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LETTER TO SHAREHOLDERS OF DELAVACO RESIDENTIAL PROP ERTIES CORP.
March 4, 2015
Dear Delavaco Shareholders:

You are invited to attend this year's annual anecigd meeting (théMeeting” ) of the holders (Shareholders) of
common shares‘Common Shares”) of Delavaco Residential Properties Coffddlavaco”) to be held at 10:00 a.m.
(Toronto time) on March 31, 2015 at the officesStikeman Elliott LLP, 53 Floor, Commerce Court West, 199 Bay
Street, Toronto, Ontario.

As a Shareholder of Delavaco, you have the rightdte your Common Shares on all items that comerbethe
Meeting. You can vote your Common Shares eithgrbyy or in person at the Meeting.

The Shareholders will be asked via ordinary resmu{the ‘DSU Plan Resolutiofl) to consider and vote upon a
deferred share unit plan (tHBSU Plan”) which will promote the interests of Delavaco Hjracting and retaining
qgualified persons to serve on the Board and toréffuch participants in the DSU Plan an opportutotyeceive a
portion of their compensation for serving as adeof Delavaco in the form of securities of Delaw.

AFTER CAREFUL CONSIDERATION, THE BOARD OF DIRECTORS HAS UNANIMOUSLY
RECOMMENDED THAT DELAVACO SHAREHOLDERS VOTE IN FAVO UR OF THE DSU PLAN
RESOLUTION.

The accompanying notice of meeting (tidotice of Meeting’) and Circular contain a detailed description fud DSU
Plan as well as Delavaco’s directors, auditorsgrfoial statements, compensation of directors aficeo and corporate
governance practices. You are urged to read tfisnration carefully and, if you require assistanoensult your tax,
financial, legal or other professional advisors.

Your vote is important regardless of how many Commio Shares you own. To ensure that your Common Shage
will be represented at the Meeting, whether or notyou are personally able to attend, registered holde of
Common Shares are asked to return the enclosed forof proxy, properly completed and signed, prior t010:00
a.m. (Toronto time) on March 27, 2015or a day, other than a Saturday, Sunday or hphdaich is at least two
business days prior to any adjournment or postpenéeof the Meeting). If you hold Common Shares tigitoa broker,
investment dealer, bank, trust company or othesrinédiary, you should follow the instructions ped by your
intermediary to ensure your vote is counted. Faitordo so may result in your Common Shares notgbgligible to be
voted at the Meeting.

On behalf of Delavaco, | would like to thank you fgour consideration of these important matters fordyour
continued support of our company. We look forwardeeing you at the meeting.

Yours very truly,
(signed) ‘Andrew DeFranceséo

Andrew DeFrancesco
Chairman and Chief Executive Officer



NOTICE OF ANNUAL AND SPECIAL MEETING OF SHAREHOLDER S

NOTICE IS HEREBY GIVEN that an annual and special meeting (tMeeting” ) of the holders“Shareholders”)
of common sharesQommon Shares”) of Delavaco Residential Properties Coffdlavaco” or the“Corporation” )
will be held at 10:00 a.m. (Toronto time) on Mar8h, 2015 at the offices of Stikeman Elliott LLP,"S&loor,
Commerce Court West, 199 Bay Street, Toronto, GntdM5L 1B9 for the following purposes:

1. to receive the consolidated financial statementthefCorporation for the fiscal year ended Decen8igr2013,
together with the report of the auditors thereon;

2. to elect the directors of the Corporation;
3. to appoint the auditors of the Corporation and euitle the Board of Directors to determine their veeration;

4. to consider and, if thought advisable, to passrdmary resolution, the full text of which is sattan the Circular,
to approve a deferred share unit plan for Delavand,;

5. to transact such further or other business as mageply come before the Meeting or any adjournmemts
postponements thereof.

The record date for determining the Shareholdetitlezhto receive notice of and vote at the Meetimghe close of

business (5:00 p.m. (Toronto time)) on March 2,2(Qhe ‘Record Date”). Only Shareholders whose names have been

entered in the register of Common Shares as oé @bbusiness on the Record Date are entitledceive notice of and
vote at the Meeting.

Shareholders may attend the Meeting in person grbmeaepresented by proxy. Shareholders who arbleita attend
the Meeting, or any adjournment or postponementetife in person are requested to date, sign andnrethe
accompanying form of proxy for use at the Meetinguoy adjournment or postponement thereof. To fecefe, the
form of proxy must be received by Delavaco’s transfigent, TMX Equity Transfer Services (accordiogthe
instructions on the proxy), not less than fortykei18) hours (other than a Saturday, Sunday ddé&ygl immediately
preceding the date of the Meeting (as it may bewadjed or postponed from time to time).

If you are a non-registered holder of Common Shaneshave received these materials through youebrar through
another intermediary, please follow the instructi@et out in the voting instruction form or othestructions received
from the financial intermediary to ensure that y@@mmon Shares will be voted at the Meeting.

BY ORDER OF THE BOARD OF DIRECTORS
OF DELAVACO RESIDENTIAL
PROPERTIES CORP.

(signed)‘Andrew DeFrancesco”

Andrew DeFrancesco
Chairman and Chief Executive Officer
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GLOSSARY OF TERMS AND EXPRESSIONS

Unless the context otherwise requires or whereraiBe provided, the following words and terms shave the
meanings set forth below when used in this Inforoma€Circular:

“affiliate” has the meaning attributed to such term unddiaed.2 of NI 45-106.

“Applicable Laws” means, with respect to any Person, any lawsyteist codes, ordinances, decrees, rules, regusation
by-laws, judicial or arbitral or administrative wrinisterial or departmental or regulatory judgmeirginctions, orders,
decisions, policies, standards, guidelines, ruligg$erminations or awards, decrees or other reougnts of or applied
by any Governmental Authority, statutory body olf-segulatory authority (including the TSXV), indiing general
principles of common law, that are binding uporapplicable to such Person.

“Applicable Securities Law$ means the Securities Act and, to the extent apple, the equivalent legislation in the
other provinces and territories of Canada, as aetkricbm time to time, the rules, regulations andnf® made or
promulgated under any such statute and the publisaBonal instruments, multilateral instrumentsljgies, bulletins,
and notices of the securities commissions and aimdgulatory authorities of each of the provinaad territories of
Canada, as applicable, and the published rulepalides of the TSXV.

“associaté when used to indicate a relationship with a persas the same meaning as set forth in the SexuAft.
“Audit Committee” means the Audit Committee of the Board.

“Board” means the board of directors of Delavaco.

“Broadridge” means Broadridge Financial Solutions, Inc.

“Business Combinatiofi means the business combination between DPI amdn8eCapital Corporation, effective
December 30, 2013.

“Business Day means any day, other than a Saturday, a Sundaystatutory holiday in Toronto, Ontario.
“C&G Committee” means the Compensation and Governance Committibe &doard.
“CDS’ means CDS Clearing and Depository Services Inc.

“Circular ” means this management information circular ofdvato dated March 4, 2015 together with all appersdi
hereto prepared in respect of the Meeting.

“Common Share§ means the common shares of Delavaco.

“Delavacd or the “Corporation” means Delavaco Residential Properties Corp.

“DPI1” means Delavaco Properties Inc.

“DSU’ means deferred share unit.

“General Partner’ means W&D Properties, LLC, a subsidiary of Delewa

“Governmental Authority” means any applicable (i) multinational, fedemlvincial, state, regional, municipal, local
or other government, governmental or public depantmcentral bank, court, tribunal, arbitral bodgmmission,
board, bureau or agency, whether domestic or fordi) any subdivision, agency, commission, boarcguthority of

any of the foregoing, or (iii) any quasi-governnadrdr private body exercising any regulatory, expiation or taxing
authority under or for the account of any of theefing.



“IFRS” means International Financial Reporting Standadgpted by the International Accounting Stand&dard,
as updated and amended from time to time.

“Intermediary” means an intermediary with which a Nonregiste&threholder may deal, including banks, trust
companies, securities dealers or brokers and &siste administrators of self-directed trusts gogdriby registered
retirement savings plans, registered retiremermrnirefunds, registered education savings planse@olkly, as defined

in the Tax Act) and similar plans, and their noreisie

“Law” or “Laws” means all laws, by-laws, rules, regulations, osgdeordinances, protocols, codes, guidelines,
instruments, policies, notices, directions and judgts or other requirements of any Governmentatyent

“Meeting” means the annual and special meeting of the Shdersoscheduled to be held on March 31, 2015,
including any adjournment or postponement thereof.

“Nonregistered Shareholdet means a beneficial holder of securities, whoseustes are held through an
Intermediary

“Notice of Meeting means the notice of the Meeting, which accompatties Circular.

“OBCA" means theBusiness Corporation A¢Ontario) and the regulations made thereunderpasin effect and as
they may be promulgated or amended from time te.tim

“Option Plan” means the incentive stock option plan of Delavaco
“Persori includes an individual, partnership, associatibngdy corporate, unincorporated organization, trirsistee,
executor, administrator, legal representative, guwent (including any Governmental Authority), lted liability

company, joint venture or any other entity, whettrenot having legal status.

“Registered Shareholdel means a Shareholder whose name appears on tisteregof Delavaco as the owner of
Common Shares.

“Secured Notes means the $25,000,000 principal amount of 7.5@8used notes due June 30, 2016 issued by
Delavaco Properties Inc., a predecessor to thedZatipn, on a private placement basis on June 12.20

“Securities Act means the&ecurities Ac{Ontario).

“Securities Authorities’ means the Ontario Securities Commission and therosecurities regulatory authorities in
each of the provinces and territories of Canadieatovely.

“Securities Laws means the Securities Act and the rules, reguiatiforms, published instruments, policies, buiketi
and notices of the Securities Authorities madeedheder, as well as applicable rules, regulatiogdalys as now in
effect and as they may be promulgated or amendedl time to time.

“SEDAR" means the System for Electronic Document Analgsid Retrieval.

“Shareholder’ means, at any time, a holder of Commons Shares.

“Subsidiary” has the meaning specified in NI 45-106.

“Tax Act” means, collectively, thtncome Tax ActCanada), including the regulations promulgatedtetinder.

“TSXV” means the TSX Venture Exchange.

“U.S” or “United State$ means the United States of America, its terrésrand possessions, any State of the United
States and the District of Columbia.



GENERAL INFORMATION

Introductory Information

This Management Information Circular (th@ifcular ) is furnished in connection with the solicitatiof proxies by or
on behalf of the managemeriM@nagement”) of Delavaco for use at the Meeting of Shareholderseduled to be
held on March 31, at 10:00 a.m. (Toronto time)ay adjournment or postponement thereof, at theesffof Stikeman
Elliott LLP, 539 Floor, Commerce Court West, 199 Bay Street, TaroBntario, M5L 1B9 for the purposes set out in
the accompanying notice of meeting (thetice of Meeting”).

Information in this Circular

The information contained in this Circular is givas of March 4, 2015, except where otherwise natetlexcept that
information in documents included in this Circukss appendices is given as of the dates noted thekdi dollar
amounts in this Circular are in U.S. dollars unigsscifically indicated otherwise.

No person is authorized to give any informationt@rmake any representation other than those cattaim this
Circular and, if given or made, such informationrepresentation should not be relied upon as hdvesn authorized
by Delavaco. The delivery of this Circular shalk,nender any circumstances, create an implicatiab there has not
been any change in the information set forth hes&ine the date of this Circular.

Effective December 30, 2013, Delavaco Properties (tDPI”) completed a business combination (tHgusiness)
with Sereno Capital Corporation, which constituted “Qualifying Transaction” of Sereno Capital Coration, as
defined under the policies of the exchange. AssalteSereno Capital Corporation changed its namtlavaco
Residential Properties Corp.” and assumed the bssinf DPI, as set out in the set out in the jolanagement
information circular of DPI and Sereno Capital Guggion dated November 29, 2013. In this Circular,any period
that ended prior to January 1, 2014, unless theéegbmequires otherwise: (i) any reference to Datav or the
Corporation will be deemed to be a reference to, @Rl (ii) any reference to a director or namecdetiee officer will
be deemed to be a reference to a director or naxexltive officer of DPI.

All capitalized terms used in this Circular but mtherwise defined herein have the meanings s#t torder ‘Glossary
of Terms.

Any statement contained in a document incorporatedeemed to be incorporated by reference hereilh Isé deemed
to be modified or superseded for the purposesisfGircular to the extent that a statement conthimerein or in any
other subsequently filed document which also isijsodeemed to be, incorporated by reference hermidifies or
supersedes such statement. The modifying or sugirgsstatement need not state that it has moddiesliperseded a
prior statement or include any other informatiohfeeth in the document that it modifies or supeiesse The making of
a modifying or superseding statement shall not bermied an admission for any purposes that the naddifir
superseded statement, when made, constituted eprésentation, an untrue statement of a mategabfaan omission
to state a material fact that is required to btedtar that is necessary to make a statement rebd¢awling in light of the
circumstances in which it was made. Any statemenmsedified or superseded shall not be deemed, &xaeEo
modified or superseded, to constitute a part of @ircular.

The information concerning each party containedhis Circular has been provided by management af party.
Although the parties have no specific knowledge thauld indicate that any information regarding arkier party is
untrue or incomplete, all parties assume no respitihsfor the accuracy or completeness of infotioa or the failure
by another party to disclose events which may haoc@urred or may affect the completeness or accuoacsuch
information which are unknown to that party. Infa@tion with respect to securityholdings has beervigea by the
Shareholders and/or obtained from information miypkvailable to Delavaco.

This Circular does not constitute the solicitatadran offer to purchase, or the making of an oftesell, any securities
or the solicitation of a proxy by any person in gumysdiction in which such solicitation or offes not authorized or in
which the person making such solicitation or offenot qualified to do so or to any person to whibis unlawful to
make such solicitation or offer.



Cautionary Statement Regarding Forward Looking Infarmation

This Circular and the documents incorporated bgreafce herein contain certain statements or dis@ssthat may
constitute forward-looking information or stateng(tollectively, forward-looking information ”) under Applicable
Securities Laws. All statements and disclosureserothan those of historical fact, which addreg$vities, events,
outcomes, results or developments that manageniéelavaco, anticipates or expects may or will gdauthe future
(in whole or in part) should be considered forwkroking information. In some cases, forward-lookinfprmation can
be identified by terms such as “forecast”, “futyré’may”, “will", “expect”, “anticipate”, “believe”, “could”,
“potential”, “enable”, “plan”, “continue”, “contenipte”, “pro forma” or other comparable terminologyorward-
looking information presented in this Circular indes statements or disclosures which, among otireg<, relate to:
certain operational and financial information; sms of funds; forecasts of capital expenditureduding general and
administrative expenses, and the sources of ttending thereof; expectations regarding the abtlityaise capital,
forecast business results and anticipate finarméaformance; changes in demographic trends; weatiemging
consumer preferences and discretionary spendingrpat changes in national and local business ahoenic
conditions; changes in the availability of credigal proceedings; legislation and governmentalulegn and
accounting policies and practices. Some of theipdorward looking statements in this Circularcinde, but are not
limited to, statements with respect to the follogvistatements with respect to the current statthefUnited States
economy and real estate markets generally; andceagmns, including anticipated trends and chakengn respect of
the housing sector in major markets in the Unitedes.

The forward-looking information in statements asaosures in this Circular is based (in whole opamt) upon factors
which may cause actual results, performance oreaehients of Delavaco to differ materially from ta@®ntemplated
(whether expressly or by implication) in the forddooking information. Those factors are based miorimation
currently available to Delavaco, including inforioat obtained from third party sources. Actual resur outcomes
may differ materially from those predicted by sstatements or disclosures.

While Delavaco does not know what impact any ofsthdifferences may have, their business, resultgpefations,
financial condition and credit stability may be erlly adversely affected. Factors that could eaastual results or
outcomes to differ materially from the results exgeed or implied by forward-looking information lunbe, among
other things, the imposition of unfavourable terarsconditions in the approvals to be obtained, Subi®ns for
residential rental units, competition, changes avegnment regulation, changes in applicable lawsjrenmental
matters including certain hazardous or toxic suirsts, risks of natural disasters, risks relateb#b estate ownership
including costs of securing possession and cordfahewly acquired properties, costs arising fromoration of
properties, non-refundable deposits, reliance @pgnty services, fixed costs and increased expenis&s related to
interest rates, risks related to insurance renewalsgraphic concentration, “as is” acquisitiongpufperties, being an
early entrant to market and untested business maogerational risks, risks of losses not coveredirsurance,
difficulty to access capital, financing risk, degref leverage, unforeseen or unexpected taxatioersalitigation
risks, laws benefitting disabled persons, interc@htrols over financial processes and reportings. Unarket and
economic factors, severe weather conditions iniddorGeorgia and Texas. Although Delavaco has gtieainto
identify important factors that could cause actgtions, events or results to differ materiallynfirethose described in
forward-looking information, there may be othertéas that cause actions, events or results to teefiam stated
anticipations, estimates or intentions. There camb assurance that forward looking informationl wilove to be
accurate, as actual results and future events cdiffdr materially from those anticipated in suctatsments.
Accordingly, readers should not place undue retann forward-looking information. All of the forw@iooking
statements made in this Circular are qualifiedi®se cautionary statements.

Various assumptions or factors are typically applie drawing conclusions or making the forecastprojections set
out in forward-looking information. Those assumpsoand factors are based on information currentgilable to

Delavaco, including information obtained from thjpdrty sources. In some instances, material assomspand factors
are presented or discussed elsewhere in this @irénlconnection with the statements or disclosugetaining the
forward-looking information. You are cautioned ththe following list of material factors and assuiop$ is not

exhaustive. The factors and assumptions includeataunot limited, to the receipt of all requiredjulatory approvals,
including those of the relevant stock exchangesjmioreseen changes in the legislative and operétamework for

the business of Delavaco, a stable competitiverenment, and no significant event occurring outdige ordinary
course of business such as a natural disasteher calamity.



Certain of the forward-looking statements and fadsaoking information and other information comted herein
concerning the real estate industry, as well agtheeral expectations of Delavaco concerning takeastate industry
and Delavaco’s own business, are based on estipetpared by Delavaco using data from publicly ladé industry
and governmental sources as well as from marketires and industry analysis and on assumptionsilmaseata and
knowledge of this industry which Delavaco believesbe reasonable. However, although generally attlie of

relative market positions, market shares and pedioce characteristics, such data is inherently ecipe. While
Delavaco is not aware of any misstatement regardimg industry data presented herein, the real eestatustry

involves risks and uncertainties that are subctiange based on various factors.

Shareholders are cautioned not to place unduencelian forward-looking information, as such infotima involves
significant risks and uncertainties and should ®tread as guarantees of future performance oltgemnd will not
necessarily be accurate indications of whetheratrtihhe times at or by which such performance oulteswill be
achieved. Delavaco is not obligated to update wseeany of the forward-looking information in th@rcular, whether
as a result of new information, future events bieotvise, except as required by law.

Notice to Non-Resident Shareholders

For those Shareholders not resident in Canaddindecial statements mentioned in this Circularénbeen prepared in
accordance with accounting standards that may aotdmparable to the financial statements of congsam the
jurisdiction in which you reside.

It may be difficult for you to enforce your righasmid any claim you may have arising under applicédderal securities
laws, since Delavaco is located in a foreign coyrgnd some or all of its officers and directorsyrba residents of a
foreign country. You may not be able to sue a fpretompany or its officers or directors in a foreigourt for
violations of the securities laws of the jurisdictiin which you reside. It may be difficult to coeta foreign company
and its affiliates to subject themselves to a ¢syutigment in the jurisdiction in which you reside

FOR DELAVACO SHAREHOLDERS RESIDENT IN THE UNITED ST ATES, NEITHER THE UNITED
STATES SECURITIES AND EXCHANGE COMMISSION NOR ANY S TATE SECURITIES COMMISSION
HAS APPROVED OR DISAPPROVED OF THESE SECURITIES ORDETERMINED IF THIS CIRCULAR IS
TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CON TRARY IS A CRIMINAL
OFFENSE.

You are advised to consult your tax advisor to iheitge the particular tax consequences to you ofithtters described
herein.

Currency

The financial statements and summaries of finariafarmation contained in this Circular are repdrie U.S. dollars,
unless otherwise indicated.

The following table reflects the low and high rat#fsexchange in Canadian dollars for one U.S. dallaring the

periods noted, the average rate of exchange dstioly periods and the rates of exchange at the fesdlch periods,
based on the Bank of Canada’s nominal noon exchiaatgs for the specified periods and dates.

12-month period ended December 31

2014 2013 2012 2011

(Cdn$) (Cdn$) (Cdn$) (Cdn$)
Highest rate during the period................cccoovvveennn. 1.1643 1.0697 1.0418 1.0604
Lowest rate during the period................ccceeeeveennne. 1.0614 0.9839 0.9710 0.9449
Average noon exchange rate for the period................ 1.1045 1.0299 0.9996 0.9891
Noon exchange rate at the end of the period............... 1.1601 1.0636 0.9949 1.0170

As at March 4, 2015, the nominal noon exchangeasteported by the Bank of Canada for the conmersi Canadian
dollars into United States dollars was CDN$1.00a¢%)60.8039 and the nominal noon exchange ratepasted by the
Bank of Canada for the conversion of United Statekars into Canadian dollars was $1.00 equals CDR#O0.



GENERAL PROXY INFORMATION CONCERNING THE MEETING

Date, Time and Place of Meeting

The Meeting will be held on March 31, 2015 at 10e001.(Toronto time) at the offices of Stikeman ElliottP, 53¢
Floor, Commerce Court West, 199 Bay Street, TordDtdario M5L 1B9.

Proxy Related Matters

Solicitation of Proxies

This Circular is provided in connection with the sdicitation of proxies by the management of Delavactor use at
the Meeting for the purposes set forth in the accopanying Notice of Meeting and the associated costéll be
borne by Delavaco.The solicitation of proxies will be conducted priihaby mail. However, directors, officers and
regular employees of Delavaco may also solicit @®)by telephone, facsimile, e-mail or in persothait special
compensation.

Appointment and Revocation of Proxies

The persons named in the enclosed forms of praxyglimectors and officers of Delavaco. A Shareholdes the right to
appoint a person or company (who need not be aeBblaler) other than the persons designated indim 6f proxy

provided by Delavaco to represent the Sharehold#éreaMeeting. To exercise this right, the Shargaokhould strike
out the names of management designees in the eddiosn of proxy and insert the name of the desiegdlesentative
in the blank space provided in the form of proxysabmit another appropriate form of proxy. In orttebe effective,

Shareholders must send their proxy to Delavacdsster and transfer agent, TMX Equity TransfervBess, at its

office at 200 University Avenue, Suite 300, Torgn@ntario, M5H 4H1, or by fax number 1-416-595-9588t less

than forty-eight (48) hours (excluding Saturdaysndays and holidays) before the time fixed for kheeting. The

chair of the Meeting may waive this cut-off at Hiscretion without notice but proxies will not becepted by the chair
at the Meeting. The proxy shall be in writing ang@uted by the respective Shareholder or such Bblaler’s attorney
authorized in writing, or if such Shareholder isaporation, under its corporate seal or by a @uwithorized officer or
attorney.

In addition to revocation in any other manner p&edi by Applicable Laws, a Shareholder may revokaaxy by
signing and dating a written notice of revocatiod delivering it:

(a) to the office of TMX Equity Transfer Services agthddress set forth above at any time up to arddimg the
close of business on the last Business Day befmealay of the applicable Meeting, or any adjournmoen
postponement thereof (the notices of revocatiohbeilforwarded to Delavaco’s registered office); or

(b) to the chair of the Meeting before the vote is take
Voting of Proxies

The Common Shares represented by an effective pmilkype voted or withheld from voting in accordanwith the
instructions specified therein on any ballot thatyrbe calledWhere no choice is specified, the Common Shares Wil
be voted in favour of the matters set forth therein The enclosed form of proxy confers discretionarthatity in
respect of amendments or variations to matterstiftkzhin the Notice of Meeting and with respectdther matters
which may properly come before the Meeting, or adjournment or postponement thereof. As at the dathis
Circular, Management is not aware of any amendmeatsations, or other matters which may be brouggfore the
Meeting. If such should occur, the persons deseghby management will vote in accordance with thest judgment,
exercising discretionary authority.



Advice to Nonregistered Shareholders

You are a Nonregistered Shareholder if your sharesheld through an Intermediary. In Canada, tls mejority of

such shares held by Nonregistered Shareholdenrggistered under the name of CDS & Co., the registn name for
The Canadian Depository for Securities Inc., whicmpany acts as a nominee of many Canadian brakditags.

Shares held by brokers or their nominees can oalydied for or against resolutions upon the insions of the
Nonregistered Shareholder. Without specific ingtams, brokers/nominees are prohibited from voshgres for their
clients. The directors and officers of Delavacor know for whose benefit the Common Shares regidtin the
name of CDS & Co. are held.

Applicable regulatory policy requires Intermediafl@okers to seek voting instructions from Nonregyed
Shareholders in advance of shareholders’ meetiBgsry Intermediary/broker has its own mailing prhoees and
provides its own return instructions, which shoblel carefully followed by Nonregistered Shareholder®rder to
ensure that their shares are voted at the Meddifign the form of proxy supplied to a Nonregistegthreholder by its
broker is identical to the form of proxy providey Delavaco to the registered Shareholders. Howetgepurpose is
limited to instructing the registered Shareholdewho vote on behalf of the Shareholder. The mgjari brokers now
delegate responsibility for obtaining instructidnsm clients to Broadridge Financial Solutions, .lftBroadridge”).
Broadridge typically mails the voting instructioorfns or proxy forms to the Nonregistered Sharehslded asks the
Nonregistered Shareholders to return the proxyotihg instruction forms to Broadridge. Broadridgen tabulates the
results of all instructions received and providpgrapriate instructions respecting the voting arels to be represented
at the Meeting. A Nonregistered Shareholder rengia proxy or voting instruction form from Broady&l cannot use
that proxy to vote shares directly at the Meetingthe proxy must be returned to Broadridge well dvance of the
Meeting in order to have the shares voted.

Record Date and Quorum

March 2, 2015 is the record date for the purposgetérmining those Shareholders entitled to receotee of and to
vote at the Meeting. If you held Common Sharesfalseoclose of business on the record date, yoe ha right to cast
one vote per share on any resolution to be voted apthe Meeting.

Pursuant to the by-laws of Delavac8ubject to the OBCA in respect of a majority shatdbn a quorum for the
transaction of business at any meeting of Sharemld two persons present in person, each beiSbaaeholder
entitled to vote at the meeting or a duly appoimteakyholder or representative for a Shareholdesrgiiled.

VOTING SHARES AND PRINCIPAL HOLDERS

As at the date of this Circular, 57,415,814 ComiBbares are issued and outstanding, each entitieuetoote at the
Meeting.

To the knowledge of the directors and executivicefs of Delavaco, as at the date of this Circutag, following are
the only parties that beneficially own, or contooldirect, directly or indirectly, voting securisi€arrying 10% or more
of the voting rights attached to the voting se@esibf Delavaco:

Name Number of Common Shares Percentage

Marc MuzzdY 6,268,218 10.9%

(1) Mr. Muzzo owns 5,980,718 of his shares throlfgirdis Group Inc.



BUSINESS OF THE MEETING

Financial Statements and Auditors Report

The audited financial statements of the DelavacdHe year ended December 31, 2013 and the reptitecauditors
thereon will be placed before the Meeting.

Approval of the Shareholders is not required imtieh to the financial statements.

Election of Directors

Six directors are to be elected at the Meeting. Bbard recommends that Shareholders ¥R the election of the
nominees whose names are set forth beltlve persons named in the enclosed form of proxy iehd to cast the
votes to which the shares represented by such proxye entitled FOR the election of the nominees whesames
are set forth below unless otherwise directed by thShareholders appointing them.

Management does not contemplate that any of thensa® will be unable to serve as a director, buthat should
occur for any reason at or prior to the Meeting, fersons named in the enclosed form of proxy vesgre right to
vote for another nominee at their discretion, wlestructions have been received from a particBlereholder to
withhold its shares from voting with respect to glection of directors. Each director elected Wwald office until the
next annual meeting of Shareholders or until hiscessor is duly elected, unless his office is eaniacated in
accordance with the by-laws of Delavaco. All of flesons named in the table below are now membere Board
and have been during the period indicated.

The following table states the names of all thespes proposed by management to be nominated fotiazleas
directors, their municipality, province or statedarountry of residence, their principal occupatitreir position in the
Corporation (if any), the period during which egeloposed nominee served as a director and the mumhi@mmon
Shares beneficially owned, directly or indirecthy, each of them or over which they exercise cordrdlirection as at
March 4, 2015.

Name and Position with Principal Director Since Number of
Municipality of Corporation Occupation Common Shares
Residence Held®

ANDREW Chairman and Chief Chairman and Chief January 27, 2011 5,344,304
DEFRANCESCA® Executive Officer, | Executive Officer
Fort Lauderdale, U.S.A/| Director of the Corporation
MARC Muzzo®®) Independent Principal, Muzzo December 31, 2013 6,268,218
Vaughan, Ontario Director Group, Director and

Vice President of HCI

Holdings
KETH L. Ray@®) Independent Chief Executive December 31, 2013 432,302
Toronto, Ontario Director Officer, Realvest

Management,

formerly Partner of

KPMG LLP
MICHAEL Independent Chairman and co- | December 31, 2013 Nil
SERRUYARI®E) Director Chief Executive
Thornhill, Ontario Officer Kahala Corp.
KELLY HANCZYK @ Independent Chief Executive December 31, 2013 94,518
Toronto, Ontario Director ggiﬁ_er, Edgefront




Name and Position with Principal Director Since Number of
Municipality of Corporation Occupation Common Shares
Residence Held®
RoMEO DE Independent Vice President and | December 31, 2013 266,667
GASPERISI(?) Director Chief Executive
; ; Officer
Thornhill, Ontario Condrain Group

(1)  Expressed on a non-diluted basis.
)  Member of the Audit Committee.
) Member of the C&G Committee.
(4) Mr. Muzzo also holds $1,000,000 of the Secured Notes and 154,000 warrants of Delavaco exercisable at $1.18 per share.
) Mr. Ray also holds $100,000 of the Secured Notes and 15,400 warrants of Delavaco exercisable at $1.18 per share.
) Mr. Serruya also holds $1,000,000 of the Secured Notes, 320,000 warrants of Delavaco exercisable at $1.25 per share and 154,000
warrants of Delavaco exercisable at $1.18 per share.
(7)  Mr. De Gasperis also holds $3,000,000 convertible debentures of Delavaco, which are convertible at $1.15 per share and 83,333
warrants of Delavaco exercisable at $1.10 per share.

Each nominee has confirmed his eligibility and iwihess to serve as a director if elected andhénopinion of the
Board and management of Delavaco, the proposedne@siare qualified to act as directors of the Qaitpm.

The following are brief biographies for each of fhersons proposed by management to be nominateglefctiion as
directors:

Andrew DeFrancesco - Chairman, Chief Executived®ffiDirector

Mr. DeFrancesco is the Founder, Chairman and (etutive Officer of the Delavaco Group, a privatplity and
merchant banking firm with offices in Ft. Lauder#lL, Scottsdale AZ and Toronto ON. Mr. DeFrancdsa® over 20
years of capital markets experience through varimlss, including head equity trader at one of @arsleading
independent investment banks. Mr. DeFrancescoesaarbreadth of corporate experience, having beexecutive for
numerous companies. Mr. DeFrancesco was the fouamdeformer Chairman of Delavaco Energy Inc., aadém Oil
and Gas company that sold to a subsidiary of RaRifibiales (PRE:TSX) for $102 million. He was afsander and
former CEO of Dalradian Resources Inc., an Irisharal exploration company (DNA:TSX). Mr. DeFranaesas Co-
Founder and former Chairman of P1 Energy, recesdlg to Parex Energy (PXT.TSX) for $220 million. Meas the
founder and former Chairman and CEO of Colcan Bnesgld to Sintana Energy (SNN:TSX). Mr. DeFrarnceso-
led the successful turnaround of American AppaA&tK:NYSE) and Jamba Juice (JMBA:NASDAQ). He wa® als
key investor and strategic advisor for the IPO e Dne Group, which owns and manages STK Restaunamtdwide
and Asellina Ristorante as well as Bagatelle inWhéed States (STK:NASDAQ). Currently, Mr. DeFcasco acts as
Chairman and CEO of Delavaco Residential Prope@p. (TSXV: DVO.U; OTCQX: DELAF), a US residentizal
estate company. He is also a Partner of Kahalg @dich owns Cold Stone Creamery, Blimpie Subs,oTakne,
Samauri Sam’s, Great Steak, NRGize, and Americatog. Kahala has approximately $900 million in exystsales
with over 2700 stores in 25 countries.

Marc Muzzo — Director

Marc Muzzo, a graduate from the University of Tdmwith a B.A. in Economics, is a principal in theizzo Group of
Companies, which encompasses but is not limiteslacel Contractors, Canada’s largest drywall conttiaand The
Pemberton Group, one of Canada’s leading condomimiavelopers. Mr. Muzzo is also Director & Vice §ldent of
Consolidated HCI Holdings Corporation, a publialgded real estate company based in Ontario, Canglda.Muzzo
Group of Companies are also affiliates of numerpusately owned corporations. Mr. Muzzo’s philarmthic

contributions include chairing the Muzzo Family @teble Foundation and serving as Vice Chair of h&)./Prostate
cancer team at the Princess Margaret Hospital Fadiord In addition, Mr. Muzzo is a member of thexlibof directors
for the Toronto General and Western Hospital Fotiada



Keith L. Ray — Director

Keith L. Ray, CPA, CA has been, since 2007, theeCEkecutive Officer of Realvest Management, agigly owned
company that manages investments for its own ad¢cquimarily related to real estate. Mr. Ray habraadth of
experience with various real estate companiesydiaty both private companies and public REITs. Fbiyears until
his retirement in 2007, Mr. Ray was a partner aMKPLLP and a predecessor firm where he served d& partner
and relationship partner for a wide variety of peilbind private companies, mostly in the real estatestry. Currently,
he sits on the Boards of two other reporting issu€irm Capital Mortgage Investment Corporation &@lifside
Capital Ltd. Mr. Ray’'s community involvement incksl sitting on the Board of UJA Federation of Gredieronto
where he is currently the Treasurer and Chair efBladget and Finance Committee and former Chath@fAudit
Committee. In addition Mr. Ray sits on the Audit@uittee of Sinai Health System (formerly Mount SiHaspital).
Mr. Ray holds a Bachelor of Commerce degree fronvéssity of Toronto.

Michael Serruya — Director

Michael Serruya co-founded Coolbrands Internatidnal in 1986 and served as its President and (Ewxeftutive
Officer from November 17, 2006 to November 2010d as a director from September 1994 to 2010. Heedeas
Chairman of Coolbrands International Inc. until Q0IMr. Serruya served as President and Chief ExecOfficer of
Yogen Fruz from 1995 to February 2000. He sens@lairman of Yogen Fruz from 1995 to February 208@ has
been Director of Response Genetics, Inc. since Mag®0. He was a Director of Jamba Inc. from 2@02011, and
was a Director of Swisher Hygience Inc. from 20aWNbvember 2013. Mr. Serruya is currently the @han and Co-
Chief Executive Officer of Kahala Corp. He has asoved as Member of the Board of Ontario Jobsliavestment.

Kelly Hanczyk — Director

Kelly Hanczyk is a resident of Toronto, Ontario. ieurrently the President, Chief Executive Offieed a director of
Edgefront REIT. Previously he was the Chief ExeautDfficer and a trustee of TransGlobe Apartmenal Restate
Investment Trust (a TSX listed real estate investrireist) overseeing its growth from its Initiallitic Offering to over
$1 billion in market capitalization. Mr. Hanczyk walso the Chief Executive Officer of TransGlob&dstment
Management Ltd. (a real estate management comgemy) November 2009 to September 2011 and prioriso h
appointment as Chief Executive Officer, he held gibsitions of Chief Operating Officer and Senioc&/iPresident of
Asset Management within the TransGlobe group of games. From September 2006 to October 2007, Mnciik
was the Vice President of Asset Management for ¥vbitk Real Estate Investment Trust (a TSX listeal estate
investment trust). Prior to that, he was the Dwecf Operations and Leasing for Summit Real Edtatestment Trust
(another TSX listed real estate investment tridt).Hanczyk has extensive experience in all disegd of commercial
and residential real estate including corporatategyy, leasing, development, acquisitions and gifpas, financing,
property management and asset management. He edbt@iBachelor of Business Administration degreenficadia
University.

Romeo De GasperisDirector

Romeo De Gasperis is the Vice President and Chietilzive Officer of Condrain Group. He has had esiee
experience working in the construction and civigiereering industry for the past 30 years through faimily’s
business. He is currently the Vice President afirf@iywide Homes and Condor Properties. Mr. De Gaspeas also
served as President and Chief Executive Officefutfireway Communications (FCI Broadband) from 2682003
and as a director of FCI Broadband until 2007. e aerved as a director of Cool Brands Internafidrom 1996 to
2007. He is also chairman and director of Ebuildvbde also serving as a director of Metrus Land/&epment. More
recently his involvement in Aquatech Dewatering \ése President came from a growing demand for eoddn
environmental awareness.

Corporate Cease Trade Orders, Bankruptcies, Penalties or Sanctions

To the knowledge of Delavaco and other than asribest below, no director or executive officer of [@eco, or
shareholder holding a sufficient number of seasitf Delavaco to affect materially the controtte Corporation:

(a) is, as at the date hereof, or has been, witlerL0 years before the date hereof, a directexecutive officer
of any corporation that, while that person wasragin such capacity:
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(i) was the subject of a cease trade or simildeoor an order that denied the relevant corparaimress
to any exemption under securities legislation g@eriod of more than 30 consecutive days;

(i) was subject to an event that resulted, atterdirector or executive officer ceased to beraator or
executive officer, in the corporation being thejsabof a cease trade or similar order or an otlaatr
denied the relevant corporation access to any etiempnder securities legislation, for a period of
more than 30 consecutive days;

(iii) within a year of that person ceasing to ecthat capacity, became bankrupt, made a proposiér
any legislation relating to bankruptcy or insolvgror was subject to or instituted any proceedings,
arrangement or compromise with creditors, or hegcaiver, receiver manager or trustee appointed to
hold its assets; or

(b) has, within the 10 years before the date Hefesecome bankrupt, made a proposal under anyldtigis
relating to the bankruptcy or insolvency, or becosnbject to or instituted any proceedings, arrareygnor
compromise with creditors, or had a receiver, neemanager or trustee appointed to hold the asédte
director, officer or shareholder.

Mr. DeFrancesco was previously a director of Fare@apital Inc. (Fareport”). Due to its inability to comply with
its continuous disclosure obligations, on July 2607, approximately two months prior to Mr. DeFrasmo joining
Fareport’s board of directors, Fareport was plageder a permanent management cease trade ordeBeember 28,
2007, an entity controlled by Mr. DeFrancesco aaglicontrol of Fareport, the management team weanstituted
and Mr. DeFrancesco was appointed to the Farepamdbof directors. After the change of controk tiew Fareport
management found that it was unable to confirnréfiability of the year-end audit from July 2006etio the previous
management’s failure to maintain proper records thedinadequacy of Fareport’'s internal audit syspeiar to the
change of control. Thus, Fareport was unable taptp with its continuous disclosure obligations andNational
Instrument 51-102. Ultimately, in August 2008, &@ort was placed under a permanent issuer ceatedrder by the
TSX and ceased to operate shortly thereafter.

On December 13, 2006, the Ontario Securities Cosiarisissued a management cease trade order covdeng
directors and officers of the CoolBrands Internagiolnc. for failure to file certain continuous dissure documents as
required by applicable securities law. Romeo De@aspnd Michael Serruya each were subject to gase trade

order. CoolBrands International Inc. subsequeiilyg fthe documents that were the subject of th@irdefault and the

management cease trade order was revoked by tlei®@8ecurities Commission on March 10, 2009.

To the knowledge of Delavaco, no director or ex@eudfficer of Delavaco, or a shareholder holdingfisient number
of securities of Delavaco to affect materially tumtrol of Delavaco, has been subject to:

(a) any penalties or sanctions imposed by a calating to securities legislation or by a secastregulatory
authority or has entered into a settlement agreemigm a securities regulatory authority; or

(b) any other penalties or sanctions imposed hbyoart or regulatory body that would likely be catesied
important to a reasonable investor in making aes$tment decision.

Appointment of Auditors

Management and the Board propose that MNP LLP Ipoiated as Delavaco’s auditor until the close af trext
annual meeting. It is also proposed that the rematio® to be paid to the auditors of the Corporatie fixed by the
Board. MNP has been Delavaco’s auditor since Deeerdb, 2013. Prior to December 31, 2013, when Relawas a
private corporation, the auditors were Deloitte LCRartered Professional Accountanfse persons named in the
enclosed form of proxy intend to cast the votes tehich the shares represented by such proxy are etléd FOR

the re-appointment of MNP LLP as auditors of Delavao for the term expiring with the next annual meetng of

Shareholders, and to authorize the Board to fix thie remuneration, unless otherwise directed by the
Shareholders appointing them.
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Fees payable to MNP LLP and Deloitte LLP in 2018 2613 are detailed below:

Auditor 2013 2012

Audit fees for financial statements and quarteghjiewsb.......... Deloitte 194,750 327,050

MNP 160,500 -
Audit related fe€d.........cooiii i Deloitte - 10,500

MNP 101,650 -
Tax fees including tax advice and tax planfihg................... Deloitte 293,980 273,339

MNP 26,322 -

Other assistance including translation serfiges................... Deloitte 395,300 -

Total Fee 1,172,50: 610,88t

Notes:

1) Includes fees necessary to perform the anrudit and quarterly reviews of the Company’s finahstatements. Audit Fees include fees
for review of tax provisions and for accounting soitations on matters reflected in the financiateshents. Audit Fees also include audit
or other attest services required by legislatiomegulation, such as comfort letters, consentsgwes of securities filings and statutory
audits.

) Includes services that are traditionally perfed by the auditor. These audit-related servicetude employee benefit audits, due

diligence assistance, accounting consultationsropgsed transactions, internal control reviews aumit or attest services not required by
legislation or regulation.

3) Includes fees for all tax services other tHawsé included in “Audit Fees” and “Audit-RelatedeBe This category includes fees for tax
compliance, tax planning and tax advice. Tax plagrind tax advice includes assistance with taxtsiadid appeals, tax advice related to
mergers and acquisitions, and requests for rubimgschnical advice from tax authorities.

(4) Other fees relates to translation servicestferaudited consolidated financial statements atedim reviews.

All expenditures have been pre-approved by the tAGdimmittee. The amounts listed above are basedvaitable
information as at the date of this Circular.

Adoption of the Deferred Share Unit Plan

Subject to approval of the ordinary resolution, eed hereto as Appendix A, by the ShareholderseaiMeeting, the
Corporation will implement a deferred share unirplthe DSU Plar’) which will promote the interests of the
Corporation by attracting and retaining qualifieetgons to serve on the Board and to afford sucticeants in the
DSU Plan an opportunity to receive a portion ofrtltempensation for serving as a director of thepBoation in the
form of securities of the Corporation.

The C&G Committee of the Board will administer tB&U Plan and determine which members of the Boaed a
eligible to participate (theDSU Participants’, each director being aDSU Participant”) and to whom awards of
deferred share units@SUS’, each a DSU") will be made. Each existing or new member of Baard may elect in
writing, once each year, to be paid a percentageisobr her annual retainer in the form of DSUsthvthe balance
being paid in cash. If no election is made in respé a particular fiscal year, the DSU Participavill receive the
annual retainer in cash.

The number of DSUs that a DSU Participant is exttitio receive in any quarter is based upon thdeslguercentage
multiplied by one quarter of such DSU Participargtsual retainer divided by the applicable Commabar& price,
which is a minimum of the volume weighted averageling price of the Common Shares on the TSXVtierftve (5)

trading days immediately preceding the date on wttie DSU is granted. Dividend equivalents are deghin respect
of DSUs in a DSU Participant’'s account on the saams as if the DSU Participant was a Shareholdghe relevant
record date, and the dividend equivalents are m@dd the DSU Participant’s account as additi@@Us (or fractions
thereof).
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The maximum number of DSUs which may be awardeceuttte DSU Plan shall not exceed 10% of the themeid
and outstanding Common Shares pursuant to the D&b ogether with any other share-based compemsati
arrangement of the Corporation, including the QptlRlan), and the aggregate value of DSUs awardeD3bu
Participants within any one-year period under theUDPlan together with all other security based cemsption
arrangements of the Corporation, if any, shalleateed $150,000 in value of equity per DSU Padditip

Upon a DSU Participant ceasing to be a membereoBibard, he or she may within one (1) businessimdayediately
following the date on which the DSU Participant sesato hold any position as a director of the Cafpan and its
subsidiaries (theTermination Date”) and ending on the 90th day following the Terntioa Date elect to receive net
of any applicable withholding taxes: (i) a cashmawnt equal to the number of DSUs credited to th&) P&rticipant’s
account as of the Termination Date, multiplied iy tlosing price of a Common Share on the TSXVayed over the
five (5) consecutive trading days immediately po#g the Termination Date; (i) Common Shares paseu on the
DSU Participant’s behalf on the open market byakér; or (iii) a combination thereof. Notwithstandithe foregoing,
the Corporation has the absolute discretion, sulbgeany necessary Shareholder and regulatory aplsato issue to
the DSU Patrticipant such number of Common Shares freasury as equal the number of DSUs, net oftimeber of
DSUs that would equal the applicable withholdingegarecorded in the DSU Participant’s account enTtarmination
Date. In the absence of the giving of a noticeediemption, the DSU Participant will be deemed teehalected a cash
payment. In the event of death of a DSU Participantnotice of redemption shall be required and@beporation shall
within 90 days of death, in the case of a U.S. D®ltticipant, or one (1) calendar year in the cdsermon-U.S. DSU
Participant, make a lump sum cash payment for émetit of the trustee, administrator or other laggresentative of
the individual. The lump sum cash payment woul@dpgivalent to the cash payment on the Terminatiate D

Under no circumstances shall DSUs be consideredn@omShares nor shall they entitle any DSU Partitiga
exercise voting rights or any other rights attaghimthe ownership of common shares of the Corjworator shall any
DSU Participant be considered a Shareholder byeviof the award of DSUs.

The rights or interests of a DSU Participant uritier DSU Plan are not assignable or transferableraise than by
will or the laws governing the devolution of profein the event of death. Further, such rightsnteriests are not to be
encumbered.

The Board may from time to time amend, suspendeonihate the DSU Plan in whole or in part withouttlier
shareholder approval; however, the DSU Plan setsvbat the Board may and may not do, without oligjrthe
approval of Shareholders, in respect of amendmientie DSU Plan. A full copy of the DSU plan wile bmade
available to shareholders upon request, and wildsted on the Corporation’s SEDAR profile.

The adoption of the DSU Plan must be approved eyIBXV and ratified by a majority vote of the Shaigers.
Management of the Corporation recommends that Shatelders vote FOR the DSU Plan Resolution, as settdn

Appendix A. In the absence of contrary instructionsthe persons named in the enclosed form of proxytend to
vote FOR the DSU Plan Resolution, as set out in Appdix A.
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EXECUTIVE AND DIRECTOR COMPENSATION

Philosophy and Obijectives of Compensation Program

Delavaco’s compensation practices are designedetainy motivate and reward its executive officeos their
performance and contribution to the Delavaco’'s #srgn success. The Board seeks to compensate Belava
executive officers by combining short and long-tecash and equity incentives. It will also seek ¢ward the
achievement of corporate and individual performanbgectives, and to align executive officers’ intbe@s with
shareholder value creation. The Board will seekigdndividual goals to the area of the executiViécer's primary
responsibility. These goals may include the achiem of specific financial or business developngodls. The Board
will also seek to set company performance goals tbach across all business areas and include vachents in
finance/business development and corporate devedopm

Compensation Governance

The C&G Committee is charged with reviewing, oveisg and evaluating the compensation and nomingtitigies

of Delavaco. In addition, the C&G Committee is masgible for: (i) assessing the effectiveness ofBbard, each of its
Committees and individual directors; (ii) oversegithe recruitment and selection of candidates ascudirs of

Delavaco; (iii) organizing an orientation and edigraprogram for new directors and coordinatingtowing director

development programs; (iv) considering and appigyroposals by the directors to engage outsidesadyion behalf
of the Board as a whole or on behalf of the indepan directors; (v) reviewing and making recomm¢ioda to the
Board concerning any change in the number of direatomposing the Board; (vi) administering anycktoption or

purchase plan of Delavaco or any other compensatioantive programs; (vii) assessing the perforreaot the

officers and other members of the executive managérteam of Delavaco; (viii) reviewing and apprayithe

compensation paid by Delavaco, if any, to conststaf Delavaco; and (ix) reviewing and making reaoendations to
the Board concerning the level and nature of thepgansation payable, if any, to the directors affidexs of Delavaco.
To ensure the C&G Committee has the expertise iy caut its mandate, it is intended that its mersbeill have, or
acquire within a reasonable period of time aftem@peappointed, an understanding of relevant isseésing to

governance, compensation and nominating.

As of March4, 2015, the C&G Committee is comprised of of Midh&erruya (Chair), Romeo De Gasperis and Marc
Muzzo, each of whom is “independent” within the meaning\ational Instrument 58-101 Bisclosure of Corporate
Governance Practice§NI 58-101").

All three C&G Committee members have direct expere that is relevant to their responsibilities xeautive
compensation and enable them to make decisionseoauitability of Delavaco’s compensation policéesl practices.
They have all had senior executive roles in largeparations where they were required to make dmtssiand
determinations vis-a-vis executive compensatiorn. fRore detail please refer to their respective taiphies under
“Election of Director$in this Circular.

Risk Management Principles of Compensation Programs

The mandate of the C&G Committee includes an anrexaéw of Delavaco’s compensation policies anctficas to
confirm that they are designed to align with Detav/a risk management principles and to ensure tthey do not
encourage inappropriate or excessive risk. Deldgacompensation policies and practices incorpofattures that
seek to mitigate risk without diminishing the intiga nature of the compensation and to encourageemard prudent
business judgment and appropriate risk-taking tdwetong term to increase shareholder value.

The role of the C&G Committee in this respect idgs reviewing each of the components of an exezstiv
compensation to ensure there is an overall balaneeng long-term and short-term incentives commexswwith
Delavaco’s corporate strategy and goals. The C&@@itee also reviews Delavaco’'s compensation psiand
practices to determine whether they may encouragessive or inappropriate risk. The C&G Committeay adjust
the relevant weighting of various components ofeaacutive’s compensation based on such review,ifaredjuired,
amend or supplement specific components as apptepri
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Elements of Compensation Program

The compensation of the NEOs will include four majlements: (a) base salary, (b) an annual, disceety cash
bonus, (c¢) DSUs granted under the DSU Plan anbbd)}term equity incentives, consisting of stockiaps granted
under the Option Plan and any other equity plahrttey be approved by the Board. These four prin@jgmnents of
compensation are described below.

The C&G Committee, in conjunction with the Board,daxpected to establish an appropriate comparatampgfor
purposes of setting the future compensation ofNB©s. The NEOs will not benefit from pension plartjipation.
Perquisites and personal benefits are not a sigmifielement of compensation of the NEOs.

Base Salary

Base salaries are intended to provide an apprepeatl of fixed compensation that will assist mptoyee retention

and recruitment. Base salaries will be determinea@rm individual basis, taking into consideratioa pgast, current and
potential contribution to our success, the positeord responsibilities of the NEOs and competitindustry pay

practices for other real estate investment comgasfieomparable size.

Delavaco does not engage compensation consultanthd purposes of performing benchmarking or agplgcific

criteria for the selection of comparable real estatisinesses. Other comparable real estate bussndsst may be
considered for benchmarking purposes include athwll capitalization public Canadian real estatesment trusts
and real estate operating companies. Increasessim dalary are at the sole discretion of the Baaitdd,input from the

C&G Committee.

Annual Cash Bonus

The Board, in its sole discretion, may award NEGQt w&n annual bonus of up to 200% of such NEOs bakey for
that year, payable in cash. Annual bonuses wiliwarded based on qualitative and quantitative pmdace standards,
and will reward performance or the NEO individuallhe determination of an NEOs performance may frany year
to year depending on economic conditions and camditin the real estate industry, and may be basetheasures
such as stock price performance, the meeting dainfifal targets against budget (such as adjustedsfirom
operations), the meeting of acquisition objectiard balance sheet performance.

Deferred Share Unit Plan

Subject to the approval by the Shareholders atbeting of the ordinary resolution annexed heretdppendix A,
NEOs who are also Board members may be awarded P8tdsant to the DSU Plan. For more detail pleats to
“Adoption of the Deferred Share Unit Pfan this Circular.

Stock Option Plan

The purpose of the Option Plan is to (i) encourstgek ownership by Eligible Persons (as definethenOption Plan);
(i) increase the proprietary interest of Eligitlersons in the success of Delavaco; (iv) encougtigéle Persons to
remain with Delavaco; and (v) attract new directeraployees and officers.

The Option Plan is a rolling plan with Delavacolautzed to issue that number of options which i%o1df the issued
and outstanding share capital at the date of thet@f shares, less the aggregate number of steseved for issuance
or issuable under any Share Compensation Arrange@&nefined in the Option Plan).

The Option Plan is subject to the following redtdos:

0] Delavaco must not grant an option where the ag¢eegamber of Common Shares reserved for
issuance under options may exceed 10% of the odisig Common Shares from time to time;

(ii) Delavaco must not grant an option to an EligiblesBe (such person referred to herein as a
“Participant”) in any 12 month period that exce&8s of the outstanding Common Shares, unless the
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Delavaco has obtained by a majority of the votest ¢ the shareholders eligible to vote at a
shareholders’ meeting, excluding votes attachin@aemon Shares beneficially owned by insiders
and their associates;

(i) the aggregate number of options granted to allddersonducting “Investor Relations Activities” in
any 12 month period must not exceed, in the agteeg&o of the outstanding Common Shares; and

(iv) Delavaco must not grant aggregate options to amyammsultant or consultant company in any 12
month period that exceeds 2% of the outstandingr@omShares.

Material Terms of the Option Plan
The following is a summary of the material termsha Option Plan:
. persons who are Participants of Delavaco are #édigdreceive grants of options under the OptianPlI

. options granted under the Option Plan are non-aablg and non-transferable, other than by will prthe
laws of descent;

. options granted under the Option Plan are exerggaba maximum of 10 years from the date of grant

. in the case of options granted to a Participant igh@n employee, consultant, consultant company or
management company employee, the Participant meisa bona fide employee, consultant, consultant
company or management company employee, as thenzgsbke, of Delavaco or its subsidiaries;

. except as otherwise determined by the Board:

(A) if a Participant who is a non-executive directoDaflavaco ceases to be an Eligible Person as i odsu
his or her retirement from the Board other thamteation for cause, each unvested option held fo} su
Participant shall automatically vest on the datkisfor her retirement from the Board, and theszadach
vested option held by such Participant will ceaskd exercisable on the earlier of the originaligxgate
of the option and six (6) months after the dathisfor her retirement from the Board,;

(B) if the Board service, consulting relationship, onptoyment of a Participant with Delavaco or its
subsidiaries terminated for cause, each vested wanested option held by the Participant will
automatically terminate and become void on the Treation Date (as defined in the Option Plan);

(C) if a Participant dies, the legal representativetref Participant may exercise the Participant’s aest
options for a period until the earlier of the onigi expiry date of the option and 12 months atterdate
of the Participant’s death, but only to the extinat options were by their terms exercisable ordtite of
death. For greater certainty, all unvested Optibaell by a Participant who dies shall terminate and
become void on the date of death of such Partitipan

(D) if a Participant ceases to be an Eligible Persorafiy reason whatsoever other than referred té\)jnd
(C) above, each vested option held by the Partitipall cease to be exercisable on the earlierhef t
original expiry date of the option and six (6) muhafter the Termination Date.

. provided the Common Shares are listed on the TSX,exercise price of each option will be set gy t
Board on the date such option is granted, andnetilbe less than the Market Price (as defined énQption
Plan);

. in the event of an actual or potential Change aft@d Event (as defined in the Option Plan), theuibmay,

in its discretion, without the necessity or reqoient for the agreement of any Participant:

(A) accelerate, conditionally or otherwise, on suchnteas it sees fit, the vesting date of any option;
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(B) permit the conditional exercise of any option, anlsterms as it sees fit;

(C) otherwise amend or modify the terms of the optinoluding for greater certainty permitting Partiaijis
to exercise any option, to assist the Participemtender the underlying Common Shares to, or @pdie
in, the actual or potential Change of Control Evento obtain the advantage of holding the undedyi
Common Shares during such Change of Control Easrut;

(D) terminate, following the successful completion o€ls Change of Control Event, on such terms asef se
fit, the options not exercised prior to the sucfidsompletion of such Change of Control Event.

Summary Compensation Table

During the most recent fiscal year, Delavaco’s dNEOs were Andrew DeFrancesco, Michael Gallana Dallas
Wharton. During the years ended December 31, 208i3December 31, 2012 the NEOs were Andrew DeFrances
(Chairman and Chief Executive Officer), Steven Ridgy (consultant), Dallas Wharton (Chief Operai@®ificer of
the General Partner) and Michael Galloro (ChiefaRirial Officer). The following table sets out infaaition concerning
the fiscal 2011, 2012 and 2013 compensation edmepaid to, or awarded to the NEOs.

Non-equity incentive
plan compensation
Name and Year Salary Share- | Option- . r?cnennutale I;g::g Pension All other Total
Principal Position %) based based : Vv . . value ($) | compensation | compensation
awards | awards® | Plans($) | incentive (%)@ (%)
$) $) plans ($)
ANDREW 2014 | 222,000 | nil nil nil nil nil nil 222,000
DEFRANCESCO | 2013 | 180,000 | nil nil nil nil nil 39,400 219,440
Chairman and 2012 | 150,000 | nil nil nil nil nil 125,000 275,000
Chief Executive 2011 | 110,000 | nil nil nil nil nil nil 110,000
Officer
MICHAEL 2014 | 163,413 | nil 355,691 nil nil nil nil 519,104
GALLORO 2013 | 131,080 | nil nil nil nil nil 118,76% 249,844
Chief Financial 2012 | 70,028 nil nil nil nil nil 30,012 100,040
Officer 2011 | nil nil nil nil nil nil nil nil
STEVEN
RIDGEWAY 2014 | nil nil nil nil nil nil nil nil
Consultant 2013 | 101,952 | nil nil nil nil nil nil 101,952
2012 | 155,062 | nil nil nil nil nil 125,000 280,062
2011 | 54,918 nil nil nil nil nil nil 54,918

DALLAS ) ) ) ) )
WHARTON(3) 2014 133,000 nil nil nil nil nil 18,000 151,000

; . 2013 | 210,000 | nil nil nil nil nil 18,000 228,000
gf‘f‘iﬁfe?gfetrhaé'”g 2012 | 206,500 | ni nil nil nil nil 113,000 319,500
General Partner 2011 181,500 | nil 895,945 nil nil nil nil 1,077,445

(1) Options granted on January 27, 2011. The valueptbm-based awards was determined using the Blabkl8s option pricing model, a
mathematical valuation model that ascribes a vlgestock option based on a number of variabfeduding the exercise price of the options,
the market price of the underlying shares on the thee option was granted, the term of the optiwh@sumptions with respect to the volatility
of the price of the underlying share and the riglefrate of return. Delavaco used this model beciius the methodology recommended by the
Canadian Institute of Chartered Accountants itasdbook for valuing securities based compensation.

(2) All other compensation amounts consist of bonusescar allowances provided to employees.

(3) In conjunction with going public, Mr. Galloro wassued 100,000 common shares of Delavaco for pasteg provided.
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Compensation of Non-Management Directors

Non-equity
Share-based| Option-based | incentive plan Pension All Other
Fees Earned awards awards compensation Value Compensation| Total
Name R ) ®® ) % ® ®
Marc Muzzo 23,750 Nil 167,384 Nil Nil Nil 191,134
Keith Ray 33,000 Nil 167,384 Nil Nil Nil 200,384
Michael Serruya 23,750 Nil 167,384 Nil Nil Nil 19B4
Kelly Hanczyk 25,500 Nil 167,384 Nil Nil Nil 192,88
Romeo De Gasperis 28,000 Nil 167,384 Nil Nil Nil 51384

(1) Approximately $110,500 of the board fees earnedaneiin accounts payable and will be paid with DSttsyided that the DSU Plan is
approved at the meeting.

I ndebtedness of Directors and Officers

Other than as disclosed in the below, no directoofticer of Delavaco or any person proposed toabdirector or
officer of Delavaco or person who was a directoofficer of Delavaco in the most recently completiedncial year,
or any affiliate or associate of any such individigindebted to Delavaco or has any indebtedteasother entity the
subject of a guarantee, support agreement, letteredlit or other similar arrangement or undersitagqgbrovided by
Delavaco.

Delavaco has a promissory note from Mr. DeFrancésdhe amount of $4,303,248 (tHBromissory Note”). The
Promissory Note bears interest at 7% per annumbpayguarterly. The Promissory Note is due and payamn
December 30, 2015. The Promissory Note relateeft@aio funds advanced to Mr. DeFrancesco relatedegending
acquisition of a multi-unit building from Mr. DeRraesco. In addition, as at December 31, 2014, Retavhad
advanced approximately $600,000 to Mr. DeFrancesleting to the pending acquisition.

I nsurance Coverage for Directors and Officers and | ndemnification

The Corporation has obtained directors’ and offickability insurance coverage with a policy linaf $10,000,000 for
the directors and officers of the Company. The gylncludes securities claim coverage, insuringirsjaany legal
obligation to pay on account of any securitiesmiabrought against the directors or officers of @wrporation. The
total limit of liability is shared among the direcs and officers of the Corporation so that thetliof liability is not
exclusive to any one of the respective directorsfticers. The premium paid for the Directors’ aoificers’ liability
insurance was $49,271 in 2014.

The by-laws of the Corporation provide for the imhéfication of its directors and officers from aadainst liability
and costs in respect of any action or suit broagfainst them in connection with the execution efrtduties of office,
subject to certain limitations. The Corporation Ivisiddemnify directors and officers in accordancehwits specific
indemnification agreements and to the maximum eaxiermitted under applicable law.

I nvestor Relations Arrangements

Delavaco does not currently have any investoritglatarrangements.

18



Share-Based and Option-Based Awards

The following table discloses the particulars a&f #hare and option-based awards outstanding ascahfber 31, 2014:

Name & Position

Option Based Award:

Share Based Award

Number of
Securities
Underlying
Unexercised
Options

Option
Exercise
Price (per

share)

Option
Expiration
Date

Value of
Unexercised
“In the
Money”
Options @

Number of
shares or
units of
shares that
have not
vested

Market or
payout value
of share-
based awards
that have not
vested

Market or
payout value
of vested
share-based
awards not
paid out or
distributed

nil

nil

nil

nil

nil

nil

ANDREW
DEFRANCESCO
Chairman and Chief]
Executive Officer

nil

850,000
MICHAEL
GALLORO
Chief Financial
Officer

1.10
2019

May 12,

nil 425,000

nil

nil

STEVEN nil
RIDGEWAY
Consultant

nil nil

nil nil

nil

nil

DALLAS nil
WHARTON®
Chief Operating
Officer of the
General Partner

nil nil

nil nil

nil

nil

(1) Options are ‘in the money’ if the market price loé tCompany’s shares is greater than the exerdise gifrthe options. The value of such
options is the product of the number of sharesipligltl by the difference between the exercise paivé the closing market price on the
financial year end. Options which were not vesteti@financial year end are not included in thdtie.

The following table discloses the particulars of $hare and option-based awards that vested dilmingear ended

December 31, 2014:

Name

Option-based awards —
Value vested during the

Share-based awards
Value vested during

Non-equity

incentive

plan

compensation -- Value earned

year the year | during the year
®) ®) ®)
nil nil nil
ANDREW DEFRANCESCO
Chairman and Chief Executive
Officer
nil nil nil
MICHAEL GALLORO
Chief Financial Officer
STEVEN RIDGEWAY nil nil nil
Consultant
DALLAS WHARTON nil nil nil

Chief Operating Officer of the
General Partner
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Equity Compensation Plan Information
The following table sets out the equity compensagilan information as at December 31, 2014:

Plan Category Number of securities to be| Weighted-average exercise Number of securities
issued upon exercise of price of outstanding remaining available for future
outstanding options, options, warrants and | issuance under equity compensatipn
warrants and rights rights plans (excluding securities reflectgd

in column (a))

(@) (b) (©

Equity compensation 3,150,000 $1.10 2,591,581
plans approved by
securityholder

nil nil nil
Equity compensation
plans not approved by
securityholders
Total 3,150,000 $1.10 5,741,581

Employment, Advisory, Termination and Change of Colirol Benefits

Delavaco has entered into an executive employmameement ‘Employment Agreement”) with Andrew

DeFrancescaand a financial management agreeméfin@ncial Management Agreement”), pursuant to which
Michael Galloro, through a company called Aloe Ficial Inc., will provide his services as Chief Higgal Officer.

The employment agreement with Mr. DeFrancesco ges/for, among other things, the continuation efékecutive’s
employment for an indeterminate term in accordamite Applicable Laws, subject to termination in ta#n specified
events. The financial management agreement with@ditloro is subject to a five-year term startingcBmber 30,
2013.

Mr. DeFrancesco is entitled to a salary at the 0&4%222,000 per annum, an annual discretionarybarf up to 200%
of the base salary, to be approved by the Boardstouk options of Delavaco pursuant to the Optitam@r any other
equity plan as may be approved by the Board. MErBecesco shall also be eligible to receive a casimm on any
financing that is raised by Delavaco after the &ffee Date (as defined in the Employment Agreemastjollows: 1%
of all equity financings, 0.75% of any conventiobahd financing and 0.4% of any other debt finagcjprovided that
under no circumstance shall Delavaco have an didigao pay such commissions to Mr. DeFrancescthéoextent
that any such payment, together with any other ci@sion, fee or other similar payment in respectmy financing
completed by the Corporation, exceeds, in the a@ggee the commission, fee or other similar payntbat an
independent and qualified financial advisor woutdaive for a similar financing in similar marketnclitions for a
reporting issuer in the same industry and of alammarket capitalization.

In the event Mr. DeFrancesco is terminated withzause or resigns for good reason, in each casénwitio years
following a Change of Control (as defined in the @oyment Agreement), he will be entitled to recevéump sum
payment equal to the greater of (i) the amountlabbs to Mr. DeFrancesco in the event he is tertaithavithout cause;
and (ii) a payment equal to 1.15% of the differebeéwveen the Market Capitalization of Delavaco ulaied on the
date of the Change of Control and the Initial Marapitalization of Delavaco (as such terms arenddfin his
Employment Agreement). In the event that Mr. DeEesto’s employment is terminated without causewliiebe
entitled to a payment equal to base salary and$ydha bonus amount used for such calculation bb@gctual bonus
that was paid to Mr. DeFrancesco in the year imatedi preceding the date of termination.

Mr. Galloro will provide the services of a Chiefhancial Officer, through Aloe Financial Inc., puasiito the Financial
Management Agreement. Mr. Galloro receives a mgrfgg of $15,000, an annual discretionary bonugpofo 200%
of the base salary to be approved by the Boardstwuk options of Delavaco pursuant to the New @pRtan. In the
event of a Change of Control (as defined in thekaml Management Agreement), and if within twefaiyr months of
such Change of Control (i) there is an adverse gdam any of the duties, powers, rights, discretfeas or benefits of
Mr. Galloro, (ii) there is a diminution of Mr. Gallo’s title, or (iii) there is a change in the pmror body to whom Mr.
Galloro reports (unless such person or body iscuiiv@lent rank or stature), then Mr. Galloro sHadl entitled to
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terminate the Financial Management Agreement andeteive a payment equal to the greater of (i) ah®unt
available to Mr. Galloro in the event he is ternt@thwithout cause; and (i) a payment equal to % 06 the difference
between the Market Capitalization of Delavaco dalad on the date of the Change of Control andrhial Market

Capitalization of Delavaco (as such terms are defithe Financial Management Agreement). In the tetreat Mr.

Galloro’s services are terminated without causeyitiebe entitled to a payment equal to base sadany bonus for two
years, based on the actual bonus received in thmediately preceding year.

Mr. DeFrancesco, through a holding company calletaizaco Capital Inc., also entered into an advisgmeement

(“Advisory Agreement”) with Delavaco whereby Mr. DeFrancesco providedous advisory, financial and other
support services to Delavaco following an interc@lporate reorganization. In consideration for $bevices provided

pursuant to the Advisory Agreement, Mr. DeFrancésamntitled to a monthly advisory fee of $23,500.

CORPORATE GOVERNANCE

General

The Board and Management believe that sound arettefé corporate governance is essential to Detdsac
performance. Delavaco has adopted certain practodsprocedures to ensure that effective corpayaternance
practices are followed and that the Board functiodependently of management. In addition, the G8@nmittee of
the Board reviews Delavaco’s corporate governamaetiges and procedures on a regular basis to ernbat they
address significant issues of corporate governance.

The following sections set out a description ofd¥lco’s corporate governance practices as appimyvéte Board and
in accordance with the requirements set forth irb8HLO1.

Board of Directors

I ndependence

The Board is comprised of six directors, five ofomh are independent. Pursuant to Multilateral Imatgot 52-110 —
Audit Committeean independent director is one who is free fromdingct or indirect relationship which could, ireth
view of the board of directors, reasonably intexfeith a director’s independent judgment.

The following table sets out the nominees for éectvho are not considered to be independent amddhson why
such determination was made.

Delavaco Board Member Position Held Reason for Not Independent Status
Andrew DeFrancesco Chairman and Chief Executiér. DeFrancesco is not independent due
Officer to his position as Chairman and Chjef

Executive Officer of Delavaco

Meetings of | ndependent Directors

The independent directors on the Board and eadcheofCommittees meet as required without Managepeggent,
typically this is managed by an in camera sessioing the meetings.
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During 2014, the Board and the Committees met lémie:

Meetings Held Meetings Held Without Management
Board 7 Nil
Audit Committee 4 Nil
C&G Committee 1 1

The Chairman of the Board

Mr. DeFrancesco is the Chairman of the Board arsdhietd this position since December 30, 2013. Mf-ancesco is
not considered independent of the Corporation dueig role as founder, Chief Executive Officer amwdner of the
Company. The primary functions of the Chair arddailitate the operations and deliberations of Bward and the
satisfaction of the Board’s responsibilities uniiemmandate. The Chair’'s key responsibilities idelduties relating to
setting Board meeting agendas, chairing Board drateBolder meetings, director development, progidmput on

potential director candidates and communicatindy Bitareholders and regulators.

Attendance

Since January 1, 2014 the Board has met a tofatiofes. The attendance record of each directeetiout below:

Director Meeting Attended
Andrew DeFrancesco 6
Romeo De Gasperis 6
Kelly Hanczyk 7
Marc Muzzo 6
Keith Ray 7
Michael Serruya 6

Mandate of the Board of Directors

The Board is responsible for supervising the Manege of Delavaco’s business and affairs. The Baapdincipal
responsibilities relate to the stewardship of Mamagnt and are summarized below:

e Strategic planning - the Board reviews and approves Delavaco's gimatglanning process and annual
strategic plan in light of Management's assessmérgmerging trends, the competitive environmergk ri
issues and significant business practices and ptsdu

» Risk management- the Board reviews Management reports on mateasks associated with our businesses
and operations, the implementation by Managemesystems to manage these risks and material dedieie
in the operation of these systems;
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* Human resources management the Board with assistance from the C&G Committedews Delavaco's
approach to human resource management and execatiygensation, the extent to which senior managemen
fosters a culture of integrity and succession plamrfor the Chief Executive Officer and key senior
management positions;

» Financial corporate governance- the Board with assistance from the C&G Committegews Delavaco's
approach to corporate governance, director indepere] Delavaco's code of ethics and conduct, alcigso
relating to reputation and legal risk;

* Financial information - the Board with assistance from the Audit Comeeitreviews Delavaco's internal
controls relating to financial information, managarh reports on material deficiencies relating tosth
controls and the integrity of Delavaco's finanabrmation and systems;

e« Communications - the Board reviews Delavaco's overall communicetistrategy, measures for receiving
shareholder feedback and compliance with Delavatistosure policy;

» Board Committees- the Board establishes committees and their maadand requires committee chairs to
present a report to the board on material matmnsidered by the committee at the next board mgetin

» Director development and evaluation the Board with assistance from Management, th&irGf the Board
and the Committees develops director orientati@agg@ms and continuing development programs foicthire
and evaluates the performance of the Board, itsr@itiees and each director.

The mandate of the board of directors is reviewgdhe C&G Committee and considered by the Boardafmroval
each year. Under the mandate, the Board, any Cdeeméind any individual director, is entitled to agg outside
advisers, at the expense of Delavaco, where, initve of the Board, additional expertise or advgesquired.

Position Descriptions

As part of its responsibility for identifying anéaommending candidates to the Board for electiahrarelection as
directors and as board chair or committee chdirs,G&G Committee has developed certain criteridatilitate its
review of the qualifications of existing or new dithates. These criteria outline the desired comgihof skills and
characteristics based on our current and antidpateeds under broad categories such as entermaskership,
functional capabilities, market knowledge and phoard experience. The Board intends to review gihte these
criteria annually to reflect its assessment ofdhieent needs of the Board and the strategic pigerof Delavaco. Part
of this review entails a self-assessment by eaddtieg director of his or her skills and qualifizats in each of the
categories. The Board then identifies any gapschvhssist the C&G Committee in its search for newdadates. In
considering the nomination of a director for reeéitn to the Board, the C&G Committee looks at anbar of factors
including, a director's qualifications under appbte law, material change in employment and meegittgndance
record.

The Chief Executive Officer

The primary functions of the Chief Executive Officre to lead the management of Delavaco’s busiaedsaffairs
and to lead the implementation of the resolutiangs the policies of the Board.

Other Public Company Directorships Held by each Diector

The following table sets out the directors andogfifs of the Corporation that are, or have beeninvitie last five years,
directors, officers or promoters of other reportisguers.
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Name of Director, Name and Name of Trading Position Period
Officer or Promoter Jurisdiction of Market
Reporting Issuer
ANDREW DEFRANCESCO NXA Inc., Canada TSXV Director March 2010 - Present
Santa Maria TSXV Director July 2012 - Present
Petroleum Inc.,
Canada
Tolima Gold Corp., | TSXV Director February 2011 -
Canada February 2015
MICHAEL GALLORO AgriMinco Corp., TSXV Chief Financial September 2010 -
Canada Officer, Director July, 2014
Alberta Oilsands CNSX Interim Chief July 2012 - Present
Inc. Financial Officer
Black Sparrow TSXV Chief Executive December 2011 -
Capital Corp., Officer, Chief December 2014
Canada Financial Officer,
Director
Goldstream TSXV Director August 2012 -
Minerals Inc. Present
Mahdia Gold Corp. | CNSX Chief Financial Officer | September 2012 - July
2014
Organic Potash CNSX Director July 2011 - Present
Corp., Canada
SustainCo Inc., TSXV Director March 2012 - Present
Canada
Yangaroo Inc., TSXV Chief Financial Officer December 2010 -
Canada Present
Santa Maria TSXV Director May 2014 - Present
Petroleum Inc.,
Canada
MARC Muzzo Consolidated HCI TSX Director, Vice- December 2005 -
Holdings President Present
Corporation,
Canada
MICHAEL SERRUYA Cool Brands TSX Chairman and Chief November 2006 -
International Inc., Executive Officer November 2010
Canada
Committed Capital | OTC Director October 2013 -
Acquisition Present
Corporation
Kahala Corp., USA | OTC Chairman and Co- August 2013 -
Chief Executive Present
Officer
Jamba Inc., USA Nasdaq Director August 2009 -
September 2010
Response Genetics | Nasdaq Director March 2000 - Present
Inc., USA
Sprylogics TSXV Director September 2011 -
International Corp., Present
Canada
Swisher Hygiene Nasdaq Director November 2010 -
Inc., USA November 2013
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Name of Director,
Officer or Promoter

Name and
Jurisdiction of
Reporting Issuer

Name of Trading
Market

Position

Period

KEITH RAY

Firm Capital
Mortgage
Investment Corp.,
Canada

Cliffside Capital
Ltd., Canada

TSX

TSXV

Director

Director

August 2014 - Present

April 2014 - Present

KELLY HANCZYK

Edgefront REIT,
Canada
Plymouth Realty
Capital Corp,
Canada
Transglobe
Apartment Real

TSXV

TSXV

TSX

Chief Executive
Officer, Director
Director

Chief Executive
Officer

September 2012 -
Present
August 2013 - Present

April 2010 - June 2012

Estate Investment
Trust, Canada

Orientation and Continuing Education

Delavaco does not currently have an orientatiocootinuing education program for new directors.

Nomination of Directors

Delavaco has a standing C&G Committee which oversiee nomination of directors. Each of the threealors who
comprise the C&G Committee is independent withia theaning of National Instrument 58-101 Bisclosure of
Corporate Governance Practices

Compensation

The Board with assistance from the C&G Committagergs Delavaco's approach to human resource marageand
executive compensation.

Board

* Annual retainer of $20,000 (to be paid under th&»3an upon approval)

¢ Meeting costs of $750 (in person) and $500 (confezecalls)

* From time to time, certain Board members parti@gdatadditional calls or meetings related to pagnt
investments. The members receive $250 for suctecence calls and $500 for such in person meetings.

* $10,000 board chair retainer (to be paid undeBx§e) Plan upon approval)

Audit Committee
» $500 for in person meetings

»  $250 for conference call meetings
* $7,500 for chair retainer (to be paid under the O%&h upon approval)

C& G Committee
* $500 in person meeting

»  $250 for conference call meetings
» $3,000 for chair retainer (to be paid under the 0&h upon approval)
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Board Committees

The Board has two committees, Audit Committee drel €&G Committee (each alternatively‘@ommittee” and
collectively, the‘Committees”).

The Audit Committee has the primary function offiflihg its responsibilities in relation to revieng the integrity of
Delavaco’s financial statements, financial disctesuand internal controls over financial reportingonitoring the
system of internal control; monitoring Delavaco@mpliance with legal and regulatory requirementedting the
external auditor for shareholder approval; revignihe qualifications, independence and performaridbe external
auditor; and reviewing the qualifications, indepence and performance of Delavaco’s internal awulitbhe Audit
Committee has specific responsibilities relatingoelavaco’s financial reports; the external auditbe internal audit
function; internal controls; regulatory reports aeturns; legal or compliance matters that haveaterial impact on
Delavaco; and Delavaco’s whistleblowing procedulesfulfilling its responsibilities, the Audit Comittee meets
regularly with the internal and external auditod &ey management members. Each member of the Saditmittee is
independent and financially literate. Informatiooncerning the relevant education and experiencéhef Audit
Committee members can be found in “Business ofMeeting — Election of Directors”. The full text ¢fie Audit
Committee’s charter is disclosed in Appendix B.

The C&G Committee has the dual function of assjsthre Board in fulfilling its supervisory responiiiies in relation
to Delavaco’s human resource policies and practiodsgovernance. The C& G Committee has specigigamesibilities
relating to reviewing the performance goals of tBeief Executive Officer, reviewing the performanead
compensation of the Chief Executive Officer, revieythe appointment and compensation of other keyios
management positions; succession planning for thefE&xecutive Officer and other key senior managenpositions;
reviewing Delavaco’s compensation principles, peicand plans; fulfilling certain duties relating Delavaco’s
pension funds and pension plans; and providingepert on executive compensation in Delavaco’s mament proxy
circular. Further information regarding the C&G Quittee can be found under the “Compensation Goveiasub-
heading of this Circular.

The Board appoints a chair for each Committee waponsibility for presiding over all meetings bat Committee,
coordinating compliance with the Committee’s maedatorking with Management to develop the Commistaanual
work plan and providing the Board with reportstod Committee’s key activities.

During 2014, all members of the Audit Committee &&G Committee met the Board’s independence statsdar
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ADDITIONAL INFORMATION

Interests of Directors and Officers in Matters to ke Acted Upon

Except as disclosed elsewhere in this Circularptheagement of Delavaco is not aware of any méaieterest, direct
or indirect, of any informed person of Delavacoy @noposed director or any officer of the Companyanoy of their
associates or affiliates in any transaction sifme dcommencement of Delavaco’s most recently comglé&hancial
year, or in any proposed transaction, that hasmaliyeaffected or will materially affect Delavaco.

Availability of Documents

The Corporation will provide to any person or cogimn, upon request, one copy of any of the foilgvdocuments:
(i) this Circular; (ii) the Corporation’s most retby filed consolidated annual financial statememtgether with the
accompanying report of the auditor; and (jii) anterim financial statements of the Corporation tieate been filed for
any period after the end of the Corporation’s mesently completed financial year.

Copies of the above documents will be provided,nugmuest, by the corporate secretary at Suite,Z2i® Exchange
Tower, 130 King Street West, Toronto, Ontario M5W4 Canada. Copies of these documents and otremation
relating to the Corporation are available on SEDAR www.sedar.com and on the Corporation’s webstte
www.delavacoproperties.com.

Corporate Address

The Corporation’s registered office is situatedSatte 2210, The Exchange Tower, 130 King StreettWesronto,
Ontario M5H 3W4, Canada.
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BOARD OF DIRECTORS’ APPROVAL

The contents of this Circular and its distributitm Shareholders have been approved by the Boaiirettors of
Delavaco.

DATED at Toronto, Ontario, as of the 4th day of ktar2015.

BY ORDER OF THE BOARD OF DIRECTORS
OF DELAVACO RESIDENTIAL

PROPERTIES CORP.

(signed)‘Andrew DeFrancesco”

Andrew DeFrancesco
Chairman and Chief Executive Officer
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APPENDIX A

DSU PLAN RESOLUTION

BE IT RESOLVED THAT:

1.

Delavaco Residential Properties Coffdlavaco”) deferred share unit plan (thBSU Plar?), a summary of
which is set forth in the accompanying managemefatrination circular, is hereby authorized, approead
adopted.

The maximum number of deferred share unites whiely be awarded under the DSU Plan shall not exceed
10% of the then issued and outstanding common sludrBelavaco pursuant to the DSU Plan (togethén wi
any other share-based compensation arrangemenelai/&zo, including the incentive stock option ptEn
Delavaco).

Any one officer or director of Delavaco be and ésdby authorized and directed for and on behalfiatide
name of Delavaco to execute, whether under theocaip seal of Delavaco or otherwise, and deliviesialh
documents and instruments, and to do or cause dore all such other acts and things, as may bessacy
or desirable to give effect to the foregoing.



APPENDIX B

AUDIT COMMITTEE CHARTER

This charter (the “Charter”) sets forth the purpose, composition, responsibilities and authority of the Audit
Committee (the “Committee”) of the Board of Directors (the “Board”) of Delavaco Residential Properties
Corp. (“Delavaco”).

1.0

Purpose

The purpose of the Committee is to assist the Board in fulfilling its oversight responsibilities with respect to:

2.0

3.0

financial reporting and disclosure requirements;

ensuring that an effective risk management and financial control framework has been
implemented and tested by management of Delavaco; and

external and internal audit processes.

Composition and Membership

(@)

(b)

©)

The Board will appoint the members (“Members”) of the Committee. The Members will be
appointed to hold office until the next annual general meeting of shareholders of Delavaco
or until their successors are appointed. The Board may remove a Member at any time and
may fill any vacancy occurring on the Committee. A Member may resign at any time and a
Member will automatically cease to be a Member upon ceasing to be a director.

The Committee will consist of at least three directors. Each Member will meet the criteria for
independence and financial literacy established by applicable laws and the rules of any stock
exchanges upon which Delavaco’s securities are listed, including National Instrument 52-
110 — Audit Committees. In addition, each director will be free of any relationship which
could, in the view of the Board, reasonably interfere with the exercise of a Member’s
independent judgment.

The Board will appoint one of the Members to act as the chairman of the Committee (the
“Chairman”). The secretary of Delavaco (the “Secretary”) will be the secretary of all
meetings and will maintain minutes of all meetings and deliberations of the Committee. If
the Secretary is not in attendance at any meeting, the Committee will appoint another
person who may, but need not, be a Member to act as the secretary of that meeting.

Meetings

(@)

(b)

©

(d)

Meetings of the Committee will be held at such times and places as the Chairman may
determine, but in any event not less than four (4) times per year. Twenty-four (24) hours
advance notice of each meeting will be given to each Member orally, by telephone, by
facsimile or email, unless all Members are present and waive notice, or if those absent waive
notice before or after a meeting. Members may attend all meetings either in person or by
telephone.

At the request of the external auditors of Delavaco, the Chief Executive Officer or the Chief
Financial Officer of Delavaco or any Member, the Chairman will convene a meeting of the
Committee. Any such request will set out in reasonable detail the business proposed to be
conducted at the meeting so requested.

The Chairman, if present, will act as the chairman of meetings of the Committee. If the
Chairman is not present at a meeting of the Committee the Members in attendance may
select one of the members to act as chairman of the meeting.

A majority of Members will constitute a quorum for a meeting of the Committee. Each
Member will have one vote and decisions of the Committee will be made by an affirmative
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4.0

(e)

()

vote of the majority. The Chairman will not have a deciding or casting vote in the case of an
equality of votes. Powers of the Committee may also be exercised by written resolutions
signed by all Members.

The Committee may invite from time to time such persons as it sees fit to attend its meetings
and to take part in the discussion and consideration of the affairs of the Committee. The
Committee will meet in camera without members of management in attendance for a
portion of each meeting of the Committee.

In advance of every regular meeting of the Committee, the Chairman, with the assistance of
the Secretary, will prepare and distribute to the Members and others as deemed appropriate
by the Chairman, an agenda of matters to be addressed at the meeting together with
appropriate briefing materials. The Committee may require officers and employees of
Delavaco to produce such information and reports as the Committee may deem appropriate
in order for it to fulfill its duties.

Duties and Responsibilities

The duties and responsibilities of the Committee as they relate to the following matters, are as follows:

4.1

4.2

Financial Reporting and Disclosure

(@)

(b)

©)

(e)

review and recommend to the Board for approval, the audited annual financial statements,
including the auditors’ report thereon, the quarterly financial statements, management
discussion and analysis, financial reports, and any guidance with respect to earnings per
share to be given, prior to the public disclosure of such information, with such documents to
indicate whether such information has been reviewed by the Board or the Committee;

review and recommend to the Board for approval, where appropriate, financial information
contained in any prospectuses, annual information forms, annual report to shareholders,
management proxy circular, material change disclosures of a financial nature and similar
disclosure documents prior to the public disclosure of such information;

review with management of Delavaco, and with external auditors, significant accounting
principles and disclosure issues and alternative treatments under International Financial
Reporting Standards (“IFRS”), with a view to gaining reasonable assurance that financial
statements are accurate, complete and present fairly Delavaco’s financial position and the
results of its operations in accordance with IFRS, as applicable;

seek to ensure that adequate procedures are in place for the review of Delavaco’s public
disclosure of financial information extracted or derived from Delavaco’s financial
statements, periodically assess the adequacy of those procedures and recommend any
proposed changes to the Board for consideration;

review the minutes from each meeting of the Responsible Parties, established pursuant to
Delavaco’s corporate disclosure policy, since the last meeting of the Committee;

Internal Controls and Audit

(@)

review the adequacy and effectiveness of Delavaco’s system of internal control and
management information systems through discussions with management and the external
auditor to ensure that Delavaco maintains: (i) the necessary books, records and accounts in
sufficient detail to accurately and fairly reflect Delavaco’s transactions; (ii) effective internal
control systems; and (iii) adequate processes for assessing the risk of material misstatement
of the financial statement and for detecting control weaknesses or fraud. From time to time
the Committee shall assess whether it is necessary or desirable to establish a formal internal
audit department having regard to the size and stage of development of Delavaco at any
particular time;
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4.3

(b)

©)

(d)

(e)

(f)

satisfy itself that management has established adequate procedures for the review of
Delavaco’s disclosure of financial information extracted or derived directly from Delavaco’s
financial statements;

satisfy itself, through discussions with management, that the adequacy of internal controls,
systems and procedures has been periodically assessed in order to ensure compliance with
regulatory requirements and recommendations;

review and discuss Delavaco’s major financial risk exposures and the steps taken to monitor
and control such exposures, including the use of any financial derivatives and hedging
activities;

review, and in the Committee’s discretion make recommendations to the Board regarding,
the adequacy of Delavaco’s risk management policies and procedures with regard to
identification of Delavaco’s principal risks and implementation of appropriate systems to
manage such risks including an assessment of the adequacy of insurance coverage
maintained by Delavaco;

recommend the appointment, or if necessary, the dismissal of the head of Delavaco’s
internal audit process;

External Audit

(@)

(b)
©)

(d)

(e)
(f)

(8)

(h)

()

()

(k)

recommend to the Board a firm of external auditors to be nominated for appointment as the
external auditor of Delavaco;

ensure the external auditors report directly to the Committee on a regular basis;

review the independence of the external auditors, including a written report from the
external auditors respecting their independence and consideration of applicable auditor
independence standards;

review and recommend to the Board the fee, scope and timing of the audit and other related
services rendered by the external auditors;

review the audit plan of the external auditors prior to the commencement of the audit;

establish and maintain a direct line of communication with Delavaco’s external and internal
auditors;

meet in camera with only the auditors, with only management, and with only the members
of the Committee at every Committee meeting where, and to the extent that, such parties are
present;

oversee the performance of the external auditors who are accountable to the Committee and
the Board as representatives of the shareholders, including the lead partner of the
independent auditors team;

oversee the work of the external auditors appointed by the shareholders of Delavaco with
respect to preparing and issuing an audit report or performing other audit, review or attest
services for Delavaco, including the resolution of issues between management of Delavaco
and the external auditors regarding financial disclosure;

review the results of the external audit and the report thereon including, without limitation,
a discussion with the external auditors as to the quality of accounting principles used, any
alternative treatments of financial information that have been discussed with management
of Delavaco, the ramifications of their use as well as any other material changes. Review a
report describing all material written communication between management and the
auditors such as management letters and schedule of unadjusted differences;

discuss with the external auditors their perception of Delavaco’s financial and accounting
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personnel, records and systems, the cooperation which the external auditors received during
their course of their review and availability of records, data and other requested information
and any recommendations with respect thereto;

@ discuss with the external auditors their perception of Delavaco’s identification and
management of risks, including the adequacy or effectiveness of policies and procedures
implemented to mitigate such risks;

(m) review the reasons for any proposed change in the external auditors which is not initiated by
the Committee or Board and any other significant issues related to the change, including the
response of the incumbent auditors, and enquire as to the qualifications of the proposed
auditors before making its recommendations to the Board;

(n) review annually a report from the external auditors in respect of their internal
quality-control procedures, any material issues raised by the most recent internal
quality-control review, or peer review of the external auditors, or by any inquiry or
investigation by governmental or professional authorities, within the preceding five years,
respecting one or more independent audits carried out by the external auditors, and any
steps taken to deal with any such issues.

44 Associated Responsibilities

(a) review and approve Delavaco’s hiring policies regarding employees and partners, and
former employees and partners, of the present and former external auditors of Delavaco;
and

45 Non-Audit Services

(a) pre-approve all non-audit services to be provided to Delavaco or any subsidiary entities by
its external auditors or by the external auditors of such subsidiary entities. The Committee
may delegate to one or more of its members the authority to pre-approve non-audit services
but pre-approval by such member or members so delegated shall be presented to the full
Committee at its first scheduled meeting following such pre-approval.

5.0 Oversight Function

While the Committee has the responsibilities and powers set forth in this Charter, it is not the duty of the
Committee to plan or conduct audits or to determine that Delavaco’s financial statements are complete and
accurate or comply with IFRS and other applicable requirements. These are the responsibilities of
Management and the external auditors. The Committee, the Chairman and any Members identified as
having accounting or related financial expertise are members of the Board, appointed to the Committee to
provide broad oversight of the financial, risk and control related activities of Delavaco, and are specifically
not accountable or responsible for the day to day operation or performance of such activities. Although the
designation of a Member as having accounting or related financial expertise for disclosure purposes is based
on that individual’s education and experience, which that individual will bring to bear in carrying out his or
her duties on the Committee, such designation does not impose on such person any duties, obligations or
liability that are greater than the duties, obligations and liability imposed on such person as a member of the
Committee and Board in the absence of such designation. Rather, the role of a Member who is identified as
having accounting or related financial expertise, like the role of all Members, is to oversee the process, not to
certify or guarantee the internal or external audit of Delavaco’s financial information or public disclosure.

6.0 Reporting

The Chairman will report to the Board at each Board meeting on the Committee’s activities since the last
Board meeting. The Committee will annually review and approve the Committee’s report for inclusion in the
Annual Information Form. The Secretary will circulate the minutes of each meeting of the Committee to the
members of the Board.



7.0 Access to Information and Authority

The Committee will be granted unrestricted access to all information regarding Delavaco that is necessary or
desirable to fulfill its duties and all directors, officers and employees will be directed to cooperate as
requested by Members. The Committee has the authority to retain, at Delavaco’s expense, independent legal,
financial and other advisors, consultants and experts, to assist the Committee in fulfilling its duties and
responsibilities, including sole authority to retain and to approve any such firm’s fees and other retention
terms without prior approval of the Board. The Committee also has the authority to communicate directly
with internal and external auditors.

8.0 Review of Charter

The Committee will annually review and assess the adequacy of this Charter and recommend any proposed
changes to the Board for consideration.

Dated: January 24, 2014
Approved by:  Audit Committee

Board of Directors
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