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NOTICE OF MOTION 

 THE MOVING PARTY, Terra Firma Capital Corporation ("TFCC"), will make a 

motion to a judge presiding over the Commercial List on a date and time to be fixed by the 

Commercial List at 330 University Avenue, Toronto Ontario. 

PROPOSED METHOD OF HEARING: The motion is to be heard orally. 

THE MOTION IS FOR AN ORDER: 

(a) setting aside the disallowance of the proof of claim that TFCC received 
from KSV Kofman Inc. ("KSV" or the "Monitor"), in its capacity as 
monitor of Urbancorp (Woodbine) Inc. ("Woodbine") dated December 
14, 2016 in relation to the second mortgage registered as instrument 
YR2411107 (the "Woodbine Second Mortgage") and allowing the claim 
against Woodbine in full; 

(b) setting aside the disallowance of the proof of claim that TFCC received 
from KSV, in its capacity as monitor of Urbancorp (Bridlepath) Inc. 
("Bridlepath") dated December 14, 2016 in relation to the second 
mortgage registered as instrument AT4107508 (the "Bridlepath Second 
Mortgage") and allowing the claim against Bridlepath in full; 
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(c) setting aside the disallowance of the proof of claim that TFCC received 
from KSV in its capacity as monitor of TCC/Urbancorp (Bay) Limited 
Partnership ("Bay LP") dated December 14, 2016 in relation to the 
General Security Agreement (the "Bay LP GSA") and Guarantee and 
Postponement of Claim (the "Bay LP Guarantee") provided by Bay LP 
to TFCC and allowing the claim against Bay LP in full; 

(d) confirming the validity and enforceability of the Woodbine Second 
Mortgage, the Bridlepath Second Mortgage, the Bay LP GSA  and the Bay 
LP Guarantee;  

(e) directing KSV as monitor of Woodbine, Bridlepath and Bay LP to make 
an immediate distribution of all amounts owing to TFCC in respect of the 
Woodbine Second Mortgage, the Bridlepath Second Mortgage, the Bay 
LP GSA and the Bay LP Guarantee; and 

(f) for such further and other relief as this Honourable Court may deem just. 

THE GROUNDS FOR THE MOTION ARE: 

Background- The Original Loan and the New Loan 

1. Pursuant to the terms of a letter of interest dated December 22, 2015 and a 

seperate letter agreement dated December 22, 2015, TFCC agreed to provide 

Urbancorp Holdco Inc. ("UHI") with a portfolio loan in the amount of 

$12,000,000 (the "Original Loan").  The parties executed the necessary security 

for the Original Loan and funds were held on deposit pending satisfaction of the 

terms and conditions of the Original Loan. The security for this loan included the 

Woodbine Second Mortgage, the Bridlepath Second Mortgage, the Bay LP 

Guarantee and the Bay LP GSA. 

2. However, in or around early February 2016, Alan Saskin ("Saskin"), advised that 

the Original Loan did not meet UHI's requirements. As a result, the Original Loan 

was cancelled and the funds were returned to TFCC without payment of loan fee 
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or interest.  

3. Notwithstanding that the Original Loan was cancelled, discussions continued 

between TFCC and Saskin in respect of obtaining financing on amended terms 

and conditions and as a result, the security registered in respect of the Original 

Loan was not discharged. These discussions concluded with an offer of financing 

by TFCC to UHI pursuant to the terms  of a letter of interest dated March 6, 2016 

(the "New Loan"). 

4. Pursuant to the terms of the New Loan, TFCC agreed to loan UHI 

$10,000,000.00.  As contemplated by the terms of the New Loan, the net funds 

from the New Loan were paid on closing to the Canada Revenue Agency (the 

"CRA") to pay outstanding HST in respect of assets owned by a wholly owned 

subsidiary of  Urbancorp Inc., which is a wholly owned subsidiary of UHI. 

The Ownership Structure and The Security Provided In Respect of The New Loan  

5. UHI is the borrower in respect of the New Loan.  

6. Saskin is the owner of all common shares of UHI.  Bay LP is the owner of all 

Class D shares in UHI.  

7. The General Partner of Bay LP is Deaja Partner (Bay) Inc. ("Deaja"). Deaja is 

owned by Saskin. The Limited Partners of Bay LP are Saskin and Vestaco 

Investments Inc., which is owned by Doreen Saskin, Saskin's spouse.  

8. Bay LP was also the beneficial owner of the lands bearing PIN Nos 03046-0219 

(LT), 03046-0217(LT), 03046-0215 (LT) and 03046-0213 (LT) (collectively the 
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"Woodbine Property") and PIN No. 10126-1010 (LT) (the "Bridlepath 

Property"). 

9. Woodbine and Bridlepath were bare trustees that held the Woodbine Property and 

the Bridlepath Property in trust for Bay LP. 

10. As a term of the New Loan,  Bay LP provided the Woodbine Second Mortgage, 

the Bridlepath Second Mortgage, the Bay LP GSA  and the Bay LP Guarantee as 

security for the New Loan. 

The Monitor's Disallowance Of The Claims Made By TFCC In Respect Of The New Loan 

11. Following the sale of the Woodbine Property and the Bridlepath Property, the 

Monitor delivered its Seventh Report dated September 29, 2016. In this report, the 

Monitor advised that the Woodbine Second Mortgage and the Bridlepath Second 

Mortgage would not be paid out at the same time as the first mortgages as they 

remained subject to further review by the Monitor. 

12. The Monitor delivered its Eighth Report dated October 6, 2016 (the "Eighth 

Report"). The purpose of this report was to provide the details of the Monitor's 

review of the Woodbine Second Mortgage and the Bridlepath Second Mortgage. 

In this report, the Monitor referred to the security opinion provided by Davies 

Ward Philip & Vineberg LLP dated October 5, 2016 (the "Davies' Opinion")  

that stated the above mortgages could be held to be void as transfers at undervalue 

under the Bankruptcy and Insolvency Act, fraudulent conveyances under the 

Fraudulent Conveyances Act (Ontario) or fraudulent preferences under the 

Assignment and Preferences Act (Ontario).  
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13. The Davies' Opinion was predicated on the expressed assumption that Saskin was 

the sole shareholder of UHI. This assumption was incorrect. At the time of the 

Original Loan transaction, Harris Sheaffer LLP, counsel for UHI, confirmed to 

counsel for TFCC, that Bay LP was also a shareholder of UHI. 

14. On December 14, 2016, the Monitor delivered to TFCC Notices of Revision or 

Disallowance in respect of the claims made by TFCC against Woodbine, 

Bridlepath and Bay LP. The Monitor has advised TFCC that the basis of these 

disallowances are the concerns set out in the Eighth Report, namely that Bay LP 

and its bare trustees, Woodbine and  Bridlepath, did not receive consideration as 

part of the New Loan transaction.  

15. TFCC delivered Notices of Dispute of Revision or Disallowance in respect of its 

claims made against Woodbine, Bridlepath and Bay LP on December 21, 2016. 

There Is No Basis To Disallow The Claims Made By TFCC In Respect Of The New Loan 

16. Bay LP received consideration in respect of the New Loan, as it was a shareholder 

of the borrower, UHI. 

17. In the alternative, Woodbine, Bridlepath and Bay LP did not need to receive any 

consideration as part of the New Loan transaction. The Woodbine Second 

Mortgage, the Bridlepath Second Mortgage, the Bay LP Guarantee and the Bay 

LP GSA are valid and enforceable security as consideration flowed from TFCC to 

UHI.  

18. The granting of the Woodbine Second Mortgage, the Bridlepath Second 

Mortgage, the Bay LP Guarantee and the Bay LP GSA was not: 
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(a) a transfer at undervalue as Bay LP was not insolvent at the time of 
transaction nor was it rendered insolvent by it. Further, Bay LP did not 
intend to defraud, defeat or delay any other creditor when it granted the 
Woodbine Second Mortgage, the Bridlepath Second Mortgage, the Bay 
LP Guarantee and the Bay LP GSA as part of the New Loan; 

(b) a fraudulent conveyance made by Bay LP with the intent to defeat, hinder, 
delay or defraud creditors. The New Loan and the granting of the above 
described security was conveyed in respect of good consideration and in 
good faith; and 

(c) a fraudulent preference as the New Loan and the granting of the above 
described security was made in respect of an actual advance of money for 
valuable consideration. 

19. Such further and other grounds as the lawyers may advise. 

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

motion:  

1. The Affidavit of Glenn Watchorn sworn May 8, 2017; and 

2. Such further and other evidence as the lawyers may advise and this Honourable 

Court may permit. 
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