in Exhibit 8 of this Affidavit, there is a "Subcontract Change Order", dated Jan. 2, 2018, signed by Deep (from Maxion),

which states that the original contract amount was $2.11 million.

4) Require enclosures related to the delay claim of $150,000 (see Exhibit 7 of the Affidavit).



Receiver’s review of the lien claim of EXP Services Inc. (affidavit of Gordon Ho sworn Dec.

23/19)

1.

The only evidence of the date that work was last done that has been provided is the
docket references in the invoices. If they are true, they demonstrate that the last date of

work claimed by the lien claimant is accurate.

The amounts claimed match to the invoices attached to the affidavit. See the attached

spreadsheet for a reconciliation.

The affidavit attaches fee agreements, purchase orders and accepted proposals in support

of the claim that it had “agreements with Maxion to provide engineering services.”

Some of the invoices are to “Maxion Management Services Inc.” and others are to
“Maxion Construction Management — The Uptown Inc.” as shown on the attached
spreadsheet. It is unclear whether this was a clerical oversight or a substantive

difference.

It is unclear whether anything paid for the services rendered at any time, or if the total
amount claimed is everything that had been billed. If amounts were paid, details have not

been provided and would be relevant for project accounting purposes.

The affidavit refers in paragraph 17 to difficulties for this lien claimant in getting paid as
early as December 17, 2015 and suggests that work was going to be placed on hold
pending payment. The invoices claimed date from September 22, 2016 onwards, so the

Receiver assumes that amounts owing prior to December 17, 2015 were paid.



7. The statement of account dated March 26, 2018 and attached as exhibit “M” to the
affidavit shows invoices outstanding for as much as 550 days by that point. It is unclear
why overdue amounts were permitted to be outstanding so long given the affidavit’s

references to earlier difficulties in payment and cessation of work unless paid.

8. The claim for lien was against the property in question owned by Deem Management
Services Limited, but was also against adjacent property owned by 2453678 Ontario Inc.
The lien claimant should account for whatever recovery has been made against the other

liened property, or account for why no recovery has been made if so.



Deep Management Services Inc. File

exp Services Inc.

Amount of lien

Construction Lien:

Amount claimed owing

Date

Receipted as:

S 336,654

S 336,654
April 12, 2018

WR1106904

Checked to
Affidavit

Checked to Lien:

Invoices (per Mr. Gordon Ho's Affidavit sworn Dec. 23, 2019, Appendix M):

Checked to
Checked to "Statement”
Invoice No. Date Made out to: Made out to From Amount Description Invoice 0/S Invoices
Maxion
Maxion Construction
Management Management - exp Services Inc. S
Services Inc. The Uptown
Inc.
Progress invoice for
337000 9/22/16 X X 2,293.90 period ending Aug. 31, X
2016
Progress invoice for
341662 10/20/16 X X 1,146.95 period ending Sept. 30, X
2016
Progress invoice for
395534 9/19/17 X X 8,124.70 period ending Aug. 25, X x (dated March 26, 2018)
2017
Progress invoice for
397216 9/27/17 X X 21,121.17 period ending Aug. 31, X
2017
Progress invoice for
402730 10/27/17 X X 33,451.39 period ending Sept. 30, X

2017



408450

408454

408788

413328

413562

417554

418611

425379

428190

What is outstanding:

1)

2)

3)

4)

11/24/17

11/24/17

11/27/17

12/19/17

12/19/17

1/25/18

1/25/18

8/8/2018

3/23/18

16,538.37

149.16

43,889.20

11,998.58

65,438.15

10,204.24

32,409.18

28,356.36

61,532.77

33665412

Were there any amounts paid for the services rendered? If so, we would require backup documentation.

Was there any other proof of the last day of work (March 28, 2018), other than the docket entries on the invoices?
Why did they continue work on the project after Dec. 17, 2015, to put further work on hold due to payment issues? It seems that they were not paid before.

We have not received time cards, nor detailed breakdowns of the invoices.

Progress invoice for
period ending Oct. 31,
2017

Progress invoice for
period ending Oct. 31,
2017

Professional services for
period ending Oct. 27,
2017

Progress invoice for
period ending Nov. 30,
2017

Professional services for
period ending Nov. 24,
2017

Progress invoice for
period ending Dec. 31,
2017

Professional services for
period ending Dec. 29,
2017

Progress invoice for
period ending Feb. 28,
2018

Professional services for
period ending Feb. 23,
2018

X (dated March 26, 2018)

X (dated March 26, 2018)

x (dated March 26, 2018)

X (dated March 26, 2018)
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In the Matter of the Receiverhsip of Deem Management Services Limited

Interim Statement of Receipts and Disbursements
For the Period May 31, 2018 to February 28, 2021

Sale of 229 Lexington Road

Gross Purchase Price

Rent Collected

Advances from Secured Creditor (Receiver Certificate) Note 1
HST Refund

Interest Collected from Term Deposit Note 2

Total Receipts
Less:
First Mortgage
Second Mortgage & Receiver Certificates
Net Proceeds

Less: Professional Disbursements
Cushman & Wakefield
Blaney's
GSNH
Crowe Soberman Inc.
HST on Crowe Soberman Fees

Less: Disbursements paid by the Receiver
Monthly Mortgage Payments (Dal Bianco)
Monthly Mortgage Payments (IMC)

Filing Fees

Wiring Charges

Receiver General

Software Charge

Bailiff Charges

Total

Balance in GL

E&OE

Court #: 35-124488
Estate #: 35-124488

$  19,960,039.14
$ 60,000.00
$ 189,277.30
$ 118,186.18
$ 152,493.50
$  20,479,996.12

$  (8,299,346.58)

S (4,944,692.24)
$  (13,244,038.82)
3 7,235,957.30

$  (293,658.75)

$  (350,613.76)

$  (379,249.88)

$  (268,166.00)

$  (34,861.58) $ (1,326,549.97)

$  (248,794.80)

$ -

$ (140.00)

$ (35.00)

$  (180,724.31)

$ (310.75)

$ (7,107.70) $ (437,112.56) $  (15,007,701.35)
$ 5,472,294.77

$ 5,472,294.77

Note 1 : represents two monthly payments for June and July, 2018, the third payment for August was sent directly to IMC.
Note 2 : most recent interest earned from Term Deposit has not been allocated as the maturity date was March 17, 2021
and information from the bank has not yet been received as of the date of the report
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File No. CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
DONALD DAL BIANCO
Applicant

-and -

DEEM MANAGEMENT SERVICES LIMITED and
THE UPTOWN INC.

Respondent

AFFIDAVIT OF HANS RIZARRI
SWORN APRIL 8, 2021

I, Hans Rizarri, of the City of Toronto, in the Province of Ontario, AFFIRM and STATE THE

FOLLOWING TO BE TRUE:

1. I 'am a Licensed Insolvency Trustee with the firm of Crowe Soberman Inc. (“Crowe”), the Court
Appointed Receiver of Deem Management Services Limited (“Deem”), and The Uptown Inc.
(“Uptown”), (collectively referred to as the “Companies”), and as such have personal

knowledge of the matters deposed to herein.

2. On May 31, 2018 Crowe was appointed Receiver (the “Receiver”) without security of all of the
assets, undertakings and properties of the Companies pursuant to an Order made by the

Honourable Justice Wilton-Siegel of the Ontario Superior Court of Justice.



This affidavit is made in support of a motion to be made by the Receiver that seeks, inter alia,
approval of the fees and disbursements of Crowe in its capacity as Receiver in respect of services

provided in connection with these proceedings.

4. Crowe’s detailed statement(s) of account which form the period February 1, 2019 through March
31, 2021, disclose in detail (i) the names, hourly rates and time expended by each person who
rendered services, and (ii) description of services rendered for the relevant time period. A chart
that summarizes the Receiver’s fees and detailed time sheets are attached as Exhibit “1” to this

Affidavit.

I have been actively involved in this matter. T have reviewed the Crowe detailed statement of
account and I consider the time expended and the fees charged to be reasonable in light of the

services performed and the prevailing market rates for such services.

Affirmed before me at the City of Toronto
in the Province of Ontario, on this 8th day of
April, 2021

C

HANS R1Z

Alfonsina Frances Dorla, a Commissioner, etc.,
Province of Ontario, for Crowe Soberman Inc.,
and its affiliates.

Expires May 4, 2021,



This is Exhibit “1” referred to

in the Affidavit of Hans Rizarri

Sworn before me this 8th day of April, 2021
.y

g
i 7 ‘I [ ———

A Commissioner for Taking Oaths, in and for
The Province of Ontario

Afonsina Erances Darla, a Commissioner, etc..
Province of Ontario, for Crowe Soberman Inc.,
and its affiliates.

Expires May 4, 2021.



Crowe Soberman Inc.

Page 1

4/6/2021 11:52 AM
Billing Worksheet Report

From: 2/1/2019 To: 3/31/2021

Client ID: 1020677

Name: Deem Management Services Inc.
Contract: 1020677
Contract Name: Deem Management Services Inc.
Project: 029444 Deem Management Services Inc.
Date Workcode Description Type Empl ID Hours Rate Amount
2/26/2019 5713 Receivership Hour HMR 0.80 600.00 480.00

Review of motion material, status of hearing, responses waiting Eric Gionet, receipts and disb; planning

2/27/2019 5705 Creditor/Debtor Inquiries/Assistance Hour HMR 0.50 600.00 300.00
Court hearing follow up with B.Bissell

2/27/2019 5702 Admin work file - General (description mandatory) Hour GRH 0.15 350.00 52.50
Emails w counsel on next steps,

2/28/2019 5702 Admin work file - General (description mandatory) Hour GRH 0.35 350.00 122.50
Motion record and website, materials from responding creidtor

3/1/2019 5705 Creditor/Debtor Inquiries/Assistance Hour HMR 1.10 600.00 660.00

Eric Gionet lawyer for Maxion request of additional info, query; dis with GH, call with B.Bissell on same,
scheduling required with court, planning

3/1/2019 5702 Admin work file - General (description mandatory) Hour GRH 0.40 350.00 140.00
Conference calls with counsel, various emails on next steps w follow up questions for Maxion counsel,

3/4/2019 5702 Admin work file - General (description mandatory) Hour GRH 0.20 350.00 70.00
Website updates re- motion records

3/15/2019 5720 CRA / Audit / Filings Hour GRH 0.50 350.00 175.00
HST returns for the uptown

3/26/2019 5710 Banking - File Specific Hour FX 0.20 225.00 45.00

Review banking to date with Hans



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

3/26/2019

5702

Admin work file - General (description mandatory)

Emails from counsel on response to service list, provide approval on same

3/29/2019

5702

Initial review of Deem claim

4/1/2019

Corresp from lien claimants, relief sought x receiver by E.Gionet for Maxium, position of receiver thereof

4/1/2019

5713

5702

Admin work file - General (description mandatory)

Receivership

Admin work file - General (description mandatory)

Various emails w counsel on next steps,

4/10/2019

5702

Admin work file - General (description mandatory)

Numerous emails w counsel, corporate search, emails w counsel

4/10/2019

5713

Receivership

Corresp with B.Bissell, corresp bw legal counsel, status review

4/12/2019

Maximum claims, director actions re Paul Michelin, position of proposal trustee thereof, dis with legal

counsel
4/16/2019

Emails w counsel on scheduling

4/16/2019

Emails from counsel on scheduling

4/22/2019

Review banking to date with Hans

4/23/2019

Various emails re court attendance

4/24/2019

5704

5702

5702

5710

5702

5713

Review

Admin work file - General (description mandatory)

Admin work file - General (description mandatory)

Banking - File Specific

Admin work file - General (description mandatory)

Receivership

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

GRH

GRH

HMR

GRH

GRH

HMR

HMR

GRH

GRH

FX

GRH

HMR

0.25

0.25

0.60

0.20

0.40

0.30

0.60

0.15

0.10

0.20

0.20

1.20

350.00

350.00

600.00

350.00

350.00

600.00

600.00

350.00

350.00

225.00

350.00

600.00

87.50

87.50

360.00

70.00

140.00

180.00

360.00

52.50

35.00

45.00

70.00

720.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

Report from B.Bissell re court attendance, scheduling of receiver's motion, responses, examniation
thereof, discharge of personal bankruptcy of Michelin, documents and information to date receiver,
review, planning, receiver's position

4/24/2019 5702 Admin work file - General (description mandatory)
Various emails w counsel on result of hearing, planning next steps, strategy, timing on reports
4/25/2019 5702 Admin work file - General (description mandatory)
Various emails with lien claimants on timelines for perfection

4/25/2019 5705 Creditor/Debtor Inquiries/Assistance

Exp Services Inc. project detail report in support of lien claim, review prvs lien claim
4/25/2019 5708 Asset Realization

Buyer request of letter for City of Waterloo, corresp B.Bissell, General Conveyance document on sale,
dis with buyer rep on same, review of receiver's position

4/26/2019 5702 Admin work file - General (description mandatory)

Emails from purchaser on request to send information to city of waterloo, continued emails from lien
claimants

5/1/2019 5702 Admin work file - General (description mandatory)

Review of correspondence and confirm price allocation from purchaser, review of email from counsel,
memo, and corrresponding email

5/6/2019 5705 Creditor/Debtor Inquiries/Assistance
Buyer request of rep letter to city, review with B.Bissell and response
5/7/2019 5702 Admin work file - General (description mandatory)

Emails re books and records request, emails and reivew of draft correspondence from purchaser

5/10/2019 5702 Admin work file - General (description mandatory)
File updates
5/13/2019 5705 Creditor/Debtor Inquiries/Assistance

Representation letter requested by purchaser for City of Waterloo, review with B.Bissell on same

5/17/2019 5705 Creditor/Debtor Inquiries/Assistance

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

GRH

GRH

HMR

HMR

GRH

GRH

HMR

GRH

GRH

HMR

HMR

0.50

0.40

0.60

0.80

0.40

0.75

0.70

0.40

0.10

0.80

0.50

350.00

350.00

600.00

600.00

350.00

350.00

600.00

350.00

350.00

600.00

600.00

175.00

140.00

360.00

480.00

140.00

262.50

420.00

140.00

35.00

480.00

300.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

Rep letter to purchaser; lien claimants Kieswetter Excavating review of info submitted
5/27/2019 5710 Banking - File Specific

Process term deposit renewal and posting of interest

5/27/2019 5710 Banking - File Specific

Review banking to date with Hans

5/28/2019 5702 Admin work file - General (description mandatory)
Emails on status of books and records

5/29/2019 5702 Admin work file - General (description mandatory)
Review of kiesweeter lien materials

5/30/2019 5702 Admin work file - General (description mandatory)
Correspondence to purchaser, emails w counsel, review of Maxxion lien documents
5/30/2019 5705 Creditor/Debtor Inquiries/Assistance

Purchaser confirmation letter with City

5/31/2019 5705 Creditor/Debtor Inquiries/Assistance

Review motion material from Maxion, review of previous corresp and lien timelines information

previously provided, planning

6/3/2019 5702 Admin work file - General (description mandatory)

Review of motion record, affidavit, exhibits, paul michelin/maxion, emails from accountant on

request.send materials on same

6/5/2019 5702 Admin work file - General (description mandatory)
Various emails with counsel on materials and concerns on same

6/6/2019 5702 Admin work file - General (description mandatory)
Various emails w counsel on amended affidavit and timing

6/12/2019 5702 Admin work file - General (description mandatory)
Emails re books and records w counsel, Maxion provided,

6/13/2019 5702 Admin work file - General (description mandatory)

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

FX

FX

GRH

GRH

GRH

HMR

HMR

GRH

GRH

GRH

GRH

GRH

0.25

0.20

0.30

0.40

0.65

0.30

1.20

2.00

0.40

0.45

0.15

0.10

225.00

225.00

350.00

350.00

350.00

600.00

600.00

350.00

350.00

350.00

350.00

350.00

56.25

45.00

105.00

140.00

227.50

180.00

720.00

700.00

140.00

157.50

52.50

35.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

Emails on request for additional scheduling and responding
6/14/2019 5705 Creditor/Debtor Inquiries/Assistance

Corresp from B.Bissell, responses from accountant rep Dal Bianco re affidavit from Michelin, position of
receiver thereof request in affidavit format; review of affidavit

6/14/2019 5702 Admin work file - General (description mandatory)
Review with Hans re- Affidavit from Micheline

6/17/2019 5702 Admin work file - General (description mandatory)
Review of response to michelin affidavit, various emails w counsel

6/17/2019 5705 Creditor/Debtor Inquiries/Assistance

Corresp between legal counsel, planning with B.Bissell

6/19/2019 5704 Review

Review corresp Brad Philips lawyer for Rob Dal B; review of Piluitti corresp in response to Michelin
affidavit, receiver's position review, planning

6/19/2019 5702 Admin work file - General (description mandatory)

Emails w counsel on next steps re affidavits

6/21/2019 5702 Admin work file - General (description mandatory)

Various emails with counsel on court attendance, additional materials, scheduling dates, review of Pilutti
6/24/2019 5713 Receivership

Review of corresp from B.Bissell re post court hearing scheduling, corresp bw legal counsel, dis with
B.Bissell reporting as receiver, timing thereof; planning

6/28/2019 5702 Admin work file - General (description mandatory)
Review of new timeline and endorsements, follow up emails between counsel
6/28/2019 5705 Creditor/Debtor Inquiries/Assistance

McEwan endorsement revised schedule to Oct 24; E.Gionet corresp re Blaneys legal accounts request
for review, corresp thereof B.Bissell

7/2/2019 5702 Admin work file - General (description mandatory)

Various emails w counsel on docket request

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

GRH

GRH

HMR

HMR

GRH

GRH

HMR

GRH

HMR

GRH

0.60

0.20

0.75

0.30

0.80

0.20

1.00

0.80

0.40

0.60

0.20

600.00

350.00

350.00

600.00

600.00

350.00

350.00

600.00

350.00

600.00

350.00

360.00

70.00

262.50

180.00

480.00

70.00

350.00

480.00

140.00

360.00

70.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

4/6/2021 11:52 AM

To: 3/31/2021

7/16/2019 5710 Banking - File Specific

Review banking to date with Hans

7/18/2019 5702 Admin work file - General (description mandatory)
Review, planning, scheduling

7/19/2019 5720 CRA / Audit / Filings

Prepare and File HST returns

7/22/2019 5720 CRA / Audit / Filings

Continute to prepare and file HST returns

7/31/2019 5702 Admin work file - General (description mandatory)
Various emails w counsel on materials recently served

8/2/2019 5710 Banking - File Specific

Review banking to date with Hans

8/2/2019 5702 Admin work file - General (description mandatory)
Review of motion record

8/14/2019 5713 Receivership

Review of updated affividavits from parties; dis with legal counsel as to receiver's position; planning

8/16/2019 5702 Admin work file - General (description mandatory)
Various emails w counsel on meeting

8/20/2019 5710 Banking - File Specific

Process term deposit and renewal

8/20/2019 5710 Banking - File Specific

Review banking to date with Hans

8/20/2019 5720 CRA / Audit / Filings

Outstanding HST returns

8/29/2019 5702 Admin work file - General (description mandatory)

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

FX

GRH

GRH

GRH

GRH

FX

GRH

HMR

GRH

FX

FX

GRH

GRH

0.20

0.25

0.40

0.75

0.30

0.20

1.00

1.70

0.20

0.25

0.20

0.40

2.75

225.00

350.00

350.00

350.00

350.00

225.00

350.00

600.00

350.00

225.00

225.00

350.00

350.00

45.00

87.50

140.00

262.50

105.00

45.00

350.00

1,020.00

70.00

56.25

45.00

140.00

962.50



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

4/6/2021 11:52 AM

To: 3/31/2021

Meeting with counsel, prep for same,travel

8/29/2019 5713 Receivership

Meeting with legal counsel review of proceedings to date, materials filed to date various lien claimaints,

position of creditors thereof, examinations Sept, court hearing Oct, timing concerns need for creditor
group to follow court schedule, planning

9/20/2019 5713 Receivership

Timeliness and quantum of registered liens: corresp from Eric Gionet on behalf of lien claimants,
response thereof, position of receiver, planning

9/25/2019 5710 Banking - File Specific
Review banking to date with Hans

10/2/2019 5713 Receivership

Corresp from lien claimants counsel; corresp w B.Bissell on same, review with GH, receiver's position re

scheduled court hearing, planning
10/2/2019 5702 Admin work file - General (description mandatory)

Various emails w counsel on next steps, review GL

10/3/2019 5713 Receivership

Review with legal counsel receiver's position, report to court re Oct 24 court hearing, alternatives, review

of several corresp from lien claimants to date, no examinations took place although scheduled
10/4/2019 5702 Admin work file - General (description mandatory)
Various on next steps

10/7/2019 5702 Admin work file - General (description mandatory)

Continue review of file re- next steps
10/7/2019 5704 Review

Review w B.Bissell re corresp from legal counsel, receiver's position thereof, reporting to the court
considerations, need for steps before Oct 24.19 court hearing consider 9:30, mediation or schedule

PR SGRPRS N S [ SR L |

1092019 5713 Receivership

Review of motion materials between parties. Review of Affidavits filed to date. Analysis of various
positions of parties. Meeting with B Bissel. Detailed discussions of Receiver's position.

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

HMR

FX

HMR

GRH

HMR

GRH

GRH

HMR

HMR

3.20

0.80

0.25

0.80

0.35

1.30

0.10

1.25

1.70

4.50

600.00

600.00

225.00

600.00

350.00

600.00

350.00

350.00

600.00

600.00

1,920.00

480.00

56.25

480.00

122.50

780.00

35.00

437.50

1,020.00

2,700.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

10/9/2019 5702 Admin work file - General (description mandatory) Hour

review of affidavits, memo, accounting records, prep for meeting, meeting w counsel on next steps re
hearing and materials

10/10/2019 5711 Reports Hour
Prepare report of Receiver

10/10/2019 5711 Reports Hour
Report of receiver with GH, structure, contents for Oct 24 court hearing; strategy and planning

10/11/2019 5711 Reports Hour

Report of receiver draft with GH; position of receiver considering various position of lien claimants,
Maxion motion and 3rd mortgagee re Oct 24 hearing

10/15/2019 5702 Admin work file - General (description mandatory) Hour
various emails w counsel on status of report

10/15/2019 5711 Reports Hour
Report to court with B.Bissell, GH; corresp from E.Gionet thereof, planning to court hearing

10/16/2019 5711 Reports Hour

Corresp between legal counsel, Blaneys corresp re 9:30 scheduling request as no examinations done
and material to prepare, position of receiver thereof; report to court with B. Bissell continued

10/17/2019 5711 Reports Hour

Report of receiver, dis with Brendan Bissell report of receiver, status of factum; correspondence between
legal counsel 930 hearing, Oct 24 hearing request by D.Ullmann for adjourment, planning thereof

10/18/2019 5713 Receivership Hour

Extension request D.Ulimann, opposed by various parties, prep to attend 930, dis with B.Bissell,
rescheduled to Nov; review of report, positions of various parties

10/24/2019 5711 Reports Hour
Short dis with B.Bissell, receiver's report draft, factum of receiver review
10/25/2019 5711 Reports Hour

Report of receiver review, corresp with B.Bissell

GRH

GRH

HMR

HMR

GRH

HMR

HMR

HMR

HMR

HMR

HMR

2.75

1.50

1.80

2.60

0.40

2.30

2.10

1.80

1.30

2.60

0.30

350.00

350.00

600.00

600.00

350.00

600.00

600.00

600.00

600.00

600.00

600.00

962.50

525.00

1,080.00

1,560.00

140.00

1,380.00

1,260.00

1,080.00

780.00

1,560.00

180.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

4/6/2021 11:52 AM

To: 3/31/2021

10/29/2019 5711 Reports

Correspondence and call to B.Bissell re continuing matters, report changes and planning service thereof

10/29/2019 5710 Banking - File Specific
Review banking to date with Hans

10/31/2019 5711 Reports

Review of factum, book of authorities; position of receiver re lien claimants, mortgagee

11/11/2019 5713 Receivership
Review, planning for court hearing with GH

11/15/2019 5704 Review

Corresp from B.Bissell re Maxion documents provided, analysis thereof; corresp from parties on same

11/18/2019 5704 Review

Corresp from B.Bissell; receipt and review of factum from D.Ullmann, planning re court hearing

11/19/2019 5710 Banking - File Specific
Process term deposit and renewal

11/21/2019 5713 Receivership

Monitor of court attendance; dis with GH; correspondence with B.Bissell

11/22/2019 5713 Receivership

Review of court order, dis with B.Bissell court order, fees, timing next milestone Jan, Feb, Mar;

receiver's position thereof; review of same with GH, planning

11/28/2019 5714 Div | Proposal
Review of legal fees; dis with GH re next steps
11/29/2019 5710 Banking - File Specific
Review banking to date with Hans
12/5/2019 5710 Banking - File Specific
process and prepare cheques re- legal disbursements

12/17/2019 5704 Review

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

FX

HMR

HMR

HMR

HMR

FX

HMR

HMR

HMR

FX

FX

HMR

0.80

0.25

1.60

0.30

1.20

1.20

0.25

1.00

0.60

0.30

0.25

0.25

0.40

600.00

225.00

600.00

610.00

610.00

610.00

240.00

610.00

610.00

610.00

240.00

240.00

610.00

480.00

56.25

960.00

183.00

732.00

732.00

60.00

610.00

366.00

183.00

60.00

60.00

244.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

Dis with B.Bissell re summons for examination required to various parties as no progress on their own,

need to organize the various parties re early 2020 court hearings; review parties position to date,
1/10/2020 5705  Creditor/Debtor Inquiries/Assistance

Corresp from B.Bissell re examination, corresp between legal counsel, non progress continued
1/13/2020 5710 Banking - File Specific
Review banking to date with Hans

1/15/2020 5705 Creditor/Debtor Inquiries/Assistance

Corresp bw legal counsel re attempts for examination, request 9:30 in advance of Jan 29 court hearing

1/17/2020 5710 Banking - File Specific

Process term deposit and renewal

1/17/2020 5713 Receivership

Corresp from various legal counsel re 9:30 request of receiver, continued delays and non progress
1/20/2020 5705 Creditor/Debtor Inquiries/Assistance

D.Ullmann re section 78 issue hearing request, corresp from various legal counsel; 9:30 hearing
tomorrow prep with GH, review matters to date, corresp B.Bissell, position of receiver thereof

1/21/2020 5705 Creditor/Debtor Inquiries/Assistance
9:30 court attendance corresp B.Bissell, planning for Jan 29 hearing
1/22/2020 5710 Banking - File Specific

Review banking to date with Hans

1/28/2020 5705 Creditor/Debtor Inquiries/Assistance

Corresp re case conf tomorrow; dis with B.Bissell on same; briefing note review, receiver supp report
and factum review in prep for case conference

1/29/2020 5713 Receivership

Prep for and attend case conference before Justice Hainey; post dis with B.Bissell, legal counsel
2/11/2020 5713 Receivership

Corresp B.Bissell, continuing matters incl s.78(3) arguments, some banking

2/26/2020 5705 Creditor/Debtor Inquiries/Assistance

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

FX

HMR

FX

HMR

HMR

HMR

FX

HMR

HMR

HMR

HMR

0.30

0.25

0.30

0.25

0.50

1.20

0.20

0.25

1.80

2.20

0.40

0.20

610.00

240.00

610.00

240.00

610.00

610.00

610.00

240.00

610.00

610.00

610.00

610.00

183.00

60.00

183.00

60.00

305.00

732.00

122.00

60.00

1,098.00

1,342.00

244.00

122.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

4/6/2021 11:52 AM

To: 3/31/2021

Short dis with D.Ulimann
2/27/2020 5705 Creditor/Debtor Inquiries/Assistance
Agreed stmt of facts re s.78 from parties, corresp from B.Bissell on same

3/3/2020 5713 Receivership

Responding Factum of Donald Dal Bianco for the hearing scheduled for March 6, 2020; corresp between

legal counsel on same
3/4/2020 5711 Reports

Review of receiver's factum and brief of authorities; Maxiom factum review, corresp between legal
counsel thereof; position of receiver thereof

3/5/2020 5710 Banking - File Specific

Review banking to date with Hans

3/5/2020 5713 Receivership

Responding Brief of Authorities of Dal Bianco for March 6 hearing; short dis with legal counsel thereof
3/6/2020 5705 Creditor/Debtor Inquiries/Assistance

Hearing before Justice Gilmore re s78 arguments; review of court material, monitor, reporting from
B.Bissell thereof

3/11/2020 5713 Receivership
Short discussion with D.Ullmann
3/12/2020 5705 Creditor/Debtor Inquiries/Assistance

Report by B.Bissell re s78 motion options available to trustee re appeal to be filed, short review of
material filed, some research on same

3/19/2020 5705 Creditor/Debtor Inquiries/Assistance
Receipt and review of Notice of Appeal filed by Dal Bianco

3/23/2020 5705 Creditor/Debtor Inquiries/Assistance
Corresp lawyer re notice of appeal

3/31/2020 5705 Creditor/Debtor Inquiries/Assistance

Appeal corresp receipt and review

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

HMR

HMR

FX

HMR

HMR

HMR

HMR

HMR

HMR

HMR

0.60

0.60

1.20

0.25

0.80

0.60

0.20

0.60

0.60

0.20

0.20

610.00

610.00

610.00

240.00

610.00

610.00

610.00

610.00

610.00

610.00

610.00

366.00

366.00

732.00

60.00

488.00

366.00

122.00

366.00

366.00

122.00

122.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

4/13/2020 5710
Review banking to date with Hans

4/16/2020 5704

B.Bissell re affidavits of lien claimants o/s for a year, requesting a response, to review w follow up

4/20/2020 5710

Banking - File Specific

Review

Banking - File Specific

Process term deposit renewal and posting interest

Receipt and review of Appeal Book and Compendium, Factum, Brief of Authorities re Appellant Don Dal

4/21/2020 5705
Bianco
4/23/2020 5705

Corresp E.Gionet re appeal by Dal Bianco and issues thereof; corresp B.Bissell on same, review of

receiver's position
4/27/2020 5705

Corresp J.Armel follow up on receiver's position of trades, affidavit review, corresp between legal

Creditor/Debtor Inquiries/Assistance

Creditor/Debtor Inquiries/Assistance

Creditor/Debtor Inquiries/Assistance

counsel thereof, prep for conf call with B.Bissell review applicable affidavits

4/28/2020 5710
Review banking to date with Hans

5/12/2020 5720

Banking - File Specific

CRA / Audit / Filings

HST deemed trust demand, emails and call with CRA agent

5/14/2020 5702
Call with counsel, review of emails

5/15/2020 5705

Prepare call review of affidavits of subtrade liens, stmt of facts review, call with B.Bissell on same,
planning, response to Jeff Armel as to timing, planning re further detailed review per trade amounts and

Admin work file - General (description mandatory)

Creditor/Debtor Inquiries/Assistance

further considerations; corresp to subtrades lawyer

5/15/2020 5705

Appeal route corresp from B.Bissell

Creditor/Debtor Inquiries/Assistance

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

FX

HMR

FX

HMR

HMR

HMR

FX

GRH

GRH

HMR

HMR

0.25

0.60

0.25

1.70

0.60

0.40

0.25

0.30

0.35

1.80

0.50

240.00

610.00

240.00

610.00

610.00

610.00

240.00

360.00

360.00

610.00

610.00

60.00

366.00

60.00

1,037.00

366.00

244.00

60.00

108.00

126.00

1,098.00

305.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

4/6/2021 11:52 AM

To: 3/31/2021

5/15/2020 5710 Banking - File Specific

Draft Statement of Receipts and Disbursements and bank balance
5/31/2020 5705 Creditor/Debtor Inquiries/Assistance
Lien claimants review of info and status, request for comment; staff planning
6/1/2020 5704 Review

Review file / letter from May 2018, prep for and discuss the file with Hans

6/1/2020 5705 Creditor/Debtor Inquiries/Assistance

Lien claimants review in detail w Julie Z. for further analysis in prep for additional info request to parties

6/2/2020 5713 Receivership

Review file, and emails; discuss with hans

6/2/2020 5720 CRA / Audit / Filings

CRA claim review

6/2/2020 5705 Creditor/Debtor Inquiries/Assistance

Lien claimants analysis review, planning; legal counsel corresp re appeal route and issues thereof
6/4/2020 5713 Receivership

Review memos, file / documents and compile back-up schedules of claim liens
6/4/2020 5705 Creditor/Debtor Inquiries/Assistance

Lien claimant review w Julie Z, set up and analysis thereof

6/4/2020 5705 Creditor/Debtor Inquiries/Assistance
Corresp from legal counsel re appeal route to take, analysis by legal counsel
6/5/2020 5713 Receivership

Call with Hans, work on schedule re: liens, check back up, email to Hans
6/5/2020 5705 Creditor/Debtor Inquiries/Assistance
Liens claimants review w staff, corresp B.Bissell on same

6/10/2020 5705 Creditor/Debtor Inquiries/Assistance

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

HMR

JIP

HMR

JIP

HMR

HMR

JIP

HMR

HMR

JIP

HMR

HMR

0.20

1.60

0.75

0.80

0.75

0.30

0.40

4.00

0.70

0.60

6.25

1.20

2.20

610.00

610.00

385.00

610.00

385.00

610.00

610.00

385.00

610.00

610.00

385.00

610.00

610.00

122.00

976.00

288.75

488.00

288.75

183.00

244.00

1,540.00

427.00

366.00

2,406.25

732.00

1,342.00



Crowe Soberman Inc.

Billing Worksheet Report

Page 1

4/6/2021 11:52 AM

From: 2/1/2019

To: 3/31/2021

Review of all lien claimants analysis; detailed dis w B.Bissell and Julie Z on same, strategy and planning

6/10/2020 5705 Creditor/Debtor Inquiries/Assistance
Legal counsel corresp re draft order

6/10/2020 5713 Receivership

Prep for, and call with Brendan and Hans, review informatoin received from Brendan

6/11/2020 5710 Banking - File Specific

Review banking to date with Hans

6/11/2020 5713 Receivership

Review info - from brendan

6/11/2020 5705 Creditor/Debtor Inquiries/Assistance
Appeal route and appeal documents corresp from legal counsel
6/12/2020 5713 Receivership

Review info, update schedules

6/15/2020 5713 Receivership

review info, update schedules, double check invoices - exp, emails to / from hans, comments on

Brendan's email and information sent re: Maxion

6/15/2020 5705 Creditor/Debtor Inquiries/Assistance

Lien claimants contd review, Maxion information stmt of accounts provided to date and applicable
agreements

6/17/2020 5710 Banking - File Specific

Process term deposit and term deposit renewal

6/19/2020 5705 Creditor/Debtor Inquiries/Assistance
Review of analysis re Maxion claim, corrresp B.Bissell

6/29/2020 5705 Creditor/Debtor Inquiries/Assistance
Lien claimants info o/s, review next steps in process, corresp legal counsel

7/8/2020 5713 Receivership

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

JIP

FX

JIP

HMR

JIP

JIP

HMR

FX

HMR

HMR

JIP

0.30

1.50

0.25

0.75

0.20

0.50

2.00

1.30

0.25

0.60

0.30

0.50

610.00

385.00

240.00

385.00

610.00

385.00

385.00

610.00

240.00

610.00

610.00

385.00

183.00

577.50

60.00

288.75

122.00

192.50

770.00

793.00

60.00

366.00

183.00

192.50



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

Read through emails, and Gilmore motion

7/10/2020 5705 Creditor/Debtor Inquiries/Assistance
B.Bissel re motion material of receiver, Justice Gilmore order draft
7/13/2020 5705 Creditor/Debtor Inquiries/Assistance
B.Bissell corresp re H.Rosenberg comments re draft order

7/16/2020 5705 Creditor/Debtor Inquiries/Assistance
Receiver's motion for advice and directions issued

7/20/2020 5705 Creditor/Debtor Inquiries/Assistance
B.Bissell corresp re receiver's motion

7/20/2020 5720 CRA / Audit / Filings

CRA HST amount o/s to be paid, initial review for validity

7/21/2020 5705 Creditor/Debtor Inquiries/Assistance
Receiver motion, service list inquiry by counsel, review w staff receiver motion
7/24/2020 5705 Creditor/Debtor Inquiries/Assistance
Deems delayed claim of 140k review and follow up

7/27/2020 5713 Receivership

Review info / emails, prep for call with Hans

7/27/2020 5705 Creditor/Debtor Inquiries/Assistance
Short review re Court of appeal hearing tomorrow,

7/28/2020 5710 Banking - File Specific

Review banking to date with Hans

7/28/2020 5705 Creditor/Debtor Inquiries/Assistance
B.Bissell re court hearing results directions court of appeal, planning
7/29/2020 5705 Creditor/Debtor Inquiries/Assistance

B.Bissell re lien claimants process, data, info and questions compiled to date by staff

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

HMR

HMR

HMR

HMR

HMR

HMR

JIP

HMR

FX

HMR

HMR

1.30

0.30

0.70

0.30

0.30

0.40

0.30

0.50

0.30

0.25

0.60

0.70

610.00

610.00

610.00

610.00

610.00

610.00

610.00

385.00

610.00

240.00

610.00

610.00

793.00

183.00

427.00

183.00

183.00

244.00

183.00

192.50

183.00

60.00

366.00

427.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

7/29/2020 5710 Banking - File Specific

Bank rec, interim rec disb with FX

7/29/2020 5702 Admin work file - General (description mandatory)

Review WIP re- receiver fees to date

7/31/2020 5704 Review

Meeting w B.Bissell re court proceedings status to date, receiver approvals planning

7/31/2020 5720 CRA / Audit / Filings

Review statements, applicable considering transactions pre receivership
8/12/2020 5710 Banking - File Specific

Review banking to date with Hans

8/19/2020 5710 Banking - File Specific

Process term deposit and renewal

8/31/2020 5705 Creditor/Debtor Inquiries/Assistance
Review of material re upcoming court hearing

9/2/2020 5710 Banking - File Specific

Review banking to date with Hans

9/3/2020 5705 Creditor/Debtor Inquiries/Assistance
Court of appeal hearing monitor

9/16/2020 5705 Creditor/Debtor Inquiries/Assistance
B.Bissell corresp re court of appeal decision

9/25/2020 5720 CRA / Audit / Filings

CRA reassesment for May 2018 period ending done in January 2020 unclear, review and follow up w

CRA, corresp to legal counsel

10/6/2020 5704 Review

Review status of litigation bw parties, role or receiver, audit of lien claimaints, consider mediation w

B.Bissell

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

FX

HMR

HMR

FX

FX

HMR

FX

HMR

HMR

HMR

HMR

0.30

0.35

0.50

0.20

0.25

0.25

0.30

0.25

0.20

0.20

0.60

0.50

610.00

240.00

610.00

610.00

240.00

240.00

610.00

240.00

610.00

610.00

610.00

610.00

183.00

84.00

305.00

122.00

60.00

60.00

183.00

60.00

122.00

122.00

366.00

305.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

10/8/2020 5704 Review
B.Bissell re status meeting review agenda post court of appeal decision
10/13/2020 5704 Review

B.Bissell re status discussion of all matters, next steps of receiver incl directions to court re lien
claimants support, s.78 proceedings, priority and waterfall of claims and variables thereof, protracted

Vet _ar I 0

1012212020 "~ " ""Banking - File Specific
Process term deposit and renewal

10/23/2020 5710 Banking - File Specific
Review banking to date with Hans

10/27/2020 5704 Review

B.Bissell re lien claims supporting documentation, review to date and further info required, to be
requested; corresp to parties thereof

11/2/2020 5705 Creditor/Debtor Inquiries/Assistance

Mediation discussions with legal counsel

11/5/2020 5710 Banking - File Specific

Review banking to date with Hans

11/9/2020 5704 Review

Motion record to quash the appeal Eric Gionet for respondent, receipt and review; trustee position
117612020 5704 Review

Review of analysis of each lien claimant to date, follow up and planning

11/18/2020 5705 Creditor/Debtor Inquiries/Assistance

Mediation Jan v. court hearing Feb corresp between legal counsel, corresp B.Bissell receiver's position
11/18/2020 5704 Review

Lien claimants detailed analysis, addition info to be requested, meeting with staff in prep for report
tharanf

11/18/2020 5713 Receivership

Call with Hans, prep for call, review prior correspondence

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

HMR

FX

FX

HMR

HMR

FX

HMR

HMR

HMR

HMR

JIP

0.50

1.80

0.25

0.25

0.80

0.20

0.25

0.80

0.40

0.30

0.60

1.00

610.00

610.00

240.00

240.00

610.00

620.00

245.00

620.00

620.00

620.00

620.00

390.00

305.00

1,098.00

60.00

60.00

488.00

124.00

61.25

496.00

248.00

186.00

372.00

390.00



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

11/27/2020 5713 Receivership

Receiver's motion corresp

12/1/2020 5713 Receivership

Review info / production letter, emails and call with Hans

12/3/2020 5704 Review

Lien claimants supporting materials review w JR

12/16/2020 5705 Creditor/Debtor Inquiries/Assistance

Quash motion factum served by parties

12/17/2020 5710 Banking - File Specific

Review banking to date with Hans

1/8/2021 5704 Review

Dis w B.Bissell re litigation re appeal quash, D.Ullmann hearing, possible next steps
1/11/2021 5711 Reports

Dis B.Bissell re mediation and motion to quash appeal; review of mediation brief requirements

1/12/2021 5711 Reports

Review w DP receiver's Feb 9th motion planning, report; review of receiver's position, planning re

mediation hearings, appeal quash
1/13/2021 5710 Banking - File Specific

Review banking to date with Hans

1/15/2021 5704 Review

Receipt and review of respnding factum of D. Dal Bianco re Feb 8.21 hearing date
1/15/2021 5711 Reports

Planning re receiver report for mediation and court hearing

1/19/2021 5710 Banking - File Specific

Process term deposit and renewal

1/20/2021 5711 Reports

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

JIP

HMR

HMR

FX

HMR

HMR

HMR

FX

HMR

HMR

FX

DPR

0.20

2.25

0.60

0.30

0.25

0.30

0.70

0.60

0.25

0.30

0.40

0.25

1.50

620.00

390.00

620.00

620.00

245.00

620.00

620.00

620.00

245.00

620.00

620.00

245.00

265.00

124.00

877.50

372.00

186.00

61.25

186.00

434.00

372.00

61.25

186.00

248.00

61.25

397.50



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

familiarizing myself with the file prior to drafting fourth report of the receiver
1/21/2021 5711 Reports

DP re receiver's report, planning thereof; Court of Appeal hearing notice
1/21/2021 5711 Reports

Review of file in preparation for draft report

1/26/2021 5711 Reports

Receiver report w DP

1/26/2021 5711 Reports

Drafting Receivers 4th report and SRD

1/27/2021 5705 Creditor/Debtor Inquiries/Assistance
Corresp legal counsel re responding factum to quash motion

1/27/2021 5711 Reports

Draft Fourth Report of Receiver w DP

1/27/2021 5713 Receivership

Drafting Receivers 4th report and preparing INTERIM SRDs

1/29/2021 5705 Creditor/Debtor Inquiries/Assistance
B.Pilutti request of estate accounting, review w staff

2/4/2021 5711 Reports

Status w B.Bissell

2/9/2021 5713 Receivership

B.Bissell re today's court hearing, case conference, receiver's report incl further lien claimants

review/audit of supporting documents, planning thereof

2/10/2021 5710 Banking - File Specific
Review banking to date with Hans

2/11/2021 5704 Review

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

Hour

HMR

DPR

HMR

DPR

HMR

HMR

DPR

HMR

HMR

HMR

FX

HMR

0.60

2.50

0.40

2.50

0.20

0.80

2.00

0.30

0.20

0.80

0.25

0.20

620.00

265.00

620.00

265.00

620.00

620.00

265.00

620.00

620.00

620.00

245.00

620.00

372.00

662.50

248.00

662.50

124.00

496.00

530.00

186.00

124.00

496.00

61.25

124.00



Crowe Soberman Inc.

Page 1

4/6/2021 11:52 AM
Billing Worksheet Report

From: 2/1/2019 To: 3/31/2021

Request by lawyer re responding factum of receiver to the main appeal

2/19/2021 5711 Reports Hour HMR 1.20 620.00 744.00
Draft receiver's report, status review of all matters, lien claimants support, approval of accounts

2/23/2021 5711 Reports Hour HMR 2.60 620.00 1,612.00
4th report draft, stmt of receipts and disb draft; B.Bissell corresp

2/23/2021 5713 Receivership Hour FX 0.35 245.00 85.75
Review and prepare 2020 general ledger report to the corp accountant, as requested

2/24/2021 5710 Banking - File Specific Hour FX 0.25 245.00 61.25
Review banking to date with Hans

2/25/2021 5704 Review Hour HMR 1.30 620.00 806.00

Notice of Action: Maxion et al. v. Uptown, Dal Biancos, Blaneys and partners, Amended statement of
claim receipt and review; corresp btw legal counsel as to next steps re appeal and reference to Master,
consider receiver's position thereof

2/25/2021 5711 Reports Hour HMR 2.30 620.00 1,426.00
Dis w B.Bissell, Receiver's report draft, review of all matters since last report of receiver in March/Oct

2010

3/2/2021 5704 Review Hour HMR 0.40 620.00 248.00

Factum of receiver

3/10/2021 5711 Reports Hour HMR 4.60 620.00 2,852.00
Receiver's report, review of recent updates, analysis on lien claimants, draft of report

3/16/2021 5711 Reports Hour HMR 1.20 620.00 744.00

Fourth report of receiver updates and amendments; lien claimants analysis report, review of various
court proceedings for report

3/17/2021 5704 Review Hour HMR 0.20 620.00 124.00
Short dis w David Ullmann

Project: 029444 176.50 89,809.75



Crowe Soberman Inc.

Billing Worksheet Report

From: 2/1/2019

Page 1

4/6/2021 11:52 AM

To: 3/31/2021

Empl ID Emp Name Hours Amount
DPR Daniel Posner, Analyst, CPA, CA, CBV 8.50 2,252.50
FX Fei Xue, Estate Administrator, Account 8.90 2,112.25
GRH Graeme Hamilton, LIT, CIRP 25.95 9,089.00
HMR Hans Rizarri, CA, CPA, LIT, CIRP 112.40 68,351.00
JIP Julie Zylberlicht, CPA, Ca, CBV, CFF 20.75 8,005.00
Total for client: 1020677 176.50 89,809.75



Crowe Soberman..

Crowe Soberman Inc.

Licensed Insolvency Trustee
2 St. Clair Avenue East, Suite 1100, Toronto ON M4T 2T5
T 416.964.7633 F 416.964.6454

Member Crowe Horwath International

www.crowesoberman.com

Deem Management Services Inc. =
229 Lexington Road, Unit nF2 InVOIce
Waterloo, ON, N2K 2E1 Number 10105621
Date 12/12/2019
Invoice account 1020677
HST Number R104902077
Receiver fee 15,000.00
Subtotal: 15,000.00
GST/HST: 1,950.00
BALANCE DUE: 16,950.00

Page: 1

Please make cheques payable to Crowe Soberman LLP
This account is due upon receipt. Please return remittance copy with payment.

Interest at 3/4% per month (9% per annum) will be charged on overdue accounts.




Crowe
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Crowe Soberman | Canada

Crowe Soberman Inc

Licensed Insolvency Trustee

2 St. Clair Avenue East, Suite 1100 Toronto, ON M4T 2T5
T 416.964.7633 F 416.964.6454 www.crowesoberman.com
Member Crowe Global

Deem Management Services Inc. I"VOlce
229 Lexington Road, Unit nF2
Waterloo, ON, N2K 2E1 Number 10109014
Date 4/1/2020
Invoice Account 1020677
HST Number R104902077
Receiver fee
Professional Fees: 7,499.00
GST/HST: 974.87
Balance Due: 8,473.87

Wire Transfer:
Company Name: Crowe Soberman LLP

Bank Name: TD Canada Trust

Bank Address: 2 St. Clair Ave. East Toronto ON M4T 2V4
Bank Code: 004 Transit #: 19682

Account # (Canadian Dollars): 06170324018

Account # (US Dollars): 06177316148

Swift Code: TDOMCATTTOR

Page 1

Online Banking:
Add payee: Crowe Soberman LLP
Account number: Your invoice account —

Cheque:

Please make cheques payable to:
Crowe Soberman LLP

Attention: Finance Department

2 St. Clair Ave. East, Suite 1100
Toronto ON M4T 2T5

This account is due upon receipt. Interest at %% per month (9% per annum) will be charged on overdue accounts.
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Crowe Soberman Inc

Licensed Insolvency Trustee

2 St. Clair Avenue East, Suite 1100 Toronto, ON M4T 2T5
T 416.964.7633 F 416.964.6454 www.crowesoberman.com
Member Crowe Global

Deem Management Services Inc. I"VOlce
229 Lexington Road, Unit nF2
Waterloo, ON, N2K 2E1 Number 10114784
Date 7/29/2020
Invoice Account 1020677
HST Number R104902077
Re: Receiver fees 30,000.00

Wire Transfer:
Company Name: Crowe Soberman LLP

Bank Name: TD Canada Trust

Bank Address: 2 St. Clair Ave. East Toronto ON M4T 2V4
Bank Code: 004 Transit #: 19682

Account # (Canadian Dollars): 06170324018

Account # (US Dollars): 06177316148

Swift Code: TDOMCATTTOR

Page 1

Professional Fees: 30,000.00
GST/HST: 3,900.00
Balance Due: 33,900.00

Online Banking:
Add payee: Crowe Soberman LLP
Account number: Your invoice account —

Cheque:

Please make cheques payable to:
Crowe Soberman LLP

Attention: Finance Department

2 St. Clair Ave. East, Suite 1100
Toronto ON M4T 2T5

This account is due upon receipt. Interest at %% per month (9% per annum) will be charged on overdue accounts.
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Crowe Soberman Inc.

Licensed Insolvency Trustee

2 St. Clair Avenue East, Suite 1100 Toronto, ON M4T 2T5
T 416.964.7633 F 416.964.6454 www.crowesoberman.com
Member Crowe Global

Deem Management Services Inc. i
229 Lexington Road Unit nF2 InVOIce
Waterloo, ON N2K 2E1
Invoice Number 10120758
Date 4/8/2021
Account Number 1020677
HST Number R104902077
Receiver fee 37.310.75
Professional Fees: 37,310.75
GST/HST: 4,850.40
Balance Due: 42,161.15

Wire Transfer:

Company Name: Crowe Soberman LLP

Bank Name: TD Canada Trust

Bank Address: 2 St. Clair Ave. East Toronto ON M4T 2V4
Bank Code: 004 Transit #: 19682

Account # (Canadian Dollars): 06170324018

Account # (US Dollars): 06177316148

Swift Code: TDOMCATTTOR

Page 1

Online Banking:
Add payee: Crowe Soberman LLP

Cheque:
Please make cheques payable to:
Crowe Soberman LLP

Payment by credit card:

Please visit our website and select the secure credit card
payment button “Pay by Credit Card”
WWW.crowe.com/ca/crowesoberman

This account is due upon receipt. Interest at %% per month (9% per annum) will be charged on overdue accounts.
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Court File No.: CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
DONALD DAL BIANCO

Applicant

-and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.

Respondents

AFFIDAVIT OF R. BRENDAN BISSELL
(sworn April 9, 2021)

I, R. Brendan Bissell, of the City of Toronto, hereby MAKE OATH AND SAY:

1. I am a barrister and solicitor qualified to practice in the Province of Ontario and am counsel
to the law firm of Goldman Sloan Nash & Haber LLP (“GSNH”) and therefore have knowledge of
the matters in this affidavit. Where this affidavit is based on information and belief, I have stated the

source of that information and believe it to be true.

2. GSNH are lawyers of record for Crowe Soberman Inc. in its capacity as the Court appointed
receiver (the “Receiver”) of the property known municipally as 215 and 219 Lexington Road,
Waterloo, Ontario N2K 2EI1 (the “Real Property”), the assets and undertakings of Deem
Management Services Limited related to the Real Property, and the property, assets and

undertakings of The Uptown Inc.



3. Attached as Exhibit “A” to this affidavit are copies of the invoices rendered by GSNH to the
Receiver for fees and disbursements incurred by GSNH in this proceeding for the period from

February 1, 2019 to March 31, 2021.

4. Attached as Exhibit “B” to this Affidavit is a schedule summarizing each entry in Exhibit
“A”, the total billable hours charged and the total fees charged.

5. The accounts attached at Exhibit “A” are comprised of hours docketed by the following
timekeepers at GSNH with the corresponding hourly rates:

Michael Rotsztain $595.00
R. Brendan Bissell $550.00
Robert Drake $425.00
Paul Hancock $425.00
Joel Turgeon (2021) $325.00
Joel Turgeon (2019 and 2020) $285.00
Katie Parent $250.00
May May Co $120.00
Deborah O’Reilly $200.00
Gina Racanelli $200.00
Jessica Mah $150.00
6. The average hourly rate charged for the invoices set out in Exhibit “A” is $465.04.

7. To the best of my knowledge the rates charged by GSNH throughout the course of this
proceeding are comparable to the rates charged by other law firms in the Toronto market for the

provision of similar services.

8. The hourly billing rates outlined above are comparable to the hourly rates charged by GSNH

for services rendered in relation to similar proceedings.

9. I make this affidavit in support of a motion by the Receiver for, among other things, approval
of the fees and disbursements of GSNH as its counsel for the period from February 1,2019 to March
31, 2021.



SWORN BEFORE ME via Zoom at the City of
Toronto, in the Province of Ontario, this 9 day
of April, 2021 in accordance with
O. Reg. 431/20,  Administering  Oath  or
Declaration Remotely

Joel Turgeon

Commissioner for taking affidavits
(present at Toronto at the time of swearing)

- & (-

R. Brendan Bissell
(present at Toronto at the time of swearing)




This is Exhibit “A” to the

Affidavit of R. Brendan

Bissell, sworn before me this
9th day of April, 2021, via Zoom, in
accordance with O. Reg. 431/20,
Administering Oath or Declaration

Remotely

Joel Turgeon

A Commissioner, etc.
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GOLDMAN SLOAN NASH & HABER LLP
BARRISTERS & SOLICITORS

Crowe Soberman Inc.
2 St. Clair Ave East
Toronto, ON MA4T 2T5
Canada

Attention: Mr. Hans Rizarri

Client ID: 100597 Matter ID: 0001

Suite 1600

480 University Avenue
Toronto, Ontario
M5G1V2

Telephone: (416) 597-9922
Facsimile: (416) 597-3370

Billing Lawyer Brendan Bissell
Invoice No. 174128
HST# 122336290 RT0001
Invoice Date May 2, 2019

RE: Deem Management Services Limited, Maxion Construction
Management - The Uptown Inc., Maxion Construction
Management Inc., 2453678 Ontario Inc., Donald Dal Bianco,
Eugene Simnos and Institutional Mortgage Capital Canada Inc.

FOR PROFESSIONAL SERVICES RENDERED through April 30, 2019

Date

02/04/19

02/06/19

02/07/19

02/07/19

02/08/19

ACCOUNTS ARE DUE WHEN

Professional

BB

BB

BB

KP

BB

RENDERED

Hours

3.70

4.60

0.70

0.50

3.30

Narrative

Further work on draft report. Review of further
security granted to Dal Bianco and resulting
possible marshalling issues. Review of corporate
issues relating to Deem Management.;

Further review of documents sent from counsel for
D. Dal Bianco. Revisions to and finalized
draft Report. Emails with G. Hamilton re: same.;

Review of email from D. Ullmann re: answers to
further questions. Revisions to draft Third Report.
Emails with H. Rizarri re: issues for review in same
and suggested revisions.;

Revising fee affidavit to include most recent
invoice; circulating to B. Bissell;

Revisions to draft report. Finalized the fee
affidavit. Emails with H. Rizarri re: the HST notice
of assessment. Conference with K. Parent re:
preparation of notice of motion and motion record.
Review of draft independent security opinion and

RO OO OO OO TR0

Amount

2,035.00

2,530.00

385.00

125.00

1,815.00

Pursuant to the Solicitor's Act interest at a rate of 3.00% per annum will be charged on amounts due, calculated commencing one month after the date
of delivery of this account. Any disbursements recorded after preparation of this account will be billed at a later date.



Client ID: 100597 Matter I1D: 0001 Invoice: 174128

Page: 2

Date Professional Hours
02/08/19 MBR 0.80
02/08/19 KP 3.60
02/13/19 BB 0.60
02/14/19 BB 0.40
02/15/19 BB 2.30
02/16/19 BB 0.30
03/01/19 BB 0.60
03/26/19 BB 0.40
03/29/19 BB 0.40
04/01/19 BB 0.10
04/03/19 BB 0.20
04/09/19 BB 0.10
04/10/19 BB 0.40

Narrative

conference with R. Ikeda re: same. Revisions to
report and conference with M. Rotsztain re: same.
Emails with H. Rizarri re: approval of Third Report.
Assembled motion record and email to the Service
List re; same and re: scheduling issues.;

Reviewing and providing comments on draft
Receiver's Report;

Finalizing and circulating fee affidavit; drafting and
revising notice of motion; reviewing draft report and
assembling all appendices; revising report table of
contents; preparing motion record; reporting to B.
Bissell;

Emails from and to E. Gionet re: involvement of the
receiver. Emails with H. Rizarri and G. Hamilton
re: response on detailed points.;

Emails with E. Gionet and H. Rosenberg re: issues
on the motion.;

Review of file, including payout discussions and
accounting information for responses to detailed
guestions asked by E. Gionet. Emails with G.
Hamilton re: same. Preparation of draft response
and email to H. Rizarri and G. Hamilton re: same.
Telephone call with D. Ullmann re: issues raised by
lien claimants on involvement of the receiver in the
third mortgage validity motion.;

Emails with G. Hamilton re: changes to the
accounting. Revisions to email to E. Gionet re:
accounting and payout questions.;

Review of email from E. Gionet. Email to D.
Ullmann re: privilege issues on law firm bills.
Teleconference with H. Rizarri and G. Hamilton re;
response to E. Gionet and scheduling issues.;

Draft email to E. Gionet and email to H. Rizarri and
G. Hamilton re: same.;

Discussion with D. Ullmann re: procedural and
other issues in connection with lien claims and
steps to proceed with the third mortgage validity
motion.:

Emails with parties re: chambers appointment
date.;

Emails with H. Rosenberg and E. Gionet re: timing
of chambers appointment,;

Emails with B. Salsberg re: scheduling of the
chambers appointment.;

Further emails with counsel re: setting the
chambers appointment. Emails with H. Rizarri re:

Amount

476.00

900.00

330.00

220.00

1,265.00

165.00

330.00

220.00

220.00

55.00

110.00

55.00

220.00



Client ID; 100597 Matter ID: 0001 Invoice: 174128

Page: 3

Date Professional Hours

04/17/19 BB 0.20

04/24/19 BB 3.10

04/25/19 BB 0.50

04/30/19 BB 0.40

DISBURSEMENTS

Laser Copies

Narrative
issue and possible impact of bankruptcy of P.
Michelin.;

Emails with the service list re: appointment on April
24. Preparation of request form.;

Preparation for and attendance at court for
chambers scheduling appointment. Several
meetings and discussions at court re: procedural
issues for the motion on the third mortgage.
Attendance before Justice McEwen for directions
on procedural issues. Further meeting with
cousnsel to set a timetable. Email to counsel re:
same. Report to H. Rizarri and G. Hamilton re:
same. Email to E. Gionet re: alleged attempt to
alter financial statements. Email to E. Gionet and
D. Ullmann re: available documents re: bankruptcy
of P. Michelin. Further emails with H. Rizarri re:
possible impact of same.;

Email from H. Rizarri re: inquiry from P. Sun about
proof of purchase of the development fees.

Review of closing records re: same and reply email
to H. Rizarri.;

Lengthy email from E. Gionet re: basis for
challenging the third mortgage, allegations of

altering financial statements, and review of the
Blaneys accounts. Reply email re: same.

Sub-Total Fees:

HST on Fees:

436.75

Sub-Total Disbursements:
Disbursements marked with * indicate exempt

HST on Disbursements:

TOTAL LEGAL FEES AND DISBURSEMENTS (includes $1,846.36 HST): $

THIS IS OUR ACCOUNT HEREIN

GOLDMAN SLOAN NASH & HABER LLP

.//'

e
Per: Brendan Bissell

E.&O.E

Amount

110.00

1,705.00

275.00

220.00

13,766.00

1,789.58

436.75

56.78

16,049.11
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GOLDMAN SLOAN NASH & HABER LLP
BARRISTERS & SOLICITORS

Remittance Advice

Crowe Soberman Inc.
2 St. Clair Ave East
Toronto, ON M4T 2T5
Canada

Attention: Mr. Hans Rizarri

Invoice No.
Invoice Date:

Client ID:

Matter ID:

Billing Attorney:
Current Billing:
Previous Balance:

Total Amount:

Amount Remitted:

Suite 1600

480 University Avenue
Toronto, Ontario
M5G1V2

Telephone: (416) 597-9822
Facsimile: (416) 597-3370

174128

May 2, 2019

100597

0001

BB
16,049.11
20,553.69
36,602.80
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GOLDMAN SLOAN NASH & HABER LLP

BARRISTERS & SOLICITORS

Crowe Soberman Inc.
2 St. Clair Ave East
Toronto, ON M4T 2T5
Canada

Attention: Mr. Hans Rizarri

Client ID: 100597 Matter ID: 0001

Suite 1600

480 University Avenue

Toronto, Ontario

M5G1V2

Telephone: (416) 597-9922

Facsimile: (416) 587-3370

Billing Lawyer
Invoice No.
HST #
Invoice Date

175709

RE: Deem Management Services Limited, Maxion Construction
Management - The Uptown Inc., Maxion Construction
Management Inc., 2453678 Ontario Inc., Donald Dal Bianco,
Eugene Simnos and Institutional Mortgage Capital Canada Inc.

Brendan Bissell

12233 6290 RT0001
August 2, 2019

FOR PROFESSIONAL SERVICES RENDERED through June 26, 2019

Date Professional Hours
05/01/19 BB 1.60
05/02/19 BB 0.70
05/06/19 BB 0.60

Narrative

Review of emails from E. Gionet re: details of
further intended argument by Maxion and memo
from Deem's former accountant re: changes to the
2016 financial statements. Email to H. Rizarri and
G. Hamilton re: same. Email to E. Gionet re:
details of the accountant's memorandum. Review
of draft letter from Far East to send to the
municipality. Email to H. Rizarri re: concerns about
same;

Review of prior reports and appendices with
respect to corporate documents and shareholdings
of Deem and The Uptown. Email to D. Ullmann
and B. Phillips requesting financial, tax and
corporate documents;

Telephone call with H. Rizarri re: request from Far
East for letter to City of Waterloo, and revisions to
same. Email to H. Rizarri and G. Hamilton re:
same. Email to D. Ullmann re: request for the
Blaneys' accounts;

OO OO O AR 010

ACCOUNTS ARE DUE WHEN RENDERED

Amount

880.00

385.00

330.00

Pursuant to the Solicitor's Act interest at a rate of 3.00% per annum will be charged on amounts due, calculated commencing one month after the date
of delivery of this account. Any disbursements recorded after preparation of this account will be billed at a later date.



Client ID: 100597 Matter ID: 0001 Invoice: 175709

Page: 2

Hours
0.30

Date Professional
05/07/19 BB

05/16/19 KP 0.30

05/23/19 BB 0.50

05/27/19 BB 0.60

05/28/19 BB 0.50

05/31/19 BB 1.40

06/05/19 BB 0.50

06/06/19 BB 0.30

06/07/19 BB 2.30

06/11/19 BB 0.30

06/13/19 BB 0.70

06/18/19 MBR 0.30

06/19/19 BB 0.20

Narrative

Review of further draft letter from Far East.
Review of closing documentation re: same and
email to H. Rizarri with concerns about same;

Reviewing supporting documents received to date
from lien claimants regarding timeliness of lien;
preparing table of same;

Telephone call with B. Salsberg re: issues in the
July 17 motion. Email to D. Ullmann re: redacted
Blaneys invoices for the second mortgage. Email
to D. Ullmann and B. Phillips re: information
requested about Deem Management and The
Uptown;

Review of emails and proof of timeliness of liens
provided by E. Gionet for Maxion. Reply email to
him re: Blaneys accounts paid under the second
mortgage. Email report to H. Rizarri and G.
Hamilton re: the second Maxion lien;

Telephone call with D. Ullmann re: provision of
redacted accounts, timing for responding and reply
motion materials, and timing of response on
request for information about corporate and
financial records;

Review of motion materials from B. Salsberg.
Email to him re; service. Emails with H. Rizarri and
G. Hamilton re: impact of same;

Emails with E. Gionet re: response to information
requested and issues for the July 17 motion;

Emails with H. Rosenberg re: materials served by
Maxion. Emails with D. Ullmann re: meeting;

Meeting with D. Ullmann and J. Wolfe re:
information and documentation requested by the
Receiver and issues on the motion returnable on
July 17;

Emails from B. Phillips re: location of corporate
minute book for Deem. Email to E. Gionet and B.
Salsberg re: same;

Telephone call with B. Phillips re: responding
materials from Deem and required change to the
timetable. Emails to him re: same. Telephone call
with B. Salsberg re: issues in the third mortgage
motion and possible evidentiary issues.
Voicemails from and to D. Ullmann re: possible
change to the order of the timetable;

Reviewing with B. Bissell various options regarding
party's request for release of another party's
communication;

Emails with D. Ullmann re: requested disclosure of

Amount
165.00

75.00

275.00

330.00

275.00

770.00

275.00

165.00

1,265.00

165.00

385.00

178.50

110.00



Client ID: 100597 Matter ID: 0001 Invoice: 175709 Page: 3

Date Professional Hours Narrative Amount
email from B. Pilutti;

06/20/19 BB 1.10 Emails with B. Salsberg and E. Gionet re: materials 605.00
sent to the receiver. Telephone call with D.
Ullimann re: same and re: suggested changes to
the schedule involving supplementary reports of
the receiver and issues with same;

06/21/19 BB 2.30 Attendance at chambers appointment re: 1,265.00
scheduling and objections to evidence. Meeting
with counsel re;: same. Emails to the service list re;
the endorsement and the proposed schedule.
Preparation of revised draft schedule. Telephone
call with H. Rizarri and G. Hamilton re: same;

06/26/19 BB 2.30 Atftendance at further chambers hearing and 1,265.00
meeting with counsel for the parties thereafter.
Emails with E. Gionet re: the Blaneys' accounts
and telephone call with and email to D. Ulimann re:
same. Review of Blaneys accounts and amounts

paid. Email from R. Meecham re: proposed
evidence and reply email re: same.

Sub-Total Fees: 9,163.50

HST on Fees: 1,191.26

TOTAL LEGAL FEES AND DISBURSEMENTS (includes $1,191.26 HST): $ 10,354.76

THIS IS OUR ACCOUNT HEREIN
GOLDMAN SLOAN NASH & HABER LLP
Per: Brendan Bissell

E.&O.E.



*®
GSNHO®

GOLDMAN SLOAN NASH & HABER LLP
BARRISTERS & SOLICITORS

Remittance Advice

Crowe Soberman Inc.
2 St. Clair Ave East
Toronto, ON M4T 2T5
Canada

Attention: Mr. Hans Rizarri

Suite 1600

480 University Avenue
Toronto, Ontario
M5G1V2

Telephone: (416) 597-9922
Facsimile: (416) 597-3370

Invoice No. 175709
Invoice Date: August 2, 2019

Client ID: 100597
Matter ID: 0001
Billing Attorney: BB

Current Billing: 10,354.76
Previous Balance: 36,602.80
Total Amount: 46,957.56

Amount Remitted: $
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GOLDMAN SLOAN NASII & HABER LLP
BARRISTERS & SOLICITORS

Suite 1600

480 University Avenue
Toronto, Ontario
M5G1V2

Telephone: (416) 597-9922
Facsimile: (416) 597-3370

Crowe Soberman Inc.
2 St. Clair Ave East
Toronto, ON M4T 2T5

Canada

Attention: Mr. Hans Rizarri

Client ID:

100597 Matter ID: 0001

Billing Lawyer Brendan Bissell

Invoice No. 177645

HST# 122336290 RT0001
Invoice Date November 28, 2019

RE: Deem Management Services Limited, Maxion Construction
Management - The Uptown Inc., Maxion Construction
Management Inc., 2453678 Ontario Inc., Donald Dal Bianco,
Eugene Simnos and Institutional Mortgage Capital Canada Inc.

FOR PROFESSIONAL SERVICES RENDERED through November 21, 2019

Date

08/12/19

08/29/19

09/10/19

09/20/19

10/07/19

Professional

BB

BB

BB

BB

BB

ACCOUNTS ARE DUE WHEN RENDERED
Pursuant to the Solicitor's Act interest at a rate of 3.00% per annum will be charged on amounts due, calculated commencing one month after the date
of delivery of this account. Any disbursements recorded after preparation of this account will be billed at a later date.

Hours

0.60

1.80

1.10

0.20

Narrative

Brief review of affidavits of R. Meechum and B.
Pilutti. Emails to J. Wolfe re: service of same.;

Meeting with H. Rizarri and G. Hamilton re: status
of the motion for directions on the third mortgage.
Meeting with them and J. Wolf and D. Ulimann re:
same, next steps and limits of the Receiver's
involvement in disputes between the parties and in
any possible settlement or mediative process.;

Review of new affidavit from P. Michelin. Email to
B. Salsberg re: service issues.;

Email from E. Gionet re: agreement among lien
claimants on liens, and to the service list re: next
steps in reviewing liens.;

Emails with H. Rizarri and G. Hamilton re: issues
related to the court hearing on Oct. 24. Telephone
call with D. Ullmann re: same. Telephone call with
B. Salsberg re: same. Telephone call with H.
Rizarri and G. Hamilton re: need for detailed review

Amount

330.00

990.00

605.00

110.00

605.00



Client ID: 100597 Matter ID: 0001 Invoice: 177645

Page: 2

Date Professional Hours

10/09/19 RJD 1.60

10/09/19 BB 3.70

10/15/19 BB 4.20

10/16/19 JT 6.80

10/16/19 BB 3.10

10/17/19 JT 0.50

10/17/19 BB 5.20

10/17/19 KP 0.30

10/18/19 BB 1.90

10/29/19 JT 4.30

Narrative

of the affidavits filed for possible factual
controversies that the court may face on Oct. 24.
Email to E. Gionet re: same.;

Reseaching case law regarding registered owners
granting mortgages and validity of same;

Detailed review of all affidavits filed for possible
factual controversies that would impact the ability
to argue the motion on Oct. 24. Memorandum to
H. Rizarri and G. Hamilton re: same. Meeting with
H. Rizarri and G. Hamilton re: issues and strategy
for supplementary report and factum for hearing on
Oct. 24,

Review of draft report. Revisions to report and
consideration of issues likely to arise on the third
mortgage motion. Discussion with J. Turgeon re:
issues for research re: reviewable transactions.
Outline of factum.;

Legal research into section 2 of the Fraudulent
Conveyances Act and section 4 of the
Assignments and Preferences Act re: burden of
proof appurtenant to transactions being void under
each; draft part of factum on same; report to B.
Bissell; ancillary tasks.;

Revisions to draft report and email to and
telephone call with H. Rizarri and G. Hamilton re:
same. Emails with opposing counsel re:
scheduling issues.;

Further legal research into section 2 of the
Fraudulent Conveyances Act and section 4 of the
Assignments and Preferences Act re: burden of
proof appurtenant to transactions being void under
each; further draft part of factum on same; report to
B. Bissel; ancillary tasks.;

Emails with counsel for the other parties re:
timetable issues. Further revisions to draft
supplementary report. Worked on factum. Review
of research from J. Turgeon. Further revisions to
factum. Email to H. Rizarri and G. Hamilton re:
same.;

Correspondence regarding Factum and
Supplemental Report; correspondence regarding
scheduling of 9:30 attendance;

Attendance at 9:30 scheduling appointment and
discussions with other counsel re: issues.;

Review and finalize Supplementary Motion Record
of the Receiver, including the Receiver's
Supplementary Report; review and finalize factum
in support of said supplementary motion; prepare
brief of authorities accompanying said factum;

Amount

680.00

2,035.00

2,310.00

1,938.00

1,705.00

142.50

2,860.00

75.00

1,045.00

1,225.50



Client ID: 100597 Matter ID: 0001 Invoice: 177645

Page: 3

Date Professional Hours

10/29/19 BB 0.60

10/30/19 JT 0.50

10/30/19 BB 0.60

10/30/19 KP 0.20

11/01/19 KP 0.10

11/14/19 BB 0.60
11/14/19 KP 0.60
11/15/19 BB 0.40
11/15/19 KP 1.30
11/18/19 BB 0.20
11/19/19 BB

0.30

11/19/19 BB 0.20

11/19/19 KP 0.70

Narrative

prepare the Supplementary Motion Record and
attendant Factum bundles for service and filing
with the Court; report to B. Bissell.;

Conference with J. Turgeon re: finalizing the
supplementary report, factum and brief of
authorities. Revisions to same. Email to H. Rizarri
and G. Hamilton re: addition to the supplementary
report.;

Finalize supplementary motion record,
supplementary report of the receiver, and factum
bundles for service and filing with the court.;

Finalized factum. Email to E. Gionet re: timetable
for further materials to get to Nov. 21, Telephone
call with H. Rizarri and G. Hamilton re: next steps
after Nov. 21 hearing.;

Service supplemental report; factum and brief of
authorities on service list; reporting to B. Bissell;

Preparing and swearing affidavit of service
regarding service of supplemental report, factum
and brief of authorities;

Review of email and attached corporate records of
The Uptown from B. Salsberg. Emails with him re:
same. Email to the Service List enclosing same.;

Preparing copies of Supplementary Motion Record,
Factum and Brief of Authorities for filing with Court;
correspondence with B, Bissell regarding same;

Email to the Service List re: timing of filing of
materials. Telephone call with D. Ulimann re:
same.;

Attendance at Court to file Supplementary Motion
Record; Factum and Brief of Authorities; preparing
USB for filing; reporting to B. Bissell;

Telephone call with B. Salsberg re: possible trial of
an issue concerns, and re: timing of service of
Maxion's factum.;

Email from J. Warren re: price allocation issues at
closing. Review of file re: same and reply email to
J. Warren.;

Conference with K. Parent re: materials to be
brought before the judge and preparation of a draft
order for report and fee approval. Telephone call
with B. Salsberg re: acceptance of service of
materials.;

Attendance at Court to review Court file to ensure
all materials for November 21 hearing were pulled
for sitting judge; reporting to B. Bissell;

Amount

330.00

142.50

330.00

50.00

25.00

330.00

150.00

220.00

325.00

110.00

165.00

110.00

175.00



Client ID: 100597 Matter ID: 0001 Invoice: 177645 Page: 4

Date Professional Hours Narrative Amount

11/19/19 KP 0.50 Preparing draft administrative order for November 125.00
21 hearing; revising and finalizing same;

11/20/19 JT 0.40 Briefly review the Receiver's third report in 114.00
preparation for the hearing of November 21.;

11/20/19 BB 3.60 Review of facta and authorities of Dal Bianco and 1,980.00
Maxion. Preparation of outline of issues for
argument. Emails with E. Gionet re: Maxion
questions/objections to the Dal Bianco fee claim
under the second mortgage.;

11/20/19 KP 0.20 Receipt of compendium; arranging for printing of 50.00
same for tomorrow's hearing; reporting to B.
Bissell;

11/21/19 JT 2.10 Attend Court re: receiver's motion for directions; 598.50

attendant tasks and preparation of documents.;

11/21/19 BB 3.80 Preparation for and attendance at planned all day 2,090.00
motion on directions regarding the Third Mortgage.
Meetings and discussions at court re: new
procedures for trial of an issue and related matters.
Emails to the Service List re: endorsements

granted.
Sub-Total Fees: 24,076.00
HST on Fees: 3,129.88
DISBURSEMENTS
Photocopies 0.25
Laser Copies 521.50
11/26/2019 Pending Filing Fee for Motion Record * 320.00
Sub-Total Disbursements: 841.75
Disbursements marked with * indicate exempt
HST on Disbursements: 67.83
TOTAL LEGAL FEES AND DISBURSEMENTS (includes $3,197.71 HST): $ 28,115.46

THIS IS OUR ACCOUNT HEREIN

GOLDMAN SLOAN NASH & HABER LLP

Per: Brendan Bissell

E. & 0. E.



P
480 University Avenue

H . . Toronto, Ontario

I q M5G1V2

GOLDMAN SLOAN NASH & HABER LLP
S e AN LAl e Telephone: (416) 597-9922
BARRISTERS & SOLICITORS Facsimite: (416) 597-3370

Crowe Soberman Inc.

2 St. Clair Ave East Billing Lawyer Brendan Bissell
Toronto, ON M4T 2T5 Invoice No. 182734
Canada HST# 12233 6290 RT0001

Invoice Date November 5, 2020
Attention: Mr. Hans Rizarri

Client ID: 100597 Matter ID: 0001

RE: Deem Management Services Limited, Maxion Construction
Management - The Uptown Inc., Maxion Construction
Management Inc., 2453678 Ontario Inc., Donald Dal Bianco,
Eugene Simnos and Institutional Mortgage Capital Canada Inc.

FOR PROFESSIONAL. SERVICES RENDERED through November 2, 2020
Date Professional Hours Narrative Amount

11/28/19 BB 0.40 Email to other counsel re: cross-examinations. 220.00
Emails with E. Gionet re: collecting affidavits from
the lien claimants. Telephone call with and email
to H. Rizarri re: fee approval and advance issues.;

12/05/19 BB 0.30 Emails with H. Rizarri re: lack of action on cross- 165.00
examinations required by the court endorsement
and steps to move things forward.;

12/06/19 BB 0.20 Emails from E. Gionet and to counsel re: cross- 110.00
examinations.;

12/08/19 BB 0.20 Emails with H. Rizarri re: enforcing cross- 110.00
examinations.;

12/19/19 BB 0.60 Emails with D. Ullmann re: witness availability. 330.00
Telephone call and emails with B. Phillips re:
same. Telephone call with B. Salsberg re: same.;

01/06/20 BB 0.50 Review of emails from D. Ullmann re: witness 275.00
availability and from E. Gionet, H. Rosenberg, E.
D'Agostino and J. Armel re: subtrade lien claims.

ACCOUNTS ARE DUE WHEN RENDERED
Pursuant to the Solicitor's Act interest at a rate of 3.00% per annum will be charged on amounts due, calculated commencing one month after the date
of delivery of this account. Any disbursements recorded after preparation of this account will be billed at a later date.



Client ID: 100597 Matter ID: 0001 Invoice: 182734

Page: 2

Date Professional Hours

01/07/20 BB 1.40

01/09/20 BB 0.60

01/10/20 BB 0.50

01/13/20 BB 0.40

01/14/20 BB 0.50

01/15/20 KP 0.10

01/16/20 BB 0.80

01/17/20 KP 0.30

01/17/20 BB 0.50

01/20/20 BB 0.70

01/21/20 BB

2.10

01/28/20 BB 2.40

01/29/20 JT 1.70

Narrative
Conference with J. Turgeon re: issues to move
forward.;

Meeting with H. Rizarri re: status of organizing
examinations and option to report to the court if
there are difficulties. Email to B. Salsberg re:
position on examinations. Emails to B. Phillips and
D. Ulimann re: witness availability.;

Telephone calls with B. Salsberg re: timing and
procedural issues for cross-examinations. Follow-
up emails to B. Phillips and D. Ullmann re: witness
availability.;

Telephone call with D. Ullmann re: timing of cross-
examinations and procedural issues. Emails with
D. Ullmann re: position of D. Dal Bianco on sub
trade claims.;

Emails with B. Phillips re: lack of availability of R.
Dal Bianco.;

Telephone call with B. Salsberg re: status of
attempting to arrange examinations and seeking
court direction re: same.;

Correspondence with Commercial List regarding
scheduling of 9:30 appointment to discuss
scheduling issues;

Emails with D. Ullmann re: witness availability.
Conference with K. Parent re: court availability.
Email to opposing counsel re; timing issues and
need for a 9:30 appointment.;

Preparing 9:30 appointment request form;
correspondence regarding same; submitting to
commercial list for scheduling;

Emails with the opposing counsel re: 9:30 hearing
onJan. 21.;

Review of email from D. Ullmann to E. Gionet re:
possible hearing on the s. 78 issues. Email to H.
Rizarri and G. Hamilton re: same.;

Attendance at 9:30 appointment re: lack of
compliance with the court ordered timetable.
Meeting thereafter with counsel for the parties.;

Preparation of briefing note for the January 29
case conference. Telephone call with H. Rizarri re:
issues likely to come up in the conference. Emails
with H. Rosenberg re: lien issues. Emails with D.
Ullmann re: question on the briefing note.;

Review receiver's briefing notes in preparation for
case conference re: timeline of material steps in
course of litigation; attend said case conference ;

Amount

770.00

330.00

275.00

220.00

275.00

25.00

440.00

75.00

275.00

385.00

1,155.00

1,320.00

484.50



Client ID: 100597 Matter ID: 0001 Invoice: 182734

Page: 3

Date Professional Hours

01/29/20 BB 2.60

01/31/20 JT 0.30

02/04/20 BB 0.20

02/10/20 JT 4.70

02/11/20 JT 7.40

02/11/20 BB 1.10

02/12/20 JT 6.20

02/13/20 JT 3.60

02/14/20 BB 0.30

02/21/20 JT 0.30

02/21/20 BB 1.40

Narrative

Preparation for and attendance at case
conference. Meeting thereafter with opposing
counsel. Telephone call with H. Rizarri re: result of
the hearing and next steps.;

Instructions from B. Bissell re: legal research into s.
78 of the Construction Act and possible legal
avenues to resolve litigation on priority between the
Del Bianco mortgage and the lien claimants' liens.;

Email to E. Gionet re: Third Report,;

Legal research into s. 78 of the Construction Act,
including legislative history, jurisprudential
interpretation, and doctrinal treatment; draft "Issues
and the Law" portion of Receiver's factum for the
upcoming hearing on the s. 78 priority issue; report
to B. Bissell,;

Further legal research into s. 78 of the
Construction Act, including legislative history,
jurisprudential interpretation, and doctrinal
treatment; further draft "Issues and the Law"
portion of Receiver's factum for the upcoming
hearing on the s. 78 priority issue; report to B.
Bissell,;

Review of emails between E. Gionet and D.
Ullmann re: draft agreed statement of fact. Review
of draft and email to H. Rizarri and G. Hamilton re:
same.;

Further legal research into s. 78 of the
Construction Act, including legislative history,
jurisprudential interpretation, and doctrinal
treatment; further draft "Issues and the Law"
portion of Receiver's factum for the upcoming
hearing on the s. 78 priority issue; report to B.
Bissell.;

Further legal research into s. 78 of the
Construction Act, including legislative history,
jurisprudential interpretation, and doctrinal
treatment; further draft "Issues and the Law"
portion of Receiver's factum for the upcoming
hearing on the s. 78 priority issue; report to B.
Bissell.;

Further revisions to draft agreed statement of fact.
Email to E. Gionet re: same.;

Review draft agreed statement of facts and B.
Bissell's comments on same.;

Teleconference re: proposed agreed statement of
fact. Review of possible issues for hearing and
impact on same.;

Amount

1,430.00

85.50

110.00

1,339.50

2,109.00

605.00

1,767.00

1,026.00

165.00

85.50

770.00



Client ID: 100597 Matter ID: 0001 Invoice: 182734

Page: 4

Hours
0.40

Date Professional
02/25/20 BB

02/26/20 JT 2.10

02/26/20 BB 0.80

02/28/20 JT 1.10

03/01/20 BB 0.20

03/02/20 BB 4.30

03/03/20 JT 2.40

03/03/20 BB 7.20

03/04/20 JT 2.20

03/04/20 BB 4.10

Narrative

Review of proposed changes to the agreed
statement of fact from E. Gionet. Email to him re:
same and re: signatures required.;

Draft remaining sections of factum, including
factual background; review agreed statement of
fact; report to B. Bissell.;

Review of revised draft agreed statement of fact
and emails with E. Gionet approving same. Report
to H. Rizarri and G. Hamilton re: same. Email to E.
Gionet re: documents requested. Conference with
J. Turgeon re: preparation of factum.;

Review Maxion's factum and the authorities cited
therein; adjust the Receiver's factum in response to
certain arguments raised; report to B. Bissell,;

Emails with E. Gionet re: filing of materials at the
Commercial List office.;

Review of Maxion factum on Construction Act s. 78
issues. Brief review of the case law. Review of
draft factum and analysis of issues for revision and
addition.;

Working session with B. Bissell re: receiver's
factum and attendant matters for upcoming hearing
on the s. 78 priority issue; prepare receiver's brief
of authorities; analyse the factum of D. Dal Bianco
and the authorities cited therein; further draft
factum of the receiver following comments by B.
Bissell.;

Revisions to draft factum and review of authorities
cited. Review and analysis of the responding
factum of Dal Bianco and further revisions to
factum to eliminate duplicative matters.
Conference with J. Turgeon re: finalizing the
factum and the brief of authorities.;

Finalize the receiver's factum and brief of
authorities in connection with the s. 78 priority
issue hearing; serve same on service list; oversee
filing of same with the courthouse; working session
with B. Bissell on said upcoming hearing and
implications on the future course of the estate's
administration.;

Finalized the factum of the receiver. Review of and
finalized the brief of authorities of the receiver.
Review of reply factum from Maxion and analysis
of same and cases referred to. Emails with E.
Gionet re: filing arrangements. Telephone call with
D. Ulimann re: court hearing on the motion.
Attendance at the court intake office to deal with
problems filing the Brief of Authorities and the
Maxion Reply Factum and Authortities and emails
with E. Gionet re: same. Email to J. Nicoara re;

Amount
220.00

598.50

440.00

313.50

110.00

2,365.00

684.00

3,960.00

627.00

2,255.00



Client |ID: 100597 Matter ID: 0001 Invoice: 182734

Page: 5

Date Professional Hours

03/05/20 BB 3.40

03/06/20 JT 5.90

03/06/20 BB 6.70

03/10/20 BB 0.70

03/12/20 JT 0.40

03/19/20 JT 0.40

03/23/20 JT 0.20

03/26/20 JT 0.20

03/31/20 JT 0.20

04/03/20 BB 0.60

04/21/20 JT 0.20

04/22/20 KP 0.10

04/23/20 KP 0.50

04/23/20 BB 0.50

Narrative
materials for the judge.;

Preparation for hearing on March 6.;

Prepare for court hearing on the s. 78 priority
issue, including working sessions with B. Bissell
and the printing of certain reference material,
attend said court hearing and take notes during
same; debrief with B. Bissell re: assessment of
hearing and upcoming material steps in course of
administration.;

Preparation and attendance on half day motion for
Construction Act s. 78 priorities. Report thereafter
to H. Rizarri and G. Hamilton.;

Review of reasons for decision. Reportto H.
Rizarri and G. Hamilton re: same.;

Take cognizance of the decision of Gilmore J.;
email from B. Bissell re: same.;

Peruse letter, notice of appeal and certificate
respecting evidence received from counsel for D.
Dal Bianco; report to B. Bissell.;

Review emails to and from counsel for subtrades
and counsel for D. Dal Bianco re: notice of appeal
and attendant matters.;

Review emails to and from counsels for subtrades
re: determination of validity and quantum of
subtrade claims.;

Email from E. Gionet re: appeal route and
certificate of evidence; receive Maxion's
responding cettificate.;

Email from H. Rosenberg and telephone call with
D. Ullmann re: previously planned cross-
examinations and date for trial of an issue, and
options for other steps, including review of
subtrade liens.;

Review emails to and from B. Bissell and counsels
re: appeal route, evidence on appeal, certain
claims, and attendant matters.;

Instructions from B. Bissell regarding the subtrade
lien claims and supporting affidavits;

Reviewing affidavits in support of subtrades lien
claims; forwarding same to B. Bissell; Hans Rizzari
and Graeme Hamilton;

Emails among counsel re: appeal procedures.
Emails with H. Rizarri re: sam and re: review of
subtrade lien claims. Emails with J. Armel re:
subtrade lien claims.;

Amount

1,870.00

1,681.50

3,685.00

385.00

114.00

114.00

57.00

57.00

57.00

330.00

57.00

25.00

125.00

275.00



Client ID: 100597 Matter ID: 0001 Invoice: 182734

Page: 6

Date Professional Hours

04/28/20 JT 0.40

05/08/20 BB 6.10

05/14/20 BB 4.60

05/15/20 BB 0.30

05/20/20 JT 0.20

05/20/20 BB 0.50

05/21/20 JT 0.40

05/22/20 JT 2.10

06/04/20 BB 2.10

06/05/20 BB 0.40

06/08/20 B8

06/10/20 JT 3.50

Narrative

Study the Appellant's factum and other appeal
documents served.;

Detailed review of affidavits from OneSpace, EXP,
Deep Foundations and Kieswetter Excavating re:
timeliness and quantum of subtrade lien claims.
Email to H. Rizarri and G. Hamilton re: same.;

Emails to D. Ullmann and B. Phillips re: position of
their clients on lien issues. Teleconference with H.
Rizarri and G. Hamilton re: lien issues and matters
for further review. Preparation of memorandum to
H. Rizarri and G. Hamilton re: issues identified to
date. Lengthy email to subtrades re: request for
documents and information relating to the liens.
Emails with H. Rosenberg re: issues with the
content of the appeal books in the Dal Bianco
appeal.;

Emails with H. Rizarri and G. Hamilton re: HST
return and amounts owing.;

Peruse emails to and from counsels and
documents referenced re: subtrade claims and
proper appeal route.;

Telephone call with J. Armel re: issues related to
the possible instruction to subtrades to stop work,
and re: liens on the adjacent property.;

Emails to B. Bissell and K. Parent re: motion for
directions on appeal; review rules for and locate
precedent of same.;

Draft notice of motion for directions on appeal re:
proper appeal route; attendant review of file.;

Telephone call with D. Ullmann re; appeal issues
including proper venue, leave requirements, and
content of appeal books. Review of case law re;
venue and leave issues. Email to H. Rosenberg on
appeal route and other procedural issues. Review
of case law on appeal routes. Further email to H.
Rosenberg re: same,;

Telephone call with H. Rizarri re: review of lien
claims by the Receiver. Emails with counsel for
the trades and for Dal Bianco re: teleconference on
appeal issues.;

Preparation for and attendance at conference call
with the parties re: appeal procedure and re: lien
claims over the adjacent property.;

Research into appeal jurisdiction under the
Bankruptcy and Insolvency Act and the
Construction Act; draft factum in support of motion
to the court of appeal for directions as to the proper

Amount

114.00

3,355.00

2,530.00

165.00

57.00

275.00

114.00

598.50

1,155.00

220.00

605.00

997.50



Client ID: 100597 Matter ID: 0001 Invoice: 182734

Page: 7

Date Professional Hours

06/10/20 BB 3.10

06/11/20 JT 2.90

06/12/20 PLH 2.30

06/12/20 BB 1.20

06/15/20 BB 0.30

06/29/20 BB 0.80

06/30/20 BB 2.80

07/01/20 BB 0.40

07/02/20 BB 0.20

07/08/20 BB 1.80

07/10/20 BB 4.20

Narrative

appeal route; call with B. Bissell re: notice of
motion for directions and changes required to
same, attendant tasks.;

Detailed review of analysis by J. Zilberlicht of lien
claims and comments on same. Teleconference
with H. Rizarri and J. Zilberlicht re: lien review and
further issues to examine. Review of draft Notice
of Motion for directions to the Court of Appeal and
email to and telephone call with J. Turgeon re:
same. Telephone call with the Court of Appeal re:
timing of motions to a single judge.;

Further research into appeal jurisdiction under the
Bankruptcy and Insolvency Act and the
Construction Act; further draft factum in support of
motion to the court of appeal for directions as to
the proper appeal route; email to B. Bissell re:
same.;

Legal research regarding timing of lien period for
subtrades where general contract is terminated;
Draft memo; E-mail B. Bissell;

Review of memo from P. Hanccock re: timeliness
issues in subtrade liens and brief review of cases
cited.;

Emails with D. Ullmann re: subtrade affidavits and
possible issues that Dal Bianco or Deem may
raise.;

Emails with H. Rosenberg and J. Armel re:
subtrade lien issues, Maxion lien issues, and the
possible frial of an issue and relationship to the
appeal.;

Lengthy teleconference with J. Armel, H.
Rosenberg, E. Gionet and D. Ulimann re:
procedural issues involving the liens, the appeal
and the possible trial of an issue. Further
telephone calls with B. Salsberg re: same.
Attendance at Zoom video hearing with Justice
Hainey re: trial of an issue timing. Emails with H.
Rosenberg re: next steps.;

Revisions to draft Notice of Motion for directions re:

appeal routes.;

Emails with H. Rosenberg re: decision of Justice
Hainey on June 30 re: no scheduled trial time.;

Telephone call with D. Ullmann and J. Wolf re: lien
issues. Review of comments on draft notice for
directions regarding appeal route and revisions to
materials.;

Revisions to draft notice of motion. Revisions to
draft Order. Email to the parties re: same. Review

Amount

1,705.00

826.50

977.50

660.00

165.00

460.00

1,640.00

220.00

110.00

990.00

2,310.00
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Page: 8

Date Professional Hours

07/11/20 JT 3.40

07/11/20 BB 0.50

07/12/20 BB 3.10

07/12/20 JT 0.90

07/13/20 BB 0.30

07/14/20 BB 0.60

07/15/20 JT 1.40

07/16/20 JT 0.30

07/16/20 BB 0.40

07/17/20 JT 0.20

07/20/20 JT 0.40

0.30

07/21/20 KP

07/21/20 BB 0.30

07/22/20 BB 2.30

Narrative
of draft factum. Brief further research re: appeal
routes and issues for determining same.;

Further draft factum in support of motion for
directions on jurisdiction and venue following
comments by B. Bissell; memo to B. Bissell re:
authorities cited, updated research results, and
related matters.;

Email to J. Turgeon re: issues for revision in draft
factum.;

Revisions to revised draft factum and emails with J.

Turgeon re: items to finalize.;

Summary perusal and suggestions on B. Bissell's
comments re: draft factum; format and bundle the
factum of the receiver, including internal
references, hyperlinks, and references to other
materials filed; report to B. Bissell.;

Emails with H. Rosenberg re: form of order for the
s. 78 decision.;

Emails from E. Gionet, J. Armel and H. Rosenberg
on draft order. Revisions to same and email to
them re: same. Further edits to draft factum to the
Court of Appeal on motion for directions.;

Format and build motion record for the receiver's
motion for directions on jurisdiction and venue,
including internal references, hyperlinks,
schedules, and court of appeal-compliant
formatting; report to B. Bissell for finalization.;

Update service list and serve motion record and
factum of the receiver for advice and directions on
appeal jurisdiction and venue; report to B. Bissell.;

Emails with H. Rosenberg re: details of advances
made by D. Dal Bianco under the third mortgage
and where that is reflected in the record.;

Draft, bundle and swear affidavit of service ;

Electronically file motion record for the receiver's
motion for directions; communicate with court of
appeal re: payment of filing fees; emails to service
list re: confirmation of motion hearing date and
time, and motion number.;

Updating and circulating service list; reporting to B
Bissell and J. Turgeon;

Emails with E. Gionet and H. Rosenberg re:
confirmation of the motion and timing for the filing
of materials.;

Review of responding factums of D. Dal. Bianco

Amount

969.00

275.00

1,705.00

256.50

165.00

330.00

399.00

85.50

220.00

57.00

114.00

75.00

165.00

1,265.00



Client ID: 100597 Matter ID: 0001 Invoice: 182734

Page: 9

Date Professional Hours

07/23/20 JT 0.40

07/24/20 KP 0.20

07/27/20 JT 0.80

07/27/20 BB 3.60

07/28/20 JT 1.30

07/28/20 BB 2.70

08/05/20 BB 0.40

08/06/20 BB 0.30

08/12/20 JT 0.30

08/13/20 JT 0.20

08/24/20 BB

08/26/20 BB 0.20

09/02/20 JT 2.90

Narrative
and of the lien claimants and analysis of same.;

Peruse the lien claimants' factum.;
Updating and circulating service list;

Communicate with Court of Appeal re: coordinates
for Zoom hearing; review authorities referred to by
the court of appeal re: single judge vs panel
jurisdiction to hear the receiver's motion; report to
B. Bissell re: same; emails to and from service list
re: same, and attendant matters concerning the
hearing on the receiver's motion.;

Receipt of email from the Court re: question about
jurisdiction from Jamal JA. Research re: same and
preparation of notes on submissions. Emails with
other parties and teleconference with them re:
options.;

Prepare for hearing on receiver's motion for
directions; attend hearing in part; report to B.
Bissell.;

Emails with E. Gionet re: jurisdictional issue raised
by Jamal JA. Teleconference with the parties re:
same. Attendance at Zoom court hearing before
Jamal JA to speak to an adjourment. Report
thereafter to H. Rizarri.;

Telephone call with H. Rizarri re: next steps in lien
review issues. Email from the Court of Appeal re:
timing and filing issues for the motion to be heard
on Sept. 3. Emails with H. Rosenberg re: same.;

Email to the Court of Appeal re: materials for the
hearing on Sept. 3 and allocation of time.;

Draft counsel slip of all counsel involved on motion
for directions.;

Communicate with Court of Appeal re: cumulative
counsel slip in respect of upcoming hearing on the
receiver's motion.;

Preparation for motion hearing. Letter to the Court
of Appeal re: allocation of time.;

Telephone call with D. Ullmann and B. Jones re;
issued and entered order for perfecting the appeal
and email to them re: same.;

Receive and peruse amended appeal book and
certificate of perfection from appellant's counsel;
review facta filed and authorities cited therein in
preparation for hearing; short memo to B. Bissell
re: overview of and paths to distinguish, if required
during hearing, such authorities; attendant tasks;

Amount

114.00
50.00

228.00

1,980.00

370.50

1,485.00

220.00

165.00

85.50

57.00

605.00

110.00

826.50



Client ID:; 100597 Matter ID: 0001 Invoice: 182734

Page: 10

Hours
1.50

Date Professional
09/03/20 JT

09/03/20 BB 2.20

09/18/20 JT 0.20

09/18/20 BB 0.60
09/21/20 BB 0.30

09/22/20 BB 1.40

09/24/20 BB 0.60

10/01/20 BB 0.30

10/06/20 JT 0.30

10/06/20 BB

0.20

10/07/20 BB

10/13/20 BB

1.80

10/27/20 BB 0.50

10/29/20 BB 0.80

Narrative

Further documentary review in preparation for
hearing on receiver's motion for proper appeal
route and forum; attend said hearing; report to B.
Bissell;

Preparation for and attendance at Zoom Court of
Appeal hearing on motion for directions on appeal
route.;

Read judgment of Court of Appeal re: proper
appeal route; report to B. Bissell.;

Review and analysis of the Court of Appeal's
decision on appeal routes.;

Emails from and to E. Gionet re: possible motion to
quash and alternative options.;

Emails with H. Rosenberg re: applicability of
motion to a single judge of the court of appeal on
leave to appeal issues and directions. Emails with
D. Ullmann re: call to discuss leave to appeal
issues. Telephone call with him re: same and re:
outstanding lien issues for the estate. Email to H.
Rosenberg re: further word from D. Ullimann.;

Telephone call with D. Ullmann re: possible
mediation, issues with same and whether the
receiver could support it.;

Email from D. Ullmann re: possible mediation and
issues for same. Email and voicemail to H. Rizarri
re: same.;

Review emails among counsel re: mediation,
quash of appeal, and attendant matters;

Email to D. Ullmann re: possible issues in priority
distributions. Email to H. Rizarri re; same. Review
of outstanding issues in the estate and email to
counsel re: same and re: mediation suggested by
D. Ullimann and posisble terms of same.;

Emails with H. Rosenberg re: timing for the
Receiver's review of subtrade lien claims.;

Zoom meeting with D. Ullmann, J. Wolf and H.
Rizarri re: issues outstanding in the determination
of lien claimant entitlements and the Receiver's
views on same and on options. Email and
telephone call thereafter with H. Rizarri,;

Emails from and to J. Armel re: reference on
construction issues. Emails with D. Ullmann re:
same and re: possibility of mediation and issues
with same. Email from H. Rosenberg re:
construction issues.;

Telephone call with J. Armel re; subtrade lien

Amount
427.50

1,210.00

57.00

330.00

165.00

770.00

330.00

165.00

85.50

605.00

110.00

990.00

275.00

440.00



Client ID: 100597 Matter ID: 0001 Invoice: 182734 Page: 11
Date Professional Hours Narrative Amount
issues, reference of lien issues, and possible
mediation.;
10/31/20 BB 0.10 Email to D. Ullmann re: issue coming out of the 55.00
conversation with J. Armel.;
11/01/20 BB 0.40 Telephone call with H. Rizarri re: further work on 220.00
subtrade lien review and ultimate report, possible
mediation, and lien reference issues.;
11/02/20 BB 0.60 Emails with J. Armel re: settlement proposal. 330.00
Emails and telephone call with D. Ullmann re:
same and re: bona fides of negotiation intent by the
subtrades.
Sub-Total Fees: 76,230.00
HST on Fees: 9,909.90
DISBURSEMENTS
Photocopies 95.75
Laser Copies 331.00
Telephone Charges 31.05
07/21/2020 Filing Motion Record & Affidavit of Service * 320.00
Sub-Total Disbursements: 777.80
Disbursements marked with * indicate exempt
HST on Disbursements: 59.52
TOTAL LEGAL FEES AND DISBURSEMENTS (includes $9,969.42 HST): $ 86,977.22

THIS IS OUR ACCOUNT HEREIN

GOLDMAN SLOAN NASH & HABER LLP

Per: Brendan Bissell

E.&O.E.



o8
GSNHO®

GOLDMAN SLOAN NASH & HABER LLP
BARRISTERS & SOLICITORS

Remittance Advice

Crowe Soberman Inc.
2 St. Clair Ave East
Toronto, ON M4T 2T5
Canada

Attention: Mr. Hans Rizarri

Invoice No.
Invoice Date:

Client ID:

Matter ID:

Billing Attorney:
Current Billing:
Previous Balance:

Total Amount:

Amount Remitted:

Suite 1600

480 University Avenue
Toronto, Ontario
M5G1V2

Telephone: (416) 597-9922
Facsimile: (416) 597-3370

182734
November 5, 2020

100597
0001
BB
86,977.22
25,916.55
112,893.77
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GOLDMAN SLOAN NASH & HABER LLP
BARRISTERS & SOLICITORS

Crowe Soberman Inc.
2 St. Clair Ave East
Toronto, ON M4T 2T5
Canada

Suite 1600

480 University Avenue
Toronto, Ontario
M5G1V2

Telephone: (416) 597-9922
Facsimile: (416) 597-3370

Billing Lawyer Brendan Bissell
Invoice No. 184994
HST# 122336290 RT0001
Invoice Date  April 6, 2021

Attention: Mr. Hans Rizarri

Client ID:

100597 Matter ID: 0001

RE: Deem Management Services Limited, Maxion Construction
Management - The Uptown Inc., Maxion Construction
Management Inc., 2453678 Ontario Inc., Donald Dal Bianco,
Eugene Simnos and Institutional Mortgage Capital Canada Inc.

FOR PROFESSIONAL SERVICES RENDERED through March 22, 2021

Date

11/12/20

11/13/20

11/15/20

11/17/20

11/20/20

11/24/20

Professional

BB

BB

BB

BB

BB

BB

ACCOUNTS ARE DUE WHEN RENDERED
Pursuant to the Solicitor's Act interest at a rate of 3.00% per annum will be charged on amounts due, calculated commencing one month after the date
of delivery of this account. Any disbursements recorded after preparation of this account will be billed at a later date.

Hours

0.60

1.10

0.10

0.40

0.80

0.40

Narrative

Review of motion by Maxion to quash the Dal
Bianco appeal. Email to D. Ullmann re: proposed
mediation. Email to E. Gionet re: error in the
motion.;

Emails with the Court re; available court time.
Email to counsel re: same and re: issues on the
motion. Lengthy telephone call with J. Armel re:
possible mediation and terms of same. Emails with
J. Armel and H. Rosenberg re: same.;

Email to E. D'Agostino and E. Gionet re: February
9, 2021 motion date.;

Telephone call with D. Ullmann re: possible
mediation arrangements, position of the Receiver
on same, and appeal issues.;

Telephone call with J. Armel re: facts and issues in
the construction law aspects of the file ;

Telephone call with D. Ullmann re: possible

L

Amount

330.00

605.00

55.00

220.00

440.00

220.00



Client ID: 100597 Matter ID: 0001 Invoice: 184994

Page: 2

Date Professional Hours

11/26/20 BB 0.20

12/01/20 BB 0.60

01/08/21 BB 0.20

01/09/21 BB 0.30

01/11/21 BB 0.20

01/12/21 BB 0.30

01/15/21 BB 1.30

0.30

01/20/21 BB

1.40

01/25/21 JT

01/27/21 BB 0.60

01/28/21 BB 0.20

01/29/21 BB 0.40

02/01/21 JT 1.60

Narrative
mediation options with and without Maxion.;

Emails with E. D'Agostino re: without prejudice
discussions.;

Review of emails with D. Ulimann and counsel for
lien claimants re: possible mediation. Email to and
call with H. Rizarri re: same. Emails with the
subtrade lien claimant lawyers re: same.;

Review of emails from D. Ullmann and H.
Rosenberg re: tentative mediation arrangements.;

Review of letter from D. Ullmann to the Court of
Appeal re; arguing the motion to quash at the
hearing of the appeal. Emails with E. Gionet re:
hearing on motion to quash beforehand.;

Review of several emails re: rescheduling the
motion to quash.;

Telephone call with D. Ullmann re; proposed
mediation and possible review by the Receiver for
same. Emails with D. Ullmann and E. Gionet re:
timing of the hearing for the motion to quash.;

Review of motion materials and factum of Maxion
on the motion to quash. Review of responding
factum of Dal Bianco. Analysis of whether anything
further needs to be brought to the Court’s
attention.;

Emails with J. Turgeon re: preparation of motion
materials.;

Review Appeliant's factum; emails among parties
re: same; review B. Bissell's memo re: upcoming
receiver's motion for approval of fees and activities,
reference under Construction Act, and advice and
directions; write draft order re: same;

Telephone call with D. Ulimann re: missing
information necessary for analyzing the funds that
went to Maxion and related issues that may be
required for mediation, and options to potentially
address same.;

Review of letter from D. Ullmann to the Court of
Appeal re: resolution of the motion to quash and a
new motion for leave to appeal.;

Emails with D. Ullmann re; planned motion and re:
review being done by the Receiver of subtrade lien
claiims. Email to the parties re: subtrade lien claim
review and limits of same.;

Draft motion materials including draft order and
notice of motion re: upcoming receiver's motion for
approval of fees and activities and reference to

Amount

110.00

330.00

110.00

165.00

110.00

165.00

715.00

165.00

455.00

330.00

110.00

220.00

520.00



Client ID: 100597 Matter ID: 0001 Invoice: 184994

Page: 3

Date Professional Hours

02/04/21 JT 0.20

02/04/21 BB 1.20

02/05/21 JT 0.40

02/06/21 BB 0.60
02/07/21 BB 0.30
0.20

02/08/21 JT

02/08/21 BB 1.60

02/09/21 BB 3.20

02/10/21 BB 0.30

02/11/21 JT 0.40

02/11/21 BB 4.80

02/11/21 BB 2.30

Narrative
construction master; attendant documentary
review; report to B. Bissell;

Emails among counsel re: upcoming hearing and
possible consent to relief sought;

Review of emails from the parties re: the Feb. 9
hearing. Email to H. Rosenberg re: same.
Telephone call with H. Rizarri re: same. Review of
draft judgment of reference and emails with J.
Turgeon re: revisions to same.;

Further draft motion materials including draft order
and notice of motion re: upcoming receiver's
motion for approval of fees and activities and
reference to construction master following
comments from B. Bissell; report to B. Bissell;

Revisions to draft judgment of reference. Email to
the parties re: same.;

Emails with H. Rosenberg re: comments on the
draft judgment of reference.;

Multiple emails among counsels re: upcoming
hearing and consent to order;

Emails with D. Ullmann and lien counsel re: terms
of reference. Teleconference with them re: same.
Preparation of revised draft order re: same.;

Preparation for hearing. Several emails and calis
with counsel re: terms of possible order for
reference. Telephone call and emails with D.
Ullmann re: objections by Dal Bianco re: same.
Preparation of briefing note for Justice Gilmore.
Telephone call with H. Rizarri re: timing of further
report. Attendance at hearing. Email to the
Service List thereafter.;

Review of draft orders and suggested revisions
among counsel. Email re: priority issue
references.;

Wokring session with B. Bissell re: receiver's
factum on appeal; multiple emails re: appeal and
outstanding matters on reference to construction
master;

Review of issues for appeal by Dal Bianco on
March 5, 2021 and conference with J. Turgeon re:
same. Further review of appellant's factum.
Preparation of draft responding factum on factual
issues and email to J. Turgeon re: legal
submissions.;

Review and analysis of the lien claim of Kieswetter,
including further review of documents provided and
forensic review by the Receiver. Preparation of

Amount

65.00

660.00

130.00

330.00

165.00

65.00

880.00

1,760.00

165.00

130.00

2,640.00

1,265.00



Client ID: 100597 Matter ID: 0001 Invoice: 184994

Page: 4

Date Professional Hours

02/12/21 JT 4.10

02/15/21 JT 4.50

02/16/21 JT 0.80

02/16/21 BB 1.70

02/17/21 BB 0.60

02/18/21 JT 0.30

02/19/21 BB 0.60

02/21/21 BB 0.20

02/22/21 BB 1.10
02/23/21 BB 0.40

02/24/21 JT 0.40

02/24/21 BB 5.70

02/24/21 BB 2.70

02/25/21 JT 1.20

Narrative
draft report on this claim including possible defects
in same.;

Draft factum of the receiver on appeal; attendant
legal research into issues raised, and attendant file
and documentary review;

Further draft factum of the receiver on appeal;
further attendant legal research into issues raised,
and attendant file and documentary review;

Further draft factum of the receiver on appeal;
further attendant legal research into issues raised,
and attendant file and documentary review;
working session with B. Bissell re same;

Review and analysis of the claim for lien of
OneSpace and documents submitted. Review of
the forensic analysis by the Receiver. Preparation
of draft report on the claim for lien.;

Conference with J. Turgeon re: issues for review in
draft Court of Appeal factum;

Working session with B. Bissell re: strategy for rest
of file including appeal and attendant matters;

Telephone call with H. Rizarri re: preparation of
Fourth Report. Review of comments from other
parties and revisions to draft judgment of
reference. Email re: same.;

Emails with H. Rosenberg re: draft order.;
Review of draft responding factum.;

Telephone call with D. Ullmann re: claim against
Blaney's and other issues with the proposed
reference order.;

Review lawsuit documents against D. Bianco and
his lawyers; working session with B. Bissell re:
same;

Emails with counsel re: possible delay due to new
claim against Blaney’s. Review of claim.
Revisions to draft factum on appeal. Emails with
E. Gionet re: timing of responding facta.;

Review of the claim for lien and documents
submitted by Deep Foundations and analysis of
issues. Further review of delay claim and
evidentiary and legal issues for same. Review of
the Receiver's forensic review of the claim.
Preparation of draft report on this subtrade lien and
issues with same for further review.;

Review B. Bissell's comments on draft factum;
memo to B. Bissell re: same; finalize factum;

Amount

1,332.50

1,462.50

260.00

935.00

330.00

97.50

330.00

110.00

605.00

220.00

130.00

3,135.00

1,485.00

390.00
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Page: 5

Date Professional Hours

02/25/21 BB 1.50

03/01/21 JT 0.20

03/01/21 BB 0.70

03/01/21 BB 1.90

03/02/21 JT 0.20

03/10/21 BB

03/12/21 BB 0.40

03/22/21 BB 1.20

Narrative
oversee service and filing of factum; attendant
tasks;

Telephone call with D. Ullmann re: issues in
continued representation until advice from the
insurer. Emails with counsel for the subtrade lien
claimants re: demands to press ahead with the lien
reference. Telephone call with J. Armel re: same.
Emails with the Court of Appeal re: filing of
materials.;

Emails among counsel re court of appeal hearing
date and related matters;

Emails among counsel re: the order directing the
reference, a hearing on same, and impact of the
new lawsuit against Blaneys on same. Lengthy
email re: same.;

Review of the claim for lien and documents
provided by EXP Services and analysis of same,
including review of agreements and
correspondence said t form the basis for the
engagement. Review of the forensic review by the
Receiver. Preparation of draft report on the lien
claim.;

Finalize and oversee filing of factum;

Review of draft fourth report. Analysis of further
issues to address.;

Emails with E. Gionet and H. Rosenberg re; filing in
the new Maxion lawsuit. Email to D. Ullmann re:
same and re: representation of Dal Bianco by
Blaneys in the receivership.;

Revisions to the background section of the draft
Fourth Report.

Sub-Total Fees:

HST on Fees:

TOTAL LEGAL FEES AND DISBURSEMENTS (includes $3,681.93 HST): $

THIS IS OUR ACCOUNT HEREIN
GOLDMAN SLOAN NASH & HABER LLP
Per: Brendan Bissell

E.&O.E.

Amount

825.00

65.00

385.00

1,045.00

65.00

605.00

220.00

660.00

28,322.50

3,681.93

32,004.43
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Remittance Advice

Crowe Soberman Inc.
2 St. Clair Ave East
Toronto, ON M4T 2T5
Canada

Attention: Mr. Hans Rizarri

Suite 1600

480 University Avenue
Toronto, Ontario
M5G1Vv2

Telephone: (416) 597-9922
Facsimile: (416) 597-3370

Invoice No. 184994
Invoice Date:  April 6, 2021

Client ID: 100597
Matter ID: 0001
Billing Attorney: BB

Current Billing: 32,004.43
Previous Balance: 112,893.77
Total Amount: 144,898.20

Amount Remitted: $




This is Exhibit “B” to the
Affidavit of R. Brendan
Bissell, sworn before me this

Oth day of April, 2021, via Zoom, in
accordance with O. Reg. 431/20,
Administering Oath or Declaration
Remotely

Joel Turgeon

A Commissioner, etc.



DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.

ONTARIO

Court File No.: CV-18-598657-00CL

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

DONALD DAL BIANCO

-and -

Applicant

Respondents
Summary of Accounts of Goldman Sloan Nash & Haber LLP
(From April 27, 2018 to January 31, 2019)
Invoice Date Period Hours Fees Disbursements HST Total
No. Ending
174128 May 2, April 30, 27.2 | $13,766.00 $436.75 $1,846.36 $16,049.11
2019 2019
175709 | August 2, June 26, 16.9 $9,163.50 $0 $1,191.26 $10,354.76
2019 2019
177645 | November | November 53.3 | $24,076.00 $841.75 $3,197.71 $28,115.46
28,2019 21,2019
182734 | November | November 170.5 | $76,230.00 $777.80 $9,969.42 $86,977.22
5,2020 2,2020
184994 April 6, March 31, 58.0 | $28,322.50 $0 $3,681.93 $32,004.43
2021 2021




Court File No. CV-18-598657-00CL

DONALD DAL BIANCO and DEEM MANAGEMENT SERVICES LIMITED and THE
UPTOWN INC.
Applicant Respondents
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced TORONTO

AFFIDAVIT OF R. BRENDAN BISSELL
(sworn April 9, 2021)

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600

Toronto ON MS5G 1V2

Fax: 416-597-3370

R. Brendan Bissell (LSUC No. 40354V)
Tel: 416-597-6489
Email: bissell@gsnh.com

Lawyers for the Receiver, Crowe Soberman Inc.
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	Fourth Report of the Receiver April 9 2021.pdf
	INTRODUCTION
	1. On May 31, 2018, pursuant to an order of the Honourable Mr. Justice Wilton-Siegel, made on an application by Donald Dal Bianco (“Dal Bianco”), Crowe Soberman Inc. was appointed as Receiver (the “Receiver”) of (collectively the “Property”):
	(i) the property known municipally as 215 and 219 Lexington Road, Waterloo, Ontario N2K 2E1 (the “Real Property”);
	(ii) the assets and undertakings of Deem Management Services Limited (“Deem Management”) related to the Real Property; and
	(iii) the property, assets and undertakings of the Uptown Inc. (the “Uptown”, together with Deem Management the “Companies”).
	2. A copy of Justice Wilton-Siegel’s Order dated May 31, 2018 (the “Receivership Order”) is attached hereto as Appendix “A”.
	3. This report (the “Fourth Report”) is filed by Crowe Soberman Inc. in its capacity as the Receiver of the Property of the Companies.
	4. The orders and reports referred to in this report, together with related Court documents, are posted on the Receiver’s website, which can be found at:
	https://www.crowesobermaninc.com/insolvency-cases/deem-management-services-limited/
	BACKGROUND
	5. The background to the Property is more fully set out in the First Report dated June 8, 2018, a copy of which is attached hereto without appendices as Appendix “B”. By way of overview:
	a) Deem Management is a company that has been working for many decades in the Ontario nursing home and retirement home sector.  It was the registered owner of the Real Property.
	b) A portion of the Real Property was vacant land where the Project (defined below) had started.  The remaining land contained the operating Pinehaven Nursing Home (“Pinehaven”), which is an unrelated third-party nursing home business. Part of Deem Ma...
	c)  The Uptown operated a presentation centre located on the Real Property and was engaged in the planning in connection with the redevelopment of the Real Property, as a seniors retirement residence called the Uptown Residences (the “Project”). The w...
	d) Both Deem Management and the Uptown are owned by Rob Dal Bianco (“Rob”), who is the sole director of the Companies, and is the son of Dal Bianco.
	PROCEDURAL HISTORY OF THE RECEIVERSHIP
	6. Following its appointment, the Receiver filed its First Report, dated June 7, 2018 with the Court. The purpose of the First Report was to approve a proposed sales process, which essentially continued a prior sales process already commenced by the C...
	7. The Receiver filed its Second Report with the Court on July 9, 2018 to seek an approval and vesting order for the sale with the preferred purchaser. In addition, the Second Report sought authority to pay the amounts owing under the first ranking mo...
	8. The Receiver notes that in response to the Second Report, certain construction lien claimants advised of their concerns on the proposed distributions, including whether the holdback obligations of the Companies may be greater than the amount being ...
	9. On August 13, 2018 the Receiver filed its Supplementary Report to the Second Report with the Court. The purpose of the Supplementary Report was to report on the Receiver’s review of the mortgagee and lien claimant priority issues and to request aut...
	10. The Honourable Regional Senior Justice Morawetz (as he then was) granted an order to that effect on August 14, 2018, which also directed the Receiver not to make any other distributions except those authorized by the Court.
	11. The Receiver filed its Third Report with the Court, dated February 8, 2019. The Third Report, among other things, set out various details on the completion of the sale of the Property. In addition, the Third Report sought directions regarding the ...
	12. Subsequent to the Third Report, other parties such as Dal Bianco, Deem Management and Maxion submitted affidavit materials on the issues raised in the Third Report or that the parties wanted to raise in that regard.  Attempts to arrange cross-exam...
	13. The Receiver filed a Supplementary Report to the Third Report dated October 30, 2019. The Supplementary Report was in support of the Receiver’s motion for directions regarding the Third Ranking Mortgage. The Supplementary Report also, among other ...
	14. The hearing on the issues raised in the Third Report and in the parties’ affidavit material proceeded before the Honourable Justice Penny on November 21, 2019.  Despite the previous position that cross-examinations were not required, several of th...
	15. The Court on November 21, 2019 also approved the Third Report and Supplementary Report as well as the fees and disbursements of the Receiver and of its counsel.  A copy of that Order is attached as Appendix “E”.
	PURPOSE
	16. The purpose of this Fourth Report is to:
	a) Report to the Court on the activities of the Receiver since the date of the Supplementary Report to the Third Report;
	b) Report to the Court and the parties regarding the Receiver’s review of the subtrade lien claims;
	c) Report to the Court on further steps in the Receivership and seek direction from the Court regarding the involvement of the Receiver in those steps;
	d) Provide the Court with a summary of the Receiver’s cash receipts and disbursements for the period from February 1, 2019 to March 31, 2021; and
	e) Seek an Order:
	i. Approving the Fourth Report and the Receiver’s conduct and activities described therein; and
	ii. Approving the fees and disbursements of the Receiver and of the Receiver’s counsel to February 28, 2021.
	TERMS OF REFERENCE
	17. In developing this Fourth Report, the Receiver has relied upon certain unaudited financial information prepared by the Companies’ management and staff, the Companies’ books and records and discussions with their management, staff, agents, and cons...
	ACTIVITIES SINCE THE SUPPLEMENT TO THE THIRD REPORT
	Severing of s. 78 issues

	18. The parties again failed to conduct cross-examinations on the affidavit materials filed in response to the Third Report, despite the court-ordered timetable in the November 21, 2019 endorsement.
	19. As a result, on January 29, 2020, the Receiver and the parties attended a scheduling hearing.  The parties requested that the issue of the application of s. 78 of the Construction Act be severed from the other issues raised in the Third Report and...
	The s. 78 motion

	20. In order to prepare for the March 6, 2020 hearing, the Receiver and the parties compiled an agreed statement of facts.
	21. On March 6, 2020, the Receiver and the parties attended a hearing before Justice Gilmore to argue the priorities under section 78 of the Construction Act between the construction liens and the Third Ranking Mortgage.
	22. By reasons released on March 10, 2020, Justice Gilmore held that the lien claimants had priority over the Third Ranking Mortgage in respect of the Property and the proceeds of sale of the Property pursuant to s. 78 of the Construction Act.  A copy...
	Appellate issues regarding the s. 78 decision

	23. On March 19, 2020, Don Dal Bianco filed an appeal of the s. 78 decision.
	24. As a result of a disagreement among the parties in correspondence, the Receiver filed a Notice of Motion on July 16, 2020, for directions on whether the appeal of March 6 order should be heard in the Court of Appeal or the Divisional Court, and if...
	25. On July 28, Justice Jamal ordered that the motion be heard before a three judge panel because a single judge did not have jurisdiction on the issue. The hearing was set to be heard on September 3, 2020 before the panel.
	26. The Receiver attended before the panel at the Court of Appeal and on September 18, 2020 the panel ruled that the jurisdiction to hear the appeal was the Court of Appeal.  However, that motion did not address whether leave to appeal was required pu...
	27. A motion by Maxion before the Court of Appeal seeking to strike out Dal Bianco’s appeal on the basis that it required leave was scheduled for February 8, 2021.  That motion did not proceed, because Maxion and Dal Bianco resolved the issue by agree...
	28. The Court of Appeal set March 5, 2021 to hear the appeal the s. 78 decision.
	Further steps in the Receivership

	29. Due to the COVID restrictions on court operations, the scheduled 3 day trial of an issue did not proceed in June of 2020.
	30. On June 30, 2020, the Receiver attended a scheduling hearing before Justice Hainey to discuss whether that trial should be scheduled for October 26, 2020 or in the later part of 2021.  With the consent of the parties, the Receiver requested that t...
	31. The Receiver then entered discussions with all the stakeholders about a possible a mediation of some or all issues. Although several attempts were made to convene a mediation hearing, Maxion did not agree to a mediation despite all other stakehold...
	32. A case conference before Justice Gilmore on February 9, 2021 was held by the Receiver’s counsel in which the parties agreed that a reference to a Master be made to determine the validity and quantum of the lien claims, as well as determining how m...
	33. The order for the reference to the Master has not yet been approved by Dal Bianco.
	New claim by Maxion and its impact

	34. On February 12, 2021, Maxion and other related companies to Maxion, along with its principal Paul Michelin served an Amended Statement of Claim to a Notice of Action issued March 6, 2020 against the Companies (in receivership), as well as Don Dal ...
	35. As a result of this new claim, counsel for Dal Bianco was unable to proceed with the appeal scheduled on March 5, 2021 or to take any other steps while their ability to continue on as counsel was being discussed with their insurer.
	36. As of the date of this report, Blaney McMurtry advises that those issues remain unresolved, such that they and Dal Bianco are unable to respond to the issues in the Receivership or to reschedule the appeal.
	SUBTRADE LIEN REVIEW
	37. In December of 2019, the subtrade lien claimants asked the Receiver to review their lien claims.  In order to do so, the subtrades provided the Receiver with affidavits setting out the basis for those claims as well as certain evidence and documen...
	a) the affidavit of Gordon Ho sworn December 23, 2019 on behalf of EXP Services Inc. as Appendix “I”;
	b) the affidavit of Michael Cianchetti sworn December 18, 2019 on behalf of Deep Foundations Contractors Inc., now GFL Infrastructure Group Inc., as Appendix “J”;
	c) the affidavit of Rod Rowbotham sworn January 17, 2020 on behalf of Onespace Unlimited Inc., as Appendix “K”;  and
	d) the affidavit of Roger Kieswetter sworn December 19, 2019 on behalf of Kieswetter Excavating Inc. as Appendix “L”.

	38. The Receiver also requested further materials from the subtrade lien claimants in connection with allegations by Rob Dal Bianco on behalf of Deem Management that work on the project in question was supposed to have stopped on January 24, 2018, bec...
	39. Having considered the procedural requirements for the subtrade lien claims, the Receiver also reviewed those claims for their substance, including the quantum sought.  The Receiver has also noted certain further documentation or information that m...
	40. The Receiver notes that, even if the Receiver’s review of the subtrade lien claims were accepted by the partis or the Court, that would not allow for a determination of the amounts payable to the subtrade lien claimants from the funds held by the ...
	a)  if Maxion was the general contractor on the project, then s. 17 of the Construction Act limits the right of these subtrades to claim against the funds held by the Receiver to the lesser of (i) what is owed to Maxion as general contractor under its...
	b) if Maxion was not the general contractor (for example because it was also an “owner” within the meaning of the Construction Act and its jurisprudence, which could result in Maxion being disentitled to a lien) then the subtrade lien claimants could ...

	41. Maxion did not provide an affidavit for review.  While the Receiver has been provided with some documents in connection with Maxion’s lien claims through the affidavits filed on the Receiver’s motion and Third Report on the Third Ranking Mortgage,...
	42. The issues in connection with Maxion’s involvement in the project are ones that seem best determined through reference to the construction lien masters at Toronto on account of the construction issues that will arise in that regard.  Such issues w...
	FURTHER STEPS AND DIRECTIONS REGARDING INVOLVEMENT OF THE RECEIVER
	43. There are three broad categories of steps that will, or may, be necessary to take in order to bring the administration of this Receivership to a close.
	The s. 78 order appeal

	44. The first is the resolution of the outstanding appeal from the March 6, 2020 decision regarding the priority of the lien claimants as against the Third Ranking Mortgage.  The Receiver was involved in the motion at first instance and has submitted ...
	45. The Receiver recommends that it participate in those appellate proceedings for the assistance of the parties and the Court.
	The reviewable transaction issues in the Third Report

	46. The second is the resolution of the remaining matters raised by the Receiver’s Third Report, which may engage reviewable transaction issues in connection with the Third Ranking Mortgage.  Previous endorsements of this Court have indicated that a t...
	47. The Receiver recommends that these matters be deferred pending the result of the appellate proceedings regarding the March 6, 2020 decision, because if that decision is upheld then the practical effect will be that the other issues raised in the T...
	48. If it becomes necessary to return to the issues in the Third Report, a schedule to hold cross-examinations and a trial of an issue will be necessary.  Previous bookings have been for a three day trial in that regard.
	The construction issues and a reference

	49. The third is the resolution of the construction issues in Maxion’s claims, as noted in paragraph 42, above, as well as any issues regarding the liens of the subtrades that cannot be resolved as among the parties (being principally Deem Management ...
	50. The Receiver recommends that all such issues be referred to a construction lien master at Toronto.  The form of order in that regard is included in the Receiver’s motion record and has been agreed to by all parties other than Dal Bianco.
	51. The Receiver notes that its participation in the reference to the construction lien master may or may not be appropriate.
	52. Weighing against such participation would be that the parties with actual knowledge of the matters at issue are Maxion, the subtrade lien claimants, Dal Bianco and Deem Management, all of whom are also represented by counsel.  It is therefore not ...
	53. Weighing in favour of such participation would be that the Receiver does already have familiarity with the issues and with some of the facts, even as they pertain to Maxion’s claims, and that the Receiver has been previously able to facilitate agr...
	54. The Receiver makes no recommendation in this regard and instead seeks the input of the parties and, if the parties are unable to agree, the direction of the Court on the extent to which the Receiver should participate in the lien reference proceed...
	RECEIVERS INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS
	55. Attached to this report as Appendix “O’, is the Receiver’s Interim Statement of Receipts and Disbursements for the period May 31, 2018 to February 28, 2021. During this period, receipts were $20,479,996.12 while disbursements were $15,007,701.35, ...
	PROFESSIONAL FEES
	56. Pursuant to the Receivership Order, the Receiver and its counsel, were granted a Receiver’s Charge against the Property as security for their fees and disbursements and were directed to seek approval for such fees and disbursements.  The Receiver ...
	Fees of the Receiver- Crowe Soberman Inc. (“CSI”)

	57. From February 1, 2019 to March 31, 2021 the total fees incurred by CSI were $89,809.75 plus HST in the amount of $11,675.27 for a total of $101,485.02
	58. Attached as Appendix “P” is the affidavit of Hans Rizarri sworn April 8, 2021, which includes a detailed summary of services, time charges and applicable hourly rates related to CSI’s detailed statements of account for the period February 1, 2019 ...
	Fees of Counsel to the Receiver- Goldman, Sloan, Nash & Haber LLP (“GSNH”)

	59. From February 1, 2019 to March 31, 2021 the total fees incurred by GSNH were $151,558.00 plus HST in the amount of $19,886.68 for a total of $173,500.98
	60. Attached as Appendix “Q” is the affidavit of Brendan Bissell sworn April 9, 2021, which includes a detailed summary of services, time charges and applicable hourly rates related to GSNH’s detailed statements of account for the period February 1, 2...
	All of which is respectfully submitted this 9th  day of April, 2021
	Crowe Soberman Inc.
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