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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 

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

NOTICE OF MOTION 
Seeking Advice and Directions and Approval of Fees and Activities  

(returnable on a date to be set at a 9:30 a.m. appointment) 

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”), will make a motion to a Judge at 10:00 a.m. or as soon after that 

time as the motion can be heard on a date to be set by a Judge of the Commercial List at a 9:30 

a.m. appointment, at 330 University Ave., Toronto, Ontario. 

THE PROPOSED METHOD OF HEARING:  The motion is to be heard: 

        in writing under subrule 37.12.1(1) because it is made without notice; 

       in writing as an opposed motion under subrule 37.12.1(4); or 

    X  orally. 
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THE MOTION IS FOR AN ORDER: 

(a) if necessary, abridging the time for service of the Notice of Motion and Motion 

Record in respect of this motion and dispensing with further service thereof; 

(b) approving the Third Report of the Receiver dated February 8, 2019 (the “Third 

Report”) and the Receiver’s conduct and activities described therein; 

(c) approving the fees and disbursements of the Receiver and the fees and 

disbursements of its legal counsel, Goldman Sloan Nash & Haber LLP (“GNSH”) 

to January 31, 2019; 

(d) seeking the advice and directions of this Court regarding the enforceability of the 

third ranking mortgage granted to Donald Dal Bianco; and 

(e) such further and other relief as counsel may request and this Honourable Court 

deem just; 

THE GROUNDS FOR THE MOTION ARE: 

Background 

(a) on May 31, 2018 the Receiver was appointed over the Real Property, the Related 

Deem Property and over the Uptown pursuant to an order of the Honourable Mr. 

Justice Wilton-Siegel (the “Receivership Order”); 

(b) Deem Management is a property holding and real estate development company and 

was the registered owner of the Real Property; 

(c) The Uptown operates a presentation centre located on the Real Property and was 

engaged in planning related to the redevelopment of the Real Property as a seniors 

retirement residence project called the Uptown Residences (the “Project”); 

(d) on August 30, 2018, this Court approved an Amended Approval and Vesting Order 

authorizing the Receiver to agree to amend the sale price under an agreement of 

purchase and sale for the Real Property and conclude the sale transaction; 
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(e) the sale transaction closed on August 31, 2018; 

Interim Distributions 

(f) this Court granted an Order on August 14, 2018, authorizing the Receiver to pay 

the amounts owing under the first ranking mortgage in favour of Institutional 

Mortgage Capital Canada Inc. and under the second ranking mortgage of Donald 

Dal Bianco, subject to certain conditions, and directing the Receiver not to make 

further distributions except those authorized by the Court; 

(g) after the closing of the sale transaction, the Receiver made the distributions as 

authorized by the Court; 

Enforceability of Third Ranking Mortgage 

(h) the Receiver has identified a number of possible issues to resolve in order for the 

proper distributions to be determined for the remainder of the proceeds from the 

sale of the Real Property; 

(i) the Receiver believes the first of the issues that should be addressed is the 

enforceability of the third-ranking mortgage granted to Donald Dal Bianco; 

(j) counsel for Donald Dal Bianco, as well as counsel for the lien claimants agree with 

this approach; 

(k) in order to seek direction from the Court on the enforceability of the third-ranking 

mortgage, the Receiver has investigated the circumstances that may apply to 

whether the third-ranking mortgage is valid; 

(l) the details of such circumstances have been more particularly described in the Third 

Report; 

(m) counsel for the Receiver has also provided an opinion regarding the validity of the 

third-ranking mortgage granted to Donald Dal Bianco, which has been appended to 

the Third Report; 
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Receiver’s Report, Activities and Fees 

(n) the Third Report sets out the activities of the Receiver since the date of the Second 

Supplementary Report, including, a report on the sale of the Real Property and the 

interim distributions made by the Receiver; 

(o) the activities of the Receiver have been in accordance with the Receivership Order 

and have provided assistance to the Court; 

(p) the fees and disbursements of the Receiver from May 31, 2018 to January 31, 2019 

total $243,703.71, inclusive of HST; 

(q) the fees of the Receiver are fair and reasonable and justified in the circumstances, 

and accurately reflect the work completed by the Receiver; 

(r) the fees and disbursements of GSNH, legal counsel to the Receiver, from May 31, 

2018 to January 31, 2019 total $350,647.10, inclusive of HST; 

(s) the fees of GSNH are fair and reasonable and justified in the circumstances, and 

accurately reflect the work completed on behalf of the Receiver by GSNH; 

General 

(t) Rules 3 and 37 of the Rules of Civil Procedure; and 

(u) such further and other grounds as counsel may advise and this Honourable Court 

permit. 

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion: 

(a) the Third Report;  

(b) the Affidavit of Hans Rizarri, sworn February 7, 2019;  

(c) the Affidavit of R. Brendan Bissell, sworn February 8, 2019; and 
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(d) such further and other evidence as counsel may advise and this Honourable Court 

may permit. 

 
February 8, 2019 GOLDMAN SLOAN NASH & HABER LLP 

480 University Avenue, Suite 1600 
Toronto, Ontario M5G 1V2 
Fax: 416-597-6477 

Michael B. Rotsztain (LSUC #: 17086M) 
Tel: 416-597-7870 
Email: rotsztain@gsnh.com sw 
 
R. Brendan Bissell (LSUC#: 40354V) 
Tel: 416.597.6489 
Fax: 416.597.3370 
Email: bissell@gsnh.com  
 
Lawyers for the Receiver, Crowe Soberman Inc.

 

TO: THE SERVICE LIST 
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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 

 
THIRD REPORT OF THE RECEIVER 

FEBRUARY 8, 2019 

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”). 

Motion Record Page No. 13



6 
 

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) 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 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. 

c)  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.  

d) 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. 

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 a 
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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.   
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10. 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. 

11. 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.   

12. 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.    

13. 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. 

14. 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 14th 

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

should reduce the purchase price 

16. Following the August 14th 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. 

17. 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. 

18. 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. 

19. 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; 

c) 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: 
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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. 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”.  

23. After closing, the Receiver made distributions as authorized by the August 14th 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. 

24. 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 
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default fee.  The Receiver is reviewing the appropriateness of that claimed amount and 

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

25. 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”. 

26. 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 

27. 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; 
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c) 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; 

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

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

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

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

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

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

30. 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. 

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

33. 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 
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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. 

b) 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. 

c) 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. 

d) 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. 

e) 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. 

f) 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. 
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34. 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.   

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

approach.   

36. 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. 

37. 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 

The third mortgage 

38. 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. 
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The advances under the third mortgage 

39. 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”. 

40. 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.   

41. 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.   

42. 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. 

43. 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 

44. 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.   

45. 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. 

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

of which is attached as Appendix “M”.  

47. 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 

48. 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”. 

49. 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. 

50. 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, 
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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) the third mortgage on the Real Property; 

b) a general security agreement from Deem Management; 

c) 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; 

d) a general security agreement from Deem Management Limited; 

e) 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; 

f) a guarantee from The Uptown Inc. for the obligations of Deem Management; 

g) a general security agreement from The Uptown Inc.; 

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

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

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

51. 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. 

52. 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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Deem Management’s project at the Real Property 

53. 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. 

54. 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. 

55. 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) an email 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”; 

c) 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) an email 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”; 

l) 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 8th 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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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: 
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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 

4. 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”). 

5. 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.   

6. 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 
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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. 

7. 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.  

8. 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.  

9. 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. 

10. 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. 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.   

12. 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 
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until April 24th, 2018 (the “Listing”), it began softly marketing the Project and the Property 

in early April. 

13. 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. 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.  

15. 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; 

iii. 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; 
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v. C&W had agreed to cooperate with other brokers on the listing, the Broker Blast 

was circulated to approximately 938 brokers; 

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

not previously contacted directly by C&W; 

vii. The opportunity was marketed through C&W’s investor data base which contains 

over 5,000 parties;  

viii. 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; 

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

29 individuals with access to the Data Room;  

x. The opportunity to purchase the Property is posted on C&W’s website; 

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

on June 5th and June 7th;  

xii. C&W toured 4 separate groups through the Property;  and 

xiii. 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”.  
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INITIAL FEEDBACK TO THE PROPERTY 

16. 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 

17. 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 

18. 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 sq. 

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 

19. 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 
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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. 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.    

21. 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 
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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. 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. 

24. 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. 

25. Due to the nature of the Companies’ assets, and the efforts of C&W to date, the Receiver 

is 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.   

26. 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. 

27. 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.   

28. 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 
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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 8th day of June 2018 
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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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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 

SECOND REPORT OF THE RECEIVER 

JULY 9, 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”) 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”. 
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3. The orders and reports referred to in this Second 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/ 

PURPOSE 

4. The Purpose of this report (the “Second Report”) is to: 

a. Report to the Court on the results of the Sales Process (defined below) and activities 

leading to the receipt of an offer to purchase the Property;   

b. Report to the Court on the activities of the Receiver since the date of the First Report;   

c. Seek an order: 

i. Approving the agreement of purchase and sale entered into between the 

Receiver and 10402672 Canada Inc. (the “Purchaser”) dated July 4, 2018, as 

amended (the “APS”), in connection with the sale of the Property, together with 

any further minor amendments thereto deemed necessary, if any; 

ii. Authorizing the Receiver to complete the transaction contemplated by the APS 

(the “Transaction”); 

iii. Vesting title to the Property in the Purchaser, or as it may further direct in 

writing, upon closing of the Transaction; 

iv. Authorize the Receiver upon the closing of the Transaction to distribute net 

proceeds as follows: 

A) set a reserve in connection with the potential construction lien holdback 
obligations of the Companies in the amount of $1,000,000.00, 

B) pay the amounts owing to Institutional Mortgage Capital Canada Inc. 
(“IMC”) in respect of a mortgage registered on title to the Real Property,  

C) upon receipt of an opinion from counsel for the Receiver confirming the 
validity and enforceability of the second ranking mortgage, pay the amounts 
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owing to Donald in respect of that mortgage registered on title to the Real 
Property;  and 

D) retain all further proceeds pending further Order of the Court; 

v. Sealing the Confidential Appendices to the Second Report; and 

vi. Approving the Second Report and the Receiver’s conduct and activities 

described therein. 

TERMS OF REFERENCE 

5. In developing this 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, 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 Second Report. 

 

BACKGROUND 

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

(the “First Report”), 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 is the registered owner of the Real 
Property. 

b) A portion of the Real 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.   

c) The Uptown operates a presentation centre located on the Real Property and is engaged 
in planning related to the redevelopment of the Real 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 
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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.  There is consequently a large hole next door to the Pinehaven home at 
present. 

d) 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.  

e) 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 therefore have 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.  

7. On June 8, 2018 the Receiver prepared and filed its First Report with the Court.  The 

purpose of the First Report was to: 

a) provide the Court with an update of the actions and activities of the Receiver since its 
appointment, primarily as it related to the Receiver’s review and recommendations of 
the marketing and the sales process carried out to date; including the marketing efforts 
that had been carried out to that date by Cushman & Wakefield ULC (“C&W”) on 
behalf of Deem Management;  and 

b) support the Receiver’s motion for an order: 

a. approving the Receiver’s proposed sale process (the “Sales Process”) of the 
Property as described in the First Report;  

b. authorizing the Receiver to carry out the Sales Process and to take such steps 
and execute such documentation as may be necessary or incidental to the Sale 
Process; 

c. approving the First Report and the activities of the Receiver described therein;  
and 

d. sealing the Confidential Appendices 1, 2, and 3 to the First Report.  
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8. By Order of the Honourable Justice McEwen dated June 11, 2018 (the “June 11th Order”), 

the Sales Process, the First Report, activities of the Receiver, and request for sealing 

Confidential Appendices to the First Report, were all approved.  A copy of the June 11th 

Order along with the relevant endorsement is attached hereto as Appendix “C”. 

 

ACTIVITIES SINCE THE FIRST REPORT 

9. Since the date of the First Report the Receiver has continued to consult with the materially 

affected stakeholders as it carried out the Sales Process.  The following is a summary of 

the Receiver’s additional activities from the date of the First Report: 

a) Received the monthly rental payments from Pinehaven, which were used to pay the 
mortgage held by Donald; 

b) Issued two Receiver’s Certificates of $96,006.05 dated June 1, 2018 and 
$93,394.75 dated July 3, 2018, collectively attached as Appendix “D”, for amounts 
received from Donald, which amounts were used to pay the monthly amounts due 
under the mortgage held by IMC; 

c) Obtained certain books and records which relate to the Project from Maxion to 
assist in the due diligence requests of potential purchasers; 

d) Held a series of discussions with the various insurance companies on the policies 
that are in place; 

e) Conducted the Sales Process (as more particularly described below); 

f) Instructed its counsel to prepare an opinion regarding the possible priority of lien 
claimants and regarding the validity of IMC’s mortgage security;  and 

g) Drafted the Second Report to Court. 

 

SALES PROCESS 

10. Pursuant to the June 11th Order, the Sales Process continued to be carried out by the 

Receiver with the involvement of, and alongside its listing agent, C&W. As outlined in the 

First Report, a substantial amount of marketing efforts had been carried out by C&W, both 
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before and after entering into the original Listing with Deem Management on April 24, 

2018.  The First Report detailed the marketing efforts of C&W in promoting the sale 

opportunity of the Project.  A summary of the Sale Process undertaken since the date of 

the First Report is set out below: 

i. C&W advertised the Property for sale via MLS; 

ii. C&W continued to market the opportunity on its own website and internal marketing 

blasts;   

iii. C&W had advertised the Property and assets of the Companies for sale via the national 

edition of the Globe and Mail. The advertisements ran on June 5th and 7th, 2018; 

iv. Following the further marketing efforts carried out by C&W from the date of the First 

Report, both the Receiver and C&W were contacted by additional parties that were 

advised on how to participate in the Sale Process and were provided access to the C&W 

data room upon receipt of an executed non-disclosure agreement.  

Copies of the MLS listing and the Newspaper Advertisements are collectively attached 

hereto as Appendix “E”. 

11. C&W has maintained an internal list of the potential purchasers that it has contacted 

throughout its engagements (both on behalf of Deem Management and subsequently on 

behalf of the Receiver) along with notations about the level of interest and feedback 

received, a copy of which is attached hereto as Confidential Appendix “1”. 

12. As a result, throughout the time that C&W has been marketing the Property on behalf of 

Deem Management and subsequently on behalf of the Receiver there have been 26 

interested parties who have executed non-disclosure agreements and have accessed the data 

room operated by C&W. 
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Offers Received on the Due Date  

13. C&W had previously advertised that the due date for offers was June 12, 2018.  As part of 

the Sales Process, the Receiver instructed that offers were requested on that date in the 

form of a non-binding letter of intent (“LOI”).   

14. The Receiver received three offers via non-binding LOI’s on June 12, 2018.  These offers 

are summarized in an Offer Summary which was prepared by C&W (the “First Offer 

Summary”), and is attached hereto as Confidential Appendix “2”.  

15. As directed in the Receivership Order and in the Sales Process, the First Offer Summary 

was reviewed with counsel for IMC and Donald for their comments and to discuss the 

Receiver’s proposed next steps.  

16. On June 13, 2018, subsequent to the preparation of the First Offer Summary, and after the 

due date for LOI’s, a further non-binding LOI was submitted which was also presented and 

discussed with the same parties.  The Receiver decided to accept this LOI and to include 

that bidder in the further development of the Sales Process.  A copy of this further LOI is 

attached hereto as Confidential Appendix “3”, because it is not discussed in the First 

Offer Summary. 

Second Round of Bidding 

17. In view of the strong expressions of interest received, and following discussions with 

C&W, and counsel for IMC and Donald, the Receiver concluded that it was appropriate to 

attempt to solicit a binding agreement to purchase from the existing interested parties.   

18. The Receiver accordingly proposed a second round of bidding where all four parties that 

submitted non-binding LOI’s would be asked to resubmit their offers in the form of a 

binding LOI on or before June 19, 2018 (the “Second Round Deadline”).  Instructions 

and guidance were communicated by C&W to all parties that their offer should: 

 Submit the highest and best price; 

 Reduce due diligence conditions and timing to a minimum; 
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 Provide a considerable deposit that is reflective of the price; and 

 Provide evidence of ability to close. 

19. Only one party did not continue with the process outlined for the Second Round Deadline. 

The three offers submitted for the Second Round Deadline are summarized in a further 

Offer Summary which was prepared by C&W (the “Second Offer Summary”), and is 

attached hereto as Confidential Appendix “4”. 

20. The Second Offer Summary from the Second Round Deadline was reviewed with counsel 

for IMC and Donald, for their comments and to discuss the Receiver’s proposed next steps. 

Submission of Form of Offer 

21. Following further discussions with C&W, and counsel for IMC and Donald, the Receiver 

was of the view that two of the potential transactions represented by the second round of 

LOI’s could be recommended to the stakeholders and the Court. 

22. Given the two possible transactions, counsel for the Receiver wrote to those parties on June 

22, 2018 (the “June 22nd Correspondence”), where it advised that the Receiver wanted 

to ascertain with each potential purchaser what were the full terms of a proposed agreement 

of purchase and sale, in order to determine the preferred transaction. The bidders were 

advised that the Receiver’s form of offer would be circulated on or before June 25th, and 

requested it be returned by June 27th with their comments, in order to have the form of 

offers completed on June 29th to review and compare.  A copy of the June 22nd 

Correspondence sent to each of the selected bidders with redaction for identifying 

information is attached hereto as Appendix “F”. 

23. The two bidders that were sent the form of offer and the June 22nd correspondence 

submitted their terms of a proposed agreement of purchase and sale to the Receiver.  Each 

of the two proposed agreements of purchase and sale contained due diligence conditions in 

favour of the proposed purchaser.  The Receiver understands that this was the result of the 

marketing of the Property based on value behind the proposed Project and development in 

process, which led bidders to wish to satisfy themselves as to the ability to continue with 

the Project (or parts of it), and that bidders were not prepared to devote the time and 
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expense (including for external consultants and experts) required for such review without 

an agreement in hand.  The Receiver believes that the marketing of the Property solely 

based on land value alone would have yielded a lower amount for stakeholders, and 

therefore that the drawback of a conditional period in each potential transaction was offset 

by the benefit of the higher potential purchase prices. 

24. The Receiver reviewed the terms of each offer with its counsel, and on July 2, 2018 

identified the Purchaser as the party that had submitted the superior proposed transaction 

having regard to the combination of purchase price and limitation of due diligence terms 

and timeframe.   

25. A synopsis of the Receiver’s analysis and conclusions regarding the two forms of 

agreement received is attached hereto as Confidential Appendix “5”. 

26. The Receiver and its counsel worked with the Purchaser and its counsel between July 2 

and 4, 2018 to attempt to narrow and define the due diligence conditions in favour of the 

Purchaser in the APS. 

27. On July 4, 2018, following agreement on the due diligence conditions, the Receiver entered 

into the APS with the Purchaser.  A copy of the executed APS with redaction for the 

purchase price is attached hereto as Appendix “G”, and is attached hereto in full form as 

Confidential Appendix “6”. 

 

THE RECCOMMENDED TRANSACTION 

28. The Receiver has entered into the APS with the Purchaser, subject to the approval of the 

Court, for the purchase and sale of the Property.  Certain key elements of the APS are 

summarized below: 

Purchase Price: 
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 The entire portion of the purchase price is on a cash basis (including a 

$1,000,000.00 deposit, which has already been paid to counsel for the Receiver) 

and is payable on closing. 

 Upon waiver of due diligence conditions in favour of the Purchaser, a further 

deposit of $3,000,000.00 is due. 

Conditions: 

 The APS is also conditional in favour of the Purchaser for a 30 day due diligence 

period following July 4, 2018 for the matters referred in section 6.5 of the APS, 

being (i) a survey review, (ii) construction site inspection, (iii) environmental 

review, (iv) design review and review of the ownership and use of existing 

drawings and specification, (v) review of permit matters, (vi) review of title matters, 

(vii) review of matters requiring third party consents such as required to continue 

with construction of the Project,  and (viii) review of the leasing arrangements with 

Pinehaven. 

 The Purchaser is obliged to complete the Transaction if the results of its due 

diligence do not result in further projected costs of more than $500,000 (called the 

Materiality Threshold), which cannot include the first $200,000 of any 

environmental remediation costs.  If the Purchaser claims projected costs of more 

than the Materiality Threshold, the Receiver may (a) request further documentation, 

(b) object to such claims, or (c) attempt to negotiate a proposed price adjustment in 

(called the Diligence Price Adjustment) order to complete the Transaction.   

 Disputes regarding whether the Materiality Threshold has been met or the amount 

of the projected costs shall be submitted to the Court. 

 The Receiver may seek Court approval for any Diligence Price Adjustment, and if 

such approval is not given then the Purchaser shall either terminate the Transaction 

or complete it without abatement. 
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Purchased Assets: 

 All the Property is being acquired, being the Real Property, all the assets of Uptown, 
and all of the assets of Deem Management related to the Real Property. 
 

29. In compliance with the Sale Process, following the completion of a due diligence period 

and the waiving of conditions, the only material condition of the APS is that the Receiver 

obtain Court approval of the Transaction, and an Approval and Vesting Order (as defined 

in the APS). 

30. Pursuant to the APS, the closing of the Transaction is to occur on a date to be agreed to in 

writing that is no later than ten days after the Approval and Vesting Order.  Given that 

approval for the Transaction is being sought while the 30 day due diligence period is 

running, closing will take place as soon as possible after waiver of conditions, unless a 

Diligence Price Adjustment is sought in which case further approval from the Court will 

be sought by the Receiver and closing would then be 10 days after such further approval. 

 

APPROVAL OF SALE 

31. The Receiver believes that the Sales Process undertaken by the Receiver was appropriate 

for the type of property in question, used the market momentum generated by C&W in 

their marketing efforts prior to the granting of the Receivership Order, provided sufficient 

market exposure to the Property and the Project, and resulted in the Receiver obtaining a 

commercially reasonable offer for the Project and the assets of the Companies for the 

following reasons: 

i. The Project was listed for sale via MLS; 

ii. The Project was advertised for sale in the Globe and Mail; 

iii. The Project was listed for sale on C&W’s website; 

iv. The Project was marketed by C&W to the C&W Database, investor data base, and 
commercial brokers list of over 900 brokers; 

Motion Record Page No. 76



  

12 
 

v. The Data Room was accessed by 45 people on behalf of 26 interested parties; 

vi. The Project was exposed to the market by C&W for a period of ten weeks prior to 
the acceptance of the APS by the Receiver;  

vii. The Sales Process was carried out as described in the First Report and in accordance 
with the June 11th Order;  

viii. the Receiver’s use of second round bidding and competing forms of agreements of 
purchase and sale resulted in a competitive bid process with four initial bidders and 
three second round bidders, leading to two proposed transactions; 

ix. Out of the LOI’s and offers received, the Transaction provides for the highest 
overall realization to the creditors of the Companies at the close of the Transaction; 

x. The Transaction provides for a closing which is anticipated to take place before 

September 1, 2018, which will in turn reduce the Receiver’s requirement for 

funding from Donald to service the mortgage of IMC.  The Receiver does not have 

sufficient funds to fund this obligation, and has no commitment for such funding 

from any party. 

32. The Receiver principally relies upon the market exposure in the Sales Process to conclude 

that the sale price in the Transaction is reasonable. 

33. While the Receiver is aware of two appraisals obtained prior to its appointment, the 

Receiver believes that the utility of such appraisals is limited, because they are either on 

the basis of vacant land or on the basis that Phase I of the Project was fully completed.  In 

case they are of assistance to the Court, the as fully completed appraisal was commissioned 

by the Uptown from CBRE and was dated May 1, 2017 (the “Phase I Appraisal”) and is 

attached hereto as Confidential Appendix “7”, and the vacant land appraisal was 

commissioned by The Maxion Group from Colliers and was dated February 27, 2017 and 

is attached hereto as Confidential Appendix “8”. 

34. For the reasons noted above, the Receiver recommends the approval by this Honourable 

Court of the APS.  In reaching its recommendation in this regard, the Receiver believes 

that further marketing of the Project will not result in a better offer. 
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35. The Receiver has consulted with IMC, the applicant Donald Dal Bianco and his counsel in 

carrying out its duties in relation to the Sales Process, as contemplated in paragraph 3(j) of 

the Receivership Order.  The Receiver has been advised that those parties support the 

Transaction. 

36. An updated parcel register for the Real Property that is subject to the Transaction is 

attached hereto as Appendix “H”.   

37. Updated PPSA searches for Deem Management and Uptown are attached hereto as 

Appendices “I” and “J”.   

38. The Receiver has been advised by management of Deem Management that most of the 

PPSA registrations against that company relate to assets and properties that do not relate 

to the Real Property and are instead at other locations.  All but one (by National Leasing 

Group Inc.) of the PPSA registrations other than by IMC and Dal Bianco reflect this in 

their terms.  Out of an abundance of caution the Receiver is serving National Leasing Group 

Inc. with this motion.  

 

DISTRIBUTION OF NET PROCEEDS 

39. In anticipation of the closing of the Transaction, the Receiver has reviewed the possible 

distribution issues. 

40. The Receiver has sought and obtained opinions from its counsel regarding (i) the validity 

of the IMC mortgage and (ii) the possible priority of the lien claims to the registrations on 

title to the Real Property. 

41. Subject to the normal assumptions and qualifications, the Receiver’s counsel has concluded 

that the mortgage in favour of IMC on the Real Property is valid and enforceable against 

the estate of Deem Management.  The face value of that mortgage is $8,255,000.00, to 

which some costs are expected.   
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42. Insofar as lien priority is concerned, counsel for the Receiver has provided an opinion that 

any holdback obligations in favour of lien claimants are likely to rank in priority to the 

mortgage granted to IMC (and therefore in priority to the 2015 and 2017 mortgages in 

favour of Donald, which are later in terms of registration than that of IMC for the 2017 

mortgage or are expressly subordinate to that of IMC for the 2015 mortgage).   

43. Given that holdback obligations of Deem Management as owner of the Real Property to 

the lien claimants have not yet been quantified, the Receiver has approached the possible 

liability in that regard conservatively.  The Receiver has considered that there are lien 

claims totalling $7,673,672.48, and that therefore the maximum holdback obligations 

pursuant to section 22 of the Construction Act are 10% of that amount.  The Receiver 

believes that the lien claim of Maxion as general contractor may include one or more of 

the amounts claimed by the other lien claimants as its subcontractors, but at present no 

reduction in the possible holdback is being considered on that basis.  As a result the possible 

maximum holdback obligation would be approximately $767,367.25. 

44. The Receiver accordingly proposes to set a reserve of $1,000,000 against the net proceeds 

of sale for possible holdback obligations of Deem Management to the lien claimants, 

pending further review of those claims and further Court order. 

45. After the establishment of that holdback reserve, the Receiver proposes to repay the 

indebtedness owing to IMC, subject to the Receiver’s review and approval of IMC’s payout 

statement and costs claimed. 

46. The Receiver also understands from discussion with stakeholders that there is no challenge 

to the validity of the second ranking mortgage (the “Dal Bianco Second Mortgage”) in 

the amount of $4,517,511.41 granted by Deem Management to Donald on June 26, 2015 

and registered as instrument no. WR888817 (as amended by instrument no. WR1030186 

on May 8, 2017 to extend the term to March 1, 2019).   

47. The Receiver has not yet obtained an opinion from its counsel as to the validity and 

enforceability of the Dal Bianco Second Mortgage, but upon getting one the Receiver also 

proposes to pay the amount secured by that mortgage, subject to the Receiver’s review and 

approval of the payout statement and costs claimed. 
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48. The Receiver believes that distributing the net proceeds that are anticipated from the 

Transaction as soon as possible is worthwhile to ensure that the interests of stakeholders 

subordinate to the IMC mortgage and the Dal Bianco Second Mortgage are not eroded 

through the accumulation of interest. 

SEALING ORDER 

49. The Receiver believes that the Confidential Appendices to this Second Report, including 

the offers for the Project, the appraisals, and the unredacted APS, should be kept 

confidential until the closing of the Transaction.  The Receiver is of the view that public 

disclosure of the offers received for the Project, the purchase price set out in the APS, and 

the information obtained in respect of the Project, would have a negative impact on the 

future marketing of the Project should the Transaction not be approved or completed. The 

Receiver respectfully requests that the Confidential Appendices be sealed until after the 

Transaction closes as indicated by the filing of a Receiver’s Certificate, or as may be further 

ordered by the Court.   

 

RECEIVER’S REQUEST FOR APPROVAL 

50. The Receiver respectfully requests that this Honourable Court grant the relief requested in 

paragraph 4 above 

All of which is respectfully submitted this 9th day of July, 2018 

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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DONALD DAL BIANCO 
Applicant 

 
- and - 
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ACT AND SECTION 101 OF THE COURTS OF JUSTICE ACT 

SUPPLEMENTARY REPORT TO THE  
SECOND REPORT OF THE RECEIVER 

AUGUST 13, 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 (“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”). 
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2. The orders and reports referred to in this Supplementary Report to the Second 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/ 

 

PURPOSE 

3. The purpose of this report (the “Supplementary Report”) is to provide further information 

and recommendations in connection with distribution relief that the Receiver had sought 

in its motion returnable on July 17, 2018, but which was adjourned. 

4. The Receiver has previously served its Second Report dated July 9, 2018 (the “Second 

Report”) in support of a motion to: 

a) approve an agreement of purchase and sale between the Receiver and 10402672 

Canada Inc. (the “Purchaser”) dated July 4, 2018, as amended, in connection with 

the sale of the Property;  and 

b) authorize the Receiver to distribute part of net proceeds from the transaction with 

the Purchaser to pay the amounts owing to the first and second mortgagees of the 

Real Property, being Institutional Mortgage Capital Canada Inc. (“IMC”) and Dal 

Bianco, subject to a $1,000,000.00 reserve for potential construction lien holdback 

obligations of the Companies. 

5. There was no objection to the approval of the transaction with the Purchaser, and Mr. 

Justice McEwen accordingly issued an approval and vesting order dated July 17, 2018, a 

copy of which is attached as Appendix “A”, and the associated endorsement is attached 

as Appendix “B” along with a typewritten transcription. 

6. Some of the construction lien claimants raised concerns on that motion about the proposed 

distributions, including whether the holdback obligations of the Companies might be more 

than $1,000,000.00 and whether the repayment of the first and second mortgages might be 

limited by the Construction Act.   
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7. The Receiver accordingly adjourned the distribution part of its motion to August 14, 2018 

in order to gather more information and to consult with stakeholders.  Mr. Justice McEwen 

also made an order on that issue, a copy of which is attached as Appendix “C”. 

 

TERMS OF REFERENCE 

8. In developing this Supplementary 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 Second Report. 

 

BACKGROUND 

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

which was attached without appendices as Appendix “B” to the Second Report.  For 

convenience for the review of the mortgagee and construction lien issues in this 

Supplementary  Report, the following is a synopsis of the background: 

a) 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 
Real Property. 

b) The Uptown operates a presentation centre located on the Real Property and is engaged 
in planning related to the redevelopment of the Real 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 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. 

c) A portion of the Real Property is vacant land where the Project has started.  The 
remaining land contains an operating nursing home known as the Pinehaven Nursing 

Motion Record Page No. 87



  

4 
 

Home (“Pinehaven”), which is an unrelated third party nursing business.  Part of Deem 
Management’s business involves the collection of rent from Pinehaven.  

d) 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 Dal Bianco.  

e) Maxion Management Services Inc. (“Maxion”) is the general contractor on the Project. 
The Receiver understands that Maxion is owned by Paul 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 therefore have 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.  

 

ACTIVITIES SINCE THE JULY 17, 2018 MOTION 

10. Other than regarding the mortgagee and construction lien priorities issues, in the interests 

of brevity the Receiver will only report briefly regarding its activities insofar as they relate 

to those issues.  The Receiver will report more fully on its activities in a further motion to 

the Court.  

The transaction with the Purchaser 

11. The transaction with the Purchaser was subject to a due diligence condition.  The Receiver 

has responded to due diligence requests from the Purchaser and has reviewed issues and 

information as necessary for those requests.   

12. The culmination of the due diligence process has, as contemplated in the agreement of 

purchase and sale with the Purchaser and noted in the Second Report, culminated in a notice 

by the Purchaser to the Receiver of claimed costs that would reduce the purchase price.  

The Receiver is in discussions with the Purchaser regarding the validity of those claimed 
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reductions and whether a reduction in the purchase price can be agreed upon by the 

Receiver. 

Collection of information from mortgagees and lien claimants 

13. As contemplated in the schedule attached to the July 17, 2018 Order of Justice McEwen, 

the Receiver has been provided with further information regarding mortgagee and lien 

claimant priority issues and has where appropriate engaged in consultations with the parties 

on those issues. 

14. IMC and Dal Bianco have provided information regarding the advances made under the 

first and second mortgages, as follows: 

 Date of Registration Date and nature of advances 

IMC, attached as 
Appendix “D” 

May 9, 2017 Fully advanced $8,255,000.00 on May 
9, 2017. 

Of that, $2,020,179.32 was retained as 
reserves, being: 

a)  $135,000 for future realty taxes, of 
which $37,556 remains,  

b) $377,670 as an interest reserve, 
which was depleted as of December 
1, 2017, and  

c) $1,507,509.32 for construction costs 
to be incurred by Deem, which was 
depleted as of October 2, 2017. 

Dal Bianco attached 
as Appendix “E” 

June 25, 2015 
(postponed to IMC) 

Fully advanced June 1, 2015 to repay a 
prior mortgage to Montrose Mortgage 
Corporation. 

 

15. The construction lien claimants have also provided information regarding the time when 

they say that the first work was done on the Project (for purposes of establishing the date 

when the first lien arose under the Construction Act) as well as what they say the amount 
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of progress on the Project has been (for purposes of estimating holdback under that Act):  

as follows: 

 Date of first work Amount of progress or holdback 

Deep Foundations 
Contractors Inc., 
attached as 
Appendix “F” 

July 11, 2017, but it 
was not the first trade 
to work on the Project.

For its work, holdback is $144,555.74. 

OneSpace 
Unlimited Inc. 
attached as 
Appendix “G” 

First in December of 
2011.  Work resumed 
on June 23, 2018. 

For its work, holdback is $6,858.00 

EXP Services Inc., 
attached as 
Appendix “H” 

November 18, 2015 
for engineering 
services 

Its progress is $336,654.12, but Maxion 
has claimed holdback of 
$2,377.918.60. 

Kieswetter 
Excavating Inc., 
attached as 
Appendix “I” 

May 11, 2017 It believes that total holdback would be 
approximately $450,000.00. 

Maxion, attached as 
Appendix “J” 

January or February of 
2010 

$23,559,041.73 (which is Maxion’s 
claimed amount of $23,779,186.01 less 
an admitted reduction of $220,144.28) 

 

RECEIVER’S REVIEW OF MORTGAGEE AND LIEN CLAIMANT PRIORTIY ISSUES  

16. The priority issues as between the first and second mortgage on the one hand, and the lien 

claimants on the other, is governed by section 78 of the Construction Act.  A synopsis of 

those distinctions is as follows: 

Type of mortgage Effect on priority 

Construction mortgage s. 78(2) – priority for lien claimants for 
deficiency in holdback 

Capital mortgage registered and advanced 
before first work 

s. 78(3) – priority for mortgagee for the 
lesser of the advances made or the value of 
the land when the first lien arose 
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Capital mortgage registered before first 
work, but subsequent advances 

s. 78(4) – priority for subsequent advances 
unless a lien registered or the mortgagee 
had notice of a lien 

Capital mortgage registered after first work s. 78(5) - priority for lien claimants for 
deficiency in holdback 

s 78(6) – loss of priority if advances made 
when a lien registered or the mortgagee 
had notice of a lien 

 

17. A copy of section 78 of the Construction Act is attached as Appendix “K”. 

Factual matters 

18. The timing of when the first lien arose is unclear, but is at least late 2015 if not earlier.  This 

is because: 

a) Maxion contends it was 2010, but the facts are not necessarily clear that it was the 
same improvement, or that there may not have been enough stopping and starting 
such that first work on the project that actually proceeded may not have been later.   

b) EXP Services has indicated that it was doing lienable engineering work in the Fall 
of 2015 and a variety of other consultants’ reports were dated at that time and 
earlier. 

c) While it may seem at first blush that the first work was May of 2017, that was 
instead just when the first “shovel in the ground” type work was done by trades 
such as Kieswetter and Deep Foundations. 

19. The quantum of holdback is unclear.  This is because: 

a) Maxion contends that nearly all of its c. $23 million of costs that it circulated earlier 
are lienable services (it appears to agree that the legal fees of $220,144.28 are not).   

b) The Receiver has doubts about some of that, as Maxion seems to have been acting 
as both developer and general contractor. This is reflected in Maxion’s inclusion of 
development fees and expenses in its calculation of construction progress (i.e. 
development charges to the City of Waterloo, marketing expenses, and an overall 
development fee in addition to construction work).  It is possible that not all of the 
expenses and fees that Maxion listed would necessarily be construction progress 
for holdback purposes. 
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c) The issue of whether the entire scope of Maxion’s asserted work since 2010 was 
the same improvement (noted in item (a), above) also applies here, because Maxion 
includes all of that in the c. $23 million amount.  Any finding that there was in fact 
one or more projects would lead to a lower number for the current one. 

d) Deem Management also disputes that the arrangements with Maxion are as Maxion 
has described, and that all of the work done was authorized, for value, and that all 
the fees sought are properly payable.   

e) Maxion has also included claims for work after appointment of the Receiver, which 
the Receiver is unsure are valid in whole or in part.   

Recommendations 

20. The Receiver believes that notwithstanding that several matters are still unclear, there is 

support for five conclusions that support making interim distributions to pay out the first 

and second mortgages: 

21. Firstly, both mortgages are subject to holdback.  That is because: 

a) At least part of the IMC mortgage was for financing an improvement, so it will be 
subject to holdback as a hybrid mortgage under s. 78(2) of the Construction Act. 

b) If first work predated both mortgages, then s. 78(5) of the Construction Act applies 
to make them both subject to holdback. 

c) If first work was after the 2015 Dal Bianco mortgage, then it is postponed to the 
IMC mortgage in any event so item (i) still governs in any event. 

22. Secondly, holdback is not going to be larger than $2,355,904.17.  While there may be too 

many open issues at this point to come to any firm conclusions about progress and 

holdback, the highest is Maxion’s claim of progress of $23,559,041.73 (being the claimed 

amount of $23,779,186.01 less the admitted reduction for legal fees of $220,144.28).  This 

is an increase from the $1,000,000 amount that the Receiver had proposed in the Second 

Report, as a result of the further information and consultation with the lien claimants. 

23. Thirdly, the limitation on prior-advanced capital mortgages in section 78(3) of the 

Construction Act will not apply to these mortgages, so there is no limitation on their 

repayment.  That is because: 
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a) If the first lien arose in 2010 as Maxion contends, then both mortgages are 
subsequent mortgages under subsections 78(5) and (6).  Note that no advances were 
made in the face of a lien, so subs. 78(6) doesn’t arise.  The same thing applies to 
any date for first lien arising before June of 2015. 

b) If the first lien arose after the 2015 Dal Bianco mortgage but before the IMC 
mortgage (i.e. as late as when exp Services indicates it worked), then the value of 
the land at the time of the 2015 Dal Bianco mortgage was more than the c. $4.5 
million advanced.   

24. Fourthly, it makes sense to make the interim distributions in order to stop the interest 

expense of the first and second mortgages, which the Receiver estimates is more than 

$110,000 per month and which will erode the entitlement of whoever is to be paid next.  In 

that regard, it is notable that there is a dispute about the validity of a third ranking mortgage 

in favour of Dal Bianco.  Since that is the only other mortgage, if it is not enforceable then 

the lien claimants would be the next secured creditors, so the reduction of ongoing interest 

expense could end up benefitting construction lien claimants. 

25. Accordingly and fifthly, there is no prejudice to any party if the interim distributions are 

made provided that they will leave the Receiver holding more than (i) the possible holdback 

of $2,355,904.17 plus (ii) amounts necessary to repay all fees and expenses owing to the 

Receiver and its counsel as well as (iii) a reserve to complete the administration of the 

estate.    The Receiver expects that there will be sufficient funds to meet this condition 

from the closing with the Purchaser even if the full amount of priced reduction is agreed to 

by the Receiver. 

26. Distribution of any further amounts will of course have to be authorized by further order 

made on notice.  At present, the issues behind further distributions will either require 

further consent or adjudication. 

27. As noted in the Second Report, the Receiver is unaware of any challenge to the validity of 

the IMC mortgage or the second ranking mortgage in favour of Dal Bianco, and the 

Receiver’s counsel has provided the Receiver with an opinion that those mortgages are 

valid and enforceable subject to the normal assumptions and qualifications.  
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RELIEF SOUGHT 

28. The Receiver accordingly revises its request for authority to make distributions to an order 

that, provided that after such distributions there will remain in the Receiver’s possession 

(i) $2,355,904.17, (ii) amounts necessary to repay all fees and expenses owing to the 

Receiver and its counsel and (iii) a reserve to complete the administration of the estate, the 

Receiver is authorized to : 

a) pay the amounts owing to Institutional Mortgage Capital Canada Inc. secured by a 
mortgage against the Real Property, subject to the Receiver’s review of the relevant 
payout statement and costs claimed;  and 

b) pay the amounts owing to Dal Bianco for the mortgage registered on tile to the Real 
Property dated June 26, 2015 and registered as instrument no. WR888817 (as 
amended by instrument no. WR1030186 on May 8, 2017 to extend the term to 
March 1, 2019), subject to the Receiver’s review of the relevant payout statement 
and costs claimed 

All of which is respectfully submitted this 13th day of August, 2018 

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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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 

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

 
ENDORSEMENT OF REGIONAL SENIOR JUSTICE MORAWETZ 

DATED AUGUST 14, 2018 (UNOFFICIAL TYPED VERSION) 

August 14, 2018 

R. B. Bissell for the Receiver  

H. Rosenberg for Deep [Foundations], Lien Claimant 

E. D’Agostino for Kieswetter 

J. Larry for [Institutional Mortgage Canada]  

D. Ullmann for Don Dal Bianco 

B. Salsberg for Maxion 

 

The motion for an interim distribution was not opposed.  As a result of a previous order approving 

a sale, the Receiver will be in possession of significant assets when the transaction closes.  The 

Receiver has received opinions from its counsel that the two mortgages are valid and enforceable.  

The Receiver has sufficient funds to pay off these two mortgages. 
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Through a postponement agreement, IMC has first priority and is owed in the range of $8.222 

million plus interest and costs.  Dal Bianco is owed in the range of $4.517 million plus interest and 

costs.  Upon receipt of payout statements the Receiver is authorized to payout these two mortgages.  

Receiver to maintain at least $2,355,904.17 as a reserve. 

This interim distribution is made without prejudice to s.78 Construction Act arguments that lien 

claimants may raise with respect to the remaining funds being held by the Receiver.  

An order has been signed to reflect the foregoing. 

 

Morawetz, R.S.J. 
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I+1 Canada Revenue
Agency

Summerside PE C1N 6A2

Agence du revenu
du Canada

NOV 27 2018
Page 1 of 4

0003868

Notice details

THE UPTOWN INC.
Crowe Soberman Inc.
1100 - 2 ST CLAIR AVE E
TORONTO ON M4T 2T5

Business number 84603 6333 RT0002

Period covered Sep 1, 2018 - Sep 30, 2018

Date issued Nov 16, 2018

Notice of assessment for goods and services
tax/harmonized sales tax (GST/HST)

This notice explains the results of our assessment of your GST/HST return(s).

Thank you,

Bob Hamilton
Commissioner of Revenue

Account summary

Total balance:

RT299-A E X

$0.00

t— 11+1anaaa

Get the CRA BizApp

CRA BizApp lets you view:

- account transactions;
- expected GSTIHST returns; and
- the status of filed returns.

For more information, go to
canada.ca/cra-biz-app.
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Notice details
THE UPTOWN INC.

GST/HST assessment

Business number 84603 6333 RT0002

Period covered Sep 1, 2018 - Sep 30, 2018

Date issued Nov 16, 2018

Results
This notice explains the results of our assessment of the GST/HST return(s) received on October 31, 2018,
for the period shown above.

Description $ Amount CR

Result of this assessment 0.00
Previous balance

Total balance

For more information, please see the “Summary” and “Explanation of changes and other important
information” sections of this notice.

Please keep this notice of assessment for your records.

0.00

0.00
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Notice details

0003869

THE UPTOWN INC.

Summary
Reporting Period: Sep 1,2018-Sep 30, 2018

Reference Number: 183170141 12370006

Sales and other revenue

Total GST/HST and adjustments

Total lTCs and adjustments

Net tax assessed

Payment(s) applied

Net balance

Result of assessment

Business number 84603 6333 RT0002

Period covered Sep 1, 2018 - Sep 30, 2018

Date issued Nov 16, 2018

Explanation of changes and other important information
We processed your GST/HST return for the period ending September 30, 2018.

If your net tax owing is the same as the payment you made when you tiled your GST/HST return, we will not
send you a notice of assessment. But, if we charge you a penalty or interest, we will send you a notice.

Line Description $ Amount CR

101 Sales and other revenue 1,390,187.00

Balance calculation

Line Description $ Amount CR

105

108

109

180,724.31

0.00

180,724.31

180,724.31 CR

0.00

0.00
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More information
If you need more information, go to canada.ca/taxes.

To see your latest account information, including payment
transactions, go to canada.ca/my-cra-business-account.

For information regarding options for adjusting your return, go to
canada.ca/gst-hst and select the topic “Correcting a GST/HST
return,” or see Guide RC4022, General Information for GST!HST
Registrants. For faster service, submit your request electronically.

If you disagree with this assessment, go to
canada.ca/cra-complaints-disputes and select the topic “Goods
and services tax/harmonized sales tax (GST/HST)” for your
objection options. You have 90 days from the date of this notice to
register your dispute.

Definitions

CR (credit) is the amount we owe you.

Help for persons with visual impairments
You can get this notice in braille, large print, or audio format. For
more information about other formats, go to
canada.ca/cra-muItiple-formats.

Direct deposit
Direct deposit is a faster, more
convenient, reliable, and secure
way to get all amounts deposited
into one account or to have refunds
and rebates from different
programs deposited into different
accounts. For more information, go
to canada.ca/cra-direct-deposit.

Get your mail online
You can choose to receive your
mail online. When you register for
this new service, we will no longer
print and mail most
correspondence to you. Instead,
we will notify you by email when
you have mail to view in your
secure online account. For more
information, go to
canada.ca/my-cra-business-acco
unt.
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Sale of 229 Lexington Road  

Gross Purchase Price 19,960,039.14$    

Rent Collected 60,000.00$           

Advances from Secured Creditor (Receiver Certificate)* Note 1 189,277.30$         

HST Refund 118,186.18$         

Interest Collected from Term Deposit* Note 2 72.69$                  

Total Receipts 20,327,575.31$    

Less: 

First Mortgage (8,299,346.58)$          

Second Mortgage & Receiver Certificates (4,944,692.24)$          

(13,244,038.82)$  

Net Proceeds from the Sale 7,083,536.49$     

Less: Professional Disbursements 

Cushman & Wakefield (293,658.75)$             

Blaney's (350,613.76)$             

GSNH (330,093.41)$             

Crowe Soberman Inc. (190,202.75)$             

HST on Crowe Soberman Fees (24,726.36)$               (1,189,295.03)$    

Less: Disbursements paid by the Proposal 

Trustee 

Monthly Mortgage Payments (Dal Bianco) (59,500.00)$               

Monthly Mortgage Payments (IMC) (189,294.80)$             

Filing Fees (70.00)$                      

Wiring Charges (35.00)$                      

Receiver General (180,724.31)$             

Software Charge (310.75)$                    

Bailiff Charges (7,107.70)$                 (437,042.56)$       (14,870,376.41)$  

Grand Total 5,457,198.90$      

Balance in GL 5,457,198.90$      

E&OE

Note 1*-represents two monthly payments for June and July, the third payment for August was sent directly to IMC.

Note 2*- full interest from Term Deposit has not been allocated as maturity date is February 21, 2019.

Interim Statement of Receipts and Disbursements

To February 6, 2019
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Trade Date Entry Code Quantity Description Currency 

4/2/2012 CHQ -132,737.09 WITHDRAWAL 47500737 T/P 1765414 ONT INC PINEHAVEN SNR RESDNTL DEVELOPCAD

4/2/2012 TFR 132,737.09 4483 Donald Dal Bianco to 4484 Deem Management CAD

5/4/2012 CHQ -183,391.10 WITHDRAWAL 47500759 T/P 1765414 ONT CAD

5/4/2012 TFR 183,391.10 4483 Donald Dal Bianco to 4484 Deem Management CAD

6/7/2012 CHQ -129,524.25 WITHDRAWAL 47500783 T/P 1765414 ONT INC RE PINEHAVEN SNR RESIDENTIAL CAD

6/7/2012 TFR 129,524.25 4483 Donald Dal Bianco to 4484 Deem Management CAD

7/6/2012 CHQ -242,610.83 P/D CHEQUE #:47500800 1765414 ONTARIO INC(MAXION) CAD

7/6/2012 TFR 242,610.83 4483 Donald Dal Bianco to 4484 Deem Management CAD

8/3/2012 CHQ -167,752.65 WITHDRAWAL 47500811 T/P 1765414 ONT INC RE: PINEHAVEN SNR RESIDN DEVEL CAD

8/3/2012 TFR 167,752.65 4483 Donald Dal Bianco to 4484 Deem Management CAD

9/6/2012 CHQ -215,248.51 WITHDRAWAL 47500821 T/P 1765414 ONT INC (MAXION) RE PINEHAVEN SNR RESD CAD

9/6/2012 TFR 215,248.51 4483 Donald Dal Bianco to 4484 Deem Management CAD

10/11/2012 CHQ -211,907.18 WITHDRAWAL 47500840 T/P 1765414 ONTARIO INC (MAXION) CAD

10/11/2012 TFR 211,907.18 4483 Donald Dal Bianco to 4484 Deem Management CAD

12/6/2012 CHQ -333,909.16 WITHDRAWAL 47500873 T/P 1765414 ONTARIO INC (RE PINEHAVEN SNR) CAD

12/6/2012 CHQ -134,697.31 WITHDRAWAL 47500874 T/P 1765414 ONTARIO INC (RE PINEHAVEN SNR) CAD

12/6/2012 TFR 134,697.31 4483 Donald Dal Bianco to 4484 Deem Management CAD

12/6/2012 TFR 333,909.16 4483 Donald Dal Bianco to 4484 Deem Management CAD

1/30/2013 CHQ -85,312.25 WITHDRAWAL 47500901 T/P 1765414 ONT INC (MAXION) CAD

1/30/2013 TFR 85,312.25 4483 Donald Dal Bianco to 4484 Deem Management CAD

2/27/2013 CHQ -125,571.10 WITHDRAWAL 47500915 T/P 1765414 ONT INC (MAXION) RE PINEHAVEN SNR RESD CAD

2/27/2013 CHQ -8,587.82 WITHDRAWAL 47500916 T/P 1765414 ONT INC (MAXION) RE PINEHAVEN SNR RESD CAD

2/27/2013 TFR 125,571.10 4483 Donald Dal Bianco to 4484 Deem Management CAD

2/27/2013 TFR 8,587.82 4483 Donald Dal Bianco to 4484 Deem Management CAD

3/19/2013 CHQ -238,456.73 WITHDRAWAL 47500924 T/P 1765414 ONT INC (MAXION) RE PINEHAVEN CAD

3/19/2013 TFR 238,456.73 4483 Donald Dal Bianco to 4484 Deem Management CAD

4/18/2013 CHQ -214,408.99 WITHDRAWAL 47500936 T/P 1765414 ONT INC PINEHAVEN SNR RES (MAXION) CAD

4/18/2013 TFR 214,408.99 4483 Donald Dal Bianco to 4484 Deem Management CAD

5/16/2013 CHQ -144,982.35 WITHDRAWAL 47500957 T/P 1765414 ONT INC (MAXION) PINEHAVEN SNR RESDNTLCAD

5/16/2013 TFR 144,982.35 4483 Donald Dal Bianco to 4484 Deem Management CAD

6/17/2013 CHQ -161,391.13 WITHDRAWAL 47500968 T/P 1765414 ONT INC (MAXION) RE: PINEHAVEN SNR RSD CAD

6/17/2013 TFR 161,391.13 4483 Donald Dal Bianco to 4484 Deem Management CAD

7/19/2013 CHQ -120,770.91 WITHDRAWAL T/P 1765414ONT(MAXION)47500982 CAD

7/19/2013 TFR 120,770.91 4483 Donald Dal Bianco to 4484 Deem Management CAD
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8/26/2013 CHQ -95,640.36 WITHDRAWAL 47500997 T/P 1765414ONT MAXION CAD

8/26/2013 TFR 95,640.36 4483 Donald Dal Bianco to 4484 Deem Management CAD

10/4/2013 CHQ -171,843.87 WITHDRAWAL 47501019 T/P 1765414 ONT (MAXION) CAD

10/4/2013 TFR 171,843.87 4483 Donald Dal Bianco to 4484 Deem Management CAD

10/22/2013 CHQ -171,303.90 P/D CHEQUE #: 47501028 PAYEE: 1765414 ONTARIO INC (MAXION) CAD

10/22/2013 TFR 171,303.90 4483 Donald Dal Bianco to 4484 Deem Management CAD

11/19/2013 CHQ -208,663.30 WITHDRAWAL 47501036 1765414 ONT INC CAD

11/19/2013 TFR 208,663.30 4483 Donald Dal Bianco to 4484 Deem Management CAD

11/22/2013 CHQ -210,403.10 WITHDRAWAL 47501038 T/P 1765414 ONT (MAXION) PINEHAVEN SNR RESD CAD

11/22/2013 TFR 210,403.10 4483 Donald Dal Bianco to 4484 Deem Management CAD

12/19/2013 CHQ -426,146.57 AS OF 12/19/13 P/D CHEQUE #:47501057 1765414 ONTARIO INC(MAXION) CAD

12/19/2013 TFR 426,146.57 4483 Donald Dal Bianco to 4484 Deem Management CAD

1/23/2014 CHQ -87,529.35 WITHDRAWAL 47501073 T/P 1765414ONT INC (MAXION) PINEHAVEN SNR RESD DE CAD

1/23/2014 TFR 87,529.35 4483 Donald Dal Bianco to 4484 Deem Management CAD

2/27/2014 CHQ -240,238.55 WITHDRAWAL 47501095 T/P 1765414 ONT INC (MAXION) PINEHAVEN SNR RSD DEV CAD

2/27/2014 TFR 240,238.55 4483 Donald Dal Bianco to 4484 Deem Management CAD

3/24/2014 CHQ -197,767.84 AS OF 03/24/14 POSTDATE CHEQUE #:47501100 CAD

3/24/2014 TFR 197,767.84 4483 Donald Dal Bianco to 4484 Deem Management CAD

4/22/2014 TFR 248,369.59 4483 Donald Dal Bianco to 4484 Deem Management CAD

4/23/2014 CHQ -248,369.59 P/D CHEQUE #: 47501116 1765414 ONTARIO INC (MAXION) CAD

5/30/2014 CHQ -283,816.43 P/D CHEQUE #: 47501125 1765414 ONTARIO INC (MAXION) CAD

5/30/2014 TFR 283,816.43 4483 Donald Dal Bianco to 4484 Deem Management CAD

7/9/2014 CHQ -414,520.59 WITHDRAWAL 47501138 T/P1765414 ONT-MAXION CAD

7/9/2014 TFR 414,520.59 4483 Donald Dal Bianco to 4484 Deem Management CAD

7/18/2014 CHQ -362,580.00 WITHDRAWAL 47501143 T/P 1765414 ONT INC (MAXION) PINEHAVEN SNR RESDNTLCAD

7/18/2014 TFR 362,580.00 4483 Donald Dal Bianco to 4484 Deem Management CAD

8/26/2014 CHQ -360,379.10 WITHDRAWAL 47501165 T/P 1765414 ONT INC (MAXION) PINEHAVEN SNR RSD DEV CAD

8/26/2014 TFR 360,379.10 4483 Donald Dal Bianco to 4484 Deem Management CAD

9/24/2014 TFR 391,560.47 4483 Donald Dal Bianco to 4484 Deem Management CAD

9/25/2014 CHQ -391,560.47 AS OF 09/25/14 47501186 CHQ ISSUED/COURIERED/LEK CAD

10/21/2014 CHQ -307,735.78 WITHDRAWAL 47501197 T/P 1765414 ONT INC (MAXION) PINEHAVEN SNR RESD CAD

10/21/2014 TFR 307,735.78 4483 Donald Dal Bianco to 4484 Deem Management CAD

11/21/2014 CHQ -252,202.04 WITHDRAWAL 47501208 T/P 1765414 ONT INC (MAXION) PINEHAVEN SNR RES DEV CAD

11/21/2014 TFR 252,202.04 4483 Donald Dal Bianco to 4484 Deem Management CAD

12/18/2014 TFR 212,743.36 4483 Donald Dal Bianco to 4484 Deem Management CAD

12/19/2014 CHQ -212,743.36 P/D CHEQUE #: 47501227 1765414 ONTARIO INC (MAXION) CAD
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1/22/2015 CHQ -224,240.91 WITHDRAWAL 47501245 T/P 1765414 ONT INC MAXION PINEHAVEN SNR RESD DEV CAD

1/22/2015 TFR 224,240.91 4483 Donald Dal Bianco to 4484 Deem Management CAD

7,718,944.47$        (7,718,944.47)$        
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