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ASSET PURCHASE AGREEMENT

This Asset Purchase Agreement (this "Agreement"), dated as of October 13, 2020, is entered
into between SIMPLY GREEN HOME SERVICES CORP. (formerly known as Simply Green
Home Services Inc.), a corporation incorporated pursuant to the laws of the Province of Ontario
("Vendor"), SGHS MANAGEMENT HOLDCO INC., a corporation incorporated pursuant to the
laws of the Province of Ontario ("Guarantor"), SIMPLY GREEN HOME SERVICES INC. (formerly
known as 2775153 Ontario Inc.), a corporation incorporated pursuant to the laws of the Province
of Ontario ("Purchaser"), 2775996 ONTARIO INC., a corporation incorporated pursuant to the
laws of the Province of Ontario ("Topco") and SIMPLY GROUP ACQUISITION CORP., a
corporation incorporated pursuant to the laws of the Province of Ontario ("Dealnet Acquireco").

Recitals

WHEREAS, Vendor, as of the date hereof, carries on a business which includes, among
other things, (a) the origination of consumer lease Contracts (as defined below) and other financial
products in accordance with Applicable Law (as defined below) and (b) the administration and
servicing of such Contracts (the "Business");

AND WHEREAS Vendor owns the Purchased Assets (as defined herein);

AND WHEREAS Vendor, subject to the terms and conditions hereof, has agreed to sell
and assign to Purchaser, and Purchaser has agreed to purchase and acquire from Vendor, all of
the Vendor’s right, title and interest in the Purchased Assets, being all of the assets of Vendor
used in connection with the Business, excluding all Intellectual Property (as defined below) and
Intellectual Property Rights (as defined below) owned, or purported to be owned, by Vendor
(collectively, the "Owned IP") and the Contracts relating exclusively to consumer lease receivable
assets originated, acquired and/or serviced by, Vendor or any of its subsidiaries prior to the date
hereof (the “Excluded Receivables”);

AND WHEREAS, concurrently with the entering into of this Agreement, Vendor,
Guarantor, Purchaser and Topco are entering into an intellectual property license agreement with
the Purchaser in respect of the Owned IP, a copy of which is annexed hereto as Schedule "A"
(the "IP License Agreement");

AND WHEREAS, concurrently with the entering into of this Agreement, Vendor is
assigning its interest as lessee of the premises currently serving as the head office for the
Business (the "Leased Property") pursuant to a lease dated October 21, 2019 annexed hereto
as Schedule "B" (the "Office Lease") to Purchaser as a permitted assignee, with the consent of
the landlord thereunder (the "Office Lease Assignment");

AND WHEREAS Topco desires to accept from Vendor, and Vendor wishes to assign and
transfer to Topco, the Topco Transferred Employees (as defined herein), the whole upon the
terms and subject to the conditions hereinafter set forth;

AND WHEREAS Purchaser desires to accept from Vendor, and Vendor wishes to assign
and transfer to Purchaser, the Purchaser Transferred Employees (as defined herein), the whole
upon the terms and subject to the conditions hereinafter set forth;

AND WHEREAS Vendor’s wholly owned subsidiary, Simply Group Financial Corp. (the
“‘Home Trust Subsidiary”), holds certain receivable assets (the “Home Trust Assets”) acquired
from Home Trust Company pursuant to an asset purchase agreement (the “Home Trust



Agreement”) dated September 2, 2020 between Home Trust Company and the Home Trust
Subsidiary;

AND WHEREAS Vendor entered into a support agreement (the “Dealnet Support
Agreement”) with Dealnet Capital Corp. (“Dealnet”) on August 22, 2020 pursuant to which
Vendor made an offer to purchase all of the issued and outstanding common shares of Dealnet
and the Board of Directors of Dealnet agreed to support such offer; and prior to the date hereof
the Dealnet Support Agreement was assigned (the “Dealnet Assignment”) in accordance with
the terms of the Dealnet Support Agreement by Vendor to Dealnet Acquireco, a wholly owned
subsidiary of Topco, and Dealnet Acquireco delivered a written notice to Dealnet confirming the
assignment (the "Dealnet Assignment Notice" and collectively with the Dealnet Support
Agreement and the Dealnet Assignment, the "Dealnet Agreements").

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth and for other good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the parties hereto agree as follows:

ARTICLE |
Purchase and Sale

Section 1.01 Purchase and Sale of Assets. Subject to the terms and conditions hereof, Vendor
hereby agrees to sell, assign, transfer, convey and deliver to Purchaser, and Purchaser hereby
agrees to purchase from Vendor, all of Vendor's right, title and interest in the property and assets
of Vendor set forth in Schedule 1.01 attached hereto (collectively, the "Purchased Assets"), free
and clear of any and all encumbrance, mortgage, hypothec, pledge, assignment, lien (statutory
or otherwise), charge, security interest, claim, liability, easement, title retention agreement or
arrangement, conditional sale, deemed or statutory trust, restrictive covenant or other
encumbrance of any nature (each, an "Encumbrance"). For greater certainty, the Purchased
Assets shall not include the rights, title and interest of Vendor or any of its subsidiaries in and to
any of (i) the Owned IP, (ii) the Excluded Receivables, (iii) the Excluded Subsidiaries, (iv) the
Replaced Contracts, (v) the Unrelated Contracts (vi) the lease agreements for two Lexmark copier
machines held at Vendors office to be dealt with in the Transition Services Agreement (as defined
below), (vii) the lease agreements for the two Honda CR-V’s to be dealt with in the Transition
Services Agreement and (viii) the Employee Plans (subject to Section 7.06) (collectively, the
"Excluded Assets").

Section 1.02 No Assumption of Liabilities. Purchaser and Topco shall not and do not hereby
assume, and shall not have any obligation to discharge, perform or fulfil:

(a) any liabilities or obligations of Vendor and the Excluded Subsidiaries of any kind,
whether known or unknown, direct, indirect, absolute, contingent, matured or
otherwise, whether currently existing or hereinafter created, including any such
liabilities or obligations related to the Excluded Assets;

(b) any liabilities or obligations in respect of the Purchased Assets (including the
Acquired Subsidiaries) of any kind, whether known or unknown, direct, indirect,
absolute, contingent, matured or otherwise, whether currently existing or
hereinafter created (other than, in each case, any liabilities or obligations in
respect of the Purchased Assets accruing after Closing and not arising out or
related to any event, circumstance, matter or default which occurred or existed
at, prior to or as a result of the execution of this Agreement or the consummation
of the transactions contemplated hereby); and



(c) notwithstanding that the Purchaser Transferred Employees will become
employees of Purchaser and the Topco Transferred Employees will become
employees of Topco, as of the applicable Employee Start Time (as defined herein),
any and all employment related costs, obligations and liabilities of Vendor and its
subsidiaries arising out of or related to any event, circumstance, matter or default
which occurred or existed at or prior to the applicable Employee Start Time or as
a result of the execution of this Agreement or the consummation of the transactions
contemplated hereby, whether known or unknown, direct, indirect, absolute,
contingent, matured or otherwise, whether currently existing or hereinafter created,
the whole as set forth in Section 7.06 and Section 7.07(a).

(collectively, the "Excluded Liabilities").

Section 1.03 Purchase Price. The aggregate consideration payable by Purchaser for the
Purchased Assets shall be $533,321 (the "Purchase Price"). At Closing (as defined herein),
Purchaser shall pay, or cause the Purchase Price to be paid to Vendor’s solicitor in trust for
Vendor (in accordance with Vendor's written instructions) by way of wire transfer, certified
cheque or bank draft.

Section 1.04 Allocation of Purchase Price. Vendor and Purchaser hereby agree to allocate
the Purchase Price in accordance with the provisions of Schedule 1.04 attached hereto.
Purchaser and Vendor shall file all tax returns (including amended returns and claims for refunds)
together with any elections required to be filed under the Income Tax Act (Canada) (the "Tax
Act") in a manner consistent with such allocation.

Section 1.05 No Adjustment of Purchase Price. There shall be no adjustment to the Purchase
Price, subject to adjustment in accordance to Section 8.06.

Section 1.06 GST/HST.

(a) Purchaser and Vendor shall jointly make the elections provided for under section
167(1.1) of the Excise Tax Act (Canada) (the "GST/HST Act") such that no goods
and services tax and harmonized sales tax ("GST/HST"), as applicable, will be
payable in respect of the transactions contemplated by this Agreement.

(b) Purchaser shall file such elections no later than the due date for Purchaser's
GST/HST return for the first reporting period in which the GST/HST would, in the
absence of filing such elections, become payable in connection with the
transactions contemplated by this Agreement on Closing.

Section 1.07 Closing. The closing of the transactions contemplated by this Agreement (the
"Closing") shall take place simultaneously with the execution of this Agreement on the date of
this Agreement (the "Closing Date") electronically. The consummation of the transactions
contemplated by this Agreement shall occur at the time of the day on the Closing Date that the
parties hereto agree upon.

Section 1.08 Deliveries. Atthe Closing, Vendor shall deliver the following to Purchaser in form
and substance satisfactory to Purchaser, acting reasonably, which deliveries are for the exclusive
benefit of Purchaser and may be waived, in whole or in part, by Purchaser in its sole discretion:



(iii)

(v)

(vii)

a bill of sale and general conveyance duly executed by Vendor, transferring
the Purchased Assets to Purchaser;

a certificate of an officer of Vendor certifying (A) the charter documents and
by-laws of Vendor; (B) the requisite resolutions of the shareholders and the
board of directors of Vendor duly authorizing the execution, delivery and
performance of this Agreement and the transactions contemplated hereby;
and (C) the names and signatures of the officers of Vendor authorized to
sign this Agreement and the documents to be delivered hereunder. The
receipt of such certificate and the Closing will not constitute a waiver of the
covenants of Vendor which are contained in this Agreement;

a certificate of an officer of Vendor certifying the charter documents, by-
laws and share register of each of the Acquired Subsidiaries. The receipt
of such certificate and the Closing will not constitute a waiver of the
covenants of Vendor which are contained in this Agreement;

a certificate of an officer of Guarantor certifying (A) the charter documents
and by-laws of Guarantor; (B) the requisite resolutions of the shareholders
and the board of directors of Guarantor duly authorizing the execution,
delivery and performance of this Agreement and the transactions
contemplated hereby; and (C) the names and signatures of the officers of
Guarantor authorized to sign this Agreement and the documents to be
delivered hereunder. The receipt of such certificate and the Closing will not
constitute a waiver of the covenants of Guarantor which are contained in
this Agreement;

a certificate of an officer of Purchaser certifying (A) the charter documents
and by-laws of Purchaser; (B) the requisite resolutions of the shareholders
and the board of directors of Purchaser duly authorizing the execution,
delivery and performance of this Agreement and the transactions
contemplated hereby; and (C) the names and signatures of the officers of
Purchaser authorized to sign this Agreement and the documents to be
delivered hereunder. The receipt of such certificate and the Closing will not
constitute a waiver of the covenants of Purchaser which are contained in
this Agreement;

a certificate of an officer of Topco certifying (A) the charter documents and
by-laws of Topco; (B) the requisite resolutions of the shareholders and the
board of directors of Topco duly authorizing the execution, delivery and
performance of this Agreement and the transactions contemplated hereby;
and (C) the names and signatures of the officers of Topco authorized to
sign this Agreement and the documents to be delivered hereunder. The
receipt of such certificate and the Closing will not constitute a waiver of the
covenants of Topco which are contained in this Agreement;

a certificate of status, compliance, good standing or like certificate with
respect to Vendor, Guarantor, Purchaser, Topco, each of the Acquired
Subsidiaries (as defined herein), the Home Trust Subsidiary and Dealnet
Acquireco issued in accordance with Applicable Law in its jurisdiction of
incorporation;



(xii)
(xiii)

(xiv)

(xvi)

(xvii)

evidence that each of the Required Consents (as defined herein) have
been obtained by Vendor, unamended, on terms acceptable to Purchaser,
acting reasonably;

evidence that each of the Replaced Contracts, other than in respect of the
Contracts addressed in the Transition Services Agreement, have been
replaced by Vendor in accordance with Section 7.08

a Purchase Certificate issued by the Ontario Workplace Safety and
Insurance Board in respect of the Vendor, and (ii) documentation in a form
acceptable to Purchaser from the workers’ compensation boards in the
other jurisdictions in which the Vendor has employees and carries on the
Business, confirming that as at the date of such certificate or
documentation, the relevant authorities in such jurisdictions have no claim
against Vendor for which Purchaser or Topco, as applicable, will be or
could be liable in respect of any amounts payable pursuant to the relevant
workers compensation legislation of such jurisdiction in respect of the
Business;

the IP License Agreement, duly executed by Vendor and Guarantor, and
assignments of the IP License Agreement duly executed from Guarantor
to Topco and from Topco to Purchaser;

complete, true and correct copies of the Books and Records; and

sub-servicing and administration agreement duly executed by Vendor,
Purchaser, Guarantor and Topco;

transition services agreement (the "Transition Services Agreement")
duly executed by Vendor and Purchaser;

(A) the Office Lease Assignment, duly executed by Vendor and Purchaser
on terms acceptable to Purchaser, acting reasonably, (B) evidence of the
consent of landlord in respect of such assignment, on terms acceptable to
Purchaser, acting reasonably, (C) evidence of registration of notice of the
Office Lease in the applicable Land Titles Office, and (D) if the property to
which the Office Lease relates is subject to a mortgage or other secured
debt, a non-disturbance agreement with the holder of such mortgage or
debt;

a certificate of an officer of Vendor certifying (A) the charter documents, by-
laws and share register of the Home Trust Subsidiary; (B) the requisite
resolutions of the shareholders and the board of directors of the Home
Trust Subsidiary duly authorizing the execution, delivery and performance
of the Home Trust Agreement and the transactions contemplated thereby;
and (C) an executed copy the Home Trust Agreement, together with all
schedules and material ancillary agreements related thereto (including the
promissory note issued in favour of 2392979 Ontario Inc.);

a certificate of an officer of Vendor certifying (A) the charter documents, by-
laws and share register of Dealnet Acquireco; (B) the requisite resolutions



of the shareholders and the board of directors of Dealnet Acquireco duly
authorizing the execution, delivery and performance of the Dealnet
Agreements (as defined below) and the transactions contemplated
thereby; and (C) executed copies of each of the Dealnet Agreements,
together with, in each case, all schedules and material ancillary
agreements related thereto, as well as proof of delivery of the Dealnet
Assignment Notice to Dealnet; and

(xviii) necessary deeds, conveyances, assurances, transfers and assignments
and any other instruments necessary or reasonably required to transfer the
Purchased Assets to Purchaser, in each case with a good and valid title,
free and clear of all Encumbrances.

ARTICLE Il
Representations and Warranties of Vendor

Vendor represents and warrants to each of Purchaser, Topco and Dealnet Acquireco that the
statements contained in this ARTICLE Il hereof are true and correct as of the date hereof, and
acknowledges and agrees that Purchaser, Topco and Dealnet Acquireco are each relying upon
such representations and warranties in connection with its acquisition of the Purchased Assets.

For the purposes of this ARTICLE Il, "Vendor's Knowledge", "Knowledge of Vendor" and any
similar such phrases shall mean the actual knowledge of any shareholder, director or officer of
Vendor, after due and diligent inquiry.

Section 2.01 Incorporation and Authorization of Vendor and Enforceability of
Agreements. Vendor is a corporation incorporated and validly existing under the laws of the
Province of Ontario that has not been discontinued or dissolved under such laws. Vendor has the
requisite corporate power and capacity to (a) own the Purchased Assets, (b) carry on the
Business, (c) enter into this Agreement and the documents to be delivered hereunder, (d) carry
out its obligations under this Agreement and (e) consummate the transactions contemplated
hereby. Vendor is qualified, licensed or registered to carry on the Business in all jurisdictions in
which the nature of the Purchased Assets or the Business makes such qualification necessary or
where Vendor owns or leases any material properties or assets or conducts any material business
relating to the Purchased Assets or the Business. The execution, delivery and performance and
the documents to be delivered hereunder and the consummation of the transactions contemplated
hereby have been duly authorized by all requisite corporate action on the part of Vendor. This
Agreement and the documents to be delivered hereunder have been duly executed and delivered
by Vendor, and (assuming due authorization, execution and delivery by Purchaser, Guarantor,
Topco and Dealnet Acquiror), this Agreement and the documents to be delivered hereunder
constitute legal, valid and binding obligations of Vendor enforceable against Vendor in
accordance with their respective terms.

Section 2.02 No Conflicts; Consents. The execution, delivery and performance by Vendor of
this Agreement and the documents to be delivered hereunder, and the consummation of the
transactions contemplated hereby, do not and will not (with or without notice or lapse of time or
both):



(a) violate, breach or conflict with, or allow any person to exercise any rights under,
the articles of incorporation, by-laws or any unanimous shareholder agreement of
Vendor or any of its subsidiaries;

(b) violate, breach or conflict with any Permit (as defined herein) or Applicable Law to
which Vendor, the Purchased Assets, any of its subsidiaries or the operation of the
Business may be subject;

(c) conflict with, constitute or result in any violation or breach of, or default under, or
give rise to any rights (including a right of termination, acceleration or modification)
or any obligation or loss of any benefit under any Contract or other instrument to
which Vendor or any of its subsidiaries is a party or to which any of the Purchased
Assets are subject; or

(d) result in the creation or imposition of any Encumbrance on, or in respect of, the
Purchased Assets.

Section 2.03 Required Consents. All consents, approvals, waivers or authorizations required
to be obtained by Vendor and each of its subsidiaries from any person or entity (including any
Governmental Authority (as defined below), creditors, secured parties or other third parties) in
connection with the lawful transfer of the Business and the Purchased Assets, including the grant
of rights under and pursuant to the IP License Agreement, the assignment of the Office Lease,
the Dealnet Assignment, the Replaced HCSI Agreements (as defined in Schedule 2.09(c)
attached hereto), the execution, delivery and performance by Vendor of this Agreement and the
IP License Agreement and consummation of the transactions contemplated hereby (collectively,
the "Required Consents") have been obtained by Vendor. Schedule 2.03 attached hereto
contains a true and complete list of all Required Consents. The Assigned Contracts (as defined
below) are assignable to Purchaser without payment of penalties or impositions of restrictions or
other adverse effects, obligations or liabilities of any kind.

For purposes of this Agreement, "Governmental Authority" means (i) any governmental or
public department, central bank, court, minister, governor-in-council, cabinet, commission,
tribunal, board, bureau, agency, commissioner or instrumentality, whether international,
multinational, national, federal, provincial, state, county, municipal, local, or other; (ii) any
subdivision or authority of any of the above; (iii) any stock exchange; and (iv) any quasi-
governmental or private body exercising any regulatory, expropriation or taxing authority under or
for the account of any of the above.

Section 2.04 Required Permits. No permits, licenses, franchises, approvals, authorizations,
registrations, filings, certificates, variances and similar rights or notices granted by, or given to,
any Governmental Authorities (collectively, "Permits") are required in connection with, or as a
condition of, the lawful transfer of the Business (as contemplated by this Agreement) or the
Purchased Assets, the execution, delivery and performance by Vendor of this Agreement and the
consummation of the transactions contemplated hereby.

Section 2.05 Title to Purchased Assets. Vendor or an Acquired Subsidiary has legal and
beneficial ownership of, and good and valid title to, the Purchased Assets, free and clear of all
Encumbrances. The property and assets included in the Purchased Assets, together with the
Owned IP (as herein defined), constitute all of the assets used by Vendor or useful in carrying on
the Business. No other person owns any property or assets which are being used in the Business



except for the real property leased pursuant to the Office Lease and the personal property leased
or licensed by Vendor and the Acquired Subsidiaries pursuant to the Assigned Contracts.

Section 2.06 No Options, etc. in respect of Purchased Assets. Except for Purchaser and
Topco under this Agreement, no person has any written or oral agreement, option, warrant,
understanding or commitment, or any right or other privilege (whether by Law or by Contract)
capable of becoming such for the purchase or other acquisition of any of (i) the Purchased Assets
or (ii) the Owned IP. There are no outstanding options or notes held by any person convertible or
exchangeable for any shares or other securities of any of the Acquired Subsidiaries.

Section 2.07 Condition of Assets. The Purchased Assets are in good operating condition and
repair subject to ordinary course wear and tear in relation to tangible assets and are adequate
and fit for their intended purpose and for the uses to which they are being put in the Business.
None of such Purchased Assets are in need of maintenance or repair except for ordinary, routine
maintenance and repairs in the ordinary course that are not material in nature or cost.

Section 2.08 Assigned Contracts. All Contracts, including Software Applications, supplier
Contracts and vehicle, equipment and other tangible property subject to leases, being assigned
to, and assumed by, Purchaser as part of the Purchased Assets (either directly or indirectly as a
result of the acquisition of any Acquired Subsidiary), as set forth in Schedule 1.01 attached hereto
(the "Assigned Contracts" and, individually, an "Assigned Contract"), and each of the
Replaced Contracts, are valid and binding on, and enforceable by, Vendor in accordance with
their terms and in full force and effect, unamended. Neither Vendor nor, to Vendor's Knowledge,
any other party thereto is in breach of or default under (or is alleged to be in breach of or default
under) or has provided or received any notice of any intention to terminate, any Assigned Contract
or Replaced Contract. No event or circumstance has occurred, or condition or act (including the
purchase of the Purchased Assets) exists or has occurred, that, with or without notice or lapse of
time or both, would constitute a default or an event of default under any Assigned Contract or
Replaced Contract or result in a termination thereof or would cause or permit the acceleration or
other changes of any right or obligation of the loss of any benefit thereunder. Complete, true and
correct copies of each Assigned Contract and Replaced Contract have been made available to
Purchaser. There are no disputes pending or threatened under any Assigned Contract or
Replaced Contract. Vendor has performed all of the obligations required to be performed by it and
is entitled to all benefits under the Assigned Contracts and the Replaced Contracts.

Section 2.09 Contracts.

(a) Except for (i) the Assigned Contracts and (ii) the Replaced Contracts and (iii) the
Unrelated Contracts, neither Vendor nor any of its subsidiaries is a party to or
bound by any Contract required or relevant for the operation of the Business (as it
is and has been conducted by the Vendor) following the Closing.

(b) Schedule 2.09(b) attached hereto sets forth a correct and complete list of the
Assigned Contracts as well as the amount of all payables, outstanding liabilities or
amounts due under each such Contract as of 11:59 p.m. (Toronto time) on October
7, 2020 (provided that, as soon as reasonably practicable after the Closing, Vendor
will provide a revised Schedule 2.09(b) as of 11:59 p.m. (Toronto time) on the
business day prior to the Closing). Except for changes in the ordinary course of
Business, as of the Closing there have been no changes to the Assigned Contracts
and such payables, outstanding liabilities and amounts due described on Schedule
2.09(b) attached hereto.




(e)

Schedule 2.09(c) attached hereto sets forth a correct and complete list of Vendor's
and its subsidiaries' Contracts that are excluded from the Purchased Assets on the
basis that Vendor believes in good faith that such Contracts can be easily replaced
in a timely manner by Purchaser or any of its affiliates (other than any shareholders
of Topco), on substantially the same terms and conditions without the incurrence
of any liability or obligation (other than de minimis expenses) (the "Replaced
Contracts").

Schedule 2.09(d) attached hereto sets forth a correct and complete list of Vendor's
Contracts that are excluded from the Purchased Assets on the basis that they are
not required or relevant for the operation of the Business (as it is and has been
conducted by the Vendor) following the Closing (the "Unrelated Contracts").

Except for the Assigned Contracts and as disclosed on Schedule 2.09(e) attached
hereto, neither Vendor nor any of its subsidiaries is a party to, bound by or has the
benefit of in connection with the Business:

(i) any distributor, sales, advertising, agency or manufacturer’s representative
Contract involving aggregate consideration in excess of $25,000;

(i) any continuing Contract for the purchase of materials, supplies, equipment
or services involving aggregate consideration in excess of $25,000 and any
purchase orders entered into in the ordinary course of Business consistent
with past practice not yet fulfilled on the Closing Date;

(iii) any Contract that expires or may be renewed at the option of any person
other than Vendor or any of its subsidiaries so as to expire more than one
year after the date of this Agreement involving aggregate consideration in
excess of $25,000;

(iv) any trust indenture, mortgage, promissory note, loan agreement or other
Contract for the borrowing of money, any currency exchange, interest rate,
commodities or other hedging arrangement or any leasing transaction of
the type required to be capitalized in accordance with ASPE (as defined
below);

(V) any Contract for capital expenditures in excess of $15,000 in the
aggregate;

(vi) any Contract under which amounts are payable by Vendor or any of its
subsidiaries in connection with the Business involving consideration in
excess of $25,000 and which in each case cannot be cancelled without
penalty;

(vii)  any confidentiality, secrecy or non-disclosure Contract or any Contract
limiting the freedom of Vendor to engage in any line of business, compete
with any other person, solicit any persons for any purpose, operate its
assets at maximum production capacity or otherwise conduct the Business;
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proceeding is pending or, to Vendor's Knowledge, threatened against Vendor or
any of its subsidiaries.

There is no collective agreement in force with respect to the Business or those
individuals listed in Schedule 2.21(q) attached hereto (the "Employees"). Nor is
there any Contract with any employee association in respect of the Business or
the Employees.

No trade union, council of trade unions, employee bargaining agency or affiliated
bargaining agent holds bargaining rights with respect to any of the Employees by
way of certification, interim certification, voluntary recognition, or succession rights,
or has applied or, to Vendor's Knowledge, threatened to apply to be certified as
the bargaining agent of the Employees. To Vendor's Knowledge, there are no
threatened or pending union organizing activities involving any Employees. There
is no labour strike, dispute, work slowdown or stoppage pending or involving or, to
Vendor’'s Knowledge, threatened against Vendor or its subsidiaries in respect of
the Business and no such event has occurred within the last five (5) years.

No trade union has applied to have Vendor or any of its subsidiaries declared a
common or related employer pursuant to the Labour Relations Act (Ontario) or any
similar legislation in any jurisdiction in which Vendor or its subsidiaries carries on
business.

All amounts due or accrued due for all salary, wages, bonuses, commissions,
vacation with pay, sick days and benefits under the Employee Plans (as defined
below) have either been paid or are accurately reflected in the Books and Records.

Schedule 2.21(g) attached hereto contains a correct and complete list of each
Employee and independent contractor/consultant of Vendor and its subsidiaries
employed or retained in connection with the Business, as of five (5) business days
prior to closing, whether actively at work or not, showing without names or
employee numbers their salaries, wage rates, commissions and consulting fees,
bonus arrangements, benefits, positions, status as full-time or part-time
employees, location of employment, cumulative length of service with the Business
and whether they are subject to a written employment agreement. Schedule
2.21(q) attached hereto contains for each Employee their annual vacation
entitlement in days, their accrued and unused vacation days as of two (2) weeks
prior to Closing, any other annual paid time off entitlement in days and their
accrued and unused days or such other paid time off as of two (2) weeks prior to
Closing. Schedule 2.21(g) attached hereto lists any Employee currently on leave,
together with the type of leave and their expected date of return to work if known.

Except as disclosed in Schedule 2.21(g) attached hereto, no Employee has any
agreement as to length of notice or severance payment required to terminate his
or her employment that is greater than six (6) months, other than such as results
by Applicable Law from the employment of an employee without an agreement as
to notice or severance.

Each independent contractor who is disclosed in Schedule 2.21(q) attached hereto
has been properly classified by Vendor and its subsidiary as an independent
contractor and neither Vendor nor any of its subsidiaries has, to the Vendor’s
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(o)

Knowledge, received any notice from any Governmental Authority disputing such
classification.

Except as disclosed in Schedule 2.21(g) attached hereto, no Employee is
employed pursuant to a work permit issued by Canada Immigration.
Schedule 2.21(q) attached hereto discloses in respect of each Employee who is
employed pursuant to a work permit the expiry date of such work permit and
whether Vendor or any of its subsidiaries has made any attempts to renew such
work permit.

There are no outstanding assessments, penalties, fines, liens, charges,
surcharges, or other amounts due or owing pursuant to any workplace safety and
insurance legislation in respect of the Business and neither Vendor nor any of its
subsidiaries has been reassessed in any material respect under such legislation
during the past three (3) years and, to Vendor's knowledge, no audit of the
Business is currently being performed pursuant to any applicable workplace safety
and insurance legislation. There are no claims or potential claims which may
materially adversely affect Vendor's or any of its subsidiaries' accident cost
experience in respect of the Business.

Vendor has provided to Purchaser all orders and inspection reports under
applicable occupational health and safety legislation ("OHSA") relating to the
Business. There are no charges pending under OHSA in respect of the Business.
Vendor and each of its subsidiaries has complied in all material respects with any
orders issued under OHSA in respect of the Business and there are no appeals of
any orders under OHSA currently outstanding.

Schedule 2.21(m) attached hereto contains a correct and complete list of each
employee benefit, fringe benefit, supplemental unemployment benefit, bonus,
incentive, profit sharing, termination, change of control, pension, retirement,
savings, stock option, stock purchase, stock appreciation, health, welfare, medical,
dental, disability, life insurance and similar plans, programmes, arrangements or
practices relating to Employees, former employees, officers or directors of Vendor
or its subsidiaries maintained, sponsored or funded by Vendor or its subsidiaries,
whether written or oral, funded or unfunded, insured or self-insured, registered or
unregistered under which Vendor or any of its subsidiaries may have any liability
contingent or otherwise, other than benefit plans established pursuant to statute
(the "Employee Plans"). Vendor has furnished to Purchaser true, correct and
complete copies of all the Employee Plans as amended as of the date hereof,
together with all related documentation. No changes have occurred or are
expected to occur which would materially affect the information required to be
provided to Purchaser pursuant to this provision.

No Employee Plan is or is intended to be a "registered pension plan", "deferred
profit sharing plan", or a "retirement compensation arrangement" as such terms
are defined in the Income Tax Act (Canada). None of the Employee Plans provide
for benefits to retired or terminated employees or to the beneficiaries or
dependents of retired or terminated employees.

All Employee Plans have been registered and administered in material compliance
with Applicable Law and the Employee Plan terms. The Acquired Subsidiaries
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(P)
Section 2.22

(@)

Section 2.23

have made all contributions and paid all premiums in respect of each Employee
Plan in a timely fashion in accordance with the terms of each Employee Plan and
Applicable Laws. All Employee Plans that provide group benefits are established
through a contract of insurance, and no retroactive increase in premiums is
permitted thereunder.

None of the Acquired Subsidiaries has any Employees.
Acquired Subsidiaries.

Except for the Acquired Subsidiaries and the subsidiaries set out in
Schedule 2.22(a) attached hereto (the "Excluded Subsidiaries"), Vendor has no
subsidiaries, directly or indirectly, and does not own, hold or control any shares or
other ownership, equity or other proprietary interests in any other person. Vendor
is the registered and beneficial owner of all of the issued and outstanding shares
of the Acquired Subsidiaries, as set out in Schedule 1.01 attached hereto, which
shares have been duly and validly issued and are outstanding as fully paid and
non-assessable and issued in compliance with Applicable Laws, with good and
legal title thereto, free and clear of all Encumbrances.

Except as set forth on Schedule 2.22(b) attached hereto, (i) each of the Acquired
Subsidiaries is duly incorporated and validly existing under the laws of its
jurisdiction of incorporation and has not been discontinued or dissolved under such
law, (ii) the Acquired Subsidiaries have no subsidiaries, directly or indirectly, and
do not own, hold or control any shares or other ownership, equity or other
proprietary interests in any other person, (iii) since their respective date of
incorporation, none of the Acquired Subsidiaries has ever conducted any business
or owned any assets, had any employees, held any property or assets or any
interests therein of any nature or kind whatsoever (including any Intellectual
Property), or entered into or became a party to any Contract or agreement of any
nature or kind whatsoever other than as contracting agent for purposes of
complying with Applicable Laws in certain jurisdictions on behalf of the Vendor in
the operation of the Business prior to the Closing in accordance with Applicable
Law, and (iv) at the Closing, the Acquired Subsidiaries have no obligations,
liabilities (whether actual, contingent or otherwise) or indebtedness to any person.

Inventory. The inventory included in the Purchased Assets is good and usable

and is capable of being processed and sold or leased in the ordinary course at normal profit
margins. The inventory levels of the Business have been maintained at levels sufficient for the
continuation of the Business in the ordinary course. All the inventories of the Business have been
determined and valued in accordance with ASPE and consistent with past practice.

For purposes of this Agreement, "ASPE" means accounting principles generally accepted in
Canada for private enterprises as issued by the Chartered Professional Accountants of Canada
at the relevant time as applied by the relevant person on a basis consistent with the past practice
of such person.

Section 2.24

(@)

Real Property.

Vendor and each of the Acquired Subsidiaries is not the owner of, has never
owned, and is not subject to any agreement or option to own, any real property or
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any interest in any real property which is used or to be used in or connection with
the Business or the Purchased Assets.

(b) Vendor and each of the Acquired Subsidiaries is not a party to, or under any
agreement to become a party to, any leases with respect to real property which is
used or to be used in or in connection with the Business or the Purchased Assets,
other than the Office Lease. The Office Lease is in good standing, creates a good
and valid leasehold estate in the Leased Property thereby demised and is in full
force and effect without amendment. With respect to the Office Lease (i) the Office
Lease (or a notice in respect of the Office Lease) has been properly registered in
the appropriate land registry office, (ii) all rents and additional rents have been paid
by Vendor, (iii) no waiver, indulgence or postponement of Vendor's obligations has
been granted by the lessor, (iv) there exists no event of default or event,
occurrence, condition or act which, with the giving of notice, the lapse of time or
the happening of any other event or condition, would become a default under the
Office Lease, and (v) to the knowledge of Vendor, all of the covenants to be
performed by any other party under the Office Lease have been fully performed.

Section 2.25 Solvency. Immediately after giving effect to the transactions contemplated hereby,
Vendor will be able to pay its liabilities as they become due and will own assets which have a fair
saleable value greater than the amounts required to pay its liabilities (including a reasonable
estimate of the amount of all contingent liabilities). Immediately after giving effect to the
transactions contemplated hereby, Vendor will have adequate capital to carry on its businesses.
No transfer of property is being made and no obligation is being incurred in connection with the
transactions contemplated by this Agreement with the intent to hinder, delay or defraud either
present or future creditors of Vendor.

Section 2.26 Insurance. Vendor and each of the Acquired Subsidiaries maintains insurance
policies with recognized insurers as are appropriate in respect of the Business and the Purchased
Assets in such amounts and against such risks as are customarily carried and insured against by
prudent owners of comparable assets. All such policies of insurance coverage are in full force
and effect. Neither Vendor nor any of the Acquired Subsidiaries is in default with respect to any
of the provisions contained in any such insurance policy or give any notice or present any claim
under any such insurance policy in due and timely fashion. To the Vendor’'s Knowledge, there are
no circumstances in respect of which any person could make a claim under any insurance policy.
Complete, true and correct copies of all such insurance policies have been delivered to
Purchaser.

Section 2.27 Brokers. Except as disclosed on Section 2.27, no broker, finder or investment
banker is entitled to any brokerage, finder's or other fee or commission in connection with the
transactions contemplated by this Agreement or the IP License Agreement based upon
arrangements made by or on behalf of Vendor or any of the Acquired Subsidiaries.

Section 2.28 Full Disclosure. No representation or warranty by Vendor in this Agreement or
any certificate or other document furnished or to be furnished to Purchaser under or pursuant to
this Agreement contains any untrue statement of a material fact, or omits to state a material fact
necessary to make the statements contained therein, in light of the circumstances in which they
are made, not misleading. There is no fact known to Vendor which materially and adversely affects
the affairs, operations or condition of Vendor, the Business, the Purchased Assets or the
Owned IP which has not been set forth in this Agreement.
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ARTICLE Il
Representations and Warranties of Guarantor

Guarantor represents and warrants to Purchaser and Topco that the statements contained in this
ARTICLE Il are true and correct as of the date hereof. For the purposes of this ARTICLE llI,
"Guarantor's Knowledge" and any similar phrases shall mean the actual knowledge of any
shareholder, director or officer of Guarantor, after due and diligent inquiry.

Section 3.01 Incorporation and Authority Guarantor; Enforceability. Guarantor is a
corporation incorporated and validly existing under the laws of the Province of Ontario that has
not been discontinued or dissolved under such laws. Guarantor has the requisite corporate power
and capacity to enter into this Agreement and the documents to be delivered hereunder, to carry
out its obligations hereunder and to consummate the transactions contemplated hereby. The
execution, delivery and performance by Guarantor of this Agreement and the documents to be
delivered hereunder and the consummation of the transactions contemplated hereby have been
duly authorized by all requisite corporate action on the part of Guarantor. This Agreement and the
documents to be delivered hereunder have been duly executed and delivered by Guarantor, and
(assuming due authorization, execution and delivery by Vendor, Purchaser, Topco and Dealnet
Acquiror) Guarantor hereby acknowledges that this Agreement and the documents to be delivered
hereunder constitute legal, valid and binding obligations of Guarantor enforceable against it in
accordance with their respective terms.

Section 3.02 No Conflicts; Consents. The execution, delivery and performance by Guarantor
of this Agreement and the documents to be delivered hereunder, and the consummation of the
transactions contemplated hereby, do not and will not (with or without notice or lapse of time or
both):

(a) violate, breach or conflict with, or allow any person to exercise any rights under,
the articles of incorporation, by-laws or any unanimous shareholder agreement of
Guarantor; or

(b) violate or conflict with or result any judgment, order, decree, statute, Applicable
Law, ordinance, rule or regulation applicable to Guarantor.

No consent, approval, waiver or authorization is required to be obtained by Guarantor from any
person or entity (including any Governmental Authority) in connection with the execution, delivery
and performance by Guarantor of this Agreement and the consummation of the transactions
contemplated hereby.

Section 3.03 Legal Proceedings. There is no Action of any nature pending or, to Guarantor's
Knowledge, threatened against or by Guarantor that challenges or seeks to prevent, enjoin or
otherwise delay the transactions contemplated by this Agreement. To the extent of Guarantor’s
Knowledge, no event has occurred or circumstances exist that may give rise to, or serve as a
basis for, any such Action.

Section 3.04 Brokers. No broker, finder or investment banker is entitled to any brokerage,
finder's or other fee or commission in connection with the transactions contemplated by this
Agreement or the IP License Agreement based upon arrangements made by or on behalf of
Guarantor.
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as the Replaced Contracts, without the incurrence of any liability or obligation (other than
de minimis legal expenses), and acceptable to Purchaser, acting reasonably.

ARTICLE VI
Indemnification

Section 8.01 Survival. All representations, warranties, covenants and agreements contained
herein and all related rights to indemnification shall survive the Closing indefinitely.

Section 8.02 Indemnification by Vendor. Subject to the other terms and conditions of this
ARTICLE VIII, Vendor shall defend, indemnify and hold harmless each of Purchaser, Topco, their
respective affiliates and their respective shareholders (other than the Guarantor), directors,
officers and employees from and against all claims, judgments, damages, liabilities, settlements,
losses, costs and expenses, including legal fees, disbursements and charges, arising from or
relating to:

(a) any inaccuracy in or breach of any of the representations or warranties of Vendor
contained in this Agreement or any document to be delivered hereunder;

(b) any breach or non-fulfilment of any covenant, agreement or obligation to be
performed by Vendor under this Agreement or any document to be delivered
hereunder; or

(c) any Excluded Liabilities or any Excluded Assets.

Section 8.03 Indemnification by Guarantor. Subject to the other terms and conditions of this
ARTICLE VIII, Guarantor shall defend, indemnify and hold harmless Purchaser and Topco, their
affiliates and their respective shareholders (other than the Guarantor), directors, officers and
employees from and against all claims, judgments, damages, liabilities, settlements, losses, costs
and expenses, including legal fees, disbursements and charges, arising from or relating to:

(a) any inaccuracy in, or breach of, any of the representations or warranties of
Guarantor set out in this Agreement or in any document to be delivered hereunder;

(b) any breach or non-fulfillment of any covenant, agreement or obligation to be
performed by Guarantor under this Agreement or any document to be delivered
hereunder; or

(c) a claim arising under or in accordance with Section 10.08.

Section 8.04 Indemnification by Purchaser and Topco. Subject to the other terms and
conditions of this ARTICLE VIII, Purchaser and Topco, as applicable, shall defend, indemnify and
hold harmless Vendor, its affiliates and their respective shareholders, directors, officers and
employees from and against all claims, judgments, damages, liabilities, settlements, losses, costs
and expenses, including legal fees, disbursements and charges, arising from or relating to:

(a) any inaccuracy in, or breach of, any of the representations or warranties made by
it and set out in this Agreement or in any document to be delivered hereunder; or
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(b) any breach or non-fulfilment of any covenant, agreement or obligation to be
performed by it under this Agreement or any document to be delivered hereunder.

Section 8.05 Effect of Investigation. The representations, warranties and covenants of the
Indemnifying Party, and the Indemnified Party’s right to indemnification with respect thereto, shall
not be affected or deemed waived by reason of any investigation made by or on behalf of the
Indemnified Party (including by any of its representatives) or by reason of the fact that the
Indemnified Party or any of this representatives knew or should have known that any such
representation or warranty is, was or might be inaccurate or by reason of the Indemnified Party’s
waiver of any condition set forth in ARTICLE Il or ARTICLE lll, as the case may be.

Section 8.06 Tax Treatment of Indemnification Payments. All indemnification payments
made by Vendor under this Agreement shall be treated by the parties as an adjustment to the
Purchase Price for tax purposes, unless otherwise required by Applicable Law.

Section 8.07 Effect of Investigation. Purchaser or Topco's right to indemnification or other
remedy based on the representations, warranties, covenants and agreements of Vendor and
Guarantor set forth herein will not be affected by any investigation conducted by Purchaser or
Topco, or any knowledge acquired by Purchaser or Topco at any time, with respect to the
accuracy or inaccuracy of, or compliance with, any such representation, warranty, covenant or
agreement.

Section 8.08 Cumulative Remedies. The rights and remedies provided in this ARTICLE VIII
are cumulative and are in addition to, and not in substitution for, any other rights and remedies
available at law or in equity or otherwise.

Section 8.09 Recovery. Purchaser and Topco shall not be entitled to double recovery in respect
of the same Damages from any source or sources of recourse that are available to Purchaser or
Topco under this Agreement or the IP License Agreement.

Section 8.10 Notice. Whenever any claim shall arise for indemnification hereunder, the party
entitled to indemnification (the "Indemnified Party") shall promptly provide written notice of such
claim to the other party (the "Indemnifying Party"). Notwithstanding the foregoing, the omission
to so notify the Indemnifying Party does not relieve the Indemnifying Party from any duty to
indemnify and hold harmless which otherwise might exist with respect to such cause.

ARTICLE IX
Home Trust Option

Section 9.01 Purchaser shall have an option (the “HT Purchase Option”), exercisable by
providing notice thereof at any time prior to the date that is six months following the Closing Date,
to acquire from Vendor (the "Home Trust Subsequent Acquisition") all of the issued and
outstanding shares of the Home Trust Subsidiary or all of the Home Trust Assets at a purchase
price equal to the purchase price under the Home Trust Agreement, being $69,319,977, plus all
reasonable fees and expenses incurred by the Vendor and the Home Trust Subsidiary (in the
case of an acquisition of the Home Trust Assets) in connection with the acquisition of the Home
Trust Assets by the Home Trust Subsidiary and the Home Trust Subsequent Acquisition. The
Home Trust Subsequent Acquisition shall be completed pursuant to a purchase agreement that
shall include customary representations, warranties, covenants and agreements (including
indemnification rights) in respect of the Home Trust Subsidiary, and the Home Trust Assets as
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required by the Purchaser, acting reasonably, which, in any case, shall include at least such
representations, warranties, covenants and agreements (including indemnification rights) set out
in the Home Trust Agreement for the benefit of the Home Trust Subsidiary.

ARTICLE X
Miscellaneous

Section 10.01 Expenses. Except as otherwise expressly provided in this Agreement, all costs
and expenses incurred in connection with this Agreement and the transactions contemplated
hereby shall be paid by the party incurring such costs and expenses.

Section 10.02 Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given:

(a) when delivered by hand (with written confirmation of receipt);

(b) when received by the addressee if sent by a nationally recognized overnight
courier (receipt requested);

(c) on the date sent by facsimile or email of a PDF document (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the
next business day if sent after normal business hours of the recipient; or

(d) on the third day after the date mailed, by certified or registered mail, return
receipt requested, postage prepaid.

Such communications must be sent to the respective parties at the following addresses (or at
such other address for a party as shall be specified in a notice given in accordance with this

Section 10.02):

If to Vendor or
Guarantor at:

with a copy to:

If to Purchaser,
TopCo or Dealnet
Acquireco, at:

Simply Green Home Services Corp.

Address: 2225 Sheppard Avenue East, Suite 800
North York, ON M2J 5C2

Email: lawrence.krimker@mysimplygroup.com

Attention: Lawrence Krimker

Miller Thomson LLP

Email: aapps@millerthomson.com
Attention: Alfred Apps

Simply Green Home Services Inc.

Address: 2225 Sheppard Avenue East, Suite 800
North York, ON M2J 5C2
Email: lawrence.krimker@mysimplygroup.com
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Attention: Lawrence Krimker

with a copy to: Magnetar Financial LLC
Email: ACFI-Ops@Magnetar.com and
Legal@Magnetar.com.
Attention: Hin-King Thai and Mike Butler
with a copy to: Stikeman Elliott LLP
Email: dtardif@stikeman.com and
apelland@stikeman.com
Attention: David Tardif and Aniko Pelland
with a copy to: Miller Thomson LLP
Email: aapps@millerthomson.com
Attention: Alfred Apps

Section 10.03 Headings. The headings in this Agreement are for reference only and shall not
affect the interpretation of this Agreement.

Section 10.04 Severability. If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any
other term or provision of this Agreement or invalidate or render unenforceable such term or
provision in any other jurisdiction.

Section 10.05 Non-Merger. Except as otherwise expressly provided in this Agreement, the
covenants, representations and warranties will not merge on and will survive the Closing.
Notwithstanding the Closing and any investigation made by or on behalf of any party, the
covenants, representations and warranties will continue in full force and effect. Closing will not
prejudice any right of one party against any other party hereto in respect of anything done or
omitted under this Agreement or in respect of any right to damages or other remedies.

Section 10.06 Entire Agreement. This Agreement and the documents to be delivered hereunder,
together with the IP License Agreement and the documents to be delivered thereunder, constitute
the sole and entire agreement of the parties to this Agreement with respect to the subject matter
contained herein and therein, and supersede all prior and contemporaneous understandings and
agreements, both written and oral, with respect to such subject matter. In the event of any
inconsistency between the statements in the body of this Agreement and documents to be
delivered hereunder, the schedules attached hereto (other than an exception expressly set forth
as such in such schedules), the statements in the body of this Agreement will control.

Section 10.07 Successors and Assigns. This Agreement shall be binding upon and shall enure
to the benefit of the parties hereto and their respective successors and permitted assigns. Except
as provided in this Section 10.07, no party to this Agreement may assign its rights or obligations
hereunder without the prior written consent of Vendor, in the case of Purchaser and Topco, or
Purchaser, in the case of Vendor and Guarantor, which consent shall not be unreasonably
withheld or delayed. No assignment shall relieve the assigning party of any of its obligations
hereunder. Notwithstanding the foregoing, upon giving notice to Vendor, Purchaser is entitled to
assign this Agreement or any of its rights or obligations under this Agreement in whole or in part
to (i) any of its affiliates (excluding, for greater certainty, any shareholder of Topco), (ii) a
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purchaser of all or substantially all of the assets of Purchaser or (iii) any lender, creditor or
financier of Purchaser.

Section 10.08 Guarantee. Guarantor hereby agrees to (i) guarantee the timely performance and
fulfillment by Vendor of its obligations under this Agreement and (ii) be jointly and severally liable
with Vendor to and in favour of each of Purchaser and Topco, as principal obligor and not as a
surety, with respect to all of the representations, warranties, covenants, indemnities and
agreements of Vendor contained in this Agreement, including under ARTICLE VIII, and in each
document delivered hereunder (collectively, the "Guaranteed Obligations"). Guarantor's
guarantee under this Section 10.08 shall be a continuing, absolute, unconditional and irrevocable
guarantee of all Guaranteed Obligations and shall apply to and secure all present and future
Guaranteed Obligations. Guarantor hereby agrees that its obligations hereunder shall be
unconditional, irrespective of, and not in any way affected by, (A) the validity or enforceability of
this Agreement against Vendor or any other Person, (B) any waiver, change, modification, or
amendment of this Agreement, (C) the absence of any action or proceeding by or on behalf of
Purchaser or Topco to enforce this Agreement, (D) the recovery of any judgment, order or ruling
against Vendor or any other Person or any action or proceeding to ensure the same, (E) any
bankruptcy, insolvency, dissolution, liquidation, or reorganization of, or similar proceedings
involving Vendor or any related party, (G) Purchaser or Topco’s exercise or non-exercise or delay
in exercising any of its rights under this Section 10.08, (H) any assignment of this Agreement, (I)
the existence of any claim, set-off or other right that Purchaser or Topco may have against any
other entity, or (J) any other circumstance, occurrences or events which may otherwise constitute
a legal or equitable discharge or defense of Guarantor of which may otherwise limit recourse
against Guarantor other than the defense that the obligations guaranteed under this section have
been paid or satisfied in full. For greater certainty, Purchaser or Topco, as applicable, shall not
be required to first bring an action against Vendor to establish its right to payment or performance
under this Agreement, and Guarantor acknowledges and agrees that Purchaser and Topco shall
be entitled to enforce directly against it any of the guaranteed obligations under this Agreement.

Section 10.09 Unanimous Shareholders’ Agreement. Purchaser and Topco hereby
acknowledge and agree that any decision or action or exercising any right under this Agreement,
including with respect to any claim for indemnification under Section 10.09 or any exercise of the
HT Purchase Option under Section 9.01 of this Agreement, shall be subject to the terms and
conditions set forth in Sections 2.7(b) and 3.7(c) of the unanimous shareholder agreement of
Topco, including the right of certain shareholders of Topco to approve certain matters and
transactions.

Section 10.10No Third-Party Beneficiaries. Except as provided in ARTICLE VIII, this
Agreement and the documents to be delivered hereunder is for the sole benefit of the parties
hereto and their respective successors and permitted assigns and nothing herein, express or
implied, is intended to or shall confer upon any other person or entity any legal or equitable right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement.

Section 10.11 Amendment and Modification. This Agreement may only be amended, modified
or supplemented by an agreement in writing signed by each party hereto.

Section 10.12 Waiver. No waiver by any party of any of the provisions of this Agreement or the
documents to be delivered hereunder shall be effective unless explicitly set forth in writing and
signed by the party so waiving. No waiver by any party shall operate or be construed as a waiver
in respect of any failure, breach or default not expressly identified by such written waiver, whether
of a similar or different character, and whether occurring before or after that waiver. No failure to
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exercise, or delay in exercising, any right, remedy, power or privilege arising from this Agreement
shall operate or be construed as a waiver thereof; nor shall any single or partial exercise of any
right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege.

Section 10.13 Governing Law. 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.

Section 10.14Forum Selection. Any action or proceeding arising out of or based upon this
Agreement or the transactions contemplated hereby may be brought in the courts of the Province
of Ontario, and each party irrevocably submits and agrees to attorn to the exclusive jurisdiction of
such courts in any such action or proceeding.

Section 10.15Time of the Essence. Time is of the essence in this Agreement.

Section 10.16 Choice of Language. The parties confirm that it is their express wish that this
Agreement, as well as any other documents relating to this Agreement, including notices,
schedules and authorizations, have been and shall be drawn in the English language only. Les
parties aux présentes confirment leur volonté expresse que cette convention, de méme que tous
les documents s'y rattachant, y compris tous avis, annexes et autorisations s'y rattachant, soient
rédigés en langue anglaise seulement.

Section 10.17 Specific Performance. The parties agree that irreparable damage would occur if
any provision of this Agreement were not performed in accordance with the terms hereof and that
the parties shall be entitled to specific performance of the terms hereof, in addition to any other
remedy to which they are entitled at law or in equity.

Section 10.18 Counterparts. This Agreement may be executed in counterparts, each of which
shall be deemed an original, but all of which together shall be deemed to be one and the same
agreement. A signed copy of this Agreement delivered by facsimile, email or other means of
electronic transmission shall be deemed to have the same legal effect as delivery of an original
signed copy of this Agreement.

[Signature page immediately follows.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of
the date first written above by their respective officers thereunto duly authorized.

SIMPLY GREEN HOME SERVICES

CORP. (formerly known as Simply Green
VENDOR Home Services Inc.)

Per:

Name: | swrence Krimker

Title:  President
| have the authority to bind the

corporation.
GUARANTOR SGHS MANAGEMENT HOLDCO INC.
Per:
Name:

Lawrence Krimker
Title:  President

| have authority to bind the
corporation.

PURCHASER SIMPLY GREEN HOME SERVICES INC.

Per:

Name: Lawr_ence Krimker
Title: President

I have authority to bind the
corporation.

2775996 ONTARIO INC.

TOPCO
Per:
Name: Lawrence Krimker
Title: President

| have authority to bind the
corporation.

[SGHS Asset Purchase Agreement]



DEALNET ACQUIRECO SIMPLY GROUP ACQUISITION CORP.

Per:

Name: | swrence Krimker

Title: President

| have authority to bind the
corporation.

[SGHS Asset Purchase Agreement]



Schedule "A"

IP LICENSE AGREEMENT

(See attached)
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Schedule "B"

OFFICE LEASE

(See attached)
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1.

2.
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Schedule 1.01
Purchased Assets

Shares — all of the issued and outstanding shares in the following entities (collectively,
the "Acquired Subsidiaries"):

a. Simply Green Home Services (BC) Inc.;
b. Simply Green Home Services (AB) Inc.;
c. Simply Green Home Services (SK) Inc;
d. Simply Green Home Services (MB) Inc.;
e.

Simply Holdings USA, LLC;
i. Crown Crest USA, LLC;
ii. Simply Green USA, LLC;
f.  Simply Green Retail Services Inc.

Furniture and Equipment — all of the below-listed furniture and equipment owned by Vendor,
including:

a. All office furniture and equipment located at Vendor’s head office (2225 Sheppard Avenue
East, Suite 800, North York, ON), including desks, chairs, tables, cabinets, and any other
moveables not affixed to the real property or otherwise comprising real property;

b. All computers, telephones and computer equipment owned by Vendor, which may be held
at its premises or in the possession of its employees, including computers, printers,
servers, networking equipment, telephones and any other related peripherals;

c. Allinventory owned by Vendor (other than inventory relating to Excluded Receivables);
d. Three (3) 2015 Jeep Cherokees, bearing the following serial numbers:
i. 1C4PJLAB3FW617184;
i. 1C4PJLABXFW760035;
iii. 1C4PJLAB1FW737503;
e. One (1) 2016 Mercedes Benz Sprinter, serial number: WD3BE7DDXGP322611; and
f. The Transferred Receivables.
Assigned Contracts:
The Assigned Contracts listed in Schedule 2.09(b) (Assigned Contracts Liabilities).
Claims - all claims of Vendor relating to the Purchased Assets described on this Schedule 1.01,
whether choate or inchoate, known or unknown, contingent or otherwise, including any prepaid

expenses.

Permits — all Permits, owned, held or used by Vendor in connection with the Purchased Assets,
being the "Assigned Permits" set forth on Schedule 2.11 attached hereto.

Other — all other assets required to operate the Business and rights held or owned by Vendor and
used in the operation of the Business, including the assets associated with the origination of new
receivables in the operation of the Business, other than (i) the Owned IP, (ii) the Excluded
Receivables, (iii) the Excluded Subsidiaries, (iv) the Replaced Contracts and (v) the Unrelated
Contracts.



Schedule 1.04
Allocation of the Purchase Price

Computers & Equipment $157,869
Furniture & Fixtures $85,452
Vehicles $40,000
Inventory $250,000
TOTAL $533,321
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10.

11.

12.

13.
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Schedule 2.03
Required Consents

Lease of Office Space Agreement between Dorsay Development Corporation and Ontari
Holdings Ltd, and Vendor, dated October 21, 2019, for certain premises located at 2225
Sheppard Avenue East, Suite 800, North York, Ontario;

BroadConnect Telecom Agreement between Simply Green Home Services and BroadConnect
Telecom dated June 20, 2016;

Master Services Agreement between ONX Managed Services Inc. and Simply Green Home
Services dated February 9, 2017;

Master Services Agreement between Equifax and Vendor, as subscriber, dated June 1, 2020,
as supplemented by the FICO Score Subscriber Agreement between Equifax and Vendor,
dated June 1, 2020;

Master Services Agreement between Equifax and Vendor, as customer, dated June 1, 2020;

Amended and Restated Open Bill Access Billing and Collection Services Agreement between
Enbridge Gas Distribution Inc. and Vendor dated January 1, 2019;

Software Licence Agreement between NGUTech Inc. and Crown Crest Corporation dated
December 31, 2017;

The Replaced HCSI Agreements;
Fifth Amended and Restated Shareholders' Agreement of Vendor made as of March 11, 2020;

General Security Agreement between Vendor and Peoples Trust Company dated January 19,
2018;

General Security Agreement between Vendor and Greypoint Capital Inc. dated August 22,
2019.

The following Software Applications:

a) Formstack Master Services Agreement; and
b) Formstack Documents Terms of Use.

DealNet Assignment.



Schedule 2.09(b)
Assigned Contracts Liabilities

Amount Payable,
Outstanding Liability or

Assigned Contract Amount Due
1. Lease of Office Space Agreement between Dorsay Development
Corporation, Ontari Holdings Ltd. and Vendor dated October 21, _
2019, for certain premises located at 2225 Sheppard Avenue East, Nil

Suite 800, North York, Ontario.

2. BroadConnect Telecom Agreement between Simply Green Home

Services and BroadConnect Telecom dated June 20, 2016. Nil

3. Master Services Agreement between ONX Managed Services Inc.
and Simply Green Home Services dated February 9, 2017, which
includes:

e  Microsoft E3

e Microsoft Dynamics 365 $137,754
e Microsoft Dynamics GP

e Microsoft 365 Audio Conferencing

e  Microsoft Communication Credits

e  Microsoft Visio

4. Master Services Agreement between Equifax Canada Co.,
("Equifax") and Vendor, as subscriber, dated June 1, 2020, as
supplemented by the FICO Score Agreement, between Equifax and $109,028
Subscriber, dated June 1, 2020.

5. Master Services Agreement between Equifax and Vendor, as
customer, dated June 1, 2020.

Nil
6. Amended and Restated Open Bill Access Billing and Collection
Services Agreement between Enbridge Gas Distribution Inc. and Nil
Vendor dated January 1, 2019.
7. Software Licence Agreement between NGUTech Inc. and Crown
Crest Corporation dated December 31, 2017. $18.457

8. Verbal agreement between Vendor and SinglePoint, the terms of

which are evidenced by an email exchange dated April 30, 2018. $224,395

112267815



10.

11.

12.

13.

14.

15.

16.

RainSoft Dealer Agreement between ACQUION Inc. and Vendor
dated November 4, 2019;

Limited Trademark License Agreement between Vendor and
ACQUION dated August 6, 2019;

Master Service Provider Agreement between Home Depot of
Canada Inc. and Vendor dated December 20, 2019 as amended on
July 20, 2020, September 3, 2020 and September 16, 2020;

Partnership Agreement between Wolseley Canada Inc. and
Vendor dated August 30, 2018.

The agreements entered into with the independent contractors listed
in Schedule 2.21(g) attached hereto.

The employment Contracts with the Transferred Employees.

The Software Applications:

o Agreement between TCN and Crown Crest Capital dated March
25,2019

o Jira Software License Agreement
¢ Smartsheet Software License Agreement

e DocuSign eSignature Agreement between DocuSign and Crown
Crest Capital dated June 5, 2020

o Uber Conference Software License Agreement
e Datto RMM Software License Agreement
e G Suite (Online) Agreement

Any Contracts relating to the Transferred Receivables.

112267815

Nil

Nil

Nil

Nil

Ordinary course accrued and

unpaid salary in accordance
with rate in Schedule 2.21(g)

Ordinary course accrued and
unpaid salary in accordance
with rate in Schedule 2.21(g)

Nil

Nil



10.

11.
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Schedule 2.09(c)
Replaced Contracts

Agreement between First Data Canada Ltd. and Lawrence Krimker, dated August 16, 2017;

Global Master Services Agreement (Payroll) between ADP Canada Co. and Vendor dated
October 18, 2019;

Business Services Master Agreement between Crown Crest Billing Corp, and The Toronto-
Dominion Bank dated November 23, 2018;

Home Energy Equipment Installation and Repair Services Agreement between Smile HVAC
Service and Installation and Vendor and its affiliates and subsidiaries dated June 2018;

All agreements entered into with HCSI Home Comfort Inc. (collectively, the "Replaced HCSI
Agreements"):

(a) The Supply Agreement between Home Corp Services Inc., HCSI Home Comfort Inc.
and Vendor dated August 14, 2017;

(b) Master Assignment and Program Agreement between HCSI Home Comfort Inc. and
Crown Crest Funding Corp., as trustee of Crown Crest Capital Trust, dated August 1,
2017, as amended on July 23, 2018; and

(c) Unanimous Shareholders Agreement of HCSI Home Comfort Inc. among Vendor,
Rolene Holdings Inc., Lawrence Krimker and Robert Teti, dated August 14, 2017.

The following Software Applications:
(a) Apple Cloud Services Agreement;
(b) Adobe Pro Agreement;
(c) Formstack Master Services Agreement; and
(d) Formstack Documents Terms of Use.
Totten Group Commercial Insurance Policy
Benson Kearley IFG Commercial Crime Insurance
Benson Kearley IFG Cyber Liability Insurance
Benson Kearley IFG Errors & Omissions Liability Binder

AIG Directors & Officers Liability Insurance Policy



10.

11.

12.

13.

14.

15.

16.
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Schedule 2.09(d)
Unrelated Contracts

Finance Loan Enrolment and Dealer Agreement between Vendor and EcoHome Financial Inc.
dated August 28, 2013;

Amended and Restated Open Bill Access Billing and Collection Services Agreement between
Enbridge Gas Distribution Inc. and Simply Green Home Services (Ontario) Inc. (O/A "Simply
Billing Services") dated January 1, 2019;

Amended and Restated Open Bill Access Billing and Collection Services Agreement between
Enbridge Gas Distribution Inc. and 2659675 Ontario Inc. (O/A "Viva Financial Corporation")
dated January 1, 2019;

Amended and Restated Open Bill Access Billing and Collection Services Agreement between
Enbridge Gas Distribution Inc. and Crown Crest Financial Corp. (O/A. "Simply Comfort") dated
January 1, 2019;

Amended and Restated Open Bill Access Billing and Collection Services Agreement between
Enbridge Gas Distribution Inc. and HCSI Home Comfort Inc. dated January 1, 2019;

Amended and Restated Open Bill Access Billing and Collection Services Agreement between
Enbridge Gas Distribution Inc. and Crown Crest Capital Corp. dated January 1, 2019;

Amended and Restated Open Bill Access Billing and Collection Services Agreement between
Enbridge Gas Distribution Inc. and Crown Crest Financial Corp. (O/A. "OCHS") dated January
1, 2019;

Concurrent Lease Agreement between Crown Crest Financial Corp., Peoples Trust Company,
and Vendor dated January 19, 2012;

Guarantee granted by Vendor to Peoples Trust Company dated November 30, 2018;

Guarantee granted by Crown Crest Management Corp. to Peoples Trust Company dated May
29, 2019;

Guarantee granted by Vendor to Greypoint Capital Inc. dated August 22, 2018;
Guarantee granted by Vendor to Peoples Trust Company dated January 19, 2018;

Guarantee granted by Crown Crest Financial Corp. to Peoples Trust Company dated March
21, 2019;

Guarantee granted by Crown Crest Financial Corp. to Peoples Trust Company dated January
19, 2018;

Guarantee granted by Crown Crest Financial Corp. to Peoples Trust Company dated March
16, 2018;

Amended and Restated Warehouse Line of Credit Agreement between Crown Crest Funding
Corp., in its capacity as trustee of Crown Crest Capital Trust, as Borrower, and Crown Crest
Capital Management Corp., as Guarantor, and Peoples Trust Company dated April 27, 2018,
as amended by way of amendment agreements made as of September 10, 2018, March 21,
2019 and May 29, 2019.



17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

30.

31.
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Third Amended and Restated Concurrent Lease Agreement between Crown Crest Funding
Corp., in its capacity as trustee of Crown Crest Capital Trust, and Peoples Trust Company
dated April 15, 2019;

Second Amended and Restated Concurrent Lease Agreement between Crown Crest Funding
Corp., in its capacity as trustee of Crown Crest Capital Trust, and Peoples Trust Company
dated April 15, 2019;

Concurrent Lease Agreement between Crown Crest Funding Corp., in its capacity as trustee
of Crown Crest Capital Trust, and Peoples Trust Company dated May 29, 2019;

Third Amended and Restated Concurrent Lease Agreement between Crown Crest Financial
Corp. and Peoples Trust Company dated April 15, 2019;

Warehouse Line of Credit Agreement between Crown Crest Capital Financial Corp., as
borrower, Vendor, as guarantor, and Peoples Trust Company dated January 19, 2018, as
amended by way of amendment agreements made as of March 16, 2018, September 10,
2018 and October 31, 2018;

Warehouse Line of Credit Agreement between Crown Crest Funding Corp., in its capacity as
trustee of Crown Crest Capital Trust, as borrower, Crown Crest Capital Management Corp.,
as guarantor, and Peoples Trust Company dated May 29, 2019, as amended , as further
amended, and as further amended by way of a Third Amendment to Warehouse Line of Credit
Agreement dated October 31, 2018;

Warehouse Line of Credit Agreement between Crown Crest Funding Corp., in its capacity as
trustee of Crown Crest Capital Trust, as borrower, Vendor, as guarantor, and Greypoint
Capital Inc. dated August 22, 2019,

Fifth Amended and Restated $1,467,162.88 principal amount Convertible Debenture issued
to Peoples Trust Company dated June 23, 2020;

$10,000,000 principal amount Convertible Debenture issued to Peoples Trust Company dated
January 19, 2018;

Priority Agreement between Greypoint Capital Inc., Peoples Trust Company, Crown Crest
Funding Corp., in its capacity as trustee of Crown Crest Capital Trust, and Vendor dated
August 22, 2019;

General Security Agreement by Crown Crest Funding Corp. in its personal capacity and in its
capacity as trustee of Crown Crest Capital Trust Inc. in favour of Peoples Trust Company,
dated May 29, 2019;

General Security Agreement by Crown Crest Financial Corp. in favour of Peoples Trust
Company, dated January 19, 2018;

General Security Agreement by Vendor in favour of Peoples Trust Company, dated January
19, 2018;

General Security Agreement by Vendor in favour of Greypoint Capital Inc., dated August 22,
2019;

Further Amended and Restated Cross-Default, Cross-Collateralization, Cross-Guarantee
Agreement between Crown Crest Financial Corp., Vendor, Crown Crest Funding Corp., in its



32.

33.

34.

35.

36.

37.
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capacity as trustee of Crown Crest Capital Trust, Crown Crest Capital Management Corp.,
and Peoples Trust Company dated as of November 30, 2018;

Empire Life Health Benefit Plan (subject to Section 7.06 of the APA).

Fifth Amended and Restated Shareholders' Agreement of Vendor made as of March 11, 2020.
Second Amended and Restated Stock Option Plan of Vendor, effective as of January 1, 2019.
Customer Retention and Collection Services Agreement between A-1 Credit Recovery and
Collection Services Inc. and Vendor, Crown Crest Capital Management Corp, and Crown
Crest Financial Corp, dated June 11, 2020.

Liberty Mutual Insurance Excess Advantage Follow Form Policy.

Sovereign Excess Directors and Officers Liability Insurance Policy.



Schedule 2.09(e)
Material Contracts

(i)
Nil.
(i)
1. Agreement between First Data Canada Ltd. and Lawrence Krimker, dated August 16,
2017;
2. Customer Retention and Collection Services Agreement between A-1 Credit Recovery and
Collection Services Inc. and Vendor, Crown Crest Capital Management Corp, and Crown
Crest Financial Corp, dated June 11, 2020;
3. Global Master Services Agreement (Payroll) between ADP Canada Co. and Vendor dated
October 18, 2019;
4, Business Services Master Agreement between Crown Crest Billing Corp, and The Toronto-
Dominion Bank dated November 23, 2018;
5. Home Energy Equipment Installation and Repair Services Agreement between Smile
HVAC Service and Installation and Vendor and its affiliates and subsidiaries dated June
2018.
(iii)
Nil.
(iv)
1%t shareholder loan 1,564,365.87
] 2" shareholder loan 1,481,250.00
Lawrence Krimker
Home Trust loan 4,000,000.00
7,045,615.87
) 1%t shareholder loan 197,500.00
Joseph Krimker
197,500.00
1% shareholder loan 758,242.41
Marcos Soberano 2" shareholder loan 296,250.00
1,054,492.41
) 1%t shareholder loan 25,000.00
Sean Milne
25,000.00
TOTAL 8,322,608.28
v)

Nil.
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(Vi)

Nil.
(vii)
Nil.
(viii)
Lease agreements with respect to two (2) 2017 Honda CR-Vs, bearing respectively the serial
numbers (i) 2HKRM4H37GH 135653, and (ii) 2HKRM4H32GH135656.
Lease agreement with respect to two (2) Lexmark copier machines held at Vendor’s office.
(ix)
Nil.
(%)
1. Finance Loan Enrolment and Dealer Agreement between Vendor and EcoHome Financial
Inc. dated August 28, 2013;
2. Amended and Restated Open Bill Access Billing and Collection Services Agreement
between Enbridge Gas Distribution Inc. and Simply Green Home Services (Ontario) Inc.
(O/A "Simply Billing Services") dated January 1, 2019;
3. Amended and Restated Open Bill Access Billing and Collection Services Agreement
between Enbridge Gas Distribution Inc. and 2659675 Ontario Inc. (O/A "Viva Financial
Corporation") dated January 1, 2019;
4. Amended and Restated Open Bill Access Billing and Collection Services Agreement
between Enbridge Gas Distribution Inc. and Crown Crest Financial Corp. (O/A. "Simply
Comfort") dated January 1, 2019;
5. Amended and Restated Open Bill Access Billing and Collection Services Agreement
between Enbridge Gas Distribution Inc. and HCSI Home Comfort Inc. dated January 1,
2019;
6. Amended and Restated Open Bill Access Billing and Collection Services Agreement
between Enbridge Gas Distribution Inc. and Crown Crest Capital Corp. dated January 1,
2019;
7. Amended and Restated Open Bill Access Billing and Collection Services Agreement
between Enbridge Gas Distribution Inc. and Crown Crest Financial Corp. (O/A. "OCHS")
dated January 1, 2019;
8. Concurrent Lease Agreement between Crown Crest Financial Corp., Peoples Trust
Company, and Vendor dated January 19, 2012;
9. Guarantee granted by Vendor to Peoples Trust Company dated November 30, 2018;
10. Guarantee granted by Crown Crest Management Corp. to Peoples Trust Company dated

May 29, 2019;

112267815
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

Guarantee granted by Vendor to Greypoint Capital Inc. dated August 22, 2018;
Guarantee granted by Vendor to Peoples Trust Company dated January 19, 2018;

Guarantee granted by Crown Crest Financial Corp. to Peoples Trust Company dated
March 21, 2019;

Guarantee granted by Crown Crest Financial Corp. to Peoples Trust Company dated
January 19, 2018;

Guarantee granted by Crown Crest Financial Corp. to Peoples Trust Company dated
March 16, 2018;

Amended and Restated Warehouse Line of Credit Agreement between Crown Crest
Funding Corp., in its capacity as trustee of Crown Crest Capital Trust, as Borrower, and
Crown Crest Capital Management Corp., as Guarantor, and Peoples Trust Company dated
April 27, 2018, as amended by way of amendment agreements made as of September 10,
2018, March 21, 2019 and May 29, 2019.

Third Amended and Restated Concurrent Lease Agreement between Crown Crest Funding
Corp., in its capacity as trustee of Crown Crest Capital Trust, and Peoples Trust Company
dated April 15, 2019;

Second Amended and Restated Concurrent Lease Agreement between Crown Crest
Funding Corp., in its capacity as trustee of Crown Crest Capital Trust, and Peoples Trust
Company dated April 15, 2019;

Concurrent Lease Agreement between Crown Crest Funding Corp., in its capacity as
trustee of Crown Crest Capital Trust, and Peoples Trust Company dated May 29, 2019;

Third Amended and Restated Concurrent Lease Agreement between Crown Crest
Financial Corp. and Peoples Trust Company dated April 15, 2019;

Warehouse Line of Credit Agreement between Crown Crest Capital Financial Corp., as
borrower, Vendor, as guarantor, and Peoples Trust Company dated January 19, 2018, as
amended by way of amendment agreements made as of March 16, 2018, September 10,
2018 and October 31, 2018;

Warehouse Line of Credit Agreement between Crown Crest Funding Corp., in its capacity
as trustee of Crown Crest Capital Trust, as borrower, Crown Crest Capital Management
Corp., as guarantor, and Peoples Trust Company dated May 29, 2019, as amended , as
further amended, and as further amended by way of a Third Amendment to Warehouse
Line of Credit Agreement dated October 31, 2018;

Warehouse Line of Credit Agreement between Crown Crest Funding Corp., in its capacity
as trustee of Crown Crest Capital Trust, as borrower, Vendor, as guarantor, and Greypoint
Capital Inc. dated August 22, 2019,

Fifth Amended and Restated $1,467,162.88 principal amount Convertible Debenture
issued to Peoples Trust Company dated June 23, 2020;

$10,000,000 principal amount Convertible Debenture issued to Peoples Trust Company
dated January 19, 2018;



(i)

(xii)

(xiii)

(xiv)

(xv)
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26.

27.

28.

29.

30.

31.

Nil.

Priority Agreement between Greypoint Capital Inc., Peoples Trust Company, Crown Crest
Funding Corp., in its capacity as trustee of Crown Crest Capital Trust, and Vendor dated
August 22, 2019;

General Security Agreement by Crown Crest Funding Corp. in its personal capacity and in
its capacity as trustee of Crown Crest Capital Trust Inc. in favour of Peoples Trust
Company, dated May 29, 2019;

General Security Agreement by Crown Crest Financial Corp. in favour of Peoples Trust
Company, dated January 19, 2018;

General Security Agreement by Vendor in favour of Peoples Trust Company, dated
January 19, 2018;

General Security Agreement by Vendor in favour of Greypoint Capital Inc., dated August
22, 2019;

Further Amended and Restated Cross-Default, Cross-Collateralization, Cross-Guarantee
Agreement between Crown Crest Financial Corp., Vendor, Crown Crest Funding Corp., in
its capacity as trustee of Crown Crest Capital Trust, Crown Crest Capital Management
Corp., and Peoples Trust Company dated as of November 30, 2018;

Empire Life Health Benefit Plan (subject to Section 7.06 of the APA).

Second Amended and Restated Stock Option Plan of Vendor, effective as of January 1,
2019.

The following Software Applications:

poON=

Formstack Master Services Agreement;
Formstack Documents Terms of Use;
Adobe Pro Agreement; and

Apple Cloud Services Agreement.

Home Trust Agreement and ancillary documents pursuant thereto;

Share Purchase Agreement dated October 5, 2020 between Vendor and Simply Smart
Solutions Inc. with respect to the acquisition of Utilebill Home Services Inc. and the
ancillary documents pursuant thereto.

Fifth Amended and Restated Shareholders' Agreement of Vendor made as of March 11,
2020.
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The Replaced HCSI Agreements;

Totten Group Commercial Insurance Policy;

Benson Kearley IFG Commercial Crime Insurance;

Benson Kearley IFG Cyber Liability Insurance;

Benson Kearley IFG Errors & Omissions Liability Binder;

Liberty Mutual Insurance Excess Advantage Follow Form Policy;

AIG Directors & Officers Liability Insurance Policy; and

Sovereign Excess Directors and Officers Liability Insurance Policy.



Schedule 2.10
Excluded Receivables

Consumer lease receivables for equipment such as Furnaces, Water Heaters, Air Conditioners, Water
Filtration, Air Filtration, Heat Pumps and other related products will be excluded from the purchase price.
Approximate book value of excluded receivables by legal entity is as follows:

Crown Crest Capital Trust $210,977,204
Crown Crest Financial Corp $73,339,730
Vendor $14,172,927
Simply Group Financial Corp $68,731,258
Total $367,221,119
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Schedule 2.11
Assigned Permits

1. Ontario Registration of a Fuels Safety Contractor, Registration Number 000226528,
delivered by the Technical Standards and Safety Authority pursuant to the Technical
Standards and Safety Act, 2000 (Ontario).
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Schedule 2.15(a)
Legal Proceedings'

Chris Thompson v. Simply Green Home Services Inc., in the amount of $193,787;

Simply Green Home Services Inc. v. Mitchell et al., in the amount of $44,234.82;

Home Air Support Inc et al v. Simply Green Home Services Inc., in the amount of $233,608.34;
Fermo v. Crown Crest Capital Corp., in the amount of $68,252;

MNP Corporate Finance Inc. v. Simply Green Home Services Inc. et al., in the amount of
$3,000,000.

1 For purposes of this Schedule 2.16(a) and (b), all references to "Simply Green Home Services Inc." shall be references to
"Simply Green Home Services Corp.", and not to Simply Green Home Services Inc. (formerly 2775153 Ontario Inc.).
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Schedule 2.15(b)
Settlements

1. George Konstantopoulos and Welch International Management Consulting Group Inc. v
Simply Green Home Services Inc. and Crown Crest Capital Management Inc., which settled
for an amount of $100,000.

2. Guan v. Spence et al., which settled for an amount of $150,000.
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Schedule 2.18
Financial Statements

(see attached)
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Simply Green Home Services Inc.
Consolidated Statement of Profit and Loss (unaudited)

in $CAD
For the 9 Months
Ended
June 30, 2020
YTD 2020

REVENUE

HVAC sales and rental 10,795,413

LED sales and retrofit 1,761,960

Finance lease revenue 27,118,957
COST OF SALES

Cost of goods sold 9,447,715

Service expense 893,982

Credit adjudication 1,423,829
Total Cost of Sales 11,765,527
GROSS PROFIT 27,910,804
OTHER INCOME (LOSS)

Gain on buyouts of lease contracts 4,998,595

Other 544,070
Total Other Income (Loss) 5,542,665
EXPENSES

Salaries, benefits and third-party call centre 8,551,466

Professional fees 1,706,884

Occupancy costs 651,926

Advertising and promotion 2,378,060

General and administrative 653,205

Vehicle, travel and selling 471,157

Technology and telecommunications 724,371

Training and education 247,110
Total Expenses 15,996,421

Interest, financing fees 16,101,757

Amortization 757,541

Net income for the period 597,750




Simply Green Home Services Inc.
Consolidated Balance Sheet (unaudited)

in $CAD

As at
June 30, 2020

ASSETS

Current
Cash and cash equivalents 13,973,797
Accounts Receivable 22,431,757
Inventory 450,108
Work in progress 146,785
Prepaid expenses 387,123
Due to related parties 16,329,956
Current portion of finance receivable 4,915,097

Total current assets 58,634,624
Finance receivable 269,820,813
Reserve receivable 1,341,031
Property and equipment 1,839,109
Prepaid warranty 430,828
Intangible assets 2,005,828

TOTAL ASSETS 336,347,697

Liabilities and shareholders' equity

Current
Accounts payable 3,999,158
Accrued liabilities 7,858,877
Sales taxes payable 177,324
Current portion of secured finance payable 14,774,549
Current portion of loans payable 30,634,950

Total current liabilities 60,483,381
Secured finance payable 302,538,064
Loans payable 17,683,649

Total liabilities 388,895,934

Shareholders' equity
Share capital 1,978,826

Retained earnings

(54,527,064)

Total shareholders' equity

(52,548,237)




Simply Green Home Services Inc.

Consolidated financial statements
September 30, 2019
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Independent auditor’s report

To the Shareholders of
Simply Green Home Services Inc.

Opinion

We have audited the consolidated financial statements of Simply Green Home Services Inc. [the “Company”],
which comprise the consolidated balance sheet as at September 30, 2019, and the consolidated statement of
deficit, consolidated statement of income (loss) and consolidated statement of cash flows for the year then ended,
and notes to the consolidated financial statements, including a summary of significant accounting policies.

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects, the
consolidated financial position of the Company as at September 30, 2019, and its consolidated results of operations
and its consolidated cash flows for the year then ended in accordance with Canadian accounting standards for
private enterprises.

Basis for opinion

We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities
under those standards are further described in the Auditor’s responsibilities for the audit of the consolidated
financial statements section of our report. We are independent of the Company in accordance with the ethical
requirements that are relevant to our audit of the consolidated financial statements in Canada, and we have fulfilled
our other ethical responsibilities in accordance with these requirements. We believe that the audit evidence we
have obtained is sufficient and appropriate to provide a basis for our opinion.

Responsibilities of management and those charged with governance for the consolidated financial
statements

Management is responsible for the preparation and fair presentation of the consolidated financial statements in
accordance with Canadian accounting standards for private enterprises, and for such internal control as
management determines is necessary to enable the preparation of consolidated financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless management either intends to liquidate the Company or to cease operations,
or has no realistic alternative but to do so.

Those charged with governance are responsible for overseeing the Company’s financial reporting process.

Auditor’s responsibilities for the audit of the consolidated financial statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with Canadian generally accepted auditing standards will always detect a material misstatement when
it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of these
consolidated financial statements.



As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional
judgment and maintain professional skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the consolidated financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and, based
on the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that a material
uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures in the
consolidated financial statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Company to cease to continue as a going concern.

o Evaluate the overall presentation, structure and content of the consolidated financial statements, including the
disclosures, and whether the consolidated financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and

timing of the audit and significant audit findings, including any significant deficiencies in internal control that we
identify during our audit.

&M«t *%"‘3’ LLp

Toronto, Canada Chartered Professional Accountants
March 25, 2020 Licensed Public Accountants

E I A member firm of Ernst & Young Global Limited



Simply Green Home Services Inc.

Consolidated balance sheet

As at September 30

Assets

Current

Cash and cash equivalents

Accounts receivable

Receivable from sale of portfolio [note 16]
Inventory [note 3]

Prepaid expenses and other assets
Current portion of finance receivable [notes 4 and 10]
Total current assets

Finance receivable [notes 4 and 10]
Reserve receivable [note 5]

Property and equipment, net [note 6]
Prepaid warranty, net

Intangible assets, net [note 7]

Goodwill

Due from shareholders [note 8]

Liabilities and shareholders’ deficiency
Current

Accounts payable

Accrued liabilities

Income taxes payable

Sales taxes payable

Unearned revenue

Due to shareholders [note 8]

Current portion of loans payable [note 9]
Current portion of secured finance payable [note 10]
Total current liabilities

Service liability

Secured finance payable [note 10]

Loans payable [note 9]

Total liabilities

Contingencies [note 14]

Shareholders’ deficiency
Capital stock [note 11]
Contributed surplus [note 12]
Deficit

Total shareholders’ deficiency

See accompanying notes

On behalf of the Board:

2019 2018
$ $
24,887,725 10,908,168
14,802,131 7,915,450
2,081,500 —
135,637 242,087
824,685 648,354
4,915,097 5,699,235
47,646,775 25,413,294
249,028,146 301,360,790
1,970,952 9,477,948
1,166,478 975,551
495,162 580,940
2,035,823 2,151,831
2,275,463 2,275,463
16,182,938 —
320,801,737 342,235,817
3,064,758 4,612,914
5,458,731 4,294,859
4,112,910 —
825,507 579,354
3,048,335 2,486,579
5,192,277 2,414,500
31,696,827 105,406,941
14,774,549 24,530,301
68,173,894 144,325,448
7,759,648 9,776,140
281,709,074 188,525,586
20,418,019 —
378,060,635 342,627,174
1,978,826 10,205,751
— 2,260,639
(59,237,724)  (12,857,747)
(57,258,898) (391,357)
320,801,737 342,235,817




Simply Green Home Services Inc.

Consolidated statement of deficit

Year ended September 30

Deficit, beginning of year
Reduction of stated capital [note 11]

Net income (loss) for the year

Dividends paid

Premium paid on redemption of shares [note 11]
Deficit, end of year

See accompanying notes

2019 2018
$ $
(12,857,747)  (6,881,670)
8,116,662 —
(4,741,085)  (6,881,670)
19,168,974  (5,976,077)
(26,894,995) —
(46,770,618) —
(59,237,724) (12,857,747)




Simply Green Home Services Inc.

Consolidated statement of income (loss)

Year ended September 30

Revenue

HVAC sales and rental
LED sales and retrofit
Finance lease

Other

Expenses

Interest, financing fees and bank charges [notes 8, 9 and 10]

Cost of sales [notes 3 and 8]
Salaries and benefits [note 12]

Provision for impairment of finance receivable [note 4]

General and administrative
Service

Advertising and promotion
Professional fees

Vehicle, travel and selling
Amortization
Telecommunications
Credit adjudication
Occupancy costs

Loss before the undernoted items and income taxes
Other income (expenses)
Gain on portfolio dispaosition [note 16]
Transaction expenses and stock option buyouts
Transaction professional fees

Income (loss) before income taxes

Provision for income taxes [note 13]
Net income (loss) for the year

See accompanying notes

2019 2018
$ $
15,577,350 22,684,997
3,646,749 3,978,172
43,746,633 40,306,231
1,025,606 570,403
63,996,338 67,539,803
27,576,790 34,168,477
15,201,430 22,056,066
9,962,321 8,931,627
2,837,385 2,598,801
1,785,048 1,038,619
1,718,407 1,078,490
1,246,971 498,260
962,081 884,460
882,861 353,447
784,288 659,837
665,394 530,548
538,988 346,918
395,764 370,330
64,557,728 73,515,880
(561,390) (5,976,077)
32,482,196 —
(6,870,333) —
(1,693,001) —
23,918,862 —
23,357,472 (5,976,077)
4,188,498 —
19,168,974 (5,976,077)




Simply Green Home Services Inc.

Consolidated statement of cash flows

Year ended September 30

Operating activities
Net income (loss) for the year

Add (deduct) items not involving cash
Amortization of property and equipment

Amortization of prepaid warranty

Amortization of intangible assets

Amortization of financing fees

Stock-based compensation expense [note 12]
Gain on portfolio disposition [note 16]

Net changes in non-cash working capital balances related to operations
Cash used in operating activities

Investing activities

Proceeds on portfolio disposition [note 16]
Purchases of property and equipment

Purchases of prepaid warranty

Addition of intangible assets

Acquisition of finance receivable

Cash provided by (used) in investing activities

Financing activities

Advances to shareholders

Repurchase of stock options [note 12]
Proceeds from loans payable [note 9]
Repayment of loans payable [note 9]
Advances of secured finance payable
Repayment of secured finance payable
Proceeds from advances due to shareholders
Repurchase of capital stock [note 11]
Issuance of capital stock [note 11]

Dividends paid

Financing fees paid

Cash provided by (used in) financing activities

Net increase (decrease) in cash during the year

Cash and cash equivalents, beginning of year
Cash and cash equivalents, end of year

See accompanying notes

2019 2018
$ $
19,168,974 (5,976,077)
203,788 171,505
85,778 85,778
494,722 402,554
3,100,489 1,901,460
1,567,614 41,208
(32,482,196) —
(7,860,831) (3,373,572)
1,540,228 (45,689,114)
(6,320,603) (49,062,686)
102,790,037 —
(394,715) (96,738)
— (21,311)
(378,714) (624,445)
(17,741,563) —
84,275,045 (742,494)
(16,182,938) —
(1,850,173) —
34,508,015 187,688,002
(88,594,384) (284,572,881)
180,472,453 223,042,496
(88,006,530) (76,541,327)
2,777,777 (1,099,037)
(53,859,708) —
5,000,000 —
(26,894,995) —
(11,344,402) (2,618,870)
(63,974,885) 45,898,383
13,979,557 (3,906,797)
10,908,168 14,814,965
24,887,725 10,008,168






