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ONTARIO
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BETWEEN:

DONALD DAL BIANCO
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-and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.
Respondent
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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™):

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

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

Management”) related to the Real Property, and

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

Deem Management the “Companies”).
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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.

¢) 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.  Inresponse, 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 14®
Order is attached as Appendix “E”, and the associated endorsement is attached as

Appendix “F” along with a typewritten transcription.

Amendment to the agreement of purchase and sale

15. The agreement of purchase and sale with the proposed purchaser that had been approved
by the Court was subject to a due diligence provision where information and reports from

third parties were provided for review. The culmination of that process was a notice of
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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 14" Order, the Receiver continued to work through the due diligence
process with the purchaser and held a series of meetings in order to understand the basis

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

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;
¢) 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 14" Order as

follows:
a) to Donald Dal Bianco in respect of Receiver’s Certificates of $293,694.55;
b) to IMC of $8,299,346.58; and

¢) 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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¢) 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

1) 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.  Asnoted 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.

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

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

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

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

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

The third-ranking mortgage to Donald Dal Bianco: As will be discussed further
below, the circumstances in which the third-ranking mortgage was granted lead to
questions about its enforceability.
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The Receiver believes that the first of those issues that should be addressed is item (f), the
enforceability of the third-ranking mortgage. If that mortgage is not valid, the priority
issues between the liens and the mortgages will fall away, because there will be sufficient

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

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

approach.

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

was granted lead to questions about its enforceability.

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

recommendations regarding the issues raised.

The circumstances of the third-ranking mortgage

38.

The third mortgage

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

after January 26, 2018.
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The advances under the third mortgage

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

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

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

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

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

was payable on demand, and that Deem Management was the borrower.

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

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

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

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

SOo1.

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”.

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

or would do so immediately.
The third mortgage was granted as part of a forbearance agreement and arrangements

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

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

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

including:

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

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

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

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

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

¢) 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;

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

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

The Receiver has no information regarding the recovery, if any, that Mr. Dal Bianco has
obtained in respect of the amounts secured by the third mortgage against the other collateral

noted at items (b), (¢), (d), (e), (h) or (i), above.

The Receiver notes that Blaney McMurty LLP acted for Deem Management in the course
of the forbearance negotiations and agreements, but has acted for Don Dal Bianco against
Deem Management in the application that led to the Receiver’s appointment. The Receiver
was advised that Deem Management retained separate counsel, Wagner Sidlofsky LLP,

and consented to Blaney McMurty LLP so acting.
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Deem Management'’s project at the Real Property

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

including the third mortgage, were concluded.

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

lending and equity injection opportunities.

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

into include:

a) 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”;

¢) 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) anemail 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) aletter 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”;

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

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

Independent opinion as to validity of the third mortgage

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

is attached as Appendix “DD”.

57. The applicability of those normal qualifications and assumptions in light of the facts noted

in this Report is a matter for direction from the Court.

PROFESSIONAL FEES

58.  Pursuant to the Receivership Order, the Receiver and its counsel, were granted a Receiver’s

Charge against the Property as security for their fees and disbursements and were directed
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to seek approval for such fees and disbursements. The Receiver and its counsel report on

those fees to date and seek such approval.

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

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

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

period May 31, 2018 to January 31, 2019.

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

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

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

the period May 31, 2018 to January 31, 2019.
All of which is respectfully submitted this 8" day of February, 2019

Crowe Soberman Inc.

in its capacity as Court-appointed

Receiver of Deem Management Services Limited

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

.'/ !'J r = / 1
per

Per: Hans Rizarri CPA, CA, CIRP

20
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APPENDIX “A”
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Court File No. B
cy~13~-£98(sF -

ONTARIO
SUPERIOR COURT OF JUSTICE DOC L

(COMMERCIAL LIST)

THE HONOURABLE M 2. ) WEDNESDAY. THE 3{1"‘ M{
)
JUSTICE HM.J< WiTonS16ay_ ) DAY OF MAY. 2018

DONALD DAL BIANCO

Applicant

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

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

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankrupicy and Insolvency 4et, R.S.C. 1983. ¢. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43. as amended (the "CJA") appointing Crowe
Soberman Inc. (“Crowe Soberman™) as receiver (in such capacity, the "Receiver") without
security, of the real property known as 215 and 229 Lexington Road. Waterloo. Ontario N2K
2EIl, the legal description of which is further set out in the title search attached hereto and
marked as Schedule “A” to the Receiver's Certificate (hereinafter referred to as the “Real
Property™) and all other property. assets and undertakings of Deem Management Services
Limited (the “Deem Management™) related thereto. and the property, assets and undertakings
The Uptown Inc. (*Uptown™) (collectively. the “Property™), was heard this day at 330

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

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

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

and hereby dispenses with further service thereof.
APPOINTMENT

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

including all proceeds thereof.

RECEIVER’S POWERS

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

desirable:

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

Property;

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

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

those conferred by this Order;

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

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

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

defined below) related thereto;

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

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

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

discretion may deem appropriate in consultation with the Applicant;

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

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

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

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

deems advisable;

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

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

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

owned or leased by the Debtors; and

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

the performance of any statutory obligations

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

including the Debtors, and without interference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

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

Property to the Receiver upon the Receiver's request.

3. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtors, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
0r. the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

Proceedings against the Debtors in connection with the same.

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

Receiver and Applicant, or further order of this Court.

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

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

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

3

process for the Property, which the Receiver shall bring and make returnable on June ﬁ{ 2018 on w
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Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "cligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtors 1o carry on any business
which the Debtors is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors
from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (i11) prevent the filing of any registration to preserve or perfect a security interest,
(iv) prevent the registration of a claim for lien or (v) prevent IMC from enforcing its rights and
remedies in respect of the Real Property in the event Deem Management defaults in its
obligation to make payments when due with respect to IMC’s mortgage of the Real Property
with Deem Management (the “IMC Mortgage”), upon IMC providing 5 days prior written

notice of such default to the Receiver.

NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.

 CONTINUATION OF SERVICES

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

provider and the Receiver, or as may be ordered by this Court.
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RECEIVER TO HOLD FUNDS

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

any further Order of this Court.

EMPLOYEES

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

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

the BIA.

PIPEDA

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

destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES

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

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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

or by any other applicable legislation.

RECEIVER'S ACCOUNTS

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

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

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

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

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

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

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

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

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

BIA and the Receiver’s Borrowing Charge.

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

enforced without leave of this Court.

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

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

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

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

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.03, this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

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

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

List from time to time in accordance with the Protocol, and the Receiver may post a copy of any ﬂ\(wg

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

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

GENERAL

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

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

35. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtors.

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

its agents in carrying out the terms of this Order.

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

Canada.

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

security or, if not so provided by the Applicant's security, then on a substantial indemnity basis
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to be paid by the Receiver from the Debtors's estate with such priority and at such time as this

Court may determine.

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

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

/A///%"W,M \f:_

order.

ENTERED AT / INSCRIT A TORONTO

ON / BOOK NO:
LE / DANS LE REGISTRE NO:

MAY 3 12018

PER / PAR: E
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

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

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

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

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

from time to time.

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

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

consent of the holder of this certificate.

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

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

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

DATED the day of , 2018.

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

Per:

Name:
Title:



Motion Record Page No. 45

SCHEDULE "A" TO THE RECEIVER’S CERTIFICATE
LEGAL DESCRIPTION OF THE REAL PROPERTY
PIN: 22291-0628 (LT)
Property Description: PT. BLOCK A PLAN 1313, BEING PTS. 14,5 ON 58R-6774 &
PT.3 ON 58R-2194. S/T EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN
WR853469; CITY OF WATERLOO

Address: 215 and 229 Lexington Road, Waterloo, Ontario, N2K 2E1
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APPENDIX “B”
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File No. CV-18-598657-00CL
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SUPERIOR COURT OF JUSTICE
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BETWEEN:

DONALD DAL BIANCO
Applicant

- and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.

Respondent

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

DONALD DAL BIANCO
Applicant

- and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.
Respondent

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

FIRST REPORT OF THE RECEIVER

JUNE 7, 2018

INTRODUCTION

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

PURPOSE OF RECEIVER’S FIRST REPORT

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

primary purpose of:
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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 24", 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 5™ and June 7™;
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.  InPhase 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.

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

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

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

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

g) Drafted the First Report to the Court.
RECEIVER’S REQUEST FOR APPROVAL
31. We submit this First Report to this Honourable Court in support of our Motion respectfully
requesting this Honourable Court to:
a) Approve this First Report, and the activities and actions of the Receiver described herein;
b) Approve the Sales Process;

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



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

7, )~ 7, 1
for

Per: Hans Rizarri CPA, CA, CIRP
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APPENDIX “C”
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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”):

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

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

Management”) related to the Real Property, and

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

Deem Management the “Companies”).

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

3. 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.

¢) 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.

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 & Waketield 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 11" 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 11

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;

¢) 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 11" 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:
C&W advertised the Property for sale via MLS;

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

blasts;

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 5" and 7, 2018;

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”.

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”.

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

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”).

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”.

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.

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

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.

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:

e Submit the highest and best price;

e Reduce due diligence conditions and timing to a minimum;
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e Provide a considerable deposit that is reflective of the price; and
e Provide evidence of ability to close.

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”.

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

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.

Given the two possible transactions, counsel for the Receiver wrote to those parties on June
22, 2018 (the “June 22" 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 25", and
requested it be returned by June 27" with their comments, in order to have the form of
offers completed on June 29" to review and compare. A copy of the June 22"
Correspondence sent to each of the selected bidders with redaction for identifying

information is attached hereto as Appendix “F”.

The two bidders that were sent the form of offer and the June 22™ 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.

217. 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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e 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.

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

deposit of $3,000,000.00 is due.
Conditions:

e 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.

e 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 (¢) attempt to negotiate a proposed price adjustment in

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

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

of the projected costs shall be submitted to the Court.

e 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:

e 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;
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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 11" 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.

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

that the sale price in the Transaction is reasonable.

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”.

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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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).

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.

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.

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.

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).

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 9" 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

/] (7 /) = 7/ f
N &

for

Per: Hans Rizarri CPA, CA, CIRP
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APPENDIX “D”
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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

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™):

(1) the property known municipally as 215 and 219 Lexington Road, Waterloo, Ontario
N2K 2EI1 (the “Real Property”),

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

Management”) related to the Real Property, and

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

Deem Management the “Companies”).
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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.

¢) 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
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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



Motion Record Page No. 89

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 May 9, 2017 Fully advanced $8,255,000.00 on May
Appendix “D” 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

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

Dal Bianco attached | June 25, 2015 Fully advanced June 1, 2015 to repay a
as Appendix “E” (postponed to IMC) 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.,

November 18, 2015

Its progress is $336,654.12, but Maxion

attached as for engineering has claimed holdback of

Appendix “H” services $2,377.918.60.

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

attached as

Appendix “I”

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.

¢) 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

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:
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.

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.

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:



24.

25.

26.

27.

Motion Record Page No. 93

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.

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.

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.

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.

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
(1) $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 13" 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

7 _} f } 22 -.. 7 4 1
2 E-_/ i . ./ \JWF/L’. g
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
____THE HONOURABLE REGIONAL SENIOR ) TUESDAY, THE 14™
~= OURy N
oF O™ )
& [T @/USTICE MORAWETZ ) DAY OF AUGUST, 2018
[ = . -
%, oLt Y
R e
gy A DONALD DAL BIANCO
Applicant
-and -

DEEM MANAGEMENT SERVICES LIMITED and THE UPTOWN INC.

Respondents

ORDER
(Interim Distributions)

THIS MOTION, made by 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™) for an order authorizing the Receiver

to make interim distributions was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Supplementary Report (the “Supplementary Report™) dated August
13, 2018 to the Second Report and on hearing the submissions of counsel for the Receiver, and

those other parties appearing on the counsel slip, no one appearing for any other person on the
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'
(%)
'

service list, although properly served as appears from the affidavit of Karen Jones sworn August
13, 2018, filed:

1. THIS COURT ORDERS that the time for service of the Motion Record in respect of this
motion and the Supplementary Report is hereby abridged and validated so that the motion is

properly returnable today, and that further service thereof is hereby dispensed with.

2 THIS COURT ORDERS éh‘_at that_‘_p rdepl that after such distributions there will remain
~at Lean s

in the Receiver’s possession (i) $2,355,904.177 (i) 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.

LJ

THIS COURT ORDERS that the Receiver not make any other distributions except

pursuant to an Order made on notice to the Service List.

ENTERED AT / INSCRIT A TORONTO
ON / BOOK NO;
LE / DANS LE REGISTRE NO:

AUG 14 2018

PER | PAH%M/O \
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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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Court File No.: CV-18-598657-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

DONALD DAL BIANCO
Applicant

- and -

DEEM MANAGEMENT SEEVICES LIMITED and THE UPTOWN INC.

Respondents
RECEIVER'S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable Justice Wilton-Siegel of the Ontario Superior
Court of Justice (the "Court") dated May 31, 2018, Crowe Soberman Inc. was appointed as the
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”).

B. Pursuant to an Order of the Court dated August 30, 20123, the Court approved the
agreement of purchase and sale made as of July 4, 2018 (the "Sale Agreement") as amended

between the Receiver and Far East Aluminium Works Canada Corp. (the "Purchase:") and

provided for the vesting in the Purchassr of the Debtors’ right, title and interest in and to the
Purchased Assets, which vesting is to be effective with respect to the Purchased Assets upon the
delivery by the Receiver to the Purchaser of a certificate confirming (i) the payment by the

Purchaser of the Purchase Price for the Furchased Assets; (ii) that the conditions to Closing as set
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. 1

oul in section 6 of the Sale Agreement have been satisfied or waived by the Receiver and the

Purchaser; and (iii) the Transaction has been completed to the satisfaction of the Receiver.,

c. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following;

) The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in section 6 of the Sale Agreement as amended have

been satisfied or waived by the Receiver and the Purchaser: and

3. The Transaction has been completed to the satisfaction of the Receiver.

2475
4. This Certificate was delivered by the Receiver at 7100 i [Tll}g] 0}? A’ 4 [DAé.

Crowe Soberman Ine., in its capacity as
Receiver of the undertaking, property and
assets of Deem Map npServices
Limited and ptown Iyt. and not in its

personal capaci}y
Per:
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DONALD DAL BIANCO

Applicant

and

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

DEEM MANAGEMENT SERVICES LIMITED and THE
UPTOWN INC.

Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding commenced TORONTO

RECEIVER'S CERTIFICATE

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600

Toronto ON MS5G 1V2

Fax: 416-597-3370

Michael B. Rotsztain (LSUC #: 17086M)
Tel: 416-597-7870
Email: rotsztain@gsnh.com

R. Brendan Bissell (LSUC No. 40354V)

Tel: 416-597-6489
Email: bissell@@esnh.com

Lawyers for the Receiver, Crowe Soberman Inc.
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I * Canada Revenue  Agence du revenu
Agency du Canada

Summerside PE C1N 6A2

THE UPTOWN INC.

Crowe Soberman Inc.
1100 - 2 ST CLAIR AVE E
TORONTO ON M4T 2T5
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Page 1 of 4
NOV 2 7 2018

0003868

Notice details

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 Hamiiton
Commissioner of Revenue

Account summary

Total balance: $0.00

Get the CRA BizApp
CRA BizApp lets you view:

- account transactions;
- expected GST/HST returns; and
- the status of filed returns.

For more information, go to
canada.ca/cra-biz-app.

RT298-AE X

| Ll

Canada
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Notice details

THE UPTOWN INC. Business number 84603 6333 RT0002

Period covered Sep 1, 2018 - Sep 30, 2018

Date issued Nov 16, 2018

GST/HST assessment

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 0.00
Total balance 0.00

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.



Notice details
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Page 3 of 4

0003869

THE UPTOWN INC. .
Business number

84603 6333 RT0002

Period covered

Sep 1, 2018 - Sep 30, 2018

Date issued Nov 16, 2018
Summary
Reporting Period: Sep 1, 2018 - Sep 30, 2018
Reference Number: 18317014112370006
Sales and other revenue
Line Description $ Amount CR
101 Sales and other revenue 1,390,187.00
Balance calculation
Line Description $ Amount CR
105  Total GST/HST and adjustments 180,724.31
108  Total ITCs and adjustments 0.00
109 Net tax assessed 180,724.31
Payment(s) applied 180,724.31 CR
Net balance 0.00
Result of assessment 0.00

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 filed 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.



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-multiple-formats.

Motion Record Page No. 113
Page 4 of 4

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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Interim Statement of Receipts and Disbursements
To February 6,2019

Sale of 229 Lexington Road
Gross Purchase Price

$ 19.960.039.14
$ 60,000.00
$ 189,277.30
$ 118,186.18
$ 72.69

Rent Collected
Advances from Secured Creditor (Receiver Certificate)* Note 1
HST Refund
Interest Collected from Term Deposit* Note 2
Total Receipts
Less:
First Mortgage

Second Mortgage & Receiver Certificates

Net Proceeds from the Sale

Less: Professional Disbursements
Cushman & Wakefield
Blaney's
GSNH
Crowe Soberman Inc.
HST on Crowe Soberman Fees

Less: Disbursements paid by the Proposal
Trustee

Monthly Mortgage Payments (Dal Bianco)
Monthly Mortgage Payments (IMC)
Filing Fees

Wiring Charges

Receiver General

Software Charge

Bailiff Charges

Grand Total

Balance in GL

E&OE

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

$

(8.299.346.58)
(4.944.,692.24)

$ 20,327,575.31

$ (13.244.038.82)

@B LA

(293.658.75)
(350.613.76)
(330,093.41)
(190,202.75)

(24,726.36)

8 7,083,536.49

$ (1,189,295.03)

@B LL L LB

(59.500.00)
(189,294.80)
(70.00)
(35.00)
(180,724.31)
(310.75)
(7.107.70)

$  (437.042.56) $ (14,870,376.41)

$ 5,457,198.90

$ 5.457.198.90

Note 2*- full interest from Term Deposit has not been allocated as maturity date is February 21, 2019.
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LRO # 58 Charge/iMorigags Registered as WR1099051 on 20180223 at16:31

The applicant(s) heraby appliss to the Land Registrar. yyywmmdd Page1 of 16
Properties

PIN 22291 -0628 LT Interest/Estate Fee Simple

Dascription PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 5BR-2184. S/T
EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY OF

WATERLOO
Address 229 LEXINGTON ROAD
WATERLGO
Chargor(s)

The chargor{s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the recsipt of the charge and the standard
charge terms, if any.

Name DEEM MANAGEMENT SERVICES LIMITED
Address for Service 121 Qak Park Drive, Waterioo, Ontario,
N2K 0B3

|, Robert Dal Bianco, have the authority to bind the corparation.
This document is not authorized under Power of Attarney by this party.

I Chargee(s) Capacity Share I
Name DAL BIANCO, DONALD

Address for Service 87 Huron Strest, Saugeen Shores, Ontario, NOH 2L0

| Statements |

Schedule: See Schedules

levfsJons

Principal $7,978,753.45 Currency CDN
Calculstion Period not in advance

Balance Due Date On Demand

Interest Rate 5% compounded monthly, calculated dally
Payments

Interest Adjustment Date 201204 02

Payment Date

First Payment Date

Last Peyment Date

Standard Charge Terms 200033

Insurance Amount Full insurable value

Guarantor Robert Dal Bianco

Eddmonai Provisions

The morigages, charges and security interests granted hereby secures payment to the Chargee of the principal amount of $7,978,753.45
plus interest thereon as set out herein, calculated monthly, not in advance, both before and after maturity, default and judgment. Interest
in the amount of $689,461.20 has accrued on the outstanding principal amount secured by this Charge from April 1, 2012 to January 26,
2018 at the rate of 5% per annum, calculated manthly, not In advancs, and is secured by this Chargs. From and after January 26, 2018,
Intsrest shall accrus on the outstanding principal amount secured by this Chargs at the Prime Rate plus 2% per annum, calculated
monthly, not in advance, and shall ke secured by this Charge. For the purposes hereof, the Prime Rate means the minimum or prime
lending rate of interest per annum as disclosed by The Taronto-Dominion Bank from time to time and used by it as a reference rate of
interest for Canadian dollar loans made by it in Canada and adjusted automatically upon any change by The Toronto-Dominion Bank.
Interest shail be paid by the Chargor on demand at the same time that the Chargee makes demand on the Chargor for repayment of the
oulstanding principal amount secured by this Charge.

| signed By |
Joanne Morin 31-3455 Harvester Road acting for Signed 20180223
Burlington Chargor(s)
L7N 3P2
Tel 905-632-7744
Fax 805-632-8076

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



LRO # 58 Chargs/Mortgags
The applicant(s) hereby applies to the Land Registrar.

Motion Record Page No. 118

Registerad as WR1098051 on 20180223 at 16:31
yyyy mmdd Page 2 of 16

| Submitted By

CASS & BISHOP PROFESSIONAL CORPORATION  31-3455 Harvester Road 2018 02 23
Burlington
L7N 3P2

Tel 805-632-7744

Fax 905-632-9076

Fees/Taxes/Payment

Stalutory Registration Fee $63.65

Total Paid $63.85

|FH& Number I

Chargee Client File Number : 042913002
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the fai!o‘mng meamngs.
a)
- b te:
ippi __]e laws, stamtm:, mla . by
official dzmcnves, orders, judgments and. decrees of govermental bm’i:es*
B e D s e, i b i

' an 2 Satunday, a-Sunday, o statutory
hohday n thf‘— P tovitice of Qntatm ora mmuexpal holiday inthe City of Toronto;

) “@qmiﬁtﬁ Guarantors” means Bemn Management Limited and The. Uptown



g
h),
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D
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“Defsult” means sny event or condition ‘which, upon notics, lapse of time, or
both, would constitute an Event of Default;

“Waterloo Property” means the lands and premises le
Block A, P Plan 1313, being Parts 1, 4 and 5.0 P_{an SER-

58R-2194, City of Waterloo, beinig sl 6f PIN -
known a3 229 Lexington. Rond, Waterloo, Bm.anu
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I’nnmpai'&'im bﬁlﬂg AT .iz:' .
SECURITY

@

(b)

©
()

the Lender-and registered as Instriment No. GCA794 ¢ April 16, 2610 agmnst the
imm premises: legaﬂy dmmbed ay ParL LOtS B and. Pian 19 AXTESCOtE), 8 5 i
Instrument No. PR663‘;¥G Town.

sourity Ag:ﬁcnmt gmnted:
Pledge Agmement ﬁ'em:R :

4 Guasantee of the Qbhgahens ﬁf‘ the: Borrower: o' the Le:zdcr from Deem
Management: Ltmltec} and, ‘as secur ek { i

Agreement granted by Deem Manage

security theretojand.

a Guarantes of the obligations of the Bcrrower oy th
and, as security for such g




b)

&)

)

h):

)
6

Iy
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With: @:wpmﬁ'af any. furthier security in favourof the Lender; g;mnt or allow any
han - charge, sewnty mtﬁrmt, -pz‘m'iegis, kypeihm or @ﬁmr enmbzrm wi:mthet‘

i lity: cﬂ' the fnragc:iag, shail nnt grant 8 trust
deed or athg:r instrument in favour of 4 teustes:

grant.or al?ow any im charge, securi mtcvest, PﬂVﬂi‘-&ﬁ» hvpeﬁm Qs!' any other

T, to he tegisten
Guarantors or the Bmmwer,

Declare or pay dividends-on aty class or kind of its shares, sepiirchase or mleem
any of ‘it3: shares or reduce. its- capntai; in any way: whalsoever .or tépay any

shargholders’ advances of the Borrower:

Amalgamate with or permit all or: substantially all of its:assets to be. anqmred by
any nther rm’s length pc:mn, firm or' corporation or permiit any reorganization

_____ oceeding or mgement or dismntmméé of the

3 .g 0 gavcmmqmis
XCep -:shg__i_l_ rmpmmz_t_mﬂmw from
the pumhase ami saEe ef the amis amd_ prem!ses mmmzpaliy flgn '

; 13&3]3})833

Permit any rent payable i in respect of premises Jeased by it to be past die at any

 time;

Amend the organizations]. docurients i -4 ‘tidsner wihich' would prejudice the:
Borrower's interest under this Loan: Agreements :

Enter mtn any transaptmn or-seties-of transactions, whether or not in. he ot
i any officer, direotor, shareholder, conngcted, related, or.

assmmGd corporation, or any othernon-agm’s length pasty; =

Issue any lmur:iﬁgs-in;&mﬁ&nmmr:
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n) -ipemte the busmcss of the Bmawer in a mmr that -would reason:

bly be

o)  Enter into any transaction or sexies of transactions; or any acquisitions:or: serics
acquisitions which.are. outside the ordinary course of the business. of the Eomxwer

The Borrower shall dahver 1o the Lender not l&ss than ten i(iﬂ) Basim:ss Bays """
notics of ai ' pe - | ﬁ‘l

; ot & peciding oE
ora pn:tm] !x:mmst m the Watarlm Pmperty (the *
which notice shall sy dets

Waterloo I’r&épeﬂy ;i:mnsactlun and-any ag
ﬂxexewsth, in particular, bubsecnons

contravens the: pmvmwna contht d in this Loan
including, without Kmitatio covenants-contained i th

{ty-. :
this Section 6 ‘and; in pm'tﬂe!ﬁar
the covenants in Subsections 6(z), (b), (e}, {e), (5, -(3},0}, (h) and (o) thereof.

BORROWER'S POSITIVE COVENANTS AND CONDITIONS

.....................

¢} comply with e requirements of all Applicable Law, and sll conteacts to which itis
-2 party or by which it is bound: %

) as soon a5 practicable after it shall becorie aware. of the samé; give notice to the
‘Lender of the followingevents: o T

&

fvarse effect upon its ability
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&

. any Befauit or E Event of Befau]t, gwmg in mh case. the dctazjs thereof

€)

& “reasonable out-af«pgcket msts :
nhatges and--expensés mcumd by ar on: bﬁhalf uf thez Lmdzr {' nsiudmg, wﬁhaut '
Iimit:'ﬂm_ !hn eas s and other charges-of the

Agreement and the S.:ﬁm.'lly Daeumamts;ﬁw enforcement of this Loan Agresmient
and the: Seﬂmty Dacmncms ?by ﬂ!e Lender nm‘i fhe exercise: by th'c' Lcnder of any ef

of whiéhmsis, charge.s:m p@nsos 1
fdﬁfﬂﬂﬂ\ﬁ“hmhm‘; & exp
scun et herofand sl b s b e

g do; executs, and deliver all such things; documents,. semmg, sgresments, and
assurances that the Lender may from time 1o m;w tequest m ezi‘ . .ft}mt tha Lcnﬁer
holds ut all times valid, enforceabls, perfocted,

1) upon ‘the oecmmce of cither a Befa;dt 0t an Event of Bafan!t of which the
_ -B““: ............... _ :

8,
&)  The Borrow

)

i)

1)  Suchadditional financial statenient
bytheLendcr

nﬂngmwies apph@ﬁ.nmm .




A AR AN S R S BB e

Motion Record Page No. 125

b}

d) Allnecessary: _nam;arizaﬁans, approvals, cans
with regpect to the Loan and the execution

@Wr e ng ._umm :::__:_:_....
Judgment, decree or-order: and.

£) The Borrower has good title
ixem, mmbmn"ceg "'r :

wncd by the Bﬁ'ri‘bw;ﬁ el e

Waterlaa Pmper@ 55 Hugo .tcscent, thahemr. Ontatio:
Pmscaii, Gnlanu and save :;n'

10;
_.-_;af}-

B
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:anci hah}hty n accnrdance wn‘h the iems snd cunchﬁons of the: Losn shall_ not -be

cutat&ndiﬁg fr::sm ﬁme tr:: ﬁme. i the T
‘terms and conditions of this Agrecment;

'Iheab!

i

d)

hts: or, powers of the: Lendorand 1o deiuy
dy _r_zgh___ or power shan -exhaust’ sich

; a)

y :timﬁ, the cecurrence nf any of the fallow: events shail consntme
an Event of Default; oy ng

i)
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b)
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Iy swkmgwadjudmm it bankrupt or insolvent;

0:&:‘ or

vii) any of the security created by the: Secmﬁy Bocumcmts becomes
or lsnpqr_fﬁgﬁed, unless such event i S inte '
acqmn ; knowlcﬁgc ereo

oimon'
i)

i)

it) takz such amens and commence st

a5 may be required by &ppimbie Law, any additions
msenﬁnent, de ....... 1 prgtgst’ i ; an,
The rights ‘and reriedies of e

e aad :
ad&hﬂeﬂ o and ot it substitutic

én} mhcr vights or- mmedzss provided by
¥ Docimenty, S
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10

a)

b)

WAIVER OR mmmmﬁ

%) Nommmrczﬁndmon afthm_f_: greement

b
GENERAL

b)  This Agresment constinites the cnm:e 4
sub;ect mgtier hereef‘ anﬁ )
understan_dm 5 & :

Blm between the pamas Zf’*.ifj}‘_ﬁf" 10 the
Agresmer: 15:
repmentaﬂcns o aﬂmr agtmmentx uxsept é5 are hmm

: a8 meanmg the smg_u!__a__r pluml,
bndy politic or body Gorporate Wherever the: fact or

ces as may :easﬁnabiy be reqwmd
v onder to Sarry out. the terms of this
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11

inthe Province of Ontario,

that tlns Agmmncntshaﬂ be aﬁentwe af xm& fmm the day and year first above

; k} Ne amendmem cE any pmvmtmesafi:ﬂus Agreemmt sbaﬂ b& hmding on eﬂ}mr

D

a mpair or affect g rty'or enfumcablhty cﬁ‘ the;
remam;gg_pm;gms uf ﬁns Agremnt, zmd wach ‘provision of thix Agraemcnt is
declared e be separate, severable snd distinet.

) sentto t.hc.paﬁy entitled to teceive ilby répistered mail, postage prepaid,
mailed in Canada; or

i) sent’by-enelucopy mischine.
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12

arty gmng or mdmg or dﬁll\rmﬁg siich Tiotice, designation, mmummhan

1)

tid, be deemed to have been given, sent,:de?mm’ed
and' received (but not aatuaily rcseweda on the _l"'nmth E
-ﬁ)llewmg ﬁlc dats: i ma{ ng, Ul

i)

ery Of ate point, in which case th
to have heen given, sent, delivered and réceived in ardinary course: of
the: ‘mails,. a!io’wm,g for such discontiniance or inferuption of régilar
postal service, and’ :

iH) i sentby telecopy machine, be deemed to have bee given, sent, deliversd
and. received on the dute the sender receives the ‘telecopy answer Bick
confirming receipt by the recipissit.

n)
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IN WITNESS WHEREOF this Agreeiment his been execuited by the undersigned efféctive s

of the date and year first written above.

Thave authority to bind the Corporation..
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IN WITNESS WHEREOF this A

il Gt yoer vty baenmiad by the undersigned effoctive as
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Bernadine Linton
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From: John C. Wolf

Sent: Monday, February 5, 2018 5:50 PM
To: Jeffrey M. Warren

Subject: FW: Deem Services

Attachments: demand letter to Deem.docx
John C. Wolf

jwolf@blaney.com
0416-593-2994 | (©416-596-2044

From: Heather Crase [mailto:hcrase@cassbishop.ca]

Sent: January 30, 2018 2:59 PM

To: rpdalbianco@gmail.com; John C. Wolf; dondalbianco@gmail.com
Cc: Peter Cass

Subject: Deem Services

Please find attached correspondence from Mr. Peter Cass.
Best Regards,

Heather Crase, Law Clerk

Corporate Manager

Direct: 905-633-3807

Tel: 905-632-7744 ext. 3807

Fax: 905-632-9076

Web: www.cassbishop.ca

Tell us how we're doing: www.cassbishop.ca/feedback

Cass & Bishop Professional Corporation
3455 Harvester Rd Unit 31
Burlington ON L7N 3P2

This message, including any attachments, is privileged and may contain confidential information intended only for the person(s)
named above. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received
this message in error, please notify us immediately by reply email and permanently delete the original transmission from us, including
any attachments, without making a copy. CASL Unsubscribe Information: If you do not wish to communicate with me by email, please

email reception@casshishop.ca and advise of that fact.

Please note that | work from home on Fridays, but am checking my emails on a regular basis.
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i * 3455 Harvester Rd Unit 31
CASS & BlSl IOP Burlington ON L7N 3P2

BARRISTERS & SOLICITORS

TEL: 905-632-7744
FAX: 905-632-7850

www.cassbishop.ca

January 30", 2018

Deem Management Services Limited
209 Lexington Road

Unit F2

Waterloo, ON N2K 2E1

Attention: Mr. Robert Dal Bianco

Dear Mr. Dal Bianco:

Re: Loan from Donald Dal Bianco

We are solicitors for Mr. Donald Dal Bianco. This is a demand that Deem Management
Services Limited is to immediately repay the monies loaned to it by our client in the amount of
$9,765,538.94.

Please forward payment in full to our client, or to Cass & Bishop in trust, no later than 5 pm on

January 31%t, 2018. Our bank details are attached. Per diem interest is to be added in the
amount of $2,140.39 for each day after today.

We have been instructed that if you fail to make the outstanding payment by such date, we are to
take further steps to collect.

Yours very truly,

Cass & Bishop Professional Corporation

Peter H. Cass
PHC:HC

*PROFESSIONAL CORPORATION. REX BISHOP 1947 — 2007.
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Bernadine Linton

From: Peter Cass <pcass@cassbishop.ca>

Sent: Thursday, February 1, 2018 5:22 PM

To: John C. Wolf; Jeffrey M. Warren

Cc: Don Dal Bianco; Heather Crase

Subject: Demand Loan owed by Deem Management Services limited to Donald Dal Bianco

Further to our demand letter, we have filed the resignation of Donald Dal Bianco from his position as director. As well,
he will no longer be Chairman and President.

I am recommending to our client that he assert his rights as creditor, unless we can reach an agreement that better
protects his debt in a way that is satisfactory to him.

If you have a proposal to make to him, please do so immediately.

Otherwise, | will seek instructions to take further steps on a unilateral basis.

Peter H. Cass
Please note that | am away Friday afternoons from noon on.

Direct: 905-633-3818

Tel: 905-632-7744 ext. 3818

Fax: 905-632-9076

Web: www.cassbishop.ca

Tell us how we’re doing: www.cassbishop.ca/feedback

Cass & Bishop Professional Corporation
3455 Harvester Rd Unit 31
Burlington ON L7N 3P2

This message, including any attachments, is privileged and may contain confidential information intended only for the
person(s) named above. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended
recipient or have received this message in error, please notify us immediately by reply email and permanently delete the
original transmission from us, including any attachments, without making a copy. CASL Unsubscribe Information: If you
do not wish to communicate with me by email, please email reception@cassbishop.ca and advise of that fact.
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Bernadine Linton

From: John C. Wolf

Sent: Monday, February 5, 2018 5:49 PM

To: Jeffrey M. Warren

Subject: FW: Draft Documents RE Dal Bianco

Attachments: Acknowledgement and Direction RE Charge.pdf; Acknowledgement and Direction RE

Notice of Agreement Amending Charge.pdf; Dal Bianco and DEEM Agreement
Amending Charge.pdf; FCT LENDER POLICY QUOTE CUC72201490.doc-
CVT72201519.pdf; Guarantee- Robert.doc; Loan Agreement v2.docx; GSA from Deem
Services.docx; Guarantee.doc; GSA from Deem Limited.docx; Guarantee DML.doc; Share
Pledge Agreement-Robert.docx

FYI

John C. Wolf
Iwoli@blaney.com
1416-593-2994 | (9416-596-2044

From: Heather Crase [mailto:hcrase@cassbishop.ca]
Sent: February 05, 2018 3:51 PM

To: Don Dal Bianco; John C. Wolf

Cc: Peter Cass; Joanne Morin; Joanna Beckley
Subject: FW: Draft Documents RE Dal Bianco

Don and John,

Here are our drafts to date. As | will be leaving for vacation tomorrow, please copy Joanna Beckley, who is copied on this
email, on all future emails. She will be the corporate assistant helping Mr. Cass with this file.

Best Regards,
Heather Crase, Law Clerk
Corporate Manager

Direct: 905-633-3807

Tel: 905-632-7744 ext. 3807

Fax: 905-632-9076

Web: www.cassbishop.ca

Tell us how we're doing: www.cassbishop.ca/feedback

Cass & Bishop Professional Corporation
3455 Harvester Rd Unit 31
Burlington ON L7N 3P2

This message, including any attachments, is privileged and may contain confidential information intended only for the person(s)
named above. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received
this message in error, please notify us immediately by reply email and permanently delete the original transmission from us, including
any attachments, without making a copy. CASL Unsubscribe Information: If you do not wish to communicate with me by email, please
email reception@cassbishop.ca and advise of that fact.

Please note that | work from home on Fridays, but am checking my emails on a regular basis.

1
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ACKNOWLEDGEMENT AND DIRECTION

A

TO: Peter Cass
(Insert lawyer's name)

AND TO: CASS & BISHOP PROFESSIONAL CORPORATION

(Insert firm name)

RE: Mortgage to DONALD DAL BIANCO on 229 Lexington Road, Waterlao ("the transaction”)
{Insert brief description of transaction)

This will confirm that:

» [fWe have reviewed the information set out in this Acknowledgement and Direction and in the documents described below
(the "Documents”), and that this information Is accurate;

e Yopu, your agent or employee are authorized and direcled to sign, deliver, and/or register electronically, on my/our behalf the
Documents in the form atlached.

» You are hereby authorized and directed to enter into an escrow closing arrangement substantially in the form altached
hereto being a copy of the version of the Document Registration Agreement, which appears on the website of the Law
Soclety of Upper Canada as the date of the Agreement of Purchase and sale herein. IiWe hereby acknowledge the said
Agr t has been reviewed by mefus and that I/We shall be bound by ils lerms;

s The effect of the Documents has been fully explained to me/us, and liwe understand that l/we are parties to and bound by
the terms and provisions of the Documents to the same extent as if liwe had signed them; and

® liwe are in fact the parties named in the Documents and l/we have not misrepresented our identities to you.
. | , am the spouse of . the
(Transferor/Chargor) , and hereby consent to the transaction described in the Acknowledgment and Direclion. | authorize

you to indicate my consent on all the Documents for which It is required.

DESC| N OF ELECTRONIC M S

The Document(s) described in the Acknowledgement and Direclion are the document(s) selected below which are
altached herelo as "Document in Preparation” and are:

o A Transfer of the land described above.

&k A Charge of the land described above,

o Other documents set out in Schedule "B" attached hereto,
Dated at , this day of FEEKU- Pﬂz-\"! , 20 18
WITNESS

(As 1o all signatures, if required)

DEEM MANAGEMENT SERVICES LIMITED

PER: ROBERT DAL BIANCO, PRESIDENT

| HAVE THE AUTHORITY TO BIND THE CORPORATION

GUARANTOR: ROBERT DAL BIANCO
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LRO# 58 Charge/Mortgage In preparation on 2018 0205 at 14:18

This document has not been submitted and may be incomplete. yyyy mm dd Page 1 of 1

I Properties J

PIN 22291-0628 LT Interest/Estate Fee Simple

Description ~ PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT.3 ON 58R-2184, SIT
EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY OF
WATERLOO

Addrgss 229 LEXINGTON ROAD
WATERLOO

laargor(s) I

The charger(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name DEEM MANAGEMENT SERVICES LIMITED
Acling as a company
Address for Service 121 Oak Park Drive, Waterloo, Ontario,

N2K 0B3
|, Robert Dal Bianco, have the autherity to bind the corporation.

This document is not authorized under Power of Attomey by this party.

I Chargee(s) Capacity Share

Name DAL BIANCO, DONALD
Acting as an individual
Address for Service 87 Huron Street, Saugeen Shores, Onlario, NOH 2L0

[Sraremenrs J
Schedule: See Schedules

[Provis.‘ons I
Principal $7,978,753.45 Currency CDN

Calculation Period not in advance

Balance Due Date On Demand

Interest Rale 8% compounded monthly, calculated daily

Payments

Interest Adjustment Date 2012 04 02

Payment Date 16th day of every month

First Payment Date

Last Payment Date

Standard Charge Terms 200033

Insurance Amount Full insurable value

Guarantor Robert Dal Bianco

Additional Provisions

The morigages, charges, and security granted hereby secures payment lo the Secured Party of the principal amount of $7,978,753.45
plus interest accrued plus compound on the unpald principal amount and interest calculated at the rate of 8% per annum payable monthly,
as well after as before malurity, default and judgment and interest on overdue interest at the aforesaid which may be reflected in a
promissory note or notes and other security documents as amended from time to time (the "Obligations”).

Interest accrued from the Interest Adjustment date to January 26, 2018 is $1,795,417.60 as part of the Obligations.

Interest due on demand.

| File Number

Chargee Client File Number : 042913002
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4FCT Commercial Title Insurance Quote

Did you know you can order commercial title insurance online?

Place an order online between January 15 - April 15 and you will automatically be entered into our Try FCT Online
and Win Contest for a chance to win exciting prizes! Visit commercialonline.fct.ca to learn how you can streamline
your deals with FCT by ordering commercial title insurance online.

Commercial Title Insurance quote for Date: February 5, 2018
Peter Cass, Cass & Bishop Professional FCT Reference No. 18036000876
Corporation

Your File No. 042913002

Owner Policy Premium(s) Not Selected
Loan Policy Premium(s) $5,635.13
Endorsement Fee(s):

L rivate ender
Purchase Price $0.00
Loan insured amount $7,978,753.45

Special considerations

*Please note, if this mortgage is a construction mortgage or the mortgage allows for subsequent advances, additional
endorsement fees apply (10% of the premium or a minimum of $100.00 each endorsement).

Maximize efficiency for this transaction

Based on the information provided about the property and the types of policies you wish to order, below
are the searches you are required to complete for the purpose of issuing a title insurance policy:

Searches (OF Policy Require rae U

Subsearch (including deleted instruments) from the
last arm's length transaction, together with a review
of the Land Transfer Tax Affidavit for assumed
Title Search mortgages

Adjoining lands search, if applicable (similar name
search only)
Financing: Borrower only

Execution Search
Purchase: Borrower and Vendor

Financing: Borrower only

Corporate Search Purchase: Borrower and Vendor

All vacant land: Corporate Document List (CDL)

»FCT.ca 1.866.804.3112

Insurance provided jointly by FCT Insurance Company Ltd. and First American Title Insurance Company. Services by First
Canadian Title Company Limited. The services company does not provide insurance products. This material is intended to
provide general information only. For specific coverage and exclusions, refer to the applicable policy. Copies are available upon
request. Some products/services may vary by province. Prices and products/services offered are subject to change without notice.
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QFCT Commercial Title Insurance Quote

Realty Taxes (and utility accounts, if they form a | Confirmation that there are no arrears(certificates not
lien) required)
Estoppel/Status Certificate No

For coverage details and complete requirements please reference the appropriate Search Guidelines by
visiting our resource library at FCT.ca.

Quote created by Leonie Allen

The following information will be required when you are ready to place an order:

Document

Solicitor Name & Contact Information X
Title Search (including deleted instruments) X
Execution Search X
Current Corporate Profile , X
*CDL required if Notice of Change filed or Vacant Land

Power of Attorney? X
If Leasehold: name of Landlord, Lease registration particulars and term of X
Lease

Tax and Utility searches(where Utilities form a lien) X
Details of any unregistered commercial leases, if any X
Mortgage Instructions X
Realtor Information X
Agreement of Purchase and Sale including amendments ( if no real estate X
agent involved)

Details of unregistered easements, if any

Survey, if available (if purchase involved)

Estoppel/Status Certificate where land is a Condominium X

To complete this order please call us at 1 866 804 3112 or visit FCT.ca to access our online order forms.

»FCT.ca 1.866.804.3112

Insurance provided jointly by FCT Insurance Company Ltd. and First American Title Insurance Company. Services by First
Canadian Title Company Limited. The services company does not provide insurance products. This material is intended to
provide general information only. For specific coverage and exclusions, refer to the applicable policy. Copies are available upon
request. Some products/services may vary by province. Prices and products/services offered are subject to change without notice.
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SECURITY AGREEMENT

(GENERAL)
February ,2018.

1. Secured Interest in Collateral

Deem Management Services Limited, a corporation incorporated under the laws of the
Province of Ontario (the "Debtor") for valuable consideration grants, assigns, transfers, sets over,
mortgages and charges

to Donald Dal Bianco, a resident of the Province of Ontario (the "Secured Party"), as and
by way of a fixed and specific mortgage and charge, and grants to the Secured Party a security
interest in the present and future undertaking, property and assets of the Debtor including without
limitation the following property (the "Collateral"):

(a) all goods now or hereafter comprising part of the inventory of the Debtor including
but not limited to goods now or hereafter held for sale or lease or furnished or to be
furnished under a contract of service or that are raw materials, work in process or
materials used or consumed in a business or profession or finished goods;

(b) all goods now or hereafter used or intended to be used in any business of the debtor
(and which are not inventory including but not limited to fixtures, equipment,
machinery, vehicles and other tangible personal property, whether described in
Schedule "A" hereto or not;

(c) all debts, demands and choices in action which are now due owing or accruing due
to the Debtor, and all claims of any kind which the Debtor now has or may hereafter
have including but not limited to claims against the Crown and claims under
insurance policies;

(d) all chattel paper now or hereafter owned by the Debtor;

(e) all warehouse receipts, bills of lading and other documents of ftitle, whether
negotiable or non-negotiable, now or hereafter owned by the Debtor;

(f) with respect to the personal property described in subparagraphs (c), (d), and (e),
all books, accounts, invoices, letters, papers, documents and other records in any
form evidencing or relating thereto and all contracts, securities, instruments and
other rights and benefits in respect thereof;

(g) all shares, stock, warrants, bonds, debentures, debenture stock or other securities
now or hereafter owned by the Debtor;
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(h) all goodwill, stock, warrants, bonds, debentures, debenture stock or other securities
now or hereafter owned by the Debtor;

(1) with respect to the personal property described in subparagraphs (a) to (h) inclusive,
all substitutions and replacements thereof, increases, additions and accessions
thereto and any interest of the Debtor therein; and

) with respect to the personal property described in subparagraphs (a) to (i) inclusive,
personal property in any form or fixtures derived directly or indirectly from any
dealing with such property or that indemnifies or compensates for such property
destroyed or damaged.

In this paragraph, the words "goods", "inventory", "equipment”, "chattel paper", "document of
title", "instrument", "securities", "intangible" and "accessions" shall have the same meanings as
their defined meanings in the Personal Property Security Act of Ontario including all amendments
thereto (the "PPSA"). In this Agreement. any reference to "Collateral" shall, unless the context
otherwise requires, refer to "Collateral or any part thereof". In this Agreement, "Collateral" shall
include the proceeds thereof.

Z Obligations Secured

The fixed and specific mortgages, charges and security interest granted hereby secures payment to
the Secured Party of the principal amount of $7,978,753.45 plus interest accrued from April 1%,
2012 to January 26, 2018 in the amount of $1,795,417.60, plus compound on the unpaid principal
amount and interest calculated at the rate of 8% per annum payable monthly, as well after as
before maturity, default and judgment and interest on overdue interest at the aforesaid which may
be reflected in a Loan Agreement and other security documents as amended from time to time.

(the "Obligations").

3. Representations and Warranties

The Debtor represents and warrants as follows:
(a) the Debtor is, or is to become, the beneficial owner of the Collateral;
(b) the Debtor has, or will have when the Collateral is acquired, the right to create

mortgages and charges of, and grant a security interest in, the Collateral in favour
of the Secured Party;

(c) the Collateral is, or will be when acquired, free and clear of all security interests,
mortgages, hypothecs, charges, liens, encumbrances, taxes and assessments; and

(d) this Agreement has been duly and properly authorized by all necessary action and
constitutes a legal, valid and binding obligation of the Debtor.
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4. Covenants
The Debtor hereby agrees that:

(a) Maintain, Use, etc. - the Debtor shall diligently maintain, use and operate the
Collateral and shall carry on and conduct its business in a proper and efficient
manner so as to preserve and protect the Collateral and the earnings, incomes, rents,
issues and profits thereof;

(b) Insurance - the Debtor shall cause all of the Collateral which is of a character
usually insured by businesses operating Collateral of a similar nature to be properly
insured and kept insured with reputable insurers against loss or damage by fire or
other hazards of the nature of and to the extent that such Collateral is usually insured
by businesses operating or using Collateral of a similar nature in the same or similar
localities and shall maintain such insurance with loss if any payable to the Secured
Party and shall deliver to the Secured Party evidence of such insurance satisfactory
to the Secured Party;

(c) Rent, Taxes, Etc. - the Debtor shall pay all rents, taxes, rates, levies, assessments
and government fees or dues lawfully levied, assessed or imposed in respect of the
Collateral or any part thereof as and when the same shall become due and payable,
and shall exhibit to the Secured Party, when required, the receipts and vouchers
establishing such payments;

(d) Observe Law - the Debtor shall duly observe and conform to all valid requirements
of any governmental authority relative to any of the Collateral and all covenants,
terms and conditions upon or under which the Collateral is held;

(e) Books, Records - the Debtor shall keep proper books of accounts in accordance
with sound accounting practice and if in default the Debtors shall furnish to the
Secured Party such financial information and statements relating to its business and
the Collateral as the Secured Party may from time to time require and the Debtor if
in default shall permit the Secured Party or its authorized agent at any time at the
expense of the Debtor to examine the Collateral and to examine the books of
accounts and other financial records and reports of the Debtor including but not
limited to books of accounts and other financial records and reports relating to the
Collateral and to make copies thereof and take extracts therefrom;

(f) Information - the Debtor shall furnish to the Secured Party such information with
respect to the Collateral and the insurance thereon as the Secured Party may from
time to time require and the Debtor shall give written notice to the Secured Party
of all litigation before any court, administrative board or other tribunal affecting the
Debtor or the Collateral;




Motion Record Page No. 152

(g)  Other Encumbrances - the Debtor shall not, without the prior consent in writing of
the Secured Party, create any security interest, mortgage, hypothec, charge, lien or
other encumbrance upon the Collateral or any part thereof; and

(h) Defend Title - the Debtor shall defend the title to the Collateral against all persons
and shall, upon demand by the Secured Party furnish further assurance of title and
further security for the Obligations and execute any written instruments or do any
other acts necessary, to make effective the purposes and provisions of this
Agreement; and

1) Change of Name - the Debtor shall not change its name or sell, exchange, assign or
lease or otherwise dispose of the Collateral or any interest therein without the prior
written consent of the Secured Party except that until an event of default as
described in paragraph 6 occurs, the Debtor may sell or lease inventory in the
ordinary course of its business.

5. Immediate Possession

Upon failure by the Debtor to perform any of the agreements described in paragraph 4 hereof, the
Secured Party is authorized and has the option to take possession of the Collateral and, whether it
has taken possession or not, to perform any of the agreements in any manner deemed proper by
the Secured Party, without waiving any rights to enforce this Agreement. The reasonable expenses
(including the cost of any insurance and payment of taxes or other charges and reasonable
solicitors' costs and legal expenses) incurred by the Secured Party in respect of the custody,
preservation, use or operation of the Collateral shall be deemed advanced to the Debtor by the
Secured Party, shall bear interest at the rate of 20% per annum, and shall be secured by this
Agreement.

6. Events of Default

At the option of the Secured Party, the Obligations shall immediately become due and payable in
full upon the happening of any of the following events:

(a) if the Debtor shall fail to pay or perform when due any of the Obligations or any
amount due and owing on any debt secured by its assets;

(b) if the Debtor shall fail to perform any provisions of this Agreement or of any other
agreement to which the Debtor and the Secured Party are parties;

(c) if any of the representations and warranties herein is or becomes incorrect in any
respect at any time;

(d) if the Debtor or any guarantor of any of the Obligations ceases or threatens to cease
to carry on its business, commits and act of bankruptcy, becomes insolvent, makes
an assignment or bulk sale of its assets, or proposes a compromise or arrangement
to its creditors;
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()  ifany proceeding is taken with respect to a compromise or arrangement, or to have
the Debtor or any guarantor of any of the Obligations declared bankrupt or would
up, or to have a receiver appointed in respect of the Debtor or of any guarantor of
any of the Obligations or of any part of the Collateral or if any encumbrancer takes
possession of any part thereof;

(f) if any execution, sequestration or extent or any other process of any court becomes
enforceable against the debtor or any guarantor of any of the Obligations or if any
distress or analogous process is levied upon the Collateral or any part thereof;

(2) if the Secured Party in good faith believes that the prospect of payment or
performance of any of the obligations is impaired.

7 Remedies

If pursuant to paragraph 6 hereof, the Secured Party declares that the Obligations shall immediately
become due and payable in full, the Debtor and the Secured Party shall have, in addition to any
other rights and remedies provided by law, the rights and remedies of a Debtor and a Secured Party
respectively under the PPSA and those provided by this Agreement. The Secured Party may take
immediate possession of the Collateral and enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law and may require the Debtor to assemble and deliver
the Collateral or make the Collateral available to the Secured Party at a reasonably convenient
place designated by the Secured Party. The Secured Party may take proceedings in any court of
competent jurisdiction for the appointment of a receiver (which term shall include a receiver and
manager) of the Collateral or of any part thereof or may by instrument in writing appoint any
person to be a receiver of the Collateral or of any part thereof and may remove any receiver so
appointed by the Secured Party and appoint another in his stead; and any such receiver appointed
by instrument in writing shall have power (a) to take possession of the Collateral or any part
thereof, (b) to carry on the business of the Debtor, (c) to borrow money required for the
maintenance, preservation or protection of the Collateral or any part thereof or for the carrying on
of the business of the Debtor on the security of the Collateral in priority to the mortgage and charge
and security interest created under this Agreement, and (d) to sell, lease or otherwise dispose of
the whole or any part of the Collateral at public auction, by public tender or by private sale, either
for cash or upon credit, at such time and upon such terms and conditions as the receiver may
determine; provided that any such receiver shall be deemed the agent of the Debtor and the Secured
Party shall not be in any way responsible for any misconduct or negligence of any such receiver.

8. Expenses

Any proceeds of any disposition of any of the Collateral may be applied by the Secured Party to
the payment of expenses incurred in connection with the retaking, holding, repairing, processing,
preparing for disposition and disposing of the Collateral (including reasonable solicitors' fees and
legal expenses and any other reasonable expenses), and any balance of such proceeds may be
applied by the Secured party towards the payment of the Obligations in such order of application
as the Secured Party may from time to time effect. All such expenses and all amounts borrowed
on the security of the Collateral under paragraph 7 hereof shall bear interest at 18% per annum and
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shall be Obligations under this Agreement. If the disposition of the Collateral fails to satisfy the
Obligations and the expenses incurred by the Secured Party, the Debtor shall be liable to pay for
any deficiency on demand.

9 Miscellaneous

The Debtor further agrees that:

a. the Debtor shall not be discharged by any extension of time, additional advances,
renewals and extensions, the taking of further security, releasing security,
extinguishment of the security interest as to all or any part of the Collateral, or any
other act except a release or discharge of the security interest upon the payment in
full of the Obligations including charges, expenses, fees, costs and interest;

b. any failure by the Secured Party to exercise any right set out in this Agreement shall
not constitute a waiver thereof; nothing in this Agreement or in the Obligations
shall preclude any other remedy by action or otherwise for the enforcement of this
Agreement or the payment in full of the Obligations secured by this Agreement;

e all rights of the Secured Party hereunder shall be assignable and in any action
brought by an assignee to enforce such rights, the Debtor shall not assert against
the assignee any claim or defence which the Debtor now has or may hereafter have
against the Secured Party;

d. all rights of the Secured Party hereunder shall enure to the benefit of its successors
and assigns and all obligations of the Debtor hereunder shall bind the Debtor, his
heirs, executors, administrators, successors and assigns;

e if more than one person executes this Agreement as Debtor, their obligations under
this Agreement shall be joint and several;

I this Agreement shall be governed in all respects by the laws of the Province of
Ontario;

g. the Debtor hereby acknowledges receipt of a copy of this Agreement;

h. the Agreement shall become effective when it is signed by the Debtor;

1. the Debtor acknowledges receiving an executed copy of this Agreement; and

i All or any part of the principal sum may be repaid at any time or times without

notice or bonus.
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IN WITNESS WHEREOF THE PARTIES HAVE HERETO AFFIXED THEIR HANDS AND
SEALS.

SIGNED, SEALED AND DELIVERED

Deem Management Services Limited

in the presence of: Per:

Robert Dal Bianco-Director (Debtor)

I have authority to bind the corporation

)
)
)
)
)
)
)
)
)
)
)
)
)
)

Donald Dal Bianco (Secured Party)
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GUARANTEE

THIS GUARANTEE dated as of the day of , 2018, is made by Deem
Management Limited (herein referred to as the “Guarantor”), in favour of Donald
Dal Bianco (herein referred to as the “Lender”).

WHEREAS:

A. DEEM MANAGEMENT SERVICES LIMITED, a corporation duly
incorporated pursuant to the laws of the Province of Ontario (herein
referred to as the “Borrower”), has issued in favour of the Lender a
Loan Agreement dated April 1st, 2012 (such Loan Agreement as it may
hereafter be amended, modified, supplemented, renewed, substituted
or replaced from time to time is herein referred to as the “Loan
Agreement”) pursuant to which the Borrower has agreed to repay its
indebtedness to the Lender.

B. The Borrower has provided a General Security Agreement in favour of
the Lender to secure the indebtedness owed by it to the Lender, copy
attached as Schedule “A”;

G Robert Dal Bianco (“Robert”) has provided a Guarantee in favour of
the Lendor as additional security for the indebtedness owed by the
Borrower under the Loan Agreement to the Lender, copy attached as
Schedule “B”;

B. The Guarantor has provided a General Security Agreement in favour
of the Lender and wishes the Borrower to repay the indebtedness in
accordance with the terms set out in the Loan Agreement and General
Security Agreements provided by them in favour of the Lender and,
therefore, he is willing to execute and deliver this Guarantee to the
Lender.

NOW THEREFORE in consideration of the Lender amending repayment of the
indebtedness in accordance with the Loan Agreement, granting forbearance under
an agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Guarantor, the Guarantor agrees
as follows:

1 Interpretation. All terms defined in the Loan Agreement and not
otherwise defined herein and used in this Guarantee shall have the
meanings ascribed thereto in the Loan Agreement.

2. Guarantee. The Guarantor hereby unconditionally and irrevocably
guarantees, as a continuing obligation, payment to the Lender
forthwith upon demand therefor of all present and future
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indebtedness, obligations and liabilities of any kind whatsoever which
the Borrower has incurred or may incur to the Lender arising under
or in connection with the Loan Agreement (herein collectively
referred to as the “obligations”). All amounts payable by the
Guarantor hereunder shall be paid to the Lender at their address as
aforesaid or as otherwise directed by the Lender. For greater
certainty, this shall be a continuing, guarantee and shall cover all of
the obligations now or hereafter existing and shall apply to and secure
any ultimate balance due or remaining due to the Lender.

Dealings With Borrower. The Lender may make advances, grant
accommodations, make payments, grant extensions of time, renewals
or indulgences, take and give up securities including other guarantees,
abstain from taking securities or from perfecting securities, cease or
refrain from giving credit or making loans or advances, accept
compositions, grant releases and discharges and otherwise deal with
the Borrowers and with other parties and securities as the Lender
sees fit, and apply all monies received from the Borrowers or others
or from security upon such part of the obligations as it, in its absolute
discretion, may think best, without the consent of, or notice to, the
Guarantor and without prejudice to, or in any way limiting or
lessening, the liability of the Guarantor hereunder. Without limiting
the generality of the foregoing, the Guarantor hereby authorizes and
empowers the Lender, in its sole and unfettered discretion, without
any notice to the Guarantor or any other person, to exercise any right
or remedy which the Lender may have against the Borrower or with
respect to any security, whether real, personal or intangible, for the
obligations, including judicial and non-judicial foreclosure, without
affecting in any way the liability of the Guarantor hereunder and the
Guarantor shall be liable to the Lender for any deficiency resulting
from the exercise by the Lender of any such right or remedy, even
though any rights or remedies which the Guarantor may have against
the Borrowers or any other person may have been altered or
diminished by the exercise of any such right or remedy.

Recourse Against Borrower. The Lender shall not be bound to
exercise all or any of its rights and remedies or to exhaust its recourse
against the Borrower or others or any security before being entitled
to payment from the Guarantor under this Guarantee.

Loss of Securities. Any loss of, or neglect or omission with respect to
any security held by the Lender, whether occasioned through the fault
of the Lender or otherwise, shall not discharge in whole or in part, or
limit or lessen the liability of the Guarantor hereunder.

Settlement of Accounts. Any account settled or stated between the
Lender and the Borrower or admitted by or on behalf of the Borrower
shall be accepted by the Guarantor as conclusive evidence that the
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amount thereby appearing due by the Borrower to the Lender is so
due.

Change in Composition of Borrower. Neither change in the name,
objects, capital structure or constitution, membership, ownership or
control of the Borrower nor any other circumstance including,
without limitation, the amalgamation of the Borrowers with another
corporation, any defect in, omission from, failure to file or register or
defective filings or registrations of any instrument under which the
Lender has taken any security or collateral for payment of any of the
Obligations or the performance or observance of any obligation of the
Guarantor to the Lender or any circumstance affecting the Borrower
or the Guarantor, which might otherwise afford a legal or equitable
defence to the Guarantor or a discharge of the Guarantee shall affect
or in any way limit or lessen the liability of the Guarantor hereunder.

Waiver. No delay on the part of the Lender in exercising any of its
options, powers or rights, or partial or single exercise thereof, shall
constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed
to be made by the Lender unless the same shall be in writing, duly
signed on behalf of the Lender, and each such waiver, if any, shall
apply with respect to the specific instance involved, and shall in no
way impair the rights of the Lender or the obligations of the
Guarantor to the Lender in any other respect at any other time.

Guarantee of All Monies Borrowed. All monies, advances, renewals
and credits in fact borrowed or obtained by the Borrower from the
Lender under or in connection with the Loan Agreement shall be
deemed to form part of the obligations notwithstanding any
incapacity, disability or lack of limitation of status or power of the
Borrower or any of its directors, officers, employees, partners or
agents thereof, or that the Borrower may not be a legal or sueable
entity, or any irregularity, defect or informality in the borrowing or
obtaining of such monies, advances, renewals or credits, whether
known to the Lender or not. The Lender shall not be obliged to
enquire into the powers of the Borrower or its directors, partners or
agents acting or purporting to act on its behalf, and monies, advances,
renewals or credits in fact borrowed or obtained from the Lender in
the professed exercise of any power of the Borrower or its directors,
partners or agents shall be deemed to form part of the obligations
hereby guaranteed even though the incurring of such monies,
advances, renewals or credits was irregular, fraudulent, defective or
informally effected or exceeded the powers of the Borrower or its
directors, partners, or agents. Any part of the obligations which may
not be recoverable from the Guarantor by the Lender on the basis of a
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guarantee shall be recoverable by the Lender from the Guarantor as
principal debtor in respect thereof and shall be paid to the Lender
forthwith after demand therefor as herein provided.

10. Assignment by Lender. The Lender may from time to time and
without notice to, or the consent of the Guarantor assign or transfer
all or any of the obligations or any interest therein to any person and,
notwithstanding any such assignment or transfer or any subsequent
assignment or transfer thereof, any such obligation or part thereof so
transferred or assigned shall be and shall remain an obligation for the
purpose of this Guarantee and any immediate and successive assignee
or transferee of any obligation or any interest therein shall, to the
extent of the interest so assigned or transferred, be entitled to the
benefit of, and the right to enforce this Guarantee to the same extent
as if such person were the Lender. In the event of any such assignment
or transfer, the Lender shall retain the right to enforce this Guarantee
for its own benefit as to any obligation which has not been so assigned
or transferred.

11.  Revival of Indebtedness. The Guarantor agrees that, if at any time all
or any part of any payment previously applied by the Lender to any
obligation is or must be rescinded or returned by the Lender for any
reason whatsoever (including, without limitation, the insolvency,
bankruptcy or reorganization of the Borrower), such obligation shall,
for the purpose of this Guarantee, to the extent that such payment is
or must be rescinded or returned, be deemed to have continued in
existence, notwithstanding such application by the Lender, and this
Guarantee shall continue to be effective or be reinstated, as the case
may be, as to such Obligation, all as though such application by the
Lender had not been made.

12. Postponement. If the Lender receives from the Guarantor a payment
or payments in full or on account of the liability of the Guarantor
hereunder, then the Guarantor shall not be entitled to claim
repayment against the Borrower until the Lender’s claim against the
Borrower has been paid in full. In case of liquidation, winding-up or
bankruptcy of the Borrowers (whether voluntary or involuntary) or if
the Borrowers shall make a bulk sale of any of its assets within the
bulk transfer provisions of any applicable legislation or any
composition with creditors or scheme of arrangement, the Lender
shall have the right to rank for its full claim and receive all dividends
or other payments in respect thereof in priority to the Guarantor until
the Lender’s claim has been paid in full, and the Guarantor shall
continue to be liable hereunder up to the amount guaranteed, less any
payments made by the Guarantor, for any balance which may be
owing the Lender by the Borrower. In the event of the valuation by
the Lender of any of its security and/or the retention thereof by the
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Lender, such valuation and/or retention shall not, as between the
Lender and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of the obligations
or any part thereof. Any and all rights the Guarantor may have as
surety, whether at law, in equity or otherwise, that are inconsistent
with any of the provisions contained in this Guarantee are hereby
waived. The foregoing provisions of this paragraph shall not in any
way limit or lessen the liability of the Guarantor under any other
paragraph of this Guarantee.

Legal Expenses. The Guarantor shall from time to time upon demand
by the Lender forthwith pay to the Lender all expenses (including
reasonable legal fees) incurred by the Lender in the preparation of
this Guarantee and the preservation or enforcement of any of its
rights hereunder.

Additional Security. This Guarantee is, in addition to, and not in
substitution for, and without prejudice to, any security of any kind
(including, without limitation, other guarantees) now or hereafter
held by the Lender and any other rights or remedies that the Lender
might have.

Taxes and Set-off. All payments to be made by the Guarantor
hereunder shall be made without set-off or counterclaim and without
deduction for any taxes, levies, duties, fees, deductions, withholdings,
restrictions or conditions or any nature whatsoever. If, at any time,
any applicable law, regulation or international agreement requires the
Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor in respect of such payment
shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Lender receives a net
sum equal to the sum which it would have received had no deduction
or withholding been required.

Demand for Payment. A demand for payment shall be deemed to
have been given where a notice in writing containing such a demand
is sent by registered and receipted mail or prepaid courier to the
Guarantor at the address of the Guarantor as supplied to the Lender
from time to time. Any such notice shall be deemed to have been
received on the date of delivery.

Responsibility to Keep Informed. So long as any of the obligations

remain unpaid or outstanding, the Guarantor assumes all
responsibility for being and keeping himself informed of the financial
condition of the Borrower and of all circumstances bearing upon the
nature, scope and extent of the risk which the Guarantor assumes and
incurs under this Guarantee.

No Escrow. Possession of this Guarantee by the Lender shall be
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conclusive evidence against the Guarantor that this Guarantee was not
delivered in escrow or pursuant to any agreement that it should not
be effective until any conditions precedent or subsequent have been
complied with unless, at the time or receipt of this Guarantee by the
Lender, the Guarantor obtains from the Lender a letter setting out the
terms and conditions under which this Guarantee was delivered and
the conditions, if any, to be observed before it becomes effective.

19. Governing Law and Submission to Jurisdiction. This Guarantee
shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and the
Guarantor hereby accepts and irrevocably submits to the jurisdiction
of the courts of the Province of Ontario and acknowledges their
competence and agrees to be bound by any judgment thereof except
that nothing herein shall limit the Lender’s right to bring proceedings
against the Guarantor elsewhere.

20.  Successors and Assigns. This Guarantee shall extend and enure to
the benefit of the Lender and its administrators, successors and
assigns and shall be binding upon the Guarantor and his executors,
administrators, successors and permitted assigns.

21.  Time. Time is of the essence with respect to the terms and provisions
of this Guarantee and the times for performance of the obligations of
the Guarantor under this Guarantee are to be strictly construed.

IN WITNESS WHEREOF, this Guarantee has been made and delivered under seal as
of the date first above written.

Deem Management Limited

Per:

Authorized Signing Officer




ACKNOWLEDGEMENT AND DIRECTION

TO: Peter Cass
(Insert lawyer's name)
AND TO: CASS & BISHOP PROFESSIONAL CORPORATION
(Insert firm name)
RE: Notice RE Amending Agreement to Charge on 990 Edward Street, Prescoll ("the transaclion”)

(Insenrt brief description of transaction)

This will confirm that:

IiWe have reviewed the information set out in this Acknowledgement and Direction and in the documents described below
(the "Documents”), and that this information is accurate;

You, your agent or employee are authorized and directed 1o sign, deliver, andfor register electronically, on my/our behalf the
Documents in the form attached.

You are hereby authorized and directed to enter into an escrow closing arrangement substantially in the form attached
hereto being a copy of the version of the Document Registration Agreement, which appears on the website of the Law
Soclety of Upper Canada as the date of the Agreement of Purchase and sale herein. I/We hereby acknowledge the said
Agreement has been reviewed by me/us and that |/We shall be bound by ils terms;

The effect of the Documents has been fully explained to melus, and liwe understand that liwe are parties to and bound by
the terms and provisions of the D ts to the same extent as if I/we had signed them; and

\iwe are in fact the parties named in the Documents and liwe have not misrepresented our identities to you.

I, . am the spouse of , the
(Transferor/Chargor) , and hereby consent lo the ransaction described in the Acknowledgment and Direction, | authorize
you to Indicate my consent on all the Documents for which it is required.

DESCRIPTION OF ELECTRONIC DOCUMENTS

The Documenl(s) described in the Acknowledgement and Direction are the documenl(s) selected below which are
attached herelo as "Document in Preparation” and are:

o A Transfer of the land described above.
O A Charge of the land described above.

Other documents sel out in Schedule "B attached hereto,

%{ud at , this day of MK Umql , 20 _LY

WITNESS

(As to all signatures, if required)

DEEM MANAGEMENT LIMITED

Motion Record Page No. 162

PER: ROBERT DAL BIANCO, PRESIDENT

| HAVE THE AUTHORITY TO BIND THE CORPORATION

GUARANTOR: ROBERT DAL BIANCO
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LRO# 15 Notice In preparation on 2018 02 05 at 1417

This document has not been submitted and may be incomplete.

yyyy mmdd Page 1 of 1

Properties
PIN 68155-0284 LT
Description ~ PTLTE, F PL 19 PRESCOTT AS IN PRE6370; PRESCOTT
Address 890 EDWARD ST
PRESCOTT
| Consideration J

Consideration $2.00

|App)‘f'caﬂf{s}

The notice is based on or affects a valid and existing estate, right, interesl or equity in land

Name DEEM MANAGEMENT LIMITED
Acling as a company

Address for Service 121 Oak Park Drive, Wateroo, Ontario,
NZK 083

I, Robert Dal Bianco, have the authority to bind the corporation.
This document is not autharized under Power of Attorney by this party.

|Party To(s) Capacity

Share l

Name DAL BIANCO, DONALD JOSEPH
Acling as an individual
Address for Service 87 Huron Street, Saugeen Shores, Ontario, NOH 2L0

This document is not authorized under Power of Attorney by this party.

Statements

This nolice is pursuant to Section 71 of the Land Titles Act.

This notice may be deleted by the Land Registrar when the registered Instrument, WIP Instru registered on 2010/04/16 to which this

nolice relates is deleted
Schedule:

File Number

Party To Client File Number : 042913002
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GUARANTEE

THIS GUARANTEE dated as of the  day of , 2018, is made by Robert Dal
Bianco (herein referred to as the “Guarantor”), in favour of Donald Dal Bianco
(herein referred to as the “Lender”).

WHEREAS:

A. DEEM MANAGEMENT SERVICES LIMITED, a corporation duly
incorporated pursuant to the laws of the Province of Ontario (herein
referred to as the “Borrower”), has issued in favour of the Lender a
Loan Agreement dated April 1st, 2012 (such Loan Agreement as it may
hereafter be amended, modified, supplemented, renewed, substituted
or replaced from time to time is herein referred to as the “Loan
Agreement”) pursuant to which the Borrower has agreed to repay its
indebtedness to the Lender.

B. The Borrower has provided a General Security Agreement in favour of
the Lender to secure the indebtedness owed by it to the Lender, copy
attached as Schedule “A”;

'+ Deem Management Limited (“DML") has provided a General Security
Agreement and Guarantee in favour of the Lendor as additional
security for the indebtedness owed by the Borrower under the Loan
Agreement to the Lender, copy attached as Schedule “B”;

B. The Guarantor wishes the Borrower and DML, to repay the
indebtedness in accordance with the terms set out in the Loan
Agreement and General Security Agreements provided by them in
favour of the Lender and, therefore, he is willing to execute and
deliver this Guarantee to the Lender.

NOW THEREFORE in consideration of the Lender amending repayment of the
indebtedness in accordance with the Loan Agreement, granting forbearance under
an agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Guarantor, the Guarantor agrees
as follows:

1. Interpretation. All terms defined in the Loan Agreement and not
otherwise defined herein and used in this Guarantee shall have the
meanings ascribed thereto in the Loan Agreement.

2 Guarantee. The Guarantor hereby unconditionally and irrevocably
guarantees, as a continuing obligation, payment to the Lender
forthwith upon demand therefor of all present and future
indebtedness, obligations and liabilities of any kind whatsoever which
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the Borrower has incurred or may incur to the Lender arising under
or in connection with the Loan Agreement (herein collectively
referred to as the “obligations”). All amounts payable by the
Guarantor hereunder shall be paid to the Lender at their address as
aforesaid or as otherwise directed by the Lender. For greater
certainty, this shall be a continuing, guarantee and shall cover all of
the obligations now or hereafter existing and shall apply to and secure
any ultimate balance due or remaining due to the Lender.

Dealings With Borrower. The Lender may make advances, grant
accommodations, make payments, grant extensions of time, renewals
or indulgences, take and give up securities including other guarantees,
abstain from taking securities or from perfecting securities, cease or
refrain from giving credit or making loans or advances, accept
compositions, grant releases and discharges and otherwise deal with
the Borrowers and with other parties and securities as the Lender
sees fit, and apply all monies received from the Borrowers or others
or from security upon such part of the obligations as it, in its absolute
discretion, may think best, without the consent of, or notice to, the
Guarantor and without prejudice to, or in any way limiting or
lessening, the liability of the Guarantor hereunder. Without limiting
the generality of the foregoing, the Guarantor hereby authorizes and
empowers the Lender, in its sole and unfettered discretion, without
any notice to the Guarantor or any other person, to exercise any right
or remedy which the Lender may have against the Borrower or with
respect to any security, whether real, personal or intangible, for the
obligations, including judicial and non-judicial foreclosure, without
affecting in any way the liability of the Guarantor hereunder and the
Guarantor shall be liable to the Lender for any deficiency resulting
from the exercise by the Lender of any such right or remedy, even
though any rights or remedies which the Guarantor may have against
the Borrowers or any other person may have been altered or
diminished by the exercise of any such right or remedy.

Recourse Against Borrower. The Lender shall not be bound to
exercise all or any of its rights and remedies or to exhaust its recourse
against the Borrower or others or any security before being entitled
to payment from the Guarantor under this Guarantee.

Loss of Securities. Any loss of, or neglect or omission with respect to
any security held by the Lender, whether occasioned through the fault
of the Lender or otherwise, shall not discharge in whole or in part, or
limit or lessen the liability of the Guarantor hereunder.

Settlement of Accounts. Any account settled or stated between the
Lender and the Borrower or admitted by or on behalf of the Borrower
shall be accepted by the Guarantor as conclusive evidence that the
amount thereby appearing due by the Borrower to the Lender is so
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due.

Change in Composition of Borrower. Neither change in the name,
objects, capital structure or constitution, membership, ownership or

control of the Borrower nor any other circumstance including,
without limitation, the amalgamation of the Borrowers with another
corporation, any defect in, omission from, failure to file or register or
defective filings or registrations of any instrument under which the
Lender has taken any security or collateral for payment of any of the
Obligations or the performance or observance of any obligation of the
Guarantor to the Lender or any circumstance affecting the Borrower
or the Guarantor, which might otherwise afford a legal or equitable
defence to the Guarantor or a discharge of the Guarantee shall affect
or in any way limit or lessen the liability of the Guarantor hereunder.

Waiver. No delay on the part of the Lender in exercising any of its
options, powers or rights, or partial or single exercise thereof, shall
constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed
to be made by the Lender unless the same shall be in writing, duly
signed on behalf of the Lender, and each such waiver, if any, shall
apply with respect to the specific instance involved, and shall in no
way impair the rights of the Lender or the obligations of the
Guarantor to the Lender in any other respect at any other time.

Guarantee of All Monies Borrowed. All monies, advances, renewals
and credits in fact borrowed or obtained by the Borrower from the
Lender under or in connection with the Loan Agreement shall be
deemed to form part of the obligations notwithstanding any
incapacity, disability or lack of limitation of status or power of the
Borrower or any of its directors, officers, employees, partners or
agents thereof, or that the Borrower may not be a legal or sueable
entity, or any irregularity, defect or informality in the borrowing or
obtaining of such monies, advances, renewals or credits, whether
known to the Lender or not. The Lender shall not be obliged to
enquire into the powers of the Borrower or its directors, partners or
agents acting or purporting to act on its behalf, and monies, advances,
renewals or credits in fact borrowed or obtained from the Lender in
the professed exercise of any power of the Borrower or its directors,
partners or agents shall be deemed to form part of the obligations
hereby guaranteed even though the incurring of such monies,
advances, renewals or credits was irregular, fraudulent, defective or
informally effected or exceeded the powers of the Borrower or its
directors, partners, or agents. Any part of the obligations which may
not be recoverable from the Guarantor by the Lender on the basis of a
guarantee shall be recoverable by the Lender from the Guarantor as




Motion Record Page No. 167

principal debtor in respect thereof and shall be paid to the Lender
forthwith after demand therefor as herein provided.

10.  Assignment by Lender. The Lender may from time to time and
without notice to, or the consent of the Guarantor assign or transfer
all or any of the obligations or any interest therein to any person and,
notwithstanding any such assignment or transfer or any subsequent
assignment or transfer thereof, any such obligation or part thereof so
transferred or assigned shall be and shall remain an obligation for the
purpose of this Guarantee and any immediate and successive assignee
or transferee of any obligation or any interest therein shall, to the
extent of the interest so assigned or transferred, be entitled to the
benefit of, and the right to enforce this Guarantee to the same extent
as if such person were the Lender. In the event of any such assignment
or transfer, the Lender shall retain the right to enforce this Guarantee
for its own benefit as to any obligation which has not been so assigned
or transferred.

7 | R Revival of Indebtedness. The Guarantor agrees that, if at any time all
or any part of any payment previously applied by the Lender to any
obligation is or must be rescinded or returned by the Lender for any
reason whatsoever (including, without limitation, the insolvency,
bankruptcy or reorganization of the Borrower), such obligation shall,
for the purpose of this Guarantee, to the extent that such payment is
or must be rescinded or returned, be deemed to have continued in
existence, notwithstanding such application by the Lender, and this
Guarantee shall continue to be effective or be reinstated, as the case
may be, as to such Obligation, all as though such application by the
Lender had not been made.

12.  Postponement. If the Lender receives from the Guarantor a payment
or payments in full or on account of the liability of the Guarantor
hereunder, then the Guarantor shall not be entitled to claim
repayment against the Borrower until the Lender’s claim against the
Borrower has been paid in full. In case of liquidation, winding-up or
bankruptcy of the Borrowers (whether voluntary or involuntary) or if
the Borrowers shall make a bulk sale of any of its assets within the
bulk transfer provisions of any applicable legislation or any
composition with creditors or scheme of arrangement, the Lender
shall have the right to rank for its full claim and receive all dividends
or other payments in respect thereof in priority to the Guarantor until
the Lender’s claim has been paid in full, and the Guarantor shall
continue to be liable hereunder up to the amount guaranteed, less any
payments made by the Guarantor, for any balance which may be
owing the Lender by the Borrower. In the event of the valuation by
the Lender of any of its security and/or the retention thereof by the
Lender, such valuation and/or retention shall not, as between the




13

14.

15.

16.

1.7

18.

Motion Record Page No. 168

Lender and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of the obligations
or any part thereof. Any and all rights the Guarantor may have as
surety, whether at law, in equity or otherwise, that are inconsistent
with any of the provisions contained in this Guarantee are hereby
waived. The foregoing provisions of this paragraph shall not in any
way limit or lessen the liability of the Guarantor under any other
paragraph of this Guarantee.

Legal Expenses. The Guarantor shall from time to time upon demand
by the Lender forthwith pay to the Lender all expenses (including
reasonable legal fees) incurred by the Lender in the preparation of
this Guarantee and the preservation or enforcement of any of its
rights hereunder.

Additional Security. This Guarantee is, in addition to, and not in
substitution for, and without prejudice to, any security of any kind
(including, without limitation, other guarantees) now or hereafter
held by the Lender and any other rights or remedies that the Lender
might have.

Taxes and Set-off. All payments to be made by the Guarantor
hereunder shall be made without set-off or counterclaim and without
deduction for any taxes, levies, duties, fees, deductions, withholdings,
restrictions or conditions or any nature whatsoever. If, at any time,
any applicable law, regulation or international agreement requires the
Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor in respect of such payment
shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Lender receives a net
sum equal to the sum which it would have received had no deduction
or withholding been required.

Demand for Payment. A demand for payment shall be deemed to
have been given where a notice in writing containing such a demand
is sent by registered and receipted mail or prepaid courier to the
Guarantor at the address of the Guarantor as supplied to the Lender
from time to time. Any such notice shall be deemed to have been
received on the date of delivery.

Responsibility to Keep Informed. So long as any of the obligations

remain unpaid or outstanding, the Guarantor assumes all
responsibility for being and keeping himself informed of the financial
condition of the Borrower and of all circumstances bearing upon the
nature, scope and extent of the risk which the Guarantor assumes and
incurs under this Guarantee.

No Escrow. Possession of this Guarantee by the Lender shall be
conclusive evidence against the Guarantor that this Guarantee was not
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delivered in escrow or pursuant to any agreement that it should not
be effective until any conditions precedent or subsequent have been
complied with unless, at the time or receipt of this Guarantee by the
Lender, the Guarantor obtains from the Lender a letter setting out the
terms and conditions under which this Guarantee was delivered and
the conditions, if any, to be observed before it becomes effective.

19. Governing Law and Submission to Jurisdiction. This Guarantee

shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and the
Guarantor hereby accepts and irrevocably submits to the jurisdiction
of the courts of the Province of Ontario and acknowledges their
competence and agrees to be bound by any judgment thereof except
that nothing herein shall limit the Lender’s right to bring proceedings
against the Guarantor elsewhere.

20. Successors and Assigns. This Guarantee shall extend and enure to
the benefit of the Lender and its administrators, successors and
assigns and shall be binding upon the Guarantor and his executors,
administrators, successors and permitted assigns.

21.  Time. Time is of the essence with respect to the terms and provisions
of this Guarantee and the times for performance of the obligations of
the Guarantor under this Guarantee are to be strictly construed.

IN WITNESS WHEREOF, this Guarantee has been made and delivered under seal as
of the date first above written.

Witness Robert Dal Bianco
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GUARANTEE

THIS GUARANTEE dated as of the  day of , 2018, is made by Robert Dal
Bianco (herein referred to as the “Guarantor”), in favour of Donald Dal Bianco
(herein referred to as the “Lender”).

WHEREAS:

A. DEEM MANAGEMENT SERVICES LIMITED, a corporation duly
incorporated pursuant to the laws of the Province of Ontario (herein
referred to as the “Borrower”), has issued in favour of the Lender a
Loan Agreement dated April 1st, 2012 (such Loan Agreement as it may
hereafter be amended, modified, supplemented, renewed, substituted
or replaced from time to time is herein referred to as the “Loan
Agreement”) pursuant to which the Borrower has agreed to repay its
indebtedness to the Lender.

B. The Borrower has provided a General Security Agreement in favour of
the Lender to secure the indebtedness owed by it to the Lender, copy
attached as Schedule “A”;

C. Deem Management Limited (“DML") has provided a General Security
Agreement and Guarantee in favour of the Lendor as additional
security for the indebtedness owed by the Borrower under the Loan
Agreement to the Lender, copy attached as Schedule “B”;

B. The Guarantor wishes the Borrower and DML, to repay the
indebtedness in accordance with the terms set out in the Loan
Agreement and General Security Agreements provided by them in
favour of the Lender and, therefore, he is willing to execute and
deliver this Guarantee to the Lender.

NOW THEREFORE in consideration of the Lender amending repayment of the
indebtedness in accordance with the Loan Agreement, granting forbearance under
an agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Guarantor, the Guarantor agrees
as follows:

1. Interpretation. All terms defined in the Loan Agreement and not
otherwise defined herein and used in this Guarantee shall have the
meanings ascribed thereto in the Loan Agreement.

7.8 Guarantee. The Guarantor hereby unconditionally and irrevocably
guarantees, as a continuing obligation, payment to the Lender
forthwith upon demand therefor of all present and future
indebtedness, obligations and liabilities of any kind whatsoever which
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the Borrower has incurred or may incur to the Lender arising under
or in connection with the Loan Agreement (herein collectively
referred to as the “obligations”). All amounts payable by the
Guarantor hereunder shall be paid to the Lender at their address as
aforesaid or as otherwise directed by the Lender. For greater
certainty, this shall be a continuing, guarantee and shall cover all of
the obligations now or hereafter existing and shall apply to and secure
any ultimate balance due or remaining due to the Lender.

Dealings With Borrower. The Lender may make advances, grant
accommodations, make payments, grant extensions of time, renewals
or indulgences, take and give up securities including other guarantees,
abstain from taking securities or from perfecting securities, cease or
refrain from giving credit or making loans or advances, accept
compositions, grant releases and discharges and otherwise deal with
the Borrowers and with other parties and securities as the Lender
sees fit, and apply all monies received from the Borrowers or others
or from security upon such part of the obligations as it, in its absolute
discretion, may think best, without the consent of, or notice to, the
Guarantor and without prejudice to, or in any way limiting or
lessening, the liability of the Guarantor hereunder. Without limiting
the generality of the foregoing, the Guarantor hereby authorizes and
empowers the Lender, in its sole and unfettered discretion, without
any notice to the Guarantor or any other person, to exercise any right
or remedy which the Lender may have against the Borrower or with
respect to any security, whether real, personal or intangible, for the
obligations, including judicial and non-judicial foreclosure, without
affecting in any way the liability of the Guarantor hereunder and the
Guarantor shall be liable to the Lender for any deficiency resulting
from the exercise by the Lender of any such right or remedy, even
though any rights or remedies which the Guarantor may have against
the Borrowers or any other person may have been altered or
diminished by the exercise of any such right or remedy.

Recourse Against Borrower. The Lender shall not be bound to
exercise all or any of its rights and remedies or to exhaust its recourse
against the Borrower or others or any security before being entitled
to payment from the Guarantor under this Guarantee.

Loss of Securities. Any loss of, or neglect or omission with respect to
any security held by the Lender, whether occasioned through the fault
of the Lender or otherwise, shall not discharge in whole or in part, or
limit or lessen the liability of the Guarantor hereunder.

Settlement of Accounts. Any account settled or stated between the
Lender and the Borrower or admitted by or on behalf of the Borrower
shall be accepted by the Guarantor as conclusive evidence that the
amount thereby appearing due by the Borrower to the Lender is so
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due.

Change in Composition of Borrower. Neither change in the name,
objects, capital structure or constitution, membership, ownership or

control of the Borrower nor any other circumstance including,
without limitation, the amalgamation of the Borrowers with another
corporation, any defect in, omission from, failure to file or register or
defective filings or registrations of any instrument under which the
Lender has taken any security or collateral for payment of any of the
Obligations or the performance or observance of any obligation of the
Guarantor to the Lender or any circumstance affecting the Borrower
or the Guarantor, which might otherwise afford a legal or equitable
defence to the Guarantor or a discharge of the Guarantee shall affect
or in any way limit or lessen the liability of the Guarantor hereunder.

Waiver. No delay on the part of the Lender in exercising any of its
options, powers or rights, or partial or single exercise thereof, shall
constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed
to be made by the Lender unless the same shall be in writing, duly
signed on behalf of the Lender, and each such waiver, if any, shall
apply with respect to the specific instance involved, and shall in no
way impair the rights of the Lender or the obligations of the
Guarantor to the Lender in any other respect at any other time.

Guarantee of All Monies Borrowed. All monies, advances, renewals
and credits in fact borrowed or obtained by the Borrower from the
Lender under or in connection with the Loan Agreement shall be
deemed to form part of the obligations notwithstanding any
incapacity, disability or lack of limitation of status or power of the
Borrower or any of its directors, officers, employees, partners or
agents thereof, or that the Borrower may not be a legal or sueable
entity, or any irregularity, defect or informality in the borrowing or
obtaining of such monies, advances, renewals or credits, whether
known to the Lender or not. The Lender shall not be obliged to
enquire into the powers of the Borrower or its directors, partners or
agents acting or purporting to act on its behalf, and monies, advances,
renewals or credits in fact borrowed or obtained from the Lender in
the professed exercise of any power of the Borrower or its directors,
partners or agents shall be deemed to form part of the obligations
hereby guaranteed even though the incurring of such monies,
advances, renewals or credits was irregular, fraudulent, defective or
informally effected or exceeded the powers of the Borrower or its
directors, partners, or agents. Any part of the obligations which may
not be recoverable from the Guarantor by the Lender on the basis of a
guarantee shall be recoverable by the Lender from the Guarantor as
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principal debtor in respect thereof and shall be paid to the Lender
forthwith after demand therefor as herein provided.

Assignment by Lender. The Lender may from time to time and
without notice to, or the consent of the Guarantor assign or transfer
all or any of the obligations or any interest therein to any person and,
notwithstanding any such assignment or transfer or any subsequent
assignment or transfer thereof, any such obligation or part thereof so
transferred or assigned shall be and shall remain an obligation for the
purpose of this Guarantee and any immediate and successive assignee
or transferee of any obligation or any interest therein shall, to the
extent of the interest so assigned or transferred, be entitled to the
benefit of, and the right to enforce this Guarantee to the same extent
as if such person were the Lender. In the event of any such assignment
or transfer, the Lender shall retain the right to enforce this Guarantee
for its own benefit as to any obligation which has not been so assigned
or transferred.

Revival of Indebtedness. The Guarantor agrees that, if at any time all
or any part of any payment previously applied by the Lender to any
obligation is or must be rescinded or returned by the Lender for any
reason whatsoever (including, without limitation, the insolvency,
bankruptcy or reorganization of the Borrower), such obligation shall,
for the purpose of this Guarantee, to the extent that such payment is
or must be rescinded or returned, be deemed to have continued in
existence, notwithstanding such application by the Lender, and this
Guarantee shall continue to be effective or be reinstated, as the case
may be, as to such Obligation, all as though such application by the
Lender had not been made.

Postponement. If the Lender receives from the Guarantor a payment
or payments in full or on account of the liability of the Guarantor
hereunder, then the Guarantor shall not be entitled to claim
repayment against the Borrower until the Lender’s claim against the
Borrower has been paid in full. In case of liquidation, winding-up or
bankruptcy of the Borrowers (whether voluntary or involuntary) or if
the Borrowers shall make a bulk sale of any of its assets within the
bulk transfer provisions of any applicable legislation or any
composition with creditors or scheme of arrangement, the Lender
shall have the right to rank for its full claim and receive all dividends
or other payments in respect thereof in priority to the Guarantor until
the Lender’s claim has been paid in full, and the Guarantor shall
continue to be liable hereunder up to the amount guaranteed, less any
payments made by the Guarantor, for any balance which may be
owing the Lender by the Borrower. In the event of the valuation by
the Lender of any of its security and/or the retention thereof by the
Lender, such valuation and/or retention shall not, as between the
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Lender and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of the obligations
or any part thereof. Any and all rights the Guarantor may have as
surety, whether at law, in equity or otherwise, that are inconsistent
with any of the provisions contained in this Guarantee are hereby
waived. The foregoing provisions of this paragraph shall not in any
way limit or lessen the liability of the Guarantor under any other
paragraph of this Guarantee.

Legal Expenses. The Guarantor shall from time to time upon demand
by the Lender forthwith pay to the Lender all expenses (including
reasonable legal fees) incurred by the Lender in the preparation of
this Guarantee and the preservation or enforcement of any of its
rights hereunder.

Additional Security. This Guarantee is, in addition to, and not in
substitution for, and without prejudice to, any security of any kind
(including, without limitation, other guarantees) now or hereafter
held by the Lender and any other rights or remedies that the Lender
might have.

Taxes and Set-off. All payments to be made by the Guarantor
hereunder shall be made without set-off or counterclaim and without
deduction for any taxes, levies, duties, fees, deductions, withholdings,
restrictions or conditions or any nature whatsoever. If, at any time,
any applicable law, regulation or international agreement requires the
Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor in respect of such payment
shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Lender receives a net
sum equal to the sum which it would have received had no deduction
or withholding been required.

Demand for Payment. A demand for payment shall be deemed to
have been given where a notice in writing containing such a demand
is sent by registered and receipted mail or prepaid courier to the
Guarantor at the address of the Guarantor as supplied to the Lender
from time to time. Any such notice shall be deemed to have been
received on the date of delivery.

Responsibility to Keep Informed. So long as any of the obligations

remain unpaid or outstanding, the Guarantor assumes all
responsibility for being and keeping himself informed of the financial
condition of the Borrower and of all circumstances bearing upon the
nature, scope and extent of the risk which the Guarantor assumes and
incurs under this Guarantee.

No Escrow. Possession of this Guarantee by the Lender shall be
conclusive evidence against the Guarantor that this Guarantee was not
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delivered in escrow or pursuant to any agreement that it should not
be effective until any conditions precedent or subsequent have been
complied with unless, at the time or receipt of this Guarantee by the
Lender, the Guarantor obtains from the Lender a letter setting out the
terms and conditions under which this Guarantee was delivered and
the conditions, if any, to be observed before it becomes effective.

19, Governing Law and Submission to Jurisdiction. This Guarantee

shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and the
Guarantor hereby accepts and irrevocably submits to the jurisdiction
of the courts of the Province of Ontario and acknowledges their
competence and agrees to be bound by any judgment thereof except
that nothing herein shall limit the Lender’s right to bring proceedings
against the Guarantor elsewhere.

20.  Successors and Assigns. This Guarantee shall extend and enure to
the benefit of the Lender and its administrators, successors and
assigns and shall be binding upon the Guarantor and his executors,
administrators, successors and permitted assigns.

21. Time. Time is of the essence with respect to the terms and provisions
of this Guarantee and the times for performance of the obligations of
the Guarantor under this Guarantee are to be strictly construed.

IN WITNESS WHEREOF, this Guarantee has been made and delivered under seal as
of the date first above written.

Witness Robert Dal Bianco
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SHARE PLEDGE AGREEMENT

THIS AGREEMENT made as of the ____ day of February, 2018.

BETWEEN:

ROBERT DAL BIANCO

a person residing in the Province of Ontario

(hereinafter referred to as the "Pledgor”

-and -

DONALD DAL BIANCO

a person residing in the Province of Ontario

(hereinafter referred to as the "Secured Party")

WHEREAS issued and outstanding shares in the capital of

Deem Management Services Limited and issued and outstanding shares
in the capital of Deem Management Limited are owned by the Pledgor (the “Pledged Shares”) and the
Pledged Shares represent percent of the issued and outstanding shares of Deem
Management Services Limited and percent of the issued and outstanding shares of Deem

Management Limited (the " Shares") ;

AND WHEREAS Deem Management Services Limited ( the “Borrower”) is indebted to the
Secured Party in the amount of $7,978,753.45 together with accrued interest from April 1%, 2012 to January
26, 2018 in the amount of $1,795,417.60 plus compound interest on the unpaid principal amount and
interest calculated at the rate of 8% per annum payable monthly (the "Indebtedness”) under the terms of
a Loan Agreement executed by the Borrower in favour of the Secured Party, bearing even date with the
date of this Agreement (the "Promissory Note");

AND WHEREAS the Pledgor has delivered to the Secured Party a guarantee, bearing even
date with the date of this Agreement (the "Guarantee") pursuant to which the Pledgor has, among other
things, guaranteed payment to the Secured Party of all present and future indebtedness and liability of the
Borrower to the Secured Party under the Loan Agreement and any ultimate unpaid balance thereof,
including interest thereon and all costs, charges, and expenses incurred in connection therewith
(collectively the "Guaranteed Indebtedness");

AND WHEREAS the Pledgor has agreed to pledge the Pledged Shares to and in favour of
the Secured Party as collateral security for the Guaranteed Indebtedness;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the
mutual covenants contained in this Agreement and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Pledgor and the Secured Party agree as follows:

ARTICLE 1.00 - INTERPRETATION

1.1 External Meanings

In this Agreement, words importing the singular number include the plural and vice versa
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and words importing gender include the masculine, feminine, and neuter genders.

Section and Article headings are inserted for convenience of reference only and are not to
be considered part of this Agreement or to be full or accurate descriptions of the contents of such sections
and Articles.

ARTICLE 2.00 - GRANT OF SECURITY

2.1 Grant of Security

The Pledgor hereby assigns, pledges and hypothecates to the Secured Party, and grants
to the Secured Party a first security interest in the Pledged Shares, whether now or in the future issued and
outstanding, and the certificates representing such shares and all proceeds thereof including dividends,
cash and other property from time to time received or receivable or any other distribution in respect of or in
exchange for any or all of the Pledged Shares (collectively the "Pledged Collateral"), to be held by the
Secured Party on and subject to the terms of this Agreement as collateral security for the payment of all
Guaranteed Indebtedness.

2.2 Possession of Shares

The Pledgor shall deposit with the Secured Party the certificates representing the Pledged
Shares. All certificates deposited pursuant to this Section 2.2 shall, unless all necessary consents and
approvals are obtained, not contain any reference to restrictions on the transfer of the securities
represented thereby and shall be duly endorsed in blank for transfer or shall be attached to duly executed
powers of attorney or forms of transfer; provided, however, that the Secured Party shall have the right, at
its option at any time, to transfer the Pledged Shares or any part thereof into its own name or that of its
nominee so that the Secured Party or its nominee may appear of record as the sole owner thereof. In the
event that the Secured Party elects to have the Pledged Shares registered in its own name, the Secured
Party agrees that prior to the Secured Party making a demand for payment upon the Pledgor under the
Guarantee, the Secured Party shall deliver promptly to the Pledgor all notices, statements or other
communications received by it or its nominee as such registered owner, and upon demand and receipt of
payment of necessary expenses thereof, shall give to the Pledgor or its designee a proxy or proxies to vote
and take all action with respect to such property. At any time following the demand for payment upon the
Pledgor under the Guarantee by the Secured Party, the Pledgor waives all rights to be advised of or to
receive any notices, statements or communications received by the Secured Party or its nominee as such
record owner, and agrees that no proxy or proxies given by the Secured Party to the Pledgor or its designee
as aforesaid shall thereafter be effective.

2.3 Continuing Security

The security granted to the Secured Party under this Agreement shall be a continuing
security and the pledge constituted hereby shall not be released, discharged or in any way affected by:

(a) any increase or decrease in the amount of the Indebtedness;
(b) an extension of time for payment of the Indebtedness;
(c) any modification of any of the Indebtedness;

(d) any change in the name or constitution of the Pledgor or the Borrower, as applicable; or
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(e) any forebearance whatsoever whether as to time, performance or otherwise, or any
compromise, arrangement or plan or reorganization affecting the Pledgor or the Borrower.

2.4 Additional Shares

If any additional Shares are issued after the date of this Agreement by the Borrower to the
Pledgor (whether as a result of a consolidation, subdivision, conversion, or exchange of shares or
otherwise), such additional Shares shall be beneficially owned only by the Pledgor and shall forthwith upon
issuance or acquisition become part of the Pledged Collateral and shall be assigned, pledged, and
hypothecated with and to the Secured Party under this Agreement, in each case in the same manner as
the Pledged Shares that are issued and outstanding on the date of this Agreement. Prior to the transfer,
registration, and delivery of such additional Shares and share certificates representing such additional
Shares as provided for above, all such additional Shares and share certificates and all dividends, cash, or
other property from time to time received in respect thereof shall be held by the Pledgor in trust for the
Secured Party, segregated from the other property and funds of the Pledgor, and shall be immediately
delivered over to the Secured Party on demand.

2.5 Security Purposes of Pledge

The assignment, pledge, and hypothecation of the Pledged Collateral provided for in this
Agreement are intended solely for security purposes and upon payment in full of the Guaranteed
Indebtedness and the termination of any and all commitments of the Secured Party relating thereto, the
Secured Party shall, at the request and cost of the Pledgor, re-transfer or cause the re-transfer to the
Pledgor at such time of the Pledged Collateral and the Secured Party or its agents shall, at the cost and
expense of the Pledgor, register financing change statements evidencing the discharge of any registrations
filed in connection herewith.

26 Attachment

The parties intend the security interest to attach on the date of this Agreement in the case
of Pledged Collateral in which the Pledgor has an interest on such date and immediately upon the Pledgor
obtaining any interest in the case of Pledged Collateral acquired by the Pledgor after the date of this
Agreement.

ARTICLE 3.00 - DEALING WITH THE PLEDGED SHARES BEFORE DEFAULT

3.1 Voting Rights

So long as the Secured Party has not made any demand for payment upon the Pledgor
under the Guarantee, the Pledgor shall be entitled to exercise any and all voting rights pertaining to the
Pledged Shares for any purpose not inconsistent with the terms of this Agreement provided that the Pledgor
shall not exercise or refrain from exercising any such right if, in the Secured Party's judgment, acting
reasonably, such action would have a material adverse effect on the value of the Pledged Collateral.

3.2 Dividends

After the Secured Party has made a demand for payment upon the Pledgor under the
Guarantee, all dividends and other distributions paid or payable in respect of the Pledged Shares shall be
payable to the Secured Party and shall be credited to the Guaranteed Indebtedness, and shall, if received
by the Pledgor, be received in trust for the benefit of the Secured Party, be segregated from the other
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property and funds of the Pledgor, and be forthwith delivered to the Secured Party in the same form as
received (with any necessary endorsement).

ARTICLE 4.00 - DEALING WITH THE SHARES AFTER DEMAND

4.1 Voting and Dividends

After the Secured Party has demanded payment by the Pledgor of the Guaranteed
Indebtedness:

(a) all rights of the Pledgor to exercise the voting and other consensual rights which the
Pledgor would otherwise be entitled to exercise cease; and

(b) all such rights shall immediately be vested in the Secured Party which shall have the sole
right to exercise such voting and other consensual rights.

(c) the Secured Party shall continue to be entitled to receive all dividends and other
distributions payable in respect of any Pledged Shares as described in Section 3.2 hereof, and any
such dividends and distributions shall, if received by the Pledgor, be received in trust for the benefit
of the Secured Party, be segregated from the other property and funds of the Pledgor, and be
forthwith delivered to the Secured Party in the same form as received (with any necessary
endorsement).

4.2 Remedies on Default

After the Secured Party has demanded payment by the Pledgor of the Guaranteed
Indebtedness, the Secured Party shall have, without obligation to resort to other security or to take recourse
against any guarantor or other party liable, the right at any time and from time to time to sell, resell, assign,
and deliver all or any of the Pledged Collateral or any part thereof in Canada or elsewhere, in one or more
parcels, at the same or different times, and all right, title, interest, claim, and demand therein and right of
redemption thereof, at public or private sale, for cash, upon credit or for immediate or future delivery, and
at such price or prices and on such terms as the Secured Party may determine, the Pledgor hereby agreeing
that upon any such sale any and all equity and right of redemption shall be automatically waived and
released without any further action on the part of the Pledgor, and in connection therewith the Secured
Party may grant options, all without any demand, advertisement or notice, all of which are hereby expressly
waived by the Pledgor. Until payment in full of the Guaranteed Indebtedness the Secured Party may, in its
discretion, retain the Pledged Collateral or any part thereof as continuing collateral security as provided
herein. The Secured Party may, in its own right, purchase all or any of the Pledged Collateral being sold,
free of any equity or right of redemption. Any cash held by the Secured Party as Pledged Collateral and all
proceeds of each such sale may at the discretion of the Secured Party be held as collateral for, or applied
to the payment of, all costs and expenses referred to in section 6.4, and after deducting such costs and
expenses, any residue may be held as collateral security for or be applied in payment of the Guaranteed
Indebtedness in such order as the Secured Party may deem fit, with the Pledgor remaining liable for any
deficiency. The balance, if any, remaining after payment in full of the Guaranteed Indebtedness shall be
paid over the Pledgor, or to whomever else may be entitled to such balance by law. Notwithstanding the
foregoing provisions of this section, the Secured Party shall not in any event be under any duty to do any
of the foregoing. The Pledgor hereby ratifies all that the Secured Party shall do by virtue of the foregoing

authority.

4.3 Exclusion from Liability
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In realizing upon the Pledged Collateral, the Secured Party shall not be responsible for any
loss occasioned by any sale or other realization thereof or for the failure to sell or otherwise dispose of the
Pledged Collateral, and the Secured Party shall not be bound to protect the Pledged Collateral from

depreciating in value.

4.4 Remedies Cumulative

The rights, powers, and remedies of the Secured Party under this Agreement shall not be
deemed exclusive, but shall be cumulative with and in addition to all other rights, powers, and remedies
existing at law, in equity, under statute, by agreement, or otherwise, including without limitation any right of
the Secured Party to retain the Pledged Collateral pursuant to the Personal Property Security Act (Ontario).

ARTICLE 5.00 - REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PLEDGOR

5.1 Representations, Warranties, and Covenants of the Pledgor

The Pledgor represent, warrant, and covenant to and in favour of the Secured Party that:

(a) The Pledged Collateral is validly pledged under this Agreement in accordance with law,
and the Pledgor warrant and covenant to defend the Secured Party's right, security interest, and
special property in and to the Pledged Collateral against the claims and demands of all persons
whomsoever;

(b) The Pledgor is the exclusive legal and beneficial owner of, and have good title to, all of the
Pledged Collateral free and clear of all claims, liens, security interests, and other encumbrances
(except for the security interests created by this Agreement and other security in favour of the
Secured Party) and the Pledgor has the unfettered legal right to pledge and assign the Pledged
Collateral in accordance with the terms and conditions of this Agreement;

(c) The Shares constitute percent of the voting shares in the capital of Deem
Management Services Limited and Deem Management Limited; and

(d) No person, firm, or corporation has any right to acquire or cause to be issued to them any
of the Pledged Collateral and the Pledgor shall not, while any Guaranteed Indebtedness is
outstanding, without the prior written consent of the Secured Party:

(i) transfer, sell, or otherwise dispose of, or enter into any agreement to transfer, sell,
or otherwise dispose of, or grant any option respecting, any of the Pledged Collateral; or

(ii) cause or permit to be issued any further Shares (except for Shares issued to the
Pledgor which are pledged to the Secured Party pursuant to the terms of this Agreement).

All of the foregoing representations, warranties, and agreements made in this Agreement

shall survive the execution and delivery of this Agreement and shall be deemed to be continuously made
under this Agreement so long as any of the Guaranteed Indebtedness remains outstanding.

ARTICLE 6.00 - GENERAL
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6.1 Additional Security

The security in respect of the Pledged Collateral provided for under this Agreement is in
addition to and not in substitution for any other security now or hereafter held by the Secured Party in
relation to the Guaranteed Indebtedness.

6.2 Further Assurances, Immunities, etc.

The Pledgor agrees to do, file, record, make, execute, and deliver all such acts, deeds,
things, notices, and instruments as may be necessary or desirable in the opinion of the Secured Party to
vest more fully in and assure to the Secured Party the security interests in the Pledged Collateral created
by this Agreement or intended to be so created, and the enforcement and full realization of the rights,
remedies, and powers of the Secured Party under this Agreement relating to the Pledged Collateral.
Without limitation, if at any time after the date of this Agreement, whether or not due to any change in
circumstances (including, without limitation, any change in applicable law), it is, in the opinion of counsel
for the Secured Party necessary or desirable to file or record this Agreement or any financing statement or
other instrument relating to this Agreement, the Pledgor agrees to pay all fees, costs, and expenses of such
recording or filing and to execute and deliver any instruments which may be necessary or appropriate to
make such filing or recording effective. The Pledgor irrevocably appoints the Secured Party as its attorney-
in-fact to perform, in the name of the Pledgor, or otherwise, any and all acts and to execute any instruments
which the Secured Party may deem necessary or advisable to accomplish the purposes of this Agreement
(including, without limitation, the signing and filing of financing statements and amendments to such
financing statements, which the Secured Party may deem necessary or appropriate to effect and continue
perfection of the security interests created or intended to be created by this Agreement) but nothing in this
Agreement or otherwise shall require the Secured Party to take any such action.

6.3 Duty of the Secured Party

The duty of the Secured Party, with respect to the Pledged Collateral shall be confined to
one of reasonable care in the custody thereof so long as the Pledged Collateral is in the custody of the
Secured Party. Without limitation, and except as specifically provided for in this Agreement, the Secured
Party shall have no duty to send any notices, perform any services, vote, pay for or renew any insurance,
exercise any options or make any elections with respect to, or pay any taxes or charges associated with,
or otherwise take any other action of any kind with respect to the Pledged Collateral. In addition, the
Secured Party shall not have any obligation to take any steps, and the Pledgor shall in each case duly take
all steps, necessary to perfect and otherwise preserve against all other parties (including without limitation
other shareholders) the rights of the Pledgor and those of the Secured Party in the Pledged Collateral and
each and every one of the Pledged Shares.

6.4 Expenses

The Pledgor agrees that the Pledged Collateral secures, in addition to the Guaranteed
Indebtedness, and agrees to pay on demand, all reasonable expenses (including but not limited to
reasonable agents fees and legal fees and expenses), of, or incidental to, the custody, care, sale, or
realization of the Pledged Collateral or part of the Pledged Collateral or in any way relating to the
preparation, execution, or delivery of this Agreement or the enforcement or protection of the rights of the
Secured Party under this Agreement.

6.5 No Merger
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The Pledged Collateral shall not operate by way of merger of the Guaranteed Indebtedness
or any indebtedness or liability of any other person or persons to the Secured Party and no judgment
recovered by the Secured Party shall operate by way of merger of or in any way affect the security of the
Pledged Collateral provided for under this Agreement.

6.6 Extensions

The Secured Party may grant extensions of time or other indulgences, take and give up
securities, accept compositions, grant releases and discharges and otherwise deal with the Borrower and
other parties, sureties, guarantors, or securities as the Secured Party may see fit without prejudice to the
liability of the Pledgor or the rights of the Secured Party in respect of the Pledged Collateral.

6.7 No Waiver

No failure or delay on the part of the Secured Party in exercising any of its options, powers,
and rights, and no partial or single exercise thereof, shall constitute a waiver thereof of or any other option,
power or right.

6.8 Indemnity

The Pledgor shall be liable for, and shall indemnity and save the Secured Party harmless
of and from all manner of action, causes of action, demands, claims, losses, costs, damages, and expenses
of any and every nature whatsoever which the Secured Party may sustain, pay, or incur in respect of or in
connection with :

(a) any and all actions of the Pledgor pursuant to the exercise by the Pledgor of any voting or
other rights respecting any of the Pledged Shares; or

(b) the lawful and proper exercise or performance by the Secured Party of any of its rights and
powers as authorized under this Agreement.

6.9 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable in the Province of Ontario and shall be treated in all
respect as an Ontario contract.

6.10 Entire Agreement, Amendments etc.

This agreement and the agreements referred to herein constitute the entire agreement
between the parties hereto and supersede any prior agreements, undertakings, declarations,
representations and understandings, both written and verbal, in respect of the subject matter hereof. No
amendment, supplement, modification, waiver, or termination of this Agreement shall be binding uniess
executed in writing by the party or parties to be bound thereby.

6.11 Binding Nature

This Agreement shall be binding upon and enure to the benefit of and be enforceable by
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the parties to this Agreement and their respective successors and permitted assigns. The Secured Party
may assign its rights under this Agreement without the consent of the Pledgor. The Pledgor may not assign
its rights under this Agreement without the prior written consent of the Secured Party.

6.12 Severability

Any provisions of this Agreement which is prohibited or unenforceable in any applicable
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without affecting the validity or enforceability of such provision in any other jurisdiction.

7.00 - EXECUTION

j % Counterpart

This Agreement may be executed in counterparts and each such counterpart shall for all
purposes constitute one agreement binding on all parties hereto, notwithstanding that all parties are not
signatories to the same counterpart, provided that each party has signed at least one counterpart.

[signature to follow]
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WITNESS:

as to the signature of Ronald Dal Bianco Name: Robert Dal Bianco

Name: Donald Dal Bianco

WV 884470.1
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AGREEMENT AMENDING CHARGE

THIS AGREEMENT effective as of the 2" day of April, 2012
BETWEEN:

DEEM MANAGEMENT LIMITED
(the “Chargor”)
OF THE FIRST PART

- and -

DONALD JOSEPH DAL BIANCO
(hereinafter called the “Chargee™)

OF THE SECOND PART

WHEREAS 478729 Ontario Limited (“478729”) as chargor and Donald Joseph Dal Bianco
(“Dal Bianco™) as charge entered into a Charge/Mortgage of Land registered in the Land
Registry Office for the Land Titles Division of Grenville (No. 15) (the “Registry Office”) on the
16M day of April, 2010, as Instrument No. GC4794 (the “Charge™), mentioned all of its right,
title and interest in the land and premises described herein to secure the payment of the principal
sum ONE MILLION, FIVE HUNDRED THOUSAND DOLLARS ($1,500,000.00) with interest
therein set out upon the terms therein mentioned;

AND WHEREAS the Property was transferred from 478729 to the Chargor by a Transfer/Deed
of Land registered in the said Registry Office by Instrument No. GC9157 on the 18" day of
November, 2010;

AND WHEREAS Deem Management Limited is the owner of the property municipally known
as 990 Edward Street, Prescott, Ontario and legally described under Property Identifier Number
68155-0294 (LT) in the said Registry Office:

AND WHEREAS 478729 and the Chargee entered into a Charge/Mortgage of Land registered
as Instrument GC4794 in the Registry Office on April 16™, 2010, which was subsequently
amended by way of Instrument GC31525 registered on July 24", 2014 to amend the Chargor
from 478729 Ontario Limited to Deem Management Limited;

AND WHEREAS the parties desire to amend the Charge.

Page 1 of 3
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NOW THEREFORE in consideration of the sum of ONE ($1.00) DOLLAR each paid to the
other and other good and valuable consideration, the receipt whereof is hereby acknowledged,
the parties hereto agree as follows:

1. CHARGE PROVISIONS

The following provisions of the Charge are amended to provide from and including the
April 2, 2012:

Principal: $7,978,753.45

Interest Rate: 8% compounded monthly, calculated daily, not in advance
Payable: On demand

Interest Adjustment Date: April 2, 2012

Additional Provisions:

a. The mortgages, charges. and security granted hereby secures payment to the
Secured Party of the principal amount of $7,978,753.45 plus interest accrued plus
compound on the unpaid principal amount and interest calculated at the rate of
8% per annum payable monthly, as well after as before maturity, default and
judgment and interest on overdue interest at the aforesaid which may be reflected
in a promissory note or notes and other security documents as amended from time
to time (the "Obligations");

b. Interest accrued from the Interest Adjustment date to January 26, 2018 is
$1,795,417.60 as part of the Obligations;

c. Interest due on demand.

2. CONTINUATION

a. In all other respects the parties hereto confirm the terms and conditions in the
Charge and the lands described herein shall continue to be charged and shall be
charged with the amount due or to accrue due thereon as provided herein.

b. All security and ancillary documentation delivered by the Chargor to the Chargee
shall continue in full force and effect and the Chargor agrees to abide by the terms
therein.

3. ADDITIONAL PROVISIONS

a. Provided that nothing herein contained shall create any merger or alter the rights
of the Chargee as against the Chargor, any subsequent encumbrancer or other

Page 2 of 3
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person interested in the said lands, nor affect the liability of any person not a party
hereto who may be liable to pay the said liabilities or the rights of any such person
all of which rights are hereby reserved;

b. In construing this document, the words “Chargor” and “Chargee” and all personal
pronouns shall be read as the number and gender of the party or parties referred to
herein requires and all necessary grammatical changes, as the context requires,
shall be deemed to be made;

c. The provisions of this document shall enure to and be binding upon the heirs,
executors administrators, successors and assigns of each party and all covenants,
liabilities and obligations shall be joint and several;

d. “Charge” herein means the Charge, as amended;

e. In all other respects the parties hereto confirm the terms and conditions in the
Charge remain in full force and effect, unamended;

f. The Chargor hereby acknowledges receipt of a copy of this agreement together
with all ancillary documents related thereto;

g. This Agreement may be executed in several counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall
constitute but one and the same instrument.

IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day
and year first above written.

DEEM MANAGEMENT LIMITED

Per:

Name: Robert Dal Bianco

Title: President

I have the authority to bind the corporation.

Witness Guarantor: Robert Dal Bianco

Witness DONALD JOSEPH DAL BIANCO

Page 3 of 3
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LOAN AGREEMENT

THIS LOAN AGREEMENT dated effective the 1st day of April, 2012. (“Effective Date™),

BETWEEN:
Deem Management Services Limited,
a corporation duly incorporated pursuant
to the laws of the Province of Ontario
(hereinafter, the "Borrower")
-and -
Donald Dal Bianco , resident of the City of Burlington,
in the Province of Ontario
(hereinafter the "Lender")
PREAMBLE
WHEREAS:
A. The Lender has agreed to make the Loan available to the Borrower;
B. The parties wish to provide for the terms and conditions upon which the Loan shall

be made available to the Borrower;

NOW THEREFORE in consideration of the mutual covenants and agreements contained in
this Agreement, the parties agree as follows:

1 DEFINITIONS
In this Loan Agreement:
a) “Advance ” means the advance of the Principal Sum;

b) “Advance Date” means April 2", 2012 and all other later dates on which
advances were made;

c) “Agreement” shall mean this Loan Agreement between Deem Management
Services Limited and Donald Dal Bianco with the effective date above;

d) “Applicable Law” means, in respect of any person, property, transaction or
event, all applicable laws, statutes, rules, by-laws and regulations, and all
applicable official directives, orders, judgments and decrees of governmental
bodies;

e) “Default” means any event or condition which, upon notice, lapse of time,
or both, would constitute an Event of Default;
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f) “Event of Default” has the meaning attributed to such term in Section 12;
g) “Interest” shall mean 8% compounded monthly, calculated daily, not in

advance;

h) “Payment Amount” shall mean the sum payable on the corresponding Payment
Date in accordance with Section 2 below;

i) “Payment Date” shall mean the sixteenth day of every month commencing on
the First Payment Date;

j) “Principal Sum” shall mean the loan advance of $7,978,753.45 in lawful money
of Canada;

INTEREST ADJUSTMENT DATE

Interest shall accrue from the date of Advance and both principal and accrued interest
are as shown on Schedule A attached.

SECURITY

The liability, indebtedness and obligations of the Borrower under the Loan shall be
evidenced, governed and secured, as the case may be by this Agreement together with a
General Security Agreement from the Borrower in favour of the Lender, a General
Security Agreement from Deem Management Limited in favour of the Lender, a
Guarantee in favour of the Lender from Robert Dal Bianco and a Share Pledge
Agreement from Robert Dal Bianco in favour of the Lender for the shares held by him
in Deem Management Services Limited and Deem Management Limited.

BORROWER’S NEGATIVE COVENANTS AND CONDITIONS

The Borrower covenants and agrees with the Lender that, so long as any portion of the
Loan or any indebtedness or liabilities of the Borrower under this Agreement remains
outstanding, it shall not, without the prior written consent of the Lender:

a) With exception of any further security in favour of the Lender, grant or allow
any lien, charge, security interest, privilege, hypothec or other encumbrance,
whether fixed or floating, to be registered against or exist on any of its assets
and in particular, without limiting the generality of the foregoing, shall not
grant a trust deed or other instrument in favour of a trustee;

b) grant or allow any lien, charge, security interest, privilege, hypothec or any other
encumbrance whatsoever, to be registered against the shares of the Corporate
Guarantor or the Borrower;

c) Become guarantor or endorser or otherwise become liable upon any note or
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other obligation other than accounts payable incurred in the normal course of
business;

d) Declare or pay dividends on any class or kind of its shares, repurchase or redeem
any of its shares or reduce its capital in any way whatsoever or repay any
shareholders’ advances of the Borrower;

e) Amalgamate with or permit all or substantially all of its assets to be acquired
by any other arm’s length person, firm or corporation or permit any
reorganization or change of control, or similar proceeding or arrangement or
discontinuance of the business of the Borrower;

f) Sell, transfer or otherwise dispose of, or create, grant, assume or suffer to exist
any lien upon, any of its property and assets and the shares of the Borrower,
except pursuant to the Security Documents and liens relating to governmental
claims;

g) Incur any further indebtedness, except accounts payable incurred in the ordinary
course of business;

h) Change its name;

i) Permit any property taxes or strata fees to be past due at any time; or

1) Permit any rent payable for the Premises to be past due at any time;

k) Amend the organizational documents in a manner which would prejudice the

Borrower’s interest under this Loan Agreement;

1) Enter into any transaction or series of transactions, whether or not in the ordinary
course of business, with any officer, director, shareholder, connected, related, or
associated corporation, or any other non-arm’s length party;

m) Issue any securities in the Borrower;

n) Operate the business of the Borrower in a manner that would reasonably be
expected to result in a material adverse effect; or

0) Enter into any transaction or series of transactions, or any acquisitions or series
of acquisitions which are outside the ordinary course of the business of the
Borrower .

BORROWER'’S POSITIVE COVENANTS AND CONDITIONS

The Borrower covenants and agrees with the Lender that, so long as any portion of the
Loan or any indebtedness or liabilities of the Borrower under this Agreement remains

outstanding, it shall:
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a) pay or cause to be paid every Payment Amount falling due hereunder on the
dates and in the manner specified herein;

b) do or cause to be done all things necessary or desirable to maintain its legal
existence as a corporation duly incorporated pursuant to the laws of the Province
of Ontario;

c) comply with the requirements of all Applicable Law, and all contracts to which

it is a party or by which it is bound;

d) as soon as practicable after it shall become aware of the same, give notice to the
Lender of the following events:

. the commencement of any Proceeding against or affecting it;

ii. any development which might have a material adverse effect upon its
ability to perform its obligations under this Agreement; and

iii. any Default or Event of Default, giving in each case the details
thereof and specifying the action proposed to be taken with respect
thereto;

e) use the proceeds for general corporate purposes;
f) shall (i) reimburse the Lender, on demand, for all reasonable out-of-pocket costs,

charges and expenses incurred by or on behalf of the Lender (including, without
limitation, the reasonable fees, disbursements and other charges of and (ii)
reimburse the Lender, on demand, for all reasonable out-of-pocket costs charges
and expense incurred by or on behalf of any of them (including the fees,
disbursements and other charges of counsel) in connection with the enforcement
of this Loan Agreement;

2) do, execute, and deliver all such things, documents, security, agreements, and
assurances that the Lender may from time to time request to ensure that the
Lender holds at all times valid, enforceable, perfected, first priority
Encumbrances; and

h) upon the occurrence of either a Default or an Event of Default of which the
Borrower is aware, the Borrower shall promptly deliver to the Lender a notice
specifying the nature and date of occurrence of such Default or Event of Default,
the Borrower's assessment of the duration and effect thereof and the action which
the Borrower proposes to take with respect thereto.

FINANCIAL STATEMENTS AND REPORTS

a) The Borrower shall deliver to the Lender from time to time and as required by
the Lender in their sole discretion and with ten (10) days” notice to the Borrower,

the following:




Motion Record Page No. 192

5
i) Internally-prepared profit and loss statements and balance sheets for the
Borrower;
i) Pro forma financial statements, cash flow statement and budget for the

following fiscal year of the Borrower; and

iii)  Such additional financial statements and information as and when
requested by the Lender.

b) All financial terms and covenants shall be determined in accordance with
generally accepted accounting principles, applied consistently.

BORROWER’S REPRESENTATIONS AND WARRANTIES

a) The Borrower has been duly incorporated and organized, is properly constituted,
is in good standing and is entitled to conduct its business in all jurisdictions
in which it carries on business or has assets;

b) The execution of this Agreement and the Security Documents and the incurring
of liability and indebtedness to the Lender does not and will not contravene:

i) Any Legal Requirement applicable to the Borrower, or

ii) Any provision contained in any other loan or credit agreement or
borrowing instrument or contract to which the Borrower is a party;

c) The Agreement and the Security Documents to which it is a party have been duly
authorized, executed and delivered by the Borrower and constitute valid and
binding obligations of the Borrower, and are enforceable in accordance with the
respective terms;

d) All necessary authorizations, approvals, consents and orders have been obtained
with respect to the Loan and the execution and delivery of the Security
Documents;

e) All financial and other information provided to the Lender in respect of

this Agreement is true and accurate and acknowledges that reliance on the truth
and accuracy of the information provided by the Borrower is made by the Lender;

) The execution, delivery and performance by the Lender and the Guarantors and
the consummation of the transactions contemplated herein and therein, do not
and will not conflict with, result in any material breach or violation of, or
constitute a material default under, the terms, conditions or provisions of the
charter or constating documents, agreement, or Applicable Law regulation,
judgment, decree or order;

g) The Borrower has good title to its property, assets and/or shares, free from any
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lien or encumbrance and have not provided a security interest of any kind in the
assets and/or shares;

8. ADDITIONAL CONDITIONS

a) All payments by the Borrower to the Lender shall be made at the address set
out in section 17(m) below or at such other place as the Lender may specify in
writing from time to time. Any payment delivered or made to the Lender by 5:00
p.m. local time at the place where such payment is to be made shall be credited
as of that day, but if made afterwards shall be credited as of the next business
day;

b) The Borrower acknowledges that the records of repayment of the Principal Sum
in an account of the Borrower maintained by the Lender shall constitute prima
facie evidence of the Borrower’s indebtedness and liability from time to
time; provided that the obligation of the Borrower to pay or repay any
indebtedness and liability in accordance with the terms and conditions of the
Loan shall not be affected by the failure of the Lender to make such recording.
The Borrower also acknowledges being indebted to the Lender for principal
amounts shown as outstanding from time to time in the Lender’ records in
accordance with the terms and conditions of this Agreement;

c) The obligation of the Borrower to make all payments under this Agreement
and the Security Documents shall be absolute and unconditional and shall not be
limited or affected by any circumstance, including, without limitation:

i) Any set-off, compensation, counterclaim, recoupment, defence or other
right which the Borrower may have against the Lender or anyone else
for any reason whatsoever; or

i) Any insolvency, bankruptcy, reorganization or similar proceedings by or
against the Borrower; and

d) The Lender shall have all remedies, rights and powers available to him at law and
in equity under this Agreement and the Security Documents. The obligations
hereunder are joint and several between the Borrower and the Guarantors, and
are cumulative and not alternative and are not in substitution for any other
remedies, rights or powers of the Lender and no delay or omission in exercise
of such remedy, right, or power shall exhaust such remedies, rights or powers
or be construed as a waiver of any of them.

9. EVENTS OF DEFAULT

a) Without in any way derogating from the Lender’ ability to demand repayment of
the Loan at any time, the occurrence of any of the following events shall
constitute an Event of Default:
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1) default by the Borrower in payment when due, by demand or otherwise,
of a Payment Amount or any other amounts owing under this Agreement
or any amount due and owing on any debt secured by its assets;

ii) default by the Borrower in the performance or observance of any
covenant, condition or obligation contained in any Loan Document
unless such default, if capable of being remedied, is remedied within
five (5) business days after notice thereof by the Lender to the
Borrower ;

111) any representation or warranty made by the Borrower in any Security
Document is found to be false or incorrect in any way so as to make
it materially misleading when made or deemed to have been made;

iv) the Borrower admits its inability to pay their debts generally as they
become due or otherwise acknowledges its insolvency;

V) the Borrower institutes any proceeding, or any proceeding is commenced
against or involving the Borrower :

1) seeking to adjudicate it a bankrupt or insolvent;

2) seeking liquidation, dissolution, winding up, reorganization,
arrangement, protection or relief of it or making a proposal
with respect to it under any law relating to bankruptcy,
insolvency, compromise of debts or other similar laws; or

3) seeking appointment of a receiver, trustee in bankruptcy, agent,
custodian or other similar official for it or for any part of its
properties and assets;

and such proceeding is not being contested in good faith by appropriate
proceedings or, if so contested, remains outstanding, undismissed and
unstayed more than fifteen (15) days from the institution of such first
mentioned proceeding;

vi) any execution, distress or other enforcement process, whether by court
order or otherwise, becomes enforceable against any property or assets
of the Borrower; or

vii) any of the security created by the Security Documents becomes
ineffective or unperfected, unless such event is cured immediately upon
the Borrower acquiring knowledge thereof or the Lender providing notice
thereof, and provided there has been no prejudice to the Lender.

Upon the occurrence of any Event of Default, the Lender may in their sole
option:
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i) declare the remaining balance of the Principal Sum to be immediately due
and payable (to the extent not previously demanded);

ii) realize upon all or any part of the security granted pursuant to the Security
Documents; or

iii)  take such actions and commence such proceedings as may be permitted
at law or in equity (whether or not provided for herein or in the Security
Documents) at such times and in such manner as either Lender, in its
sole discretion, may consider expedient,

all without, except as may be required by Applicable Law, any additional notice,
presentment, demand, protest, notice of protest, dishonour or any other action.
The rights and remedies of the Lender hereunder are cumulative and are in
addition to and not in substitution for any other rights or remedies provided
by Applicable Law or by any of the Security Documents.

For greater certainty, the occurrence of an Event of Default is not a precondition
to the Lender’s right to demand repayment of the Loan at any time. The Lender
may, at any time and from time to time, review the Loan and in exercising
its discretion to maintain or demand the Loan may consider factors other than
the occurrence or non-occurrence of a Default or Event of Default hereunder.

NON-MERGER AND NON-ASSIGNMENT

a) The terms and conditions of the Agreement shall not be merged by and shall
survive the execution of the Security Documents. In the event of a conflict
between the terms of this Agreement and the terms of the Security Documents,
the terms of the Agreement shall prevail to the extent of such conflict.

b) The Borrower shall not assign all or any of its rights, benefits or obligations under
this Agreement without the prior written consent of the Lender.

WAIVER OR VARIATION

a) No term or condition of this Agreement or any of the Security Documents may
be waived or varied verbally or by any course of conduct by any officer,
employee or agent of the Lender. All waivers must be in writing and signed
by the waiving party.

b) Any amendment to the Agreement or the Security Documents must be in writing
and signed by a duly authorized officer of the Lender.

GENERAL

a) The parties hereby confirm and ratify the matters contained and referred to in the

preamble to this Agreement and agree that the same are expressly incorporated
into this Agreement.
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This Agreement constitutes the entire agreement between the parties relating to
the subject matter hereof and supersedes all prior and contemporaneous
agreements, understandings and negotiations, whether oral or written, and there
are no general or specific warranties, representations or other agreements except
as are herein specifically set forth.

Whenever the singular, plural, masculine, feminine or neuter is used throughout
this Agreement, the same shall be construed as meaning the singular, plural,
masculine, feminine, neuter, body politic or body corporate wherever the fact or
context so requires.

All of the covenants, warranties and representations contained in this Agreement
shall survive the closing and completion of this transaction and shall not merge
on the closing of the transaction but shall continue to be in full force and effect
for the benefit of the Vendor or the Purchaser, as the case may be.

The parties hereto covenant and agree to do such things and execute such further
documents, agreements, instruments or assurances as may reasonably be
required by another party hereto from time to time in order to carry out the
terms of this Agreement in accordance with their true intent.

This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario. The parties hereto submit to the jurisdiction of the
Courts in the Province of Ontario.

Time shall be of the essence of this Agreement.

This Agreement shall enure to the benefit of and be binding upon the parties
hereto, their respective heirs, executors, administrators, successors and assigns.

This Agreement may be signed or executed in separate counterparts and the
signing or execution of a counterpart shall have the same effect as the signing or
execution of a single original agreement.

Notwithstanding the actual date of execution of this Agreement, the parties agree
that this Agreement shall be effective of and from the day and year first above
written.

No amendment of any provision of this Agreement shall be binding on either
party unless agreed to in writing by each of the parties. No waiver of any
provision of this Agreement shall constitute a waiver of any other provision
nor shall any waiver constitute a continuing waiver unless otherwise provided.

If any provision of this Agreement is determined by a Court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such
determination shall not impair or affect the validity, legality or enforceability of
the remaining provisions of this Agreement, and each provision of this
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Agreement is declared to be separate, severable and distinct.

Any notice, designation, communication, request, demand or other document
required or permitted to be given or sent or delivered hereunder to any party
hereto shall be in writing and shall be sufficiently given or sent or delivered if it
is:

i) delivered personally to an officer or director of such party;

i) sent to the party entitled to receive it by registered mail, postage prepaid,
mailed in Canada, or

iii) sent by telecopy machine.
Notices shall be sent to the following addresses or telecopy numbers:
i) in the case of the Lender:
87 Huron Street, Saugeen Shores, Ontario NOH 2L0
i) in the case of the Borrower:

121 Oak Park Drive, Waterloo, Ontario N2K 0B3

or to such other address or telecopier number as the party entitled to or receiving
such notice, designation, communication, request, demand or other document
shall, by a notice given in accordance with this section, have communicated to the
party giving or sending or delivering such notice, designation, communication,
request, demand or other document.

Any notice, designation, communication, request, demand or other document
given or sent or delivered as aforesaid shall

i) if delivered as aforesaid, be deemed to have been given, sent, delivered
and received on the date of delivery;

i) if sent by mail as aforesaid, be deemed to have been given, sent,
delivered and received (but not actually received) on the fourth
business day following the date of mailing, unless at any time between
the date of mailing and the fourth business day thereafter there is a
discontinuance or interruption of regular postal service, whether due to
strike or lockout or work slowdown, affecting postal service at the point
of dispatch or delivery or any intermediate point, in which case the
same shall be deemed to have been given, sent, delivered and received
in the ordinary course of the mails, allowing for such discontinuance
or interruption of regular postal service, and
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iii)  if sent by telecopy machine, be deemed to have been given, sent,
delivered and received on the date the sender receives the telecopy
answer back confirming receipt by the recipient.
n) Unless otherwise indicated, all dollar amounts in this Agreement are expressed

in Canadian funds.

IN WITNESS WHEREOF this Agreement has been executed by the undersigned effective
the * day of *, *.

Deem Management Services Limited

I have authority to bind the Corporation.

Witness Donald Dal Bianco
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Schedule “A”

Repayment Schedule
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SECURITY AGREEMENT
(GENERAL)
February ,2018.
1. Secured Interest in Collateral

Deem Management Limited, a corporation incorporated under the laws of the Province of
Ontario (the "Debtor") for valuable consideration grants, assigns, transfers, sets over, mortgages
and charges

to Donald Dal Bianco, a resident of the Province of Ontario (the "Secured Party"), as and
by way of a fixed and specific mortgage and charge, and grants to the Secured Party a security
interest in the present and future undertaking, property and assets of the Debtor including without
limitation the following property (the "Collateral"):

(a) all goods now or hereafter comprising part of the inventory of the Debtor including
but not limited to goods now or hereafter held for sale or lease or furnished or to be
furnished under a contract of service or that are raw materials, work in process or
materials used or consumed in a business or profession or finished goods;

(b) all goods now or hereafter used or intended to be used in any business of the debtor
(and which are not inventory including but not limited to fixtures, equipment,
machinery, vehicles and other tangible personal property, whether described in
Schedule "A" hereto or not;

(c) all debts, demands and choices in action which are now due owing or accruing due
to the Debtor, and all claims of any kind which the Debtor now has or may hereafter
have including but not limited to claims against the Crown and claims under
insurance policies;

(d)  all chattel paper now or hereafter owned by the Debtor;

(e) all warehouse receipts, bills of lading and other documents of ftitle, whether
negotiable or non-negotiable, now or hereafter owned by the Debtor;

(H) with respect to the personal property described in subparagraphs (c), (d), and (e),
all books, accounts, invoices, letters, papers, documents and other records in any
form evidencing or relating thereto and all contracts, securities, instruments and
other rights and benefits in respect thereof;

(g) all shares, stock, warrants, bonds, debentures, debenture stock or other securities
now or hereafter owned by the Debtor;
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(h) all goodwill, stock, warrants, bonds, debentures, debenture stock or other securities
now or hereafter owned by the Debtor;

(1) with respect to the personal property described in subparagraphs (a) to (h) inclusive,
all substitutions and replacements thereof, increases, additions and accessions
thereto and any interest of the Debtor therein; and

() with respect to the personal property described in subparagraphs (a) to (i) inclusive,
personal property in any form or fixtures derived directly or indirectly from any
dealing with such property or that indemnifies or compensates for such property
destroyed or damaged.

LI

In this paragraph, the words "goods", "inventory", "equipment", "chattel paper", "document of
title", "instrument", "securities", "intangible" and "accessions" shall have the same meanings as
their defined meanings in the Personal Property Security Act of Ontario including all amendments
thereto (the "PPSA"). In this Agreement, any reference to "Collateral" shall, unless the context
otherwise requires, refer to "Collateral or any part thereof". In this Agreement, "Collateral" shall
include the proceeds thereof.

2. Obligations Secured

The fixed and specific mortgages, charges and security interest granted hereby secures payment to
the Secured Party of the principal amount of $7,978,753.45 plus interest accrued from April 1%,
2012 to January 26, 2018 in the amount of $1,795,417.60, plus compound on the unpaid principal
amount and interest calculated at the rate of 8% per annum payable monthly, as well after as
before maturity, default and judgment and interest on overdue interest at the aforesaid which may
be reflected in a Loan Agreement and other security documents as amended from time to time.

(the "Obligations").

3. Representations and Warranties

The Debtor represents and warrants as follows:
(a) the Debtor is, or is to become, the beneficial owner of the Collateral;

(b)  the Debtor has, or will have when the Collateral is acquired, the right to create
mortgages and charges of, and grant a security interest in, the Collateral in favour

of the Secured Party;

(c) the Collateral is, or will be when acquired, free and clear of all security interests,
mortgages, hypothecs, charges, liens, encumbrances, taxes and assessments; and

(d)  this Agreement has been duly and properly authorized by all necessary action and
constitutes a legal, valid and binding obligation of the Debtor.
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4. Covenants
The Debtor hereby agrees that:

(a) Maintain, Use, etc. - the Debtor shall diligently maintain, use and operate the
Collateral and shall carry on and conduct its business in a proper and efficient
manner so as to preserve and protect the Collateral and the earnings, incomes, rents,
issues and profits thereof;

(b)  Insurance - the Debtor shall cause all of the Collateral which is of a character
usually insured by businesses operating Collateral of a similar nature to be properly
insured and kept insured with reputable insurers against loss or damage by fire or
other hazards of the nature of and to the extent that such Collateral is usually insured
by businesses operating or using Collateral of a similar nature in the same or similar
localities and shall maintain such insurance with loss if any payable to the Secured
Party and shall deliver to the Secured Party evidence of such insurance satisfactory
to the Secured Party;

(c) Rent, Taxes, Etc. - the Debtor shall pay all rents, taxes, rates, levies, assessments
and government fees or dues lawfully levied, assessed or imposed in respect of the
Collateral or any part thereof as and when the same shall become due and payable,
and shall exhibit to the Secured Party, when required, the receipts and vouchers
establishing such payments;

(d) Observe Law - the Debtor shall duly observe and conform to all valid requirements
of any governmental authority relative to any of the Collateral and all covenants,
terms and conditions upon or under which the Collateral is held;

(e) Books, Records - the Debtor shall keep proper books of accounts in accordance
with sound accounting practice and if in default the Debtors shall furnish to the
Secured Party such financial information and statements relating to its business and
the Collateral as the Secured Party may from time to time require and the Debtor if
in default shall permit the Secured Party or its authorized agent at any time at the
expense of the Debtor to examine the Collateral and to examine the books of
accounts and other financial records and reports of the Debtor including but not
limited to books of accounts and other financial records and reports relating to the
Collateral and to make copies thereof and take extracts therefrom;

(f) Information - the Debtor shall furnish to the Secured Party such information with
respect to the Collateral and the insurance thereon as the Secured Party may from
time to time require and the Debtor shall give written notice to the Secured Party
of all litigation before any court, administrative board or other tribunal affecting the
Debtor or the Collateral;
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(g)  Other Encumbrances - the Debtor shall not, without the prior consent in writing of
the Secured Party, create any security interest, mortgage, hypothec, charge, lien or
other encumbrance upon the Collateral or any part thereof; and

(h) Defend Title - the Debtor shall defend the title to the Collateral against all persons
and shall, upon demand by the Secured Party furnish further assurance of title and
further security for the Obligations and execute any written instruments or do any
other acts necessary, to make effective the purposes and provisions of this
Agreement; and

(1) Change of Name - the Debtor shall not change its name or sell, exchange, assign or
lease or otherwise dispose of the Collateral or any interest therein without the prior
written consent of the Secured Party except that until an event of default as
described in paragraph 6 occurs, the Debtor may sell or lease inventory in the
ordinary course of its business.

5. Immediate Possession

Upon failure by the Debtor to perform any of the agreements described in paragraph 4 hereof, the
Secured Party is authorized and has the option to take possession of the Collateral and, whether it
has taken possession or not, to perform any of the agreements in any manner deemed proper by
the Secured Party, without waiving any rights to enforce this Agreement. The reasonable expenses
(including the cost of any insurance and payment of taxes or other charges and reasonable
solicitors' costs and legal expenses) incurred by the Secured Party in respect of the custody,
preservation, use or operation of the Collateral shall be deemed advanced to the Debtor by the
Secured Party, shall bear interest at the rate of 20% per annum, and shall be secured by this
Agreement.

6. Events of Default

At the option of the Secured Party, the Obligations shall immediately become due and payable in
full upon the happening of any of the following events:

(a) if the Debtor shall fail to pay or perform when due any of the Obligations or any
amount due and owing on any debt secured by its assets;

(b) if the Debtor shall fail to perform any provisions of this Agreement or of any other
agreement to which the Debtor and the Secured Party are parties;

(c) if any of the representations and warranties herein is or becomes incorrect in any
respect at any time;
(d) if the Debtor or any guarantor of any of the Obligations ceases or threatens to cease

to carry on its business, commits and act of bankruptcy, becomes insolvent, makes
an assignment or bulk sale of its assets, or proposes a compromise or arrangement
to its creditors;
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(e) if any proceeding is taken with respect to a compromise or arrangement, or to have
the Debtor or any guarantor of any of the Obligations declared bankrupt or would
up, or to have a receiver appointed in respect of the Debtor or of any guarantor of
any of the Obligations or of any part of the Collateral or if any encumbrancer takes
possession of any part thereof;

() if any execution, sequestration or extent or any other process of any court becomes
enforceable against the debtor or any guarantor of any of the Obligations or if any
distress or analogous process is levied upon the Collateral or any part thereof;

(g)  if the Secured Party in good faith believes that the prospect of payment or
performance of any of the obligations is impaired.

7 Remedies

If pursuant to paragraph 6 hereof, the Secured Party declares that the Obligations shall immediately
become due and payable in full, the Debtor and the Secured Party shall have, in addition to any
other rights and remedies provided by law, the rights and remedies of a Debtor and a Secured Party
respectively under the PPSA and those provided by this Agreement. The Secured Party may take
immediate possession of the Collateral and enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law and may require the Debtor to assemble and deliver
the Collateral or make the Collateral available to the Secured Party at a reasonably convenient
place designated by the Secured Party. The Secured Party may take proceedings in any court of
competent jurisdiction for the appointment of a receiver (which term shall include a receiver and
manager) of the Collateral or of any part thereof or may by instrument in writing appoint any
person to be a receiver of the Collateral or of any part thereof and may remove any receiver so
appointed by the Secured Party and appoint another in his stead; and any such receiver appointed
by instrument in writing shall have power (a) to take possession of the Collateral or any part
thereof, (b) to carry on the business of the Debtor, (c) to borrow money required for the
maintenance, preservation or protection of the Collateral or any part thereof or for the carrying on
of the business of the Debtor on the security of the Collateral in priority to the mortgage and charge
and security interest created under this Agreement, and (d) to sell, lease or otherwise dispose of
the whole or any part of the Collateral at public auction, by public tender or by private sale, either
for cash or upon credit, at such time and upon such terms and conditions as the receiver may
determine; provided that any such receiver shall be deemed the agent of the Debtor and the Secured
Party shall not be in any way responsible for any misconduct or negligence of any such receiver.

8. Expenses

Any proceeds of any disposition of any of the Collateral may be applied by the Secured Party to
the payment of expenses incurred in connection with the retaking, holding, repairing, processing,
preparing for disposition and disposing of the Collateral (including reasonable solicitors' fees and
legal expenses and any other reasonable expenses), and any balance of such proceeds may be
applied by the Secured party towards the payment of the Obligations in such order of application
as the Secured Party may from time to time effect. All such expenses and all amounts borrowed
on the security of the Collateral under paragraph 7 hereof shall bear interest at 18% per annum and
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shall be Obligations under this Agreement. If the disposition of the Collateral fails to satisfy the
Obligations and the expenses incurred by the Secured Party, the Debtor shall be liable to pay for
any deficiency on demand.

9 Miscellaneous

The Debtor further agrees that:

a. the Debtor shall not be discharged by any extension of time, additional advances,
renewals and extensions, the taking of further security, releasing security,
extinguishment of the security interest as to all or any part of the Collateral, or any
other act except a release or discharge of the security interest upon the payment in
full of the Obligations including charges, expenses, fees, costs and interest;

b. any failure by the Secured Party to exercise any right set out in this Agreement shall
not constitute a waiver thereof; nothing in this Agreement or in the Obligations
shall preclude any other remedy by action or otherwise for the enforcement of this
Agreement or the payment in full of the Obligations secured by this Agreement;

c. all rights of the Secured Party hereunder shall be assignable and in any action
brought by an assignee to enforce such rights, the Debtor shall not assert against
the assignee any claim or defence which the Debtor now has or may hereafter have
against the Secured Party;

d. all rights of the Secured Party hereunder shall enure to the benefit of its successors
and assigns and all obligations of the Debtor hereunder shall bind the Debtor, his
heirs, executors, administrators, successors and assigns;

e. if more than one person executes this Agreement as Debtor, their obligations under
this Agreement shall be joint and several;

f. this Agreement shall be governed in all respects by the laws of the Province of
Ontario;

g. the Debtor hereby acknowledges receipt of a copy of this Agreement;

h. the Agreement shall become effective when it is signed by the Debtor;

i the Debtor acknowledges receiving an executed copy of this Agreement; and

I All or any part of the principal sum may be repaid at any time or times without

notice or bonus.
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IN WITNESS WHEREOF THE PARTIES HAVE HERETO AFFIXED THEIR HANDS AND

SEALS.

SIGNED, SEALED AND DELIVERED

in the presence of:

Deem Management Limited

Per:

Robert Dal Bianco Director (“Debtor™)

I have authority to bind the corporation

)
)
)
)
)
)
)
)
)
)
)
)
)

Donald Dal Bianco (“Secured Party™)
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APPENDIX “O”
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Gail Fairhart

From: Jeffrey M. Warren

Sent: Tuesday, February 6, 2018 7:02 PM

To: 'Peter Cass'

Cc: John C. Wolf; Joanna Beckley

Subject: RE: Don Dalbianco demand on Rob DalBianco/ Deem debt
Attachments: Forbearance Agreement_Feb 6 18 .docx

Peter,

Further to your message below, our client is seeking forbearance. In this regard, | attach a draft forbearance agreement
for your review and consideration. Pease note that the forbearance agreement has not yet been reviewed by John Wolf or
our client and it is subject to any comments that they may have. | am sending it to you now to expedite your review.

Jeffrey M. Warren
jwarren@blaney.com
(0416-593-3962 | (©416-594-2434

From: Peter Cass [mailto:pcass@cassbishop.ca]
Sent: February 06, 2018 1:51 PM

To: Jeffrey M. Warren

Cc: John C. Wolf; Rob Dal Bianco (rpdalbianco@gmail.com); Don Dal Bianco; Joanna Beckley
Subject: RE: Don Dalbianco demand on Rob DalBianco/ Deem debt

Thank you . | see that my client has voting control of Deem MSL, and that your client has voting control of Uptown and

Deem Management Ltd.
I need to know if your client is seeking forbearance, and then we can perhaps agree on terms.

| will appreciate your response today...

Peter H. Cass
Please note that | am away Friday afternoons from noon on.

Direct: 905-633-3818

Tel: 905-632-7744 ext. 3818

Fax: 905-632-9076

Web: www.cassbishop.ca

Tell us how we're doing: www.cassbishop.ca/feedback

Cass & Bishop Professional Corporation
3455 Harvester Rd Unit 31
Burlington ON L7N 3P2

This message, including any attachments, is privileged and may contain confidential information intended only for the person(s)
named above. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received
this message in error, please notify us immediately by reply email and permanently delete the original transmission from us, including
any attachments, without making a copy. CASL Unsubscribe Information: If you do not wish to communicate with me by email, please

email reception@cassbishop.ca and advise of that fact.
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From: Jeffrey M. Warren [mailto:jwarren@blaney.com]

Sent: Tuesday, February 6, 2018 10:25 AM

To: Peter Cass <pcass@cassbishop.ca>

Cc: John C. Wolf <jwolf@blaney.com>; Rob Dal Bianco (rpdalbianco@gmail.com) <rpdalbianco@gmail.com>; Don Dal
Bianco <dondalbianco@gmail.com>

Subject: RE: Don Dalbianco demand on Rob DalBianco/ Deem debt

Peter, further to your message below, attached is the Shareholders Register for Deem Management Limited and the
Articles for each of Deem Management Limited, Deem Management Services Limited and The Uptown Inc.

Jeffrey M. Warren
jwarren@blaney.com
$416-593-3962 | (©416-594-2434

From: Peter Cass [mailto:pcass@cassbishop.ca]
Sent: February 05, 2018 5:47 PM

To: Jeffrey M. Warren

Cc: John C. Wolf; Rob Dal Bianco (rpdalbianco@agmail.com); Don Dal Bianco
Subject: RE: Don Dalbianco demand on Rob DalBianco/ Deem debt

And also the articles in each case, please, as | need to understand the attributes of the shares owned by Don Dal Bianco.
| have rushed out the draft documents to you in the expectation that Deem will be seeking forbearance in respect of the
demand made last week.

| think it’s fair that we resolve the issues, if they can be resolved, this week.

Peter H. Cass
Please note that | am away Friday afternoons from noon on.

Direct: 505-633-3818

Tel: 905-632-7744 ext. 3818

Fax: 905-632-9076

Web: www.cassbishop.ca

Tell us how we’re doing: www.cassbishop.ca/feedback

Cass & Bishop Professional Corporation
3455 Harvester Rd Unit 31
Burlington ON L7N 3P2

This message, including any attachments, is privileged and may contain confidential information intended only for the person(s)
named above. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received
this message in error, please notify us immediately by reply email and permanently delete the original transmission from us, including
any attachments, without making a copy. CASL Unsubscribe Information: If you do not wish to communicate with me by email, please
email reception@cassbishop.ca and advise of that fact.

From: Peter Cass
Sent: Monday, February 5, 2018 5:42 PM
To: 'Jeffrey M. Warren' <jwarren@blaney.com>
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cc: John C. Wolf <jwolf@blaney.com>; Rob Dal Bianco (rpdalbianco@gmail.com) <rpdalbianco @gmail.com>
Subject: RE: Don Dalbianco demand on Rob DalBianco/ Deem debt

Thanks, but | would also like the same information for Deem Management Limited.

Peter H. Cass
Please note that | am away Friday afternoons from noon on.

Direct: 905-633-3818

Tel: 905-632-7744 ext. 3818

Fax: 905-632-9076

Web: www.cassbishop.ca

Tell us how we’re doing: www.cassbishop.ca/feedback

Cass & Bishop Professional Corporation
3455 Harvester Rd Unit 31
Burlington ON L7N 3P2

This message, including any attachments, is privileged and may contain confidential information intended only for the person(s)
named above. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received
this message in error, please notify us immediately by reply email and permanently delete the original transmission from us, including
any attachments, without making a copy. CASL Unsubscribe Information: If you do not wish to communicate with me by email, please
email reception@cassbishop.ca and advise of that fact.

From: Jeffrey M. Warren [mailto:jwarren@blaney.com]

Sent: Monday, February 5, 2018 4:30 PM

To: Peter Cass <pcass@casshishop.ca>

Cc: John C. Wolf <jwolf@blaney.com>; Rob Dal Bianco (rpdalbianco @gmail.com) <rpdalbianco@gmail.com>
Subject: RE: Don Dalbianco demand on Rob DalBianco/ Deem debt

Jeffrey M. Warren

jwarren@blaney.com
(416-593-3962 | ©416-594-2434

Peter, further to your message to John below, attached are copies of the shareholder registers for Deem Management
Services Limited and The Uptown Inc.

From: Peter Cass [mailto:pcass@cassbishop.ca]
Sent: February 05, 2018 10:11 AM

To: John C. Wolf
Cc: Don Dal Bianco; Heather Crase; Joanne Morin
Subject: Deem debt

John,

Further to our call this morning, | have recommended to my client that he add to his requirements, as pledge of his son’s
shares in both Deem corporations.

To that end, | will appreciate copies of the share registers in both.
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The draft mortgage documents, the general security agreements, the personal guarantee, the loan agreement, and the
share pledge agreement will follow shortly.

Peter H. Cass
Please note that | am away Friday afternoons from noon on.

Direct: 905-633-3818

Tel: 905-632-7744 ext. 3818

Fax: 905-632-9076

Web: www.cassbishop.ca

Tell us how we’re doing: www.cassbishop.ca/feedback

Cass & Bishop Professional Corporation
3455 Harvester Rd Unit 31
Burlington ON L7N 3P2

This message, including any attachments, is privileged and may contain confidential information intended only for the person(s)
named above. Any other distribution, copying or disclosure is strictly prohibited. If you are not the intended recipient or have received
this message in error, please notify us immediately by reply email and permanently delete the original transmission from us, including
any attachments, without making a copy. CASL Unsubscribe Information: If you do not wish to communicate with me by email, please
email reception@casshishop.ca and advise of that fact.
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FORBEARANCE AGREEMENT

THIS AGREEMENT made the 6" day of February, 2018

AMONG:
ROBERT DAL BIANCO, DEEM MANAGEMENT SERVICES LIMITED,
DEEM MANAGEMENT LIMITED and THE UPTOWN INC.
(hereinafter, collectively, referred to as the “Debtors™)
OF THE FIRST PART;
- and -
DONALD BAL BIANCO
(hereinafter referred to as the “Lender”)
OF THE SECOND PART;
WHEREAS:
A. Commencing on April 1, 2012, the Lender made unsecured advances to Deem

Management Services Limited from time to time in the amount of the Indebtedness on
the basis that the Indebtedness is repayable on demand;

B. On January 30, 2018, the Lender demanded repayment of the Indebtedness from Deem
Management Services Limited;

C. The Lender has rights and remedies against Deem Management Services Limited at law
to recover the Indebtedness from Deem Management Services Limited if it fails to repay
the Indebtedness on demand;

D. Deem Management Services Limited has advised the Lender that it does not presently
have sufficient cash resources or unencumbered assets to repay the Indebtedness to the
Lender at this time and Deem Management Services Limited has requested that the
Lender forbear from exercising its rights and remedies against Deem Management
Services Limited; and

E. The Lender has agreed to so forbear during the Forbearance Period (as that term is
defined in Section 2.2 below), on and subject to the terms and conditions contained
herein including, without limitation, that Deem Management Services Limited executes
and delivers the Loan Agreement and each of the Debtors executes the Security
Documents that it is a party to as described in Schedule “C”.

NOW THEREFORE, in consideration of the sum of ONE DOLLAR ($1.00) now paid
by each of the parties hereto to the other, the mutual covenants contained in this Agreement, and
other good and valuable consideration (the receipt and sufficiency of which are acknowledged),
the Debtors and the Lender covenant and agree with each other as follows:
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ARTICLE 1
INTERPRETATION

Definitions.

In this Agreement, in addition to other terms that may be defined in this Agreement, the
following terms shall have the following meanings unless the context shall otherwise
require:

(a)

(b)

(©)
(d)
()
®

(2)

(h)

®

@

(k)

“Article”, “Section”, “Subsection”, “Paragraph” or similar terms refer to the
specified article, section, subsection, paragraph or other portion of this
Agreement;

“Business Day” means any day other than a Saturday, a Sunday, a statutory
holiday in the Province of Ontario or a municipal holiday in the City of Toronto;

“Event of Default” has the meaning set forth in Section 5.1 hereof;
“Forbearance Period” has the meaning set forth in Section 2.2 hereof;
“Indebtedness” has the meaning set forth in Section 2.1 hereof;

“Loan Agreement” means the loan agreement dated effective the 1* day of April,
2012 between Deem Management Services Limited and the Lender in the form
attached hereto as Schedule “A”;

“party” or “parties” means any one or more of the parties referred to in this
Agreement, as the context may require;
g y require;

“Person” means any individual, partnership, limited partnership, joint venture,
syndicate, sole proprietorship, company or corporation with or without share
capital, unincorporated association, trust, trustee, executor, administrator or other
legal personal representative or governmental authority;

“Prime Rate” the minimum or prime lending rate of interest per annum of The
Toronto-Dominion Bank as disclosed by it from time to time for Canadian dollar
loans made in Canada to its most creditworthy commercial borrowers and
adjusted automatically upon any change by The Toronto-Dominion Bank;

“Properties” means the real property described in Schedule “B” attached hereto;
and

“Security Documents”, means collectively, the security documents granted by
the Debtors to and in favour of the Lender listed in Schedule “C” hereto pursuant
to which, among other things, each of the Debtors grants a security interest to and
in favour of the Lender in all of his or its assets, property and undertaking

including, without limitation, in all of the personal property owned by the Debtors
and located at, situated on, relating to, used in connection with or generated or
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derived from the use or disposition of the Properties, as security for the
obligations of the Debtors to Deem Management Limited under the Loan
Agreement; and (b) all existing security agreements granted by The Uptown Inc.
to the Lender.

Schedules.
The following schedules are attached to and form part of this Agreement:

Schedule “A” - Loan Agreement
Schedule “B” - Legal Description of Properties
Schedule “C” - Security

ARTICLE 2
FORBEARANCE

Indebtedness.

Deem Management Services Limited acknowledges itself to be indebted to the Lender in
the principal amount of $9,765,538.94 (hereinafter referred to as the “Indebtedness™)
and each of the other Debtors acknowledges that they are liable to the Lender for all of
the Indebtedness pursuant to guarantees provided by each of them to the Lender. The
Debtors acknowledge that interest shall accrue on the Indebtedness from and after the
date hereof at the Prime Rate plus 2% per annum, calculated daily and compounded
monthly.

Forbearance.

In consideration of the execution and delivery of the Loan Agreement by Deem
Management Services Limited and the execution and delivery by the Debtors of the
Security Documents described in Schedule “C” attached hereto and on subject to the
terms and conditions contained in this Agreement, the Lender agrees and covenants to
refrain from exercising any and all of his rights and remedies against the Debtors to seek
recovery of the Indebtedness from the Debtors including, without limitation, any and all
rights and remedies arising pursuant to the Security Documents, at law or in equity from
the date hereof until an Event of Default occurs (the “Forbearance Period”). Upon the
expiration or termination of the Forbearance Period, the agreement of the Lender to
forbear shall automatically and without further action terminate and be of no further force
and effect, it being expressly agreed that the effect of such termination will be to permit
the Lender to exercise its rights and remedies against the Debtors immediately.

Covenants of the Debtors.

During the Forbearance Period, each of the Debtors agrees and covenants with the Lender
as follows:

(a) to perform all of his or its respective agreements, covenants and obligations under
the Loan Agreement and the Security Documents;
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(b)  not to sell, convey, transfer, exchange, assign or otherwise dispose of, or enter
into any agreement for the sale, transfer, exchange or other disposition of, any of
his or its assets, property or undertaking that is subject to the Security Documents
or charge, mortgage, grant a security interest in or otherwise encumber any of his
or its assets, property or undertaking that is subject to the Security Documents,
without the prior written consent of the Lender, which consent may be withheld
by the Lender in his sole, subjective and absolute discretion; save and except that
the foregoing shall not prevent Deem Management Services Limited from
completing the purchase and sale of the lands and premises municipally known as
990 Edward Street North, Prescott, Ontario to Arch Long Term Care LP or its
permitted assignee;

(¢)  within one hundred and twenty (120) days after the end of its fiscal year, or more
often if requested by the Lender, each of the Debtors that are corporations will
deliver to the Lender unaudited financial statements including a Balance Sheet
and supporting schedules, a detailed Statement of Income and Expenditures and
supporting schedules, and a Statement of Change in Cash Flow. Each of the
Debtors that is an individual will deliver to the Lender a net worth statement
within one hundred and twenty (120) days after the end of each calendar year.
Each of the Debtors will, upon the Lender’s request, provide to the Lender such
further financial information, reports or statements as may be requested by the
Lender; from time to time;

(d) upon reasonable notice, to provide the Lender with full access to all of their
respective books and records at any time and from time to time. The Lender shall
be entitled to appoint a certified public accountant to perform a financial audit of
any of the Debtors, which financial audit shall be at the Debtor’s expense and
shall be added to the Indebtedness; and

(e) to, from time to time, pay on demand the Lender's legal fees and disbursements in
connection with this Agreement, the negotiations relating to this Agreement and
the enforcement hereof (collectively, “Legal Costs”). The Lender may pay all
such Legal Costs if the Debtors fail to promptly do so, whereupon the Lender may
add such costs to the Loan and same shall be secured by the Security Documents.

Demand.

Each of the Debtors: (a) acknowledges receipt of a copy of the demand for payment of
the Indebtedness made to Deem Management Services Limited by the Lender’s solicitors
on behalf of the Lender on January 30, 2018; and (b) agrees that, upon the termination of
the Forbearance Period, such demand and notice shall be valid and need not be sent again
by the Lender.
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ARTICLE 3
ACKNOWLEDGEMENTS AND CONSENTS

Acknowledgments.

Each of the Debtors hereby confirms and acknowledges that:

(a) the facts set out in the recitals are true, correct and accurate in all respects;
(b)  the Debtors are liable for the Indebtedness;

(c) the Debtors hereby waive any claim any of them may assert that the Debtors were
not afforded a “reasonable notice period” as determined by the common law, and
hereby waive any further notice period; and

(d)  the Lender is fully entitled to exercise all of its rights and remedies against the
Debtors.

Waiver and Release.

Each of the Debtors acknowledges that, to date, the actions of the Lender in connection
with the Indebtedness and in entering into this Agreement have been fair and reasonable
and each of them hereby confirms that as of the date hereof it has no claim whatsoever
against the Lender. Each of the Debtors:

(a) agrees to waive and not to assert or cause to be asserted on their behalf any
defences, rights or claims with respect to any future enforcement of the Security
Documents or any of the right, remedies and recourses of the Lender against the
Debtors or any of their property; and

(b) hereby releases and remises the Lender and his heirs, executors, administrators,
estate trustees and assigns of and from any and all claims they, or any of them,
may have against the Lender, and his heirs, executors, administrators, estate
trustees and assigns as of the date hereof in respect of any cause, matter or thing
relating to the Indebtedness.

Upon the request of the Lender, each of the Debtors will execute a full release in favour
of the Lender. Further, in executing and delivering this Agreement, each of the Debtors
confirms that he or it understands the effect of this Agreement, having sought or waived
independent legal advice with respect thereto, and that he or it is acting freely and
without duress.

Consent.

Each of the Debtors consents to the immediate enforcement of the Security Documents or
any part thereof by the Lender, as the Lender deems appropriate in his sole, subjective
and absolute discretion, subject only to the forbearance of the Lender as set out in Article
2 herein.
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ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

Each of the Debtors represents and warrants to the Lender and acknowledges that the
Lender is relying on such representations and warranties in entering into this Agreement,
as follows:

(a) each of them has the power and authority to enter into and perform his or its
obligations under this Agreement and the execution, delivery and performance of
this Agreement has been duly authorized by all necessary corporate actions by
each of them, as applicable; and

(b)  this Agreement does not conflict with or result in the breach or violation of or
constitute a default under the constating documents or by-laws of any of them or
any judgment, commitment, agreement or any other instruments or agreements to
which any of them is bound, nor does it require the consent or approval of any
other party.

The representations and warranties of the Debtors set forth in this Agreement shall
survive the execution and delivery of this Agreement and shall continue in full force and
effect until repayment of all amounts outstanding or which may become outstanding to
the Lender pursuant to the Loan Agreement.

ARTICLE 5
DEFAULT

Default.

Each of the following events shall constitute an event of default (“Event of Default”)
under this Agreement:

(a) if Deem Management Services Limited defaults in any of its obligations under the
Loan Agreement and such default persists beyond any applicable cure period
therein;

(b)  if any of the Debtors defaults in any of their respective obligations under the
Security Documents and such default persists beyond any applicable cure period
therein;

(c) if any default is made by the Debtors in the performance of any of his, its or their
obligations under this Agreement;

(d)  if there is in the opinion of the Lender, acting reasonably, any material
deterioration of his security, or imminent risk of same, whether as a result of the
acts or omissions of any of the Debtors, or of any third party or parties;
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(e) if any Person appoints a receiver or receiver and manager, or if an order is made
by any court appointing a receiver or receiver and manager over the assets,
property and undertaking of any of the Debtors or any part thereof; and

69 if any representation, warranty or statement contained herein or any document
delivered by the Debtors pursuant hereto is materially incorrect.

Consequence of Default.

An Event of Default hereunder shall constitute an Event of Default under the Loan
Agreement and the Security Documents. Upon the occurrence of an Event of Default, the
Forbearance Period shall automatically and immediately terminate and end, without any
notice to the Debtors.

Upon:
(a) the occurrence of an Event of Default, or

(b)  the expiry of the Forbearance Period (unless the Debtors have, prior to the
expiration of the Forbearance Period, repaid all of the Indebtedness in full),

the Lender shall be entitled to enforce its rights and remedies under the Loan Agreement
and the Security Documents, without demand or notice (except as may be provided
herein or therein or required by law) to the Debtors.

ARTICLE 6
GENERAL

Timely Performance.

It is intended by all parties hereto that the obligations in this Agreement shall be
performed strictly in accordance with the provisions hereof and in a timely manner, with
time being of the essence. Accordingly, should an Event of Default occur in the timely
performance of obligations by the Debtors for any reason whether or not it is within his
or its control, the Lender shall upon the occurrence of such Event of Default be entitled to
rely strictly on his rights and remedies as set forth in this Agreement.

Entire Agreement.

This Agreement constitutes the entire agreement between the parties hereto with respect
to the subject matter of this Agreement and contains all of the representations, warranties
undertakings, covenants, agreements and promises of the parties hereto with respect to
the subject matter of this Agreement. This Agreement supersedes all prior negotiations,
representations, warranties undertakings, covenants, agreements and promises or
agreements between the parties hereto, whether written or verbal, with respect to the
subject matter of this Agreement.
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Severability.

If any provision of this Agreement is found by a court of competent jurisdiction to be
invalid or unenforceable, the remaining provisions of this Agreement shall not be
affected thereby and shall remain valid and enforceable.

No Waiver.

None of the covenants and agreements of the Lender in this Agreement, nor the
performance thereof at any time, will constitute, or be deemed or implied to be, a waiver
by the Lender of any default, either hereunder or under any other agreement with the
Debtors that has occurred to the date hereof or any other subsequent default by the
Debtors. The Lender may waive any Event of Default in his sole discretion but no such
waiver shall constitute a waiver of any other or subsequent Event of Default and any such
waiver shall be binding on the Lender only if given in writing.

Notice.

All notices, requests, demands or other communications (each a “Notice”) to be given
pursuant to this Agreement shall be in writing and delivered by personal delivery (which
includes delivery by a recognized courier service) or by facsimile transmission or
electronic transmission in pdf format as follows:

(a)  Inthe case of the Debtors to:

Robert Dal Bianco, Deem Management Services Limited
Deem Management Limited and The Uptown Inc.

209 Lexington Road

Unit F2

Waterloo, ON N2K 2E1

Attention: Rob Dal Bianco, President
Email: rpdalbianco@gmail.com
Fax: 519.772.1034

With a copy to:

Blaney McMurtry LLP

2 Queen Street East

Suite 1500

Toronto, Ontario M5C 3G5

Attention: John Wolf
Email: jwolf@blaney.com
Fax: 416.596.2044
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(b)  In the case of the Lender to:

Donald Dal Bianco

87 Huron Street

Saugeen Shores, Ontario NOH 2L0
Suite 405

Toronto, Ontario M3C 1W3

Facsimile:
Email:

With a copy to:

Cass & Bishop LLP

3455 Harvester Road

Unit 31

Burlington, Ontario L7N 3P2

Attention: Peter Cass
Email: pcass@cassbishop.ca
Fax: 905.632.9076

Any Notice so given, if personally delivered, shall be deemed to have been given and
received on the date of actual delivery thereof or if delivered by facsimile transmission or
electronic transmission in pdf format, shall be deemed to have been given and received
on the date of transmittal thereof, if delivered prior to 5:00 p.m. on a Business Day,
otherwise it shall be deemed to have been given and received on the next following
Business Day.

Successors and Assigns.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, estate trustees, successors and permitted
assigns. This Agreement shall not be assigned by any of the Debtors without the prior
written consent of the Lender, which consent may be withheld by the Lender in his sole,
subjective and absolute discretion.

Governing Law.

The Agreement shall be governed by the laws of the Province of Ontario and the laws of
Canada applicable herein and the parties hereto hereby agree to submit to the jurisdiction
of the Courts of the Province of Ontario in respect to any dispute that may arise in respect
to this Agreement.

Receipt of Copy.

Each of the Debtors hereby acknowledges having received a signed copy of this
Agreement.




Motion Record Page No. 221

=

6.9  Confidentiality.

Each of the parties hereto agrees not to disclose the contents of this Agreement to any
Person other than his or its professional advisors for the purpose of obtaining advice with
respect to his or its rights and obligations under this Agreement, without in each case the
prior written consent of the other parties hereto except as required to do so at law or by a
Court of competent jurisdiction and except in any legal proceedings commenced by or
involving such party.

6.10 Counterparts.

Each of the parties agrees that this Agreement may be executed in any number of
separate counterparts with the same effect as if all parties hereto had signed the same
document, each of which when executed shall be deemed to be an original. Such
counterparts shall be construed as and shall constitute one and the same instrument and
notwithstanding their date of execution shall be deemed to bear the date set out above.
This Agreement may be executed and delivered by facsimile or electronic transmission
and the execution and delivery of this Agreement by facsimile or electronic transmission
shall be binding upon the party delivering same, and may be relied upon by the party
receiving same, as if it was an originally signed document. Any party that delivers a
counterpart copy of this Agreement by facsimile or electronic transmission shall deliver
an originally executed copy of this Agreement promptly thereafter; provided that the
failure to do so shall not affect the validity or enforceability of this Agreement.

[Remainder of Page is Intentionally Left Blank - Signatures Page Follows ]
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement with effect as
of the date first written above.

SIGNED, SEALED & DELIVERED
in the presence of:

Witness ROBERT DAL BIANCO

DEEM MANAGEMENT LIMITED

Per:
Name:
Title:
Per:
Name:
Title:

I/We have authority to bind the corporation

DEEM MANAGEMENT SERVICES

LIMITED
Per:
Name:
Title:
Per:
Name:
Title:

[/We have authority to bind the corporation
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.
THE UPTOWN INC.
Per:
Name:
Title:
Per:
Name:
Title:

I/We have authority to bind the corporation

Witness DONALD DAL BIANCO
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SCHEDULE “A”
LOAN AGREEMENT
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SCHEDULE “B”
LEGAL DESCRIPTION OF PROPERTIES

Firstly (215-229 Lexington Road, Waterloo, Ontario):

Part Block A, Plan 1313,

being Parts 1, 4 and 5 on Plan 58R-6774 and Part 3 on Plan 58R-2194,

s/t easement in gross over Part 1 on Plan 58R-17857, as in Instrument No. WR853469,
City of Waterloo,

being all of PIN 22291-0628(LT).

Owned by Deem Management Services Limited.

Secondly (55 Hugo Crescent, Kitchener, Ontario, Conestoga Lodge):

Part Lot 70 (Subdivision of Lot 18 German Company Tract),
designated as Parts 2 and 3, Plan S8R-5364,

City of Kitchener,

being all of PIN 22495-0207(LT).

Owned by Deem Management Services Limited.

Thirdly (Canton Island):

PCL 20395, Section NIP,

Summer Resort Location Island 1256 in Lake Timagami Canton,
Municipality of Temagami,

District of Nippissing,

being all of PIN 49000-0005(LT).

33.3% interest owned by Robert Dal Bianco.

Fourthly:

SRO Part of the Townships of Strathcona and Strathy,

being Part 30 on Plan 36R-13206,

Together with an easement over Parts 23, 25 and 28 on Plan 36R-13206 as in LT327554,
Together with an easement over Parts 1 to 21 on Plan 36R-13206 as in BS98670,
Together with an easement over Parts 22 to 29 on Plan 36R-13206 as in BS102576,
Together with an easement over Part 3 on Plan 36R-9321 as in LT327554,

Municipality of Temagami,

being all of PIN 49012-0245(LT).

Owned by Robert Dal Bianco.
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Fifthly:

Part of the Township of Strathcona,

being Parts 22, 23, 24, 25, 26, 27, 28 and 29 on Plan 36R-13206,

Together with an easement over Parts 1, 2, 3,4, 5,6, 7,8, 9,10, 11, 12, 13, 14, 15, 16, 17, 18,
19, 20 and 21 on Plan 36R-13206 as in BS98670;

Subject to an easement over Part 3 on Plan 36R-9321; and

Subject to an easement over Parts 22 to 29 on Plan 36R-13206 in favour of SRO part of the
Townships of Strathcona and Strathy being Part 30 on Plan 36R-13206 as in BS102576,
Municipality of Temagami,

being all of PIN 49012-0246(LT).

Owned by Deem Management Services Limited.
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SCHEDULE “C*
SECURITY

Charge/Mortgage of the lands and premises legally described as Part Block A, Plan 1313,
being Parts 1, 4 and 5 on Plan 58R-6774 and Part 3 on Plan 58R-2194, City of Waterloo,
being all of PIN 22291-0628(LT) granted by Deem Management Services Limited to and
in favour of the Lender in the original principal amount of $7,978,753.45.

Charge/Mortgage of the lands and premises legally described as Part Lots E and F, Plan 19
(Prescott), as in Instrument No. PR66370, Town of Prescott, being all of PIN 68155-0294(LT)
granted by Deem Management Limited to and in favour of the Lender in the original
principal amount of $7,978,753.45.

Guarantee by Robert Dal Bianco of the obligations of Deem Management Services
Limited to the Lender.

Guarantee by Deem Management Limited of the obligations of Deem Management
Services Limited to the Lender.

General Security Agreements granted by Deem Management Services Limited to and in
favour of the Lender.

General Security Agreements granted by Deem Management Limited to and in favour of
the Lender.

Share Pledge Agreement between Robert Dal Bianco and Don Dal Bianco in respect all
of the issued and outstanding shares of Deem Management Services Limited and The
Uptown Inc. owned by Robert Dal Bianco.
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B|a ney Blaney McMurtry LLP Lawyers 416-593-1221
M C M t 2 Queen Street East  Suite 1500
u r ryLLP Toronto, Ontario M5C 3G5 Blaney.com

Jeffrey M. Warren
D: 416-593-3962 F: 416-594-2434
jwarren@blaney.com

February 28, 2018

DELIVERED

Cass & Bishop Professional Corporation
3455 Harvester Road, Unit 31
Burlington ON L7N 3P2

Attention: Joanne Morin, Law Clerk

Dear Sirs/Mesdames:

Re: Donald Dal Bianco (the “Lender”) loan to Deem Management Services Limited (the
“Borrower”), as guaranteed by Deem Management Limited, The Uptown Inc. and Robert Dal
Bianco (collectively, the “Guarantors”)

Further to the above-noted loan transaction, please find enclosed originally executed copies of the
following documents, in duplicate unless otherwise stated below:

1: Loan Agreement;

2. Guarantee by Deem Management Limited of the obligations of the Borrower to the Lender;

3. Guarantee by the Uptown Inc. of the obligations of the Borrower to the Lender;

4. Guarantee by Robert Dal Bianco of the obligations of the Borrower to the Lender;

5. Security Agreement from the Borrower;

6. Security Agreement from Deem Management Limited;

7. Security Agreement from The Uptown Inc.;

8. Security Agreement from Robert Dal Bianco;

9. Share Pledge Agreement from Robert Dal Bianco;

10. Acknowledgment and Direction from the Borrower re: Registration of Charge/Mortgage against
the 229 Lexington Road, Waterloo, Ontario;

(K I Acknowledgment and Direction from Deem Management Limited re: Registration of Notice of
Agreement Amending Charge against 990 Edward Street, Prescott, Ontario (the "Prescott
Property”);

12. Forbearance Agreement. Please note that we have revised the definition of the security

documents in Section 1.1(j) to include the registration particulars of the Mortgage Amending
Agreement against the Prescott Property, and we have also included the registration particulars of
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the charge/mortgage registered against the Waterloo Property on Schedule “C" as these
instruments have now been registered; and

13. Corporate Opinion Letter of Blaney McMurtry LLP (one copy).

Please send to us the originally executed Loan Agreement, Share Pledge Agreement, Agreement
Amending the Prescott Mortgage and Forbearance Agreement signed by the Lender.

We trust you will find the foregoing in order.
Yourswery truly,
/ 1
_// Blaney McMurtry LLP
/
Jeffrey M\ Warren

JMW/iwz
Encl.
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LOAN AGREEMENT

L
THIS LOAN AGREEMENT is dated the i¢/" day of February, 2018 with effective as of the 1*
day of April, 2012 (“EffectiveDate”)

BETWEEN:

DEEM MANAGEMENT SERVICES LIMITED,
a corporation duly incorporated pursuant
to the laws of the Province of Ontario
(hereinafter, the "Borrower")

-and -

DONALD DAL BIANCO,

a resident of the City of Burlington,
in the Province of Ontario
(hereinafter the "Lender")

WHEREAS:

A. The Lender has made advances to the Borrower from time to time since the Effective Date
in an amount equal to the Principal Sum; and

B.  The parties wish to enter into this Agreement to evidence the advances of the
Principal Sum by the Lender to the Borrower in writing and to provide for the
terms and conditions upon which the Loan shall be made repaid by the Borrower to the
Lender and other terms and conditions related to the Loan;

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this
Agreement, the parties agree as follows:

k: DEFINITIONS

In this Loan Agreement, unless the context otherwise requires, the following terms have
the following meanings:

a) “Agreement” means this Loan Agreement between Deem Management Services
Limited and Donald Dal Bianco with effect as of the Effective Date;

b) “Applicable Law” means, in respect of any person, property, transaction or event,
all applicable laws, statutes, rules, by-laws and regulations, and all applicable
official directives, orders, judgments and decrees of governmental bodies;

c) “Business Day” means any day other than a Saturday, a Sunday, a statutory
holiday in the Province of Ontario or a municipal holiday in the City of Toronto;

d) “Corporate Guarantors” means Deem Management Limited and The Uptown
Inc.;
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e) “Default” means any event or condition which, upon notice, lapse of time, or
both, would constitute an Event of Default;

f) “Existing Waterloo Charge” means the second charge/mortgage granted by the
Borrower to and in favour of the Lender in the original principal amount of
$4,517,511.00 registered as Instrument No. WR888817 on June 25, 2015 against
the Waterloo Property;

g) “Event of Default” has the meaning attributed to such term in Section 11 hereof;

h) “Interest Rate” means the Prime Rate plus 2% per annum, calculated monthly, not
in advance;

i) “Loan” means the advances made by the Lender to the Borrower from time and
time from and after the Effective Date to the date hereof in the aggregate amount of
the Principal Sum but, for greater certainty, does not include those advances made
by the Lender to the Borrower under the Existing Waterloo Charge;

i) “Principal Sum” means the principal amount of $7,978,753.45 in lawful money of
Canada;

k) “Prime Rate” the minimum or prime lending rate of interest per annum as
disclosed by The Toronto-Dominion Bank from time to time and used by it as a
reference rate of interest for Canadian dollar loans made by it in Canada and
adjusted automatically upon any change by The Toronto-Dominion Bank;

1) “Security Documents” has the meaning given to that term in Section 5 hereof; and

m) “Waterloo Property” means the lands and premises legally described as Part
Block A, Plan 1313, being Parts 1, 4 and 5 on Plan 58R-6774 and Part 3 on Plan
58R-2194, City of Waterloo, being all of PIN 22291-0628(LT), and municipally
known as 229 Lexington Road, Waterloo, Ontario.

THE LOAN

The Lender agrees to extend the Loan to the Borrower in an amount up to the Principal Sum
on and subject to the terms and conditions contained herein. Each of the Lender and the
Borrower acknowledges and confirms that the entire Principal Sum has been advanced as at
the date hereof and that outstanding and unpaid interest in the amount of $689,461.20 has
accrued on the Principal Sum from the Effective Date to January 26, 2018 at the rate of five
percent (5%) per annum and interest shall accrue from and after January 26, 2018 at the
Interest Rate.

REPAYMENT OF PRINCIPAL AND PAYMENT INTEREST

Each advance of the Principal Sum shall bear interest at the Interest Rate from and including
the date of each respective advance to the date of payment. Interest shall be payable, not in
advance, both before and after maturity, default and judgment, with interest on overdue

interest at the same rate calculated in the same manner. The outstanding Principal Sum
together with all accrued and unpaid interest thereon shall be repayable on written demand.
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PREPAYMENT

The Borrowers may, without notice, bonus or penalty, at any time and from time to time,
prepay all or any portion of the outstanding Principal Sum provided that each such
prepayment is accompanied by all of the then accrued and unpaid interest on the amount of
Principal Sum being prepaid calculated to the date of such prepayment.

SECURITY

The liability, indebtedness and obligations of the Borrower under the Loan shall be
evidenced, governed and secured by all security documents required by the Lender
including, without limitation, the following (collectively, the “Security Documents™):

(a) a charge/mortgage in the Principal Sum of $7,978,753.45 to be registered against the
lands and premises legally described as Part Block A, Plan 1313, being Parts 1, 4
and 5 on Plan 58R-6774 and Part 3 on Plan 58R-2194, City of Waterloo, being all of
PIN 22291-0628(LT), and municipally known as 229 Lexington Road, Waterloo,
Ontario;

(b) a charge/mortgage originally granted by 478729 Ontario Limited to and in favour of
the Lender and registered as Instrument No. GC4794 on April 16, 2010 against the
lands and premises legally described as Part Lots E and F, Plan 19 (Prescott), as in
Instrument No. PR66370, Town of Prescott, being all of PIN 68155-0294(LT) (the
“Prescott Property™), as amended by an amending agreement, notice of which was
registered against the Prescott Property as Instrument No. GC31525 on July 24,
2014 and which charge/mortgage shall be further amended by an amending
agreement, to increase the original principal amount thereof to $7,978,753.45;

(c) a General Security Agreement granted by the Borrower to the Lender;

(d) a Guarantee of the obligations of the Borrower to the Lender from Robert Dal
Bianco and, as security for such guarantee, a General Security Agreement granted
by Robert Dal Bianco to the Lender and a Share Pledge Agreement from Robert Dal
Bianco to the Lender in respect of the all of the shares of the Borrower, Deem
Management Limited and The Uptown Inc. owned by Robert Dal Bianco;

(e) a Guarantee of the obligations of the Borrower to the Lender from Deem
Management Limited and, as security for such guarantee, a General Security
Agreement granted by Deem Management Limited to the Lender as collateral
security thereto; and

® a Guarantee of the obligations of the Borrower to the Lender from The Uptown Inc.
and, as security for such guarantee, a General Security Agreement granted by the
Uptown Inc. to the Lender as collateral security thereto.

BORROWER’S NEGATIVE COVENANTS AND CONDITIONS

The Borrower covenants and agrees with the Lender that, so long as any portion of the Loan
or any indebtedness or liabilities of the Borrower under this Agreement remains
outstanding, it shall not, without the prior written consent of the Lender:




b)

c)

d)

g)

h)

1))

k)

D
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With exception of any further security in favour of the Lender, grant or allow any
lien, charge, security interest, privilege, hypothec or other encumbrance, whether
fixed or floating, to be registered against or exist on any of its assets and in
particular, without limiting the generality of the foregoing, shall not grant a trust
deed or other instrument in favour of a trustee;

grant or allow any lien, charge, security interest, privilege, hypothec or any other
encumbrance whatsoever, to be registered against the shares of the Corporate
Guarantors or the Borrower;

Become guarantor or endorser or otherwise become liable upon any note or
other obligation other than accounts payable incurred in the normal course of
business;

Declare or pay dividends on any class or kind of its shares, repurchase or redeem
any of its shares or reduce its capital in any way whatsoever or repay any
shareholders’ advances of the Borrower;

Amalgamate with or permit all or substantially all of its assets to be acquired by
any other arm’s length person, firm or corporation or permit any reorganization
or change of control, or similar proceeding or arrangement or discontinuance of the
business of the Borrower;

Sell, transfer or otherwise dispose of, or create, grant, assume or suffer to exist
any lien upon, any of its property and assets and the shares of the Borrower,
except pursuant to the Security Documents and liens relating to governmental
claims and save and except that the foregoing shall not prevent the Borrower from
completing the purchase and sale of the lands and premises municipally known as
990 Edward Street North, Prescott, Ontario to Arch Long Term Care LP or its
permitted assignee;

Incur any further indebtedness, except accounts payable incurred in the ordinary
course of business;

Change its name;
Permit any property taxes or strata fees to be past due at any time; or

Permit any rent payable in respect of premises leased by it to be past due at any
time;

Amend the organizational documents in a manner which would prejudice the
Borrower’s interest under this Loan Agreement;

Enter into any transaction or series of transactions, whether or not in the ordinary
course of business, with any officer, director, shareholder, connected, related, or
associated corporation, or any other non-arm’s length party;

Issue any securities in the Borrower;
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n) Operate the business of the Borrower in a manner that would reasonably be
expected to result in a material adverse effect; or

0) Enter into any transaction or series of transactions, or any acquisitions or series of
acquisitions which are outside the ordinary course of the business of the Borrower.

The Borrower shall deliver to the Lender not less than ten (10) Business Days prior written
notice of any prospective or pending transaction with a third party involving the Waterloo
Property, including, without limitation, a pending or prospective re-financing or sale of all
or a partial interest in the Waterloo Property (the “Waterloo Property Transaction™),
which notice shall specify in detail the nature of the transaction and shall include a copy of
any term sheet, commitment letter, agreement of purchase and sale or other similar
document in connection with the Waterloo Property Transaction. Notwithstanding the
foregoing provisions contained in this Section 6 or any other provision to the contrary
contained in this Loan Agreement or the Security Documents, if the Lender does not state in
writing his objection to the Waterloo Property Transaction within (10) Business Days after
his receipt of such notice, the Lender shall be deemed to have given his consent to the
Waterloo Property Transaction and any acts or things described this Section 6 in connection
therewith, in particular, Subsections 6(a), (b), (c), (e), (f), (g),(1), (m) and (o) thereof and the
completion of the Waterloo Property Transaction shall not and shall be deemed not to
contravene the provisions contained in this Loan Agreement or the Security Documents
including, without limitation, the covenants contained in this Section 6 and, in particular,
the covenants in Subsections 6(a), (b), (¢c), (e), (f), (g),(1), (m) and (o) thereof.

BORROWER’S POSITIVE COVENANTS AND CONDITIONS
The Borrower covenants and agrees with the Lender that, so long as any portion of the Loan

or any indebtedness or liabilities of the Borrower under this Agreement remains
outstanding, it shall:

a) pay or cause to be paid the outstanding Principal Sum and all accrued and unpaid
interest thereon on the dates required for payment and in the manner specified
herein;

b) do or cause to be done all things necessary or desirable to maintain its legal
existence as a corporation duly incorporated pursuant to the laws of the Province of
Ontario;

c) comply with the requirements of all Applicable Law, and all contracts to which it is

a party or by which it is bound;

d) as soon as practicable after it shall become aware of the same, give notice to the
Lender of the following events:

i. the commencement of any legal proceeding against or affecting it;

ii. any development which might have a material adverse effect upon its ability
to perform its obligations under this Agreement; and
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iii. any Default or Event of Default, giving in each case the details thereof
and specifying the action proposed to be taken with respect thereto;

e) use the proceeds for general corporate purposes;

f) reimburse the Lender, on demand, for all of the reasonable out-of-pocket costs,
charges and expenses incurred by or on behalf of the Lender (including, without
limitation, the reasonable fees, disbursements and other charges of the Lender’s
solicitors) in connection with the making of demand by the Lender under this Loan
Agreement and the Security Documents, the enforcement of this Loan Agreement
and the Security Documents by the Lender and the exercise by the Lender of any of
its rights and remedies under this Loan Agreement and the Security Documents, all
of which costs, charges and expenses shall bear interest at the Interest Rate from the
date on which such costs, charges and expenses are due and payable to the date of
actual payment thereof and shall be secured by the Security Documents;

g) do, execute, and deliver all such things, documents, security, agreements, and
assurances that the Lender may from time to time request to ensure that the Lender
holds at all times valid, enforceable, perfected, first priority Encumbrances; and

h) upon the occurrence of either a Default or an Event of Default of which the
Borrower is aware, the Borrower shall promptly deliver to the Lender a notice
specifying the nature and date of occurrence of such Default or Event of Default, the
Borrower's assessment of the duration and effect thereof and the action which the
Borrower proposes to take with respect thereto.

8. FINANCIAL STATEMENTS AND REPORTS

a) The Borrower shall deliver to the Lender from time to time and as required by
the Lender in their sole discretion and with ten (10) days’ notice to the Borrower,
the following:

1) Internally-prepared profit and loss statements and balance sheets for the
Borrower;
ii) Pro forma financial statements, cash flow statement and budget for the

following fiscal year of the Borrower; and

ili)  Such additional financial statements and information as and when requested
by the Lender.

b) All financial terms and covenants shall be determined in accordance with generally
accepted accounting principles, applied consistently.

9 BORROWER’S REPRESENTATIONS AND WARRANTIES

a) The Borrower has been duly incorporated and organized, is properly constituted, is
in good standing and is entitled to conduct its business in all jurisdictions in
which it carries on business or has assets;
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b) The execution of this Agreement and the Security Documents and the incurring of
liability and indebtedness to the Lender does not and will not contravene:

i) the constating documents and by-laws of the Borrower or any agreement that
the Borrower is a party to or affecting the assets or property of the Borrower,
or

ii) any provision contained in any other loan or credit agreement or borrowing

instrument or contract to which the Borrower is a party;

c) The Agreement and the Security Documents to which it is a party have been duly
authorized, executed and delivered by the Borrower and constitute valid and
binding obligations of the Borrower, and are enforceable in accordance with the
respective terms;

d) All necessary authorizations, approvals, consents and orders have been obtained
with respect to the Loan and the execution and delivery of the Security Documents;

e) All financial and other information provided to the Lender in respect of this
Agreement is true and accurate and acknowledges that reliance on the truth and
accuracy of the information provided by the Borrower is made by the Lender;

f) The execution, delivery and performance by the Lender and the Corporate
Guarantors and the consummation of the transactions contemplated herein and
therein, do not and will not conflict with, result in any material breach or violation
of, or constitute a material default under, the terms, conditions or provisions of the
charter or constating documents, agreement, or Applicable Law regulation,
judgment, decree or order; and

g) The Borrower has good title to its property, assets and shares free and clear of any
liens, encumbrances or security interests save and except as disclosed by the
Borrower to the Lender in writing, save and except as registered against title to any
lands and premises owned by the Borrower including, without limitation, the
Waterloo Property, 55 Hugo Crescent, Kitchener, Ontario and 990 Edward Street,
Prescott, Ontario and save and except as recorded by the registration of a financing
statement under the Personal Property Security Act (Ontario).

ADDITIONAL CONDITIONS

a) All payments by the Borrower to the Lender shall be made at the address set out
in section 11(m) below or at such other place as the Lender may specify in writing
from time to time. Any payment delivered or made to the Lender by 5:00 p.m. local
time at the place where such payment is to be made shall be credited as of that day,
but if made afterwards shall be credited as of the next business day;

b) The Borrower acknowledges that the records of repayment of the Principal Sum in
an account of the Borrower maintained by the Lender shall constitute prima facie
evidence of the Borrower’s indebtedness and liability from time to time;
provided that the obligation of the Borrower to pay or repay any indebtedness
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and liability in accordance with the terms and conditions of the Loan shall not be
affected by the failure of the Lender to make such recording. The Borrower also
acknowledges being indebted to the Lender for principal amounts shown as
outstanding from time to time in the Lender’ records in accordance with the
terms and conditions of this Agreement;

c) The obligation of the Borrower to make all payments under this Agreement and
the Security Documents shall be absolute and unconditional and shall not be limited
or affected by any circumstance, including, without limitation:

i) Any set-off, compensation, counterclaim, recoupment, defence or other right
which the Borrower may have against the Lender or anyone else for any
reason whatsoever; or

i) Any insolvency, bankruptcy, reorganization or similar proceedings by or
against the Borrower; and

d) The Lender shall have all remedies, rights and powers available to him at law and in
equity under this Agreement and the Security Documents. The rights and remedies
of the Lender hereunder are cumulative and not alternative and are not in
substitution for any other remedies, rights or powers of the Lender and no delay
or omission in exercise of such remedy, right, or power shall exhaust such
remedies, rights or powers or be construed as a waiver of any of them.

1. EVENTS OF DEFAULT

a) Without in any way derogating from the Lender’s ability to demand repayment of
the Loan at any time, the occurrence of any of the following events shall constitute
an Event of Default:

1) default by the Borrower in the repayment of the outstanding Principal Sum
and the payment of all accrued and unpaid interest thereon and the payment
of all other amounts due and owing by the Borrower under this Agreement
on the dates when such amounts are due and payable;

ii) default by the Borrower in the performance or observance of any covenant,
condition or obligation contained in any Security Document unless such
default, if capable of being remedied, is remedied within five (5)
Business Days after notice thereof by the Lender to the Borrower;

iii)  any representation or warranty made by the Borrower in any Security
Document is found to be false or incorrect in any way so as to make it
materially misleading when made or deemed to have been made;

iv) the Borrower admits its inability to pay its debts generally as they become
due or otherwise acknowledges its insolvency;

V) the Borrower institutes any proceeding, or any proceeding is commenced
against or involving the Borrower:
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1) seeking to adjudicate it a bankrupt or insolvent;

2) seeking liquidation, dissolution, winding up, reorganization,
arrangement, protection or relief of it or making a proposal with
respect to it under any law relating to bankruptcy, insolvency,
compromise of debts or other similar laws; or

3) seeking appointment of a receiver, trustee in bankruptcy, agent,
custodian or other similar official for it or for any part of its
properties and assets;

and such proceeding is not being contested in good faith by appropriate
proceedings or, if so contested, remains outstanding, undismissed and
unstayed more than fifteen (15) days from the institution of such first
mentioned proceeding;

vi) any execution, distress or other enforcement process, whether by court
order or otherwise, becomes enforceable against any property or assets of
the Borrower; or

vil)  any of the security created by the Security Documents becomes ineffective
or unperfected, unless such event is cured immediately upon the Borrower
acquiring knowledge thereof or the Lender providing notice thereof, and
provided there has been no prejudice to the Lender.

Upon the occurrence of any Event of Default, the Lender may in his sole
option:

i) declare the remaining balance of the Principal Sum to be immediately due
and payable (to the extent not previously demanded);

ii) realize upon all or any part of the security granted pursuant to the Security
Documents; or

iii)  take such actions and commence such proceedings as may be permitted at
law or in equity (whether or not provided for herein or in the Security
Documents) at such times and in such manner as either Lender, in his
sole discretion, may consider expedient,

all without, except as may be required by Applicable Law, any additional notice,
presentment, demand, protest, notice of protest, dishonour or any other action.
The rights and remedies of the Lender hereunder are cumulative and are in
addition to and not in substitution for any other rights or remedies provided by
Applicable Law or by any of the Security Documents.

For greater certainty, the occurrence of an Event of Default is not a precondition to
the Lender’s right to demand repayment of the Loan at any time. The Lender may,
at any time and from time to time, review the Loan and in exercising its
discretion to maintain or demand the Loan may consider factors other than the
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occurrence or non-occurrence of a Default or Event of Default hereunder.

NON-MERGER AND NON-ASSIGNMENT

a)

b)

The terms and conditions of the Agreement shall not be merged by and shall
survive the execution of the Security Documents. In the event of a conflict between
the terms of this Agreement and the terms of the Security Documents, the terms of
the Agreement shall prevail to the extent of such conflict.

The Borrower shall not assign all or any of its rights, benefits or obligations under
this Agreement without the prior written consent of the Lender.

WAIVER OR VARIATION

a)

b)

No term or condition of this Agreement or any of the Security Documents may be
waived or varied verbally or by any course of conduct by any employee or agent of
the Lender. All waivers must be in writing and signed by the waiving party.

Any amendment to the Agreement or the Security Documents must be in writing
and signed by the Lender.

GENERAL

a)

b)

d)

€)

The parties hereby confirm and ratify the matters contained and referred to in the
preamble to this Agreement and agree that the same are expressly incorporated into
this Agreement.

This Agreement constitutes the entire agreement between the parties relating to the
subject matter hereof and supersedes all prior and contemporaneous agreements,
understandings and negotiations, whether oral or written, and there are no general or
specific warranties, representations or other agreements except as are herein
specifically set forth.

Whenever the singular, plural, masculine, feminine or neuter is used throughout this
Agreement, the same shall be construed as meaning the singular, plural,
masculine, feminine, neuter, body politic or body corporate wherever the fact or
context so requires.

All of the covenants, warranties and representations contained in this Agreement
shall survive the closing and completion of this transaction and shall not merge
on the closing of the transaction but shall continue to be in full force and effect for
the benefit of the Vendor or the Purchaser, as the case may be.

The parties hereto covenant and agree to do such things and execute such further
documents, agreements, instruments or assurances as may reasonably be required
by another party hereto from time to time in order to carry out the terms of this
Agreement in accordance with their true intent.

This Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario. The parties hereto submit to the jurisdiction of the Courts
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in the Province of Ontario.
Time shall be of the essence of this Agreement.

This Agreement shall enure to the benefit of and be binding upon the parties
hereto, their respective heirs, executors, administrators, successors and assigns.

This Agreement may be signed or executed in separate counterparts and the
signing or execution of a counterpart shall have the same effect as the signing or
execution of a single original agreement.

Notwithstanding the actual date of execution of this Agreement, the parties agree
that this Agreement shall be effective of and from the day and year first above
written.

No amendment of any provision of this Agreement shall be binding on either
party unless agreed to in writing by each of the parties. No waiver of any provision
of this Agreement shall constitute a waiver of any other provision nor shall any
waiver constitute a continuing waiver unless otherwise provided.

If any provision of this Agreement is determined by a Court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such
determination shall not impair or affect the validity, legality or enforceability of the
remaining provisions of this Agreement, and each provision of this Agreement is
declared to be separate, severable and distinct.

Any notice, designation, communication, request, demand or other document
required or permitted to be given or sent or delivered hereunder to any party
hereto shall be in writing and shall be sufficiently given or sent or delivered if itis:

i) delivered personally to an officer or director of such party;

ii) sent to the party entitled to receive it by registered mail, postage prepaid,
mailed in Canada, or

iii)  sent by telecopy machine.
Notices shall be sent to the following addresses or telecopy numbers:
i) in the case of the Lender to:
87 Huron Street, Saugeen Shores, Ontario NOH 2L0
ii) in the case of the Borrower to:
121 Oak Park Drive, Waterloo, Ontario N2K 0B3
or to such other address or telecopier number as the party entitled to or receiving

such notice, designation, communication, request, demand or other document
shall, by a notice given in accordance with this section, have communicated to
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the party giving or sending or delivering such notice, designation, communication,
request, demand or other document.

Any notice, designation, communication, request, demand or other document
given or sent or delivered as aforesaid shall

i) if delivered as aforesaid, be deemed to have been given, sent, delivered and
received on the date of delivery;

ii) if sent by mail as aforesaid, be deemed to have been given, sent, delivered
and received (but not actually received) on the fourth business day
following the date of mailing, unless at any time between the date of
mailing and the fourth business day thereafter there is a discontinuance
or interruption of regular postal service, whether due to strike or lockout or
work slowdown, affecting postal service at the point of dispatch or
delivery or any intermediate point, in which case the same shall be deemed
to have been given, sent, delivered and received in the ordinary course of
the mails, allowing for such discontinuance or interruption of regular
postal service, and

ii) if sent by telecopy machine, be deemed to have been given, sent, delivered
and received on the date the sender receives the telecopy answer back
confirming receipt by the recipient.

n) Unless otherwise indicated, all dollar amounts in this Agreement are expressed in
Canadian funds.

[Remainder of Page is Intentionally Left blank - Signature Page Follows]
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IN WITNESS WHEREOF this Agreement has been executed by the undersigned effective as

of the date and year first written above.

Witness

DEEM MANAGEMENT SERVICES
LIMITED ,

o
Per: t U A "84

Name: Robert Dal Bianco
Title: President

\

I have authority to bind the Corporation.

Donald Dal Bianco




GUARANTEE

L
THIS GUARANTEE dated as of the 'Lrtday of February, 2018, is made by Deem
Management Limited (herein referred to as the “Guarantor”), in favour of Donald
Dal Bianco (herein referred to as the “Lender”).

WHEREAS:
A.

DEEM MANAGEMENT SERVICES LIMITED, a corporation duly
incorporated pursuant to the laws of the Province of Ontario (herein
referred to as the “Borrower”), has issued in favour of the Lender a
Loan Agreement dated of even date herewith with effective as of April
1st, 2012 (such Loan Agreement as it may hereafter be amended,
modified, supplemented, renewed, substituted or replaced from time
to time is herein referred to as the “Loan Agreement”) pursuant to
which the Borrower has agreed to repay its indebtedness to the
Lender.

The Borrower has provided a General Security Agreement in favour of
the Lender to secure the indebtedness owed by it to the Lender, copy
attached as Schedule “A”;

Robert Dal Bianco (“Robert”) has provided a Guarantee in favour of
the Lender as additional security for the indebtedness owed by the
Borrower under the Loan Agreement to the Lender, copy attached as
Schedule “B”;

The Guarantor has provided a General Security Agreement in favour
of the Lender and wishes the Borrower to repay the indebtedness in
accordance with the terms set out in the Loan Agreement and General
Security Agreements provided by them in favour of the Lender and,
therefore, he is willing to execute and deliver this Guarantee to the
Lender.

NOW THEREFORE in consideration of the Lender amending repayment of the
indebtedness in accordance with the Loan Agreement, granting forbearance under
an agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Guarantor, the Guarantor agrees

as follows:
1.

Interpretation. All terms defined in the Loan Agreement and not
otherwise defined herein and used in this Guarantee shall have the
meanings ascribed thereto in the Loan Agreement.

Guarantee. The Guarantor hereby unconditionally and irrevocably
guarantees, as a continuing obligation, payment to the Lender
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forthwith upon demand therefor of all present and future
indebtedness, obligations and liabilities of any kind whatsoever which
the Borrower has incurred or may incur to the Lender arising under
or in connection with the Loan Agreement (herein collectively
referred to as the “obligations”). All amounts payable by the
Guarantor hereunder shall be paid to the Lender at their address as
aforesaid or as otherwise directed by the Lender. For greater
certainty, this shall be a continuing, guarantee and shall cover all of
the obligations now or hereafter existing and shall apply to and secure
any ultimate balance due or remaining due to the Lender.

Dealings With Borrower. The Lender may make advances, grant
accommodations, make payments, grant extensions of time, renewals
or indulgences, take and give up securities including other guarantees,
abstain from taking securities or from perfecting securities, cease or
refrain from giving credit or making loans or advances, accept
compositions, grant releases and discharges and otherwise deal with
the Borrowers and with other parties and securities as the Lender
sees fit, and apply all monies received from the Borrowers or others
or from security upon such part of the obligations as it, in its absolute
discretion, may think best, without the consent of, or notice to, the
Guarantor and without prejudice to, or in any way limiting or
lessening, the liability of the Guarantor hereunder. Without limiting
the generality of the foregoing, the Guarantor hereby authorizes and
empowers the Lender, in its sole and unfettered discretion, without
any notice to the Guarantor or any other person, to exercise any right
or remedy which the Lender may have against the Borrower or with
respect to any security, whether real, personal or intangible, for the
obligations, including judicial and non-judicial foreclosure, without
affecting in any way the liability of the Guarantor hereunder and the
Guarantor shall be liable to the Lender for any deficiency resulting
from the exercise by the Lender of any such right or remedy, even
though any rights or remedies which the Guarantor may have against
the Borrowers or any other person may have been altered or
diminished by the exercise of any such right or remedy.

Recourse Against Borrower. The Lender shall not be bound to

exercise all or any of its rights and remedies or to exhaust its recourse
against the Borrower or others or any security before being entitled
to payment from the Guarantor under this Guarantee.

Loss of Securities. Any loss of, or neglect or omission with respect to
any security held by the Lender, whether occasioned through the fault
of the Lender or otherwise, shall not discharge in whole or in part, or
limit or lessen the liability of the Guarantor hereunder.

Settlement of Accounts. Any account settled or stated between the

Lender and the Borrower or admitted by or on behalf of the Borrower
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shall be accepted by the Guarantor as conclusive evidence that the
amount thereby appearing due by the Borrower to the Lender is so
due.

Change in Composition of Borrower. Neither change in the name,

objects, capital structure or constitution, membership, ownership or
control of the Borrower nor any other circumstance including,
without limitation, the amalgamation of the Borrowers with another
corporation, any defect in, omission from, failure to file or register or
defective filings or registrations of any instrument under which the
Lender has taken any security or collateral for payment of any of the
Obligations or the performance or observance of any obligation of the
Guarantor to the Lender or any circumstance affecting the Borrower
or the Guarantor, which might otherwise afford a legal or equitable
defence to the Guarantor or a discharge of the Guarantee shall affect
or in any way limit or lessen the liability of the Guarantor hereunder.

Waiver, No delay on the part of the Lender in exercising any of its
options, powers or rights, or partial or single exercise thereof, shall
constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed
to be made by the Lender unless the same shall be in writing, duly
signed on behalf of the Lender, and each such waiver, if any, shall
apply with respect to the specific instance involved, and shall in no
way impair the rights of the Lender or the obligations of the
Guarantor to the Lender in any other respect at any other time.

Guarantee of All Monies Borrowed. All monies, advances, renewals
and credits in fact borrowed or obtained by the Borrower from the
Lender under or in connection with the Loan Agreement shall be
deemed to form part of the obligations notwithstanding any
incapacity, disability or lack of limitation of status or power of the
Borrower or any of its directors, officers, employees, partners or
agents thereof, or that the Borrower may not be a legal or sueable
entity, or any irregularity, defect or informality in the borrowing or
obtaining of such monies, advances, renewals or credits, whether
known to the Lender or not. The Lender shall not be obliged to
enquire into the powers of the Borrower or its directors, partners or
agents acting or purporting to act on its behalf, and monies, advances,
renewals or credits in fact borrowed or obtained from the Lender in
the professed exercise of any power of the Borrower or its directors,
partners or agents shall be deemed to form part of the obligations
hereby guaranteed even though the incurring of such monies,
advances, renewals or credits was irregular, fraudulent, defective or
informally effected or exceeded the powers of the Borrower or its
directors, partners, or agents. Any part of the obligations which may
not be recoverable from the Guarantor by the Lender on the basis of a
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guarantee shall be recoverable by the Lender from the Guarantor as
principal debtor in respect thereof and shall be paid to the Lender
forthwith after demand therefor as herein provided.

Assignment by Lender. The Lender may from time to time and

without notice to, or the consent of the Guarantor assign or transfer
all or any of the obligations or any interest therein to any person and,
notwithstanding any such assignment or transfer or any subsequent
assignment or transfer thereof, any such obligation or part thereof so
transferred or assigned shall be and shall remain an obligation for the
purpose of this Guarantee and any immediate and successive assignee
or transferee of any obligation or any interest therein shall, to the
extent of the interest so assigned or transferred, be entitled to the
benefit of, and the right to enforce this Guarantee to the same extent
as if such person were the Lender. In the event of any such assignment
or transfer, the Lender shall retain the right to enforce this Guarantee
for its own benefit as to any obligation which has not been so assigned
or transferred.

Revival of Indebtedness. The Guarantor agrees that, if at any time all
or any part of any payment previously applied by the Lender to any
obligation is or must be rescinded or returned by the Lender for any
reason whatsoever (including, without limitation, the insolvency,
bankruptcy or reorganization of the Borrower), such obligation shall,
for the purpose of this Guarantee, to the extent that such payment is
or must be rescinded or returned, be deemed to have continued in
existence, notwithstanding such application by the Lender, and this
Guarantee shall continue to be effective or be reinstated, as the case
may be, as to such Obligation, all as though such application by the
Lender had not been made.

Postponement. If the Lender receives from the Guarantor a payment
or payments in full or on account of the liability of the Guarantor
hereunder, then the Guarantor shall not be entitled to claim
repayment against the Borrower until the Lender’s claim against the
Borrower has been paid in full. In case of liquidation, winding-up or
bankruptcy of the Borrowers (whether voluntary or involuntary) or if
the Borrowers shall make a bulk sale of any of its assets within the
bulk transfer provisions of any applicable legislation or any
composition with creditors or scheme of arrangement, the Lender
shall have the right to rank for its full claim and receive all dividends
or other payments in respect thereof in priority to the Guarantor until
the Lender’s claim has been paid in full, and the Guarantor shall
continue to be liable hereunder up to the amount guaranteed, less any
payments made by the Guarantor, for any balance which may be
owing the Lender by the Borrower. In the event of the valuation by
the Lender of any of its security and/or the retention thereof by the
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Lender, such valuation and/or retention shall not, as between the
Lender and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of the obligations
or any part thereof. Any and all rights the Guarantor may have as
surety, whether at law, in equity or otherwise, that are inconsistent
with any of the provisions contained in this Guarantee are hereby
waived. The foregoing provisions of this paragraph shall not in any
way limit or lessen the liability of the Guarantor under any other
paragraph of this Guarantee.

Legal Expenses. The Guarantor shall from time to time upon demand
by the Lender forthwith pay to the Lender all expenses (including
reasonable legal fees) incurred by the Lender in the preparation of
this Guarantee and the preservation or enforcement of any of its
rights hereunder.

Additional Security. This Guarantee is, in addition to, and not in
substitution for, and without prejudice to, any security of any kind
(including, without limitation, other guarantees) now or hereafter
held by the Lender and any other rights or remedies that the Lender
might have.

Taxes and Set-off. All payments to be made by the Guarantor
hereunder shall be made without set-off or counterclaim and without
deduction for any taxes, levies, duties, fees, deductions, withholdings,
restrictions or conditions or any nature whatsoever. If, at any time,
any applicable law, regulation or international agreement requires the
Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor in respect of such payment
shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Lender receives a net
sum equal to the sum which it would have received had no deduction
or withholding been required.

Demand for Payment. A demand for payment shall be deemed to
have been given where a notice in writing containing such a demand
is sent by registered and receipted mail or prepaid courier to the
Guarantor at the address of the Guarantor as supplied to the Lender
from time to time. Any such notice shall be deemed to have been
received on the date of delivery.

Responsibility to Keep Informed. So long as any of the obligations

remain unpaid or outstanding, the Guarantor assumes all
responsibility for being and keeping himself informed of the financial
condition of the Borrower and of all circumstances bearing upon the
nature, scope and extent of the risk which the Guarantor assumes and
incurs under this Guarantee.
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18. No_Escrow. Possession of this Guarantee by the Lender shall be
conclusive evidence against the Guarantor that this Guarantee was not
delivered in escrow or pursuant to any agreement that it should not
be effective until any conditions precedent or subsequent have been
complied with unless, at the time or receipt of this Guarantee by the
Lender, the Guarantor obtains from the Lender a letter setting out the
terms and conditions under which this Guarantee was delivered and
the conditions, if any, to be observed before it becomes effective.

19.  Governing Law and Submission to Jurisdiction. This Guarantee

shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and the
Guarantor hereby accepts and irrevocably submits to the jurisdiction
of the courts of the Province of Ontario and acknowledges their
competence and agrees to be bound by any judgment thereof except
that nothing herein shall limit the Lender’s right to bring proceedings
against the Guarantor elsewhere.

20.  Successors and Assigns. This Guarantee shall extend and enure to
the benefit of the Lender and its administrators, successors and
assigns and shall be binding upon the Guarantor and his executors,
administrators, successors and permitted assigns.

21. Time. Time is of the essence with respect to the terms and provisions
of this Guarantee and the times for performance of the obligations of
the Guarantor under this Guarantee are to be strictly construed.

IN WITNESS WHEREQOF, this Guarantee has been made and delivered under seal as
of the date first above written.

DEEM MANAGEMENT LIMITED
9 B

-

Vo Ve

Per:

Authorized Signing Officer
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GUARANTEE

{~
THIS GUARANTEE dated as of the{“ftaay of February, 2018, is made by The Uptown
Inc. (herein referred to as the “Guarantor”), in favour of Donald Dal Bianco (herein
referred to as the “Lender").

WHEREAS:

A. DEEM MANAGEMENT SERVICES LIMITED, a corporation duly
incorporated pursuant to the laws of the Province of Ontario (herein
referred to as the “Borrower”), has issued in favour of the Lender a
Loan Agreement dated of even date herewith with effective as of April
1st, 2012 (such Loan Agreement as it may hereafter be amended,
modified, supplemented, renewed, substituted or replaced from time
to time is herein referred to as the “Loan Agreement”) pursuant to
which the Borrower has agreed to repay its indebtedness to the
Lender.

B. The Borrower has provided a General Security Agreement in favour of
the Lender to secure the indebtedness owed by it to the Lender, copy
attached as Schedule “A”;

L Robert Dal Bianco (“Robert”) has provided a Guarantee in favour of
the Lender as additional security for the indebtedness owed by the
Borrower under the Loan Agreement to the Lender, copy attached as
Schedule “B”;

D. The Guarantor has provided a General Security Agreement in favour
of the Lender and wishes the Borrower to repay the indebtedness in
accordance with the terms set out in the Loan Agreement and General
Security Agreements provided by them in favour of the Lender and,
therefore, it is willing to execute and deliver this Guarantee to the
Lender.

NOW THEREFORE in consideration of the Lender amending repayment of the
indebtedness in accordance with the Loan Agreement, granting forbearance under
an agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Guarantor, the Guarantor agrees
as follows:

i Interpretation. All terms defined in the Loan Agreement and not
otherwise defined herein and used in this Guarantee shall have the
meanings ascribed thereto in the Loan Agreement.

2; Guarantee. The Guarantor hereby unconditionally and irrevocably
guarantees, as a continuing obligation, payment to the Lender
forthwith upon demand therefor of all present and future
indebtedness, obligations and liabilities of any kind whatsoever which
the Borrower has incurred or may incur to the Lender arising under
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or in connection with the Loan Agreement (herein collectively
referred to as the “obligations”). All amounts payable by the
Guarantor hereunder shall be paid to the Lender at their address as
aforesaid or as otherwise directed by the Lender. For greater
certainty, this shall be a continuing, guarantee and shall cover all of
the obligations now or hereafter existing and shall apply to and secure
any ultimate balance due or remaining due to the Lender.

Dealings With Borrower. The Lender may make advances, grant
accommodations, make payments, grant extensions of time, renewals
or indulgences, take and give up securities including other guarantees,
abstain from taking securities or from perfecting securities, cease or
refrain from giving credit or making loans or advances, accept
compositions, grant releases and discharges and otherwise deal with
the Borrowers and with other parties and securities as the Lender
sees fit, and apply all monies received from the Borrowers or others
or from security upon such part of the obligations as it, in its absolute
discretion, may think best, without the consent of, or notice to, the
Guarantor and without prejudice to, or in any way limiting or
lessening, the liability of the Guarantor hereunder. Without limiting
the generality of the foregoing, the Guarantor hereby authorizes and
empowers the Lender, in its sole and unfettered discretion, without
any notice to the Guarantor or any other person, to exercise any right
or remedy which the Lender may have against the Borrower or with
respect to any security, whether real, personal or intangible, for the
obligations, including judicial and non-judicial foreclosure, without
affecting in any way the liability of the Guarantor hereunder and the
Guarantor shall be liable to the Lender for any deficiency resulting
from the exercise by the Lender of any such right or remedy, even
though any rights or remedies which the Guarantor may have against
the Borrowers or any other person may have been altered or
diminished by the exercise of any such right or remedy.

Recourse Against Borrower. The Lender shall not be bound to

exercise all or any of its rights and remedies or to exhaust its recourse
against the Borrower or others or any security before being entitled
to payment from the Guarantor under this Guarantee.

Loss of Securities. Any loss of, or neglect or omission with respect to
any security held by the Lender, whether occasioned through the fault
of the Lender or otherwise, shall not discharge in whole or in part, or
limit or lessen the liability of the Guarantor hereunder.

Settlement of Accounts. Any account settled or stated between the
Lender and the Borrower or admitted by or on behalf of the Borrower
shall be accepted by the Guarantor as conclusive evidence that the

amount thereby appearing due by the Borrower to the Lender is so
due.
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Change in Composition of Borrower. Neither change in the name,

objects, capital structure or constitution, membership, ownership or
control of the Borrower nor any other circumstance including,
without limitation, the amalgamation of the Borrowers with another
corporation, any defect in, omission from, failure to file or register or
defective filings or registrations of any instrument under which the
Lender has taken any security or collateral for payment of any of the
Obligations or the performance or observance of any obligation of the
Guarantor to the Lender or any circumstance affecting the Borrower
or the Guarantor, which might otherwise afford a legal or equitable
defence to the Guarantor or a discharge of the Guarantee shall affect
or in any way limit or lessen the liability of the Guarantor hereunder.

Waiver. No delay on the part of the Lender in exercising any of its
options, powers or rights, or partial or single exercise thereof, shall
constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed
to be made by the Lender unless the same shall be in writing, duly
signed on behalf of the Lender, and each such waiver, if any, shall
apply with respect to the specific instance involved, and shall in no
way impair the rights of the Lender or the obligations of the
Guarantor to the Lender in any other respect at any other time.

Guarantee of All Monies Borrowed. All monies, advances, renewals
and credits in fact borrowed or obtained by the Borrower from the
Lender under or in connection with the Loan Agreement shall be
deemed to form part of the obligations notwithstanding any
incapacity, disability or lack of limitation of status or power of the
Borrower or any of its directors, officers, employees, partners or
agents thereof, or that the Borrower may not be a legal or sueable
entity, or any irregularity, defect or informality in the borrowing or
obtaining of such monies, advances, renewals or credits, whether
known to the Lender or not. The Lender shall not be obliged to
enquire into the powers of the Borrower or its directors, partners or
agents acting or purporting to act on its behalf, and monies, advances,
renewals or credits in fact borrowed or obtained from the Lender in
the professed exercise of any power of the Borrower or its directors,
partners or agents shall be deemed to form part of the obligations
hereby guaranteed even though the incurring of such monies,
advances, renewals or credits was irregular, fraudulent, defective or
informally effected or exceeded the powers of the Borrower or its
directors, partners, or agents. Any part of the obligations which may
not be recoverable from the Guarantor by the Lender on the basis of a
guarantee shall be recoverable by the Lender from the Guarantor as
principal debtor in respect thereof and shall be paid to the Lender
forthwith after demand therefor as herein provided.
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10. Assignment by Lender. The Lender may from time to time and
without notice to, or the consent of the Guarantor assign or transfer
all or any of the obligations or any interest therein to any person and,
notwithstanding any such assignment or transfer or any subsequent
assignment or transfer thereof, any such obligation or part thereof so
transferred or assigned shall be and shall remain an obligation for the
purpose of this Guarantee and any immediate and successive assignee
or transferee of any obligation or any interest therein shall, to the
extent of the interest so assigned or transferred, be entitled to the
benefit of, and the right to enforce this Guarantee to the same extent
as if such person were the Lender. In the event of any such assignment
or transfer, the Lender shall retain the right to enforce this Guarantee
for its own benefit as to any obligation which has not been so assigned
or transferred.

11.  Revival of Indebtedness. The Guarantor agrees that, if at any time all
or any part of any payment previously applied by the Lender to any
obligation is or must be rescinded or returned by the Lender for any
reason whatsoever (including, without limitation, the insolvency,
bankruptcy or reorganization of the Borrower), such obligation shall,
for the purpose of this Guarantee, to the extent that such payment is
or must be rescinded or returned, be deemed to have continued in
existence, notwithstanding such application by the Lender, and this
Guarantee shall continue to be effective or be reinstated, as the case
may be, as to such Obligation, all as though such application by the
Lender had not been made.

12.  Postponement. If the Lender receives from the Guarantor a payment
or payments in full or on account of the liability of the Guarantor
hereunder, then the Guarantor shall not be entitled to claim
repayment against the Borrower until the Lender’s claim against the
Borrower has been paid in full. In case of liquidation, winding-up or
bankruptcy of the Borrowers (whether voluntary or involuntary) or if
the Borrowers shall make a bulk sale of any of its assets within the
bulk transfer provisions of any applicable legislation or any
composition with creditors or scheme of arrangement, the Lender
shall have the right to rank for its full claim and receive all dividends
or other payments in respect thereof in priority to the Guarantor until
the Lender’s claim has been paid in full, and the Guarantor shall
continue to be liable hereunder up to the amount guaranteed, less any
payments made by the Guarantor, for any balance which may be
owing the Lender by the Borrower. In the event of the valuation by
the Lender of any of its security and/or the retention thereof by the
Lender, such valuation and/or retention shall not, as between the
Lender and the Guarantor, be considered as a purchase of such
security or as payment or satisfaction or reduction of the obligations
or any part thereof. Any and all rights the Guarantor may have as
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surety, whether at law, in equity or otherwise, that are inconsistent
with any of the provisions contained in this Guarantee are hereby
waived. The foregoing provisions of this paragraph shall not in any
way limit or lessen the liability of the Guarantor under any other
paragraph of this Guarantee.

Legal Expenses. The Guarantor shall from time to time upon demand
by the Lender forthwith pay to the Lender all expenses (including
reasonable legal fees) incurred by the Lender in the preparation of
this Guarantee and the preservation or enforcement of any of its
rights hereunder.

Additional Security. This Guarantee is, in addition to, and not in
substitution for, and without prejudice to, any security of any kind
(including, without limitation, other guarantees) now or hereafter
held by the Lender and any other rights or remedies that the Lender
might have.

Taxes and Set-off. All payments to be made by the Guarantor
hereunder shall be made without set-off or counterclaim and without
deduction for any taxes, levies, duties, fees, deductions, withholdings,
restrictions or conditions or any nature whatsoever. If, at any time,
any applicable law, regulation or international agreement requires the
Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor in respect of such payment
shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Lender receives a net
sum equal to the sum which it would have received had no deduction
or withholding been required.

Demand for Payment. A demand for payment shall be deemed to
have been given where a notice in writing containing such a demand

is sent by registered and receipted mail or prepaid courier to the
Guarantor at the address of the Guarantor as supplied to the Lender
from time to time. Any such notice shall be deemed to have been
received on the date of delivery.

Responsibility to Keep Informed. So long as any of the obligations

remain unpaid or outstanding, the Guarantor assumes all
responsibility for being and keeping himself informed of the financial
condition of the Borrower and of all circumstances bearing upon the
nature, scope and extent of the risk which the Guarantor assumes and
incurs under this Guarantee.

No Escrow. Possession of this Guarantee by the Lender shall be
conclusive evidence against the Guarantor that this Guarantee was not
delivered in escrow or pursuant to any agreement that it should not
be effective until any conditions precedent or subsequent have been
complied with unless, at the time or receipt of this Guarantee by the
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Lender, the Guarantor obtains from the Lender a letter setting out the
terms and conditions under which this Guarantee was delivered and
the conditions, if any, to be observed before it becomes effective.

19. Governing Law and Submission to Jurisdiction. This Guarantee
shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and the
Guarantor hereby accepts and irrevocably submits to the jurisdiction
of the courts of the Province of Ontario and acknowledges their
competence and agrees to be bound by any judgment thereof except
that nothing herein shall limit the Lender’s right to bring proceedings
against the Guarantor elsewhere.

20.  Successors and Assigns. This Guarantee shall extend and enure to

the benefit of the Lender and its administrators, successors and
assigns and shall be binding upon the Guarantor and his executors,
administrators, successors and permitted assigns.

21.  Time. Time is of the essence with respect to the terms and provisions
of this Guarantee and the times for performance of the obligations of
the Guarantor under this Guarantee are to be strictly construed.

IN WITNESS WHEREOF, this Guarantee has been made and delivered under seal as
of the date first above written.

THE UPTOWN INC.

Per: I 26 f/;Jf-’/i‘z_;( P

Authorized Signing Officer




GUARANTEE

THIS GUARANTEE dated as of the/L( day of February, 2018, is made by Robert Dal
Bianco (herein referred to as the “Guarantor”), in favour of Donald Dal Bianco
(herein referred to as the “Lender”).

WHEREAS:
A.

DEEM MANAGEMENT SERVICES LIMITED, a corporation duly
incorporated pursuant to the laws of the Province of Ontario (herein
referred to as the “Borrower”), has issued in favour of the Lender a
Loan Agreement dated of even date herewith with effective as of April
1st, 2012 (such Loan Agreement as it may hereafter be amended,
modified, supplemented, renewed, substituted or replaced from time
to time is herein referred to as the “Loan Agreement”) pursuant to
which the Borrower has agreed to repay its indebtedness to the
Lender.

The Borrower has provided a General Security Agreement in favour of
the Lender to secure the indebtedness owed by it to the Lender, copy
attached as Schedule “A”";

Deem Management Limited (“DML") has provided a General Security
Agreement and Guarantee in favour of the Lender as additional
security for the indebtedness owed by the Borrower under the Loan
Agreement to the Lender, copy attached as Schedule “B”;

The Guarantor wishes the Borrower and DML, to repay the
indebtedness in accordance with the terms set out in the Loan
Agreement and General Security Agreements provided by them in
favour of the Lender and, therefore, he is willing to execute and
deliver this Guarantee to the Lender.

NOW THEREFORE in consideration of the Lender amending repayment of the
indebtedness in accordance with the Loan Agreement, granting forbearance under
an agreement, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Guarantor, the Guarantor agrees

as follows:
1.

Interpretation. All terms defined in the Loan Agreement and not
otherwise defined herein and used in this Guarantee shall have the
meanings ascribed thereto in the Loan Agreement.

Guarantee. The Guarantor hereby unconditionally and irrevocably
guarantees, as a continuing obligation, payment to the Lender
forthwith upon demand therefor of all present and future
indebtedness, obligations and liabilities of any kind whatsoever which
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the Borrower has incurred or may incur to the Lender arising under
or in connection with the Loan Agreement (herein collectively
referred to as the “obligations”). All amounts payable by the
Guarantor hereunder shall be paid to the Lender at their address as
aforesaid or as otherwise directed by the Lender. For greater
certainty, this shall be a continuing, guarantee and shall cover all of
the obligations now or hereafter existing and shall apply to and secure
any ultimate balance due or remaining due to the Lender.

Dealings With Borrower. The Lender may make advances, grant
accommodations, make payments, grant extensions of time, renewals
or indulgences, take and give up securities including other guarantees,
abstain from taking securities or from perfecting securities, cease or
refrain from giving credit or making loans or advances, accept
compositions, grant releases and discharges and otherwise deal with
the Borrowers and with other parties and securities as the Lender
sees fit, and apply all monies received from the Borrowers or others
or from security upon such part of the obligations as it, in its absolute
discretion, may think best, without the consent of, or notice to, the
Guarantor and without prejudice to, or in any way limiting or
lessening, the liability of the Guarantor hereunder. Without limiting
the generality of the foregoing, the Guarantor hereby authorizes and
empowers the Lender, in its sole and unfettered discretion, without
any notice to the Guarantor or any other person, to exercise any right
or remedy which the Lender may have against the Borrower or with
respect to any security, whether real, personal or intangible, for the
obligations, including judicial and non-judicial foreclosure, without
affecting in any way the liability of the Guarantor hereunder and the
Guarantor shall be liable to the Lender for any deficiency resulting
from the exercise by the Lender of any such right or remedy, even
though any rights or remedies which the Guarantor may have against
the Borrowers or any other person may have been altered or
diminished by the exercise of any such right or remedy.

Recourse Against Borrower. The Lender shall not be bound to

exercise all or any of its rights and remedies or to exhaust its recourse
against the Borrower or others or any security before being entitled
to payment from the Guarantor under this Guarantee.

Loss of Securities. Any loss of, or neglect or omission with respect to
any security held by the Lender, whether occasioned through the fault
of the Lender or otherwise, shall not discharge in whole or in part, or
limit or lessen the liability of the Guarantor hereunder.

Settlement of Accounts. Any account settled or stated between the
Lender and the Borrower or admitted by or on behalf of the Borrower
shall be accepted by the Guarantor as conclusive evidence that the
amount thereby appearing due by the Borrower to the Lender is so
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Change in Composition of Borrower. Neither change in the name,

objects, capital structure or constitution, membership, ownership or
control of the Borrower nor any other circumstance including,
without limitation, the amalgamation of the Borrowers with another
corporation, any defect in, omission from, failure to file or register or
defective filings or registrations of any instrument under which the
Lender has taken any security or collateral for payment of any of the
Obligations or the performance or observance of any obligation of the
Guarantor to the Lender or any circumstance affecting the Borrower
or the Guarantor, which might otherwise afford a legal or equitable
defence to the Guarantor or a discharge of the Guarantee shall affect
or in any way limit or lessen the liability of the Guarantor hereunder.

Waiver. No delay on the part of the Lender in exercising any of its
options, powers or rights, or partial or single exercise thereof, shall
constitute a waiver thereof. No waiver of any of its rights hereunder,
and no modification or amendment of this Guarantee, shall be deemed
to be made by the Lender unless the same shall be in writing, duly
signed on behalf of the Lender, and each such waiver, if any, shall
apply with respect to the specific instance involved, and shall in no
way impair the rights of the Lender or the obligations of the
Guarantor to the Lender in any other respect at any other time.

Guarantee of All Monies Borrowed. All monies, advances, renewals

and credits in fact borrowed or obtained by the Borrower from the
Lender under or in connection with the Loan Agreement shall be
deemed to form part of the obligations notwithstanding any
incapacity, disability or lack of limitation of status or power of the
Borrower or any of its directors, officers, employees, partners or
agents thereof, or that the Borrower may not be a legal or sueable
entity, or any irregularity, defect or informality in the borrowing or
obtaining of such monies, advances, renewals or credits, whether
known to the Lender or not. The Lender shall not be obliged to
enquire into the powers of the Borrower or its directors, partners or
agents acting or purporting to act on its behalf, and monies, advances,
renewals or credits in fact borrowed or obtained from the Lender in
the professed exercise of any power of the Borrower or its directors,
partners or agents shall be deemed to form part of the obligations
hereby guaranteed even though the incurring of such monies,
advances, renewals or credits was irregular, fraudulent, defective or
informally effected or exceeded the powers of the Borrower or its
directors, partners, or agents. Any part of the obligations which may
not be recoverable from the Guarantor by the Lender on the basis of a
guarantee shall be recoverable by the Lender from the Guarantor as
principal debtor in respect thereof and shall be paid to the Lender
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forthwith after demand therefor as herein provided.

Assignment by Lender. The Lender may from time to time and
without notice to, or the consent of the Guarantor assign or transfer
all or any of the obligations or any interest therein to any person and,
notwithstanding any such assignment or transfer or any subsequent
assignment or transfer thereof, any such obligation or part thereof so
transferred or assigned shall be and shall remain an obligation for the
purpose of this Guarantee and any immediate and successive assignee
or transferee of any obligation or any interest therein shall, to the
extent of the interest so assigned or transferred, be entitled to the
benefit of, and the right to enforce this Guarantee to the same extent
as if such person were the Lender. In the event of any such assignment
or transfer, the Lender shall retain the right to enforce this Guarantee
for its own benefit as to any obligation which has not been so assigned
or transferred.

Revival of Indebtedness. The Guarantor agrees that, if at any time all
or any part of any payment previously applied by the Lender to any
obligation is or must be rescinded or returned by the Lender for any
reason whatsoever (including, without limitation, the insolvency,
bankruptcy or reorganization of the Borrower), such obligation shall,
for the purpose of this Guarantee, to the extent that such payment is
or must be rescinded or returned, be deemed to have continued in
existence, notwithstanding such application by the Lender, and this
Guarantee shall continue to be effective or be reinstated, as the case
may be, as to such Obligation, all as though such application by the
L.ender had not been made.

Postponement. If the Lender receives from the Guarantor a payment
or payments in full or on account of the liability of the Guarantor
hereunder, then the Guarantor shall not be entitled to claim
repayment against the Borrower until the Lender’s claim against the
Borrower has been paid in full. In case of liquidation, winding-up or
bankruptcy of the Borrowers (whether voluntary or involuntary) or if
the Borrowers shall make a bulk sale of any of its assets within the
bulk transfer provisions of any applicable legislation or any
composition with creditors or scheme of arrangement, the Lender
shall have the right to rank for its full claim and receive all dividends
or other payments in respect thereof in priority to the Guarantor until
the Lender’s claim has been paid in full, and the Guarantor shall
continue to be liable hereunder up to the amount guaranteed, less any
payments made by the Guarantor, for any balance which may be
owing the Lender by the Borrower. In the event of the valuation by
the Lender of any of its security and/or the retention thereof by the
Lender, such valuation and/or retention shall not, as between the
Lender and the Guarantor, be considered as a purchase of such
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security or as payment or satisfaction or reduction of the obligations
or any part thereof. Any and all rights the Guarantor may have as
surety, whether at law, in equity or otherwise, that are inconsistent
with any of the provisions contained in this Guarantee are hereby
waived. The foregoing provisions of this paragraph shall not in any
way limit or lessen the liability of the Guarantor under any other
paragraph of this Guarantee.

Legal Expenses. The Guarantor shall from time to time upon demand
by the Lender forthwith pay to the Lender all expenses (including
reasonable legal fees) incurred by the Lender in the preparation of
this Guarantee and the preservation or enforcement of any of its
rights hereunder.

Additional Security. This Guarantee is, in addition to, and not in
substitution for, and without prejudice to, any security of any kind
(including, without limitation, other guarantees) now or hereafter
held by the Lender and any other rights or remedies that the Lender
might have.

Taxes and Set-off. All payments to be made by the Guarantor
hereunder shall be made without set-off or counterclaim and without
deduction for any taxes, levies, duties, fees, deductions, withholdings,
restrictions or conditions or any nature whatsoever. If, at any time,
any applicable law, regulation or international agreement requires the
Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor in respect of such payment
shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Lender receives a net
sum equal to the sum which it would have received had no deduction
or withholding been required.

Demand for Payment. A demand for payment shall be deemed to

have been given where a notice in writing containing such a demand
is sent by registered and receipted mail or prepaid courier to the
Guarantor at the address of the Guarantor as supplied to the Lender
from time to time. Any such notice shall be deemed to have been
received on the date of delivery.

Responsibility to Keep Informed. So long as any of the obligations

remain unpaid or outstanding, the Guarantor assumes all
responsibility for being and keeping himself informed of the financial
condition of the Borrower and of all circumstances bearing upon the

nature, scope and extent of the risk which the Guarantor assumes and
incurs under this Guarantee.

No Escrow. Possession of this Guarantee by the Lender shall be
conclusive evidence against the Guarantor that this Guarantee was not
delivered in escrow or pursuant to any agreement that it should not
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be effective until any conditions precedent or subsequent have been
complied with unless, at the time or receipt of this Guarantee by the
Lender, the Guarantor obtains from the Lender a letter setting out the
terms and conditions under which this Guarantee was delivered and
the conditions, if any, to be observed before it becomes effective.

Governing Law and Submission to Jurisdiction. This Guarantee
shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable therein and the
Guarantor hereby accepts and irrevocably submits to the jurisdiction
of the courts of the Province of Ontario and acknowledges their
competence and agrees to be bound by any judgment thereof except
that nothing herein shall limit the Lender’s right to bring proceedings
against the Guarantor elsewhere.

Successors and Assigns. This Guarantee shall extend and enure to

the benefit of the Lender and its administrators, successors and
assigns and shall be binding upon the Guarantor and his executors,
administrators, successors and permitted assigns.

Time. Time is of the essence with respect to the terms and provisions
of this Guarantee and the times for performance of the obligations of
the Guarantor under this Guarantee are to be strictly construed.

IN WITNESS WHEREOF, this Guarantee has been made and delivered under seal as
of the date first above written.

-

Ly

’

e/ ]

< o

Witness

\
|

Robert Dal Bianco
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SECURITY AGREEMENT
(GENERAL)
February ¢ {,201 8.
1 Secured Interest in Collateral

Deem Management Limited, a corporation incorporated under the laws of the Province
of Ontario (the "Debtor") for valuable consideration grants, assigns, transfers, sets over,
mortgages and charges

to Donald Dal Bianco, a resident of the Province of Ontario (the "Secured Party"), as
and by way of a fixed and specific mortgage and charge, and grants to the Secured Party a
security interest in the present and future undertaking, property and assets of the Debtor
including without limitation the following property (the "Collateral"):

(a)  all goods now or hereafter comprising part of the inventory of the Debtor
including but not limited to goods now or hereafter held for sale or lease or
furnished or to be furnished under a contract of service or that are raw materials,
work in process or materials used or consumed in a business or profession or
finished goods;

(b) all goods now or hereafter used or intended to be used in any business of the
debtor (and which are not inventory including but not limited to fixtures,
equipment, machinery, vehicles and other tangible personal property, whether
described in Schedule "A" hereto or not;

(¢ all debts, demands and choices in action which are now due owing or accruing
due to the Debtor, and all claims of any kind which the Debtor now has or may
hereafter have including but not limited to claims against the Crown and claims
under insurance policies;

(d) all chattel paper now or hereafter owned by the Debtor;

(e) all warehouse receipts, bills of lading and other documents of title, whether
negotiable or non-negotiable, now or hereafter owned by the Debtor;

® with respect to the personal property described in subparagraphs (c), (d), and (e),
all books, accounts, invoices, letters, papers, documents and other records in any
form evidencing or relating thereto and all contracts, securities, instruments and
other rights and benefits in respect thereof;

(g) all shares, stock, warrants, bonds, debentures, debenture stock or other securities
now or hereafter owned by the Debtor;

(h) all gde“dIl, stock, warrants, bonds, debentures, debenture stock or other
securities now or hereafter owned by the Debtor;
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(1) with respect to the personal property described in subparagraphs gz}) to (h)
inclusive, all substitutions and replacements thereof, increases, additions and
accessions thereto and any interest of the Debtor therein; and

) with respect to the personal property described in subparagraphs (a) to (i)
inclusive, personal property in any form or fixtures derived directly or indirectly
from any dealing with such property or that indemnifies or compensates for such
property destroyed or damaged.

In this paragraph, the words "goods", "inventory", "equipment", "chattel paper", "document of
title", "instrument", "securities", "intangible" and "accessions" shall have the same meanings as
their defined meanings in the Personal Property Security Act of Ontario including all
amendments thereto (the "PPSA"). In this Agreement, any reference to "Collateral" shall, unless
the context otherwise requires, refer to "Collateral or any part thereof”. In this Agreement,
"Collateral” shall include the proceeds thereof.

2. Obligations Secured

The fixed and specific mortgages, charges and security interest granted hereby secures payment
to the Secured Party of the aggregate of all of the indebtedness, obligations and liabilities of the
Debtor to the Secured Party, whether incurred prior to, at the time of, or subsequent to the
execution hereof, including extensions and renewals, and including, without limitation, all
advances and shareholder loans made by the Secured Party to the Debtor; letters of credit and
letters of guarantee issued by the Secured Party on behalf of the Debtor, whether or not drawn
upon; bankers’ acceptances of the Debtor which have been accepted by the Secured Party;
obligations and liabilities of the Debtor to third parties financed or guaranteed by the Secured
Party; all interest payable by the Debtor to the Secured Party; all obligations and liabilities of the
Debtor under any present or future guarantee by the Debtor of the payment or performance or
both of the debts, obligations and liabilities of a third party to the Secured Party; and all of the
debts, obligations and liabilities of the Debtor to the Secured Party under any agreement with the
Secured Party including, without limitation, all of the indebtedness, obligations and liabilities of
the Debtor to the Secured Party under a guarantee by the Debtor to and in favour of the Secured
Party of all of the obligations of Deem Management Services Limited to the Secured Party under
a Loan Agreement between the Debtor and the Secured Party dated of even date herewith with
effect as of April 1, 2012 and other security documents as amended from time to time (all of the
foregoing being collectively referred to herein as the "Obligations").

3 Representations and Warranties
The Debtor represents and warrants as follows:
(a) the Debtor is, or is to become, the beneficial owner of the Collateral;
(b) the Debtor has, or will have when the Collateral is acquired, the right to create

mortgages and charges of, and grant a security interest in, the Collateral in favour
of the Secured Party; and
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(c)  this Agreement has been duly and properly authorized by all necessary action and
constitutes a legal, valid and binding obligation of the Debtor.

4, Covenants

The Debtor hereby agrees that:

(@)  Maintain, Use, etc. - the Debtor shall diligently maintain, use and operate the
Collateral and shall carry on and conduct its business in a proper and efficient
manner so as to preserve and protect the Collateral and the earnings, incomes,
rents, issues and profits thereof;

(b)  Insurance - the Debtor shall cause all of the Collateral which is of a character
usually insured by businesses operating Collateral of a similar nature to be
properly insured and kept insured with reputable insurers against loss or damage
by fire or other hazards of the nature of and to the extent that such Collateral is
usually insured by businesses operating or using Collateral of a similar nature in
the same or similar localities and shall maintain such insurance with loss if any
payable to the Secured Party and shall deliver to the Secured Party evidence of
such insurance satisfactory to the Secured Party;

(c) Rent, Taxes, Etc. - the Debtor shall pay all rents, taxes, rates, levies, assessments
and government fees or dues lawfully levied, assessed or imposed in respect of
the Collateral or any part thereof as and when the same shall become due and
payable, and shall exhibit to the Secured Party, when required, the receipts and
vouchers establishing such payments;

(d) Observe Law - the Debtor shall duly observe and conform to all valid
requirements of any governmental authority relative to any of the Collateral and
all covenants, terms and conditions upon or under which the Collateral is held;

()  Books, Records - the Debtor shall keep proper books of accounts in accordance
with sound accounting practice and if in default the Debtors shall furnish to the
Secured Party such financial information and statements relating to its business
and the Collateral as the Secured Party may from time to time require and the
Debtor if in default shall permit the Secured Party or its authorized agent at any
time at the expense of the Debtor to examine the Collateral and to examine the
books of accounts and other financial records and reports of the Debtor including
but not limited to books of accounts and other financial records and reports
relating to the Collateral and to make copies thereof and take extracts therefrom;

(f) Information - the Debtor shall furnish to the Secured Party such information with
respect to the Collateral and the insurance thereon as the Secured Party may from
time to time require and the Debtor shall give written notice to the Secured Party
of all litigation before any court, administrative board or other tribunal affecting
the Debtor or the Collateral;
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(g)  Other Encumbrances - the Debtor shall not, after the date hereof, without the prior
consent in writing of the Secured Party, create any security interest, mortgage,
hypothec, charge, lien or other encumbrance upon the Collateral or any part
thereof; and

()  Defend Title - the Debtor shall defend the title to the Collateral against all persons
and shall, upon demand by the Secured Party furnish further assurance of title and
further security for the Obligations and execute any written instruments or do any
other acts necessary, to make effective the purposes and provisions of this
Agreement; and

(1) Change of Name - the Debtor shall not change its name or sell, exchange, assign
or lease or otherwise dispose of the Collateral or any interest therein without the
prior written consent of the Secured Party except that until an event of default as
described in paragraph 6 occurs, the Debtor may sell or lease inventory in the
ordinary course of its business.

5. Immediate Possession

Upon failure by the Debtor to perform any of the agreements described in paragraph 4 hereof,
the Secured Party is authorized and has the option to take possession of the Collateral and,
whether it has taken possession or not, to perform any of the agreements in any manner deemed
proper by the Secured Party, without waiving any rights to enforce this Agreement. The
reasonable expenses (including the cost of any insurance and payment of taxes or other charges
and reasonable solicitors' costs and legal expenses) incurred by the Secured Party in respect of
the custody, preservation, use or operation of the Collateral shall be deemed advanced to the
Debtor by the Secured Party, shall bear interest at the rate of 20% per annum, and shall be
secured by this Agreement.

6. Events of Default

At the option of the Secured Party, the Obligations shall immediately become due and payable in
full upon the happening of any of the following events:

(a) if the Debtor shall fail to pay or perform when due any of the Obligations or any
amount due and owing on any debt secured by its assets;

(b) if the Debtor shall fail to perform any provisions of this Agreement or of any
other agreement to which the Debtor and the Secured Party are parties and such
failure to perform persists beyond the expiry of any applicable cure periods;

(c) if any of the representations and warranties herein is or becomes incorrect in any
material respect at any time;

(d)  if the Debtor or any guarantor of any of the Obligations ceases or threatens to
cease to carry on its business, commits and act of bankruptcy, becomes insolvent,

makes an assignment or bulk sale of its assets, or proposes a compromise or
arrangement to its creditors;
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(¢)  if any proceeding is taken with respect to a compromise or arrangement, or to
have the Debtor or any guarantor of any of the Obligations declared bankrupt or
would up, or to have a receiver appointed in respect of the Debtor or of any
guarantor of any of the Obligations or of any part of the Collateral or if any
encumbrancer takes possession of any part thereof;

€3) if any execution, sequestration or extent or any other process of any court
becomes enforceable against the debtor or any guarantor of any of the Obligations
or if any distress or analogous process is levied upon the Collateral or any part
thereof;

(g)  if the Secured Party in good faith believes that the prospect of payment or
performance of any of the obligations is impaired.

T Remedies

If pursuant to paragraph 6 hereof, the Secured Party declares that the Obligations shall
immediately become due and payable in full, the Debtor and the Secured Party shall have, in
addition to any other rights and remedies provided by law, the rights and remedies of a Debtor
and a Secured Party respectively under the PPSA and those provided by this Agreement. The
Secured Party may take immediate possession of the Collateral and enforce any rights of the
Debtor in respect of the Collateral by any manner permitted by law and may require the Debtor
to assemble and deliver the Collateral or make the Collateral available to the Secured Party at a
reasonably convenient place designated by the Secured Party. The Secured Party may take
proceedings in any court of competent jurisdiction for the appointment of a receiver (which term
shall include a receiver and manager) of the Collateral or of any part thereof or may by
instrument in writing appoint any person to be a receiver of the Collateral or of any part thereof
and may remove any receiver so appointed by the Secured Party and appoint another in his stead;
and any such receiver appointed by instrument in writing shall have power (a) to take possession
of the Collateral or any part thereof, (b) to carry on the business of the Debtor, (c) to borrow
money required for the maintenance, preservation or protection of the Collateral or any part
thereof or for the carrying on of the business of the Debtor on the security of the Collateral in
priority to the mortgage and charge and security interest created under this Agreement, and (d) to
sell, lease or otherwise dispose of the whole or any part of the Collateral at public auction, by
public tender or by private sale, either for cash or upon credit, at such time and upon such terms
and conditions as the receiver may determine; provided that any such receiver shall be deemed
the agent of the Debtor and the Secured Party shall not be in any way responsible for any
misconduct or negligence of any such receiver.

8. Expenses

Any proceeds of any disposition of any of the Collateral may be applied by the Secured Party to
the payment of expenses incurred in connection with the retaking, holding, repairing, processing,
preparing for disposition and disposing of the Collateral (including reasonable solicitors' fees and
legal expenses and any other reasonable expenses), and any balance of such proceeds may be
applied by the Secured Party towards the payment of the Obligations in such order of application
as the Secured Party may from time to time effect. All such expenses and all amounts borrowed
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on the security of the Collateral under paragraph 7 hereof shall bear interest at the prime
commercial lending rate of The Toronto-Dominion Bank plus 2% per annum and shall be
Obligations under this Agreement. If the disposition of the Collateral fails to satisfy the
Obligations and the expenses incurred by the Secured Party, the Debtor shall be liable to pay for
any deficiency on demand.

9 Miscellaneous
The Debtor further agrees that:

a. the Debtor shall not be discharged by any extension of time, additional advances,
renewals and extensions, the taking of further security, releasing security,
extinguishment of the security interest as to all or any part of the Collateral, or
any other act except a release or discharge of the security interest upon the
payment in full of the Obligations including charges, expenses, fees, costs and
interest;

b. any failure by the Secured Party to exercise any right set out in this Agreement
shall not constitute a waiver thereof; nothing in this Agreement or in the
Obligations shall preclude any other remedy by action or otherwise for the
enforcement of this Agreement or the payment in full of the Obligations secured
by this Agreement;

¢ all rights of the Secured Party hereunder shall be assignable and in any action
brought by an assignee to enforce such rights, the Debtor shall not assert against
the assignee any claim or defence which the Debtor now has or may hereafter
have against the Secured Party;

d. all rights of the Secured Party hereunder shall enure to the benefit of its
successors and assigns and all obligations of the Debtor hereunder shall bind the
Debtor, his heirs, executors, administrators, successors and assigns;

e. if more than one person executes this Agreement as Debtor, their obligations
under this Agreement shall be joint and several;

f. this Agreement shall be governed in all respects by the laws of the Province of
Ontario;

g. the Debtor hereby acknowledges receipt of a copy of this Agreement;
h. the Agreement shall become effective when it is signed by the Debtor;
i. the Debtor acknowledges receiving an executed copy of this Agreement; and

s All or any part of the principal sum may be repaid at any time or times without
notice or bonus.
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IN WITNESS WHEREOF THE PARTIES HAVE HERETO AFFIXED THEIR HANDS AND
SEALS.

SIGNED, SEALED AND DELIVERED Deem Management Limited

¢ .
/ P
Per: l o {/Zﬂcﬁ’ s
Robert Dal Bianco Director (“Debtor™)

in the presence of:

I have authority to bind the corporation

)
)
)
)
)
)
)
)
)
)
)
)
)

Donald Dal Bianco (“Secured Party™)
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SECURITY AGREEMENT

(GENERAL)
February {“[,2018.

1. Secured Interest in Collateral

The Uptown Inc., a corporation incorporated under the laws of the Province of Ontario
(the "Debtor") for valuable consideration grants, assigns, transfers, sets over, mortgages and
charges

to Donald Dal Bianco, a resident of the Province of Ontario (the "Secured Party"), as
and by way of a fixed and specific mortgage and charge, and grants to the Secured Party a
security interest in the present and future undertaking, property and assets of the Debtor
including without limitation the following property (the "Collateral"):

(a)  all goods now or hereafter comprising part of the inventory of the Debtor
including but not limited to goods now or hereafter held for sale or lease or
furnished or to be furnished under a contract of service or that are raw materials,
work in process or materials used or consumed in a business or profession or
finished goods;

(b)  all goods now or hereafter used or intended to be used in any business of the
debtor (and which are not inventory including but not limited to fixtures,
equipment, machinery, vehicles and other tangible personal property, whether
described in Schedule "A" hereto or not;

(c) all debts, demands and choices in action which are now due owing or accruing
due to the Debtor, and all claims of any kind which the Debtor now has or may
hereafter have including but not limited to claims against the Crown and claims
under insurance policies;

(d)  all chattel paper now or hereafter owned by the Debtor;

(e) all warehouse receipts, bills of lading and other documents of title, whether
negotiable or non-negotiable, now or hereafter owned by the Debtor;

® with respect to the personal property described in subparagraphs (c), (d), and (e),
all books, accounts, invoices, letters, papers, documents and other records in any
form evidencing or relating thereto and all contracts, securities, instruments and
other rights and benefits in respect thereof;

(g) all shares, stock, warrants, bonds, debentures, debenture stock or other securities
now or hereafter owned by the Debtor;

(h) all goodwill, stock, warrants, bonds, debentures, debenture stock or other
securities now or hereafter owned by the Debtor;
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(i) with respect to the personal property described in subparagraphs (a) to (h)
inclusive, all substitutions and replacements thereof, increases, additions and
accessions thereto and any interest of the Debtor therein; and

() with respect to the personal property described in subparagraphs (a) to (i)
inclusive, personal property in any form or fixtures derived directly or indirectly
from any dealing with such property or that indemnifies or compensates for such
property destroyed or damaged.

In this paragraph, the words "goods", "inventory", "equipment", "chattel paper", "document of
title", "instrument”, "securities", "intangible" and "accessions" shall have the same meanings as
their defined meanings in the Personal Property Security Act of Ontario including all
amendments thereto (the "PPSA"). In this Agreement, any reference to "Collateral" shall, unless
the context otherwise requires, refer to "Collateral or any part thereof'. In this Agreement,
"Collateral" shall include the proceeds thereof.

2. Obligations Secured

The fixed and specific mortgages, charges and security interest granted hereby secures payment
to the Secured Party of the aggregate of all of the indebtedness, obligations and liabilities of the
Debtor to the Secured Party, whether incurred prior to, at the time of, or subsequent to the
execution hereof, including extensions and renewals, and including, without limitation, all
advances and shareholder loans made by the Secured Party to the Debtor; letters of credit and
letters of guarantee issued by the Secured Party on behalf of the Debtor, whether or not drawn
upon; bankers’ acceptances of the Debtor which have been accepted by the Secured Party;
obligations and liabilities of the Debtor to third parties financed or guaranteed by the Secured
Party; all interest payable by the Debtor to the Secured Party; all obligations and liabilities of the
Debtor under any present or future guarantee by the Debtor of the payment or performance or
both of the debts, obligations and liabilities of a third party to the Secured Party; and all of the
debts, obligations and liabilities of the Debtor to the Secured Party under any agreement with the
Secured Party including, without limitation, all of the indebtedness, obligations and liabilities of
the Debtor to the Secured Party under a guarantee by the Debtor to and in favour of the Secured
Party of all of the obligations of Deem Management Services Limited to the Secured Party under
a Loan Agreement between the Debtor and the Secured Party dated of even date herewith with
effect as of April 1, 2012 and other security documents as amended from time to time (all of the
foregoing being collectively referred to herein as the "Obli gations").

3, Representations and Warranties

The Debtor represents and warrants as follows:
(a) the Debtor is, or is to become, the beneficial owner of the Collateral;
(b) the Debtor has, or will have when the Collateral is acquired, the right to create

mortgages and charges of, and grant a security interest in, the Collateral in favour
of the Secured Party; and
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()  this Agreement has been duly and properly authorized by all necessary action and
constitutes a legal, valid and binding obligation of the Debtor.

4. Covenants
The Debtor hereby agrees that:

(@)  Maintain, Use, etc. - the Debtor shall diligently maintain, use and operate the
Collateral and shall carry on and conduct its business in a proper and efficient
manner so as to preserve and protect the Collateral and the earnings, incomes,
rents, issues and profits thereof;,

(b)  Insurance - the Debtor shall cause all of the Collateral which is of a character
usually insured by businesses operating Collateral of a similar nature to be
properly insured and kept insured with reputable insurers against loss or damage
by fire or other hazards of the nature of and to the extent that such Collateral is
usually insured by businesses operating or using Collateral of a similar nature in
the same or similar localities and shall maintain such insurance with loss if any
payable to the Secured Party and shall deliver to the Secured Party evidence of
such insurance satisfactory to the Secured Party;

(c) Rent, Taxes, Etc. - the Debtor shall pay all rents, taxes, rates, levies, assessments
and government fees or dues lawfully levied, assessed or imposed in respect of
the Collateral or any part thereof as and when the same shall become due and
payable, and shall exhibit to the Secured Party, when required, the receipts and
vouchers establishing such payments;

(d  Observe Law - the Debtor shall duly observe and conform to all valid
requirements of any governmental authority relative to any of the Collateral and
all covenants, terms and conditions upon or under which the Collateral is held;

(e)  Books, Records - the Debtor shall keep proper books of accounts in accordance
with sound accounting practice and if in default the Debtors shall furnish to the
Secured Party such financial information and statements relating to its business
and the Collateral as the Secured Party may from time to time require and the
Debtor if in default shall permit the Secured Party or its authorized agent at any
time at the expense of the Debtor to examine the Collateral and to examine the
books of accounts and other financial records and reports of the Debtor including
but not limited to books of accounts and other financial records and reports
relating to the Collateral and to make copies thereof and take extracts therefrom;

69) Information - the Debtor shall furnish to the Secured Party such information with
respect to the Collateral and the insurance thereon as the Secured Party may from
time to time require and the Debtor shall give written notice to the Secured Party
of all litigation before any court, administrative board or other tribunal affecting
the Debtor or the Collateral;
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(g2)  Other Encumbrances - the Debtor shall not, after the date hereof, without the prior
consent in writing of the Secured Party, create any security interest, mortgage,
hypothec, charge, lien or other encumbrance upon the Collateral or any part
thereof; and

(h)  Defend Title - the Debtor shall defend the title to the Collateral against all persons
and shall, upon demand by the Secured Party furnish further assurance of title and
further security for the Obligations and execute any written instruments or do any
other acts necessary, to make effective the purposes and provisions of this
Agreement; and

(1) Change of Name - the Debtor shall not change its name or sell, exchange, assign
or lease or otherwise dispose of the Collateral or any interest therein without the
prior written consent of the Secured Party except that until an event of default as
described in paragraph 6 occurs, the Debtor may sell or lease inventory in the
ordinary course of its business.

5. Immediate Possession

Upon failure by the Debtor to perform any of the agreements described in paragraph 4 hereof,
the Secured Party is authorized and has the option to take possession of the Collateral and,
whether it has taken possession or not, to perform any of the agreements in any manner deemed
proper by the Secured Party, without waiving any rights to enforce this Agreement. The
reasonable expenses (including the cost of any insurance and payment of taxes or other charges
and reasonable solicitors' costs and legal expenses) incurred by the Secured Party in respect of
the custody, preservation, use or operation of the Collateral shall be deemed advanced to the
Debtor by the Secured Party, shall bear interest at the rate of 20% per annum, and shall be
secured by this Agreement.

6. Events of Default

At the option of the Secured Party, the Obligations shall immediately become due and payable in
full upon the happening of any of the following events:

(a) if the Debtor shall fail to pay or perform when due any of the Obligations or any
amount due and owing on any debt secured by its assets;

(b)  if the Debtor shall fail to perform any provisions of this Agreement or of any
other agreement to which the Debtor and the Secured Party are parties and such
failure to perform persists beyond the expiry of any applicable cure periods:

()  if any of the representations and warranties herein is or becomes incorrect in any
material respect at any time;

(d)  if the Debtor or any guarantor of any of the Obligations ceases or threatens to
cease to carry on its business, commits and act of bankruptcy, becomes insolvent,

makes an assignment or bulk sale of its assets, or proposes a compromise or
arrangement to its creditors;
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(e)  if any proceeding is taken with respect to a compromise or arrangement, or to
have the Debtor or any guarantor of any of the Obligations declared bankrupt or
would up, or to have a receiver appointed in respect of the Debtor or of any
guarantor of any of the Obligations or of any part of the Collateral or if any
encumbrancer takes possession of any part thereof;

63) if any execution, sequestration or extent or any other process of any court
becomes enforceable against the debtor or any guarantor of any of the Obligations
or if any distress or analogous process is levied upon the Collateral or any part
thereof;

(g)  if the Secured Party in good faith believes that the prospect of payment or
performance of any of the obligations is impaired.

7 Remedies

If pursuant to paragraph 6 hereof, the Secured Party declares that the Obligations shall
immediately become due and payable in full, the Debtor and the Secured Party shall have, in
addition to any other rights and remedies provided by law, the rights and remedies of a Debtor
and a Secured Party respectively under the PPSA and those provided by this Agreement. The
Secured Party may take immediate possession of the Collateral and enforce any rights of the
Debtor in respect of the Collateral by any manner permitted by law and may require the Debtor
to assemble and deliver the Collateral or make the Collateral available to the Secured Party at a
reasonably convenient place designated by the Secured Party. The Secured Party may take
proceedings in any court of competent jurisdiction for the appointment of a receiver (which term
shall include a receiver and manager) of the Collateral or of any part thereof or may by
instrument in writing appoint any person to be a receiver of the Collateral or of any part thereof
and may remove any receiver so appointed by the Secured Party and appoint another in his stead;
and any such receiver appointed by instrument in writing shall have power (a) to take possession
of the Collateral or any part thereof, (b) to carry on the business of the Debtor, (c) to borrow
money required for the maintenance, preservation or protection of the Collateral or any part
thereof or for the carrying on of the business of the Debtor on the security of the Collateral in
priority to the mortgage and charge and security interest created under this Agreement, and (d) to
sell, lease or otherwise dispose of the whole or any part of the Collateral at public auction, by
public tender or by private sale, either for cash or upon credit, at such time and upon such terms
and conditions as the receiver may determine; provided that any such receiver shall be deemed
the agent of the Debtor and the Secured Party shall not be in any way responsible for any
misconduct or negligence of any such receiver.

8. Expenses

Any proceeds of any disposition of any of the Collateral may be applied by the Secured Party to
the payment of expenses incurred in connection with the retaking, holding, repairing, processing,
preparing for disposition and disposing of the Collateral (including reasonable solicitors' fees and
legal expenses and any other reasonable expenses), and any balance of such proceeds may be
applied by the Secured Party towards the payment of the Obligations in such order of application
as the Secured Party may from time to time effect. All such expenses and all amounts borrowed
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on the security of the Collateral under paragraph 7 hereof shall bear interest at the prime
commercial lending rate of The Toronto-Dominion Bank plus 2% per annum and shall be
Obligations under this Agreement. If the disposition of the Collateral fails to satisfy the
Obligations and the expenses incurred by the Secured Party, the Debtor shall be liable to pay for
any deficiency on demand.

9 Miscellaneous
The Debtor further agrees that:

a. the Debtor shall not be discharged by any extension of time, additional advances,
renewals and extensions, the taking of further security, releasing security,
extinguishment of the security interest as to all or any part of the Collateral, or
any other act except a release or discharge of the security interest upon the
payment in full of the Obligations including charges, expenses, fees, costs and
interest;

b. any failure by the Secured Party to exercise any right set out in this Agreement
shall not constitute a waiver thereof; nothing in this Agreement or in the
Obligations shall preclude any other remedy by action or otherwise for the
enforcement of this Agreement or the payment in full of the Obligations secured
by this Agreement;

e all rights of the Secured Party hereunder shall be assignable and in any action
brought by an assignee to enforce such rights, the Debtor shall not assert against
the assignee any claim or defence which the Debtor now has or may hereafter
have against the Secured Party;

d. all rights of the Secured Party hereunder shall enure to the benefit of its
successors and assigns and all obligations of the Debtor hereunder shall bind the
Debtor, his heirs, executors, administrators, successors and assigns;

e. if more than one person executes this Agreement as Debtor, their obligations
under this Agreement shall be joint and several;

f. this Agreement shall be governed in all respects by the laws of the Province of
Ontario;

g the Debtor hereby acknowledges receipt of a copy of this Agreement;
h. the Agreement shall become effective when it is signed by the Debtor;
i. the Debtor acknowledges receiving an executed copy‘of this Agreement; and

J- All or any part of the principal sum may be repaid at any time or times without
notice or bonus,
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IN WITNESS WHEREOF THE PARTIES HAVE HERETO AFFIXED THEIR HANDS AND
SEALS.

SIGNED, SEALED AND DELIVERED The Uptown Inc.

oy,
Per: ( Wb /1;/:2’ s
Robert Dal Bianco Director (“Debtor™)

in the presence of:

I have authority to bind the corporation

)
)
)
)
)
)
)
)
)
)
)

Donald Dal Bianco (“Secured Party™)
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SECURITY AGREEMENT
(GENERAL)
February {¢| ,2018.
1. Secured Interest in Collateral

ROBERT P. DAL BIANCO, of the City of Waterlooo, in the Province of Ontario (the
"Debtor") for valuable consideration grants, assigns, transfers, sets over, mortgages and charges

to Donald Dal Bianco, a resident of the Province of Ontario (the "Secured Party"), as
and by way of a fixed and specific mortgage and charge, and grants to the Secured Party a
security interest in the present and future undertaking, property and assets of the Debtor
including without limitation the following property (the "Collateral™):

(@)  all goods now or hereafter comprising part of the inventory of the Debtor
including but not limited to goods now or hereafter held for sale or lease or
furnished or to be furnished under a contract of service or that are raw materials,
work in process or materials used or consumed in a business or profession or
finished goods;

(b)  all goods now or hereafter used or intended to be used in any business of the
debtor (and which are not inventory including but not limited to fixtures,
equipment, machinery, vehicles and other tangible personal property, whether
described in Schedule "A" hereto or not;

(©) all debts, demands and choices in action which are now due owing or accruing
due to the Debtor, and all claims of any kind which the Debtor now has or may
hereafter have including but not limited to claims against the Crown and claims
under insurance policies;

(d) all chattel paper now or hereafter owned by the Debtor;

(e) all warehouse receipts, bills of lading and other documents of title, whether
negotiable or non-negotiable, now or hereafter owned by the Debtor;

€3] with respect to the personal property described in subparagraphs (c), (d), and (e),
all books, accounts, invoices, letters, papers, documents and other records in any
form evidencing or relating thereto and all contracts, securities, instruments and
other rights and benefits in respect thereof;

(2) all shares, stock, warrants, bonds, debentures, debenture stock or other securities
now or hereafter owned by the Debtor;

(h) all goodwill, stock, warrants, bonds, debentures, debenture stock or other
securities now or hereafter owned by the Debtor;
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(1) with respect to the personal property described in subparagraphs .(a?) to (h)
inclusive, all substitutions and replacements thereof, increases, additions and
accessions thereto and any interest of the Debtor therein;

6) with respect to the personal property described in subparagraphs (a) to (1)
inclusive, personal property in any form or fixtures derived directly or indirectly
from any dealing with such property or that indemnifies or compensates for such
property destroyed or damaged;

(k)  all of the right, title and interest of the Debtor in any real property including,
without limitation, all of the right, title and interest of the Debtor in the real
property listed in Schedule “B™ attached hereto.

In this paragraph, the words "goods", "inventory", "equipment”, "chattel paper", "document of
title", "instrument", "securities", "intangible" and "accessions" shall have the same meanings as
their defined meanings in the Personal Property Security Act of Ontario including all
amendments thereto (the "PPSA"). In this Agreement, any reference to "Collateral" shall, unless
the context otherwise requires, refer to "Collateral or any part thereof". In this Agreement,
"Collateral" shall include the proceeds thereof.

2 Obligations Secured

The fixed and specific mortgages, charges and security interest granted hereby secures payment
to the Secured Party of the aggregate of all of the indebtedness, obligations and liabilities of the
Debtor to the Secured Party, whether incurred prior to, at the time of, or subsequent to the
execution hereof, including extensions and renewals, and including, without limitation, all
advances and shareholder loans made by the Secured Party to the Debtor; letters of credit and
letters of guarantee issued by the Secured Party on behalf of the Debtor, whether or not drawn
upon; bankers’ acceptances of the Debtor which have been accepted by the Secured Party;
obligations and liabilities of the Debtor to third parties financed or guaranteed by the Secured
Party; all interest payable by the Debtor to the Secured Party; all obligations and liabilities of the
Debtor under any present or future guarantee by the Debtor of the payment or performance or
both of the debts, obligations and liabilities of a third party to the Secured Party; and all of the
debts, obligations and liabilities of the Debtor to the Secured Party under any agreement with the
Secured Party including, without limitation, all of the indebtedness, obligations and liabilities of
the Debtor to the Secured Party under a guarantee by the Debtor to and in favour of the Secured
Party of all of the obligations of Deem Management Services Limited to the Secured Party under
a Loan Agreement between the Debtor and the Secured Party dated of even date herewith with
effect as of April 1, 2012 and other security documents as amended from time to time (all of the
foregoing being collectively referred to herein as the "Obligations™).

3. Representations and Warranties

The Debtor represents and warrants as follows:

(a) the Debtor is, or is to become, the beneficial owner of the Collateral;
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(b)  the Debtor has, or will have when the Collateral is acquired, the right to create
mortgages and charges of, and grant a security interest in, the Collateral in favour
of the Secured Party; and

(c)  this Agreement has been duly and properly authorized by all necessary action and
constitutes a legal, valid and binding obligation of the Debtor.

4, Covenants

The Debtor hereby agrees that:

(@)  Maintain, Use, etc. - the Debtor shall diligently maintain, use and operate the
Collateral and shall carry on and conduct its business in a proper and efficient
manner so as to preserve and protect the Collateral and the earnings, incomes,
rents, issues and profits thereof;

(b)  Insurance - the Debtor shall cause all of the Collateral which is of a character
usually insured by businesses operating Collateral of a similar nature to be
properly insured and kept insured with reputable insurers against loss or damage
by fire or other hazards of the nature of and to the extent that such Collateral is
usually insured by businesses operating or using Collateral of a similar nature in
the same or similar localities and shall maintain such insurance with loss if any
payable to the Secured Party and shall deliver to the Secured Party evidence of
such insurance satisfactory to the Secured Party;

(c) Rent, Taxes, Etc. - the Debtor shall pay all rents, taxes, rates, levies, assessments
and government fees or dues lawfully levied, assessed or imposed in respect of
the Collateral or any part thereof as and when the same shall become due and
payable, and shall exhibit to the Secured Party, when required, the receipts and
vouchers establishing such payments;

(d) Observe Law - the Debtor shall duly observe and conform to all valid
requirements of any governmental authority relative to any of the Collateral and
all covenants, terms and conditions upon or under which the Collateral is held;

(e)  Books, Records - the Debtor shall keep proper books of accounts in accordance
with sound accounting practice and if in default the Debtors shall furnish to the
Secured Party such financial information and statements relating to its business
and the Collateral as the Secured Party may from time to time require and the
Debtor if in default shall permit the Secured Party or its authorized agent at any
time at the expense of the Debtor to examine the Collateral and to examine the
books of accounts and other financial records and reports of the Debtor including
but not limited to books of accounts and other financial records and reports
relating to the Collateral and to make copies thereof and take extracts therefrom;

® Information - the Debtor shall furnish to the Secured Party such information with
respect to the Collateral and the insurance thereon as the Secured Party may from
time to time require and the Debtor shall give written notice to the Secured Party
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of all litigation before any court, administrative board or other tribunal affecting
the Debtor or the Collateral;

(g)  Other Encumbrances - the Debtor shall not, after the date hereof, without the prior
consent in writing of the Secured Party, create any security interest, mortgage,
hypothec, charge, lien or other encumbrance upon the Collateral or any part
thereof;

(h)  Defend Title - the Debtor shall defend the title to the Collateral against all persons
and shall, upon demand by the Secured Party furnish further assurance of title and
further security for the Obligations and execute any written instruments or do any
other acts necessary, to make effective the purposes and provisions of this
Agreement; and

(i) Change of Name - the Debtor shall not change its name or sell, exchange, assign
or lease or otherwise dispose of the Collateral or any interest therein without the
prior written consent of the Secured Party except that until an event of default as
described in paragraph 6 occurs, the Debtor may sell or lease inventory in the
ordinary course of its business.

5. Immediate Possession

Upon failure by the Debtor to perform any of the agreements described in paragraph 4 hereof,
the Secured Party is authorized and has the option to take possession of the Collateral and,
whether it has taken possession or not, to perform any of the agreements in any manner deemed
proper by the Secured Party, without waiving any rights to enforce this Agreement. The
reasonable expenses (including the cost of any insurance and payment of taxes or other charges
and reasonable solicitors' costs and legal expenses) incurred by the Secured Party in respect of
the custody, preservation, use or operation of the Collateral shall be deemed advanced to the
Debtor by the Secured Party, shall bear interest at the rate of 20% per annum, and shall be
secured by this Agreement.

6. Events of Default

At the option of the Secured Party, the Obligations shall immediately become due and payable in
full upon the happening of any of the following events:

(a) if the Debtor shall fail to pay or perform when due any of the Obligations or any
amount due and owing on any debt secured by its assets;

(b)  if the Debtor shall fail to perform any provisions of this Agreement or of any
other agreement to which the Debtor and the Secured Party are parties and such
failure to perform persists beyond the expiry of any applicable cure periods;

(c) if any of the representations and warranties herein is or becomes incorrect in any
material respect at any time;
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(d)  if the Debtor or any guarantor of any of the Obligations ceases or threatens to
cease to carry on its business, commits and act of bankruptcy, becomes inso'lvent,
makes an assignment or bulk sale of its assets, or proposes a compromise or
arrangement to its creditors;

(e)  if any proceeding is taken with respect to a compromise or arrangement, or to
have the Debtor or any guarantor of any of the Obligations declared bankrupt or
would up, or to have a receiver appointed in respect of the Debtor or of any
guarantor of any of the Obligations or of any part of the Collateral or if any
encumbrancer takes possession of any part thereof;

H if any execution, sequestration or extent or any other process of any court
becomes enforceable against the debtor or any guarantor of any of the Obligations
or if any distress or analogous process is levied upon the Collateral or any part
thereof;

(g)  if the Secured Party in good faith believes that the prospect of payment or
performance of any of the obligations is impaired;

(h)  there is default by Deem Management Services Limited under its Loan
Agreement with the Secured Party; or

(i) demand is made by the Secured Party under the terms of the Loan Agreement
between Deem Management Services Limited and the Secured Party.

7 Remedies

If pursuant to paragraph 6 hereof, the Secured Party declares that the Obligations shall
immediately become due and payable in full, the Debtor and the Secured Party shall have, in
addition to any other rights and remedies provided by law, the rights and remedies of a Debtor
and a Secured Party respectively under the PPSA and those provided by this Agreement. The
Secured Party may take immediate possession of the Collateral and enforce any rights of the
Debtor in respect of the Collateral by any manner permitted by law and may require the Debtor
to assemble and deliver the Collateral or make the Collateral available to the Secured Party at a
reasonably convenient place designated by the Secured Party. The Secured Party may take
proceedings in any court of competent jurisdiction for the appointment of a receiver (which term
shall include a receiver and manager) of the Collateral or of any part thereof or may by
instrument in writing appoint any person to be a receiver of the Collateral or of any part thereof
and may remove any receiver so appointed by the Secured Party and appoint another in his stead;
and any such receiver appointed by instrument in writing shall have power (a) to take possession
of the Collateral or any part thereof, (b) to carry on the business of the Debtor, (c) to borrow
money required for the maintenance, preservation or protection of the Collateral or any part
thereof or for the carrying on of the business of the Debtor on the security of the Collateral in
priority to the mortgage and charge and security interest created under this Agreement, and (d) to
sell, lease or otherwise dispose of the whole or any part of the Collateral at public auction, by
public tender or by private sale, either for cash or upon credit, at such time and upon such terms
and conditions as the receiver may determine; provided that any such receiver shall be deemed
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the agent of the Debtor and the Secured Party shall not be in any way responsible for any
misconduct or negligence of any such receiver.

Further, if pursuant to paragraph 6 hereof, the Secured Party declares that the Obligations shall
immediately become due and payable in full, the Secured Party has the right to register notice of
this Agreement on title to the properties listed in Schedule “A”.

8. Expenses

Any proceeds of any disposition of any of the Collateral may be applied by the Secured Party to
the payment of expenses incurred in connection with the retaking, holding, repairing, processing,
preparing for disposition and disposing of the Collateral (including reasonable solicitors' fees and
legal expenses and any other reasonable expenses), and any balance of such proceeds may be
applied by the Secured Party towards the payment of the Obligations in such order of application
as the Secured Party may from time to time effect. All such expenses and all amounts borrowed
on the security of the Collateral under paragraph 7 hereof shall bear interest at the prime
commercial lending rate of The Toronto-Dominion Bank plus 2% per annum and shall be
Obligations under this Agreement. If the disposition of the Collateral fails to satisfy the
Obligations and the expenses incurred by the Secured Party, the Debtor shall be liable to pay for
any deficiency on demand.

9 Miscellaneous
The Debtor further agrees that:

a. the Debtor shall not be discharged by any extension of time, additional advances,
renewals and extensions, the taking of further security, releasing security,
extinguishment of the security interest as to all or any part of the Collateral, or
any other act except a release or discharge of the security interest upon the
payment in full of the Obligations including charges, expenses, fees, costs and
interest;

b. any failure by the Secured Party to exercise any right set out in this Agreement
shall not constitute a waiver thereof; nothing in this Agreement or in the
Obligations shall preclude any other remedy by action or otherwise for the
enforcement of this Agreement or the payment in full of the Obligations secured
by this Agreement;

c. all rights of the Secured Party hereunder shall be assignable and in any action
brought by an assignee to enforce such rights, the Debtor shall not assert against
the assignee any claim or defence which the Debtor now has or may hereafter
have against the Secured Party;

d. all rights of the Secured Party hereunder shall enure to the benefit of its
successors and assigns and all obligations of the Debtor hereunder shall bind the
Debtor, his heirs, executors, administrators, successors and assigns;
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S
e if more than one person executes this Agreement as Debtor, their obligations
under this Agreement shall be joint and several;
f. this Agreement shall be governed in all respects by the laws of the Province of
Ontario;

g. the Debtor hereby acknowledges receipt of a copy of this Agreement;

h. the Agreement shall become effective when it is signed by the Debtor;
i. the Debtor acknowledges receiving an executed copy of this Agreement; and
3 All or any part of the principal sum may be repaid at any time or times without

notice or bonus.

IN WITNESS WHEREOF THE PARTIES HAVE HERETO AFFIXED THEIR HANDS AND
SEALS.

SIGNED, SEALED AND DELIVERED

in the presence of:

L' - r o -/-‘"” e
b ' =

Donald Dal Bianco (Secured Party)
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SCHEDULE “A”

Firstly (121 Oak Park Drive, Waterloo, Ontario):

Lot 168, Plan 58M506,

Together with an undivided common interest in

Waterloo Common Elements Condominium Corporation No. 537,

Subject to an easement in gross as in Instrument No. WR574133,

Subject to an easement in gross as in Instrument No. WR574226,

Subject to an easement in gross as in Instrument No. WR668896,

Subject to an easement over Parts 19 and 20, Plan 58R17508

in favour of Lots 169 and 170, Plan 58M-506 as in Instrument No. WR712233,
City of Waterloo,

being all of PIN 22709-0595(LT).

Secondly (Suite S1009, 120 Bayview Avenue, Toronto):

Unit 30, Level 10, Unit 80, Level B, and Unit 223, Level B,

Toronto Standard Condominium Plan No. 2548, and its appurtenant interest

Subject to and together with easements as set out in Schedule A as in Instrument No. AT4384021,
City of Toronto,

being all of PINs 76548-0401(LT), 76548-0935(LT) and 76548-1 078(LT).

Thirdly (Bell Island):

PCL 16415, Section NIP,

Summer Resort Location HS2018 Strathcona,

being Part of Island 25 in Lake Timagami in the Timagami Provincial Forest,
as in Instrument No. NP8714,

Municipality of Temagami,

District of Nippissing,

being all of PIN 49012-0056(LT).

Fourthly (Canton Island):

PCL 20395, Section NIP,

Summer Resort Location Island 1256 in Lake Timagami Canton,
Municipality of Temagami,

District of Nippissing,

being all of PIN 49000-0005(LT).

Fifthly:

SRO Part of the Townships of Strathcona and Strathy,

being Part 30 on Plan 36R-13206,

Together with an easement over Parts 23, 25 and 28 on Plan 36R-13206 as in LT327554,
Together with an easement over Parts 1 to 21 on Plan 36R-13206 as in BS98670,
Together with an easement over Parts 22 to 29 on Plan 36R-13206 as in BS102576,

Together with an easement over Part 3 on Plan 36R-9321 as in LT327554,
Municipality of Temagami,
being all of PIN 49012-0245(LT).
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SHARE PLEDGE AGREEMENT
THIS AGREEMENT made as of the [-]” day of February, 2018.
BETWEEN:

ROBERT DAL BIANCO
a person residing in the Province of Ontario

(hereinafter referred to as the "Pledgor”
-and -

DONALD DAL BIANCO
a person residing in the Province of Ontario

(hereinafter referred to as the "Secured Party")

WHEREAS 200 issued and outstanding common shares in the capital of Deem
Management Services Limited, one thousand (1,000) issued and outstanding common shares in the
capital of Deem Management Limited and one hundred (100) issued and outstanding common shares in
the capital of The Uptown Inc. are owned by the Pledgor (the “Pledged Shares");

AND WHEREAS Deem Management Services Limited ( the “Borrower”) is indebted to
the Secured Party in the amount of $7,978,753.45 together with interest thereon (the “Indebtedness")
under the terms of a Loan Agreement between the Borrower and the Secured Party dated of even date
herewith with effect as of April 1, 2012 (the “Loan Agreement”);

AND WHEREAS the Pledgor has delivered to the Secured Party a guarantee, bearing
even date with the date of this Agreement (the "Guarantee") pursuant to which the Pledgor has, among
other things, guaranteed payment to the Secured Party of all present and future indebtedness and liability
of the Borrower to the Secured Party under the Loan Agreement and any ultimate unpaid balance thereof,
including interest thereon and all costs, charges, and expenses incurred in connection therewith
(collectively the "Guaranteed Indebtedness"):

AND WHEREAS the Pledgor has agreed to pledge the Pledged Shares to and in favour
of the Secured Party as collateral security for the Guaranteed Indebtedness;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the
mutual covenants contained in this Agreement and for other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Pledgor and the Secured Party agree as follows:

ARTICLE 1.00 - INTERPRETATION

1.1 External Meanings

In this Agreement, words importing the singular number include the plural and vice versa
and words importing gender include the masculine, feminine, and neuter genders.

Section and Article headings are inserted for convenience of reference only and are not
to be considered part of this Agreement or to be full or accurate descriptions of the contents of such
sections and Articles.
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ARTICLE 2.00 - GRANT OF SECURITY

2.1 Grant of Security

The Pledgor hereby assigns, pledges and hypothecates to the Secured Party, and grants
to the Secured Party a first security interest in the Pledged Shares, whether now or in the future issued
and outstanding, and the certificates representing such shares and all proceeds thereof including
dividends, cash and other property from time to time received or receivable or any other distribution in
respect of or in exchange for any or all of the Pledged Shares (collectively the "Pledged Collateral"), to
be held by the Secured Party on and subject to the terms of this Agreement as collateral security for the
payment of all Guaranteed Indebtedness.

2.2 Possession of Shares

The Pledgor shall deposit with the Secured Party the certificates representing the
Pledged Shares. All certificates deposited pursuant to this Section 2.2 shall, unless all necessary
consents and approvals are obtained, not contain any reference to restrictions on the transfer of the
securities represented thereby and shall be duly endorsed in blank for transfer or shall be attached to duly
executed powers of attorney or forms of transfer; provided, however, that the Secured Party shall have
the right, at its option at any time, to transfer the Pledged Shares or any part thereof into its own name or
that of its nominee so that the Secured Party or its nominee may appear of record as the sole owner
thereof. In the event that the Secured Party elects to have the Pledged Shares registered in its own
name, the Secured Party agrees that prior to the Secured Party making a demand for payment upon the
Pledgor under the Guarantee, the Secured Party shall deliver promptly to the Pledgor all notices,
statements or other communications received by it or its nominee as such registered owner, and upon
demand and receipt of payment of necessary expenses thereof, shall give to the Pledgor or its designee a
proxy or proxies to vote and take all action with respect to such property. At any time following the
demand for payment upon the Pledgor under the Guarantee by the Secured Party, the Pledgor waives all
rights to be advised of or to receive any notices, statements or communications received by the Secured
Party or its nominee as such record owner, and agrees that no proxy or proxies given by the Secured
Party to the Pledgor or its designee as aforesaid shall thereafter be effective.

2.3 Continuing Security

The security granted to the Secured Party under this Agreement shall be a continuing
security and the pledge constituted hereby shall not be released, discharged or in any way affected by:

(a) any increase or decrease in the amount of the Indebtedness;

(b) an extension of time for payment of the Indebtedness:

(c) any modification of any of the Indebtedness:

(d) any change in the name or constitution of the Pledgor or the Borrower, as applicable; or

(e) any forebearance whatsoever whether as to time, performance or otherwise, or any
compromise, arrangement or plan or reorganization affecting the Pledgor or the
Borrower.
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24 Additional Shares

If any additional Shares are issued after the date of this Agreement by the Borrower to
the Pledgor (whether as a result of a consolidation, subdivision, conversion, or exchange of shares or
otherwise), such additional Shares shall be beneficially owned only by the Pledgor and shall forthwith
upon issuance or acquisition become part of the Pledged Collateral and shall be assigned, pledged, and
hypothecated with and to the Secured Party under this Agreement, in each case in the same manner as
the Pledged Shares that are issued and outstanding on the date of this Agreement. Prior to the transfer,
registration, and delivery of such additional Shares and share certificates representing such additional
Shares as provided for above, all such additional Shares and share certificates and all dividends, cash, or
other property from time to time received in respect thereof shall be held by the Pledgor in trust for the
Secured Party, segregated from the other property and funds of the Pledgor, and shall be immediately
delivered over to the Secured Party on demand.

25 Security Purposes of Pledge

The assignment, pledge, and hypothecation of the Pledged Collateral provided for in this
Agreement are intended solely for security purposes and upon payment in full of the Guaranteed
Indebtedness and the termination of any and all commitments of the Secured Party relating thereto, the
Secured Party shall, at the request and cost of the Pledgor, re-transfer or cause the re-transfer to the
Pledgor at such time of the Pledged Collateral and the Secured Party or its agents shall, at the cost and
expense of the Pledgor, register financing change statements evidencing the discharge of any
registrations filed in connection herewith,

2.6 Attachment

The parties intend the security interest to attach on the date of this Agreement in the case
of Pledged Collateral in which the Pledgor has an interest on such date and immediately upon the
Pledgor obtaining any interest in the case of Pledged Collateral acquired by the Pledgor after the date of
this Agreement.

ARTICLE 3.00 - DEALING WITH THE PLEDGED SHARES BEFORE DEFAULT

3.1 Voting Rights

So long as the Secured Party has not made any demand for payment upon the Pledgor
under the Guarantee, the Pledgor shall be entitled to exercise any and all voting rights pertaining to the
Pledged Shares for any purpose not inconsistent with the terms of this Agreement provided that the
Pledgor shall not exercise or refrain from exercising any such right if, in the Secured Party's judgment,
acting reasonably, such action would have a material adverse effect on the value of the Pledged
Collateral.

3.2 Dividends

After the Secured Party has made a demand for payment upon the Pledgor under the
Guarantee, all dividends and other distributions paid or payable in respect of the Pledged Shares shall be
payable to the Secured Party and shall be credited to the Guaranteed Indebtedness, and shall, if received
by the Pledgor, be received in trust for the benefit of the Secured Party, be segregated from the other
property and funds of the Pledgor, and be forthwith delivered to the Secured Party in the same form as
received (with any necessary endorsement).
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ARTICLE 4.00 - DEALING WITH THE SHARES AFTER DEMAND

4.1 Voting and Dividends
After the Secured Party has demanded payment by the Pledgor of the Guaranteed
Indebtedness:
(a) all rights of the Pledgor to exercise the voting and other consensual rights which the

Pledgor would otherwise be entitled to exercise cease; and

(b) all such rights shall immediately be vested in the Secured Party which shall have the sole
right to exercise such voting and other consensual rights.

(c) the Secured Party shall continue to be entitled to receive all dividends and other
distributions payable in respect of any Pledged Shares as described in Section 3.2 hereof, and
any such dividends and distributions shall, if received by the Pledgor, be received in trust for the
benefit of the Secured Party, be segregated from the other property and funds of the Pledgor, and
be forthwith delivered to the Secured Party in the same form as received (with any necessary
endorsement).

4.2 Remedies on Default

After the Secured Party has demanded payment by the Pledgor of the Guaranteed
Indebtedness, the Secured Party shall have, without obligation to resort to other security or to take
recourse against any guarantor or other party liable, the right at any time and from time to time to sell,
resell, assign, and deliver all or any of the Pledged Collateral or any part thereof in Canada or elsewhere,
in one or more parcels, at the same or different times, and all right, title, interest, claim, and demand
therein and right of redemption thereof, at public or private sale, for cash, upon credit or for immediate or
future delivery, and at such price or prices and on such terms as the Secured Party may determine, the
Pledgor hereby agreeing that upon any such sale any and all equity and right of redemption shall be
automatically waived and released without any further action on the part of the Pledgor, and in connection
therewith the Secured Party may grant options, all without any demand, advertisement or notice, all of
which are hereby expressly waived by the Pledgor. Until payment in full of the Guaranteed Indebtedness
the Secured Party may, in its discretion, retain the Pledged Collateral or any part thereof as continuing
collateral security as provided herein. The Secured Party may, in its own right, purchase all or any of the
Pledged Collateral being sold, free of any equity or right of redemption. Any cash held by the Secured
Party as Pledged Collateral and all proceeds of each such sale may at the discretion of the Secured Party
be held as collateral for, or applied to the payment of, all costs and expenses referred to in section 6.4,
and after deducting such costs and expenses, any residue may be held as collateral security for or be
applied in payment of the Guaranteed Indebtedness in such order as the Secured Party may deem fit,
with the Pledgor remaining liable for any deficiency. The balance, if any, remaining after payment in full
of the Guaranteed Indebtedness shall be paid over the Pledgor, or to whomever else may be entitled to
such balance by law. Notwithstanding the foregoing provisions of this section, the Secured Party shall not
in any event be under any duty to do any of the foregoing. The Pledgor hereby ratifies all that the
Secured Party shall do by virtue of the foregoing authority.

4.3 Exclusion from Liability

In realizing upon the Pledged Collateral, the Secured Party shall not be responsible for
any loss occasioned by any sale or other realization thereof or for the failure to sell or otherwise dispose
of the Pledged Collateral, and the Secured Party shall not be bound to protect the Pledged Collateral from
depreciating in value.
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4.4 Remedies Cumulative

The rights, powers, and remedies of the Secured Party under this Agreement shall not be
deemed exclusive, but shall be cumulative with and in addition to all other rights, powers, and remedies
existing at law, in equity, under statute, by agreement, or otherwise, including without limitation any right
of the Secured Party to retain the Pledged Collateral pursuant to the Personal Property Security Act
(Ontario).

ARTICLE 5.00 — REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PLEDGOR

51 Representations, Warranties, and Covenants of the Pledgor

The Pledgor represent, warrant, and covenant to and in favour of the Secured Party that:

(a) The Pledged Collateral is validly pledged under this Agreement in accordance with law,
and the Pledgor warrant and covenant to defend the Secured Party's right, security interest, and
special property in and to the Pledged Collateral against the claims and demands of all persons
whomsoever;

(b) The Pledgor is the exclusive legal and beneficial owner of, and have good title to, all of
the Pledged Collateral free and clear of all claims, liens, security interests, and other
encumbrances (except for the security interests created by this Agreement and other security in
favour of the Secured Party) and the Pledgor has the unfettered legal right to pledge and assign
the Pledged Collateral in accordance with the terms and conditions of this Agreement;

(c) The Pledged Shares constitute one hundred percent (100%) of the voting shares in the
capital of Deem Management Limited and The Uptown Inc. and constitute one hundred percent
(100%) of the issued and outstanding common shares of Deem Management Services Limited
and all of the voting share of Deem Management Limited owned by the Pledgor; and

(d) No person, firm, or corporation has any right to acquire or cause to be issued to them any
of the Pledged Collateral and the Pledgor shall not, while any Guaranteed Indebtedness is
outstanding, without the prior written consent of the Secured Party:

(i) transfer, sell, or otherwise dispose of, or enter into any agreement to transfer,
sell, or otherwise dispose of, or grant any option respecting, any of the Pledged
Collateral; or

(ii) cause or permit to be issued any further Shares (except for Shares issued to the
Pledgor which are pledged to the Secured Party pursuant to the terms of this
Agreement).

All of the foregoing representations, warranties, and agreements made in this Agreement
shall survive the execution and delivery of this Agreement and shall be deemed to be continuously made
under this Agreement so long as any of the Guaranteed Indebtedness remains outstanding.

ARTICLE 6.00 - GENERAL

6.1 Additional Security

. The security in respect of the Pledged Collateral provided for under this Agreement is in
addition to and not in substitution for any other security now or hereafter held by the Secured Party in
relation to the Guaranteed Indebtedness.
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6.2 Further Assurances, Immunities, etc.

The Pledgor agrees to do, file, record, make, execute, and deliver all such acts, deeds,
things, notices, and instruments as may be necessary or desirable in the opinion of the Secured Party to
vest more fully in and assure to the Secured Party the security interests in the Pledged Collateral created
by this Agreement or intended to be so created, and the enforcement and full realization of the rights,
remedies, and powers of the Secured Party under this Agreement relating to the Pledged Collateral.
Without limitation, if at any time after the date of this Agreement, whether or not due to any change in
circumstances (including, without limitation, any change in applicable law), it is, in the opinion of counsel
for the Secured Party necessary or desirable to file or record this Agreement or any financing statement
or other instrument relating to this Agreement, the Pledgor agrees to pay all fees, costs, and expenses of
such recording or filing and to execute and deliver any instruments which may be necessary or
appropriate to make such filing or recording effective. The Pledgor irrevocably appoints the Secured Party
as its attorney-in-fact to perform, in the name of the Pledgor, or otherwise, any and all acts and to execute
any instruments which the Secured Party may deem necessary or advisable to accomplish the purposes
of this Agreement (including, without limitation, the signing and filing of financing statements and
amendments to such financing statements, which the Secured Party may deem necessary or appropriate
to effect and continue perfection of the security interests created or intended to be created by this
Agreement) but nothing in this Agreement or otherwise shall require the Secured Party to take any such
action.

6.3 Duty of the Secured Party

The duty of the Secured Party, with respect to the Pledged Collateral shall be confined to
one of reasonable care in the custody thereof so long as the Pledged Collateral is in the custody of the
Secured Party. Without limitation, and except as specifically provided for in this Agreement, the Secured
Party shall have no duty to send any notices, perform any services, vote, pay for or renew any insurance,
exercise any options or make any elections with respect to, or pay any taxes or charges associated with,
or otherwise take any other action of any kind with respect to the Pledged Collateral. In addition, the
Secured Party shall not have any obligation to take any steps, and the Pledgor shall in each case duly
take all steps, necessary fo perfect and otherwise preserve against all other parties (including without
limitation other shareholders) the rights of the Pledgor and those of the Secured Party in the Pledged
Collateral and each and every one of the Pledged Shares.

6.4 Expenses

The Pledgor agrees that the Pledged Collateral secures, in addition to the Guaranteed
Indebtedness, and agrees to pay on demand, all reasonable expenses (including but not limited to
reasonable agents fees and legal fees and expenses), of, or incidental to, the custody, care, sale, or
realization of the Pledged Collateral or part of the Pledged Collateral or in any way relating to the
preparation, execution, or delivery of this Agreement or the enforcement or protection of the rights of the
Secured Party under this Agreement.

6.5 No Merger

The Pledged Collateral shall not operate by way of merger of the Guaranteed
Indebtedness or any indebtedness or liability of any other person or persons to the Secured Party and no
judgment recovered by the Secured Party shall operate by way of merger of or in any way affect the
security of the Pledged Collateral provided for under this Agreement.
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6.6 Extensions

The Secured Party may grant extensions of time or other indulgences, take and give up
securities, accept compositions, grant releases and discharges and otherwise deal with the Borrower and
other parties, sureties, guarantors, or securities as the Secured Party may see fit without prejudice to the
liability of the Pledgor or the rights of the Secured Party in respect of the Pledged Collateral.

6.7 No Waiver

No failure or delay on the part of the Secured Party in exercising any of its options,
powers, and rights, and no partial or single exercise thereof, shall constitute a waiver thereof of or any
other option, power or right.

6.8 Indemnity

The Pledgor shall be liable for, and shall indemnity and save the Secured Party harmless
of and from all manner of action, causes of action, demands, claims, losses, costs, damages, and
expenses of any and every nature whatsoever which the Secured Party may sustain, pay, or incur in
respect of or in connection with :

(a) any and all actions of the Pledgor pursuant to the exercise by the Pledgor of any voting or
other rights respecting any of the Pledged Shares; or

(b) the lawful and proper exercise or performance by the Secured Party of any of its rights
and powers as authorized under this Agreement.

6.9 Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable in the Province of Ontario and shall be treated in
all respect as an Ontario contract.

6.10 Entire Agreement, Amendments etc.

This agreement and the agreements referred to herein constitute the entire agreement
between the parties hereto and supersede any prior agreements, undertakings, declarations,
representations and understandings, both written and verbal, in respect of the subject matter hereof. No
amendment, supplement, modification, waiver, or termination of this Agreement shall be binding unless
executed in writing by the party or parties to be bound thereby.

6.11 Binding Nature

This Agreement shall be binding upon and enure to the benefit of and be enforceable by
the parties to this Agreement and their respective successors and permitted assigns. The Secured Party
may assign its rights under this Agreement without the consent of the Pledgor. The Pledgor may not
assign its rights under this Agreement without the prior written consent of the Secured Party.

6.12 Severability

. Any provisions of this Agreement which is prohibited or unenforceable in any applicable
Jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without affecting the validity or enforceability of such provision in any other jurisdiction.
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7.00 - EXECUTION

7 gl Counterpart

This Agreement may be executed in counterparts and each such counterpart shall for all
purposes constitute one agreement binding on all parties hereto, notwithstanding that all parties are not
signatories to the same counterpart, provided that each party has signed at least one counterpart.

[Remainder of Page is Intentionally Left Blank - Signature Page Follows]
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WITNESS: .- ),
~ £zl // ,é/’/r/?°
/\ 'L{-./"")r" TR U
as to.the signature ofMd-Dal Bianco Name: Robert Dal Bianco
l.(.‘-u L

Name: Donald Dal Bianco

WYV 884470.1




ACKNOWLEDGEMENT AND DIRECTION

A e ———e———

TO: Peter Cass
(Insert lawyer's name)
AND TO: CASS & BISHOP PROFESSIONAL CORPORATION
(Insert firm name)
RE: Notice RE Amending Agreement to Charge on 380 Edward Street, Prescolt (the transaction™)

{Insert brief description of transaction)

This will confirm that:

I\We have reviewed the information set out in this Acknowledgement and Direction and in the documents described below
{the “Documents”}, and that this information is accurate;

You, your agent or employee are authorized and directed to sign, deliver, andlor register electronically. on myfour behalf the
Documnents in the form attached,

You are hereby authorized and directed to enter into an escrow closing arrangement substantially in the form attached
hereto being a copy of the version of the Document Registration Agreement, which appears on the website of the Law
Society of Upper Canada as the date of the Agreement of Purchase and sale herein. |/\We hereby acknowledge the said
Agreement has been reviewed by mefus and that |/We shall be bound by ils terms;

The effect of the Documents has been fully explained to melus, and liwe understand that iwe are parties 1o and bound by
the terms and provisions of the Documents to the same extent as if liwe had signed them; and

Ilwe are in fact the partles named in the Documents and |hwe have not misrepresented our identities to you,

I , am the spouse of , the
(Transferor/Chargor) , and hereby consent to the transaction described in the Acknowledgment and Direclion, | authorize
you to indicate my consent on all the Documents for which itis required.

DESCRIPTION OF ELECTRONIC DOCUMENTS

The Document(s) described in the Acknowledgement and Direction are the documenl(s) selected below which are
attached herelo as "Document in Preparation” and are:

o A Transfer of the land described above.

o A Charge of the land described above.

&{, Other documents set out in Schedule "B" attached he%
lﬁ' 7 £l
Dated at (G , this / day of %Kun’p\\‘! L 20} E

WITNESS

(As to all signatures, if required)

DEEM MM/T(GEMI}NT.E ITED
( &v lzzlyf’c_—?i e

PER: ROBERT DAL BIANCO, PRESIDENT

| HAVE THE AUTHORITY TQ_E}IIN? THE CORPORATION
s Ao

GUARANTOR: ROBERT DAL BIANCO

Motion Record Page No. 293
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LRO# 15 Notice In preparation on 2018 02 05 at 14:17
This document has not been submitted and may be incomplele. yyyy mmdd Page 1 of 1
[ Properties l
PIN 68155-0284 LT
Description PTLTE, F PL 18 PRESCOTT AS IN PR66370; PRESCOTT
Addrass 990 EDWARD ST
PRESCOTT
' Consideration I

Cansideration $2.00

l Applicant(s) l

The notice is based on or affecls a valid and existing estate, right, interest or equity in fand

Name DEEM MANAGEMENT LIMITED
Acting as a company

Address for Service 121 Oak Park Drive, Waterloo, Ontario,
N2K 0B3

|, Robert Dal Bianco, have the authority to bind the corparation.
This document is not authorized under Power of Attomey by this party,

IParty Tof(s) Capacity Share I
Name DAL BIANCO, DONALD JOSEPH

Acling as an individual
Address for Service 87 Huron Street, Saugeen Shores, Ontario, NOH 2L0

This document is not authorized under Power of Attomey by this party.

IStatements J

This notice is pursuant to Section 71 of the Land Tillas AcL

This notice may be deleted by the Land Regi when the regl { Instrument, WIP Instru registered on 2010/04/16 to which this
notice relates is deleted

Schedule:

[Fue Number

Pariy To Client File Number : 042913002
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AGREEMENT AMENDING CHARGE

THIS AGREEMENT made the J'thr” day of February, 2018 with effect as of the 1% day
of April, 2012

BETWEEN:
DEEM MANAGEMENT LIMITED
(hereinafter called the “Chargor”™)
OF THE FIRST PART
-and -
DONALD JOSEPH DAL BIANCO
(hereinafter called the “Chargee”)
OF THE SECOND PART

WHEREAS pursuant to a Charge/Mortgage of Land granted by 478729 Ontario Limited (the
“Original Chargor”), as chargor, to and in favour of the Chargee, as chargee, registered as
Instrument No. GC4794 on the 16™ day of April, 2010 (the “Charge”) in the Land Registry
Office for the Land Titles Division of Grenville (No. 15) (the “Registry Office”), the Original
Chargor mortgaged and charged the lands and premises legally described as Part Lots E and F,
Plan 19 (Prescott), as in Instrument No. PR66370, Town of Prescott, being all of PIN 68155-
0294(LT), and municipally known as 990 Edward Street, Prescott, Ontario (the “Property”) to
and in favour of the Chargee to secure payment of the original principal sum of ONE MILLION,
FIVE HUNDRED THOUSAND DOLLARS ($1,500,000.00) with interest thereon set out upon
the terms therein mentioned;

AND WHEREAS the Property was transferred from the Original Chargor to the Chargor by a
Transfer/Deed of Land registered in the Registry Office as Instrument No. GC9157 on the 18"
day of November, 2010 and the Chargor assumed all of the obligations under the Charge;

AND WHEREAS the Charge was amended by an Agreement Amending Charge made as of the
1* day of January, 2012 between the Chargor and the Chargee, notice of which was registered on
title to the Property as Instrument GC31525 on the 24™ day of July, 2014;

AND WHEREAS the Charge as referred to herein means the Charge, as amended by the
aforementioned Agreement Amending Charge;

AND WHEREAS the Chargor and the Chargee wish to further amend the Charge.

NOW THEREFORE in consideration of the sum of ONE ($1.00) DOLLAR now paid by each
of the Chargor and the Chargee to the other and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Chargor and the Chargee agree and
covenant as follows:

1. AMENDMENTS TO CHARGE
The following provisions of the Charge are hereby amended:

(@)  The Principal amount under the heading “Provisions” on the first page of the
Charge is changed to $7,978,753.45;

(b)  The Interest Rate under the heading “Provisions” on the first page of the Charge is
changed to The Prime Rate plus 2% per annum;

(c)  The Calculation Period under the heading “Provisions” on the first page of the
Charge is changed to “monthly, not in advance™;

(d) '_I'he Payment Date under the heading “Provisions” on the first page of the Charge
is changed to “On Demand”; and
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(¢)  Paragraph 1(a) in the Additional Provisions contained in the Schedule to the
Charge is deleted in its entirety and is replaced with the following provision:

“The amount of principal secured by this Charge is $7,978,753.45 and the rate of
interest chargeable thereon commencing from the date of this Charge is the Prime
Rate plus 2% per annum, calculated monthly, not in advance. For the purposes
hereof, the “Prime Rate” means the minimum or prime lending rate of interest per
annum as disclosed by The Toronto-Dominion Bank from time to time and used by it
as a reference rate of interest for Canadian dollar loans made by it in Canada and
adjusted automatically upon any change by The Toronto-Dominion Bank. Interest
shall be paid by the Chargor on demand at the same time that the Chargee makes
demand on the Chargor for repayment of the outstanding principal amount
secured by this Charge.”

INTEREST

The Chargor and the Chargee acknowledge and agree that accrued and unpaid interest in the
amount of $689,461.20 has accrued on the outstanding principal amount secured by this
Charge from April 1, 2012 to January 26, 2018 at the rate of 5% per annum and is secured by
this Charge. The Chargor and the Chargee acknowledge and agree that interest shall accrue
on the principal amount secured by this Charge from and after January 26, 2018 at the Prime
Rate plus 2% per annum and shall be secured by this Charge.

CONTINUATION

a. The parties hereto confirm that, in all other respects, the terms and conditions in
the Charge are unamended and shall continue in full force and effect and the
Property shall continue to be charged on and subject to the terms and conditions
contained in the Charge.

b. All security and ancillary documentation delivered by the Chargor to the Chargee
shall continue in full force and effect and the Chargor agrees to abide by the terms
therein.

ADDITIONAL PROVISIONS

The Chargor and the Chargee covenant and agree as follows:

a. Nothing herein contained shall create any merger or alter the rights of the Chargee
as against the Chargor, any subsequent encumbrancer or other person interested in
the Property, nor affect the liability of any person not a party hereto who may be
Jiable to pay the said liabilities or the rights of any such person all of which rights
are hereby reserved;

b. In construing this document, the words “Chargor” and “Chargee” and all personal
pronouns shall be read as the number and gender of the party or parties referred to
herein requires and all necessary grammatical changes, as the context requires,
shall be deemed to be made;

c. The provisions of this document shall enure to and be binding upon the heirs,
executors administrators, successors and assigns of each party;

d. The Chargor hereby acknowledges receipt of a copy of this agreement together
with all ancillary documents related thereto;

€. This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontario and the federal laws of Canada applicable therein; and

f. This Agreement may be executed in several counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall
constitute but one and the same instrument.
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and
year first above written.
DEEM M.AN&GEMENT LIMITED
e LCOT Ll
Name: Robert Dal Bianco

Title: President
N 1 have the authority to bind the corporation.

A b, —

Witness [ ROBERT DAL BIANCO (Guarantor)

Witness DONALD JOSEPH DAL BIANCO



ACKNOWLEDGEMENT AND DIRECTION

TO: Peter Cass
(Insert lawyer's name)
AND TO: CASS & BISHOP PROFESSIONAL CORPORATION

(Insert firm name)

RE: Mortgage to DONALD DAL BIANCO on 229 Lexington Road, Waterloo {“the transaction”)
{Insert brief description of transaction)

This will confirm that:

|/We have reviewed the information set out in this Acknowledgement and Direction and in the documents described below
(the "Documents™), and that this informalion is accurate;

You, your agent or employee are authorized and directed to sign, deliver, andlor register electronically, on my/our behalf the
Documents in the form attached.

You are hereby authorized and directed lo enter into an closing arrang b ially in the form altached
hereto being a copy of the version of the Document Registration Agreement, which appears on the website of the Law
Society of Upper Canada as the date of the Agreement of Purchase and sale herein. I/\We hereby acknowledge the said
Agreemenl has been reviewed by mefus and that |/We shall be bound by ils terms;

The effect of the Documents has been fully explained to melus, and liwe understand that liwe are parties to and bound by
the terms and provisions of the Documents to the same extent as if I/lwe had signed them; and

Ihwe are in fact the parties named in the Documents and I/we have not misrepresented our identities 1o you,

1, , am the spouse of , the
(Transferor/Chargor) , and hereby consent to the ransaclion described in the Acknowledgmen! and Direclion. | authorize
you ta indicate my consent on all the Documents for which it is required.

DESCRIPTION OF ELECTRONIC DOCUMENTS

The Document(s) described in the Acknowledgement and Direction are the document(s) selected below which are
ttached herelo as "D t in Preparation™ and are:

] A Transfer of the land described above.

X A Charge of the land described above.

o Other do :‘et out in Schedule "B" attached her

- <7 =
Datedat _ L7, nis L day of jm,__ zoj_g.

WITNESS

(As to all signatures, if required)

DEEM MANAGEMENT SERVICES LIMITED

lb’(__? ? P {.: —~

PER: ROBERT DAL BIANCQ. PRESIDENT

| HAVE THE .P:UTHDRITY)TO BIND THE CORPORATION

tt,"{" r,[(t.: g =

GUARANTOR: ROBERT DAL BIANCO
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LRO# 58 Charge/Morigage In preparation on 2018 02 05 at 14:18
This document has nol been submitled and may be incomplele. yyyy mm dd Page 1 of 1

Properties I
PIN 22291 -0628 LT Interest/Estate Fee Simple

Description ~ PT. BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 58R-2194. ST
EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853468; CITY OF
WATERLOO

Address 228 LEXINGTON ROAD
WATERLOO

Chargor(s)

The chargor(s) hereby charges the land lo the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name DEEM MANAGEMENT SERVICES LIMITED
Acting as a company
Address for Service 121 Oak Park Drive, Waterloo, Ontario,
N2K 0B3
|, Robert Dal Biance, have the authority to bind the corporation.

This document is nol authorized under Power of Altomey by this party.

Chargee(s) Capacity Share ]

Name DAL BIANCO, DONALD
Acting as an individual
Address for Service 87 Huren Street, Saugeen Shores, Ontario, NOH 2L0

I Statements |

Schedule: See Schedules

Ivaisians I
Principal §7,978,753.45 Currency CODN
Calculation Period not in edvance
Balance Due Dale On Demand
interest Rate 8% compounded monthly, calculated daily
Payments
Interest Adjustment Date 20120402
Payment Date 16th day of every month
First Payment Date
Last Payment Dale
Slandard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor Robert Dal Bianco
Additional Provisions l

The mortgages, charges, and securily granted hereby secures payment to the Secured Party of the principal amount of $7,978,753.45
plus interest accrued plus compound on the unpaid principal amount and interest calculated at the rate of 8% per annum payable monthiy,
as well after as before malurity, default and judgment and interest on overdue interest at the aforesaid which may be reflected in a
promissory nole or noles and other securily documents as amended from time to time (the "Obligations®).

Interest accrued from the Inlerest Adjustment date to January 26, 2018 is $1,795,417.60 as part of the Obligations.

Interest due on demand.

If:'.fe Number

Chargee Client Fite Number ; 042913002
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FORBEARANCE AGREEMENT
THIS AGREEMENT made the 14™ day of February, 2018
AMONG:

ROBERT DAL BIANCO, DEEM MANAGEMENT SERVICES LIMITED,
DEEM MANAGEMENT LIMITED and THE UPTOWN INC.
(hereinafter, collectively, referred to as the “Debtors”)

OF THE FIRST PART;
-and -

DONALD DAL BIANCO
(hereinafter referred to as the “Lender™)

OF THE SECOND PART;
WHEREAS:

A. Commencing on April 1, 2012, the Lender made unsecured advances to Deem
Management Services Limited from time to time in the amount of the Indebtedness on
the basis that the Indebtedness is repayable on demand;

B. On January 30, 2018, the Lender demanded repayment of the Indebtedness from Deem
Management Services Limited;

C. The Lender has rights and remedies against Deem Management Services Limited at law
to recover the Indebtedness from Deem Management Services Limited if it fails to repay
the Indebtedness on demand;

D. Deem Management Services Limited has advised the Lender that it does not presently

have sufficient cash resources or unencumbered assets to repay the Indebtedness to the
Lender at this time and Deem Management Services Limited has requested that the
Lender forbear from exercising its rights and remedies against Deem Management
Services Limited; and

E. The Lender has agreed to so forbear during the Forbearance Period (as that term is
defined in Section 2.2 below), on and subject to the terms and conditions contained
herein including, without limitation, that Deem Management Services Limited executes
and delivers the Loan Agreement in order to evidence the Indebtedness and each of the
Debtors executes the Security Documents that it is a party to as described in Schedule
f-tC!?.
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NOW THEREFORE, in consideration of the sum of ONE DOLLAR ($1.00) now paid
by each of the parties hereto to the other, the mutual covenants contained in this Agreement, and
other good and valuable consideration (the receipt and sufficiency of which are acknowledged),
the Debtors and the Lender covenant and agree with each other as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions.

In this Agreement, in addition to other terms that may be defined in this Agreement, the
following terms shall have the following meanings unless the context shall otherwise
require:

(@) “Article”, “Section”, “Subsection”, “Paragraph” or similar terms refer to the
specified article, section, subsection, paragraph or other portion of this
Agreement;

(b)  “Business Day” means any day other than a Saturday, a Sunday, a statutory
holiday in the Province of Ontario or a municipal holiday in the City of Toronto;

(c)  “Event of Default” has the meaning set forth in Section 5.1 hereof;
(d)  “Forbearance Period” has the meaning set forth in Section 2.2 hereof;
(e) “Indebtedness” has the meaning set forth in Section 2.1 hereof;

® “Loan Agreement” means the loan agreement dated the date hereof with effect as
of the 1% day of April, 2012 between Deem Management Services Limited and
the Lender in the form attached hereto as Schedule “A”;

() “party” or “parties” means any one or more of the parties referred to in this
Agreement, as the context may require;

(h) “Person” means any individual, partnership, limited partnership, joint venture,
syndicate, sole proprietorship, company or corporation with or without share
capital, unincorporated association, trust, trustee, executor, administrator or other
legal personal representative or governmental authority;

(1) “Properties” means the real property described in Schedule “B* attached hereto;
and

§)) “Security Documents” means, collectively, (a) the security documents granted
by the Debtors to and in favour of the Lender listed in Schedule “C” hereto
pursuant to which, among other things, each of the Debtors grants a security
interest to and in favour of the Lender in all of his or its assets, property and
undertaking including, without limitation, in all of the personal property owned
by the Debtors and located at, situated on, relating to, used in connection with or
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generated or derived from the use or disposition of the Properties, as security for
the obligations of the Debtors to Deem Management Limited under the Loan
Agreement; (b) all existing security agreements granted by The Uptown Inc. to
the Lender including, without limitation, the charge/mortgage granted by Deem
Management Services Limited to and in favour of the Lender in the original
principal amount of $4,517,511.00 registered as Instrument No. WR888817 on
June 25, 2015 against the lands and premises legally described as Part Block A,
Plan 1313, being Parts 1, 4 and 5 on Plan 58R-6774 and Part 3 on Plan 58R-2194,
City of Waterloo, being all of PIN 22291-0628; and (c) the charge/mortgage
securing the original principal amount of $7,978,753.45 originally granted by
478729 Ontario Limited to and in favour of the Lender and registered as
Instrument No. GC4794 on April 16, 2010 against the lands and premises legally
described as Part Lots E and F, Plan 19 (Prescott), as in Instrument No. PR66370,
Town of Prescott, being all of PIN 68155-0294(LT) (the “Prescott Property™), as
amended by an amending agreement, notice of which was registered against the
Prescott Property as Instrument No. GC31525 on July 24, 2014 and further
amended by an amending agreement, notice of which was registered against the
Prescott Property as Instrument No. on February __, 2018.

Schedules.
The following schedules are attached to and form part of this Agreement:

Schedule “A” - Loan Agreement
Schedule “B” - Legal Description of Properties
Schedule “C” - Security

ARTICLE 2
FORBEARANCE

Indebtedness.

Deem Management Services Limited acknowledges itself to be indebted to the Lender in
the principal amount of $7,978,753.45 as at the date hereof together with accrued interest
thereon from April 1, 2012 to January 26, 2018 in the amount of $689,461.20 (hereinafter
referred to as the “Indebtedness”). Each of the other Debtors acknowledges that they are
liable to the Lender for all of the Indebtedness pursuant to guarantees provided by each of
them to the Lender, on which guarantees the Lender relies and but for which the Lender
would not enter into this Agreement. The Debtors acknowledge that additional interest
shall accrue on the Indebtedness from and after January 26, 2018 at the interest rate and
in accordance with the terms set out in the Loan Agreement and shall be added to and
included in the Indebtedness.

Forbearance.

In consideration of the execution and delivery of the Loan Agreement by Deem
Management Services Limited and the execution and delivery by the Debtors of the
guarantees and other Security Documents described in Schedule “C” attached hereto and
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other good and valuable consideration, and subject to the terms and conditions contained
in this Agreement, the Lender agrees and covenants to refrain from making demand for
payment of the Indebtedness on Deem Management Services Limited and the other
Debtors and from exercising any and all of his rights and remedies against the Debtors to
seek recovery of the Indebtedness from the Debtors including, without limitation, any and
all rights and remedies arising pursuant to the Security Documents, at law or in equity
from the date hereof until the earlier of: (a) the date that is six (6) months after the date
hereof; and (b) the occurrence of an Event of Default (the “Forbearance Period”). Upon
the expiration or termination of the Forbearance Period, the agreement of the Lender to
forbear shall automatically and without further action terminate and be of no further force
and effect, it being expressly agreed that the effect of such termination will be to permit
the Lender to exercise its rights and remedies against the Debtors immediately.

Covenants of the Debtors.

During the Forbearance Period, each of the Debtors agrees and covenants with the Lender
as follows:

(@)  to perform all of his or its respective agreements, covenants and obligations under
the Loan Agreement and the Security Documents;

(b)  not to sell, convey, transfer, exchange, assign or otherwise dispose of, or enter
into any agreement for the sale, transfer, exchange or other disposition of, any of
his or its assets, property or undertaking that is subject to the Security Documents
or charge, mortgage, grant a security interest in or otherwise encumber any of his
or its assets, property or undertaking that is subject to the Security Documents,
without the prior written consent of the Lender, which consent may be withheld
by the Lender in his sole, subjective and absolute discretion; save and except that
the foregoing shall not prevent Deem Management Services Limited from
completing the purchase and sale of the lands and premises municipally known as
990 Edward Street North, Prescott, Ontario to Arch Long Term Care LP or its
permitted assignee;

(¢c)  within one hundred and twenty (120) days after the end of its fiscal year, or more
often if requested by the Lender, each of the Debtors that are corporations will
deliver to the Lender unaudited financial statements including a Balance Sheet
and supporting schedules, a detailed Statement of Income and Expenditures and
supporting schedules, and a Statement of Change in Cash Flow. Each of the
Debtors that is an individual will deliver to the Lender a net worth statement
within one hundred and twenty (120) days after the end of each calendar year.
Each of the Debtors will, upon the Lender’s request, provide to the Lender such
further financial information, reports or statements as may be requested by the
Lender; from time to time;

(d)  upon five (5) Business Days’ notice, to provide the Lender with full access to all
of their respective books and records at any time and from time to time. The
Lender shall be entitled to appoint a certified public accountant to perform a
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financial audit of any of the Debtors, which financial audit shall be at the Debtor’s
expense and shall be added to the Indebtedness; and

(¢) to, from time to time, pay on demand the Lender's legal fees and disbursements in
connection with this Agreement, the negotiations relating to this Agreement and
the enforcement hereof (collectively, “Legal Costs”). The Lender may pay all
such Legal Costs if the Debtors fail to promptly do so, whereupon the Lender may
add such costs to the Loan and same shall be secured by the Security Documents.

Demand.

Each of the Debtors: (a) acknowledges receipt of a copy of the demand for payment of
the Indebtedness made to Deem Management Services Limited by the Lender’s solicitors
on behalf of the Lender on January 30, 2018; and (b) agrees that, upon the termination of
the Forbearance Period, such demand and notice shall be valid and need not be sent again
by the Lender.

ARTICLE 3
ACKNOWLEDGEMENTS AND CONSENTS

Acknowledgments.

Each of the Debtors hereby confirms and acknowledges that:

(a) the facts set out in the recitals are true, correct and accurate in all respects;
(b)  the Debtors are liable for the Indebtedness;

()  the Debtors hereby waive any claim any of them may assert that the Debtors were
not afforded a “reasonable notice period” as determined by the common law, and
hereby waive any further notice period; and

(d)  the Lender is fully entitled to exercise all of its rights and remedies against the
Debtors.

Waiver and Release.

Each of the Debtors acknowledges that, to date, the actions of the Lender in connection
with the Indebtedness and in entering into this Agreement have been fair and reasonable
and each of them hereby confirms that as of the date hereof it has no claim whatsoever
against the Lender. Each of the Debtors:

(a) agrees to waive and not to assert or cause to be asserted on their behalf any
defences, rights or claims with respect to any future enforcement of the Security
Documents or any of the right, remedies and recourses of the Lender against the
Debtors or any of their property; and
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(b)  hereby releases and remises the Lender and his heirs, executors, administrators,
estate trustees and assigns of and from any and all claims they, or any of them,
may have against the Lender, and his heirs, executors, administrators, estate
trustees and assigns as of the date hereof in respect of any cause, matter or thing
relating to the Indebtedness.

Upon the request of the Lender, each of the Debtors will execute a full release in favour
of the Lender. Further, in executing and delivering this Agreement, each of the Debtors
confirms that he or it understands the effect of this Agreement, having sought or waived
independent legal advice with respect thereto, and that he or it is acting freely and
without duress.

Consent.

Each of the Debtors consents to the immediate enforcement of the Security Documents or
any part thereof by the Lender, as the Lender deems appropriate in his sole, subjective
and absolute discretion, subject only to the forbearance of the Lender as set out in Article
2 herein.

ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

Each of the Debtors represents and warrants to the Lender and acknowledges that the
Lender is relying on such representations and warranties in entering into this Agreement,
as follows:

(@)  each of them has the power and authority to enter into and perform his or its
obligations under this Agreement and the execution, delivery and performance of
this Agreement has been duly authorized by all necessary corporate actions by
each of them, as applicable; and

(b)  this Agreement does not conflict with or result in the breach or violation of or
constitute a default under the constating documents or by-laws of any of them or
any judgment, commitment, agreement or any other instruments or agreements to
which any of them is bound, nor does it require the consent or approval of any

other party.

The representations and warranties of the Debtors set forth in this Agreement shall
survive the execution and delivery of this Agreement and shall continue in full force and
effect until repayment of all amounts outstanding or which may become outstanding to
the Lender pursuant to the Loan Agreement.
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ARTICLE 5
DEFAULT

Default.

Each of the following events shall constitute an event of default (“Event of Default”)
under this Agreement:

(@)  if an event of default occurs under the Loan Agreement and such default persists
beyond any applicable cure period therein other than a default in repayment of the
Indebtedness on demand during the Forbearance Period;

(b)  if any of the Debtors defaults in any of their respective obligations under the
Security Documents and such default persists beyond any applicable cure period
therein other than a default in repayment of the Indebtedness on demand during
the Forbearance Period;

(c)  if any default is made by the Debtors in the performance of any of his, its or their
obligations under this Agreement and such default is not remedied within ten (10)
days after the Debtors® receipt of written notice from the Lender specifying the
nature of the default;

(d)  if there is in the opinion of the Lender, acting reasonably, any material
deterioration of his security, or imminent risk of same, whether as a result of the
acts or omissions of any of the Debtors, or of any third party or parties;

(e) if any Person appoints a receiver or receiver and manager, or if an order is made
by any court appointing a receiver or receiver and manager over the assets,
property and undertaking of any of the Debtors or any part thereof; and

® if any representation, warranty or statement contained herein or any document
delivered by the Debtors pursuant hereto is materially incorrect.

Consequence of Default.

An Event of Default hereunder shall constitute an Event of Default under the Loan
Agreement and the Security Documents. Upon the occurrence of an Event of Default, the
Forbearance Period shall automatically and immediately terminate and end, without any
notice to the Debtors.

Upon:

(a) the occurrence of an Event of Default, or

(b)  the expiry of the Forbearance Period (unless the Debtors have, prior to the
expiration of the Forbearance Period, repaid all of the Indebtedness in full),

the Lender shall be entitled to enforce its rights and remedies under the Loan Agreement




6.1

6.2

6.3

6.5
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and the Security Documents, without demand or notice (except as may be provided
herein or therein or required by law) to the Debtors.

ARTICLE 6
GENERAL

Timely Performance.

It is intended by all parties hereto that the obligations in this Agreement shall be
performed strictly in accordance with the provisions hereof and in a timely manner, with
time being of the essence. Accordingly, should an Event of Default occur in the timely
performance of obligations by the Debtors for any reason whether or not it is within his
or its control, the Lender shall upon the occurrence of such Event of Default be entitled to
rely strictly on his rights and remedies as set forth in this Agreement.

Entire Agreement.

This Agreement constitutes the entire agreement between the parties hereto with respect
to the subject matter of this Agreement and contains all of the representations, warranties
undertakings, covenants, agreements and promises of the parties hereto with respect to
the subject matter of this Agreement. This Agreement supersedes all prior negotiations,
representations, warranties undertakings, covenants, agreements and promises or
agreements between the parties hereto, whether written or verbal, with respect to the
subject matter of this Agreement.

Severability.

If any provision of this Agreement is found by a court of competent jurisdiction to be
invalid or unenforceable, the remaining provisions of this Agreement shall not be
affected thereby and shall remain valid and enforceable.

No Waiver.

None of the covenants and agreements of the Lender in this Agreement, nor the
performance thereof at any time, will constitute, or be deemed or implied to be, a waiver
by the Lender of any default, either hereunder or under any other agreement with the
Debtors that has occurred to the date hereof or any other subsequent default by the
Debtors. The Lender may waive any Event of Default in his sole discretion but no such
waiver shall constitute a waiver of any other or subsequent Event of Default and any such
waiver shall be binding on the Lender only if given in writing.

Notice.

All notices, requests, demands or other communications (each a “Netice™) to be given
pursuant to this Agreement shall be in writing and delivered by personal delivery (which
includes delivery by a recognized courier service) or by facsimile transmission or
electronic transmission in pdf format as follows:




(@)

(®)

In the case of the Debtors to:

Robert Dal Bianco, Deem Management Services Limited
Deem Management Limited and The Uptown Inc.

209 Lexington Road, Unit F2

Waterloo, ON N2K 2E1

Attention:  Robert Dal Bianco, President
Email: rpdalbianco@gmail.com
Fax: 519.772.1034

With a copy to:

Blaney McMurtry LLP
2 Queen Street East, Suite 1500
Toronto, Ontario M5C 3GS

Attention: John Wolf
Email: jwolf@blaney.com
Fax: 416.596.2044

In the case of the Lender to:

Donald Dal Bianco
87 Huron Street
Saugeen Shores, Ontario NOH 2L0

Facsimile:
Email: dondalbianco@gmail.com

With a copy to:

Cass & Bishop LLP
3455 Harvester Road, Unit 31
Burlington, Ontario L7N 3P2

Attention: Peter Cass
Email: pcass@cassbishop.ca
Fax: 905.632.9076
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Any Notice so given, if personally delivered, shall be deemed to have been given and
received on the date of actual delivery thereof or if delivered by facsimile transmission or
electronic transmission in pdf format, shall be deemed to have been given and received
on the date of transmittal thereof, if delivered prior to 5:00 p.m. on a Business Day,
otherwise it shall be deemed to have been given and received on the next following
Business Day.
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6.6  Successors and Assigns.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, estate trustees, successors and permitted
assigns. This Agreement shall not be assigned by any of the Debtors without the prior
written consent of the Lender, which consent may be withheld by the Lender in his sole,
subjective and absolute discretion.

6.7  Governing Law.

The Agreement shall be governed by the laws of the Province of Ontario and the laws of
Canada applicable herein and the parties hereto hereby agree to submit to the jurisdiction
of the Courts of the Province of Ontario in respect to any dispute that may arise in respect
to this Agreement.

6.8  Receipt of Copy.

Each of the Debtors hereby acknowledges having received a signed copy of this
Agreement.

6.9  Confidentiality.

Each of the parties hereto agrees not to disclose the contents of this Agreement to any
Person other than his or its professional advisors for the purpose of obtaining advice with
respect to his or its rights and obligations under this Agreement, without in each case the
prior written consent of the other parties hereto except as required to do so at law or by a
Court of competent jurisdiction and except in any legal proceedings commenced by or
involving such party.

6.10 Counterparts.

Each of the parties agrees that this Agreement may be executed in any number of
separate counterparts with the same effect as if all parties hereto had signed the same
document, each of which when executed shall be deemed to be an original. Such
counterparts shall be construed as and shall constitute one and the same instrument and
notwithstanding their date of execution shall be deemed to bear the date set out above.
This Agreement may be executed and delivered by facsimile or electronic transmission
and the execution and delivery of this Agreement by facsimile or electronic fransmission
shall be binding upon the party delivering same, and may be relied upon by the party
receiving same, as if it was an originally signed document. Any party that delivers a
counterpart copy of this Agreement by facsimile or electronic transmission shall deliver
an originally executed copy of this Agreement promptly thereafter; provided that the
failure to do so shall not affect the validity or enforceability of this Agreement.

[Remainder of Page is Intentionally Left Blank - Signatures Page Follows ]
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement with effect as
of the date first written above.

SIGNED, SEALED & DELIVERED

in the presence of:
I
: {wol et g -
Witness =~ ROBERT DAL BIANCO

DEEM MANAGEMENT LIMITED

Per: l G - ¢ 4
Name:
Title:
Per:
Name:
Title:

I/We have authority to bind the corporation

DEEM MANAGEMENT SERVICES
LIMITED

¥

Per: l'u’é’ jL"’-fé;"" <

Name:
Title:

Per:

Name:

Title:

I/We have authority to bind the corporation
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THE UPTOWN INC.
i ; ) Fd

Per: \u.(-['-l (g 2y o
Name:
Title:

Per:
Name:
Title:

I/We have authority to bind the corporation

Witness DONALD DAL BIANCO
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SCHEDULE “A”
LOAN AGREEMENT



SCHEDULE “B”
LEGAL DESCRIPTION OF PROPERTIES

Firstly (215-229 Lexington Road, Waterloo, Ontario):

Part Block A, Plan 1313,

being Parts 1, 4 and 5 on Plan 58R-6774 and Part 3 on Plan 58R-2194,

s/t easement in gross over Part 1 on Plan 58R-17857, as in Instrument No. WR853469,
City of Waterloo,

being all of PIN 22291-0628(LT).

Owned by Deem Management Services Limited.
Secondly (55 Hugo Crescent, Kitchener, Ontario, Conestoga Lodge):

Part Lot 70 (Subdivision of Lot 18 German Company Tract),
designated as Parts 2 and 3, Plan 58R-5364,

City of Kitchener,

being all of PIN 22495-0207(LT).

Owned by Deem Management Services Limited.

Thirdly (990 Edward Street, Prescott, Ontario):

Part Lots E and F, Plan 19 (Prescott),
as in Instrument No. PR66370,
Town of Prescott,

being all of PIN 68155-0294(LT).

Owned by Deem Management Services Limited.

Fourthly:

Part of the Township of Strathcona,

being Parts 22, 23, 24, 25, 26, 27, 28 and 29 on Plan 36R-13206,

Together with an easement over Parts 1,2, 3,4, 5,6, 7, 8,9, 10, 11, 12, 13, 14, 15, 16, 17, 18,
19, 20 and 21 on Plan 36R-13206 as in BS98670;

Subject to an easement over Part 3 on Plan 36R-9321; and

Subject to an easement over Parts 22 to 29 on Plan 36R-13206 in favour of SRO part of the
Townships of Strathcona and Strathy being Part 30 on Plan 36R-13206 as in BS102576,
Municipality of Temagami,

being all of PIN 49012-0246(LT).

Owned by Deem Management Services Limited.
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SCHEDULE “C”
SECURITY

Charge/Mortgage securing the original principal amount of $7,978,753.45 granted by
Deem Management Services Limited to and in favour of the Lender and registered as
Instrument No. on February , 2018 against the lands and premises
legally described as Part Block A, Plan 1313, being Parts 1, 4 and 5 on Plan 58R-6774
and Part 3 on Plan 58R-2194, City of Waterloo, being all of PIN 22291-0628(LT).

Guarantee by Robert Dal Bianco of the obligations of Deem Management Services
Limited to the Lender.

Guarantee by Deem Management Limited of the obligations of Deem Management
Services Limited to the Lender.

Guarantee by The Uptown Inc. of the obligations of Deem Management Services Limited
to the Lender.

General Security Agreement granted by Deem Management Services Limited to and in
favour of the Lender.

General Security Agreement granted by Deem Management Limited to and in favour of
the Lender.

General Security Agreement granted by The Uptown Inc. to and in favour of the Lender.

Share Pledge Agreement between Robert Dal Bianco and Don Dal Bianco in respect all
of the issued and outstanding shares of Deem Management Services Limited and The
Uptown Inc. owned by Robert Dal Bianco.
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RESOLUTION OF THE SOLE DIRECTOR
OF
DEEM MANAGEMENT SERVICES LIMITED
(the “Corporation”)

WHEREAS Donald Dal Bianco (the “Lender”) has agreed to loan the amount of
$7,978,753.45 to the Corporation pursuant to a loan agreement between the Lender and the
Cotporation dated on or about February 14, 2018 with effect as of Apsl 1, 2012 (the “Loan
Agreement”) and, as security for its obligations and liability under the Loan Agreement, the
Corporation has agreed to grant to and in favour of the Lender a charge, mortgage and security
interest in all of its assets, property and undertaking;

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1 "The Corporation is authorized to borrow monies from the Lender on and subject to the
terms and conditions contained the Loan Agreement, in the form submitted to the sole
director of the Cotporation for his approval.

2 The Corporation is hereby authorized to enter into, execute and deliver the Loan Agreement
and to obsetve and perform all of its agreements, covenants and obligations set out in the
Loan Agreement.

3. The Cotpotation is hereby authotized to enter into and perform all of its agreements,
covenants and obligations set out in, and to encumber its property and assets in the manner
contemplated by, each of the following documents together with all other documents
contemplated under the Loan Agreement or executed and delivered by the Corporation in
furtherance of the transactions contemplated under the Loan Agreement or otherwise
required by the Lender (collectively, the “Security Documents™):

(a) a charge/mortgage of the lands and premises municipally known as 229 Lexington
Road, Watetloo, Ontatio granted by the Corporation and in favour of the Lendet
securing the original principal amount of $7,978,753.45 and an Acknowledgment and
Direction of the Corporation in favour of Peter Cass, Barrister and Solicitor, to
register same; and

®) a Security Agreement.
4. Any one (1) officer or director of the Corporation is hereby authorized and directed:

(a) to execute and to deliver the Security Documents and all other agreements,
instruments, certificates and other documents for and on behalf of and in the name
of the Corporation, as he, in his sole discretion, considers necessary, desirable or
useful in connection with the Loan Agreement and the registration of the
charge/mortgage refetred to in this resolution, each to be in such form and content
as he may approve, his signature thereto being conclusive evidence of such approval;
and
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(b)  to do all such further acts and things and give such further assurances as he, in his
sole discretion, considers necessary, desirable or useful in connection with the Loan
Agreement and the registration of the charge/mortgage refetred to in this resolution.

The foregoing resolution is hereby enacted by the sole director of the Corporation in
accordance with the provisions contained in the Business Corporations Act (Ontario) as evidenced by
the signature hereto of the sole director of the Corporation.

DATED this /T~ day of February, 2018.

—.‘ 1jm [ h
LY ] [’ £ 2
Robert Dal Bianco
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RESOLUTION OF THE SOLE DIRECTOR
OF
DEEM MANAGEMENT LIMITED
(the “Corporation™)

WHEREAS Donald Dal Bianco (the “Lender”) has agteed to loan the amount of
$7,978,753.45 to Deem Management Services Limited (the “Borrower”) pursuant to a loan
agreement between the Lender and the Borrower dated on or about February 14, 2018 with effect as
of April 1, 2012 (the “Loan Agreement”);

WHEREAS the Corporation has agreed to guarantee the obligations of the Borrower to the
Lender under the Loan Agreement and, as security for its obligations and liability under such
guarantee, the Corporation has agreed to grant to and in favour of the Lender a charge, mortgage
and secutity intetest in all of its assets, property and undertaking;

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

i The Corporation is hereby authotized to guarantee the obligations of the Borrower to the
Lender under the Loan Agreement in the form of guarantee submitted to the sole ditrector of
the Cotporation for his approval (the “Guarantee”).

2 The Corporation is hereby authorized to enter into, execute and deliver the Guarantee and
to observe and petform all of its agreements, covenants and obligations set out in the
Guarantee.

3. The Cotporation is hereby authorized to enter into and perform all of its agreements,

covenants and obligations set out in, and to encumber its property and assets in the manner
contemplated by, each of the following documents together with all other documents
contemplated under the Loan Agreement or executed and delivered by the Corporation in
furtherance of the transactions contemplated under the Loan Agreement or otherwise
required by the Lender (collectively, the “Security Documents”):

(2) an Agreement Amending Charge to amend the existing charge/mortgage of the
lands and premises municipally known as 990 Edward Street, Prescott, Ontario to,
among other things, increase the principal amount thereof to $7,978,753.45 and an
Acknowledgment and Direction of the Corporation in favour of Peter Cass, Barrister
and Solicitor, to register same; and

(b) a General Security Agreement.
4. Any one (1) officer or director of the Corporation is hereby authorized and directed:

(a) to execute and to deliver the Security Documents and all other agreements,
instruments, certificates and other documents for and on behalf of and in the name
of the Corporation, as he, in his sole discretion, considers necessary, desitable or
useful in connection with the Loan Agteement, the Guarantee and the registration of
the Agreement Amending Chatge referred to in this resolution, each to be in such

form and content as he may approve, his signature thereto being conclusive evidence
of such approval;, and
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(b) to do all such further acts and things and give such further assurances as he, in his
sole discretion, considers necessaty, desirable or useful in connection with the Loan
Agreement, the Guarantee and the registration of the Agreement Amending Charge
referred to in this resolution.

The foregoing resolution is hereby enacted by the sole director of the Cotporation in
accordance with the provisions contained in the Business Corporations Act (Ontario) as evidenced by
the signature hereto of the sole director of the Corporation.

. e ki-
DATED this _/*(___ day of Februaty, 2018.

Robert Dal Bianco
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RESOLUTION OF THE SOLE DIRECTOR
OF
THE UPTOWN INC.
(the “Corporation”)

WHEREAS Donald Dal Bianco (the “Lender”) has agreed to loan the amount of
$7,978,753.45 to Deem Management Services Limited (the “Borrowet”) pursuant to a loan
agreement between the Lender and the Borrower dated on or about February 14, 2018 with effect as
of Apzil 1, 2012 (the “Loan Agreement”);

WHEREAS the Cotporation has agreed to guarantee the obligations of the Borrower to the
Lender under the Loan Agreement and, as security for its obligations and liability under such
guarantee, the Cotporation has agreed to grant to and in favour of the Lender a chatge, mortgage
and security interest in all of its assets, property and undertaking;

NOW THEREFORE BE IT RESOLVED AS FOLLOWS:

1. The Corporation is hereby authorized to guarantee the obligations of the Borrower to the
Lender under the Loan Agreement in the form of guarantee submitted to the sole director of
the Corporation for his approval (the “Guarantee”™).

2 The Corporation is hereby authorized to enter into, execute and deliver the Guarantee and
to observe and perform all of its agreements, covenants and obligations set out in the
Guarantee.

- The Cotporation is hereby authorized to enter into and perform all of its agreements,

covenants and obligations set out in, and to encumber its property and assets in the manner
contemplated by a General Secutity Agreement together with all other documents
contemplated under the Loan Agreement or executed and delivered by the Corporation in
furtherance of the transactions contemplated under the Loan Agreement or otherwise
required by the Lender (collectively, the “Security Documents™).

4. Any one (1) officer or director of the Corporation is hereby authorized and directed:

(2) to execute and to deliver the Security Documents and all other agreements,
instruments, certificates and other documents for and on behalf of and in the name
of the Corporation, as he, in his sole discretion, considets necessaty, desirable ot
useful in connection with the Loan Agreement and the Guarantee, each to be in such
form and content as he may approve, his signature thereto being conclusive evidence
of such approval; and

b) to do all such further acts and things and give such further assurances as he, in his
sole discretion, considers necessaty, desitable or useful in connection with the Loan
Agreement and the Guarantee.
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The foregoing resolution is hereby enacted by the sole director of the Corporation in
accordance with the provisions contained in the Business Corporations Act (Ontario) as evidenced by
the signature hereto of the sole director of the Corporation.

N
DATED this_(“!"__ day of February, 2018.

’

t w ’.L!’f f i

{ o
Robert Dal Bianco




AGREEMENT AMENDING CHARGE

. A
THIS AGREEMENT made the 1“'/ ; day of February, 2018 with effect as of the 1 day
of April, 2012

BETWEEN:

DEEM MANAGEMENT LIMITED
(hereinafler called the “Chargor™)

OF THE FIRST PART
-and -

DONALD JOSEPH DAL BIANCO
(hereinafter called the “Chargec”)

OF THE SECOND PART

WHEREAS pursuant to a Charge/Mortgage of Land granted by 478729 Ontario Limited (the
“Original Chargor”), as chargor, to and in favonr of the Chargee, as chargee, registered as
Instrument No. GC4794 on the 16" day of April, 2010 (the “Charge”) in the Land Registry
Office for the Land Titles Division of Grenville (No. 15) (the “Registry Office”), the Original
Chargor mortgaged and charged the lands and premises legally described as Part Lots E and T,
Plan 19 (Prescott), as in Instrument No. PR66370, Town of Prescott, being all of PIN 68155-
0294(LT), and municipally known as 990 Edward Street, Prescott, Ontario (the “Property”) to
and in favour of the Chargee to secure payment of the original principal sum of ONE MILLION,
FIVE HUNDRED THOUSAND DOLLARS ($1,500,000.00) with interest thereon set out upon
the terms therein mentioned;

AND WHEREAS the Property was transferred from the Original Chargor to the Chargor by a
Transfer/Deed of Land registered in the Registry Office as Instrument No. GC9157 on the 18"
day of November, 2010 and the Chargor assumed all of the obligations under the Charge;

AND WHEREAS the Charge was amended by an Agreement Amending Charge made as of the
1** day of January, 2012 between the Chargor and the Chargee, notice of which was registered on
title to the Property as Instrument GC31525 on the 24™ day of July, 2014;

AND WHEREAS the Charge as referred to herein meaus the Charge, as amended by the
aforementioned Agreement Amending Charge;

AND WHEREAS the Chargor and the Chargee wish to further amend the Charge,

NOW THEREFORE in consideration of the sum of ONE ($1.00) DOLLAR now paid by each
of the Chargor and the Chargee to the other and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, the Chargor and the Chargee agree and
covenant as follows:

1. AMENDMIENTS TO CHARGE

The following provisions of the Charge are hereby amended:

(a) The Principal amount under the heading “Provisions” on the first page of the
Charge is changed to $7,978,753.45;

(b)  The Interest Rate under the heading “Provisions” on the first page of the Charge is
changed to The Prime Rate plus 2% per annum;

(c)  The Calculation Period under the heading “Provisions” on the first page of the
Charge is changed to “monthly, not in advance™;

(d) :]'he Payment Date under the heading “Provisions” on the first page of the Charge
is changed to “On Demand”; and

Motion Record Page No. 321

AN

tip




(€)

~Ba

Paragraph 1(a) in the Additional Provisions contained in the Schedule to the
Charge is deleted in its entirety and is replaced with the following provision:

“The amount of principal secured by this Charge is $7,978,753.45 and the rate of
interest chargeable thereon commencing from the date of this Charge is the Prime
Rate plus 2% per annum, calculated monthly, not in advance. For the purposes
hereof, the “Prime Rate” means the minimum or prime lending rate of interest per
annum as disclosed by The Toronto-Dominion Bank from time to time and used by it
as a reference rate of interest for Canadian dollar loans made by it in Canada and
adjusted automatically upon any change by The Toronto-Dominion Bank. Interest
shall be paid by the Chargor on demand at the same time that the Chargee makes
demand on the Chargor for repayment of the outstanding principal amount
secured by this Charge.”

INTEREST

The Chargor and the Chargee acknowledge and agree that accrued and unpaid interest in the
amount of $689,461.20 has accrued on the outstanding principal amount secured by this
Charge from April 1, 2012 to Januvary 26, 2018 at the rate of 5% per annum and is secured by
this Charge. The Chargor and the Chargee acknowledge and agree that interest shall accrue
on the principal amount secured by this Charge from and after January 26, 2018 at the Prime
Rate plus 2% per annum and shall be secured by this Charge.

CONTINUATION

a. The parties hereto confirm that, in all other respects, the terms and conditions in
the Charge are unamended and shall continue in full force and effect and the
Property shall continue to be charged on and subject to the terms and conditions
contained in the Charge.

b. All security and ancillary documentalion delivered by the Chargor to the Chargee
shall continue in full force and effect and the Chargor agrees to abide by the terms
therein.

ADDITIONAL PROVISIONS

The Chargor and the Chargee covenant and agree as follows:

a.

Nothing herein contained shall create any merger or alter the rights of the Chargee
as against the Chargor, any subsequent encumbrancer or other person interested in
the Property, nor affect the liability of any person not a party hereto who may be
liable to pay the said liabilities or the rights of any such person all of which rights
are hereby reserved;

In construing this document, the words “Chargor” and “Chargee” and all personal
pronouns shall be read as the number and gender of the party or parties referred to
herein requires and all necessary grammatical changes, as the context requires,
shall be deemed to be made;

The provisions of this document shall enure to and be binding upon the heirs,
executors administrators, successors and assigns of each party;

The Chargor hereby acknowledges receipt of a copy of this agreement together
with all ancillary documents related thereto;

This Agreement shall be governed by and construed in accordance with the laws
of'the Province of Ontario and the federal laws of Canada applicable thercin; and

This Agreement may be executed in several counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall
constitute but one and the same instrument.
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and
year first above written,

DEEM MAN:}GEI\IENT LIMITED
AN
Per: { é’(j'r /"76 -‘:':'/(/ *

Name: Robert Dal Bianco
Title: President
3 1 have the authority to bind the corporation.

2

y . A ’,_f7 z
A O
Witness | ROBERT DAL BIANCO (Guarantor)

/ i.‘;s-};.boj (s

Cct DONALD JOSEPH DAL BIANCO
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LOAN AGREEMENT

o ol
THIS LOAN AGREEMENT is dated the (] r day of February, 2018 with effective as of the 1*
day of April, 2012 (“EffectiveDate”)

BETWEEN:

DEEM MANAGEMENT SERVICES LIMITED,
a corporation duly incorporated pursuant
to the laws of the Province of Ontario
(hereinafter, the "Borrower")

-and -

DONALD DAL BIANCO,

a resident of the City of Burlington,
in the Province of Ontario
(hereinafter the "Lender")

WHERTEAS:

A.  The Lender has made advances to the Borrower from time to time since the Effective Date
in an amount equal to the Principal Sum; and

B.  The parties wish to enter into this Agreement to evidence the advances of the
Principal Sum by the Lender to the Borrower in writing and to provide for the
terms and conditions upon which the Loan shall be made repaid by the Borrower to the
Lender and other terms and conditions related to the Loan;

NOW THEREFORE in consideration of the mutual covenants and agreements contained in this
Agreement, the parties agree as follows:

L. DEFINITIONS

In this Loan Agreement, unless the context otherwise requires, the following terms have
the following meanings:

a) “Agreement” means this Loan Agreement between Deem Management Services
Limited and Donald Dal Bianco with effect as of the Effective Date;

b) “Applicable Law™ means, in respect of any person, property, transaction or event,
all applicable laws, statutes, rules, by-laws and regulations, and all applicable
official directives, orders, judgments and decrees of governmental bodies;

c) “Business Day” means any day other than a Saturday, a Sunday, a statutory
holiday in the Province of Ontario or a municipal holiday in the City of Toronto;

d) “Corporate Guarantors” means Deemi Management Limited and The Uptown
Inc.;
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e) “Default” means any event or condition which, upon notice, lapse of time, or
both, would constitute an Event of Default;

f) “Existing Waterloo Charge” means the second charge/mortgage granted by the
Borrower to and in favour of the Lender in the original principal amount of
$4,517,511.00 registered as Instrument No. WR888817 on June 25, 2015 against

the Waterloo Property;
g) “Event of Default” has the meaning attributed to such term in Section 11 hereof;
h) “Inferest Rate” means the Prime Rate plus 2% per annum, calculated monthly, not
in advance;
i) “Loan” means the advances made by the Lender to the Borrower from time and

time from and after the Effective Date to the date hereof in the aggregate amount of
the Principal Sum but, for greater certainty, does not include those advances made
by the Lender to the Borrower under the Existing Waterloo Charge;

1) “Principal Sum” means the principal amount of $7,978,753.45 in lawful money of
Canada;
k) “Prime Rate” the minimum or prime lending rate of interest per annum as

disclosed by The Toronto-Dominion Bank from time to time and used by it as a
reference rate of interest for Canadian dollar loans made by it in Canada and
adjusted automatically upon any change by The Toronto-Dominion Bank;

1)) “Security Documents” has the meaning given to that term in Section 5 hereof; and

m) “Waterloo Property” means the lands and premises legally described as Part
Block A, Plan 1313, being Parts 1, 4 and 5 on Plan 58R-6774 and Part 3 on Plan
58R-2194, City of Waterloo, being all of PIN 22291-0628(LT), and municipally
known as 229 Lexington Road, Waterloo, Ontario.

THE LOAN

The Lender agrees to extend the Loan to the Borrower in an amount up to the Principal Sum
on and subject to the terms and conditions contained herein. Each of the Lender and the
Borrower acknowledges and confirms that the entire Principal Sum has been advanced as at
the date hereof and that outstanding and unpaid interest in the amount of $689,461.20 has
accrued on the Principal Sum from the Effective Date to January 26, 2018 at the rate of five
percent (5%) per annum and interest shall accrue from and after January 26, 2018 at the
Interest Rate.

REPAYMENT OF PRINCIPAL AND PAYMENT INTEREST

Each advance of the Principal Sum shall bear interest at the Interest Rate from and including
the date of each respective advance to the date of payment. Interest shall be payable, not in
advance, both before and after maturity, default and judgment, with interest on overdue
interest at the same rate calculated in the same manner. The outstanding Principal Sum
together with all accrued and unpaid interest thereon shall be repayable on written demand.
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PREIPAYMENT

The Borrowers may, without notice, bonus or penalty, at any time and from time to time,
prepay all or any portion of the outstanding Principal Sum provided that each such
prepayment is accompanied by all of the then accrued and unpaid interest on the amount of
Principal Sum being prepaid calculated to the date of such prepayment.

SECURITY

The liability, indebtedness and obligations of the Borrower under the Loan shall be
evidenced, governed and secured by all security documents required by the Lender
including, without limitation, the following (collectively, the “Security Documents”):

(a) a charge/mortgage in the Principal Sum of $7,978,753.45 to be registered against the
lands and premises legally described as Part Block A, Plan 1313, being Parts 1, 4
and 5 on Plan 58R-6774 and Part 3 on Plan 58R-2194, City of Waterloo, being all of
PIN 22291-0628(LT), and municipally known as 229 Lexington Road, Waterloo,
Ontario;

(b)  acharge/mortgage originally granted by 478729 Ontario Limited to and in favour of
the Lender and registered as Instrument No. GC4794 on April 16, 2010 against the
lands and premises legally described as Part Lots E and F, Plan 19 (Prescott), as in
Instrument No, PR66370, Town of Prescott, being all of PIN 68155-0294(LT) (the
“Prescott Property™), as amended by an amending agreement, notice of which was
registered against the Prescott Property as Instrument No. GC31525 on July 24,
2014 and which charge/mortgage shall be further amended by an amending
agreement, to increase the original principal amount thereof to $7,978,753.45;

(c) a General Security Agreement granted by the Borrower to the Lender;

(d) a Guarantee of the obligations of the Borrower to the Lender from Robert Dal
Bianco and, as security for such guarantee, a General Security Agreement granted
by Robert Dal Bianco to the Lender and a Share Pledge Agreement from Robert Dal
Bianco to the Lender in respect of the all of the shares of the Borrower, Deem
Management Limited and The Uptown Inc. owned by Robert Dal Bianco;

(¢)  a Guarantee of the obligations of the Borrower to the Lender from Deem
Management Limited and, as security for such guarantee, a General Security
Agreement granted by Deem Management Limited to the Lender as collateral
security thereto; and

® a Guarantee of the obligations of the Borrower to the Lender from The Uptown Inc.
and, as security for such guarantee, a General Security Agreement granted by the
Uptown Inc. to the Lender as collateral security thereto.

BORROWER’S NEGATIVE COVENANTS AND CONDITIONS

The Borrower covenants and agrees with the Lender that, so long as any portion of the Loan
or any indebtedness or liabilities of the Borrower under this Agreement remains
outstanding, it shall not, without the prior written consent of the Lender:
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With exception of any further security in favour of the Lender, grant or allow any
lien, charge, security interest, privilege, hypothec or other encumbrance, whether
fixed or floating, to be registered against or exist on any of its assets and in
particular, without limiting the generality of the foregoing, shall not grant a trust
deed or other instrument in favour of a trustee;

grant or allow any lien, charge, security interest, privilege, hypothec or any other
encumbrance whatsoever, to be registered against the shares of the Corporate
Guarantors or the Borrower;

Become guarantor or endorser or otherwise become liable upon any note or
other obligation other than accounts payable incurred in the normal course of
business;

Declare or pay dividends on any class or kind of its shares, repurchase or redeem
any of its shares or reduce ifs capital in any way whatsoever or repay any
shareholders’ advances of the Borrower;

Amalgamate with or permit all or substantially all of its assets to be acquired by
any other arm’s length person, firm or corporation or permit any reorganization
or change of control, or similar proceeding or arrangement or discontinuance of the
business of the Borrower;

Sell, transfer or otherwise dispose of, or create, grant, assume or suffer to exist
any lien upon, any of its property and assets and the shares of the Borrower,
except pursuant to the Security Documents and liens relating to governmental
claims and save and except that the foregoing shall not prevent the Borrower from
completing the purchase and sale of the fands and premises municipally known as
990 Edward Street North, Prescott, Ontario to Arch Long Term Care LP or its
permitted assignee;

Incur any further indebtedness, except accounts payable incurred in the ordinary
course of business;

Change its name;
Permit any property taxes or strata fees to be past due at any time; or

Permit any rent payable in respect of premises leased by it to be past due at any
time;

Amend the organizational documents in a manner which would prejudice the
Borrower’s interest under this Loan Agreement;

Enter into any transaction or series of fransactions, whether or not in the ordinary
course of business, with any officer, director, shareholder, connected, related, or
associated corporation, or any other non-arm’s length party;

[ssue any securities in the Borrower;

%}’\2\{)
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n) Operate the business of the Borrower in a manner that would reasonably be
expected to result in a material adverse effect; or

0) Enter into any transaction or series of transactions, or any acquisitions or series of
acquisitions which are outside the ordinary course of the business of the Borrower.

The Borrower shall deliver to the Lender not less than ten (10) Business Days prior written
notice of any prospective or pending transaction with a third party involving the Waterloo
Property, including, without limitation, a pending or prospective re-financing or sale of all
or a partial interest in the Waterloo Property (the “Waterloo Property Transaction™),
which notice shall specify in detail the nature of the transaction and shall include a copy of
any term sheet, commitment letter, agreement of purchase and sale or other similar
document in connection with the Waterloo Property Transaction. Notwithstanding the
foregoing provisions contained in this Section 6 or any other provision to the contrary
contained in this Loan Agreement or the Security Documents, if the Lender does not state in
writing his objection to the Waterloo Property Transaction within (10) Business Days after
his receipt of such notice, the Lender shall be deemed to have given his consent to the
Waterloo Property Transaction and any acts or things described this Section 6 in connection
therewith, in particular, Subsections 6(a), (b), (c), (€), (f), (g),(I), (m) and (o) thereof and the
completion of the Waterloo Property Transaction shall not and shall be deemed not to
contravene the provisions contained in this Loan Agreement or the Security Documents
including, without limitation, the covenants contained in this Section 6 and, in particular,
the covenants in Subsections 6(a), (b), (¢), (€), (), (2),(1), (m) and (o) thereof.

BORROWER’S POSITIVE COVENANTS AND CONDITIONS

The Borrower covenants and agrees with the Lender that, so long as any portion of the Loan
or any indebtedness or liabilities of the Borrower under this Agreement remains
outstanding, it shall:

a) pay or cause to be paid the outstanding Principal Sum and all accrued and unpaid
interest thereon on the dates required for payment and in the manner specified
herein;

b) do or cause to be done all things necessary or desirable to maintain its legal
existence as a corporation duly incorporated pursuant to the laws of the Province of
Ontario;

c) comply with the requirements of all Applicable Law, and all contracts to which it is
a party or by which it is bound;

d) as soon as practicable after it shall become aware of the same, give notice to the
Lender of the following events:

i the commencement of any legal proceeding against or affecting it;

ii. any development which might have a material adverse effect upon its ability
to perform its obligations under this Agreement; and

B2
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iii. any Default or Event of Default, giving in each case the details thereof
and specifying the action proposed to be taken with respect thereto;

use the proceeds for general corporate purposes;

reimburse the Lender, on demand, for all of the reasonable out-of-pocket costs,
charges and expenses incurred by or on behalf of the Lender (including, without
limitation, the reasonable fees, disbursements and other charges of the Lender’s
solicitors) in connection with the making of demand by the Lender under this Loan
Agreement and the Security Documents, the enforcement of this Loan Agreement
and the Security Documents by the Lender and the exercise by the Lender of any of
its rights and remedies under this Loan Agreement and the Security Documents, all
of which costs, charges and expenses shall bear interest at the Interest Rate from the
date on which such costs, charges and expenses are due and payable to the date of
actual payment thereof and shall be secured by the Security Documents;

do, execute, and deliver all such things, documents, security, agreements, and
assurances that the Lender may from time to time request to ensure that the Lender
holds at all times valid, enforceable, perfected, first priority Encumbrances; and

upon the occurrence of either a Default or an Event of Default of which the

- Borrower is aware, the Borrower shall promptly deliver to the Lender a notice

specifying the nature and date of occurrence of such Default or Event of Default, the
Borrower's assessment of the duration and effect thereof and the action which the
Borrower proposes to take with respect thereto.

8. FINANCIAL STATEMENTS AND REPORTS

a)

b)

The Borrower shall deliver to the Lender from time to time and as required by
the Lender in their sole discretion and with ten (10) days’ notice to the Borrower,
the following:

i) Internally-prepared profit and loss statements and balance sheets for the
Borrower;
i1) Pro forma financial statements, cash flow statement and budget for the

following fiscal year of the Borrower; and

i)  Such additional financial statements and information as and when requested
by the Lender.

All financial terms and covenants shall be determined in accordarice with generally
accepted accounting principles, applied consistently.

9. BORROWER’S REPRESENTATIONS AND WARRANTIES

a)

The Borrower has been duly incorporated and organized, is properly constituted, is
in good standing and is entitled to conduct its business in all jurisdictions in
which it carries on business or has assets;

-
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b) The execution of this Agreement and the Security Documents and the incurring of
liability and indebtedness to the Lender does not and will not contravene:

i) the constating documents and by-laws of the Borrower or any agreement that
the Borrower is a party to or affecting the assets or property of the Borrower,
or

ii) any provision contained in any other loan or credit agreement or borrowing
instrument or contract to which the Borrower is a party;

c) The Agreement and the Security Documents to which it is a party have been duly
authorized, executed and delivered by the Borrower and constitute valid and
binding obligations of the Borrower, and are enforceable in accordance with the
respective terms;

d) All necessary authorizations, approvals, consents and orders have been obtained
with respect to the Loan and the execution and delivery of the Security Documents;

e) All financial and other information provided to the Lender in respect of this
Agreement is true and accurate and acknowledges that reliance on the truth and
accuracy of the information provided by the Borrower is made by the Lender;

f) The execution, delivery and performance by the Lender and the Corporate
Guarantors and the consummation of the transactions contemplated herein and
therein, do not and will not conflict with, result in any material breach or violation
of, or constitute a material default under, the terms, conditions or provisions of the
charter or constating documents, agreement, or Applicable Law regulation,
Jjudgment, decree or order; and

g) The Borrower has good title to its property, assets and shares free and clear of any
liens, encumbrances or sccurity interests save and except as disclosed by the
Borrower to the Lender in writing, save and except as registered against title to any
lands and premises owned by the Borrower including, without limitation, the
Waterloo Property, 55 Hugo Crescent, Kitchener, Ontario and 990 Edward Strest,
Prescott, Ontario and save and except as recorded by the registration of a financing
statement under the Personal Property Security Act (Ontario).

ADDITIONAL CONDITIONS

a) All payments by the Borrower to the Lender shall be made at the address set out
in section 11(m) below or at such other place as the Lender may specify in writing
from time to time. Any payment delivered or made to the Lender by 5:00 p.m. local
time at the place where such payment is to be made shall be credited as of that day,
but if made afterwards shall be credited as of the next business day;

b) The Borrower acknowledges that the records of repayment of the Principal Sum in
an account of the Borrower maintained by the Lender shall constitute prima facie
evidence of the Borrower’s indebtedness and liability from time to lime;
provided that the obligation of the Borrower to pay or repay any indebtedness
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and liability in accordance with the terms and conditions of the Loan shall not be
affected by the failure of the Lender to make such recording. The Borrower also
acknowledges being indebted to the Lender for principal amounts shown as
outstanding from time to time in the Lender’ records in accordance with the
terms and conditions of this Agreement;

c) The obligation of the Borrower to make all payments under this Agreement and
the Security Documents shall be absolute and unconditional and shall not be limited
or affected by any circumstance, including, without limitation:

i) Any set-off, compensation, counterclaim, recoupment, defence or other right
which the Borrower may have against the Lender or anyone else for any
reason whatsocver; or

i) Any insolvency, bankruptcy, reorganization or similar proceedings by or
against the Borrower; and

d) The Lender shall have all remedies, rights and powers available to him at law and in
equity under this Agreement and the Security Documents. The rights and remedies
of the Lender hereunder are cumulative and not alternative and are not in
substitution for any other remedies, rights or powers of the Lender and no delay
or omission in exercise of such remedy, right, or power shall exhaust such
remedies, rights or powers or be construed as a waiver of any of them.

L EVENTS OF DEFAULT

a) Without in any way derogating from the Lender’s ability to demand repayment of
the Loan at any time, the occurrence of any of the following events shall constitute
an Event of Default:

i) default by the Borrower in the repayment of the outstanding Principal Sum
and the payment of all accrued and unpaid interest thereon and the payment
of all other amounts due and owing by the Borrower under this Agreement
on the dates when such amounts are due and payable;

1) default by the Borrower in the performance or observance of any covenant,
condition or obligation contained in any Security Document unless such
default, if capable of being remedied, is remedied within five (5)
Business Days after notice thereof by the Lender to the Borrower;

i) any representation or warranty made by the Borrower in any Security
Document is found to be false or incorrect in any way so as to make it
materially misleading when made or deemed to have been made;

iv)  the Borrower admils its inability to pay its debts generally as they become
due or otherwise acknowledges its insolvency;

v) the Borrower institutes any proceeding, or any proceeding is commenced
against or involving the Borrower:
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1) seeking to adjudicate it a bankrupt or insolvent;

2) seeking liquidation, dissolution, winding up, reorganization,
arrangement, protection or relief of it or making a proposal with
respect to it under any law relating to bankruptcy, insolvency,
compromise of debts or other similar laws; or

3) seeking appointment of a receiver, trustee in bankruptcy, agent,
custodian or other similar official for it or for any part of its
properties and assets;

and such proceeding is not being contested in good faith by appropriate
proceedings or, if so contested, remains outstanding, undismissed and
unstayed more than fifteen (15) days from the institution of such first
mentioned proceeding;

vi) any execution, distress or other enforcement process, whether by court
order or otherwise, becomes enforceable against any property or assets of
the Borrower; or

vii)  any of the security created by the Security Documents becomes ineffective
or unperfected, unless such event is cured immediately upon the Borrower
acquiring knowledge thereof or the Lender providing notice thereof, and
provided there has been no prejudice to the Lender.

Upon the occurrence of any Event of Default, the Lender may in his sole
option:

1) declare the remaining balance of the Principal Sum to be immediately due
and payable (to the extent not previously demanded);

if) realize upon all or any part of the security granted pursuant to the Security
Documents; or :

iii) take such actions and commence such proceedings as may be permitted at
law or in equity (whether or not provided for herein or in the Security
Documents) at such times and in such manner as either Lender, in his
sole discretion, may consider expedient,

all without, except as may be required by Applicable Law, any additional notice,
presentment, demand, protest, notice of protest, dishonour or any other action.
The rights and remedies of the Lender hereunder are cumulative and are in
addition to and not in substitution for any other rights or remedies provided by
Applicable Law or by any of the Security Documents.

For greater certainty, the occurrence of an Event of Default is not a precondition to
the Lender’s right to demand repayment of the Loan at any time, The Lender may,
at any time and from time to time, review the Loan and in exercising its
discretion to maintain or demand the Loan may consider factors other than the

D




12.

13.

14.

Motion Record Page No. 333

10

occurrence or non-occurrence of a Default or Event of Default hereunder.

NON-MERGER AND NON-ASSIGNMENT

a)

b)

The terms and conditions of the Agreement shall not be merged by and shall
survive the execution of the Security Documents. In the event of a conflict between
the terms of this Agreement and the terms of the Security Documents, the terms of
the Agreement shall prevail to the extent of such conflict.

The Borrower shall not assign all or any of its rights, benefits or obligations under
this Agreement without the prior written consent of the Lender.

WAIVER OR YARIATION

a)

b)

No term or condition of this Agreement or any of the Security Documents may be
waived or varied verbally or by any cousse of conduct by any employee or agent of
the Lender. All waivers must be in writing and signed by the waiving party.

Any amendment to the Agreement or the Security Documents must be in writing
and signed by the Lender.

GENERAL

a)

b)

d)

e)

The parties hereby confirm and ratify the matters contained and referred to in the
preamble to this Agreement and agree that the same are expressly incorporated into
this Agreement.

This Agreement constitutes the entire agreement between the parties relating to the
subject matter hereof and supersedes all prior and contemporaneous agreements,
understandings and negotiations, whether oral or written, and there are no general or
specific warranties, representations or other agreements except as are herein
specifically set forth.

Whenever the singular, plural, masculine, feminine or neuter is used throughout this
Agreement, the same shall be construed as meaning the singular, plural,
masculine, feminine, neuter, body politic or body corporate wherever the fact or
context so requires.

All of the covenants, warranties and representations contained in this Agreement
shall survive the closing and completion of this transaction and shall not merge
on the closing of the transaction but shall continue to be in full force and effect for
the benefit of the Vendor or the Purchaser, as the case may be.

The parties hereto covenant and agree to do such things and execute such further
documents, agreements, instruments or assurances as may reasonably be required
by another party hereto from time to time in order to carry out the terms of this
Agreement in accordance with their true intent,

This Agreement shall be governed by and construed in accordance with the laws of
the Province of Ontario. The parties hereto submit to the jurisdiction of the Courts
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in the Province of Ontario.
Time shall be of the essence of this Agreement.

This Agreement shall enure to the benefit of and be binding upon the parties
hereto, their respective heirs, executors, administrators, successors and assigns.

This Agreement may be signed or executed in separate counterparts and the
signing or execution of a counterpart shall have the same effect as the signing or
execution of a single original agreement.

Notwithstanding the actual date of execution of this Agreement, the parties agree
that this Agreement shall be effective of and from the day and year first above
written.

No amendment of any provision of this Agreement shall be binding on either
party unless agreed to in writing by each of the parties. No waiver of any provision
of this Agreement shall constitute a waiver of any other provision nor shall any
waiver constitute a continuing waiver unless otherwise provided.

If any provision of this Agreement is determined by a Court of competent
jurisdiction to be invalid, illegal or unenforceable in any respect, such
determination shall not impair or affect the validity, legality or enforceability of the
remaining provisions of this Agreement, and each provision of this Agreement is
declared to be separate, severable and distinct.

Any notice, designation, communication, request, demand or other document
required or permitted to be given or sent or delivered hereunder to any party
hereto shall be in writing and shall be sufficiently given or sent or delivered if itis;

1) delivered personally to an officer or director of such party;

ii) sent to the party entitled to receive it by registered mail, postage prepaid,
mailed in Canada, or

iii)  sent by telecopy machine.
Notices shall be sent to the following addresses or telecopy numbers:
1) in the case of the Lender to:
87 Huron Street, Saugeen Shores, Ontario NOH 2L0
ii) in the case of the Borrower to:
121 Oak Park Drive, Waterloo, Ontario N2K 0B3
or to such other address or telecopier number as the party entitled to or receiving

such notice, designation, communication, request, demand or other document
shall, by a notice given in accordance with this section, have communicated to

N
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the party giving or sending or delivering such notice, designation, communication,
request, demand or other document.

Any notice, designation, communication, request, demand or other document
given or sent or delivered as aforesaid shall

i) if delivered as aforesaid, be deemed to have been given, sent, delivered and
received on the date of delivery;

i) if sent by mail as aforesaid, be deemed to have been given, sent, delivered
and received (but not actually received) on the fourth business day
following the date of mailing, unless at any time between the date of
mailing and the fourth business day thereafter there is a discontinuance
or interruption of regular postal service, whether due to strike or lockout or
work slowdown, affecting postal service at the point of dispatch or
delivery or any intermediate point, in which case the same shall be deemed
to have been given, sent, delivered and received in the ordinary course of
the mails, allowing for such discontinuance or interruption of regular
postal service, and

i) if sent by telecopy machine, be deemed to have been given, sent, delivered
and received on the date the sender receives the telecopy answer back
confirming receipt by the recipient.

Unless otherwise indicated, all dollar amounts in this Agreement are expressed in
Canadian funds.

[Remainder of Page is Intentionally Left blank - Signature Page Follows)
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IN WITNESS WHEREOT this Agreement has been executed by the undersigned effective as
of the date and year first written above.

DEEM MANAGEMENT SERVICES

LIMETED .,
AT ¥ . ? __."' "
. /é? r RBEHE v T e
Per: \/ 5 : G R
Name: Robert Dal Bianco

Title: President

I have authority to bind the Corporation.

@M Dk Dk Bromes

Witness Donald Dal Bianco
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FORBEARANCE AGREEMENT
THIS AGREEMENT made the 14" day of February, 2018
AMON G:

ROBERT DAL BIANCO, DEEM MANAGEMENT SERVICES LIMITED,
DEEM MANAGEMENT LIMITED and THE UPTOWN INC.
(hereinafter, collectively, referred to as the “Debtors™)

OF THE FIRST PART;
-and -
DONALD DAL BIANCO
(hereinafter referred to as the “Lender™)
OF THE SECOND PART;
WHEREAS:
A. Commencing on April 1, 2012, the Lender made unsecured advances to Deem

Management Services Limited from time to time in the amount of the Indebtedness on
the basis that the Indebtedness is repayable on demand;

B. On January 30, 2018, the Lender demanded repayment of the Indebtedness from Deem
Management Services Limited;

C. The Lender has rights and remedies against Deem Management Services Limited at law
to recover the Indebtedness from Deem Management Services Limited if it fails to repay
the Indebtedness on demand;

D. Deem Management Services Limited has advised the Lender that it does not presently

have sufficient cash resources or unencumbered assets to repay the Indebtedness to the
Lender at this time and Deem Management Services Limited has requested that the
Lender forbear from exercising its rights and remedies against Deem Management
Services Limited; and

fes]

The Lender has agreed to so forbear during the Forbearance Period (as that term is
defined in Section 2.2 below), on and subject to the terms and conditions contained
herein including, without limitation, that Deem Management Services Limited executes
and delivers the Loan Agreement in order to evidence the Indebtedness and each of the
Debtors executes the Security Documents that it is a party to as described in Schedule
“C”.
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NOW THEREFORE, in consideration of the sum of ONE DOLLAR ($1.00) now paid
by each of the parties hereto to the other, the mutual covenants contained in this Agreement, and
other good and valuable consideration (the receipt and sufficiency of which are acknowledged),
the Debtors and the Lender covenant and agree with each other as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions.

In this Agreement, in addition to other terms that may be defined in this Agreement, the
following terms shall have the following meanings unless the context shall otherwise

require:

(a) “Article”, “Section”, “Subsection”, “Paragraph” or similar terms refer to the
specified article, section, subsection, paragraph or other portion of this
Agreement;

(b)  “Business Day” means any day other than a Saturday, a Sunday, a statufory
holiday in the Province of Ontario or a municipal holiday in the City of Toronto;

(c)  “Event of Default” has the meaning set forth in Section 5.1 hereof;,
(d)  “Forbearance Pcriod” has the meaning set forth in Section 2.2 hereof;
(e) “Indebtedness™ has the meaning set forth in Section 2.1 hereof;

® “Loan Agreement” means the loan agreement dated the date hereof with effect as
of the 1% day of April, 2012 between Deem Management Services Limited and
the Lender in the form attached hereto as Schedule “A”;

(g) “party” or “parties” means any one or more of the parties referred to in this
Agreement, as the context may require;

(h)  “Person” means any individual, partnership, limited partnership, joint venture,
syndicate, sole proprietorship, company or corporation with or without share
capital, unincorporated association, trust, trustee, executor, administrator or other
legal personal representative or governmental authority;

(1) “Properties” means thé real property described in Schedule “B” attached hereto;
and

(1)) “Security Documents” means, collectively, (a) the security documents granted
by the Debtors to and in favour of the Lender listed in Schedule “C” hereto
pursuant to which, among other things, each of the Debtors grants a security
interest to and in favour of the Lender in all of his or its assets, property and
undertaking including, without limitation, in all of the personal property owned
by the Debtors and located at, situated on, relating to, used in connection with or
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generated or derived from the use or disposition of the Properties, as security for
the obligations of the Debtors to Deem Management Limited under the Loan
Agreement; (b) all existing security agreements granted by The Uptown Inc. to
the Lender including, without limitation, the charge/mortgage granted by Deem
Management Services Limited to and in favour of the Lender in the original
principal amount of $4,517,511.00 registered as Instrument No. WR888817 on
June 25, 2015 against the lands and premises legally described as Part Block A,
Plan 1313, being Parts 1, 4 and 5 on Plan 58R-6774 and Part 3 on Plan 58R-2194,
City of Waterloo, being all of PIN 22291-0628; and (c) the charge/mortgage
securing the original principal amount of $7,978,753.45 originally granted by
478729 Ontario Limited to and in favour of the Lender and registered as
Instrument No. GC4794 on April 16, 2010 against the lands and premises legally
described as Part Lots E and F, Plan 19 (Prescott), as in Instrument No. PR66370,
Town of Prescott, being all of PIN 68155-0294(LT) (the “Prescott Property™), as
amended by an amending agreement, notice of which was registered against the
Prescott Property as Instrument No. GC31525 on July 24, 2014 and further
amended by an amending agreement, notice of which was registered against the
Prescott Property as Instrument No. on February __, 2018.

Schedules.
The following schedules are attached to and form part of this Agreement:

Schedule “A” - Loan Agreement
Schedule “B” - Legal Description of Properties
Schedule “C” - Security

ARTICLE 2
FORBEARANCE

Indebtedness.

Deem Management Services Limited acknowledges itself to be indebted to the Lender in
the principal amount of $7,978,753.45 as at the date hereof together with accrued interest
thereon from April 1, 2012 to January 26, 2018 in the amount of $689,461.20 (hereinafter
referred to as the “Indebtedness”). Each of the other Debtors acknowledges that they are
liable to the Lender for all of the Indebtedness pursuant to guarantees provided by each of
them to the Lender, on which guarantees the Lender relies and but for which the Lender
would not enter into this Agreement. The Debtors acknowledge that additional interest
shall accrue on the Indebtedness from and after January 26, 2018 at the interest rate and
in accordance with the terms set out in the Loan Agreement and shall be added to and
included in the Indebtedness.

Forbearance.
In consideration of the execution and delivery of the Loan Agreement by Deem

Management Services Limited and the execution and delivery by the Debtors of the
guarantees and other Security Documents described in Schedule “C” attached hereto and

B
B
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other good and valuable consideration, and subject to the terms and conditions contained
in this Agreement, the Lender agrees and covenants to refrain from making demand for
payment of the Indebtedness on Deem Management Services Limited and the other
Debtors and from exercising any and all of his rights and remedies against the Debtors to
seek recovery of the Indebtedness from the Debtors including, without limitation, any and
all nights and remedies arising pursuant to the Security Documents, at law or in equity
from the date hereof until the earlier of: (a) the date that is six (6) months after the date
hereof; and (b) the occurrence of an Event of Default (the “Forbearance Period”). Upon
the expiration or termination of the Forbearance Period, the agreement of the Lender to
forbear shall automatically and without further action terminate and be of no further force
and effect, it being expressly agreed that the effect of such termination will be to permit
the Lender to exercise its rights and remedies against the Debtors immediately.

Covenants of the Debtors.

During the Forbearance Period, each of the Debtors agrees and covenants with the Lender
as follows:

(a)  to perform all of his or its respective agreements, covenants and obligations under
the Loan Agreement and the Security Documents;

(b)  not to sell, convey, transfer, exchange, assign or otherwise dispose of, or enter
into any agreement for the sale, transfer, exchange or other disposition of, any of
his or its assets, property or undertaking that is subject to the Security Documents
or charge, mortgage, grant a security interest in or otherwise encumber any of his
or its assets, property or undertaking that is subject to the Security Documents,
without the prior written consent of the Lender, which consent may be withheld
by the Lender in his sole, subjective and absolute discretion; save and except that
the foregoing shall not prevent Deem Management Services Limited from
completing the purchase and sale of the lands and premises municipally known as
990 Edward Street North, Prescott, Ontario to Arch Long Term Care LP or its
permitted assignee;

(¢)  within one hundred and twenty (120) days after the end of its fiscal year, or more
often if requested by the Lender, each of the Debtors that are corporations will
deliver to the Lender unaudited financial statements including a Balance Sheet
and supporting schedules, a detailed Statement of Income and Expenditures and
supporting schedules, and a Statement of Change in Cash Flow. Each of the
Debtors that is an individual will deliver to the Lender a net worth statement
within one hundred and twenty (120) days after the end of each calendar year.
Each of the Debtors will, upon the Lender’s request, provide to the Lender such
further financial information, reports or statements as may be requested by the
Lender; from time to time;

(d)  upon five (5) Business Days’ notice, to provide the Lender with full access to all
of their respective books and records at any time and from time to time. The
Lender shall be entitled to appoint a certified public accountant to perform a
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financial audit of any of the Debtors, which financial audit shall be at the Debtor’s
expense and shall be added to the Indebtedness; and

(e) to, from time to time, pay on demand the Lender's legal fees and disbursements in
connection with this Agreement, the negotiations relating to this Agreement and
the enforcement hereof (collectively, “Legal Costs”). The Lender may pay all
such Legal Costs if the Debtors fail to promptly do so, whereupon the Lender may
add such costs to the Loan and same shall be secured by the Security Documents.

Demand.

Each of the Debtors: (a) acknowledges receipt of a copy of the demand for payment of
the Indebtedness made to Deem Management Services Limited by the Lender’s solicitors
on behalf of the Lender on January 30, 2018; and (b) agrees that, upon the termination of
the Forbearance Period, such demand and notice shall be valid and need not be sent again
by the Lender.

ARTICLE 3
ACKNOWLEDGEMENTS AND CONSENTS

Acknowledgments.

Each of the Debtors hereby confirms and acknowledges that:

(@  the facts set out in the recitals are true, correct and accurate in all respects;
(b)  the Debtors are liable for the Indebtedness;

(c)  the Debtors hereby waive any claim any of them may assert that the Debtors were
not afforded a “reasonable notice period” as determined by the common law, and
hereby waive any further notice period; and

(d)  the Lender is fully entitled to exercise all of its rights and remedies against the
Debtors.

Waiver and Release.

Each of the Debtors acknowledges that, to date, the actions of the Lender in connection
with the Indebtedness and in entering into this Agreement have been fair and reasonable
and each of them hereby confirms that as of the date hereof it has no claim whatsoever
against the Lender. Each of the Debtors:

(a) aprees to waive and not to assert or cause to be asserted on their behalf any
defences, rights or claims with respect to any future enforcement of the Security
Documents or any of the right, remedies and recourses of the Lender against the
Debtors or any of their property; and
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(b)  hereby releases and remises the Lender and his heirs, executors, administrators,
estate frustees and assigns of and from any and all claims they, or any of them,
may have against the Lender, and his heirs, executors, administrators, estate
trustees and assigns as of the date hereof in respect of any cause, matter or thing
relating to the Indebtedness.

Upon the request of the Lender, each of the Debtors will execute a full release in favour
of the Lender. Further, in executing and delivering this Agreement, each of the Debtors
confirms that he or it understands the effect of this Agreement, having sought or waived
independent legal advice with respect thereto, and that he or it is acting freely and
without duress.

Consent.

Each of the Debtors consents to the immediate enforcement of the Security Documents or
any part thereof by the Lender, as the Lender deems appropriate in his sole, subjective
and absolute discretion, subject only to the forbearance of the Lender as set out in Article
2 herein.

ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

Representations and Warranties.

Each of the Debtors represents and warrants to the Lender and acknowledges that the
Lender is relying on such representations and warranties in entering into this Agreement,
as follows:

(a) each of them has the power and authority to enter into and perform his or its
obligations under this Agreement and the execution, delivery and performance of
this Agreement has been duly authorized by all necessary corporate actions by
each of them, as applicable; and

(b)  this Agreement does not conflict with or result in the breach or violation of or
constitute a default under the constating documents or by-laws of any of them or
any judgment, commitment, agreement or any other instruments or agreements to
which any of them is bound, nor does it require the consent or approval of any
other party.

The representations and warranties of the Debtors set forth in this Agreement shall
survive the execution and delivery of this Agreement and shall continue in full force and
effect until repayment of all amounts outstanding or which may become outstanding to
the Lender pursuant to the Loan Agreement.
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ARTICLE 5
DEFAULT

Default.

Each of the following events shall constitute an event of default (“Event of Default”)
under this Agreement:

(@  ifan event of default occurs under the Loan Agreement and such default persists
beyond any applicable cure period therein other than a default in repayment of the
Indebtedness on demand during the Forbearance Period;

b) if any of the Debtors defaults in any of their respective obligations under the
Security Documents and such default persists beyond any applicable cure period
therein other than a default in repayment of the Indebtedness on demand during
the Forbearance Period;

(c)  ifany default is made by the Debtors in the performance of any of his, its or their
obligations under this Agreement and such default is not remedied within ten (10)
days after the Debtors” receipt of written notice from the Lender specifying the
nature of the default;

(d) if there is in the opinion of the Lender, acting reasonably, any material
deterioration of his security, or imminent risk of same, whether as a result of the
acts or omissions of any of the Debtors, or of any third party or parties;

(e) if any Person appoints a receiver or receiver and manager, or if an order is made
by any court appointing a receiver or receiver and manager over the assets,
property and undertaking of any of the Debtors or any part thereof; and

® if any representation, warranty or statement contained herein or any document
delivered by the Debtors pursuant hereto is materially incorrect.

Consequence of Default.

An Event of Default hereunder shall constitute an Event of Defanlt under the Loan
Agreement and the Security Documents. Upon the occurrence of an Event of Default, the
Forbearance Period shall automatically and immediately terminate and end, without any
notice to the Debtors.

Upon:

(@  the occurrence of an Event of Default, or

(b)  the expiry of the Forbearance Period (unless the Debtors have, prior to the
expiration of the Forbearance Period, repaid all of the Indebtedness in full),

the Lender shall be entitled to enforce its rights and remedies under the Loan Agreement
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and the Security Documents, without demand or notice (except as may be provided
herein or therein or required by law) to the Debtors.

ARTICLE 6
GENERAL

Timely Performance,

It is intended by all parties hereto that the obligations in this Agreement shall be
performed strictly in accordance with the provisions hereof and in a timely manner, with
time being of the essence. Accordingly, should an Event of Default occur in the timely
performance of obligations by the Debtors for any reason whether or not it is within his
or its control, the Lender shall upon the occurrence of such Event of Default be entitled to
rely strictly on his rights and remedies as set forth in this Agreement.

Entire Agreement,

This Agreement constitutes the entire agreement between the parties hereto with respect
to the subject matter of this Agreement and contains all of the representations, warranties
undertakings, covenants, agreements and promises of the parties hereto with respect to
the subject matter of this Agreement. This Agreement supersedes all prior negotiations,
representations, warranties undertakings, covenants, agreements and promises or
agreements between the partics hereto, whether written or verbal, with respect to the
subject matter of this Agreement.

Severability.

If any provision of this Agreement is found by a court of competent jurisdiction to be
invalid or unenforceable, the remaining provisions of this Agreement shall not be
affected thereby and shall remain valid and enforceable.

No Waiver.

None of the covenants and agreements of the Lender in this Agreement, nor the
performance thereof at any time, will constitute, or be deemed or implied to be, a waiver
by the Lender of any default, either hereunder or under any other agreement with the
Debtors that has occurred to the date hereof or any other subsequent default by the
Debtors. The Lender may waive any Event of Default in his sole discretion but no such
waiver shall constitute a waiver of any other or subsequent Event of Default and any such
waiver shall be binding on the Lender only if given in writing.

Notice.

All notices, requests, demands or other communications (each a “Notice™) to be given
pursuant to this Agreement shall be in writing and delivered by personal delivery (which
includes delivery by a recognized courier service) or by facsimile transmission or
electronic transmission in pdf format as follows:
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(a)  Inthe case of the Debtors to:

Robert Dal Bianco, Deem Management Services Limited
Deem Management Limited and The Uptown Inc.

209 Lexington Road, Unit F2

Waterloo, ON N2K 2E1

Attention: Robert Dal Bianco, President
Email: rpdalbianco@gmail.com
Fax: 519.772.1034

With a copy to:

Blaney McMurtry LLP
2 Queen Street East, Suite 1500
Toronto, Ontario M5C 3G5

Attention:  John Wolf
Email: jwolf@blaney.com
Fax: 416.596.2044

(b)  Inthe case of the Lender to:

Donald Dal Bianco
87 Huron Street
Saugeen Shores, Ontario NOH 210

Facsimile:
Email: dondalbianco@gmail.com

‘With a copy to:

Cass & Bishop LLP
3455 Harvester Road, Unit 31
Burlington, Ontario L7N 3P2

Attention: Peter Cass
Email: pcass@cassbishop.ca
Fax: .905.632.9076

Any Notice so given, if personally delivered, shall be deemed to have been given and
received on the date of actual delivery thereof or if delivered by facsimile transmission or
electronic transmission in pdf format, shall be deemed to have been given and received
on the date of transmittal thereof, if delivered prior to 5:00 p.m. on a Business Day,
otherwise it shall be deemed to have been given and received on the next following
Business Day.
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6.6  Successors and Assigns.

This Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, estate trustees, successors and permitted
assigns. This Agreement shall not be assigned by any of the Debtors without the prior
written consent of the Lender, which consent may be withheld by the Lender in his sole,
subjective and absolute discretion.

6.7  Governing Law.

The Agreement shall be governed by the laws of the Province of Ontario and the laws of
Canada applicable herein and the parties hereto hereby agree to submit to the jurisdiction
of the Courts of the Province of Ontario in respect to any dispute that may arise in respect
to this Agreement.

6.8  Receipt of Copy.

Each of the Debtors hereby acknowledges having received a signed copy of this
Agreement.

6.9  Confidentiality.

Each of the parties hereto agrees not to disclose the contents of this Agreement to any
Person other than his or its professional advisors for the purpose of obtaining advice with
respect to his or its rights and obligations under this Agreement, without in each case the
prior written consent of the other parties hereto except as required to do so at law or by a
Court of competent jurisdiction and except in any legal proceedings commenced by or
involving such party.

6.10 Counterparts.

Each of the parties agrees that this Agreement may be executed in any number of
separate counterparts with the same effect as if all parties hereto had signed the same
document, each of which when executed shall be deemed to be an original. Such
counterparts shall be construed as and shall constitute one and the same instrument and
notwithstanding their date of execution shall be deemed to bear the date set out above.
This Agreement may be executed and delivered by facsimile or electronic transmission
and the execution and delivery of this Agreement by facsimile or electronic transmission
shall be binding upon the party delivering same, and may be relied upon by the party
receiving same, as if it was an originally signed document. Any party that delivers a
counterpart copy of this Agreement by facsimile or electronic transmission shall deliver
an originally executed copy of this Agreement promptly thereafler; provided that the
failure to do so shall not affect the validity or enforceability of this Agreement.

[Remainder of Page is Intentionally Lefi Blank - Signatures Page Follows ]
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IN WITNESS WHEREOF the parties hereto have duly executed this Agreement with effect as |
of the date first written above. |

SIGNED, SEALED & DELIVERED

in the presence of:
; 2 -
N l (¢ 2 \ LLi ‘;,r-'_ -
Witness . ROBERT DAL BIANCO

DEEM MANAGEMENT LIMITED

Per:
Name:
Title:
Per:
Name:
Title:

I/We have authority to bind the corporation

DEEM MANAGEMENT SERVICES
LIMITED

i

3
i K

Per: I Wi s L e LT =
Name:
Title:

Per:

Name:
Title:

I/We have authority to bind the corporation
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THE UPTOWN INC.
i . .I ¥

Per: N | bl B Vi

Name:

Title:
Per:

Name:

Title:

I/We have authority to bind the corporation

DA Db S

DONALD DAL BIANCO
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SCHEDULE “B”
LEGAL DESCRIPTION OF PROPERTIES

Firstly (215-229 Lexington Road, Waterloo, Ontario):

Part Block A, Plan 1313,
being Parts 1, 4 and 5 on Plan 58R-6774 and Part 3 on Plan 58R-2194,

s/t easement in gross over Part 1 on Plan 58R-17857, as in Instrument No. WR853469,

City of Waterloo,
being all of PIN 22291-0628(LT).

Owned by Deem Management Services Limited.

Sccondly (55 Hugo Crescent, Kitchener, Ontario, Conestoga Lodge):

Part Lot 70 (Subdivision of Lot 18 German Company Tract),
designated as Parts 2 and 3, Plan 58R-5364,

City of Kitchener,

being all of PIN 22495-0207(LT).

Owned by Deem Management Services Limited.

Thirdly (990 Edward Street, Prescott, Ontario):

Part Lots E and F, Plan 19 (Prescott),
as in Instrument No. PR66370,
Town of Prescott,

being all of PIN 68155-0294(LT).

Owned by Deem Management Services Limited.

Fourthly:

Part of the Township of Strathcona,
being Parts 22, 23, 24, 25, 26, 27, 28 and 29 on Plan 36R~13206,

Together with an easement over Parts 1, 2, 3,4, 5, 6,7, 8,9, 10, 11, 12, 13, 14, 15, 16, 17,18

19, 20 and 21 on Plan 36R-13206 as in BS98670;
Subject to an easement over Part 3 on Plan 36R-9321; and

Subject to an easement over Parts 22 to 29 on Plan 36R-13206 in favour of SRO part of the
Townships of Strathcona and Strathy being Part 30 on Plan 36R-13206 as in BS1 02576,

Municipality of Temagami,
being all of PIN 49012-0246(LT).

Owned by Deem Management Services Limited.
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SCHEDULE “C”
SECURITY

Charge/Mortgage securing the original principal amount of $7,978,753.45 granted by
Deem Management Services Limited to and in favour of the Lender and registered as
Instrument No. on February , 2018 against the lands and premises
legally described as Part Block A, Plan 1313, being Parts 1, 4 and 5 on Plan 58R-6774
and Part 3 on Plan 58R-2194, City of Waterloo, being all of PIN 22291-0628(LT).

Guarantee by Robert Dal Bianco of the obligations of Deem Management Services
Limited to the Lender.

Guarantee by Deem Management Limited of the obligations of Deem Management
Services Limited to the Lender.

Guarantee by The Uptown Inc. of the obligations of Deem Management Services Limited
to the Lender.

General Security Agreement granted by Deem Management Services Limited to and in
favour of the Lender.

General Security Agreement granted by Deem Management Limited to and in favour of
the Lender.

General Security Agreement granted by The Uptown Inc. to and in favour of the Lender.

Share Pledge Agreement between Robert Dal Bianco and Don Dal Bianco in respect all
of the issued and outstanding shares of Deem Management Services Limited and The
Uptown Inc. owned by Robert Dal Bianco.
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LRO# 58 Charge/Morigage In preparation on 20180223 at13:52

This document has not been submitled and may be incomplete. yyyy mmdd Page 1 of 1 {
Properties

PIN 22291-06828 LT Interest/Estale Fee Simple

Dascription PT.BLOCK A PLAN 1313, BEING PTS. 1, 4, 5 ON 58R-6774 & PT. 3 ON 58R-2194. S/T
EASEMENT IN GROSS OVER PT. 1 ON 58R-17857, AS IN WR853469; CITY OF

WATERLOO
Address 229 LEXINGTON ROAD
WATERLOO
E
| Chargor(s) J

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipl of the charge and the standard
charge terms, If any.

Name DEEM MANAGEMENT SERVICES LIMITED
Acling as a company

Address for Service 121 Oak Park Drive, Waterloo, Ontario, N2IK 0B3

1, Robert Dal Bianco, have the authority to bind the corporalion.

This document Is not authorized under Power of Attorney by this party.

| Chargee(s) ' Capacity Share I |

Name DAL BIANCO, DONALD

Acting as an individual .
Address for Service 87 Huron Street, Saugeen Shores, Ontario, NOH 2L0 |

| Statements J
Schedule: See Schedules !
| Provisions I

Principal $7,978,753.45 Currency ~ CDNM

Caloulation Period not in advance

Balance Due Dalo On Demand i
Inlerest Rate 5% compounded monthly, calculated dally !
Fayments

Interest Adjustmant Date 2012 04 02

Paymont Dale

First Payment Dale

Last Payment Dale

Siandard Charge Terms 200033

Insurance Amount Full insurable value

Guarantor Robert Dal Bianco

lAddftiona!Praws!ons |

The morigages, charges and securily inleresls granted hereby secures payment to the Chargee of the principal amount of $7,978,753.45
plus interest thereon as set out herein, calculated monthly, not in advance, both before and after maturity, default and judgment. Interest
in the amount of $689,461.20 has accrued on the outstanding principal amount secured by this Charge from April 1, 2012 to January 26,
2018 at the rale of 5% per annum, calculated monthly, not in advance, and is secured by his Charge. From and after January 26, 2018,
interest shall accrue on the oulstanding principal amount secured by this Charge at the Prime Rate plus 2% per annum, calculated
monthly, not in advance, and shall ba secured by this Charge. For the purposes hereof, the Prime Rate means the minimum or prime
lending rate of interes| per annum as disclosed by The Taronto-Dominion Bank from time to time and used by it as a reference rate of
interest for Canadian doflar loans mada by it in Canada and adjusted automatically upon any change by The Toronto-Dominion Bank.
Interest shall be paid by the Chargor on demand al the same time thal the Chargee makes demand on the Chargor for repayment of the
oulstanding principal amount secured by lhis Charge.

Interest due on demand.

I File Number
Chargee Client File Number : 042913002
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THE UPTOWN INC.
: | b
Per: | {e S (g D e
Name:
Title;
Per:
Name:
Title:

I/We have authority to bind the corporation

N AD Blo

DONALD DAL BIANCO
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IN WITNESS WHEREOF this Agreement has been exscuted by the undersigned effective as
of the date and year first written above.

DEEM MANAGEMENT SERVICES
LIMITED .,
) -
' o4
Per: ‘l L fﬂl’ i [, >
Name: Robert Dal Bianco
Title: President

I have authority to bind the Corporation.

(R MY S Dl B o

Wilifess./ : Donald Dal’Bianco
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the day and
year first above written.

DEEM MAN:}GEMENT LIMITED
{ b Al -
Per: o :

Name: Robert Dal Bianco
Title: President
i 1 have the authority to bind the corporation.

th Leln, ——

Witnes$ ] ROBERT DAL BIANCO (Guarantor)

ﬁgm/@/ Doy D e

DONALI} JOSEPH DAL BIANCO
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From: Paul (Maxion) <pmichelin@maxion.ca> ’

Date: Fri, Nov 24, 2017 at 3:48 PM

Subject: Lalu canada

To: Philip Rimer <philip.rimer@dentons.com>, kelly Elliott <kelly.elliott@dentons.com>

Ce: Rob Dal Bianco <rdalbianco@maxion.ca>, Adam Patterson <apatterson@maxion.ca>, Eli Gutstadt LL B
<gutstadt@torlaw.com>, Rychard Lardner <rychard@]ardner.ca>

Good afternoon Philip. I’m extremely pleased to update you with respect to our new partner and friends. Gerard
CEO of Lalu Canada today advise that he will instruct his legal counsel Phil L to begin work on the file. They
will start with their loan guarantee, including LOL Then onto closing docs. The date is not specific but noted 3
weeks to fund.

It maybe possible to forgo LOI. Go to the closing documents and fill specific funding date in 2 weeks. Unless
we have a security deposit which needs to be documented in the LOIL

Never the less. This is the first step to a great relationship.
Please contact Phil on Monday.

Have a safe weekend.

Paul Michelin
Founder & CEO
pmichelin@maxion.ca

610 Applewood Crescent, Suite 502
Vaughan, On, L4K 0E3

Telephone (416) 238-7818 Ext. 212
themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting Healthy Lifestyles and Lasting Memories
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From: Paul (Maxion) <pmichelin@maxion.ca> : Motion Record Page No. 359
Date: Thu, Dec 21, 2017 at 11:55 AM

Subject: Fwd: Envoy International Agreement - The Uptown

To: Philip Rimer <philip.rimer@dentons.com>

Cc: Rob Dal Bianco <rdalbianco@maxion.ca>, Adam Patterson <apatterson@maxion.ca>, Eli Gutstadt LL B
<gutstadt@torlaw.com>

Good mornihg Philip please review the attached. This particular company have been workmg on our file for
the passed few week, has found a group that is interested to fund the requlred equity bridge of 5 M in the event
Lalu continues to have difficulties internally with equity.

The agreement attached needs to be specific to the Uptown development and that all and or other interested
parties which have not been presented by them are excluded. To date they haven’t presented to us with any
person/ group.

They noted that, no fees are to be paid in advance. Only on closing. Great they are confident!

In order for them to present the term sheet from the interested party, they requested that we sign and return the
noted agreement.

On another note: Lalu assured me that independent of their equity contributions they are fully committed to
the corporate guarantee. Please provide a commitment letter that I can present stating as such. They have
agreed to sign.

Its be foreword to the construction lender upon execution.
Please call me if you have questions.

Paul Michelin
Founder & CEO

pmichelin@maxion.ca

610 Applewood Crescent, Suite 502
Vaughan, On, L4K 0E3
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Telephone (416) 238-7818 Ext. 212
themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting Healthy Lifestyles and Lasting Memories
Begin forwarded message:

From: Mike Ross <mikeross50@gmail.com>
Date: December 21, 2017 at 11:05:44 AM EST

To: "Paul (Maxion)" <pmichelin@maxion.ca>
Subject: Envoy International Agreement - The Uptown

Good Morning Paul,

As per our discussion yesterday, please find attached our agreement for
your review and signature.

Best Regards,
ENVOY INTERNATIONAL INC.

Mike Ross
416.829.8499
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Envoy International Inc.

November 17, 2017

Mr. Paul Michelin

The Maxion Group

610 Applewood Crescent, Suite 502
Vaughan, Ontario

L4K OE3

Re: Professional Consulting Services Agreement

Dear Paul:
Envoy International Inc. (“Ell"), the Consultant would be pleased to work with The Maxion Group.

Ell is prepared to perform the role of a Consultant to identify and introduce potential financing
parties and/or joint venture partners to The Maxion Group (“TMG"). These professional services
will be undertaken on a best efforts basis.

Exclusivity

Given the substantial resources that Ell is prepared to devote to this funding project and the
pre-condition of funders for an exclusive mandate, The Maxion Group, will not during the period
commencing upon execution of this Professional Consulting Services Agreement and until the
15" of February 2018, directly or indirectly, participate in any negotiations or provide information
to, or respond to any unsolicited offers from third parties regarding a financing or investment in
the Company. TMG hereto agrees to forthwith advise Ell in writing of any enquiry or expression
of interest regarding any potential financing of the nature described in this paragraph and to not
respond to or permit any other person or entity to respond thereto.

Professional Fees

Ell “the Consultant” will receive an earned fee on a success basis for the introductions made
leading to a funding and/or investment in TMG or its assigns or its affiliates. The earned fee will
be five percent (5%) of the gross funding or investment made.

Subsequent Event

In the event should any party introduced or identified by the Consultant or with whom the
Consultant has had contact within the course of this engagement was to enter into an
agreement with TMG within a period of two (2) years following the expiration date of this
Agreement, the above mentioned fees will be payable to the Consultant for originally providing
the introduction(s).

Envoy International Enterprises Inc,
100 King St West. Suite 5600
Toronto, Ontario, M5X1C9, CANADA
Cell (416)829-8499.
mikeross50@gmail.com
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Indemnity

TMG (the “Indemnitor”) hereby agrees to indemnify and hold the Consultant harmless from and
against any and all expenses, losses, claims, actions, damages or liabilities, whether joint or
several (including the aggregate amount paid in reasonable settlement of any actions, suits,
proceedings or claims), and the reasonable legal fees and expenses that may be incurred in
advising with respect to and/or defending any claim that may be made against the Consultant
relating to the services offered under this Agreement.

Term

The Consultant shall be retained commencing on the date this Agreement is executed and
terminating February 15th, 2018. After which time, if both parties agree, this Agreement may be
extended on a month-to-month basis.

Direction :

This letter shall constitute an irrevocable direction to the lawyer(s) and funder who. would be
responsible for the disbursement of funds at any closing, to make payment of earned Consultant
fees.to Ell a condition.of closing for this and any other related transactions. Ell will provide all
parties and lawyers for any closing a copy of this Agreement.

Confidentiality

The Consultant will keep confidential all information received from the company except such
information that has been made available in the public domain or information required for
closing of the financing.

TMG agrees that it will keep confidential and not disclose to any third party, the contents of this
agreement or terms of the Consultant's engagement without the prior written approval of Ell.

Miscellaneous
This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and
their respective heirs, executors, administrators, successors, assigns and legal representatives.

This Agreement or any part of it shall not be assigned or subcontracted by either party without
the prior express written consent of the other party.

Except as otherwise specified, this Agreement contains the entire understanding between the
parties relating to the subject matter of this Agreement and supersedes all prior oral and written
understandings, arrangements and agreements relating to that subject matter.

Any amendment to this Agreement shall be required to be in writing and mutually executed by
the parties.

If any provision of this Agreement or the application thereof to any person or circumstance is
invalid or unenforceable to any extent, the remairider of this Agreement and the application of
such provision o any other person or circumstance will not be affected or impaired thereby and
will be valid and enforceable to the extent permitted by law.

Envoy International Enterprises Inc.
100 King St West. Suite 5600
Toronto, Ontario, M5X1C9, CANADA
Cell (416)829-8499.
mikeross50@gmail.com
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APPROVAL OF AGREEMENT |
The parties, Ell and TMG agree as evidenced by their signatures with all terms and conditions
of this Professional Consultant Services Agreement,

SIGNATURES

DATE 11/17/2017 DATE 11/47/2017
Michael A. Ross, President and CEO Paul Michelin, Founder & CEO

I'have the authority to bind the company | have the authority to bind the company

No text follows this line.

Envoy International Enterprises Inc.
100 King St West, Suite 5600
Toronto, Ontario, M5X1C9, CANADA
Cell (416)829-8499.
mikeross50@gmail.com
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APPENDIX “S”



From: Michael Warner <mwarner(@firmcapital.com> Motion Record Page No. 365
Date: Fri, Jan 19, 2018 at 4:11 PM

Subject: Re: The uptown Document set

To: Adam Patterson <apatterson@maxion.ca>, Jonathan Neuhof <jneuhof@firmcapital.com>

Cc: Paul (Maxion) <pmichelin@maxion.ca>, Rob-External <rpdalbianco@gmail.com>

Thanks adam

Get Qutlook for i0S

From: Adam Patterson <apatterson@maxion.ca>
Sent: Friday, January 19, 2018 5:00:21 PM

To: Michael Warner; Jonathan Neuhof

Cc: Paul (Maxion); Rob-External

Subject: The uptown Document set

Michael and Jonathan,
I've attached the dropbox link to this email to access the initial data set as we have discussed.

https://www.dropbox.com/sh/tzvt5u62caqgvxx/AACEAIcEQOO-deVIRC4Qcha?dI=O

Let me know if you are unable to access and I'll arrange for a digital copy of the entire set to be delivered to your offices on
Monday am.

Cheers

Adam.
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From: Adam Patterson <apatterson/@maxion.ca>

Date: Tue, Jan 23, 2018 at 12:55 PM

Subject: Re: Meeting at Maxion -Uptown Residence

To: Robb Cacovic <rcacovic@bridgingfinance.ca>, Peter Murphy <pmurphy@maxion.ca>
Cc: Paul (Maxion) <pmichelin@maxion.ca>, Rob Dal Bianco <rdalbianco@maxion.ca>

Hi Robb,

The data room | forwarded to you on Friday last week should have all the appraisals and information required in it. 1am in
meetings until 2pm but will get you an updated link then.

| can update all the architectural and engineering drawings in the data set should you want that level of detail.
Ill get back to you as soon as I'm out of my meeting.
Cheers

Adam

Adam Patterson
Chief Financial Officer
Telephone (416) 238-7818 ext 215

Erom: Robb Cacovic <rcacovic@bridgingfinance.ca>

Date: Tuesday, January 23, 2018 at 12:49 PM

To: Peter Murphy <pmurphy@maxion.ca>

Cc: "Paul (Maxion)" <pmichelin@maxion.ca>, Rob Dal Bianco <rdalbianco@maxion.ca>, Adam Patterson
<apatterson@maxion.ca>

Subject: RE: Meeting at Maxion -Uptown Residence

Good morning Peter,
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Was a pleasure meeting with you and the team on Friday. We like the project and my goal is to get through most of the
information and have whatever questions I may have to you by this evening. I will need to go through the documentation,
do you have a virtual data-room which holds the appraisals, zoning etc.?

Robb

Robb Cacovic
Senior Managing Director | Bridging Finance Inc.
88 West Georgia Street, 10t Floor | Vancouver | BC | V6B ON8

T: (604) 785-0936 or (416) 918-2037
LinkedIn | Vcard

rcacovic@bridgingfinance.ca

www.bridgingfinance.ca

Bridging Finance Inc., Co-Manager of
Sprott Bridging Income Fund LP and

Sprott Bridging Income RSP Fund

From: Peter Murphy [mailto:pmurphy@maxion.ca)
Sent: Monday, January 22,2018 10:43 AM

To: Robb Cacovic <rcacovic@bridgingfinance.ca>

Ce: Paul (Maxion) <pmichelin@maxion.ca>; Rob Dal Bianco <rdalbianco@maxion.ca>; Adam Patterson
<apatterson@maxion.ca>

Subject: Meeting at Maxion -Uptown Residence

Dear Robb:
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It was a pleasure meeting you last Friday in our offices.

Our Maxion group is progressive and We are all hopeful that a mutually rewarding finance program be instituted through
your efforts.

With our appreciation.

Peter

Peter J. Murphy

Director of Corporate Finance and Business Development

The Maxion Group



From: Robb Cacovie <rcacovic@bridgingfinance.ca> Motion Record Page No. 370
Date: Tue, Jan 23, 2018 at 12:48 PM

Subject: RE: Meeting at Maxion -Uptown Residence

To: Peter Murphy <pmurphy@maxion.ca>

Cc: Paul (Maxion) <pmichelin@maxion.ca>, Rob Dal Bianco <rdalbianco@maxion.ca>, Adam Patterson
<apatterson@maxion.ca>

Good morning Peter,

Was a pleasure meeting with you and the team on Friday. We like the project and my goal is to get through most of the
information and have whatever questions I may have to you by this evening. I will need to go through the documentation,
do you have a virtual data-room which holds the appraisals, zoning etc.?

Robb

Robb Cacovic
Senior Managing Director | Bridging Finance Inc.
88 West Georgia Street, 10t Floor | Vancouver | BC | V6B ON8

T: (604) 785-0936 or (416) 918-2037

LinkedIn | Vecard

rcacovic@bridgingfinance.ca

www.bridgingfinance.ca
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Bridging Finance Inc., Co-Manager of
Sprott Bridging Income Fund LP and

Sprott Bridging Income RSP Fund

From: Peter Murphy [mailto:pmurphy@maxion.ca]

Sent: Monday, January 22, 2018 10:43 AM

To: Robb Cacovic <rcacovic@bridgingfinance.ca>

Ce: Paul (Maxion) <pmichelin@maxion.ca>; Rob Dal Bianco <rdalbianco@maxion.ca>; Adam Patterson

<apatterson(@maxion.ca>
Subject: Meeting at Maxion -Uptown Residence

Dear Robb:

It was a pleasure meeting you last Friday in our offices.

Our Maxion group is progressive and We are all hopeful that a mutually rewarding finance program be instituted through
your efforts.

With our appreciation.

Peter

Peter J. Murphy

Director of Corporate Finance and Business Development

The Maxion Group
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APPENDIX “U”



From: Paul (Maxion) <pmichelin@maxion.ca> ~“MotiorRecord-Page-No-373-

Date: Sun, Jan 28, 2018 at 8:36 PM

Subject: Fwd: John Stroll Re: Fee Agreement
To: Philip Rimer <philip.rimer@dentons.com>
Cc: Rob Dal Bianco <rdalbianco@maxion.ca>

Hello Philip.
Attached is a fee agreement that we would like to understand. I believe it’s American or some international
version.

If we could have a chat tomorrow at your convenience allowing us to explain the intent of the agreement,
possibility of new capital for developments in Canada with funds from overseas.

Thanks.

Paul Michelin
Founder & CEO
pmichelin@maxion.ca

610 Applewood Crescent, Suite 502
Vaughan, On, L4K 0E3

Telephone (416) 238-7818 Ext. 212
themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting Healthy Lifestyles and Lasting Memories

Begin forwarded message:
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From: Rob Dal Bianco <rpdalbianco@gmail.com>
Date: January 28, 2018 at 2:02:26 PM EST

To: "Paul (Maxion)" <pmichelin@maxion.ca>
Subject: Fwd: John Stroll Re: Fee Agreement

Paul:
This is what Phillip needs to:

1. review
2. background check

Thanks

---------- Forwarded message -----=----

From: J S <jjsijsijs2@hotmail.com>

Date: Thu, Jan 18,2018 at 11:50 PM

Subject: John Stroll Re: Fee Agreement

To: "Paul (Maxion)" <pmichelin@maxion.ca>

Cc: Rob Dal Bianco <rdalbianco@maxion.ca>, Adam Patterson <apatterson@maxion.ca>

Rob, Paul, and Adam
Attached is my fee agreement for 12%.

This includes 10% for my company and 2% for the investment vehicle manager when and if we
need one.

Please have the majority shareholder sign the agreement.
If there are 2 equal owners then both will be required to sign.

Have it notified and initial each page.

Scan and email it back for me to sign.

Any revisions then please send bullet points via email.
We can discuss them.

| do not suggest wasting time revising the fee agreement since we only have 2 weeks before
your deadline of Feb. 1st.

Looking forward to moving forward quickly

John Stroll
Chairman

Stroll Enterprises
980 Post Road East
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Westport CT 06880
USA
Cell 203-803-5547

From: Paul (Maxion) <pmichelin@maxion.ca>

Sent: Thursday, January 18, 2018 7:33 AM

To:JS

Cc: Rob Dal Bianco; Adam Patterson

Subject: Re: John Stroll Re: Documents and Reports Needed

Good morning John. Thank you for the discussion yesterday. We are love king foreword to
build a great relationship.

Let’s run without the noted guarantee. Its amount assumed the Canadian bank required for our
construction loan. Which represents 30% of the construction loan. The additional guarantee
was offered from a third party partner.

Adam is cc on this email and my introduction to you.

Adam,,,, JOHN, John,,,ADAM.

Paul Michelin
Founder & CEO
pmichelin@maxion.ca

610 Applewood Crescent, Suite 502
Vaughan, On, L4K OE3

Telephone (416) 238-7818 Ext. 212
themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting Healthy Lifestyles and Lasting
Memories

On Jan 18, 2018, at 1:48 AM, J S <jisiisijs2@hotmail.com> wrote:

Paul and Rob
It was a pleasure to speak to you today.

| look forward to speaking to you again as well as hearing from
your CFO.

Here is a list of documents | need.
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For the bridge funding

Summary of the project (about 5 paragraphs with 1 or 2 paragraphs for mini
bios)

The $25 million guarantee letter

Most likely | will eventually need to see 6 months of bank statements and 3

years of tax returns. But let's see if we can get by with just that $25 million

guarantee.

For construction financing

Business Plan with Projected Cash Flow Spreadsheet

Slgned Purchase Sale Agreement ‘

Spreadsheet showing how you plan on spending the money

Appraisal of Land of the New Nursing Home

Appraisal of Nursing Home you Just Sold

Tax Returns of Any Other Cash Flowing Business You Have

Financial Statements of Any other Cash Flowing Business or Real Estate You
Have

For Creating the Fund

Letter from your Attorney Stating You Have the USD $350K

Letter of Intent that You Are Planning on Spending the $350K on Government
Registration Fees, Lawyer Fees,

Account Fees, and Due Diligence Fees

Business Plan for All Your Projects such as the Chain of Nursing Homes. Aqua
Farms, 80,000 Apartment Complex on the Water on the 800 Brown Acres, the
Port in Vancouver

The more documents you put in your drop box the faster we can mover.

My Colleague and his underwriter are interested in each phase. We spoke last
night.

| will send my fee agreement. It is 12% of the funds raised payable only when
you receive the funds. | will need the Majority Shareholder to sign it before we
do anything more.

If there are 2 equal shareholders then both must sign. Any other additional fees
are drawn out of the funds raised more specifically for forming and operating
the major fund.

The close of the business year is Feb. 28 overseas. So we will rush all of this to
meet that deadline.

Within 1 week to 10 business days we hope to get the bridge funding for you.
By Feb. 28th we hope to get the $100 mil construction financing for you.
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By 3 months we will probably have the fund formed and approved as well as a
300 page prospectus written.

In 2 to 6 months we plan on having 1 or 2 major investors with $100 million each
investing.

After you sign my fee agreement then | will release your package of documents
to my colleagues for analysis for bridge funding, construction funding, and
formation of the large fund to fund everything.

Several teleconferences will be held.

When everyone feels that we are all on the same page then we will meet in
Florida for a full day and a half presentation and discussion.

After that meeting in Florida and you have vetted us all then you will be required
to make a decision about paying the USD $350,000 to start the fund to get the
Billions needed to complete all those projects.

Stroll Enterprises will provide many opportunities such as funding offers,
personnel, prospective tenants, unique building materials, and major
international construction partners. You are welcome to accept or decline all
offers and opportunities. You only owe us a fee if you accept the offers or act on
the opportunities. We are totally success driven and are only paid upon

success. Even if we get you great offers but you never get any money in your
account then you do not owe us anything.

| have already discussed your projects with my colleague who is also the head of
a large trust for construction projects. He has also created and managed several
Multi Billion Dollar Funds. He will discuss your needs with his underwriters for
your $100 million construction loan.

| will send my fee agreement on Thursday, Please sign it to become our client
so that we can assist you in making your plans a reality.

Looking forward to working with you

John Stroll
Chairman

Stroll Enterprises
980 Post Road East
Waestport CT 06880
Cell 203-803-5547



Motion Record Page No. 378

From: Paul (Maxion) <pmichelin@maxion.ca>

Sent: Saturday, January 13, 2018 11:13 AM

To:JS

Cc: Rob Dal Bianco

Subject: Re: John Stroll Re: Funding the Uptown Opportunity

John. When will you be available for a call. Today I'm away. How’s tomorrow
any time. Monday between 11 am and 1.

Thanks.

Paul Michelin
Founder & CEO
pmichelin@maxion.ca

610 Applewood Crescent, Suite 502
Vaughan, On, L4K OE3

Telephone (416) 238-7818 Ext. 212
themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting Healthy Lifestyles
and Lasting Memories

On Jan 13, 2018, at 11:05 AM, J S <jjsjisiis2@hotmail.com> wrote:

Paul

As | learn more about your group and your project | will be able to
offer more funding options to you.

John

Get Outlook for Android

From: Paul (Maxion) <pmichelin@maxion.ca>

Sent: Saturday, January 13, 2018 8:50:03 AM

To:JS

Cc: Rob-External

Subject: Re: John Stroll Re: Funding the Uptown Opportunity

Good morning John thank you for the options on funding. | will
discuss with Rob and get back to you shortly.



Paul Michelin

Founder & CEO

pmichelin@maxion.ca

<image001.png>

610 Applewood Crescent, Suite 502

Vaughan, On, L4K OE3

Telephone (416) 238-7818 Ext. 212

themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting
Healthy Lifestyles and Lasting Memories

From: John Stroh! <jisiisijs2@hotmail.com>
Date: Friday, January 12, 2018 at 11:08 PM
To: Paul Michelin <pmichelin@maxion.ca>
Subject: John Stroll Re: Funding the Uptown Opportunity

Paul

Thank you getting back to me with your materials.
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We could get investors to invest all the money you need into an

investment vehicle.

We have 6 call centers around the world that will bring the
investors

from 40 countries to invest the money.

No collateral is required.

No downpayment is required.
No cash flow is required.

No equity is given up.

No debit is taken on so you can never be foreclosed on.
Our investor put up all the funds.

In return the managers of the investor group receive 60% of

the net income and you receive 40%.

You remain in full contro! of your company and retain all
ownership

of the property.

My fee for raising the funds is 12% of the money paid only if you
get money in

your account. Even if major investors make a great offer but you
never receive the money

then you do not pay us anything.
8
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The initial funds you will be required to pay are the government
registration fees

in addition to accounting and legal fees. This is $350,000 payable
over 2 or 3 months.

Any additional fees are paid out of the funds raised.

If this interests you then we can move forward.

Another major investor will provide all the funds you require.

However, he requires you to put 20% into an escrow account in
the form of interest

bearing government treasuries at a Méjor Bank. He retains 100%
ownership of the company.

You split the net operating income 51% to him and 49% to
yourself. Each year he requires you to buy back some of the
ownership of the property so that in 7 years you own the entire
property and business 100% yourself. He will expect you to buy
5% or more of the company each year until he is paid back all his
money. When he is paid back then you get your escrow money
back.

| have other investors with other funding programs.

Feel free to call me any time

My cell is 203-803-5547

Thank you for your time

Motion Record Page No. 381



John Stroll

From: Paul (Maxion) <pmichelin@maxion.ca>
Sent: Friday, January 12, 2018 2:34 PM

To: John Strohl

Cc: Rob-External; Adam Patterson; Rychard Lardner
Subject: Uptown Opportunity

Good afternoon John,

| am a partner and fiend of Rob Dal Bianco, who enjoyed his time
with your brother Joe. Rob pointed out that the two of you may
have an interest to participate on our senior development in
Waterloo Ontario.

Attached you will find a development overview of the “The
Uptown Inc” and the opportunity available. We are looking for
people of like minds.

The ideal solution would be a person/firm to participate equally
with us on the Uptown Development. We are well on our way
with occupancy projected for the summer of 2019, therefore the
timelines for the returns on investments would be shortened
considerably. The participants will help us in building a
relationship that ultimately will find us developing similar
opportunities throughout Ontario “together developing as
partners in profit”

Our philosophy is the “ALL UNDER ONE ROOF” type of firm. We
undertake the tasks of design, build, finance and operate The
Uptown Development, mitigating the risk of third party builders
and operators, thus allowing us to optimize positive outcomes on
all fronts.

10
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General Overview.

The ask.

Phase 1 (Value to date net of bridge 30m)
Development investment discounted 6.5m = 25% or more/less is
available (All funds to be utilized to continue to advance

construction). Once it’s no longer required for construction it will

be utilized as a true share purchase.

In the event return of capital is requested/required it may only

take place once stabilized for 6 months minimum. Valuation of
the return should based on a third party that is mutually agreed
upon

or a lump sum payout at a prearranged amount and timeline.

Completed value phase one. (CBRE)

Appraisal Value CBRE May

2017 84,700,000 Projected NOI 6,312,904 less
annual loan cost (3,106,300) Gross amount for distribution S
3,206,604

Excess Land Value Per

Scotia 8,200,000 **please note we haven’t

taken any consideration to service interest which may increase
distribution amount

Total Projected Value $92,900,000
Scotia Cost Phase 1 (72,450,180)
Balance Lift (CBRE) $20,449,820

AS you peruse the financial portion of the attached, you will
notice two types of residence options, Life lease and Rental. Both
are available. In our opinion, this will accelerate lease up time
lines. Our preference is Life Lease, it liquidates the construction
loan much quicker resulting in a shorter stabilization period.
Ultimately allowing to operate with little or no debt. The ongoing
cash flows are similar regardless of what type of occupancy is
used.

11
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The source and use of funds sheets identify the following, total
development costs, hard and soft cost etc. of 63M, all trade costs
(Bold Figures are contracted), cost to date 17m, balance to
complete 46m. please note this is Phase One only.

The development summery sheets outline the current financial
status during construction. illustrating the direct effects of any
changes to the construction costs associated on the sours and use
of funds sheets.

Please visit the following web sites for a better understand of our
firms and development.

www.theuptown.ca

www.thecaringnetwork.ca

www.maxion.ca

if you have any questions please don’t hesitate to ask.

looking forward to our discussion.

My cell 1(705) 718-4870

Paul Michelin
Founder & CEO

pmichelin@maxion.ca

<image001.png>

610 Applewood Crescent, Suite 502

12
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Vaughan, On, L4K OE3

Telephone (416) 238-7818 Ext. 212

themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting
Healthy Lifestyles and Lasting Memories

13
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CONFIDENTIAL Jan. 18, 2018

This letter agreement (the “Agreement”) shall confirm the engagement of Stroll
Enterprises, LLC of 980 Post Road East in Westport CT (“Stroll”) by
(the “Company”) located at

as the Company’s non-exclusive referral agent to refer investors and lenders as well as entities who
will donate or buy or sell commodities and or financial instruments. The negotiation of the
donation or loan or private placement of securities issued by the Company and/or any of its
subsidiaries or affiliates, in the form of common stock, convertible preferred stock, convertible
debt, debt with warrants, or any other equity-linked securities (the “Transaction”) will be done
directly by the investors and or lenders and or donors with the company.

The foregoing services are subject to the following terms and conditions:

1. Authorization. Subject to the terms and conditions of this Agreement, the
Company hereby retains Stroll to act on a best efforts basis as its referral agent during the
Authorization Period (as hereinafter defined) to introduce potential investors, donors, and lenders
to the Company and its business line and proposed products in an effort to encourage the
consummation of the Transaction in an amount and on terms and conditions satisfactory to the
Company. Stroll hereby accepts this agency and agrees to the terms of this Agreement to use its
best efforts during the Authorization Period to refer potential investors (the “Investors™) who might
purchase Securities through a private placement. Stroll will refer potential lenders (the “Lenders’)
who will arrange the placement of Debt Financing. The Company understands that Stroll shall not
have any obligation hereunder to purchase any of the Securities nor to provide financing of any
kind to the Company. The company further agrees that Stroll cannot negotiate the transaction and
will only refer investors or lenders. In addition, the Company agrees that it will not hold Stroll
liable or responsible in the event that the Transaction is not consummated for any reason
whatsoever, including, but not limited to, an adverse change in the financial or security markets,
insufficient demand, or a lack of interest by Investors or Lenders in the Transaction.

2. Authorization Period. Stroll’s engagement hereunder shall become effective on
the date of execution hereof by both parties and, unless earlier terminated or extended in writing by
the Company and/or Stroll, shall expire on January 1, 2023 (the “Termination Date”). The period
from the execution of this letter through the Termination Date shall be the Authorization Period
(“Authorization Period”). Stroll and the Company may extend the agreement by an additional year
by executing an extension letter which shall become an addenda to this agreement. Upon
termination of this agreement, any and all addenda shall also terminate. The agreed upon look
back period shall remain in effect following the termination of the agreement and any and all
addenda as so agreed herein. If a closing of any Transaction occurs after the Termination Date,
such Transaction shall be deemed to have occurred within the Authorization Period, and qualify
as a Transaction to be compensated pursuant to the terms of the Agreement. Stroll will be paid
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his fee if the Investors and or Lenders and or Referrals Stroll refers to the Company invest within 5
years of said Termination Date in the company or in any other company that may acquire the
company or the merged result of said companies or in any of the Company’s subsidiaries or
affiliates or other companies that the Company or senior members manages, controls or is affiliated
with. This includes any other companies or spin offs that the principles manage, control, or are
affiliated with. If one of the referrals of Stroll Enterprises invests in another entity such as but not
limited to a fund which in turn invests in the company then Stroll Enterprises will be paid its fee.
If the referrals become an employee, consultant, or principle or part owner or owner then Stroll
Enterprises will be paid its fee.

3. Fees and Disbursements.

(a) As compensation for services rendered hereunder, the Company shall pay Stroll fees as
follows:

(i) Upon the closing of each Transaction, a transaction fee (the “Transaction Fee”) shall
become due and payable in cash or stock, at the sole option of Stroll, to Stroll on the combined
equity and debt raised in any Transaction as follows:

10% of the Aggregate Consideration (as defined below) paid for Securities
or Debt by said Investors and or Lenders and or Referrals. The fee is 10%
of any and all money, stock, or other forms of compensation exchanged or
donated or bartered or given or taken. This fee is 10% of the purchase
price of the company whether acquired in whole or in part; 10% of one or
several product(s) is (are) licensed, or sold or purchased; 10% of services
are sold, purchased or licensed or bartered; or if stock is purchased or sold
or exchanged or given or taken or bartered in the event a private
placement does or does not occur. This fee includes 10% of real estate
financed, sold, bought, bartered, donated, leaseback, or refinanced
including equipment financing, lines of credit, or accounts receivable
factored or (re)financed. This fee includes 10% of any payments made to
obtain a proof of funds, the funds generated from having received or
provided a proof of funds, the actual amount of the proof of funds, and the
payments received from a proof of funds. This fee includes 10% of any
payments made to get registered including but not limited to become a
fund. This fee includes 10% of any profits allocated to the entity that
Stroll referred which are reinvested in the Company so as to not have to
invest new funds in the Company.

10% of the amount paid for the financial instruments such as bonds
In addition the fee will also include five year warrants convertible into cumulative non diluting

preferred stock if and when the company goes public. The cumulative non diluting preferred
stock underlying such warrants shall be equal to 5% of the funds raised. Concurrent with the
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closing of the Offering, the Company shall sell to Stroll Enterprises (or its designated affiliates)
Underwriter's Warrants (the "Underwriter's Warrants'") covering a number of Securities equal to
5% of the number of Securities being sold in the Offering. The purchase price of the
Underwriter's Warrant shall be $0.001 per Warrant. The Underwriter's Warrants shall not be
exercisable for one year after the Effective Date and will expire five years after such date. The
Underwriter's Warrants will be exercisable at a price equal to 5% of the public offering price of
the Securities (or such other price as shall be permitted by law). The Company agrees that it
will, on one occasion during the four-year period commencing one year from the Effective Date,
file a registration statement with the Securities and Exchange Commission (the “Commission™)
upon the request of the Underwriter at the Company's expense which registration statement shall
include the shares of the Company's Stock and Stock underlying the Underwriter's Warrants.
The registration statement shall remain effective during the entire exercise term of the
Underwriters Warrants. The holders of the Underwriter's Warrants may demand registration of
the underlying shares of Stock without exercising the Underwriter's Warrants. In addition, the
Company has also agreed, to provide to Stroll Enterprises the Underwriter "piggyback"
registration rights covering the shares of the Company's Stock underlying the Underwriter's
Warrants. The registration rights regarding the Underwriter's Warrants shall otherwise be in
conformity with current rules and regulations. The Underwriter's Warrants will be
nontransferable for a period of one year (other than to a successor in merger or consolidation, to
a purchaser of substantially all of the Underwriters assets or to its officers or to a selling group
member participating in the Offering and the officers thereof) and may be exercised as to all or a
lesser number of shares. The Underwriter's Warrants shall also provide for adjustment in the
number and price of such Warrants to prevent dilution. The Underwriter's Warrants shall be
non-redeemable.

When a business is involved, the company attests that it has exhausted all their efforts to
get the government to finance the transaction or has never tried. The company agrees
that after Stroll has begun servicing the company Stroll will be entitled to Stroll’s full fee
if the government has changed its decision and decides to finance the transaction or if the
company has changed its mind and has now decided to pursue government funding on its
own. The government entity will be considered a entity referred by Stroll. The company
agrees and acknowledges that Stroll will be acting as a marketing consultant or a referral
agent.

(b) For purposes of calculating Stroll’s compensation the definition of “Aggregate
Consideration” shall be deemed to include cash plus the aggregate fair market value of all
monies paid for the Securities or Debt by Investors and or Lenders and or Referrals, plus the
aggregate fair market value of all the donated or exchanged items or services, plus licensing fees
or royalties of products or patents being licensed, bought or sold; plus revenue generated from
the sale or purchase or donation or exchange or barter of related services or consulting services.
The fair market value of any non-cash consideration shall be the value as determined by Stroll or
an independent third party chosen by Stroll at or prior to the date of the applicable Transaction.
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4, Representations and Covenants. The Company and Stroll represents and
covenants as follows:

(a) The Company represents, warrants and agrees that, except as required by law
or legal process, it will keep confidential, and will not disclose to any third party, (i) the amount
of the Transaction Fee, the Additional Fee or any other fees and expenses contemplated by this
Agreement, and (ii) the identities of the Investors and or Lenders identified or contacted by
Stroll.

(b) The Company must disclose to Stroll the names of investors, lenders, donors,
acquirers, mergers that consummate a deal with the Company from sources other than Stroll.
This will be done upon consummation of the Transaction to determine if those parties were
identified by Stroll and other parties, or solely by Stroll, to determine if Stroll has earned its’
fee.

(c) Stroll agrees that the Company and its subsidiaries, affiliates or ventures are
permitted to seek additional investment aid, resources and advice from other investment and
banking sources. Provided however that the recommended Investor or Lender or donor is not on
Stroll’s list of Investors, Lenders, Donors, or other prospects where Stroll has previously
presented the Company and its products, technologies and plans. In such an event Stroll shall
have earned its fee. Both parties Stroll Enterprises, LLC. and the Company must mutually
disclose all phone records and supporting documentation of Due Diligence with previous contact
(Venture Capitalist or private investor for example) as the disputed referral in question.

(d) Stroll further agrees to work cooperatively with any and all designated agents,
representatives and investment banking groups as so designated by the Company. Stroll will use
its best efforts to reach agreements with designated agents in accordance with standard
investment industry practices, and agreements between two competing agencies, agents,
institutions or merchant banking group.

The Company shall pay Stroll’s full fee when there is a conflict between Stroll and a source of
funds brought by another agent chosen by the Company and not affiliated with Stroll as to who is
the referral party representing the Investor and or Lender.

The Company acknowledges that Stroll does not have the investigative authority or resources to
determine whether the funds or revenue are derived from illegal sources and holds Stroll
harmless if the funding or source of revenue is from illegal sources

The Company acknowledges that even though Stroll Enterprises does not charge upfront fees the
referrals might request a fee of $1,000 or $20,000 or even more plus a commission based on a
percentage of funds provided by the referral. The company can reject that request from the
referral. The company will pay all their own expenses including but not limited to air fare when
meeting a referral.

The Company holds Stroll harmless if the Company does not perform for the investors as
promoted or expected.
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S Dispute Resolution. Any controversy or claim arising out of or relating to this
Agreement or the services provided by Stroll pursuant hereto (including any matter involving
any parent, subsidiary, affiliate, successor in interest, or agent of the Company or of Stroll) shall
be submitted first to mediation, and if mediation is not successful, then to binding arbitration.
Judgment on any arbitration award may be entered in a court having proper jurisdiction in
Connecticut or New York.

6. Governing Law. The validity, construction, interpretation, and enforcement of this
Agreement are governed by, and construed in accordance with the laws of the State of Connecticut
applicable to agreements made and to be performed entirely in that state, excluding any laws of
that state pertaining to the resolution of conflicts of laws with other jurisdictions.

Each of the Companies and Stroll agree that any action or proceeding based hereon, or
arising out of Stroll’s engagement hereunder, shall be brought and maintained exclusively in the
courts of the State of Connecticut located in the City of Hartford and County of Fairfield or in
the United States District Court for New York. The Company and Stroll each hereby irrevocably
submits to the jurisdiction of the courts of the State of Connecticut located in the City of
Hartford and County of Fairfield or in the United States District Court for New York for the
purpose of any action or proceeding as set forth above and agrees to be bound by any judgment
rendered thereby in connection with that action or proceeding. Each of the Companies and Stroll
hereby waives, any objection which it may have or hereafter may have to the laying of venue of
any action or proceeding brought in any court referred to above and any claim that the action or
proceeding has been brought in an inconvenient forum.

THE COMPANY (FOR ITSELF, ANYONE CLAIMING THROUGH IT OR IN ITS
NAME, AND ON BEHALF OF ITS EQUITY HOLDERS) AND STROLL EACH HEREBY
DOES NOT WAIVE ANY RIGHT HE, SHE, OR IT MAY HAVE TO A TRIAL BY JURY IN
RESPECT OF ANY CLAIM BASED UPON OR ARISING OUT OF THIS AGREEMENT OR
THE TRANSACTIONS CONTEMPLATED HEREBY. THIS AGREEMENT MAY NOT BE
ASSIGNED BY EITHER PARTY WITHOUT THE PRIOR WRITTEN CONSENT OF THE
OTHER PARTY. The company will pay all audit, collection, court costs, and legal fees incurred
by Stroll Enterprises.

7. Miscellaneous. Stroll’s engagement hereunder may be terminated by either the
Company or Stroll at any time upon written notice to that effect to the other party. Stroll will still
get paid his fee within 5 years if a transaction is completed with one of Stroll’s referrals after this
termination date. It is understood that Stroll is being contracted hereunder solely to provide the
services described above to the Company and that Stroll is not acting as an agent or fiduciary of.
and shall have no duties or liabilities to, the equity holders of the Company or any third party in
connection with its engagement hereunder, all of which are hereby expressly waived.



Motion Record Page No. 391

The Company acknowledges that Stroll is not a stockbroker and is not acting in that
capacity.

This Agreement, including every attachment and addenda, embodies the entire agreement
and understanding between the parties hereto and supersedes all prior agreements and
understandings, both written and oral, relating to the subject matter hereof. This Agreement may
not be amended or otherwise modified or waived except by an instrument in writing signed by both
Stroll and the Company. Either party can terminate the agreement in writing. If any provision of
this Agreement is determined to be invalid or unenforceable in any respect, then such provision
shall be null and void and all other provisions of this agreement shall remain in full force and
effect.

8. Stroll may, and its sole and absolute discretion, split its fee with other referring agents
around the world chosen by Stroll to help facilitate this agreement at no additional expense to the
Company or its subsidiaries or affiliates. The Company or its subsidiaries or affiliates may
choose not to be represented by another referral agent that Stroll has chosen. In rare
circumstances the fee of the other referring agent may need to be added to the fee of Stroll
Enterprises when the other referring agent refuses to share in the fee of Stroll Enterprises. The
other referral agent may utilize the services of still other referral agents. Stroll Enterprises will
still be paid its fee.

9. Stroll may review all accounting and related financial, sales, and purchasing records to
determine if the Company is benefiting from the Investors, Donors, or Lenders Stroll has
presented. This includes the records of the Company, its subsidiaries, joint ventures, prior name
companies, as well as the personal records of the senior executives of the entities. The Company
must immediately release the names of any Investors, Lenders, Donors, their subsidiaries and
related companies, who may have been doing business of any kind or nature with the Company
as a result of Stroll’s presentation of the Company to such an Investor or Lender upon Stroll’s
request.

10. This agreement will include all prior, present, and future referrals Stroll has made or
will make for the Company and its related companies, subsidiaries, spin offs, and affiliates under
its current or proper names including but not limited to and others. If
referrals made by Stroll to the Company invest, license, donate, barter, co-market, co-license,
reengineer, purchase from, or sell to or donates to a first or second party or invest in or donates
to another entity that invests or donates in the company then Stroll shall be entitled to its entire
fee. Stroll will retain exclusivity of those referrals made to the Company and its executives
including if the Company and its senior executives operated under different names such as
and any other names. Referral contact information shall be sent via secure

email.

11. Stroll Associates will be the exclusive provider of personnel or consultants. Stroll
Associates will recruit personnel on a retained basis and will be paid 30% of the total
compensation package up front. Stroll Associates will guarantee to find the personnel or will
continue until successful. The company that will be the employer will still be able to recruit
personnel on their own via ads and from their own personal network of colleagues.
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12. The company agrees to pay the fee directly to Stroll Enterprises. The company will pay the
stock warrants and other fees directly to Stroll Enterprises. The company will pay any auditing
and legal fees for Stroll Enterprises to confirm the amount funded by the referrals from Stroll
Enterprises.

13. The Company agrees to abide by all USA and International Anti-Money Laundering Laws.

14. The Company and Stroll Enterprises both agree that signed contracts that are faxed or
emailed are as legally binding as a hard copy sent via regular US Mail. The signing parties
acknowledge that agreements sent via telefax transmission as original and therefore binding and
enforceable.

15. The signatories hereby acknowledge that they are authorized to commit themselves and their
company (ies) to the terms of this agreement and do attest that there are not other agreements,
contracts, understandings or otherwise either written or oral that can render this agreement
unenforceable.

16. If the Company is in need of personnel or consultants, Stroll Associates will be the exclusive
provider of personnel or consultants. Stroll Associates will recruit personnel on a retained basis
and will be paid 30% of the total compensation package up front. Stroll Associates will
guarantee to find the personnel or will continue until successful. The company that will be the
employer will still be able to recruit personnel on their own via ads and from their own personal
network of colleagues.

17. This paragraph has been intentionally left blank.

18. The company will release a copy of any term sheets that referrals from Stroll Enterprises
have released. The company will release all contract information including name, phone
number, email address, and physical address of any referral from Stroll Enterprises. This will
help Stroll Enterprises perform due diligence on the investor. The company will permit Stroll
Enterprises to talk to the investor.

19. If the referral provides a grant or other form of funding which does not have to be paid back
then Stroll Enterprises will be entitled to 25% equity (cumulative non diluting Preferred stock)
and 25% of the net income of the company. This includes but not limited to a grant from a
philanthropist. If part of the grant is to be reinvested in the company or a trade platform that
Stroll Enterprises referred then Stroll Enterprises is entitled to 10% of the funds continually
generated from the investment.

Please confirm that the foregoing correctly sets forth our agreement by manually signing,
notarizing, and returning to Stroll two duplicate copies of this Agreement.

Dated:
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STROLL ENTERPRISES, LLC

By

Accepted and Agreed to as of
the date first written above:

and their former, current, and future affiliates,
subsidiaries, mergers, new ventures, spin offs, co-marketing, licensing, and acquisitions

By: , Chairman of the foregoing entities

CEO

Notary
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APPENDIX “V?”



From: Paul (Maxion) <pmichelin@maxion.ca> Motion Record Page No. 395
Date: Sun, Jan 28, 2018 at 7:00 PM

Subject: Update

To: Rob Dal Bianco <rdalbianco@maxion.ca>

Hi Rob, I just would like to give you a brief update.

Friday, I meet with Firm to go over the construction budget, interest on construction including interest reserve for lease
up. We reviewed the effects of slower lease up durations of the full 24 month as forecasted from the feasibility study. The
document noted that lease up time line will be reduced if the two types of housing models lease up concurrently. We
reviewed the accelerated option and concluded that stabilization could be achieved by month 10. (Debt service ratio of
1.3) This review resulted with a reserve between 1.2 and 2 million, construction interest cost at 8% 3.4 million +-

, contingency of construction cost 1.5% =900,000.00 +-, lenders fee 2% = 1,000,000 +- (My numbers)

In summary (My assumption)

Construction cost to complete + - 47 mil

Construction interest +-3.4 mil

Interest reserve +- 2.0 mil

Lender fees. +- 1.0 mil

Subtotal $53.4 mil (will be confirmed by their underwriter numbers will change)

If Firm were to provide a loan of 47m, the gap is 6.5m of additional cash equity. Firm has the ability to fund this size of a
loan without the need to syndicate.
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During the conclusion of the meeting, my question was simple, do you feel this deal is doable? he replied,” 8 months ago
you tried to get a bridge from us with Live solar and Cerico. We couldn’t get our heads around it and them. Now we
funded the startup of One Bloor with them, we should have thanked you for the original introduction. The answer is Yes,
we have done deals with Lalu and know their strength, you’re lucky to have their support. We know Eli Gutstadt and his
circle of friends. He wouldn’t be there if this wasn’t real. “

I asked how long till I see paper? He replied closer to the end of next week. If there is a gap will you be able to cover it or

do you need an equity piece too? My reply “please get me paper and I will send it to Marty Burnhults as he is showing
interest to join in as equity if Lalu doesn’t “He commented “ holy sht, you know him too” .

Rob I don’t like name dropping and I never do, but Eli would have approved.

Friday evening Eli called, we discussed Lalu and the importance to keeping them on track. They may request or do
something on the final hour, we need to negotiate and close the deal. There is so much more to do together then apart.
Once we have the construction loan, He will approach people to invest,” it’s a no-brainer all the hard work is over.”

I requested that he should be our lawyer. He can’t it will become a conflict in the future as he will bring his friends and
clients to the table soon.

Next week planning

Lalu is reviewing their Guarantee with Trez Capital 10 am Monday they think the gap of equity is Smil, Trez
should be able to go to credit Tuesday if not its Friday. (They need to syndicate)

Phoenix Capital is interested 7.5m equity and a Bridge piece of 15 m to replace IMC on first, I will follow up
mid-day,

‘Jeff Shaperio may have equity including a bridge piece of 15m to replace IMC on first. (something is cooking, or
he wouldn’t send out an agreement to sign)

Alex with David Rosenblatt have assembled 3m going towards 6m as requested by Lalu (, Gap funds to be placed
now) I will follow up Monday mid-day.

Mike Ross introduced us to Phoenix is also interested in equity. He has sold a business/build in the states that is
to close next week. He would like to place 2.5m USD with us as well.

Eli has others once construction loan is in play.

Bridge capital Robb Cocovic (coco paving) referred to us by Philip Rimer. Is interested to cover loan gap up to
10m.Adam and he are staying in contact as we wait for paper, you were with me in the meeting. He seems
genuine

H. BMO Capital Market Group referred by Philip. They need 20% on investment, Adam isn’t chasing hard, keeping

them in the loop for a future relationship.

m o o % »

Q=

We know what we need to do once we have cash that isn’t required to satisfy the loan gap, Dads 5M first! ,,,Simple!!!

But we can’t allow new partners without a discussion with Lalu. That reasonable

2
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Lalu has agreed to guarantee bridge loans. Maybe they will do same for Dads 5M in second. I will ask.

The Development Risk.

We continue to discuss our current compromised position due to the lack of cash flow. We are in the middle of rectifying
as noted above. (Timing)

Construction for our group is controlled risk, to place 60m into construction and complete the build and get stabilized
brings a 35 to 40m lift in 36 months, including a cash flowing business, no need to go into great details.

We have slowed the site progress. Not a full stop. If we tell our contracted contractor to stop! They will begin to calculate
a delay claim, in the event we can’t pay them, they will add loss of business and opportunity to their liens of current
outstanding amounts. Compounding to the situation

We know the site isn’t clean. It has some table 3 contaminates. The past month we have been excavating and cleaning
phase one area. The cost isn’t finalized but will be around 700,000.00, final clean reports should be available next week
for MOE. Due the found contaminates in phase one. Lenders may have assumed same for areas of phases 2 and 3. 1 don’t
know. But that may be the reasoning for them to use only phase 1 land equity only?

Site history... first a farm, then aggregate pit, then became a land fill site and now the uptown. During the lifespan as a
land fill the materials weren’t considered contaminated by the standard of that era. The standards have changed, January
2018 as an example some items in table 2 have been place in the third table. We moved quickly manage the risk to
remove the noted contaminates, table change may have potentially added 4 to 500,000 dollars for material handling.
Contaminates in land fill sites are difficult to quantity as each delivery is dumped spread over a larger area, graded and
packed never consistent contaminates. It’s never quantified till removed. As opposed to a gas station. (one location
typically, one type of contaminates)

We know that contaminated sites have much lower value. If we give up the following will happen. Trades Lien, lenders
take control, sites not sure if clean, (Balance of phases.) Funds available for others little to zero. There are many scenarios
I have lived though one. No one wins. Not one. The win is to finish. Nothing short of it.

We have a lot in play and need to be graceful when dealing with the groups above. If we become demanding people stop
and move on. There are many opportunities out there for them. Why invest with us or work with us?. We aren’t abrasive,

3
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we have a good opportunity, we will grow the business platform and diversify and have the ability due so due to our
team’s strength.

I will request a conference call with Lalu, you John and I tomorrow. I will advise.

We are all pulling the ropes together, no one is on deck watching the sails.

Let’s continue to find solutions and not justifications.

Paul Michelin
Founder & CEO

pmichelin@maxion.ca

610 Applewood Crescent, Suite 502

Vaughan, On, L4K 0E3

Telephone (416) 238-7818 Ext. 212

themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting Healthy Lifestyles and Lasting Memories



From: Paul (Maxion) <pmichelin@maxion.ca> Motion Record Page No. 399
Date: Sun, Jan 28, 2018 at 9:51 AM

Subject: Re: Call with Suske

To: Rob-External <rpdalbianco@gmail.com>

Cc: Adam Patterson <apatterson@maxion.ca>

Good morning. Rob

We will try and have Gerard and or Domenic on a call before 10 am. As they will continue to work with Trez
loan.

Thx.

Paul Michelin
Founder & CEO
pmichelin@maxion.ca

610 Applewood Crescent, Suite 502
Vaughan, On, L4K 0E3

Telephone (416) 238-7818 Ext. 212
themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting Healthy Lifestyles and Lasting Memories

On Jan 28, 2018, at 9:27 AM, Rob Dal Bianco <rpdalbianco@gmail.com> wrote:

Please line up a monday AM call with Gerard for Deem's benefit
and assurance.

Thx

'On Sun, Jan 28,2018 at 9:22 AM, Paul (Maxion) <pmichelin@maxion.ca> wrote:
| Interesting. Thx.

. Paul Michelin
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Founder & CEO
pmichelin@maxion.ca

610 Applewood Crescent, Suite 502

- Vaughan, On, L4K 0E3

 Telephone (416) 2387818 Ext. 212
' themaxiongroup.ca

. Teaming Together To Develop Active Communities Promoting Healthy Lifestyles and Lasting

Memories

On Jan 27, 2018, at 8:58 PM, Rob Dal Bianco <rpdalbianco@gmail.com> wrote:

also this....

https://wealthyedge.ca/images/gallery/Wealthy%20Edge/S
ussex%$20Corporate%$20Brochure.pdf

On Sat, Jan 27, 2018 at 8:16 PM, Adam Patterson <apatterson@maxion.ca>
wrote:
Did you ask him to put us in touch? If not he is overstepping. Tell him to hold
station.

Adam Patterson
| The Maxion Group

From: Rob Dal Bianco <rpdalbianco@gmail.com>
Sent: Saturday, January 27, 2018 4:56:31 PM

To: Paul (Maxion); Adam Patterson

Subject: Fwd: Call with Suske

FYT

for the record I will not be responding to this
email.

| I have not attempted to call Suske. I am curious
though to see if he will try to contact me.

---------- Forwarded message ----------

From: Mike Chiu <mchiu@capitalwest.ca>

Date: Sat, Jan 27, 2018 at 2:10 PM

Subject: Call with Suske

To: "rdalbianco@maxion.ca" <rdalbianco@maxion.ca>

| Rob,
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Did you speak with Steve Suske? Let me know when you have a discussion,
and if I can be of assistance in putting something together.

| Mike

Sent from my iPhone
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APPENDIX “W?”



From: Rob Dal Bianco <rpdalbianco(@gmail.com>
Date: Fri, Feb 2, 2018 at 9:30 PM

Subject: Re: Trez update

To: Adam Patterson <apatterson@maxion.ca>

Cc: Paul (Maxion) <pmichelin@maxion.ca>

Motion Record Page No. 403

Great news! Thanks Adam

‘On Fri, Feb 2, 2018 at 9:17 PM, Adam Patterson <apatterson@maxion.ca> wrote:
. Just got an email confirming the head of underwriting at trez likes the deal. Going to credit with good support.

l

Enjoy your evening.
A

i Adam Patterson

| Chief Financial Officer
(416)238-7818 ext 215
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APPENDIX “X”
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pital
Lorporation

Mortgage Banking * Real Estate Capital

163 Carlwright Avenue
Toronto, Ontario

MBA 1V5

Tel: 416-635-0221
Fax: 416-635-1713

February 12, 2018

ATTN: MR. PAUL MICHELIN

The Maxion Group

610 Applewood Crescent

Vaughan, Ontario
LAK 0E3

LETTER OF INTENT

RE: 215-229 LEXINGTON ROAD, WATERLOO, ONTARIO (the “Property”)

The following outlines the basic terms and conditions under which Firm Capital Corporation (“FCC”)
is in a position to arrange mortgage financing for the above noted property based on the information

that you have provided;

PURPOSE:
BORROWER:
GUARANTOR:

LOAN AMOUNT:
INTEREST RATE:

TERM:
AMORTIZATION:
REPAYMENT:

Borrower(s) &
Guarantor(s) Initials:

To finance the completion of Phase I as highlighted below.

The Uptown Inc. (the “Borrower”)

Deem Management Ltd., Deemn Management Services Ltd.,
Maxion Management Services Inc. Lalu Canada Inc., Robert Dal
Bianco, and Paul Michelin (Collectively the “Guarantor”)
$45,000,000.00 Construction first mortgage loan facility (the “Loan™)

Floating at greater of 8.50% Per Annum or the TD Canada Trust Posted
Bank Prime Rate 0f 4.85% Per Annum

24 Months, from the interest adjustment date.

0, interest only.

Due monthly, interest only, calculated daily, and compounded monthly
on each payment date on the total of the principat balance plus accrued
interest outstanding on the payment date.

Page 1 of 7

www.FirmCapital.com
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PRIVILEGES: Open on any date during the term of the mortgage, upon NIL (0) month
interest penalty, with ten (10) days written notice.
LOAN SECURITY: L. A first mortgage on the land and all existing and future
: improvements described as: 215 — 229 Lexington Road,
Waterloo, Ontario.

2. An assignment of all municipal approvals & agreements,
construction contracts, Project letters of credit, and approved
Project drawings.

3. An assignment of all licenses required to operate the subject
Property on completion, if any.

4, An assignment and pledge of all securities posted in relation to
the subject Property, including, but not limited to, cash security
posted (i) directly with Tarion, (ii) directly with the
city/town/municipality, and (iii) or posted with a financial
institution as security for letters of credit for the Project. The
Borrower(s) is to provide a direction to the party holding the cash
security (i.c. Tarion, City/Municipality, Financial Institation,
etc.) directing all releases/reductions in the cash security to the
Lender.

5. A General Security Agreement for the Borrower(s) and
Cotporate Guarantor(s), and an Assignment of Rents and Leases,
registered under PPSA.

6. An assignment and pledge of the shares of the Borrower(s).

7. Postponements of Claim from (i) all shareholders/unit holders of
the Borrower(s), (ii) the Guarantor(s), and (iii) all related party
debt holders of the Borrower(s).

8. Any other reasonable security documentation requested by the
Lender’s solicitor.

PROPERTY

DESCRIPTION: The Property comprises approximately 4.98 acres of land and is irregular in
shape with a sloping topography. The Property is currently improved with
an older operating 84 Bed Nursing home referred to as Pinchaven Nursing
Home. The Property will be developed over three phases as follows:

Phase I: Will consist of a 6 storey building comprising 200,000 sq. ft.
having a total of 190 units. The 190 units will be across 130,000 sq. ft. of
net leasable area and will comprise 95 units of independent living and 95 -
units independent support living. In additional to the living units, the
building will comprise the amenity space for both Phase I and Phase II. (the
“Project”)

Phase II: Will consist of an 8 storey building comprising 109,000 sq. ft.
having a total of 130. The 130 units will be across 63,500 sq. ft. of the net -
leasable area and will comprise 130 units of enhanced care living,

Phase ITI: Will consist of an 8 storey building comprising 192,000 sq. ft.
having a total of 170. The 170 units will be across 175,000 sq. ft. of the net

Page 2 0f 7

Borrower(s) &
Guarantor(s) Initials:
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leasable area and will comprise 130 units of Independent living. In addition
to the living units the ground floor will comprise 6,500 sq. ft. of commercial
space.

COMMITMENT
FEE: $900,000.00 TO: Firm Capital Corporation

The Borrower shall provide a standby deposit in the amount of $100,000.00,
which will be credited towards the Commitment Fee at closing. The standby
deposit will be returned in the event that no Mortgage Commitment Letter (the
“Commitment Letter”) is issued pursuant to the terms and conditions noted
herein.

SPECIAL LOAN CONDITIONS:

L The Loan is subject to FCC receiving a current dated appraisal report, from an appraiser
satisfactory to FCC, and being addressed to the lenders, confirming the following values:

As Is Preperty Value :  $ 4,500,000.00 PhaseI ~
$ 3,000,000.00 Phase I -
$ 520000000  PhaseIIl -
$12,700,000.00 /

Completed Value : $84,700,000.00 Phase IOnly .

The form and content of the appraisal report must be to the complete satisfaction of FCC. The
cost of the appraisal shail be ai ihe Borrower’s expense.

2. The Loan is subject to FCC receiving an Environmental Site Assessment Report, addressed to
the Lender, from an environmental assessment company satisfactory to FCC, confirming that
the subject Property is free of all environmental contamination. In the event that contamination
has been remediated on site the Borrower will need to provide an accepted record of site
condition. The form and content of the Environmental Site Assessment must be to the
complete satisfaction of FCC. The cost of the Environmental Site Assessment(s) shall be at
the Borrower’s expense.

3. The Loan is subject to FCC receiving a Geotechnical Report, addressed to the Lender, from an
engineering company satisfactory to FCC, confirming that there are no negative impediments
that could adversely affect construction at the subject Property. The form and content of the
Environmental Site Assessment must be to the complete satisfaction of F.C.C.. ‘The cost of the
Geotechnical Report(s) shall be at the Borrower’s expense.

4. The Loan is subject to FCC receiving a feasibility study for the Project confirming that there
is sufficient capacity to meet the stabilized lease up target of 95% occupancy, along with
confirmation the Borrower’s projected income and expense figures are achievable.

S. Subject to confirming that all three phases of the Project are approved the buildings for the
buildings that have been noted herein.

Borrower(s) & 1 Page 3of 7
Guarantor(s) Initials:
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6. Subject to confirming the overall viability of the Project in the sole arbitrary and subjective
discretion of the Lender.

PROJECT COST AND SOURCE OF FUND
Prior to the first advance of funds the Borrower(s) will provide detailed confirmation of the Project
cost, and equity as detailed below:

Project Costs .
Land Cost $ 4,500,000.00 -
Soft Costs $12,285,000.00 -
Hard Cost $48,000,000.00 -
Construction Management Fee $ 3,000,000.00
Construction Interest $ 5,000,000.00
HST Payable : $ 8,500,000.00 -
Total $81,585,000.00 .
Source and Use of Funds

Subject Loan $ 45,000,000.00
Borrowers Cash Equity $ 36.585,000.00

Total Source and Use of Funds $81,585.000.00

The above outlines the Project cost and source of funds for the completion of Phase I of the Project. The
Lender will require an approved cost consultant review and verify costs as noted below. The budget
shall provide for a contingency as well as interest during and after construction thongh the lease up period
based on projection made by the feasibility consultant. The budget does not include the HST rebate of
$3,800,000.00 which is anticipated to come back 60 to 90 days after construction is completed, The
Lender will have an assignment of the HST rebate and will utilize it to pay down the principal under the
Loan. All advances made herein will be on a cost to complete basis, any costs overruns will be required
to be funded by the Borrower prior to any subsequent advances being made.

PROJECT MONITOR:

The Project Monitor to be approved by FCC shall review and approve the Borrower’s detailed Project
budget with such approved budget to form the basis for all advances. At the time of the initial advance
the Consultant shall confirm, total Project budget, work in place, and Bormowers equity. At the time
of each subsequent advance the Project monitor shall provide a certificate confirming the work in place
at the Project, and the cost to complete the Project, along with any cost overruns. All cost overruns
will be required to be funded from the Borrowers own resources, in addition to the Borrower’s equity
noted above.

INCOME AND EXPENSE
Subject to confirming the following stabilized income and expense for the building
Revenue
Room Revenue $ 8,599,386.00
Ancillary Income $ 977.600.00
Effective Gross Revenue $ 9.576.986.00

A
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Operating Expenses

Salary / Wages / Benefits / Admin $2,153,491.00

Food & Beverage / Supplies / $ 505,029.00

Mainienance / Uitilities / Taxes $ 1,113,500.00

Adbvertising / Management Fee $ 513.100.00

Total Expenses $4.285,120.00
Net stabilized operating Income $ 5,291,866.00

All figure shall be confirmed via the Appraisal report and Feasibility study.

LALU CANADA INC.

Lalu Canada Inc. is providing a corporate gnarantee in support of the construction Loan. In exchange
for this corporate guarantee Lalu will receive the option to buy a 50% participation in the Project for
$15,000,000.00 with in the first 12 months of the construction financing having closed. In the event that
Lalu Canada Inc. becomes a participant in the Project. The any monies due to the joint venture shall be
utilized to reduce the principal balance outstanding under the Loan.

REQUIERED DOCUMENTS:

The Loan is subject to FCC receiving all other standard underwriting documentation/conditions for a

loan of this nature, as requested by FCC, including, but not limited to, the following:

@ Current appraisal reports for the Property / Project as noted herein with such appraisals being
address to the Lender

(i)  Confirmation of all approvals in place, with development charges and levies having been paid.

(i) A copy of the plans and specifications for the Project approved by the municipality.

(iv)  Copy of the site plan agreement confirming the financing requirement under the Project to
include but not be limited to: Park Land dedication, Levies and Development Charges, Letter
of credit Requirements.

(v)  Detailed Project cost summary to be prepared by the Project monitor

(vi) A resume on the builder and the operator of the Project.

(vii) Loan Application(s) and Net worth Statement for the Borrower and Guarantor to the
satisfaction of the Lender.

(viii) The most recent Financial Statements for the corporate Borrower and Guarantor

(ix) A copy of the existing debt and discharge statement

(x)  Survey of the Property

(xi) A satisfactory site inspection by FCC (at FCC’s option)

SOLICITORS: The Lender will appoint their own solicitors for this transaction, the
cost of which shall be at the Borrower’s expense.

This letter should not be considered as a Commitment, but only as an indication of our interest (Letter
of Intent). If you wish to proceed to the Commitment Letter stage under the terms outlined herein,
please sign this letter where indicated by no later than February 19, 2018, and return one copy to the
undersigned along with a Stand-By Deposit in the amount of $100,000.00 made payable to Firm

Capital Corporation.

Yours truly, ' E :
" Borrowen(s) & " , Page 5 of 7
ik

Guarantor(s) Initials:
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FIRM CAPTIAL CORPORATION

PER: ‘
YA

Michael Wamer
Senior Vice President

E.&O.E.

ACKNOWLEDGMENT
This acknowledgment forms an integral part of the Letter of Intent dated February 12, 2018,

I/We have read and fully understand the terms and conditions of the attached Letter of Intent as
presented.

I/We hereby instruct FCC to proceed to have this mortgage loan approved for funding and on approval
to issue a Commitment Letter on the same terms and conditions as set out in this Letter of Intent. If a
Commitment Letter is not issued to the Borrower by FCC within 15 business days of acceptance of
this Letter of Intent the Stand-By Deposit paid by the Borrower will be returned to the Borrower. If
FCC furnishes a Commitment letter to the Borrower on the same terms and conditions as set out in this
Letter of Intent, and the Borrower does not accept the Commitment Letter, then the Stand-By Deposit
shall be retained and the balance of the Commitment Fee shall be due and payable, and it is agreed that
the Stand-By Deposit and balance of the Commitment Fee Shall be retained by FCC as liquidated
damages, and not as a penalty, and the loan commitment shall be at an end.

J/We hereby acknowledge that 'We have been advised by FCC to seek independent legal advice with
respect to this mortgage loan and have been given the opportunity to do so prior to signing this Letter
of Intent.

Acknowledged and Agreedat _____ v this day of , 2018.

BORROWER:

THE UPTOWN INC.
PER:

AS.0.

GUARANTOR ACCEPTANCE ON

Borrower(s) & Page 6 of 7

Guarantor(s) Initials:



GUARANTOR:
DEEM MANAGEMENT LTD.

MY,

| @ 0\

AS.0.

DEEM MANAGEMENT SERVICES LTD.
PER:

AS.0.

MAXION MANAGEMENT SERVICES INC.

mn-ﬁo;m(wb

— W

AS.0. Ve

LALU CANADA INC.
PER:

AIS'O.

#
ROBERT DEL BIAN}on
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Ontario Mortgage Brokerage, Lenders and Administrators Act License #10164, Administrators License #1 1442

Borrower(s) &
Guarantor(s) Initials: t
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From: Paul (Maxion) <pmichelin@maxion.ca>

Date: Fri, Mar 16, 2018 at 3:47 PM

Subject: Re: Notes for term sheet as requested

To: Emilio Pompilio (Maxion) <epompilio@maxion.ca>

Cc: Eli Gutstadt LL B <gutstadt@torlaw.com>, Adam Patterson <apatterson@maxion.ca>, Rob-External
<rpdalbianco@gmail.com> :

Hi Emilio, please send the legal description of the uptown to Eli of which he is cc’d. On.

Thanks.

Paul Michelin
Founder & CEO
pmichelin@maxion.ca

610 Applewood Crescent, Suite 502
Vaughan, On, L4K 0E3

Telephone (416) 238-7818 Ext. 212
themaxiongroup.ca

Teaming Together To Develop Active Communities Promoting Healthy Lifestyles and Lasting Memories

On Mar 16, 2018, at 3:42 PM, Adam Patterson <apatterson{@maxion.ca> wrote:

‘Great to hear it went well.

A.

‘Adam Patterson
Chief Financial Officer
(416)238-7818 ext 215
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From: Paul {(Maxion)

Sent: Friday, March 16, 2018 2:54:39 PM

To: Eli Gutstadt B Sc. LL B

Cc: Rob-External; Adam Patterson; Peter Murphy
Subject: Notes for term sheet as requested

Eli As Discussed. The starting point of the draft! Up Town Investment.

A. 15m for 50% phase 1. Option to participate on balance of development, additional 15m of equity,
installment made once phase 1 roof is poured,(Conrete) total equity of 30m. for 50% of the total
development, use of the second installment is for the advancement of phase 2. And or as agreed
by stakeholders.

B. timing for first advance, upon signing of commitment. Place 15m in first position for security,
removing IMC Bridge and for construction. Once first construction draw is available. Core will

be removed from title.

As new equity participants they will grandfather in all current agreement. But not limited to JV
and or contracts.

Open discussion regarding ownership structure as GP/LP or shareholders agreements

Their investment is peri-pasu and seats on the board

Construction and operations of the facility will be of open book policies and as out lined in
current JV.

All stake holders to share the responsibility of the construction loan.

Distribution amounts once available will be set as the following waterfall.

mmY O

1. From the available NOI, agreed % shall be retained for future cash flows if required for
operations ect. (not a building reserve fund for building maintenance which is built in the
Performa) ‘

2. If the targeted NOI’s are achieved less % noted in item “H1”they will distributed equally.
Any overages will be 60% TMG-Deem/40% Core? In the event the targeted numbers are less
than forecasted, they shall be shared 60% Core and 40% TMG-Deem. (Please note that
distribution amounts will be equal to shares)

I. Liquidity, in the event that Core, or its subsidiaries wishes not to participate on the total
development, notice must be given 60 days prior to phase 1 roof poured as noted in Item “A”
second equity installment.

Liquidity shall only take place at stabilization as defend by the construction loan documents at a
cape rate of 6.5% of the NOI as of that time.
Once value is confirmed payout shall not exceed 120 days
In the event circumstances do not allow payment as noted in Item “J” annualized interest rate of
2% above the posted Bank of Canada Prime rate. for the first year paid quarterly.

. Repayment delay over one year 6% over Bank of Canada Prime Rate. Paid quarterly
Notwithstanding the above as it relates to The Uptown, equal opportunity is available to the
adjacent lands to the west. Future redevelop of an existing plaza to a medical/retail.

Sy

zZ2 ©OFR

Equally noted and discussed, as Core Participates with our vision on the noted development. The Maxion
Group will assist with future development of Core similar to the above for any capacity.



Paul Michelin
Founder & CEO

pmichelin@maxion.ca

610 Applewood Crescent, Suite 502

Vaughan, On, L4K 0E3

Telephone (416) 238-7818 Ext. 212

themaxiongroup.ca

Motion Record Page No. 415

Teaming Together To Develop Active Communities Promoting Healthy Lifestyles and Lasting Memories
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APPENDIX “Z”



rrom: raul (Maxion) <pmichelin@maxion.ca> Motion Record Page No. 417
Date: Fri, Mar 23, 2018 at 10:53 AM -

Subject: Core developments consideration of investment

To: Philip Rimer <philip.rimer@dentons.com>

Cc: Rob Dal Bianco <rdalbianco@maxion.ca>, Adam Patterson <apatterson@maxion.ca>, Peter Murphy

<pmurphy@maxion.ca>, Eli Gutstadt LL B <gutstadt@torlaw.com>

Good morning Philip,
As discussed yesterday the attached is just a starting point of the LOI/term sheet ?

The majority of the items noted formed part of our discussion during the meeting of last Friday. March
16,18.

Attendees

1) Envey International

Mike Ross, Tim Mitchell

2) Salient Finance Corp

James Kitchen ,

3) investor,Core Developments
Corey Hawtin, Founder and CEO,
Bryan Nykoliation, V.P

4) Maxion _

Eli Gutstadt, Peter Murphy, my self,
Adam Paterson on a conference line,

We are hopeful to receive confirmation of their intent today, In the event that they will move forward. We may
move from LOVterm and move to commitment documents.

I discussed documenting the deal at Dentons office with Philip, only stake holders present. Persons noted
above and Rob D. Excluding brokers.

This would expedite the process.

I'will keep all in the loop.



Motion Record Page No. 418

Thanks.
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Summary of Terms and Conditions
(DRAFT COPY MARCH 19 2018)

This document is for discussion purposes only

This summary of indicative terms and conditions is for the discussion of an equity investment from
XXXXXXX (Investor) alongside The Uptown Inc., its partners and stakeholders (sponsors) in the three
phases of the Uptown seniors development in Kitchener Waterloo Ontario. .

This terms sheet is based on the discussions between the two parties to date and is not necessarily
exhaustive as to the final terms and conditions of a final document and covers the relevant sections
accordingly.

Date: March 19%, 2018
Target Closing Date ; | March 30™, 2018
Sponsors: Collectively termed “sponsors”

Deem Management Services Ltd
Deem Management Ltd

Rob Dal Bianco
The Maxion Group
Paul Michelin
Current Asset Value: Land Value. $ 12,700,000
Work In place to Date $ 19,800,000
Total Asset $ 32,500,000

Phase One Investment amount: $15,000,000
Investor Security: 50% of all common shares in the Uptown development for phase
1, Board representation

Optional Investment of Total

Development: $15,000,000
Investor Security: 50% of all common shares in the Uptown development for phases
1,2 and 3
Project status: Permitted and underway with construction

excavation complete and shoring,
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Nature of Investment

The investor will be purchasing shares in the Uptown development on a pari passu basis with the
sponsors. This investment will be tiered as two tranches of contributed capital.

Contribution I — this initial $15mm will be used as the initial purchase into the uptown and be due on
the acceptance of terms and completion of a final document set with counsel. These funds if taken on a
standalone basis would provide the investor with a 50% stake in the Uptown but be limited to the phase
1 development.

Contribution 2 - A subsequent $§15mm Option exists should the investor wish to participate beyond
phase 1. Due to financial management and planning requirements for phases 2-3, this participation
option would need to be executed on or before the completion of milestone #1 Milestone #1 is the
pouring of the phase 1 roof (final exterior casement).

The option to participate on phases 2-3 will need to be defined with sufficient lead time that the
Uptown partners can provide liquidity to any investor limited to phase 1 and deal with the necessary
financial structuring to allow the project to continue without delays in the continuity of building of the
entire campus. :

The two investments are earmarked to advance phases 1 and 2-3 respectively. The utilization of the
capital will be verified and discussed by all participants at the board level to ensure fiduciary
responsibilities to all stakeholders are upheld.

The initial investment will remove the current IMC bridge position and assist in the advancement of the
project on site.

Current Arrangements

The current sponsors have a comprehensive JV agreement that ties their interests, duties and rolls to the
development. Shall be grandfathered.

Share Structure

The Uptown is currently a corporate structure. On joining with the new investor group the structure
may be maintained or amended towards a GP/LP structure to accommodate the tax and structural needs
of the participants.

New investments will be used for the further development of the project. It is anticipated that other
than liquidating any current secured debt to improve the capital stack.

Board Representation

The board of directors will consist of representatives from both sponsors and investors. An equal
number board is possible, but a single independent member should be appointed for balance.
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Operational and Development Policies

All financial, engineering, structural and marketing information will be open to all equity participants
on a regular basis. The sponsors insist on an open book policy to the investor.

Copies of all construction, marketing, finance and regulatory items will be held on site at Maxion
offices at 610 Applewood Cres in Vaughan Ontario for review by partners at any tire.

Joint Financial Sponsorship
All stakeholders will be required to be signatories to the construction financing facility.
Distributions and Liquidity Events

Liquidity events that provide for capital exits or regular distributions occur at phase stabilization points
as well as on quarterly dividend payment/reinvestment post stabilization on each phase.

Initial stabilization points will be reached on the completlon of a phase and sell through of life lease
units, or on 85% or higher rental occupancy. On each stabilization point a mark to market estimate will
be given to assess the value of the facility and be based on the current cap rate value of a facility (rental)
against institutional transactions in the preceding 12 months from the time of mark. Under a life lease
scenario the market value will include proceeds from the sale of the lease contracts plus the market
value of the service NOI on thie common spaces in that phase.

On stabilization, the combined facﬂity operations (note if a participant does not participate beyond
phase 1 they will be liquidated prior to any further benefits gained from cash flows in follow on phases)
will report to the board on the total finances available for distributions as dividends. Decision on
distribution will be made quarterly by all stakeholders.

An outline of the voting mechanism for the use of capital distributions will be created and approved by
all stakeholders. :

Optional preferred equity

Should any participant choose a preferred position then this can be discussed.

Further Consideration

The sponsors also own the adjacent land which is slated to be an inter-connected medical centre (by
way of underground walkway) and full service pharmacy. This additional facility will increase the

value of the Uptown due to its immediate proximity to medical professmnals and the ability to see
physicians with less travel if needed.
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Sponsors and Investors may enter into extended discussions between contribution #1 and contribution
#2 on how that facility could be dovetailed into the overall investment structure.
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APPENDIX “AA”



From: Adam Patterson <apatterson@maxion.ca> Motion Record Page No. 424
Date: Fri, Apr 6, 2018 at 12:44 PM
Subject: quick update

To: Rob-External <rpdalbianco@gmail.com>

Rob,

Just a quick FYI | have had a few calls with two groups in both Chicago and San Francisco the last couple days. Both are large
real estate investment groups that are active in seniors housing. They like the upper private pay type market (i.e. Uptown
and similar),

In both cases we are reviewing full $55mm debt, a combo of debt/preferred equity and also one of them is asking about
whether we would sell the equity stack and rerain as operating partner only (would take your operational franchise model
forward if they go that way ~ could be quite fun)

I've had 3 calls with them the last 48 hours and have follow ups tomorrow (Saturday) and Monday early as time is of the
essence. Both are separate groups but moving at similar paces, ‘

Doing my best to find someone to give us a solution that Is reasonable and also brings long term value and revenue to the
Uptown team.

I hope all is well-and not too stressful at your end. Call anytime.

Adam,
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APPENDIX “BB”



From: Paul (Maxion) <pmichelin@maxion.ca>
Date: Tue, Apr 24, 2018 at 12:02 PM

Subject: Fwd: Mortgage Commitment

To: Bosco Chan <bosco.chan@livesolar.ca>

Cc: Rob Dal Bianco <rdalbianco@maxion.ca>

Thanks Bosco,
Rob and I will discuss and will advise.

Thanks.

Paul Michelin
Founder & CEQ
michelin ion.ca

610 Applewood Crescent, Suite 502
Vaughan, On, L4K 0E3

Telephone (416) 238-7818 Ext. 212
themaxiongroup.ca

Teaming Together To Develap Active Communities Promoting Healthy L

Begin forwarded message:

From: Bosco Chan <bosco.chan@livesolar.ca>

Date: April 23,2018 at 5:57:59 PM EDT

To: "Paul (Maxion)" <pmichelin ion.ca>

Subject: Mortgage Commitment

Hello Paul

Motion Record Page No. 426

ifestyles and Lasting Memories



Motion Record Page No. 427

Please find attached mortgage commitment. As discussed, we negotiated down 2% of the
interest rate from 12%.

Mr. Ma, which a very close friend of mine, also relative to Rick Liu, would like a referral fee of
2-2.5% on the side upon closing with a side agreement signed between you and him. He also
has access to another private person has over $5M funds available, upon closing, he will
approach him and see if we can do a second mortgage to bring the project up to date.

We would also need the following
+ Update appraisal if possible

» Updated Construction Schedule and Occupancy timeline
» Current first mortgage info.

Best regards.

Bosco Chan
Managing Director

Direct-line: 647-725-3358 ext.700
Mobile: 613-878-0060

' L:IVESO LAR

CAP!TAL

Eh\‘. ESTA'IE JnDVIﬁOH‘!
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MORTGAGE COMMITMENT

Project name: The Uptown Inc.

Lexington and Davenport, Waterioo, ON

Re: $8,800,000 First Mortgage, secured by The Uptown, Lexington and Davenport, Waterloo, ON,

(collectively the “Property”)

This is a Letter of Interest (the “LOI”) from Rick Liu (“Lender”) to provide you with a first mortgage for

the above referenced Property on the following terms and conditions.

Lander: Rick Liu
Amount and Nature and
Purpose of Loan: $8,800,000 to assist in the acquisition of the Property, to fund

transaction costs;

Borrower: " Project Uptown Inc. Lexington and Davenport, Waterloo, ON

Registered Land Owner: Deem Management Services Ltd

Land Size: 4,98 Acres

Land Value: LAND "AS I1S" APPRAISAL AT $12.7M Date of Appraisal is Feb 27, 2017 By
Colliers

Zoned to Permit Living for Up to 899 Seniors

Phase 1: 190 Units, 95 Rental Apartment + 95 Retirement Assisted Living
Homes Suites

Zoning in Place for All Phases, Site Plan Approval in Place, Record of Site
Condition Received.

Full Building Permit Received for Phase 1

Phase 1 Commenced Construction July 2017($8M has been spent in the
construction already)

Phase 1 Excavation 95% Completed

Phase 1 Footings and Foundations Commencing on March 2018
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Guarantors: 1. Rob Dal Bianco
2. The Uptown Inc.
3. Paul Michelin
4. The Maxion Group Inc.
5. Deem management Services Ltd

Security: 1. 1" Mortgage on all lands,
2. General Security Agreement with the uptown Inc.
3. Pledge shares
4, Personal and Corporate Guarantee

5. Assignment of all contracts

6. Postponement and Standstill agreement for existing Equity Lenders

TERMS:

Property Address: Lexington and Davenport, Waterloo, ON

Principle: ~ $8,800,000.00

Interest Rate: 10.00%

Payment: Monthly or Quarterly at Lender’s sole discretion

Broker Fee: - 3%

Term: 12 months, first 6 months close, remaining 6 months open, extension 3
months

Extension fee: 0.83% per extension period

NSF: $250.00 per cheque returned NSF or stop payment

CONDITIONS:

1. Interest only and the term of the mortgage is 12 months.
2. The lender is free to assign this commitment to another lender or lender(s) without consent of

the borrower or any other party.
3. On closing this mortgage shall be registered on the property of .
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4. The Mortgage will become due and payable at the end of the term on April 28", 2019,

5. The mortgagor shall provide the mortgagee with 6 postdated cheques as required by the
lender. The last month interest payment will be added to the final balance due. There will be
a charge of $250.00 for every cheque that is returned for reason NOT SUFFICIENT FUNDS
(NSF).

6. If the Lender takes possession of Property(ies) upon default of the mortgage, an additional

" monthly managemient fees equaling Five Percent (5%) of the loan/mortgage amount will be
charged to the Borrower(s)/Guarantor(s).

7. The mortgagor shall not permit any further mortgages, <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>