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Court File No. CV-16-11549-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c¢. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP (WOODBINE) INC.
AND URBANCORP (BRIDLEPATH) INC., THE
TOWNHOUSES OF HOGG'S HOLLOW INC., KING
TOWNS INC., NEWTOWNS AT KINGTOWNS INC. AND
DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE
"APPLICANTS")

AND IN THE MATTER OF TCC/URBANCORP (BAY)
LIMITED PARTNERSHIP

NOTICE OF MOTION
(Returnable October 30, 2017 — Second Distribution)

KSV Kofman Inc. ("KSV"), in its caﬁacity as the court-appointed monitor (the
"Monitor") of the Applicants and TCC/Urbancorp (Bay) Limited Partnership (collectively,
the "CCAA Entities", and each individually a "CCAA Entity"), pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. ¢c-36, as amended (the "CCAA") will make a
motion to a judge presiding on the Commercial List, on October 30, 2017 at 9:30 a.m., or
as soon thereafter as the motion can be heard, at the Courthouse located at 330

University Avenue, Toronto, Ontario, Canada.

PROPOSED METHOD OF HEARING: it

The motion is to be heard orally.

Tor#: 3686773.2



THE MOTION IS FOR AN ORDER:

1. if necessary, validating and abridging the time of service of the Notice of
Motion and Motion Record and directing that any further service of the Notice of Motion
and Motion Record be dispensed with such that this Motion is properly returnable on the
date scheduled for the hearing of this Motion;

2. approving and directing the Monitor to make the Bay Distribution as
defined and outlined in the Monitor's Tenth Report to Court dated October 24, 2017 (the
"Report");

3. approving the activities of the Monitor as set out in the Report and the fees
and disbursements of the CCAA Entities' counsel, the Monitor and Monitor's counsel as

set out in the Report; and

4, such further and other relief as counsel may advise and this Court may

permit.
THE GROUNDS FOR THE MOTION ARE:
Second Distribution

1. as established by the Initial Order granted in these proceedings on
October 18, 2016, this is a liquidating CCAA proceeding;

2. the claims process, as also ordered by this Court in these proceedings on
October 18, 2016, has been completed other than for the final resolution of a limited

number of disputed claims;

3. sufficient proceeds of realization exist to effect a distribution in respect of
all currently admitted claims taking into account appropriate reserves for currently

disputed claims and future administrative costs; |

4. the Bay Distribution is in accordance with all statutory and contractual

priorities pertaining to all currently admitted claims;

Tor#: 3686773.2
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5. effecting the Bay Distribution at this time is appropriate in the

circumstances:
Activities and Fees

6. The Monitor's activities to date have assisted this Court, the CCAA Entities

and are fair and reasonable under the circumstances;

7. Taking into account the overall- value of the services provided by the
Monitor and its counsel and the CCAA Entities' counsel to date, including the
knowledge, experience and skill of the Monitor and its counsel and the CCAA Entities'
counsel, the degree of responsibility assumed by the Monitor and the time spent by the
Monitor and its counsel and the CCAA Entities' counsel, the fees and disbursements of
the Monitor and its counsel and the CCAA Entities' counsel are fair and reasonable in

the circumstances;

8. The Monitor has reviewed the bills of its counsel and the CCAA Entities'
counsel and is of the opinion that the services have been duly authorized and rendered

and the charges are reasonable;
Miscellaneous

9. Section 11 of the CCAA and,this Court's equitable and statutory
jurisdiction thereunder;

10. Rules 1.04, 2.03, 3.02, 16.04 and 37 of the Ontario Rules of Civil
Procedure, R.R.0O. 1990, Reg. 194, as amended; and

11. Such further and other grounds as counsel may advise and this Court may

permit.

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

1. the Report; and

Tor#: 3686773.2



4.

2. such further material as counsel may advise and this Court may permit.

October 24, 2017 Davies Ward Phillips & Vineberg LLP

155 Wellington Street West
Toronto, ON M5V 3J7

Robin B. Schwill (LSUC #38452l)
Tel: 416.863.0900
Fax: 416.863.0871

Lawyers for the Monitor

TO: The E-Service List found at:

http://iwww ksvadvisory.com/assets/Uploads/insolvency-case-
documents/Urbancorp%20Group/CCAA%20Proceedings%20-
%20Urbancorp%20%28Bridlepath%29%20Inc.%20and%20Urbancorp%20%28Wo
0dbine%29%20Inc./Service%20List/ CCAA%20Bridlepath%20and%20Woodbine%
20Service%20List%20as%20at%200ctober%2025%2C%202016.pdf

Tor#: 3686773.2
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Nineteenth Report to Court of

KSV Kofman Inc. as CCAA Monitor of
Urbancorp Toronto Management Inc.,
Urbancorp (St. Clair Village) Inc.,
Urbancorp (Patricia) Inc., Urbancorp
(Mallow) Inc., Urbancorp (Lawrence) Inc.,
Urbancorp Downsview Park Development
Inc., Urbancorp (952 Queen West) Inc.,
King Residential Inc., Urbancorp 60 St.
Clair Inc., High Res. Inc., Bridge On King
Inc. and the Affiliated Entities Listed in
Schedule “A” Hereto

and

Tenth Report to Court of KSV Kofman
Inc. as CCAA NMonitor of Urbancorp
(Woodbine) Inc., Urbancorp (Bridlepath)
Inc., The Townhouses of Hogg’s Hollow
Inc., King Towns Inc., Newtowns at
Kingtowns Inc., Deaja Partner (Bay) Inc.,
and TCC/Urbancorp (Bay) Limited
Partnership

ksv advisory inc.

October 24, 2017
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COURT FILE NO.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP TORONTO MANAGEMENT INC., URBANCORP (8T. CLAIR
VILLAGE) INC., URBANCORP (PATRICIA) INC., URBANCORP (MALLOW) INC,,
URBANCORP (LAWRENCE) INC.,, URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC., URBANCORP (952 QUEEN WEST) INC., KING
RESIDENTIAL INC., URBANCORP 60 ST. CLAIR INC., HIGH RES. INC,, BRIDGE
ON KING INC, (COLLECTIVELY, THE "APPLICANTS") AND THE AFFILIATED
ENTITIES LISTED IN SCHEDULE “A” HERETO

NINETEENTH REPORT OF KSV KOFMAN INC.

COURT FILE NO.: CV-16-11548-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LiST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,R.S.C.
1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP (WOODBINE) INC. AND URBANCORP (BRIDLEPATH) INC., THE
TOWNHOUSES OF HOGG'S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT
KINGTOWNS INC. AND DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE
“APPLICANTS”)
AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PARTNERSHIP

TENTH REPORT OF K8V KOFMAN INC.

OCTOBER 24, 2017
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1.0 Introduction

1. On April 21, 2016, Urbancorp (St. Clair Village) Inc. (“St. Clair”), Urbancorp (Patricia)
Inc. (“Patricia”), Urbancorp (Mallow) Inc. (“Mallow”), Urbancorp Downsview Park
Development Inc. (“‘Downsview”), Urbancorp (Lawrence) Inc. (“Lawrence”) and
Urbancorp Toronto Management Inc. (“UTMI”) each filed a Notice of Intention to Make
a Proposal (*NOI”) pursuant to Section 50.4(1) of the Bankruptcy and insolvency Act,
R.S.C. 1985, ¢. B-3, as amended (collectively, St. Clair, Patricia, Mallow, Downsview,
Lawrence and UTMI are referred to as the “NOI Entities”). KSV Kofman Inc. (‘KSV”)
was appointed as the Proposal Trustee of each of the Companies.

2. Pursuant to an Order made by the Ontario Superior Court of Justice (Commercial List)
(the “Court”) dated May 18, 2016 (the “Initial Order”), the NOI Entities, together with
the entities listed on Schedule “A” attached (collectively, the "Cumberland CCAA
Entities” and each a “Cumberland CCAA Entity”), were granted protection under the
Companies’ Creditors Arrangement Act (the “CCAA”) and KSV was appointed monitor
of the Cumberland CCAA Entities (the “Monitor”).

3.  Certain Cumberland CCAA Entities’ are known direct or indirect wholly-owned
subsidiaries of Urbancorp Cumberland 1 LP (“Cumberland”).  Collectively,
Cumberland and its direct and indirect subsidiaries are the “Cumberland Entities” and
each individually is a “Cumberland Entity”. Each Cumberland Entity is a nominee for
Cumberland and, as such, the assets and liabilities of the Cumberland Entities are
assets and liabilities of Cumberland. The remaining Cumberland CCAA Entities?,
other than UTMI, are directly or indirectly wholly owned by Urbancorp Inc. (“UCI")
(collectively, the “Non-Cumberland Entities”). The corporate chart for the Cumberland
CCAA Entities and the Non-Cumberland Entities is provided in Appendix “A”.

4, On April 25, 2016, the District Court in Tel Aviv-Yafo, Israel issued a decision
appointing Guy Gissin as the functionary officer and foreign representative (the
“Foreign Representative”) of UCI and granting him certain powers, authorities and
responsibilities over UCI (the “Israeli Proceedings”).

5. On May 18, 2016, the Court issued two orders under Part IV of the CCAA which:
a) recognized the Israeli Proceedings as a “foreign main proceeding”;
b)  recognized Mr. Gissin as Foreign Representative of UCI; and
c) appointed KSV as the Information Officer.
6. On April 25, 2016, Urbancorp (Woodbine) Inc. (“Woodbine”) and Urbancorp

(Bridlepath) Inc. (“Bridlepath”) each filed a NOI. KSV was appointed as the Proposal
Trustee of each of Bridlepath and Woodbine.

* St. Clair., Patricia, Mallow, Lawrence, Urbancorp (952 Queen West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., High
Res. Inc., Urbancorp Partner (King South) Inc., Urbancorp (North Side) Inc. and Bridge on King Inc.

2 yestaco Homes Inc., Vestaco Investments Inc., Urbancorp Power Holdings Inc., UTMI, Downsview, 228 Queens Quay West
Limited, Urbancorp Residential Inc., Urbancorp Realtyco Inc., Urbancorp Cumberiand 1 GP Inc.

ksv advisory inc. Page 2



7.  Pursuant to an order made by the Court dated October 18, 2016, TCC/Urbancorp
(Bay) Limited Partnership (“Bay LP"), Bridlepath and Woodbine and the entities listed
on Schedule “B” (collectively, the “Bay CCAA Entities”, and together. with the
Cumberiand CCAA Entities, the “CCAA Entities”) were granted protection in a
separate CCAA proceeding and KSV was appointed Monitor of the Bay CCAA
Entities.

8.  Each Bay CCAA Entity is a wholly owned subsidiary of Bay LP, except Deaja Partner
(Bay) Inc. Each of Bay LP’s subsidiaries is a nominee for Bay LP and, as such, their
assets and liabilities are assets and liabilities of Bay LP. The corporate chart for the
Bay CCAA Entities is provided in Appendix “B”.

9. OnJuly 20, 2017, the Court issued orders extending the stay of proceedings for the
Cumberland CCAA Entities and the Bay CCAA Entities to October 31, 2017.

1.1 Purposes of this Report
1. The purposes of this report (“Report”) are to:
a)  provide an update on the CCAA proceedings;

b)  provide the Monitor's rationale for extending the deadline to August 29, 2017 for
the Monitor to file a Notice of Revision and Disallowance (the “D&O
Disallowance Notice”) in respect of an $8.6 million claim filed by Speedy
Electrical Contractors Lid. (“Speedy”) against the directors and officers
(“‘D&0s”) of the Cumberland CCAA Entities (the “Speedy D&O Claim”);

¢)  detail a recommended distribution to repay in full all admitted third party claims
against the Bay CCAA Entities, including individuals who purchased homes
(‘Home Buyers”) on the Woodbine and Bridlepath projects (the “Bay
Distribution”);

d) recommend a form of Additional Vesting Order (the "Additional Vesting Order")
be issued ancillary to the initial Approval and Vesting Order as amended and
restated on March 14, 2017 and September 13, 2017 (the “Amended and
Restated Approval and Vesting Order"), in connection with Monitor's sale
process for residential condominium units (the “Residential Units”) held by
Urbancorp Residential Inc. ("URI") and King Residential Inc. (“KRI"), each of
which is a Cumberland CCAA Entity, in order to be able to sell and convey
parking units, locker units and bike storage units (the “Additional Units”) for
which URI or KRl is the registered owner,

e) summarize the terms of a recommended loan facility (the “Loan Facility”) in the
amount of $500,000 between Cumberland, as lender, and Urbancorp Renewal
Power Inc. (“URPI"), as borrower;

f) summarize a disagreement between the Foreign Representative and the
Monitor concerning the Downsview project;
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g) report on the consolidated cash flow projections of the Cumberland CCAA
Entities and of the Bay CCAA Entitles for the period November 1, 2017 to
January 31, 2018 (“Cash-Flow Statements”),

h)  summarize and seek approval of the fees and expenses of K8V, as Monitor of
the CCAA Entities, the Monitor's counsel, Davies Ward Phillips & Vineberg LLP
(“Davies”) and the CCAA Entities’ counsel, WeirFoulds LLP (*WeirFoulds”), for
the periods referenced in the attached Fee Affidavits; and

i) recommend that the Court issue orders:

i. validating the efficacy of the D&O Disallowance Notice and the Speedy
Dispute (defined below) and deeming their delivery to comply with the
Cumberland Claims Procedure Order (defined below);

ii. approving the Bay Distribution;
iii. granting the Additional Vesting Order in respect of the Additional Units;
iv. approving the Loan Facility;

V. granting an extension of the stay of proceedings for the CCAA Entities to
January 31, 2018; and

vi. approving the fees and disbursements of the Monitor, Davies and
WeirFoulds, as detailed in this Report.

1.2 Currency
1. All currency references in this Report are to Canadian dollars.
1.3 Restrictions

1. In preparing this Report, the Monitor has relied upon unaudited financial information
of the CCAA Entities, the books and records of the CCAA Entities and discussions
with representatives of the CCAA Entities. The Monitor has not performed an audit
or other verification of such information. The financial information discussed herein is
subject to further review. The Monitor expresses no opinion or other form of
assurance with respect to the financial information presented in this Report.

2.  An examination of the CCAA Entities’ Cash Flow Statements as outlined in the
Chartered Professional Accountant Canada Handbook has not been
performed. Future oriented financial information relied upon in this Report is based
upon the CCAA Entities’ assumptions regarding future events; actual results achieved
may vary from this information and these variations may be material.
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2.0 Background

1. The CCAA Entities, together with several affiliates, comprise the Urbancorp Group of
Companies (collectively, the “Urbancorp Group”). The Urbancorp Group primarily
engaged in the development, construction and sale of residential properties in the
Greater Toronto Area. The Urbancorp Group also owns rental properties and
geothermal assets.

2.1 Urbancorp Inc.

1. UCI was incorporated on June 19, 2015 for the purpose of raising debt in the public
markets in Israel. Pursuant to a Deed of Trust dated December 7, 2015, UCl made a
public offering of debentures (the “IPO”) in Israel of NIS180,583,000 (approximately
$64 million based on the exchange rate at the time of the IPO) (the “Debentures”).

2. From the monies raised under the IPO, UCI made unsecured loans (the “Shareholder
Loans”) totalling approximately $46 million fo each of the NOI Entities (other than
UTMI) so that these entities could repay loan obligations owing at the time. The loan
agreements in respect of the Shareholder Loans set out that repayment of the
Shareholder Loans is subordinate to certain other obligations of the NOI Entities (the
“Permitted Obligations”).

3.0 Update on CCAA Proceedings

3.1 Interim Distribution

1. On June 27, 2017, the Court made orders authorizing and directing the Monitor to
make the following distributions:

a) pay in full the amounts owing to creditors with admitted claims against the
Cumberland Entities, other than UCI; and

b) pay a 33% dividend to creditors with admitted claims against the Bay CCAA
Entities.

3.1.1 Cumberland Entities’ Distribution

1. A summary of the distribution to the Cumberland Entities’ creditors and the remaining
unpaid claims is provided in the table below.

{$000s; unaudited) Total Unpaid
Admitted Admitted  Percentage
Claims Distribution Claims Recovery
UCI (Shareholder Loans) 36,0687 29,396 7,672 79.5%
Other creditors 13,510 13,510 - 100.0%
50,478 42,906 7,572 85.0%

¥ UCI also has a claim for Shareholder Loans against Downsview.
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2. The table reflects that the Monitor made a distribution of approximately $42.9 million
to the Cumberland Entities’ creditors. As the repayment of the Shareholder Loans is
subordinated to the repayment of the Permitted Obligations, UCl was required to
assign its distributions to those creditors that have claims for Permitted Obligations
until those creditors’ claims were repaid in full. Since the remaining admitted
unsecured claims were relatively insignificant, the Foreign Representative agreed to
subordinate repayment of the Shareholder Loans to all currently admitted claims
against the Cumberland Entities (but not to any currently disputed claims) such that
all currently admitted claims have been repaid in full. Approximately $7.6 million of
UCI’s claim against the Cumberland Entities remains unpaid.

3.1.2 Cumberiand Entities’ Disputed Claims

1. The Monitor has issued Disallowance Notices to several claimants of the Cumberland
Entities. The Monitor has reserved for the full amount of the disputed claims. Set out
below is a summary of the claimants who have disputed the Disallowance Notices.

($000s; unaudited)

Claimant Amount
Travelers Insurance Company of Canada (“Travelers”) 4,404
Tarion Warranty Corporation (“Tarion”) 2,787
Employee Claims 2,456
Speedy 2,324
Other 23

11,994

2.  The following is an update on the Cumberland disputed claims:

a)  Travelers - The majority of this claim relates to a guarantee made by Bridge on
King Inc., a Cumberland CCAA Entity, for a bond provided by Travelers to
Tarion in respect of a project being developed by Urbancorp (Leslieville) Inc.
(“Leslieville”). Leslieville is subject to receivership proceedings in which Alvarez
& Marsal Canada Inc. is the Court appointed receiver. The actual exposure
under the guarantee, if any, will be determined once the Leslieville project is
completed. The Leslieville project is expected to be completed in 2018.

b)  Tarion - The Monitor is negotiating a resolution of these claims with Tarion. The
Monitor expects to bring a motion shortly to approve a settlement.

c)  Employee Claims - Approximately $2.1 million of this claim relates to one former
employee of UTMI. The claim asserts that the former employee is entitled to
severance and termination against the Cumberland CCAA Entities, as well as
profit participation on certain of the Urbancorp Group’s projects. The Monitor
has been in contact with legal counsel o the former employee. The former
employee is ill and is presently unable to move forward with the claim.
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d)  Speedy - Speedy filed a secured claim in the amount of $2,323,638 against KRI
(the “Speedy Secured Claim”). The Speedy Secured Claim is based on a
guarantee provided by KRI for liabilities owing by Alan Saskin in the amount of
$1,284,727 and Edge on Triangle Parking Inc., an affiliated entity, in the amount
of $1,038,911. The Monitor has been unable to determine if KRI received any
direct consideration for providing the secured guarantee. The claim was
disallowed on the basis that the transaction could be voidable as a transfer at
undervalue, and, in addition, voidable as a fraudulent conveyance or
preference. The Monitor is considering next steps with respect to the Speedy
Secured Claim.

3.1.3 Speedy D&O Claim

1. On September 15, 2016, the Court issued an order, as amended by a further order
dated Ociober 25, 2016, establishing a procedure to identify and quantify claims
against the Cumberland CCAA Entities and against the D&0Os of the Cumberland
CCAA Entities (the "Cumberland Claims Procedure Order”).

2. On October 19, 2016, Speedy filed the Speedy Secured Claim and the Speedy D&0O
Claim. A copy of the Speedy D&O Claim is attached as Appendix “C”.

3.  Pursuant to the Cumberland Claims Procedure Order, the Monitor was required to
send all Notices of Revision or Disallowance by no later than November 11, 2016,
unless otherwise ordered by the Court on application by the Monitor.

4,  On November 11, 2016, the Monitor disallowed the Speedy Secured Claim. The
Monitor also disallowed the Speedy D&O Claim at that time; however, it subsequently
learned that it may not have been mailed within the time limits established in the
Cumberland Claims Procedure Order due to an administrative error.

5.  The Speedy D&O Claim was disallowed on the basis that it is not a claim for which an
indemnity would be provided by a Cumberland CCAA Entity. The claim against Mr.
Saskin was disallowed without prejudice to Speedy’s rights fo prove such claim in Mr.
Saskin's proposal proceedings (which is ongoing), in which The Fuller Landau Group
inc. is the Proposal Trustee. In addition, a portion of the Speedy D&0O Claim is
duplicative of the Speedy Secured Claim. The remainder of the Speedy D&O Claim
is directly related to services provided by Speedy to Edge on Triangle Park Inc., which
is not a Cumberland CCAA Entity.

6. Upon learning on August 23, 2017 that the D&O Disallowance Notice may not have
been sent to Speedy, Davies contacted Speedy's counsel the following day to request
its consent to extend the time for the Monitor to deliver the D&O Disallowance Notice.
Thereafter, Davies attempted to contact Speedy’s counsel fo confirm its client's
positions. Copies of the emails sent by Davies to Speedy’s counsel are provided in
Appendix “D”.
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7. OnAugust 29, 2017, the Monitor delivered the D&O Disallowance Notice to Speedy’s
counsel. A copy of the letter sent by Davies to Speedy’s counsel, together with the
D&O Disallowance Notice, is attached as Appendix “E”.

8.  On September 8, 2017, Speedy’s counsel issued a Notice of Dispute in respect of the
D&O Disallowance Notice, while reserving its rights under the Cumberland Claims
Procedure Order (the “Speedy Dispute”). A copy of the Speedy Dispute is attached
as Appendix “F”.

9.  The Monitor recommends the Court issue an order validating the efficacy of the D&O
Disaliowance Notice and the Speedy Dispute and deeming their delivery to comply
with the Cumberland Claims Procedure Order. The failure to file the D&O
Disallowance Notice by the deadline was inadvertent. The Monitor believes that the
disallowance is meritorious and that the requested relief is not prejudicial to Speedy
given that a reserve has been established for Speedy’s Secured Claim.

3.1.4.Bay CCAA Entities’ Distribution

1. A summary of the distribution to the Bay CCAA Entities’ creditors and the remaining
unpaid admitted claims in the Bay CCAA Entities’ proceedings is provided in the table

below,
Total Unpaid

Admitted Admitted Percentage

($000s; unaudited) Claims Distribution Claims recovery
Home buyers 7,114 2,347 4,767 33%
Third party creditors 1,047 345 702 33%
8,161 2,692 5,469 33%
Intercompany creditors 1,154 381 773 33%
9,315 3,073 6,242 33%

2. The table reflects that the Monitor made a distribution of approximately $3.1 million to
the Bay CCAA Entities’ creditors with admitted claims (33% of the admitted claims).
Approximately $6.2 million of the admitted claims remain unpaid, including
approximately $5.5 million to Home Buyers and third party creditors (the “Home Buyer
and Third Party Claims”).
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3.1.5 Bay CCAA Entities’ Disputed Claims

1. The Monitor has issued Disallowance Notices to several claimants of the Bay CCAA
Entities. The Monitor has reserved funds for the disputed claims. Set out below is a
summary of the claimants who have disputed the Disallowance Notices.

(unaudited; $000)

Claimant Amount
Secured Claim
Terra Firma Capital Corporation (“TFCC”) (principal, interest and cost reserve) 10,014
Unsecured Claims
Employee Claims 2,456
Tarion 716
3,172
Total Disputed Claims 13,186
2. Inaddition to the disputed claims set out above, the Foreign Representative, on behalf

of UCI, has filed a motion to late file a claim of $8 million on the basis of
misrepresentation and negligent misrepresentation in connection with promissory
notes totalling $8 million that were issued by Bay LP; the Court previously issued a
decision confirming the Monitor's disallowance of UCI’s claim for the amounts owing
under the promissory notes.

3.  Asreflected above, the most significant disputed claims relate to UCl and TFCC. Due
to the amount of these claims, the Monitor has been unable to make any further
distributions to creditors of the Bay CCAA Entities. TFCC and the Foreign

" Representative are attempting to negotiate a settlement of the claims against Bay LP.
The Monitor is unaware of the terms of settlement. The Monitor has advised the
Foreign Representative and TFCC that any settlement of their claims against the Bay
CCAA Entities requires Court approval on notice to any affected stakeholders.

4. A motion to resolve TFCC’s claim was originally scheduled to he heard on
September 5, 2017. It was adjourned on consent to October 18, 2017. On
October 12, 2017, legal counsel to TFCC advised the Monitor that it was seeking an
adjournment of the motion sine die to provide additional time to finalize a settlement
between TFCC and the Foreign Representative. As the settlement discussions have
spanned several months and require additional time fo be resolved, the Monitor
advised that it was not prepared to consent to the adjournment unless TFCC and the
Foreign Representative agreed to allow the Monitor to repay the balance of the Home
Buyer and Third Party Claims.

5.  TFCC has agreed, and the Foreign Representative is not opposed to, the immediate
repayment of the Home Buyer and Third Party Claims. A letter signed by counsel to
TFCC and an email from the Functionary confirming same is provided in Appendix
((GJY‘
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3.1.6 Bay Distribution

1. The Monitor recommends a $5.5 million distribution to repay, in full, the Home Buyer
and Third Party Claims. A summary of the recommended distribution is reflected

below.
(C$000s; unaudited) Amount
Cash available for Bay Distribution
Current bank balance 17,061
Cash holdback for costs in administration (3,000)
Net cash available 14,061
Distribution to Home Buyers and Third Party Claimants (5,469)
Remaining funds available for distribution 8,502

2.  The table reflects that following the distribution, there will be approximately $8.6
million remaining in the Bay LP bank account. The remaining bank balance is
sufficient to repay in full the employee claims, the Tarion claims and the intercompany
claims should the Monitor be required to repay them. It will be a condition of the
Monitor that any settlement provide, inter alia, that all admitted claims be paid in full.

3.  The recommended distribution includes approximately $480,000 to be paid to TFCC
in connection with its admitted claims against the Bay CCAA Entities.

3.2 Geothermal Assets
1. Certain of the Cumberland CCAA Entities have an interest in geothermal assets

located at four condominium projects developed by entities in the Urbancorp Group
of Companies (collectively, the “Geothermal Assets”). The condominium projects are

as follows:
Condominium Name Address
Edge 36 Lisgar Street, Toronto
Curve 170 Sudbury Street, Toronto
Bridge 38 Joe Shuster Way, Toronto
Fuzion 20 Joe Shuster Way, Toronto

2, Pursuant to energy supply agreements, each condominium corporation (collectively,
the “Condo Corporations”) is required to pay URPI for the supply of the geothermal
energy. URPI is neither a subsidiary of UCI nor is it subject to CCAA proceedings.
The Monitor understands that URPI is owned by Alan Saskin. URPI is required to pay
the revenue it receives from the Condo Corporations to the Urbancorp entity that holds
the geothermal energy system, net of a management fee of approximately 3%
payable to URPI and other costs (such as repairs and maintenance costs).
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3.  The registered owners of the geothermal energy systems appear to be Vestaco
Homes Inc. (Bridge), Vestaco Investments Inc. (Curve) and 228 Queen’s Quay West
Ltd. (Edge), each of which is a Cumberland CCAA Entity. The registered owner of
the Fuzion geothermal energy system appears to be Urbancorp New Kings Inc.
(“UNKI™) and Urbancorp Management Inc., each as o 50% and each of which is not
subject to CCAA proceedings. The Fuller Landau Group Inc. (*Fuller Landau®), in its
capacity as Monitor of certain of the other entities in the Urbancorp Group of
Companies, including Edge Residential Inc., Edge on Triangle Park Inc. and Bosvest
Inc. (collectively, the “Edge Companies”), has indicated that the Edge Companies may
have an interest in the Edge geothermal system.

4.  The Bridge and Fuzion Condo Corporations have failed to make payments to URPI
under their supply agreements since March, 2016. The Edge Condo Corporation has
failed to make payments to URPI under its supply agreement since April, 2016.* As
a result, URPI has engaged its own counsel to litigate against these Condo
Corporations. The Condo Corporations have filed cross claims alleging, inter alia,
that certain of the Geothermal Assets require repairs and that the Condo Corporations
are paying more for heating and cooling than traditional energy sources.

5.  The Monitor understands that the Condo Corporations for Edge, Bridge and Fuzion
have paid into their lawyer’s trust account at least some of the amounts owing to URPI
pending resolution of the litigation proceedings. A trial date has not been scheduled.

6.  The Monitor has reviewed the expert reports issued by consultants to URPI and the
relevant Condo Corporations. The opinions in the reports vary considerably. In order
to establish an independent opinion, the Monitor recently retained a consultant to
review the issues in the litigation.

7.  The Monitor understands that the Condo Corporation for Curve alleges that it
exercised a right to purchase its geothermal system, and, accordingly, is no longer
making any payments to URPI. No payment has been received in connection with
the alleged purchase. A further Court hearing may be required to deal with URPI's
claim against Curve.

8. If and when the geothermal litigation is resolved, the Monitor intends to work with
Fuller Landau and other relevant parties with an interest in these assets to sell the
Geothermal Assets.

3.3 URPI Loan Facility

1. URPI has no revenue because it has not been receiving payments from the Condo
Corporations.

2.  URPI filed two claims against the Cumberland Entities totaling $580,000. The claims
were admitted. Rather than making a distribution to URPI, the Monitor reached an
agreement with URPI that it would fund maintenance costs associated with the
Geothermal Assets and the costs of the geothermal litigation from URPV's distribution.
To date, approximately $312,000 has been paid from URP/’s distribution in respect of
these costs ($268,000 remains).

“ On August 30, 2016, the Edge Condo Corporation made a $260,000 partial payment to URP! in respect of amounts owing.

ksv advisory inc. Page 11



3. URPI has been advised that it likely needs to make a repair to the Bridge Geothermal
Assets which could cost as much as $400,000. URPI is also continuing to incur legal
costs.

4. In order to protect the value of the Geothermal Assets, the Monitor is prepared to
make a loan to URPI, if approved by the Court. The terms of the Loan Facility are set
out in a term sheet (the “Term Sheet”). A copy of the Term Sheet is attached as
Appendix “H”.

5. The significant terms of the Loan Facility are below.
a) Lender: Cumberland;
b)  Borrower: URPI;
c)  Amount: $500,000;
d)  Repayment Date: the earliest of (i) the first anniversary of the date of the first
advance; and (ii) conversion of the CCAA proceedings into a proceeding under
the Bankruptcy and Insclvency Act or such earlier date upon which repayment

is required due to the occurrence of an Event of Default;

e)  Security: first ranking security interest in and lien on all now-owned and
hereafter-acquired assets and property of the URPI, real and personal, tangible
or intangible and all proceeds therefrom;

f) Interest rate: 12% per annum, compounded monthly and payable on the
Repayment Date;

g) Advance Conditions:
i. The Term Sheet is approved by order of the Court;
ii. Cumberland is satisfied that URPI| has complied with and is continuing to
comply in all material respects with all applicable laws, regulations,

policies in relation to its property and business;

iii. all amounts due and owing to Cumberland at such time shall have been
paid or shall be paid from the requested advance;

iv. no event of default shall have occurred or will occur as a result of the
requested advance;

v. any necessary third-party approvals to preserve or perfect Cumberland’s
security will have been obtained;

vi. there are no liens ranking in priority to the security other than as permitted,
and

vii. URPI shall be in compliance with all covenants and obligations contained
in the Term Sheet;
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h)  Litigation:

i. The Monitor can require URPI to instruct its counsel in respect of the
litigation to take instructions directly from the Monitor. Such instructions
may include, in the Monitor's sole discretion but after consultation with
URPI, settling the litigation provided that, in the event of a disagreement
between Monitor and URPI, the Monitor will bring a motion to have the
matter determined by the Court; and

ii. UTPI has also agreed, if so requested by the Monitor in its sole discretion,
but after consultation with URPI, to replace UPRI's litigation counsel in
respect of the litigation provided that, in the event of a disagreement
between Monitor and URPI, the Monitor will bring a motion to have the
matter determined by the Court.

8. The Monitor recommends the Court approve the Loan Facility so that it can attempt
to resolve the litigation and, in due course, commence a realization process for the
Geothermal Assets. Absent the Loan Facility, URPI will neither have funding to
defend itself in the litigation nor to continue to maintain the Geothermal Assets. This
would put at risk the ability to realize on the Geothermal Assets, which were stated in
the prospectus issued in connection with the Debentures to have a value in the tens
of millions of dollars.

3.4 Condominium Sale Process

1. On December 14, 2016, the Court issued an order (the "Sale Process Order”)
approving a sale process for 28 Residential Units held by URI and KRE. Pursuant to
the Sale Process Order, Brad J. Lamb Realty Inc. (“Brad Lamb Realty”) is marketing
the Residential Units for sale.

2. On January 27, 2017, the Court issued an order, as amended and restated on
March 14, 2017 (the “Approval and Vesting Order”), which authorized the Monitor to
enter into a form of sale agreement for each of the respective Residential Units as
each is sold and, upon the delivery of a Monitor's certificate concerning any sale,
vested the Residential Unit pertaining to the relevant sale agreement in and to the
purchaser free and clear of related scheduled encumbrances. The relevant schedule
to the Approval and Vesting Order only lists the Residential Units registered on title
as being owned by KRI and URL

3.  The Additional Units are comprised of the following: 52 parking units, seven locker
units and 66 bike storage units for which URI and KRI are the registered owner.

4. The Additional Units have separate Property Identification Numbers and, therefore,
cannot be vested by registration of the Approval and Vesting Order on title without the
schedule to the Approval and Vesting Order being amended to specifically reference
these Propenty Identification Numbers and related encumbrances.

% URI and KRI are nominee companies for Urbancorp Realty Co. and Urbancorp Gumberland 1 LP, respectively.
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5.  On September 11, 2017, the Monitor brought a motion to add a single parking unit
and locker unit so it could complete a sale of a Residential Unit which was scheduled
to close immediately. The Monitor advised in its motion materials that it intended to
add the remaining Additional Units to the Approval and Vesting Order, but it still
required certain information. On September 13, 2017, the Court issued the Amended
and Restated Approval and Vesting Order to allow for the sale of the parking unit and
locker unit.

6.  The Monitor is now recommending the Court enter the Additional Vesting Order so
that it can sell and vest title to the Additional Units. The parties that will have their
encumbrances vested off title are:

Travelers;

The Bridge Condo Corporation;
Speedy;

TD Bank;

CIBC Mortgages Inc.; and
Kareg Leasing Inc.

7.  Each of these parties have been served with this Report and the accompanying
motion materials; however, the proposed order does not prejudice any of the parties
as their claims will attach to the net proceeds from the sale of the Additional Units. A
copy of the proposed Additional Vesting Order is attached as Appendix “I”.

3.5 Update on Condominium Sale Process

1. Since the commencement of the sale process, the Monitor has closed thirteen
transactions for the Residential Units. A summary of the net proceeds from the
transactions is provided in the table below. The net proceeds from the remaining
Residential Units is expected to be approximately $2.5 million.

($000’s; No. of Gross Net
unaudited) units sold Proceeds Mortgages Costs® Proceeds
KRI 8 2,298 1,195 166 837
URI 7 2,747 2,089 196 462

13 5,045 3,284 362 1,399

2. As of July 1, 2017, all of the Residential Units are vacant. Brad Lamb Realty is
presently marketing two Residential Units at a time.

3.  The Additional Units represent unsold inventory from the Cumberland CCAA Entities’
various condominium developments. In order to sell the Additional Units, the Monitor
intends fo:

a) list the Additional Units on Toronto Real Estate Board Multiple Listing Services;

¢ Includes professional fees of $10,000 per unit and broker fees
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b)  advertise the Additional Units in the various condominiums; and

¢) instruct Brad Lamb Realty to solicit interest from prospective purchasers of the
Residential Units.

3.6 Urbancorp New Kings Inc.

1. Cumberland is the shareholder of UNKI. UNKI appears to be a nominee for
Cumberland. UNKI is not subject to the CCAA proceedings. UNKI owns a 50%
interest in a development located at 1100 King Street West, Toronto (the “Kingsclub
Development”). The remaining 50% interest of the Kingsclub Development is owned
by King Liberty North Corporation (‘KLNC”), an affiliate of First Capital (S.C.)
Corporation (“FCSCC").7

2.  The Kingsclub Development is a significant project located on King Street West in
Toronto. Itis presently under construction and is to consist of retail space, residential
space and related parking spaces. The retail development is projected to be
completed by the beginning of 2018 and the residential development is projected to
be completed by the end of 2018.

3. Pursuant to the Initial Order, Robert Kofman, the President of KSV and the person
with primary oversight of these proceedings on behalf of the Monitor, or such
representative of KSV as Mr. Kofman may designate in writing from time-to-time, was
appointed to the management committee of the Kingsclub Development in place of
Alan Saskin, the sole officer and director of UNKI.

4,  As of August 31, 2017, UNKI and KLNC had borrowed approximately $117.6 million
from Bank of Nova Scotia (the “BNS Loan”) and $69.3 million from FCSCC (*FCSCC
Loan”) in connection with the financing of the Kingsclub Development.

5. The Monitor, KLNC and FSSCC have entered into a Court-approved standstill
agreement in respect of the Kingsclub Development (the “Standstill Agreement”). The
Standstill Agreement is intended to facilitate an orderly completion of the Kingsclub
Development. The Monitor is continuing to oversee the Kingsclub Development with
a view to generating recoveries from this asset. The proceeds, if any, from this project
cannot be quantified at this time.

3.7 Downsview

1. Downsview Homes Inc. (“DHI") owns land located at 2995 Keele Street in Toronto,
which is being developed into condominiums and other residences (the "“Downsview
Project’). The shares of DHI are owned by Downsview (51%) and Mattamy
(Downsview) Limited, an affiliate of Mattamy Homes (*Mattamy”) (49%).

2. Downsview's only known asset is its interest in DHI.

? Kings Club Development Inc., a nominee entity, is the registered cwner of the Kingsclub Development on behalf of its beneficial
owners, UNKI (50%) and KLNC (50%).

ksv advisory inc. Page 15



3. Prior to the commencement of the CCAA proceedings, Mattamy made advances fo
DHI on behalf of Downsview. Downsview also has obligations to Mattamy under a
co-ownership agreement with Mattamy (“Ownership Agreement”). Pursuant to the
Ownership Agreement and other agreements, Downsview’s shares of DHI are subject
to transfer restrictions in favour of Mattamy and are pledged as security to Mattamy.

4. At the commencement of the Cumberland CCAA Proceedings, Downsview was
required to make an equity injection into the Downsview Project of approximately $8
million in order to secure construction financing. Downsview did not have the cash to
fund its portion of the required equity; however, Mattamy agreed to loan Downsview
the funds it required. On June 15, 2017, the Court approved a debtor-in-possession
financing facility (the “DHI Facility”) in the amount of $8 million between Mattamy, as
lender, and Downsview, as borrower, as well as a charge in favour of Mattamy over
Downsview's assets, properties and undertakings to secure repayment of the
amounts borrowed by Downsview under the DHI Facility. To date, approximately
$7.59 million has been borrowed by Downsview under the DHI Facility. Interest and
costs continue to accrue.

5.  The Downsview Project consists of two phases. The first phase is scheduled to be
completed in the first half of 2018, while the second phase is not expected to be
completed for several years.

6.  The Monitor is continuing to oversee this project, including reviewing pro-formas and
corresponding routinely with Mattamy. Due various issues on each phase of the
project, there is significant uncertainty at this time as to the value of Downsview's
interest in the Downsview Project.

7.  The Foreign Representative has advised the Monitor repeatedly that: a) the Monitor
has not kept it apprised of the status of the Downsview Project; and b) it would like to
commence a sale process in the near term for Downsview's interest in the Downsview
Project.

8.  The Monitor disagrees with the Foreign Representative on both counts.

a)  Status updates: Since the outset of these proceedings, the Monitor has kept the
Foreign Representative apprised of the status of the Downsview Project during
in-person meetings, telephonically and via email correspondence. As Mattamy
controls the Downsview project, it is reliant on Mattamy for information.
Mattamy and the Monitor have regularly scheduled update calls, after which
Monitor has provided updates to the Foreign Representative or its counsel as
to all material developments which have been communicated to it by Mattamy.
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b)  Sale Process. The Monitor has advised the Foreign Representative that it does
not believe a sale process would generate significant proceeds at this time
given: a) uncertainty regarding construction issues on the first phase; b)
uncertainty regarding the phase two development plan; ¢) the development
timeframe for the second phase will likely see that phase completed in 2021 or
2022; d) Mattamy, as the joint venture partner, is likely to impose restrictions on
the sale of Downsview’s interest in the project in accordance with its contractual
rights noted above; and e) any purchaser of the Downsview interest will want to
ensure that it has a suitable arrangement with Mattamy.

9.  Notwithstanding the Monitor's views as to the timing to commence a sale process, the
Monitor has advised the Foreign Representative that it is prepared to meet with
Mattamy to consider the attributes of a sale process so that, infer alia, it understands
how Mattamy would wish to participate in such process, including information it would
make available to interested parties.

10. The Foreign Representative noted in its most recent report filed in the lsraeli
Proceedings dated October 2, 2017 that it has been in contact with several entities
interested in making offers for several of the Urbancorp Group’s assets. The Foreign
Representative has also advised the Monitor previously that expressions of interest
have been communicated to it regarding Downsview. The Monitor and its counsel
have repeatedly requested that the Foreign Representative direct interested parties
to the Monitor, as the sale of Downsview is exclusively within the jurisdiction of the
CCAA proceedings. The Foreign Representative has never done so.

3.8 Urbancorp Downtown Developments Inc.

1. In or around June, 2014, UTMI advanced $750,000 to Urbancorp Downtown
Developments Inc. (‘UDDI"), an affiliated entity not subject to insolvency proceedings,
to fund a deposit in connection with the purchase of land by UDDI. In December 2014,
approximately $250,000 was returned to UTMI by UDDI.

2. In addition, the books and records of UTMI reflect an intercompany balance of
$200,000 owing by UDDI 1o UTMI.

3. The property that was to be purchased by UDDI was expropriated by the Toronto
Catholic District School Board (“TCDSB”) prior to closing.

4.  UDDIis negotiating a settlement with TCDSB. UDDI has acknowledged by email that
the proceeds from TCDSB, after costs, will first be used to satisfy the amounts owing
to UTMI.
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4.0 Cash Flow Forecasts

1.  Consolidated cash flow projections have been prepared for the CCAA Entities for the
period November 1, 2017 to January 31, 2018 (the "Period”). The Cash-Flow
Statements and the CCAA Entities’ statutory reports on the cash flow pursuant fo
Section 10(2)(b) of the CCAA are attached as Appendices “J” and “K”, respectively.

2. The expenses in the Cash-Flow Statements are primarily comprised of payroll,
general and administrative expenses, professional fees and advances to URPI in
connection with the Loan Facility. The CCAA Entities have sufficient cash to pay all
disbursements during the Period.

3. Based on the Monitor's review of the Cash-Flow Statements, there are no material

assumptions which seem unreasonable in the circumstances. The Monitor’s statutory
reports on the cash flows are attached as Appendix “L”.

5.0 Request for an Extension
1. The CCAA Entities are seeking an extension of the stay of proceedings from
October 31, 2017 to January 31, 2018. The Monitor supports their request for
extensions of the stay of proceedings for the following reasons:
a) the CCAA Entities are acting in good faith and with due diligence;

b)  no creditor will be prejudiced if the extensions are granted;

c) it will allow the Cumberland CCAA Entities and the Monitor further time to deal
with the remaining assets owned by the Cumberland CCAA Entities, including
the Residential Units, the Geothermal Assets, the Downsview Project and the
Kingsclub Development;

d) it will allow the Monitor the opportunity to resolve the disputed claims; and

e) as of the date of this Report, neither the CCAA Entities nor the Monitor is aware
of any party opposed to an extension.
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6.0 Professional Fees

1.

2.

3.

The fees and disbursements of the Monitor, Davies and WeirFoulds for the period are

summarized below.

(8)

Firm Period Fees Disbursemenis Total
Cumberland CCAA Entities
Ksv Jul 1/17 — Sept 30/17  205,908.00 2,661.23 208,569.23
Davies Jul 1/17 — Sept 30/17  191,884.00 7,610.61 199,494.61
WeirFouids Jun 1/17 - Sept 30/17 5,854.50 308.43 6,162.93
Total 403,646.50 10,580.27 414,226.77
Bay CCAA Entities
KsV Jun 1/17 — Sept 30/17  153,820.25 - 153,820.25
Davies Jul 1/17 — Sept 30/17  58,376.50 306.19 58,682.69
WeirFoulds Jun 117 = Jul 31/17 4,084.50 509.29 4,583.79
Total 216,281.25 815.48 217,096.73

Detailed invoices are provided in appendices to the fee affidavits filed by
representatives of KSV, Davies and WeirFoulds which are provided in Appendices

“M", “N” and “O”, respectively.

The average hourly rates for the Monitor, Davies and WeirFoulds are as follows:

Average Hourly

Firm Rate (§)
Cumberland CCAA Entities
Ksv 478.41
Davies 669.28
WeirFoulds 527.43
Bay CCAA Entities
KSV 462.48
Davies 883.15
WeirFoulds 474,94

Since the last fee approval motion, the main matters addressed by Davies include:
resolving issues related to disputed claims, dealing with counsel to TFCC and UCl in
respect of their claims against Bay LP, dealing with the sale of the Residential Units
and dealing with matters related to the Geothermal Assets and the Downsview
Project. As reflected in the table above, WeirFoulds has incurred limited professional

fees since the last fee approval motion.

The Monitor is of the view that the hourly rates charged by Davies and WeirFoulds
are consistent with rates charged by law firms practicing in the area of restructuring
and insolvency in the downtown Toronto market, and that the fees charged are
reasonable and appropriate in the circumstances.
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7.0 Conclusion and Recommendation

1. Based on the foregoing, the Monitor respectfully recommends that the Court make an
order granting the relief detailed in Section 1.1(1)(i) of this Report.

* * *

All of which is respectfully submitted,

Lol Loz, 7
A if yee ofthein. orzr

KSV KOFMAN INC,

IN ITS CAPACITY AS CCAA MONITOR OF
THE CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY
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Urbancorp Toronto Management Inc.

Urbancorp (952 Queen West) Inc.
King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberiand 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp {North Side) Inc.
Urbancorp Residential inc.

Urbancorp Realtyco Inc.

Schedule “A”



Schedule “B”

The Townhouses of Hogg's Hollow Inc.
King Towns Inc.

Newtowns at Kingtowns Inc.

Deaja Partner (Bay) Inc.

TCC Urbancorp (Bay) Limited Partnership



Appendix “A”
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Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP TORONTO
MANAGEMENT INC., URBANCORP (ST. CLAIR VILLAGE)
INC., URBANCORP (PATRICIA) INC., URBANCORP
(MALLOW) INC., URBANCORP (LAWRENCE) INC,
UNBANCORP (952 QUEEN WEST) INC, KING
RESIDENTIAL INC., URBANCORP 60 ST. CLAIR INC.,
HIGH RES. INC., BRIDGE ON KING INC. (Collectively the
“Applicants”)y AND THE AFFILIATED ENTITIES LISTED IN

SCHEDULE “A” HERETO

PROOF OF CLAIM OF SPEEDY ELECTRICAL CONTRACTORS LTD.
AGAINST DIRECTORS OR OFFICERS OF THE CCAA ENTITIES

October 19, 2016

TO: KSV KOFMAN INC.
150 King Street West
Suite 2308
Toronto, ON MSH 1J9

NOAH GOLDSTEIN
Email: ngoldstein@ksvadvisory.com
Fax: 416-932-62266

LEVINE SHERKIN BOUSSIDAN
Barristers

23 Lesmill Road., Suite 300

Toronto ON M3B 3P6

KEVIN D. SHERKIN -~ LSUC#27099B
Email: kevin@lsblaw.com

JEREMY SACKS - LSUC#62361R
Email: Jeremy@lsblaw.com

Tel:  416-224-2400
Fax: 416-224-2408

Lawyers for Speedy Electrical Contractors Ltd.
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Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP TORONTO
MANAGEMENT INC., URBANCORP (ST. CLAIR VILLAGE)
INC., URBANCORP (PATRICIA) INC., URBANCORP
(MALLOW) INC,, URBANCORP (LAWRENCE) INC,
UNBANCORP (952 QUEEN WEST) INC., KING
RESIDENTIAL INC., URBANCORP 60 ST. CLAIR INC.,
HIGH RES. INC., BRIDGE ON KING INC. (Collectively the
“Applicants”) AND THE AFFILIATED ENTITIES LISTED IN
SCHEDULE “A” HERETO

INDEX
Document
Proof of Claim Form
Speedy cheque in the amount of $1,000,000.00 payable to Alan Saskin
Promissory note dated September 23, 2014

Debt Extension Agreement dated November 15, 2015






SCHEDULE "C"

PROOF OF CLAIM FORM FOR CLAIMS AGAINST
DIRECTORS OR OFFICERS OF THE CCAA ENTITIES
(the "D&O Proof of Claim')

This form is to be used only by Claimants asserting a claim against any Directors and/or,
Officers of the CCAA Entities and NOT for claims against the CCAA Entities themselves. For
claims against the CCAA Entities, please use the form titled "Proof of Claim Form for Claims
Against the CCAA Entities", which is available on the Monitor's website at
htto://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

1. Name of CCAA Entity Officer(s) and/or Director(s) (the "Debtor(s)"):

Debtor(s): A‘lﬁf\ Sﬁ-S"ICV\ ;/]l\(\\p (I"G{M fgL\SG-I\ & (\_‘Om(ﬂﬂ/ /(44’\6&//)

v

Clruhee Honmale ) $Je Pretvonpld, Qo Jniks
(A)  Original Claimant (the "Claimant")
Legal Name of . . Name of )
Claimant _ e/ AC l Contact ‘E! Ql!# Eﬁ(ﬁ S
aaresscfo Leine Swtln bosssidan e VA
93, Lesull Rouot Suudes 300 ¥ 4l 224 240G

' ract Al 224 24K
CiTyTW mw gg;e ()I\/ email IW/M @ } tSbk/W' /88
Pize 122 200, -

(B)  Assignee, if claim has been assigned

Legal Name of Name of
Assignee Contact
Address Phone
#
Fax#
Prov
City /State email:
Postal/Zip
Code

! Urbancorp Toronto Management Inc., Urbancorp (8t. Clair Village) Inc., Urbancorp (Patricia) Ine., Urbancorp
(Maltow) Inc., Urbancorp (Lawrence) Inc., Urbancorp Downsview Park Development Inc., Urbancorp (952 Queen
West) Inc., King Residential Inc., Urbancorp 60 8t Clair Inc., High Res. Inc., Bridge On King Inc., Urbancosp
Power Holdings Inc., Vestaco Homes Inc., Vestaco Investments Inc., 228 Queen’s Quay West Limited, Urbancorp
Cumbertand 1 LP, Urbancorp Cumberland 1 GP Inc., Urbancorp Partner (King South) Ine., Urbancorp (North Side)
Inc., Urbancorp Residential Inc,, Urbancorp Realtyco Inc. (collectively, the "CCAA Entities").



2. Amount of Claim
The Debtor(s) was/wete and still is/are indebted to the Claimant as follows:
Name(:} ofonlgeotor(s), Currency Amotint of Claim
Men" Sesle ‘i‘i\“ (predan F1,0386144
o Sasle Coradian ﬁ) 2@4[?2? (o
L &JM Crd A%
Cua'\ Weho = _ (oD £ 1, olg a0 .94
Dad Mmda( IV 41 otz H
Chohne oncade Coad , - ‘
B et Rk
alCbS (012
Docﬁkmentatlon PF&M ‘SGLQO{(AT‘W_J
Provnde all particulars © aim and supporting documentation, including any claim

assignment/transfer agreement or similar document, if applicable, and including amount and
description of transaction(s) or agreement(s) or legal breach(es) giving rise to the Claim.

4, Certification
| hereby certify that:

1. | am the Claimant or authorized representative of the Claimant.

2. | have knowledge of all the circimstances connected with this Claim.

3. Tht;?lsimant asserts this Claim against the Debtor(s) as set out abave.
4. Corypléte documentation in support of this Claim Is attached.

Witness:

e )
Signature: W
Name: &)ﬁ(;}'\’\( A &QdCS (%Z)/%ie (niz.

Tide: ‘Lﬂ_(ﬁ%é{f {print)

Datedst JOONTD  this 1L vayor (X400~ 2015

s, Filing of Claim

This D&O Proof of Claim must be received by the Monitor on or before 5:00 p.m. (Toronto
fime) on October 21, 2016 (or within thirty (30) days after the date on which the Monitor had
sent you a Claims Package with respect to a Restructuring Period Claim) by prepaid ordinary
mail, registered mail, courier, personal delivery or electronic transmission at the
following address:

KSYV Kofman Inc.

150 Xing Street West
Suite 2308

Toronto, ON M5H 1J9




-3

Attention:  Noah Goldstein
Email: ngoldstein@ksvadvisory.com
Fax: 416,932.6266

For more information see http:// advi
by telephone (4

(8] 3 - W )
16.932.6207)

5 or contact the Monitor







SCHEDULE “A”

Loan to Alan Saskin

1. On September 22, 2014, Speedy Electrical Contractors Limited (hereinafter referred to as
“Speedy”™) loaned Alan Saskin the sum of $1,000,000 pursuant to a promissory note (the
“Promissory Note™). The Promissory Note included interest at the rate of 12.5% per
annum, compounded annually, and had a maturity date of September 23, 2015. The
Promissory Note also provided for payment of costs on a solicitor client scale for any
collection proceedings. Attached hereto at Tab “A” is a copy of the cheque payable to

Alan Saskin. Attached hereto at Tab “B” is a copy of the Promissory Note.

2. On or aroﬁnd November 14, 2015, Speedy, Alan Saskin, Edge on Triangle Park Inc. and
King Residential Inc. entered into a “Debt Extension Agreement”, which extended the
term the Promissory Note to January 30, 2016 in consideration for certain guarantees and
other security provided by King Residential Inc. (the Agreement is attached hereto at Tab

“C”)‘

Amount Qutstanding on the Promissory Note

3. The amount outstanding on the Promissory Note is calculated as follows:
Principal: $1,000,000
Interest from September 23, 2014
to September 22, 2015 (12.5%) $125.000
Balance as of September 22, 2015 $1,125,000

Interest from September 23, 2015



to September 22, 2016 (12.5%) $140.625

Balance as of September 22, 2016 $1,265,625
Interest as of September 23, 2016

to October 14, 2016 (12.5%) $9.102.10
Balance as of October 14, 2016 $1,274,727.10
Legal fees $10.000
Total $1,284,727.10

4, The per diem interest on the Promissory Note is $433.43.

Breach of Trust Claim

1. Speedy is an electrical contractor that supplied work to the Urbancorp project known as
Edge on Park.
2. Speedy has an outstanding account in the amount of $1,038,911.44 for electrical services

it supplied to Edge on Triangle with respect to the Edge Project, as stated above. on
September 30, 2015, Speedy registered a construction lien on the Edge Project for the
outstanding account (registered as Instrument AT4024509 at the Toronton Land Registry
Office). There is no dispute that the debt is owing with respect to the Edge Project given

the admissions set out in the “Debt Extension Agreement” attached at Tab “C”.

3. Urbancorp has made repeated promises to pay the outstanding accounts, but to date they

remain unpaid.



Speedy has a breach of trust claim against the officers and directors of Urbancorp, in
accordance with the Trust Provisions set out in the Construction Lien Act, with respect to

the outstanding account.

Speedy states that the Urbancorp entities received financing and/or payment for the work
being supplied by the construction trades for the aforementioned projects, but the funds
received by Urbancorp were not paid to the trades (including Speedy). All funds received
by the Urbancorp entities are trust ‘funds for the benefit of the construction trades, in

accordance with the Construction Lien Act.

Speedy states that Urbancorp’s failure to pay the construction trades, including Speedy, is

a breach of trust.

Further, in accordance with section 13 of the Construction Lien Act, Speedy states that
the officers and directors of Urbancorp are liable for breach of trust as they assented to, or
acquiesced, to Urbancorp’s breach of trust. This includes breach of trust claims in the
amount of the outstanding account ($1,038,911.44) against the following officers and
directors: Alan Saskin, Phillip Gales, Susan Hahn, David Mandell, Christine Honrade,

Joe Pietrangelo, and Robert Jacobs.
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", PROMISSORY NOTE

'CANADIANS$1,000000 . . DUE: " Septemiter'23,2015
-Tdrogte, Ontatio - . “Date: . - "‘Septgmﬁa‘%, 2014

FOR VALUE RECEIVED, the uidersigned ALAN SASKIN ("Borrower™), héteby promises to pay t0
the order of $PEEDY ELECTRICAL: C_QN'I'RACTORS mcC, (‘(ﬁg ."Hgﬁfﬂ?f":');‘Which' term shall
irichude-fts successors and assigus, at 114A. Caster Avenue, Woodbridge, ON'LAL 5Y9 or at.such other

. place-gs the Holder may from firte to time in wiiting designate, in lswl motley.qf ;C‘a_nzi'da, the principal

"l e

27 e dF Ofne Million ($1,000,000).(tke ‘Priftcipal Amiount”)togetherwith Stetisa hersinafier set forth: .

RN [N coa, . . IR T T -J",.;“' ,_f' N R
" The-Prinéipal.Amount shall béar interest af a.raté pérannum, caloudated and ‘Goripotifed -gnmpally; hot in

" advencs, both before and after demend; defanlt, maturity and judgment, ‘squal'to twelve and one-half per

cexit (12.59%), with interest on overdue intersst at the same rate, and payable biahntally on the outstanding
Principal Amount. The first intersst pgymetit shall be due ¢n March 17, 2015°andl bn- September 17, 2015

and on the same dates each year until this Promissory Note 1s paid in full.

The Borrower may prepay the Principal and Tnterest Balance in whole or in part at any time or from time
to time without notice or bomus, All payments received shall be applied first in satisfaction of any
acorued but unpaid interest and then against the outstanding portion of the Principal Amount.

If this Promissory Note is placed in the hands of a solicitor for collestion or if collected through any Jegel
proceeding, the Borrower promises to pay all costs of collection including the Holder's solicitors’ fees and
Court costs as between s solicitor and bis own client.

The whole of the Principal Amount remaining unpaid, any accrued but unpaid iuterest, aud all other
moneys evidenced by this promissory note shall, at the option of the Holder, beoome immediately due and
payable in each of the following events (each event being berein called an “Tvent of Defanlt”):

(a) if the Borrower defaults in payment of the Principal and Ioierbst due pursuant to this
Promissory Note when the same becomes due and payable;

()  if anotive of intertion to make a propasal js fifed or a proposal is made by the Borrower
to his creditors ander the Bankrupicy and Insolvency dct, R.8.C. 1985, c. B-3 or an
epplication is filed by or against the Borrower or an muthorized assignuent is made by the
Bogrower under the Bardruptcy and Insolvency Act, R.5.C. 1985, . B-3 or any successor

or similar Jegislation;

(¢) . if an encumbrancer or encumbrancers, whether permitted or otherwise, tekes possession.
of any part of fhe property of the Borrower or anty execption, disiress or ofher process of
any court becomes enforceable against any part of the property of the Borrower, or a
distress or Jike process is levied npon any of such property and the aggregate value of all
propérty subject to any such action exceeds $25,000; . .

(@) - if there shall be expropriated or taken by power of eminent domain the whole or anv
substantial portion of the assets of the Barrower and the Holder is of the reasonable
opinion fhat such expropriation has the meterially adverse effect on the fmancial
prospects of the Borrower; or

ey b



. () 1f the Bozroww defaults Jo payment of auy obhgahon or obligaticns in the aggregate " .
w:cccdmg $25,000 (including any indebtedness payable on demand where such démand
has been made) and such" obhganon or obligations ds or are declared by ﬂze credxtor
theraunder to be due and payable prior to the stated matunty thereof. x

Al payments 1o be made by the Borwwar pursuant t0 th:s P:gmxssmy Note are to be made in fresly

transferreble, immediately available fimds, not subjest to' any connter*clam and “without set-off-
‘withholding or deduetion of any kihd whatsoever. This Promissory Note shall enuge to the benefit of the *
Holder and. its succegsors and assigas, ; ahd shall b bmdmg upon the Borxqwar and ‘his Iwzrs chcutors,
adm:glsh-ators &nﬂ personal lega.l mpresehtatﬂ?cs . . _ . .
The Hol&er and olf peisons liable orto become Imble on thzs Promlssory Note warve presentment, protest o
and dcxmmd hotzce or “protest;’ dsmand and dighonou,- and nempa)cfnmt of. this Prom:sé;oxy Note, and'f-

' Soniént to "any and gk ienesvils aid; extensmx;s in thé.tine of, payma,uf: herecn‘; and agree. fwﬂ;br,ﬂxat, 100 R
“ “aiy time and Fron “tee' to thme withobt, Hotice, the termé 'of- pamcﬂt~km$.u msy “be modified’ witiout -

affecting the Hability of any party to this instrument or any persan hab}"e or to become Tiable with respect
to any mdebtedn&ss ewdenced hcreby. . -

Time is of the essenoe hereof

This Promissory Note shall be govemec} by the iaws of the Ontario and shall not be changed, modified,
discharged or cancelled orally or in any manner other then by agreoment In writing signed by the parties
hereto or their respective successors and assigns and the provisions hexegf shall bind and enure to the
benefit of their yespective helrs, cxecutors administrators, sns rs and as&igns forever.







SPEEDY ELECTRICAL CONTRACTORS INC. (“SPEEDY*)
-~and -

EDGE OF TRIANGLE PARK INC. (“EDGE”), ALAN SASKIN (“ALAN”) and KING
RESIDENTIAL INC. (“KING”)

DEBT EXTENSION AGREEMENT
WHEREAS Edge owes Speedy certain amounts from its construction on the Edge Condominium

project to Speedy.

AND WHEREAS Saskin owes Spesdy certain funds under a Promissory Note (“Note™) dated

September 23, 2014 that is now due.

AND WHEREAS King is agreeing to provide a limited guarantee and security in consideration for

the extension of the amounts presently due to Speedy by Ecigc and Saskin,
AND WHEREAS Saskin is the principal and sole officer and director of King.

AND WHEREAS as at September 23, 2015, Saskin owed Speedy $1,125,000.00 with interest

running at 12.5 % annually and Bdge owes Speedy $1,038,911.44.

THE PARTIES agree as follows:
1 Speedy and Saskin agree to extend the term of the Note until January 30,2016 at the same

rate as set out therein attached as Schedule “A” hereto.



Page2of 4

The other terms of the existing promissory Note dated Septermber 23, 2014 continue,

Edge confirms it owes Speedy $1,038,911.44 and Speedy has registered a lien registered as
AT4024509 in the Toronto Registry office on September 30, 2015 and at the time of
signature of this agreement and registration of the mortgage conteruplated herein Speedy will

discharge its lien.

In consideration to the extension of the Note in paragraph | and the discharge of the lien, and
the payment of the sum of $2.00, King hereby agrees to guarantee the amounts' outstanding
to Speedy by Bdge and Saskin set out herein as principal debtor and not as surety, and agrees
fo provide a collateral mortgage attached as Schedule “B” hereto to provide security for such
guarantée. The guarantee of King shall be strictly limited to the collateral mortgage as well
as the cost of collection on the said mortgage. Should the funds in paragraphs 1 and 3 not
be repaid by .Ténuary 30, 2016, Spuedy will be at liberty to collect on the guarantee and
enforce the mortgage in addition to its rights against the other parties herein. In the event of
default, all costs of collections shall be on a solicitor and own client basis and borne by Edge,
Saskin and King, Following a defanlt, the blended amounts outstanding with interest as set

out in paragraphs 1 and 3, shall bear interest at 6% as set out in the mortgage.

Nothing in this agreement hereby modifies or changes the existing indebtedness of the parties

to oneanother and the removal of the lien is in no way an acknowledgment that the funds are



‘ ' v Page3of 4
- not owed by Edge or Saskin,

6.  King agrees to provide evidence showing that there are no common element arrears of the
units listed on Schedule B or pay such arrears on closing and confirms the taxes on the units

are up to date. ‘

7. King agrees it will obtain & discharge or postponement prior to the registration of the
mortgage contemplated herein of the Ttavelers Guarantse Company of Canada mortgage

.- registered as Ingtrument No. AT1587 699.on the units being provided under the mortgage.
8. ' Edge, Saskin and King, agree to pay 50% of Speedy’s Reasonable legal costs inreéard to the
within Debt Extensiqn Agreetnent, mortgage contemplated herein and lien, such fee nfit to

exoved $5,000.00, plus disbursements and HST.

Dated this___day of ' , 2015

Witness ' ' SPEEDYELECTRICAL CONTRACTORSINC.

a

Witness - - ' ED&mOF TRIAREIEPARK INC.

Dated s [~ dayof __JOVERNAL, 2015 -
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" Dated this I§T_ dayof__ (JboenB¢R. 2015

Witness

Dated this _l§{_/ dayof | NWaanNEA. 2015

Witness
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! PROMISSORY NOTE

'CANADIAN$1,000000 . - DUE: ! Septersher 23,2015
“Tarofte, Ontetio . “Dater - " Septenthet 23, 2014

FOR VALUE RECEIVED, the undersigoed ALAN SASKIN ("Borrower'), hereby prowises to pay to
ibe order of SPEEDY ELECTRICAL CONTRACTORS INC, (the NHojder"), which term shall
iriclude-its successors and assigns, at 114A Caster Avene, Woodbridge, ON-TAL:5Y9 or at such othey
&85 the Holder may from finte to time in wiiting designate; 'in Iawful. modey of Candds, the principal

{f Clne Million (51,000,000). (e, “Principal Amdonnt”)togothérwith itbhesbag herginafibr set forth:”
RN ] . et B e L DN el vlg;. " 4 g, ‘:‘:'._» ool e oot

" Thg-Principal Amonnt shall béar futerest af a.reth péraomim, caleulated a 1d Sormpotitied -aunally; not in
" ativance, both before and after demend; default, maturity and jadgment, ‘equal to'twelvé and one-half per
certt (12.59%), with interest on ovendue interést at the same rate, and payabie biaimozlly ob the outstanding
Principal Amount. The first interbst paymetit shall be due on March 17, 20 15°end, bn- September 17, 2015
andl oh the same dates each year unti] this Promissory Note Is paid i full. Lo

The Borrower tuy prepay the Principal and Interest Balance in whole or in part at any thne or from time
to time without notice or bonus. All payments received shall be applied first in satisfaction of any
accrued but unpaid interest and then against the outstanding portion of the Principal Amouxnt.

Tf this Promissory Note is placed in the hands of a solicitor for collection or if collected through any legal
procesding, the Borrower promises to pay all costs of collection including the Holder's solicitors' fees and
Court costs as between a solicitor and his own client,

The whole of the Principel Amount remaining unpaid, any acorued but unpaid huterest, and all other
moneys evidenced by this promissory note shall, at the option of the Holder, become jmmediately dus and
payable in each of the following events (each event being berein vatled an ‘“Bvent of Defanltt’):

(2) if the Borrower defaults in payment of the Principal and Intersst due pursuant 1o this
Promissory Note when the same becomes due and payable;

.

@) if a notice of intention to make a proposal is filed or a proposal is made by the Bomrower
to s creditors tnder the Bankrupicy and Insolvency Act, R.8.C. 1985, c. B-3 or an
epplication is filed by or against the Bortower or an mythorized assignment is made by the
Borrower under the Bandruptey and Insolvency Act, R.S.C. 1985, ¢.B-3 or any snccessor
or similar legislation;

(¢) . if an encombraucer or enCUNbTANCETS, whether permitted or otherwise, takes possession
of any part of the property of the Borrower or any execution, distress or other process of
any court becomes enforceable against any part of the property of the Borrower, or a
distress or like process fs levied upon any of such property and the agpregate value of all
propérty subject to any such action exceeds $25,000; . .

(@ - if there shall be expro{:riated or taken by power of ecxinent domain the whole or any
substantiel porfion of the assets of the Borrower and the Holder is of the reasonable
opinion that such expropriation has the materially adverse effect on the financial

prospects of the Borrower; or

[OREEA



MRS

Voo

(&) if the Bortower defaults Jn payment of any obligation or obligations in the aggregate = .
exceeding $25,000 (including any indebtedness payable on demand where suclx demand
has been made) and such" obligation or obligations is or are declared by fhe ‘creditdr
thereynder to be dite and paysble prior to the stated maturity thereof. M

+ " All payments 10, be, made. by the Boriower pursuant to this Promissery Note are to be made in fregly

transferrable, immediately available fimds, mof subject to’ any copmter-claim and ‘without set:off,
withholding or deduetion of any kibd whatsoever. This Promissory Note shall envre to the benefit of the

.

Holder and. its'successors and assigns, and shall be bindjng upon the Borrgwer and'his heifs, execnters,
admigistrators and personal Jegal representatives. ST CLr

. v

" The Holder an.cl'jaﬂ'gemgns liable orto become liable on ﬂnsPron?ssory lﬁToié' Waiﬂ.?e' presgx;iﬁzept,, Efogqét .
and .demand, notice or protest;’ dermatid. and dighenoyr -and Ton-fiayinent, of -this, PromisSory, }gte, and -0 1 .

1 Sanbént to'any and; 3k isnevils aid: exténsions in the.tipe oﬁpaymo,ﬁthcrécj;and ‘agree farfisrthat, 8. 1 -,
L aiy time and Froni” time to thme withoiit. hoties, the. term$ ‘of “peiymént herein may. be modifiedy withiopt

sffecting the Hability of any party to this instument or any gerson Hiable of-to'become Tigble with respegt
to any indebtedness evidenced kereby.” LT . ’ .

Time is of the essence hereofl

This Promissory Note shall be governed by the ia:ws of the Omtario and shall ot be changed, raodified,
discharged or cancelled orally or in any mauner other than by agreemexnt in writmg signed by the parties
hereto or their respective successors and assigns and the provisions heregf shall bind and enure 1o the

henefit of their respective hefrs, executors, adminis&atoW and abSigns forever.

, i
Witness; Alan §a‘§l@f§’é 67
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< (;MMQ“.@{“ .
AGKNOWLEDGEMENT AND DIRECTION

T Keavlg David Sherdn ) a
3 (insestluwyar's name) .
ANDTO: - LEVINESHERKIN BOUSSIDAN '
{neert finn nama)
RE: : : . {thé FabuON)
(Insart bief desodplion ‘of tmnstetion) ' c '
Thie will conftr that: _ ) . _
© YW isve reviawed the Tnformstion set ot I thls Acknsiadganiant and Diteolion il 51 tho Wcalitents deseifust Belcvr

(ths “Docunenta”), etd that Wis Infoimation 1s gecurale;

® You, your aganit or employoe se mhorized and dirscted to byn, delhibt, antior faglster Testiohtaly, Bh iylour behalk
o Decuments b the form atiachiod. ,ﬁg' ) R o

& You are heyeby autherized sind drected 1 wnter fnlo an asorow Hosling Arthyeriutk sulatkialalty In o ofify Wilkiched
hoevele belng a{zapyn,ﬂha vecaion of the Dacumont Ruglstrafion Apreshant, % BEpetre o thiabiits 31ihs Law

' Sucloly of Uppor Canads as of fhe date of the Agraeman! of Purchbbe bt 2o fereln, Yo herslry &ekfisafiotifro fhia beld

Agresment has hacn meviawed by meie and that We ahall be bount by s Yerve: :

© The ¢ifact of tha Documonts has been fufly mplalrnd 4o mhss, snd b undarstand thl e o partiel to khil beuhd by
the torras ond proviakens of e Dotumants (o the Bame wdgnt as i e b dlgtmd them; and .

© Ihva sreIn Fact the parties named in the Qpcuments end lhve have Yot misfepresatited o 1detle k) you,

ol o~ , uin thé gpoudd of . e e
CtavaTaroTCRaTon, S0 Fovaby consent 1o e tndaction descbid 1 e AGKTHEOGTRRART g DIGGlaN. 1 sutolkks
you 1o Indkeate my consent on all the Documents Jor which 1t s taguired, . )

.

v

.

Bleg E ONIC DOGUMER S ' .
The Dutumant(s) deacdbed In ihe Acknowledgerant e Dirsatict ate the docinen{s) asledted below Which Zrp

attached hereto as YOotumentIn Proparation” wnd ate: X

tl.  ATransferof e land descried abo:e&
a. Achange of tho land deguribed shove, .
a Other doctmants sat out In Schadule *B* altached hereto, : ' - 5
’ : 1 Noveber 15

Toxonto -lst
Dated nt * Sl ey of : ey B

WITHEDS
As to il algnatuces, M pepdred) .

o

- e e e

"sdi,; o }
"T have, the aythorlty to bind Yhe Gorporation




Schednli B

ACKNOWLEDGEMI-;:NT AND DIRECTION

TO: Kavin David Sherkin
(Inert lawysr's narmo) .

ANDTO:  LEVINE SHERKIN BOUSSIDAN
(nsort fitm neme)

.

RE: ' {the transaction”)
(Incent brief description of transacion) ' .

‘This will confirm that ,

@ Wb have reviewad the Information set oul In this Acknowledgemant and Direction nd In the docomenty described below
{the "Dotuments™), and thal this Information Is gesurate;

@ You, your ngent of employee are authorized and direclad to sign, deflver, and/or register elea!mnrwlly. on mylour behalf
the Documents in the form attached.

& You are heraby authorlzed end directed to entar Into an escrow closing amengement substantially In the form atlached
hereto belng 2 copy of the verslan of the Document Reglatralion Agresment, which appezts on the website of the Law
* Sodety of Upper Canada ac of the date of the Agreament of Purchase and eale hereln, I\We haraby acknowledge the sald
Agreement has bisan reviewed by me/us and that [/We shall be bound by s terms;

® The effact of the Documents has been fully explalned to mesu, and we pnderstand that Iiwe are parfies to snd bound by
the terms and provistons af the Bosuments 1o the same axtent Bs iT liwe had signed them; and R
@ v ara I fact the parties named In the, Documents and liwe have not misrepresentad our Identifiss to you. : '
P —~ , am tho spouss of
(T taneterorChargon, and hereby consent To the transaclion descrivad in the Ackniowfedgment and Direcian, | sulhonze
you to Indicate my consent on all the Documents for which it i required, '

.

DESCRIPTION OF ELECTRONIG ROCUMENTS. ' .

The Documant(s) described In theAdmowledgcmm and Diroclion are tho document{s) selectod belw which are
sitathed herelo as "Docurment In Preparstion” and are:

v

=} ATransfer of the tand daseribed abnve.
a ACGhame of the land describad above.

a Other documants sef out in Schedute "B" attached hereto.
Toronto ist November 15
Dated 2t  this dayof , 20_ . '
WITNESS
{Asto gll signatures, Wrequired) . KING RESIDENTIAL INC.
Per:t

- Alan Saskin, Presidnet
T have_ the authority to bind the Corpération




LRO#80 Charge/Mortgage, * . In prepasation on 20151023  at 1429

»

This dosumont has not boon submilted and may be incompleta, yyyymmdd  Pageiof4
‘E‘operl{es ) .
FIN 76302 - 0002 LT Interost/Estate  Fos Simple ' -

Dascrpfion  UNIT 2, LEVEL 1, TORONTQ STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TGGETHER WITH EASEMENTS AS
SET OUT JN SCHEDULE A AS IN ATS270699

Addrese TORONTO R

PIN * 78302- 0004 LT inleros/Eslale  Fee Simple .

Descripion  UNIT 4, LEVEL 1, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 ANO IT8
APPURTENANT INTEREST; SUBJEGT TO AND TOGETHER WITH EASEMENTS AS
BET QUT IN SCHEDULE A AS IN AT3270899

Address TORONTO

PIN 76202 - D006 LT intorest/Estafe  Fes Simple

Description  UNJT 5, LEVEL 1, TORONTO STANDARD CONDOMINIUM PLAN NO. 2802 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270699

Addraas TORONTO
M . ¢

PIN 76302 - 0009 LT Inferest/Estate  Foo Skapls ‘

Dascripion  UNIT 4, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND TTS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270680

Addrass TORONTO .

FIN 78302 - 0010 LT IntorostSstats  Fea Simpls.

Descripion UNIT 2, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAM NO, 2802 AND IT8
ABPURTENANT INTEREST; SUBJECT TQ AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270088

Address TORONTO

PIN 76302 - 0181 LT lnlorosi/Eslale  Fee Simple

Descripfion  UNIT 16, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND iT8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH BASEMENTS AS
SET QUT IN SCHEDULE A AS [N AT3270699 :

Address TORONTO

RIN 76302~ 0262 LT InlerestEslele  Foo Simple i
Dascripion  UNIT 18, LEVEL 7, TORONTO STANBARD CONDOMINIUM PLAN NO, 2302 AN ITS

o

APPURTENANT INTEREST; SUBJECT TO AND YOGETIHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS N AT8270568

Address * TORONTO .

PIN 76302 - 034{ LT Intorost/Eslote s Simple

Deseription  UNIT 2, LEVEL 10, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND TS .
APPURTENANT INTEREST; SUBJECT 70O AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270689

Addirgse TORONTO

PN 76302~ 0449 LT InteresbiEstile  Fee Simple

Deserlpfion UNIT 23, LEVEL 48, TORONTO STANDARD CONDOMINIUM PLAN NQ. 2302 AND TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN ATS270695

Address TORONTO 4 ) B

FIN 78303 - 0475 LT Intorost/Estafo  Foe Simple

Dosoriptian  UNIT 18, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND [T$
APRURTENANT INTEREST; SURJECT TO ANO TOGETHER W(TH EASEMENTS AS |
SET OUT IN SCHEDULE A AS IN AT3270698 '

Addmss  TORONTO

PN 76302~ 0477 LT ) InterestEstala  Fae Simpla

Description UNIT 22, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND iTS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270800 oo

Address TORONTO

.



LRO% 80 Charge/Mortgage ’ Inpreparation on 20161023 at 14:28
This document hias ot bean submiited and may bs incomplete. ) yyyy ram dd Page 2 of 4

Properifes

PIN 78302« 0478 LT Interest/Esfala  Fee Simple

Daseripfion  UNIT 28, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 ANDITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET JUT IN SCHEDULE A AS IN AT3270869 .

Address TORONTO

PIN 78802 - 0588 LT Interest/Fatele  Fee Simple
Desciipion  UMIT 9, LEVEL 19, TORONTO STANDARD CONDAMINIUM PLAN NO., 2302 AND [T8
APPURTENANT INTEREST; S8UBJECT TO AND TOGETHER WITH EASEMENTS AS .

. SET QUTIN SCHEDULE A AS IN AT3270890
Address TORONTO . ’

PIN 76302 - 0752 LT interest/Getale  Fae Simple ,

Descipfion  WNIT 28, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN MO, 2302 AND IT8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270889

Address TORONTG

PIN 76302~ 0753 LT Infaresl/Estate  Fee Simple

Daseiption  UNIT 20, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270899

Address TORONTO

PIN + . 78302- 0764 LT InteresvEstals  Fes Simple

Desoripfion  UNIT 30, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND (TS
APPURTENANT INTEREST SUBJECY TO AND TOGETHER WITH EASEMENTS AS
SET QUT N SCHEDULE A AS IN AT8270858

Address TORONTQ i

PIN 76302~ 07656 LT inlerestEstete  Fae Slmple :

Deseripion  UNIT 31, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHRR WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270699 '

Address TORQONTO .

PIN 76302~ 0756 LT InterestExials  Fee Simpln

, Pescrption  UNIT 32, LEVELB, TORONTO STANDARD CONDOMINIUM PLAN NO. 2802 AND TS,
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET OUT IN SCHEDULE A AS IN ATS270899 -

Addregs TORGNTO *

PIN 78302 0757 LT Interest/Estate  Fee Simpls

Descrption  UNIT 3, 1.EVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND {TS
APPURTENANT INTEREST: SUBJECT TQ AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS (N AT3270699

Address TORONTO

PV 76302- 0758 LT Intarost/Estate *  Fee Simple

Description  UNCT 34, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST; SUBJEGT TO AND YOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270699

Addrass TORONTO

PN 76302 - 0768 LT IntorastEsiate  Fee Simple

Description  UNIT 86, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
. APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS Al
SET OUT IN SCHEDULE A AS IN AT3270659¢ .

Address TORONTO

PIN 78302 - 0760 LT Imersstitistals  Fea Slmple

Description  UNIT 38, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND [TE
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH BASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270608

Address TORONTO

o Soawem oy ..



. ’

LRO# 80 Charge/Mortgage . In praparation on 20169023 ot 14:29

This dooumeant has not been subimilted end may ba Incormijdele. yywyymmdd  Pege3of4
Properties J
PIN 76302 - 07681 LT InisrestEstete  Fee Simple

Descripion UNIT 87, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHERULE A AS [N AT3270698

Address TORONTO

PIN 76302 - 0762 LT Inferest/Estats  Fee Skuple

Daserfplion  UNIT 38, LEVEL B, TORONTO STANDARD CONDOMINILIM PLAN NO. 2302 AND (TS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AB IN AT3270899

Address TCRONTO

PIN 76302~ 0784 LT Inlerost/Esiate  Fae Simpls,

Descripflon  UNIT 70, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO,'2302 AND (TS
APPURTENANT INTEREST: SUBJECT TO AND TOBETHER WITR EASEMENTS AS
SET QUT N SCHEDULE A AS IN AT3270588

Address TORONTOQ

PN’ 78302 - 1440 LT Irierast/Estafe  Foo Simple .

Deacripion  UNIT 17, LEVEL D, TORONTO STANDARD CONDOMINILIM PLAN NO. 2302 AND 17§
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270688

Addrees TORONTO

l?hargoz(s) . ' l
The chargor(s) horeby chnrges the land to the chargee(e). The chargor(s) acknowledges the recsipt of e charge and the gtandard
charge forng, if any.
Name KING RESIDENTIAL ING,
. Acting as a company

Address farService 1100 King Sireet Woet
. Toronta, ON MBK {EB

|, Alan Saskin, have the authotily to bind the ¢orporation.

Yhis document Is nol asthorzed under Power of Attomey by this party.

l Gharges(s) ' Gapaoily Share l
Namo SPEEDY ELECTRICAL CONTRAGIORS LIMITED
: Acting as a company
Addross for Service o Lavine, Sherkin, Boussidan
8023 Lasmill Read

Toronta, ON M38 3PG .



{RO# 80 Charge/Morigage
This document hias not been submitled and may be Incomplele.

.

in proparation on 20151023
yyyy ttm dd

ot 14:29
Pagedof4

Provisions

Pancipat $2,400,000.00
" Calcutation Period ol
Balance Dus Dafo 3016%/3
Intarast Rata Tser annum
Payments
Interost Adjustment Date
Payment Date
Fiest Payment Date
Last Payment Date
Standsrd Charge Terms
Insurance Amount

Gugnantor

200033
full Insurabta valua

Cumstiey

GON

[Fﬂa Number

Chargae Client Flls Number': £198-001



Flled by

Land Reglstration Reform Act T

SET OF STANDARD CHABGE TERMS
(Electronia Feing) .

Fillng Date; November 3, 2000

Dye & Durham Co, Ing, Fiilng ntnber: 200083 .

larost Atier
Dotautt

Nor Qhigntiaa
0 Advanak

Coste ATdod
o Pinclpel

Fower e
Sa

The tolfowing Set of Siatieferd Charga Torns shail bo appifoatiiz v docluments registared [ olecironis formst under
£art Ul of the Land Begistration Reform Ack A.8.0. 1850, ¢, L4 ks ameaded {the * Land Registation Reform Act™)
and shall be danrmed to b fncluded In every elstironically registersd charga In which this Sat o Stancard Charge
Terms Is coferred (o by fis fling number, 83 provided In Saction ¢ of the Lind Reglstretian Reforn Act, excoptiothe
aytpai that the provisions offiils Sut af Sturdard Ghargs Yane ere mwdiffad by addiions, amendmants or defetions In
e schedule. Any cherya In an slectronis fortmat of wilch this Saf ot Standart Chartin Tenms forms a part by reference
to i above-ated fiing nuntbar f quch chargs shall hareinafierbe refstad 1o & fhe “Chonge”,

1~ The lmpiled cavenants deemed lo b includad jna Dhalgg undar subsaction 7(1) of the Laad Registration Reform
At #8 nmended or re-endciad ara axstuded from e Ghargs.

* 2. ‘The Chargor now has gaod }igm. full powar and lawhu and ebsclute authorlty o charge thatand and o givs the

Charge 10 the Chargea Lpon the covenants.contalned in the Charge.

3. The Chargar hus nat dope, commitled, exscided or whiully or knowingly suffatad any ac), teed, matter or thing
vhatsoevot whareby or by means whereaf the land, or eny part or parost (herof, 1§ o shall of miay bs i ainy.
way Impeached, oharged, alfecied or oncumberedin file, esiate or othoryiise, dxcept as lhe racards of the tard

* voglauy oflfos discloge.

4. “the Chargor, ot the tima of the delfvery for reglstration of the Ghargs, s, and slands saloly, rghtivily ahd Jawfully
gelzed of & good, stire, pedect, ebsoluls and [ndelsasible eslate of Inheritancs, in fee simple, of and In the fund
and the premises described In the Charge and In gvery past end parcel thareat without any manner of rissts,
resarvations, Rmltations, provisos, conditions or any oiher matter or thing 1o aller, charge, changa, sncumber or
tlateat the sane, excapt thost tuatained In the origina! grant thevset trom the Crown

5. The Chargar will pay or cause {o be pald to the Charges the full principal amount and Jterest secured by Iha
Chrirgs In ther matinisr of paymant provided by the Charge, wilhwut oy deduction or abatement, and shall da,
chiaive, varform, fulfif and keep alt the provisioas, covenanis, agregnients and stipulations confaingd In the Gharge
and strall pay e they falldus all taxes, rales, lavies, chacges, assessments, utility and heating ctarges, municipal,
loes!, pariteraentary and otharwise which noy are or may hereatiar be lmposed, charged of lavied upon the land
und when raguired shall produce for tw Chnrgea recaiply avidereing payment of the same.

6. Ingase defavltstall be made In payment of any sum to bacoms dua for imlerest at the Hme provided for payment
In the Charge, compound Interest shall be payable and the sum In areass for nterest from time to time, as well
altar as belora maiurity, and bolh before and edtsr<lefault and ludgement, ehall bear inferest o} the rals provided
for in the Cherge. Iu case the interest and sompaund inforoat are not paki within 8e interest caleration pariod
provided In thu Gherge from the ime ot default & rost shll be wiade, and compuund kateract % the rata providad
Yor in tha Charge shall bs payabl on the aggregate amount e due, as well after a9 bofors meturily, and 5o
on fram time 1o hne, and all such Interest ard comptund Interast shall ba'a charge upon the land, B

7. Nelther the preparation, exscution or.1eglstation of the Sharge shall bind the Chargee o advarics the principal
smount secured, nor shall the advence of a port of the principal amount secured bind the Chargee o advance
any unadvanced purtos theraol, but nevertheless the securly In the Jand shall take eflect forthvith upern dalhvery
for ragletration of the Glurua by the Chanyor, Ths axpunses of tho sxamltration of the thie and of the Charge
and valuaon ave i ba mecurod by tha Chaergan the event of tr whale or any balnoo of tha princlpal amount
nat baing advanced, the same to be charged horaby upon the tand, and simll be, without detmd thoralor,
payable forthwith with Intersst at the yats provided for i the Charge, and i default the Chesqaw's power of salo
hereby given, and all other ramedies hereunder; shall be exerdisable. .

8. The Chargee mey pay all premiums of Inswrenca and alf iaxas, eales, joviss, chargss, s, wiliity and healing
chirgses which shall from fime o time falf due and Do unpald I xespoct ot the land, and thatauch paynenils, togathor
Wi alf eosls, Sharg, [egel feas [as botweon sollcliar s ¢Yanl) and axpanses which muy be Incurmd Ja taking, .
recovering and keaplng possession of the lard and of negofialing the Claige, Invasiigaling title, and registering
the Charge and othar nevessary deeds, and generally In any athar proceadings taker In connection with orto reallze -
upon the sacurlty given In the Charge (including legal fess and rea) estata commlssions and othst cosis Incurred
I Iszsing av $elling the fand or In exomiging the powsr of antering, iaage nnd sate containad in the Otrargs) shall
be, With Intarsst & the rats provided for I the Girarge, & chtrge Upon 1he fand tn favour of the Chargss pursuant
1o the terms of tha Gharge and the Chargee pay or salisfy agy flen, charge or encumbrance now exisling or -
tereafter created or cleimed upan the land, whirich paymenls with intarest at the rale provided lor In the Clrarge
shall liawlse be 8 charge upan the fand in favour of the Chergee. Provided, anid It s heraby further agreed, that
all wmounts pald by the. Chdrger as slovesald shall he addatf to the princlpal wmouni securgd by the Charge and
shail by payble farthwith with Imarsat st the rale provided Jor in the Chargs, and on default 2 sume stctred by
e mashall Immedtately become due and payable at the option of tha Chasges. and all powsrs in the Charpe
confermad shall become exerclisgble.

8. The Clrergee on defauit ot paynient for at faast fiftcer (16) days may, on at feast u\lg{-nve (36} daya’ niolice Invaling
given totae Ghargor vntar o and loase the fand or gell the land. Sach notice shell be given te such persons and
In suieh manser and {fonn and withtn such time as provided In the Magages Act. In the svent that the giving of
such notice shafl not be requlred by faw or to the extent thit such requirements shall not be applicable, 1 s agread
that notjce be etlectually givet by leaving it with a grown-up person on the land, If occuplad, or by placing
it git the fand H unocotpled, of at the optlon st is Chargae, by malling it in & ragisisred felier yddressed ia the
Chargor at hia tast known sxidvsns, or by pubBshing i once 17 & newspnper publiehad in tha county or district Ia
whlch the land Is situale; and sugh notics shalt be suificiant alitough no} addeseed to nny pemon or parsons
by nemna or designation; and netwithstanding thatany person 1o be affected therelry may ba unknown, unascenained
or under digability: Pravided furthes; that In cass default ie made In the payment of the princlpal amount or Interest -
ar arsy part theeedt snd such dafault cantinues for bew monthis afisr sy payment of eliher fafls dus then the Clramgee
ray axerclaa tho foregolng Fowars of entnping, ieashny o yplling o any of them withaul any patlce, 1t belng undersiong
and agread, hawover, fat if the giving of notics by the Chargee shall be mauirsd by law thert niotles shall be given
to such persons and In such mrarmer and form ard within suoh e 53 $0 requited by faw, 3t i horoby fubar
agread that the whale or any part or parts of the land may be sald by public auction or prvats canlrct, ar partly

.

..
.
s s .



L]
Pxgu 3 SET OF STANOARD CHARGE TEAMS M
ST, v ana .

.

ona or partly the olher; and thal the procasds of sy sale hereimder may ba epglled firat in ent of arny costy
chargas and axpensss Incurned In taking, recoyerng orkesphg poum}anartgg lanxt ar by ,‘;‘,;2{,‘}, oino:%ym?ni
. .+ O prosuring peyment of menles, secured by the Gharge or olhierwiss, snd aucondy In paysment of al amounta
of peiuclpal and Tntereut ewing under the Charge; and if any surplus shall cemairt aftar folly satisfying the tlsime
of the Gharges as ploresald same shalf be pald as yequired by lmw. The Chargeo may gell ahy of the fand on such
terme a3 to creditand otherwise as shall appar to Him mast édvattagaous and for such prices aa can teasonably
be obtanad tharetor and may make any etipulations as te tHie ot evidetas or commencement of fiile ar oltioryiga
Which he shall desm proper, and may busy in or rescind or vary sy gontraet for the sae ofihe Whole or eny past
of the land and sselt without balng ensyerable for loss ocvasioned thersby, and in the case of a 5ale of crodit
the Chargae shall be bouad o pay the Ghargor only auch manles &= have bogn anitally recetved frof purchpsers
after the satisfaction of tha clalms of the Charges and {or any ot sald purposes may meke and exectts alf agreemsnts
alym faaumz‘nlge:ra’g ::e Shﬁgama‘?tk g(;dhny pmhmr’;:tw shayl Sréotba rwndlsb ‘;ne 1o tho propHety or regulad-
of any 5 or 6 express at s Of lease ropst and no want of potice
or publication whup required hereby shall Invelidate any saﬁv"gr letize heraunder.p ot

(2] 19, Upbn dsfentt In paymont of principe! and nferest underihin Charge orin porfanimnco of any of #he tatms of eand)s
Posseysin 1fons hateod, the Charges may snear Trdo and taks pogesssion uf%s lamrlongmbyohmga%nd whereﬂwotwgela
goh?nm%s‘m aghd takes pcsmw {on pt;el\t:m on h%n&m possaseion of ‘he‘mgmﬂde’“,’;"tﬁdmmd in paragraph

argee ohull entor into, have, uAe, 56D cutons and enjay e Inand withaut ¢,

hladrencs, kterruption ar donfal of t}'w chz'argor or any utmfagmm or pareons {éawmsoever. the tet, ool

bt to 11. I the Chargor shall make default in payment of a of it Intarest payable undar the Charge at any of the

%""' dntos o flmex fixad for the pynvant thereo!, R shall be fawiut for the Gt'gawaa to distraln lhurahg' upan !ﬂd

or any past ihereuf, and by distress wamaat, 1o racovar by way of vent reeprved, ag In the case of a demise of

e « 80 much of such Intsrest as ahill, from dime fo Hime, bs orvemaln in aears and unpald, togethar with

, all costy, cherges and expenses attending suoh levy or djstrens, 13 In lia vages of disiress for rent. Provided
that the Charget: may distraln Tor atresrs of prelpal In the seme mahaer s 1f the sume were airears of Inefast,

mm 12 Fromand sller defautt In the payment of the principal aroount secured by the Gharge or the Interest therean or
any part of such principal or Iiterest or in the dolng, observing, padomiing, fulfiling or keeping of some one
o more of the covenanis setforth fn tha Charge then and In svery such casa the Chargor and all and every
othar person whosaever having, or lawhaly clalming, or wha shall frave or Jawfully clelm any estate, tight, tite,
Interest or triat o, tn, to or out of the land shell, from tine o ime, and at alf tmes thersaftar, atths PTORBrEooin
argd eharges of ths Chargor malke, tio, Suffor; axecuts, deliver, authurize and reglster, or catlss or practire to be
macds, done, suffered, executed, deltvared, authortzed and reglatered, oif and wvery such further and other
teestnable act or asts, deed or deads, devises, conveyances and assurances I the law forihe furber; botter
and mare perfectly and absolutely conveying and assuring the land trto the Ghargeaas by the Charges or hia
sollctior shall or may be Tawhlly and reasonably devised, adviged or required.

Ascoloestion *13. I default of the payment of the Interest seotired by the Chiarge tha piinclpa amotnt secured iy the Charge shall,
fw"ﬂew at the option of the Charges, immediately bucome payable, trid upon default of payment of letelmonta of prine
ot dlpal prowptly s the wame inature, the balnnce of ths prncipal erd Mterst sesumd by the Charge shal, ot the
optlon of the Clrarges, Immudiately basome dus end payable. The Charmes may I writisg at any time or Imes
after dafavlt weive such default and any such waiver shall apply only 1o the pardiculer defautt welved end shall

nol operale as & walver of any other of fulire delault,

E \’t""&gamwm 4. [Tthe Clraigor sells, fransfars, dispason of, Ionsro of olherwis daslae with the fand, the principal amount secured

by the Charge shali, at the optiort of the Chargee, immedlately becdmis due aad payable.

Portdnf 6. The Chargee may at His distretion at all mes relaase say past or parts of the land or any ather securflly or sny
Reopeaz  * surelyYor the monay secyred undar the Chiurga olthar vl or without sty suffislentoonsideration tharefor, wihout
ret?onsiblltty theralor, and without thereby releastng any olfer pert of the Tand or any person from the Charge
of from any of the voverants sontained in the Chargs and without beng accountabis to the Chargar for the valus
heraal, or for sy mentes exeept hoss ectually received by the Charges, It Is agreed that every patt arlot Into
‘which tha lend is or may harealter be divided does and shalt stand ohergded with the whols money secured under

R the Charga and no person shalt have the Hght to require ife murigage mentes © be sppodioned,

Qlifgalion o 16, The Cherger wil immediatoly insure, unloss already Insured, ard duxing the cantinuance of the Charge keep instred
tasice agalast losy ar damags by Yire, In such proportions upon each huliding as may ba requirad by ths Chaiges, the
bulidings on the land to the amaount of notless then thelr full Insurable vatue on & repfacemant cost besis 5 dullauns
uf {awlut money of Canada, Such Insusance shall be pleted with @ company nppaved by tha Chargee. Bulldings
whall Wncluds all bulldings whether wow or hareabter wregled o Tie jand, and such lusumnea shall Inclida not
only frsurange agalnat loss or damnge by fire but afso indurance agrinst lose or damaga.by explasion, tempest,
womada, ayclone, lightning and sl sther extnnded ?erns custamaly provided in insurence poficies Including “'=8
Hisks' insyrance. The covenant io Insure shall alse inolude whore spproprale or If required by the Charges, bollst,
plate glass, rental and pubflo labliily Insurance In amounts and on teaus satislatoty to the Chargae, Evidence
at cantinuation of all such Insuranas baving beon effected shall be producsd o ths Gharges ot lenst fifteen {15}
sdnys bofort the explration thereof; otherwtss the Chargee nray provide thereforand chargs the premium pald and
Interest thereon &l the rate provided for in the Gharge to the Chergor ang the sama shall be payable tonhwith
and shall also ba a charge upon the land, It (s further sgreed that the Chargee may af apy tinte regules eny Ine
surence of tha hulldings to bo cancelied and naw Insurance sffucted In & compony {o bs nanred by the Charges
and alve of Hls awn accard oy efiest or malntain sty Insurenca herela provided for, sad agy amaunt palit by
1he Chargne thamior ahall be payable forthwith by te Chargar with Intarest at the rate provided (or in the Chargs
and shall aloo ba a charge upon the (and. Pofleles of Insusnice heraln required shall provide that loss, I any,
shall ba payablz to the Cliamee a3 bis Interest may appsar, subjqct 39 the stepdesd form of morfgege clatee REproved
by the Insurance Burbau of Caneda which shall be attached 1o the polley of Jnsuranca.

Qifgedanre 17, The Chargor will Keap the land and the bulldings, erections and Jmprevemsaits thereon, In goad condltion and
Ropak * sapair according tael?l% nalure and description: tharaof respsctively, and the Charges may, whenever he dssms
necessary, by his agent enter upon and Inspent the land and make such sepaits as s deems necessary, end
the reasonable cost of such Inspaction and repalta with Inlerast &t ihe mte provided for In the Charga shall ba
added lo the prnclpal anwunt and be payabe forihwitr and be & chargs upon the tand prior to &0 claims fkereon
sithaeqtient 1p the Gharge. it the Charprr shall nsglect {o Kaap the dulldings, erectiona and improvwmsnss [ good
wapditlon and repalr, ar commlts or penmis any act of waste on the lend (gs to which the Chargee shall be zola
Judge) or makes defanit 24 to any of the covenants, provisos, agresmonts or condifions tontalned It the Charge
orlnwcherge o which this Charge ts sublest, el mondes sacured by the Ghtrge shall, atilieoption ofthe Chargee,
Torthwith baccme dua and payable, and Ji delault of payment of same with inteest as It the case of paymint
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beiors maturlly the powars af enlering ppon and lexsing or seliing harshy glvan and aff other ramediss hareln
contained mey be ognrohrad forthwith, & i

Buldiy 18- lfeny of the principal amount to be advenced under the Chatge s (o be uead to ancs an improvarnent on the

o land, the Chergor must so Inform the Charges tn wiking immediaialy and befare any advances ara made undar
“the Gharge, The Gharguy must stiss providethe Chargee immediatoly with copieg of al} conkacis and sut
relating to the Improvertent and any amendmarte io them, The Chargor agrees that any Improvamant shall Be
made only sccording te contracts, plans snd spesifcations approved in vriting by the Charges, The Charger shall
camplets af such knprévements as quitkly es possible and provide the Charges wii proot of payment of all contracts
from time tg ime 23 the Chargee reduims. The Chargee shall ke ad {pant payments of the prindpal
amowt) o the Gharger basad on the pragrese of tha Improvemenn, untll alther romplation and eccupatinn or sale
of the land. The Ghargas shall dstermina whetharor ot siny ndvances Wil Be madn and wheo they wil bo mede,
Whatever the purposs ot the Chargs may be, the Chargee may at it option holg back kunds from advancas untll
the Chargae is satistied that the Gliargor bas compliad with the holdback provistons of the Gonstructiar Lien At
23 amendad of ve-snacted, The Chergor muthorizen the Chargae to finvids Iaformation abott the Charge o sy
parson clalming e consiruation flen on the land.

Daansions 10, No extension of thna given by the Ghergea to the Chargior or ahyone slalming under tim, or any othar daaling

not ‘;m by the Chargae vdits the swigr of the land or of any pert tervot, shalt n ®ry vay atfeat or prajudics the Hohty

Frap of he Chargee egainst the Chargor or any othsr person fiable for the payment of tha money sscured by the
Charge, and the Charge may be enewed by an agreement In wrlling af maturity for erty famm with or without
20 Incrensed rato of interust nabwithstarding that thera may be subsequent sncumbrancas. It shall not be
aecessary to dellver for ragictration any Such agreorisnt in arder 1o retain prority for the Chorge 5o slusrmd
over any Instrument dellvered far rmyistrnion sbsequent o the Charge, Providad that ndthing contained In
this paregraph shall canter any faht of renewal upon the Chargor.

Mo dorgur 20, Theaking of a ju mentcr{uégmems o any of the covenants herely shall Rot opsrts as 2 me rnf:hecnvemms

of Gewonaats oraﬂocmwctr{\rggo‘ulgmw fnforast stk the mute s timoe providod for iy tha Chp:rga: and funhrgn?matw}udgmam
shall provids 1t Interest thereon shall be computed at the same rale. and Iy the same marmar s provided ia
10 Chargs undl the judgment shail have been fully patd and satisfled.

Ghwgafo 21 [mmedintaly eftor sy change or heppaning aftecting any of the followlng, namely: {u) the zpousyl status of the

Staly Chargar, ts)r-ﬁ'xa quwiﬁoauagl of \heplgnd ag a fncn?\?)?m donce within the meaning of Part il of the Famlly Law
4o, and (c} the lagal Ui or beneliclal ownership of the land, the Chiargar will advise the Chasgen accondm?ly
and furnish the Chargee with full particidars tisreol, the Intention helng that the Charges shall be kept fully In-
formad of tha names and addresgss of the avasr or owaevs for the timebeing of tie land and of any spouse who
{8 not an owner but who has 4 right of posassion in e fand by virtue of Seclion 18 of tha Famlly Law Act In
lurtrerancs of sueh intenlion, the Ghargor covenants and agrees to fsish (e Charges with such evidanos In
connectien with any of (a}, (b) and (o) abovs as the Chargee may from tme o tme request.

Coadomsniam %2 Jf this Charge is of land within & tondominium registered plesuant to the Condominium Aut (the *'Act”} the follaws
Provisons " Ing provisians shall apply. The Ghargor will comply with the Aot, and with he declasation, by-laws and nilee of
tha eondeminiym corporation {ire “corparation”) refatlng to the Chargor's unit (the “unit™) and provide the Chames
Wiih proot af complfanca fram $me 1o ¥me a3 the Charges mey request. The Chargor will pay the oommon ex+
sensos for the unlt 0 tha cotperalion on the due dules, If the Chiacges decides I colleot the Ghargor's contdbu-
tion lowards the congman exponses fram e Ghargor, the: Ghargor wit Py (he sene t th Chatges vpon being
50 noliied, The Chargee Is quthorized 1o accept a stalement which appeers la be issued by the terporation a5
caneluslve evidence'for the purpess of establishing the amounts of the cammon experises and the dates those
wmwints avs due. The Chrugor, upon notiee fram oo Cherges, will forward to e Chargee nny notices, asssssmets,
by-ovis, rios and financlal statempnts of the comeration that the Charger receives or Is omitad to reasive Trom
the sapuration. The Chargor will maniafy alf Improvements made to 1ha unit and repalr them alter damaga. In
addition to the inauranee whick tha corporation must obtatn, the Chargor shall inaurs the untt agalist desiruction
-or damage by flte and pther parils usually coverad In ire Insurante pollcles and against such other perils as the
Chargea reqidros for s fuf] replanemont sost {the maximunt amount for which i &t be Insured). The Insivance
campany and the 1eme of tha.polisy shall bs reasonably salislactory ta the Gharges, This provislon superyedes
the provisions of paragraph 16 herefn, The Chargor ivavocably authortzes the Chargee o exercite tha Chargor's
righis under tho Act {o vete, comsent and dissent.

pizdhgl 28, ‘Tho Chargee shall have a rasnonable Ume aiter dayment in full of o amounts secored by the Charge (o dalivar
for rglsimation & tiischirge or T 50 vaejuestad and I reguites by faws 4o 50, an ussignmant of the Charge
and &l Jagal and olher expeasas {or preparation, execullon ant meplsiration, as applionbly to such dis-
chacge or asaignment shall be pald by tha Chayor

Gwpatze 24 Baoh porty pamad in the Gharge as & Guarentor hereby egeans with the Ctargen a= follows:

- (=) In considesation of the Charges advancing alt ar part of the Princigal Amount la the Charger, and In con-
sideration of the sun of TWQ BOLLARS (52.00) of lawiul monay of Canedr now paid by the Chargee to the.
Guarantor (iha mealptand sulficlancy whensof 20 heveby acknowladgad), the Guarantor dons hereby absolulaty
and incandilionally guarentee fo the Ch and a8 g dirg and punctual peymeot of all prins
a!fpel moneys, Interestand olher imonsys owing o tha gecurity of the Chargenhd obseevance and pottormanece
af

the covenants, agreements, tarms end condltfons hefehn contalined by the Chargor, and tha Quarentor,
tor himself and his successars, oovenans with the Chargee ihat, itthe Chargor shall 1 any tima make default
iy the due and punctual gayrent of any moneya f:uyab)o feroundar, the Guarantor wil pay all such nlonsys
to the Ghrargos without any demand being requlred to be mads,

{B} Although us betwaen ths Guarantsr and the Ghargor, the Guaranior s only suraty {or (he payment by the
Cheargor of the moneys heveby guamntond, ag belwast e Guarantorund the Churgss, this Guleyantor shel)
ba consldersd as peimadily llabls thereforant $s hareby furthar expreasly declared that it misase orreknses
ot any porilop or paitions of the fand; no indulgsnce shown by the Chargea in resgecl of any dafaut by the

« Chargor or any susosssor thereol which may arlss under the Charge; no exlersion ar extensions granted
by the Charges {o the Chantos or any suscessor theraof 1or payment of the monays heveby secured or for
tio delng, absarving or petforming o gy covormnt, ngreament, tanm or condiion hereln cantalned tu be
dona, ohsarvad or parformed by the Gharpor ar any sutcessos thesaof; no variation i or dupartur frum the
provislans of the Charge; no releasa of the Chargor or any olher thing whatsosvar whereby ths Guarantor
as surety only would or might have beedq releassd shalt fn any way madlty, alter, vary or o any vay prejudice
the Chargeo or atfest the liahiily of the Gluarantor In any way under this covenant, which sha)l continue and
be binding an ths Guerantor, and s well afler us befors maisthy of the Charge and both belare and aher

" default and judgment, umill he sald moneys are (uty aid and setipfied. :

(c] Any payment by the Guarantor of any moneys under this guaraniee shafl notin any event be taken to affect
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the Uabllity of the Ghargor for gaarmem thersat but such Nabily shall remain unimpaifed and entojceatia

by the Guarantar agalist the Chasgor and the Quarantor ahafl, to tha extagt of oﬂ?wah pRymente mixde

by him, In additon 1o all gthet remedies, be subrogeted as against the Ghargor to alf the fights, priviieges

. end pawers 1o wiich the Chargan wes entiiled prior to payment by the Guarantor; provtdedg nevesthsloss,
that the @uaramor shall net be snitled In any Bvent 1o rank for payment aguinat the lands * compatiifon

Clinrgea and shel not, unjess and wmill the whols uf the prinaipal, tnforest and other moneys ewing

gn r‘f?le agcug%r of the Charga shalt have been pald, be enlilied to Ay rights of remedies whatboever in subloga-

o 1o the Charges, .

{d) Al covermnts, babililes and obllﬁmentemd inits or imposed horaundlar upon the Guiatantar sl bu edually
hinding upon bis eucoessars, Where morethan one party is nemed as a Guamntor afl suoh sovenanis, fablilles
and obligatlons shelf ba joint and saveny],

{8} The Ghargee mey Vary amreament OF amengemen With or releass the Guasantor, or sny qns o mara
oftha Guarantors I more one parly {3 named ag @ or, Bnd.grant extensions of Uma or othenwiss
deat with the G tor ahd bis ® without any canisent on the pért of the Chargor o any other
Guaranior or ray successor feraof, '

Sovomiitlly 25, 1t Is agreed that I the event fhat at any Hrme any pravlsion of tha Charge Is tlegal or Jnvalld under or '
Incanslstent with provislons of wy spplicabls stafute, reguiation thareundsr oy other sppiicahle faw or would
by terson of the provisons of any soch statute, fegtlation or other applicabla law tsnder the Chargas unable
to colfact fhe atvgunt of any los sustalned by It as a rasult of maldng the foen secuted by the Charge which
It wotld othetwise ho abls to coflect under auch slatute, regulation or ather applicabls law then, such
provisfon shall not apply znd shall be constreed 50 as not to apply tothe sxent that it Is 30 Tlegal,
Inyallg of Inconslstent or would so render e Charges unable o collact tha amaunt of eny such loss,

fondpateilen 243, In consinulng these covanmals th vords *Charge*, “Ghargea, “Chargor™, “fand” and "suptessor” shall have
. the mesnings assigned (o them in Sactlon 1 of the Lind Reglstrilion Roform Act and the words “Charger” snd
“Chargee’* and the personal pronouns “he” and *hs” mfaling thereto and Lsed tharewittr, shall be read and
constred es “Chargor” or “Crargors”, “Charges" of “Chargees”, and "he', “she™, “they™ or ‘i, “is¥, “her”,
thelr" o *Jts*, respantively, 1 e and gandey of the parties velerrad to In eaoh case require, and the
number of the varh agresing therswith shall be caniad as agresing wiv the sald ward or pronabin o substicled.
Andthat all ights, atvantagss, piivikeges, mmuniiss, powers-and din Teraby secansd to the Chargor or Chargors,
Charges or Chargees, shell be equally sectved {o and oxerclsable by his, ber, thek or Its helws, exectitors,
adminlatrators and asslgns, or succsnsors and eaplgne, 09 the case may be. The word Yauccasaor™ shall glso
Inelitde ausoapatsrs and sssiann of carporalions inchiding ermelgammatud end oentlnuing comarations, Aud that all
covapants, lizbililes and oblfigations entéred into or lnposed hemundsr upen the Chargor or Ghargors, Ohargee
or Chargees, shall ha equally bindlng upan iits, her, thalr or fis halrs, axecutors, administirtors and assigns, or
g%ccswod s mgn agsigns, ax the case moy bs, and that gl apch covelnents and llabliles and cbllgations shait be
nt and several, - . : :

’

Progrpl! 2. The paragraph headings In these startlerd charge terms ars liserted for convenlsrice of referance only
hoading and ere deemed not to Torm pat of the Charge &nd eranot to bo considersd Irthe conatruotion of interpre-
' fation of the Charge or any pert thereot,

Dato of 28. The Charge, un&as:s otherwise epecliically provided, shall be deemed 10 be datad re o7 e dale of delivaty
Gharge for reglstiation of the Gharge,

.

. .

Eactal 29, The delivery of i Chareys for roglstration by direst nlestranle translor ohall iave the vame effect tor al)
Qoltery of purposos &8 I stich Charge wers ln written for, signed hy the panles thereto end dofivered to the
2 Chargiee, Each ot the Ghargior and, if eppficabls, the spousa of the Chargor and other parly 1o ths Chargs
agrees not 20 1alse In any proceading by the Charged to enforcethe Charge any want or lack of authorlty

., an the part of the parson delivering the Chargs for reglstration to do go, '

.

DATED this day of N
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From: MacParland, Natasha
Sent: August 28, 2017 11:49 AM
To: 'Jeremy@Isblaw.com'
Subject: RE: Urbancorp

Jeremy — further to my voicemail, may | have a response to this email by 2pm today? Thank you,
Natasha

From: MacParland, Natasha
Sent: August 24, 2017 5:45 PM
To: 'Jeremy@Isblaw.com’
Subject: Urbancorp

Jeremy —

Further to our discussions, the Monitor has reviewed its files and it appears that the attached Notice of
Revision or Disallowance in respect of the D&O Claims asserted by your client, Speedy Electrical
Contractors Inc., in the Claims Process may not have been delivered as intended. This was entirely
inadvertent and it was always the intention of the Monitor to deliver this Notice within the time
required by the Order made on September 15, 2016. As you will see from paragraph 3.3.4 (D&O Claims
— Cumberland CCAA Proceedings) in the attached 16™ Monitor’s Report, in fact, the Monitor thought it
had delivered the Notice in respect of your client’s D&O Claims.

While the Order affords the Monitor the ability to seek the necessary relief in the circumstances, given
that no distributions have been made in respect of D&O Claims, there has been no prejudice to your
client by this oversight. As a result, we are requesting that your client consent to an extension of the
time for the Monitor to deliver the attached Notice to on or before Monday, August 28, 2017.

Thank you,
Natasha
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155 Wellington Street West
Toronto ON M5V 3J7

dwpv.com

August 29 2017 Natasha MacParland
? T 416.863.5567

NmacParland@dwpy.com

File No, 256201

BY E-MAIL

Mr. Jeremy Sacks

Levine Sherkin Boussidan Professional Corporation
23 Lesmill Road, Suite 300

Toronto, ON M3B 3P6

Dear Mr. Sacks:

As you are aware, we are counsel to KSV Kofman Inc,, Monitor in the CCAA proceedings of the
various Urbancorp entities. By proof of claim dated October 17, 2016, your client, Speedy
Electrical Contractors Inc., asserted a D&O Claim against various Directors and Officers of the
CCAA Entities (“D&0O Claims™). Further to our telephone discussion on the morning of
August 23, 2017 and my email of August 24, 2017, the Monitor has reviewed its files and it
appears that the attached Notice of Revision or Disallowance ("Notice") in respect of the D&O
Claims may not have been delivered as intended. As was explained to you, this was entirely
inadvertent and it was always the intention of the Monitor to deliver this Notice within the time
required by the Order made on September 15, 2016 ("Claims Process Order"). As reported at
paragraph 3.3.4 (D&O Claims — Cumberland CCAA Proceedings) in the 16th Monitor's Report,
the Monitor thought it had delivered the Notice in respect of the D&O Claims.

In accordance with paragraph 51 of the Claims Process Order, this Notice is deemed to have
been received by your client on today's date. If you disagree with the Monitor's assessment of
your claim, a Notice of Dispute of Revision or Disallowance in compliance with Section 36 of
the Claims Process Order should be delivered to the Monitor no later than 21 days after today's
date.

Tor#: 3659944.1 DAVIES WARD PHILLIPS & VINEBERG 11p
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Please note that it is the intention of the Monitor to fully report on this matter in its next report to
the Court and address the issue at the next Court attendance in these proceedings. Should you
wish to discuss this further, please contact me at your convenience.

Yours truly,

W) Matonlond

Natasha MacParland

NIJM/kee
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NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the CCAA Entities',
D&O Claims against the Directors and/or Officers of the CCAA Entities

Claims Reference Number: | 110 ‘
: ‘ . Claim Against:
Alan Saskin
TO: : Speedy Electrical Contractors Inc.

(the "Claimant™)

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice (Commercial List) in the CCAA proceedings
of the CCAA Entities dated September 15, 2016 (the "Claims Procedure Order").

Pursuant to the Claims Procedure Order, the Momtor hereby gives you notice that it has reviewed -
your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of your
purported Claim. Subject to further dlspute by you in accordance with the Claims Procedure Order,

your Claim will be as follows:

Amount as submitted Amount allowed by
Monitor
Currency
A. Unsecured Claim CAD $0.00 $0.00
~ B. Secured Claim o e s
~C. D&O Claim | ' See below $0.00
E. Total Claim fe See below $0.00

' Urbancorp Toronto Management Inc., Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc., Urbancorp
{Mallow) Inc., Urbancorp (Lawrence) Inc;, Urbancorp Downsview Park Development Inc., Urbancorp (952 Queen
West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., High Res: Inc.; Bridge On King Inc., Urbancorp Power
Holdings Inc., Vestaco Homes Inc., Vestaco Investments Inc., 228 Queen’s Quay West Limited, Urbancorp
Cumberland | LP, Urbancorp Cumberland 1 GP Inc., Urbancorp Partner (King South) Inc.; Urbancorp (North Side)
Inc., Urbancorp Residential Inc., Urbancorp Realtyco Inc. (collectively, the “CCAA Entities”).




Reasons for Revision or Disallowance:

You have submitted a D&O Claim against:

Person o Currency SR Amount of Claim (§)
A.Saskin i Canadian A 1,284,727
A Saskin Canadian ; - 1,038,911
P. Gales : Canadian 1,038,911
S. Hahn ~ Canadian 1,038,911
D. Mandell Canadian © 1,038,911
C. Hondrade Canadian - 1,038,911
J. Pietrangelo o Canadian 1,038,911

R.Jacobs  Canadian 1,038,911

The claim as against the parties listed above have been disallowed in full.

Claims against Alan Saskin

The claim against Alan Saskin, in his capacity as a Director and Officer of the CCAA entity is not
a claim for which an indemnity would be provided by the CCAA entity and is, therefore,
disallowed without prejudice to the Claimant’s rights to prove such claim in Alan Saskin’s
contemnporaneous proposal proceedings.  The first claim in the amount of $1,284,727 is not valid
for reasons set out in Claims Reference #34. The second claim in the amount of $1,038,911 is not
valid as it was goods and services provided to non-CCAA Entities, and, accordingly, the claim is -
against entities not in the CCAA proceedings. ‘

Remaining Parties

The claim against the remaining parties, in their capacity, if any, as directors and officers of the
CCAA entities are not claims for which an indemnity would be provided by the CCAA entities
and is, therefore, disallowed. The claim was for goods and services provided to non-CCAA
Entities, and, accordingly, the claim is against entities not in the CCAA proceedings.

SERVICE OF DISPUTE‘NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no Jater than 5:00
p.m. (prevailing time in Toronto) on the day that is twenty-one (21) Calendar Days after this
Notice of Revision or Disallowance is deemed to have been received by you (in accordance
with paragraph 36(a) of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registered mail, courier, personal
delivery or electronic transmission to the address below.

KSV Kofman Inc,

150 King Street West
Suite 2308

Toronto, ON M3H 1J9




Attention:  Noah Goldstein
Email: ngoldstein@ksvadvisory.com
Fax: 416.932.6266

In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day.

The form of Notice of Dispute of Rev;smn or Disallowance is enclosed and can also be accessed
~on the Monitor's website at http: //www ksvadvisory. coxm’nnsolvency—casesfurbancom—group_

IF YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this 28" day of August, 2017.

KSV KOFMAN INC., SOLELY IN ITS CAPACITY AS COURT-APPOINTED MONITOR
OF THE CCAA ENTITIES, AND NOT IN ITS PERSONAL OR CORPORATE
CABAEIT‘Y”““ d

contact the Monltgr by telejgizﬁae (4
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From: Jeremy Sacks [mailto:Jeremy@Isblaw.com]
Sent: September 8, 2017 11:44 AM

To: MacParland, Natasha

Subject: RE: Urbancorp

Natasha,

My client reserves its rights pursuant to paragraph 35 of the Claims Procedure Order. In any event, we
are filing our Notice of Dispute regarding Claim #110. This issue may be moot if Speedy has a valid
mortgage re King Residential.

Jeremy Sacks

Levine Sherkin Boussidan

A Professional Corporation of Barristers
23 Lesmill Road., Suite 300

Toronto, Ontario

M3B 3P6

(416) 224-2400 ext. 119

(416) 224-2408 (fax)

--- SOLICITOR - CLIENT PRIVILEGED COMMUNICATION ----

The information contained in this message is privileged and confidential. It is intended to ba read only by the individual or entity named above
or their designee. If the reader of this message is not the intended recipient, you are on notice that any distribution of this message, in any
form, is strictly prohibited. If you have received this message in error, please immediately notify the sender and/or Levine Sherkin Boussidan,
at (416) 224-2400 and delete or destroy any copy of this message.



NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the CCAA Entities'

Claims Reference Number: 110

1. Particulars of Claimant:
Full Legal Name of Claimant (include trade name, if different)

Speedy Electrical Contractors Ltd. (“Speedy”)

(the "Claimant")

Full Mailing Address of the Claimant:
c/o Levine Sherkin Boussidan
23 Lesmill Rd., Suite 300

Toronto, ON M3B 3P6

Other Contact Information of the Claimant:

Telephone Number: 416 224-2400
Email Address: jeremy@lsblaw.com
Facsimile Number: 416 224-2408

! Urbancorp Toronto Management Inc., Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc., Urbancorp
(Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp Downsview Park Development Inc., Urbancorp (952 Queen
West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., High Res. Inc., Bridge On King Inc., Urbancorp Power
Holdings Inc., Vestaco Homes Inc., Vestaco Investments Inc., 228 Queen’s Quay West Limited, Urbancorp
Cumberland 1 LP, Urbancorp Cumberland 1 GP Inc., Urbancorp Partner (King South) Inc., Urbancorp (North Side)

Inc., Urbancorp Residential Inc., Urbancorp Realtyco Inc. (collectively, the “CCAA Entities™).



-2

Attention (Contact Person): Jeremy Sacks

2. Particulars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable
Have you acquired this purported Claim by assignment?
Yes: [ No: X
If yes and if not already provided, attach documents evidencing assignment.
Full Legal Name of original Claimant(s):
3. Dispute of Revision or Disallowance of Claim:
The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or Disallowance and asserts a Claim as follows:
Currency Amount allowed by Amount claimed by Claimant:?
Monitor:
(Notice of Revision or
Disallowance)
A. $ $
B. $0 $1,284,727 plus per diem interest
C. D&O $ $
E. Total $ $
4. Reasons for Dispute of Revision or Disallowance of Claim:

Speedy loaned the amount of $1,000,000 to Alan Saskin on or about September 22,
2014, as the CCAA entities were having severe cash flow problems. It is not known at
this time whether the funds loaned by Speedy, on or about September 22, 2014, were
used for the development projects that are part of these CCAA proceedings, or whether
the funds were used to pay any expenses of the CCAA entities.

2 Jf necessary, currency will be converted in accordance with the Claims Procedure Order.
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From: Kraft, Kenneth [mailto:kenneth.kraft@dentons.com]
Sent: October 16, 2017 11:45 AM

To: Schwill, Robin

Cc: Neil Colville-Reeves (nreeves@samislaw.com)
Subject: RE: Revised Adjournment Letter Agreement

Robin

As discussed, there is a concern over whether our client would need formal Israeli court approval to have
us execute such a letter and the cost and delay of doing is unnecessary.
We can confirm that the Israeli Functionary does not object to the adjournment of the TFCC motion sine

die and the immediate payment of the home buyer and third party claims as set out in your letter.

Ken

Kenneth Kraft

Partner

D+1416 8634374 | M+14166027174
kenneth.kraft@dentons.com
Bio | VWebsite

Dentons Canada LLP
77 King Street West, Suite 400, Toronto-Dominion Cenire Toronto, ON MK 0A1
Canada

KBk Salans FMC SNR Denton McKenna Long

Dentons is a global legal practice providing client services worldwide through its member firms
and affiliates. This email may be confidential and protected by legal privilege. if you are not the
intended recipient, disclosure, copying, distribution and use are prohibited; please notify us
immediately and delete this email from your systems. To update your commercial electronic
message preferences email dentonsinsightsca@dentons.com or visit our website. Please see
dentons.com for Legal Notices.

From: Schwill, Robin [mailto:rschwill@dwpv.com]

Sent: 16-Oct-17 9:50 AM

To: Rabinovitch, Neil; Kraft, Kenneth; jporter@taf.ca

Cc: Bobby Kofman; Robert Harlang (rharlang@ksvadvisory.com); Noah Goldstein
Subject: Revised Adjournment Letter Agreement

Gents,

Please sign back the attached and I'll send my e-mail to Myers J.

Robin B. Schwill | Bio



155 Wellington Street West T 416.863.5502
Toronto, ON MSV 3J7 rschwill@dwpy.com

DAVIES WARD PHILLIPS & VINEBERG LLP

which may be protectsd by legal privilege
sary), defets this e

il may contain confidential information
oly notify us by reply e-mall or by telephone {oollect i neo
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URPI LOANS TERM SHEET
DATED AS OF OCTOBER 24, 2017

WHEREAS the Borrower (as defined below) has requested that the Lender (as defined below)
provide financing to fund certain of the Borrower’s cash requirements during the pendency of the
CCAA Proceedings (defined below) in accordance with the terms and conditions set out herein;

NOW T HEREFORE the partlcs and the consideration of the foregomg and the mutual
covenants and agreements contained herein (the receipt and sufficiency of which are hereby
irrevocably acknowledged), agree as follows

Borrower:

Lender:

CCAA
Proceedings:

Mon‘itor:

Facility:

Advances:

Use of Proceeds:

Tor#: 3607453.7

Urbancorp Renewable Power Inc, (“Borrower”)

Urbancorp Cumberland | LP, by its general partner Urbancorp Cumberland IGP

~ Inc.

The Lender is a company that is currently subject to proceedings pursuant to the
Companies' Creditors Arrangement Act (the "CCAA") before the Ontario
Superior Court of Justice — Commercial List (the "Court") bearing Court File No.
CV-16-1 1389 00CL (the "CCAA Proceedings").

KSV Kofman Inc. is the monitor appomted by the Court pursuant to the CCAA
Proceedmgs (the "Monitor"). In this capacity, the Monitor has the authority to act
for and on behalf of the Lender hereunder. :

The Lender agrees to advance to the ‘Borrower up to $500,000 (the "Maximum
Amount"). .

All advances under the Facility require prior written notice from the Borrower to
the Lender and approval by the Monitor at least one (1) business day prior to the
requested date of the advance, in form and substance satisfactory to the Lender
and the Monitor, which notice shall include: (i) the proposed amount of the
requested advance; (ii) the date the advance is required (iii) the specific use for
the proceeds of the advance with sufficient supporting invoices or cost estimates
or both; and (iv) such other matters required by the Lender '

The proceeds of the Facility shall be used solely by the Borrower for funding its

legal costs which are directly related to enforcing its rights under its geothermal
energy supply agreements with each of Toronto Standard Condominium
Corporation- No. 2348 (the "Fuzion Condominium"), Toronto Standard
Condominium Corporation No. 2302 (the "Bridge Condominium"), Toronto

- Standard Condominium Corporation No. 2355 (the "Curve Condominium"), and

Toronto Standard Condominium Corporation No. 2448 (the "Edge
Condominium") (collectively, the "Geothermal Energy Supply Agreements”
and each a "Geothermal Energy Supply Agreement") and repair and
maintenance costs directly associated with the relevant geothermal energy systems

Fage |



Evidence of
Indebtedness:

Currency:

Interest Rate:

Other Costs and
~ Expenses:

Repayment and
Maturity Date:

Tor#, 360714537

in the respective condominiums.

The Fuzion Condominium, Bridge Condominium, Curve Condominium and Edge
Condominium are referred to collectively herein as the "Condo Corps”.

The Lender shall open and maintain accounts and records evidencing advances
and any repayments under the Facility and all other amounts owing from time to
time hereunder, The Lender’s accounts and records constitute, in the absence of
manifest error, prima facie evidence of the mdebtedness of the Borrower to the
Lender pursuant to the Facility. '

Unless otherw:se stated all monetary denominations shall be in lawful currency of
Canada :

All amounts owing hereunder on account of the principal, overdue interest, fees
and expenses shall bear interest at the rate of 12% per annum, compounded
monthly, payable in cash on the Maturity Date. To the extent permitted by law,
upon the occurrence of an Event of Default (as defined below), interest shall
accrue and be calculated at a rate of 15% per annum, compounded monthly

The Borrower shall pay all reasonable fees, expenses and dlsbursements of outside
counsel, appraisers, field auditors, and any financial consultant in connection with
the administration of the Facility afier the date on which the Approval Order
(defined below) is obtained, including any costs and expenses incurred by the

Lender in connection with the enforcement of any of the rights and remed:es

available hereunder or under any related security.

All amounts owing to the Lender under the Facxlxty shall be due and payable on
the earliest of the occurrence of any of the following:

@ on the first anniversary of the date of the first Advance;

(i)  conversion of the CCAA Proceedings into a proceeding under the
Bankruptcy and Insolvency Act (Canada) (the “BIA”); and

(v)  an Event of Default (as defined below) in respect of which the Lender has
elected in its sole discretion to acceierate all amounts owmg and demand
repayment;

(such earliest date the “Maturitjr Date™),

The Lender’s commitment to make further advances under the Facility shall expire
on the Maturity Date and all amounts outstanding under the Facility shall be
permanently and indefeasibly repaid no later than the Maturity Date without the
Lender being required to make demand upon the Borrower or other parties or to
give notice that the Facility has expired and that the obligations thereunder are due
and payable.
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Mandatory
Prepayments:

Optional
Prepayment:

Lender Account:

Conditions
Precedent to
Advances:

Tor#: 36074537

Unless the Lender consents otherwise, the Borrower is required to prepay amounts
outstanding under the Facility:

@) upon thé receipt of net cash proceeds from the issuance by the Borrower or
any of its subsidiaries of any indebtedness for borrowed money;

(i) upon receipt of net cash proceeds from the sale of any equity interests in
the Borrower or any of its subsidiaries or the receipt of capital
contributions by the Borrower or any of its subsidiaries;

(iii)  upon receipt of any extraordinary payments such as tax refunds by the
Borrower or any of its subsidiaries;

(iv)  upon receipt of net cash proceeds from the sale of any of the Collateral (as
defined below) by the Borrower or any of its subsidiaries;

(v)  upon receipt of any payments from any of the Condo Corps pursuant to
any of the Geothermal Energy Supply Agreements or upon the receipt of
any proceeds of any settlement with respect to any litigation in respect of

- any of the Geothermal Energy Supply Agreements.

Any prepayment required hereunder shall be a permanent reduction of the Facility
and may not be re-borrowed without the written consent of the Lender in its sole
discretion,

Amounts outstanding under the Facility may be repaid at any time, in whole or in
part, prior to the Maturity Date.

All payments to the Lender shall be made by wire transfer to the account specified
in writing to the Borrower from time to time.

The Lender’s agreement to make any advances under the Facility is subject to the

following conditions precedent (the “Funding Conditions”) as determined by the
Lender in its sole discretion, acting reasonably:

1) This Term Sheet and the entering into thereof by the Lender shall have
been approved by an Order of the Court in form and substance satisfactory
to the Lender and the Monitor, acting reasonably, (the "Approval Order™)
and the Approval Order shall not be the subject of any appeal or motion to
amend, restate or modify the Approval Order in a manner that adversely
affects the rights or interests of the Lender without the consent of the
Lender; ,

2) The Lender shall be satisfied that the Borrower has complied with and is
continuing to comply with in all material respects with all applicable laws,
regulations, policies in relation to its property and business;
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Security and
Documentation:

Indemnity:

Representations

Tor#: 3607453.7

3 All amounts due and owing to the Lender at such time shall have been paid
or shall be paid from the requested Advance;

4 No Event of Default shall have occurred or will occur as a result of the

requested Advance;

5) Any necessary third party approvals to preserve or perfect the Lender’s
Security (as defined below) shall have been obtained;

6) There are no Liens (as defined below) ranking in priority to the Security
other than as permitted hereunder; and

7 The Borrower shall be in compliance with all covenants and obhganons
contained in this Term Sheet.

All of the obligations of the Borrower under or in connection with the Facility and
any other documentation in respect of the Facility that is requested by the Lender
(which shall be in form and substance satisfactory to the Lender in its sole
discretion, acting reasonably) (collectively, the “Loan Documents™) shall be
secured by the Security (as defined below) (together with the Loan Documents,
the “Credit Documentation™).

All of the obligations of the Borrower under or in connection with the Loan
Documents shall be secured by:

1) Contractual security documents granted by the Borrower providing for a
first ranking security interest (the “Security”) in and lien on all now-owned
and hereafter-acquired assets and property of the Borrower, real and
personal, tangible or mtanglbie and all proceeds therefrom (the
“Collateral”).

The Borrower agrees to indemnify and hold harmless the Lender and its affiliates
and officers, directors, employees, representatives, advisors, solicitors and agents
(collectively, the “Indemnified Persons”) from and against any and all actions,
lawsuits, proceedings (including any investigations or inquiries), claims, losses,
damages, liabilities or expenses of any kind or nature whatsoever which may be
incurred by or suited against or involve any of the Indemnified Persons as a result
of, in connection with or in any way related to the Facility, the proposed or actual
use of the proceeds of the Facility, this Term Sheet, or the Credit Documentation.
Notwithstanding the foregoing, the Borrower shall have no obligation to
indemnify any Indemnified Person against such loss, liability, cost or expense to
the extent that they are found by final judgment of a court of competent
jurisdiction to arise from the gross negligence or willful misconduct of such
Indemnified Person or to the extent of any disputes solely among Indemnified
Persons other than claims arising out of any act or omission on the part of the
Borrower. The Lender shall not be responsible or liable to the Borrower or any
other person for any consequential or punitive damages.

The Borrower represents and warrants to the Lender, upon which the Lender relies
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and Warranties:  in entering into this Term Sheet and the other Credit Documentation, that:

1. The transactions contemplated by thxs Term Sheet and the other
Credit Documentation:

(a)  have been duly authorized, executed and delivered by or on behalf
of the Borrower;

(b) ‘constitute legal, valid and binding obligations of the Borrower; and

(c)  do not require the consent or approval of, registration or filing with,
or any other action by, any governmental authority, other than
filings which may be made to register or otherwise record the
Security granted pursuant to the Credit Documentation;

2.0 The Borrower is the legal and beneficial owner of the Collateral
and does not hold any of the Collateral in trust for any other person;

3. The business operations of the Borrower and its subsidiaries have
been and will continue to be conducted in material compliance with all applicable
laws of each jurisdiction in which each such business has been or is being carried
on; : ‘

4, - Each of the Borrower and its subsidiaries has obtained all material
licences and permits required for the operation of its business, which licences and
permits remain, and after the Facility, will remain in full force and effect. No
proceedings have been commenced to revoke or amend any of such licences or
permits;

5. Each of the Borrower and its subsidiaries has paid where due its
‘obligations for payroll, employee source deductions, Harmonized Sales Tax,
- value added taxes and is not in arrears in respect of these obligations; :

6.  None of the Borrower or any of its subsidiaries has any defined
‘ beneﬁt pension plans or similar plans; and

7. All factual information provided by or on behalf of the Borrower to
the Lender for the purposes of or in connection with this Term Sheet or any
transaction contemplated herein is, to the best of the Borrower's knowledge, true
- and accurate in all material respects on the date as of which such information is
dated or certified and is not incomplete by omitting to state any fact necessary to
make such information (taken as a whole) not materially misleading at such time
in light of the circumstances under which such information was provided. In
particular, and without limiting the generality of the foregoing, to the best of the
Borrower's knowledge, all information regarding the Borrower’s and its
subsidiaries’ corporate structure is true and complete, all public filings and
financial reports are complete and true in all material respects and the Borrower
has provided the Lender with all title information and opinions and environmental
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Affirmative

Covenants:

Tor#: 36074537

reports affecting or relating to the property of the Borrower. As used in this
section “to the best of the Borrower's knowledge” refers to the actual knowledge

‘of Ted Saskin or Alan Saskin after reasonable inquiry;

In addition to all other covenants and obligations contained herein, the Borrower
agrees and covenants to perform and do each of the following until the Facility is
permanently and indefeasibly repaid and cancelled:

1. Utilize all Advances in a manner that is consistent with the "Use of
Proceeds" provided for herein;

2. Provide the Lender and the Monitor with any and all quotes and
cost estimates for any repair and maintenance work that the Borrower is
considering having done on any of the relevant geothermal energy systems and
seeking the Lender s approval of same;

3. Allow the Lender, its designated representatives and financial
advisors full access to the books and records of the Borrower and its subsidiaries
on one business days' notice and during normal business hours and cause
management thereof to fully cooperate with any advisors to the Lender;

4. The Borrower shall not ca‘m‘y‘ out any changes to the composition
(including the addition, removal or replacement of directors or officers) of the
board of directors or the officers of the Borrower without first consulting with the
Lender;

5. Provide to the Lender and Monitor monthly status updates, or
more frequent updates as may otherwise be requested by the Monitor, regarding
the status of any and all litigation in respect of the Geothermal Energy Supply
Agreements;

6. Instruct its counsel in respect of any litigation pertaining to any of
the Geothermal Energy Supply Agreements to take instructions directly from the
Monitor in respect of such litigation which instructions may include, in the
Monitor's sole discretion but after consultation with the Borrower, settling the
litigation provided that, in the event of a disagreement between Monitor and
Borrower, the Monitor will bring a motion to have the matter determined by the
Court;

7. If so requested by the Monitor in its sole discretion, but after
consultation with the Borrower, replace the Borrower's litigation counsel in
respect of the litigation pertaining to any of the Geothermal Energy Supply
Agreements provided that, in the event of a disagreement between Monitor and
Borrower, the Monitor will bring a motion to have the matter determined by the
Court; ‘

8. Preserve, renew, maintain and keep in full force its corporate
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Negative

Covenants:

Tord#: 3607453.7

“existence and its material licenses, permits, approvals, etc. required in respect of
its business, properties, assets or any activities or operations carried out therein
and maintain its properties and asset in good working order having regard to the
current cessation of operations;

9. Pay all applicable property taxes, permitting and licences fees and
other amounts necessary to preserve the Collateral to avoid any lien thereon;

10. Maintain all insurance with respect to the Collateral in existence as
of the date hereof; ,

11. - Forthwith notify the Lender of the occurrence of any Event of
Default, or of any event or circumstance that, with the passage of time, may
constitute an Event of Default;

12. ~ Execute and deliver the Credit Documentation, including such
security agreements, financing statements, discharges, opinions or other
documents and information, as may be reasonably requested by the Lender in
connection with the Facility, which documentation shall be in form and substance
satisfactory to the Lender;

130 Subject to the “Costs and Expenses” provision of this Term Sheet,

pay upon request by the Lender all documented fees and expenses, provided,
however, that if any fees and expenses incurred after the date of this Term Sheet
are not paid by the Borrower, the Lender may in its discretion pay all such fees
and expenses whereupon such amounts shall be added to and form part of the

- obligations owing under the Facility and shall reduce the availability under the

Facility;

14. v Pay when due all principal, interest, fees and other amounts
payable by the Borrower under this Term Sheet and under any other Credit
Documentation on the dates, at the places and in the amounts and manner set
forth herein;

The Borrower covenants and agrees not to do the following, other than with the
prior written consent of the Lender from and after the date hereof:

1. Make any payment of any debt or obligation existing as at the date
hereof: o ‘
2. ~ Authorize any repair and maintenance work to be done on any of

the relevant geothermal energy systems;

3. Provide any instructions to its counsel in respect of any litigation
pertaining to any of the Geothermal Energy Supply Agreements;

4. Create, incur or permit to exist, or permit any subsidiary to create,
incur or permit to exist, any indebtedness for borrowed money or contingent
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Events of
Default:

Tor#: 36074537

liabilities other than Advances, and post-filing accounts payable in the ordinary
course of business;

3. Make any payments outside the ordinary course of business;

6. Sell, assign, lease, convey or otherwise dispose of any of the
Collateral or sell any securities of the Borrower or any of its subsidiaries or
permit the sale by the subsidiaries of any securities;

7. _Except for as contemplated herein or as otherwise consented to by
the Lender, permit any new Liens to exist on any of the properties or assets or the
Borrower or its subsidiaries other than the Liens in favour of the Lender as
contemplated by this Term Sheet;

8. Create or permit to exist any other Lien which is senior to or pari
passu with the Security except as contemplated herein;

9. Make any investments in or loans to or guarantee the debts or
obligations of any other person or entity or permit any of its subsidiaries to do so;

10. Enter any restrictive covenants or agreements which might affect
the value or liquidity of any Collateral;

11. | Change or permit any subsidiary to change its jurisdiction of
incorporation or registered office; and

12. Change its name, fiscal year end or accounting policies or
amalgamate, consolidate with, merge into, dissolve or enter into any similar
transaction with any other entity without the consent of the Lender or permit any
subsidiary to do so. :

The occurrence of any one or more of the following events shall constitute an
event of default (each, an “Event of Default™) under this Term Sheet if such event
of default is not cured within two business days of the Borrower receiving notice
of the event of default (to the extent such event of default is capable of being
cured): ‘

—
-

Failure of the Borrower to pay any amounts when due and owing
hereunder;

2. The Borrower ceases 1o carry on business or operate or maintain
its properties in the ordinary course as it is carried on as of the date hereof, except
where such cessation is consented to by the Lender in writing;

3 Any representation or warranty by any of the Borrower herein or
in any Credit Documentation shall be incorrect or misleading in any material
respect when made;
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4. A liability arises or an event occurs, including any change in the
business, assets, or conditions, financial or otherwise, any of the Borrower, that
will in the Lender’s judgment, acting reasonably, materially further impair the
Borrower’s financial condition, operations or ability to comply with its
obligations under this Term Sheet or any Credit Documentation including,
without limitation, any ruling, endorsement, judgment or order in the Borrower's
litigation in respect of any of the Geothermal Energy Supply Agreements which
in the Lender’s judgment, acting reasonably, is adverse to the interests of the
Borrower;

5. - Failure of the Borrower to perform or comply with any term or
covenant of this Term Sheet or any other Credit Documentation;

6.  Any proceeding, motion or application is commenced or filed by
the Borrower, or if commenced by another party, supported or otherwise
consented to by the Borrower, seeking the invalidation, subordination or other
challenging of the terms of the Facility, the Security, this Term Sheet, or any of
the other Credit Documentation; ‘ '

7. : The Borrower becomes subject to a material environmental
liability; or : : '
8. , The Approval Order is dismissed, stayéd, reversed, vacated,

amended or restated without the prior written consent of the Lender.

Upon the occurrence of an Event of Default, the Lender may, in its sole discretion,
elect to terminate the Lender’s commitment to make further Advances to the

" Borrower and accelerate all amounts outstanding under the Facility and declare

such amounts to be immediately due and payable without any periods of grace.
Upon the occurrence of an Event of Default, the Lender may:

. App]y to the Court for the appointment of a receiver, an interim

 receiver or a receiver and manger over the Collateral, or for the appomtment ofa

trustee in bankruptcy of the Borrower,

2. Apply to the Court for an order, on terms satisfactory to the

Monitor and the Lender, providing the Monitor with the power, in the name of
and on behalf of the Borrower, to take all necessary steps to reahze on the
Collateral;

3. Fxercise the powers and rights of a secured party; and

4.  Exercise all such other rights and remedies available to the Lender
under the Credit Documentation and applicable law,

All consents of the Lender hereunder shall be in writing. Any consent, approval,
instruction or other expression of the Lender to be delivered in writing may be
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delivered by any written instrument, including by way of electronic mail.

All payments by the Borrower under this Term Sheet and the other Credit
Documentation, including any payments required to be made from and after the
exercise of any remedies available to the Lender upon an Event of Default, shall
be made free and clear of, without reduction for or on account of, any present or
future taxes, levies, imposts, duties, charges, fees, deductions or withholdings of
any kind or nature whatsoever or any interest or penalties payable with respect
thereto now or in the future imposed, levied, collected, withheld or assessed by
any country or any political subdivision of any country (collectively, “Taxes™);
provided, however, that if any Taxes are required by applicable law to be withheld
(“Withholding Taxes”) from any amount payable to the Lender under this Term
Sheet or under any Credit Documentation, the amounts so payable to the Lender
shall be increased to the extent necessary to yield to the Lender on a net basis after
payment of all Withholding Taxes, the amount payable under such Credit
Documentation at the rate or in the amount specified in such Credit
Documentation and the Borrower shall provide evidence satisfactory to the Lender
that the Taxes have been so withheld and remitted.

The Borrower shall, at its own expense, from time to time do, execute and deliver,
or will cause to be done, executed and delivered, all such further acts, documents
(including, without limitation, certificates, declarations, affidavits, reports and
oplmons) and things as the Lender may reasonably request for the purpose of
gwmg effect to this Term Sheet.

This Term Sheet and the Credit Documentation, constitutes the entire agreement
between the parties related to the subject matter hereof. To the extent there is any
inconsistency between this Term Sheet and any of the other Credit

- Documentation, this Term Sheet shall prevail.

If any payment is due on a day which is not a business day in Toronto, such
payment shall be due on the next following business day.

No waiver or delay on the part of the Lender in exercising any right or privilege
hereunder or under any other Credit Documentation will operate as a waiver
hereof or thereof unless made in writing and delivered in accordance with the
terms of this Term Sheet.

The Lender may assign this Term Sheet and its rights and obligations hereunder,
in whole or in part, or grant a participation in its rights and obligations hereunder
to any party acceptable to the Lender in its sole and absolute discretion (subject to
providing the Borrower and the Monitor with reasonable evidence that such
assignee has the financial capacity to fulfill the obligations of the Lender
hereunder). Neither this Term Sheet nor any right and obligation hereunder may
be assigned by the Borrower.

Any provision in this Term Sheet or in any Credit Documentation which is
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prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof or effecting the validity of
enforceability of such provision in any other jurisdiction.

No person, other than the Borrower and the Lender, is entitled to rely upon this
Term Sheet and the parties expressly agree that this Term Sheet does not confer
rights upon any party not a signatory hereto :

This Term Sheet may be executed in any number of counterparts and delivered by
e-mail, including in PDF format, each of which when executed and delivered shall
be deemed to be an original, and all of which when taken together shall constitute
one and the same instrument. Any party may execute this Agreement by mgmng
any counterpart of it.

Any notice, request or other communication hereunder to any of the parties shall
be in writing and be well and sufficiently given if delivered personally or sent by
electronic mail to the attention of the person as set forth below:

In the case of the Lender or Monitor:

KSV Kofman Inc., in its capacity as the court appointed monitor of Urbancorp
Cumberland 1 LP and Urbancorp Cumberland 1 GP Inc.

150 King Street West, Suite 2308

Toronto, ON M5SH 1J9

Attention: Robert Kofman

e-mail: bkofman@ksvadvisory.co

With a copy to:

‘Davies Ward Phillips & Vineberg LLP

155 Wellington Street West
Toronto, ON M5V 3J7

Attention: Robin B. Schwill
Email: rschwill@dwpv.com

In the case of the Borrower:
Ted Saskin

36 Lisgar Street
Toronto, ON M6J 3G2

Attention: Ted Saskin
Email: tedsaskini@gmail.com
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Any such notice shall be deemed to be given and received, when received, unless
received after 5:00 PM local time or on a day other than a business day, in which
case the notice shall be deemed to be received the next business day.

The parties hereto confirm that this Agreement and all related documents have
been drawn up in the English language at their request. Les parties aux présentes

‘confirment que le présent acte el tous les documents y relalifs furent rédigés en

anglais a leur demande.

This Agreement shall be governed by, and construed in accordance with, the laws
of the Province of Ontario and the federal laws of Canada applicable therein.

[Signature pages follow]
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AS LENDER:

KSV KOFMAN INC,, INITS
CAPACITY AS THE COURT
APPOINTMENT MONITOR OF
URBANCORP CUMBERLAND 1 LP
ANCORP CUMBERLAND 1

BEHALF OF |
CUMBERLAND 1LP
NERAL PARTNER,

P CUMBERLAND 1 GP

\\ ’
S
Robert Kofman, President ~

AS BORROWER:

by
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Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) MONDAY, THE 30™

JUSTICE MYERS ) DAY OF OCTOBER, 2017

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT,R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP  TORONTO
MANAGEMENT INC., URBANCORP (ST. CLAIR
VILLAGE) INC., URBANCORP (PATRICIA) INC.,
URBANCORP  (MALLOW) INC., URBANCORP
(LAWRENCE) INC., URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC., URBANCORP (952 QUEEN WEST)
INC., KING RESIDENTIAL INC., URBANCORP 60 ST.
CLAIR INC., HIGH RES. INC., BRIDGE ON KING INC.
(collectively the “Applicants”) AND THE AFFILIATED
ENTITIES LISTED IN SCHEDULE “A” HERETO

ADDITIONAL VESTING ORDER
(Residential Condominium Parking, Locker & Bike Storage Units)

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court appointed Monitor
(the "Monitor") of the Applicants and the affiliated éﬁtities listed on Schedule "A" (collectively,
the "CCAA Entities", and each individually a "CCAA Entity"), pursuant to the Companies’
Creditors Arrangement Act, R.S.C. 1985, c. ¢-36, as amended (the "CCAA") for an order,
among other things, authorizing the Monitor to enter into and effect sale transactions for each of
the condominium parking, locker and bike storage units described in Columns 1 and 2 of
Schedule “B” hereto (each a “Transaction”) contemplated by an agreement of purchase and sale
(each a “Sale Agreement”) in a form substantially similar to that appended to the M Report of
the Monitor (the “B Report™), and vesting in the purchaser (the "Purchaser") the condominium

parking, locker or bike storage unit, as designated and described in the relevant Sale Agreement
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and confirmed in the Monitor's Certificate (as defined below), (the “Purchased Assets”), was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Monitor and the B Report and on hearing
the submissions of respective counsel for the Monitor, the CCAA Entities and such other counsel
as were present, no one else appearing although duly served as appears from the Affidavit of

Service of M dated October W, 2017:

1. THIS COURT ORDERS AND DECLARES that the execution of any Sale Agreement
by the Monitor is hereby authorized and approved, with such minor amendments as the Monitor
may deem necessary. The Monitor is hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the completion
of any Transaction and for the conveyance of the particular Purchased Assets to the particular

Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the particular Purchaser substantially in the form attached as Schedule “C” hereto
(the “Monitor’s Certificate”), the Purchased Assets described and confirmed in the Monitor's
Certificate shall vest absolutely in the Purchaser described and confirmed in the Monitor's
Certificate, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the “Claims™) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by any Order made in these proceedings;
(ii) all charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Ontario) or any other personal property registry system; and (iii) those
Claims listed in Column 3 of Schedule “B” hereto pertaining to the relevant particular Purchased
Assets (all of which are collectively referred to as the “Encumbrances”, which term shall not
include the permitted encumbrances, easements and restrictive covenants listed in Column 4 of
Schedule “B” hereto pertaining to the relevant particular Purchased Assets (the “Permitted

Encumbrances”)) and, for greater certainty, this Court orders that all of the Encumbrances
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(other than the Permitted Encumbrances) affecting or relating to the Purchased Assets are hereby

expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in The Land Registry Office for the
Land Titles Division of Toronto (No. 66) (“LRO”) of an Application for Vesting Order in the
form prescribed by the Land Titles Act (Ontario), together with the Monitor's Certificate, the
LRO is hereby directed to enter the Purchaser as set out in the Monitor's Certificate as the owner
of the subject real property identified in the Monitor's Certificate (the “Real Property”) in fee
simple, and is hereby directed to delete and expunge from title to the Real Property all of the
Claims listed in Column 3 of Schedule “B” hereto pertaining to the Real Property.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the CCAA Entities

and any bankruptcy order issued pursuant to any such applications; and
() any assignment in bankruptcy made in respect of any of the CCAA Entities;

the vesting of any Purchased Assets in any Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of any of the CCAA Entities and shall
not be void or voidable by creditors of any of the CCAA Entities, nor shall it constitute nor be
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deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,
or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

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

terms of this Order.
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Schedule "A"

LIST OF NON APPLICANT AFFILIATES

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco Inc.
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Schedule "C" — Form of Monitor’s Certificate

Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT,R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP TORONTO
MANAGEMENT INC., URBANCORP (ST. CLAIR
VILLAGE) INC., URBANCORP (PATRICIA) INC,
URBANCORP (MALLOW) INC,, URBANCORP
(LAWRENCE) INC., URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC., URBANCORP (952 QUEEN WEST)
INC., KING RESIDENTIAL INC., URBANCORP 60 ST.
CLAIR INC., HIGH RES. INC., BRIDGE ON KING INC.
(collectively the “Applicants”) AND THE AFFILIATED
ENTITIES LISTED IN SCHEDULE “A” HERETO

MONITOR’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Ontario Superior Court of Justice — Commercial List (the
“Court”) dated May 18, 2016, KSV Kofman Inc. was appointed as the monitor (the “Monitor”)
of the Applicants and the affiliated entities listed in Schedule “A” (the “Debtor”).

B. Pursuant to an Order of the Court dated October M, 2017, the Court approved the
Monitor, on behalf of the Debtor, entering into an agreement of purchase and sale (the “Sale
Agreement”) between e and e (the “Purchaser”) and provided for the vesting in the Purchaser
of the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Monitor to the Purchaser of a certificate confirming: (i) the name of the
Purchaser to which title is to be vested; (ii) the legal description of the Purchased Assets to be
vested; (iii) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (iv)

that the conditions to Closing as set out in the Sale Agreement have been satisfied or waived by
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the Monitor and the Purchaser; and (v) the Transaction has been completed to the satisfaction of

the Monitor.

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

the Sale Agreement.

THE MONITOR CERTIFIES the following:

The Purchaser to whom title to the | The legal description of the Purchased
Purchased Assets is to be vested is hereby | Assets which are to be vested is hereby
confirmed to be: confirmed to be:

O O

1. The Purchaser has paid and the Monitor has received the Purchase Price for the

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

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived

by the Monitor and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Monitor.

4. This Certificate was delivered by the Monitor at [TIME] on [DATE].

KSV KOFMAN INC.,, in its capacity as Monitor
of the Urbancorp CCAA Entities, and not in its

personal capacity
Per:
Name:
Title:

Tor#: 3684530.3
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Schedule "B"

Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property

f lTBndge/Toronto Standard Condommmm Corporatlon No 2302 38 Joe Shuster Way, Toronto (the - ‘

- "Property")
1. Bike 76302-0713 Unit 62, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
2. Bike 76302-0714 Unit 63, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
3. Bike 76302-0715 Unit 64, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
4, Bike 76302-0716 Unit 65, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
5. Bike 76302-0717 Unit 66, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
6. Bike 76302-0718 Unit 67, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
7. Bike 76302-0719 Unit 68, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
8. Bike 76302-0720 Unit 69, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
9. Bike 76302-0721 Unit 70, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
10. | Bike 76302-0722 Unit 71, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
11. | Bike 76302-0723 Unit 72, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
12. | Parking | 76302-0752 Unit 28, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
13. | Parking | 76302-0753 Unit 29, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
14, | Parking | 76302-0754 Unit 30, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
15. | Parking | 76302-0755 Unit 31, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
16. | Parking | 76302-0756 Unit 32, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
17. | Parking | 76302-0757 Unit 33, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
18. | Parking | 76302-0758 Unit 34, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
19. | Parking | 76302-0759 Unit 35, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
20, | Parking | 76302-0760 Unit 36, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
21. | Parking | 76302-0761 Unit 37, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
22. | Parking | 76302-0762 Unit 38, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
23. | Parking | 76302-0794 Unit 70, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
24. | Bike 76302-0810 Unit 86, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
25. | Bike 76302-0811 Unit 87, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
26. | Bike 76302-0812 Unit 88, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
27. | Bike 76302-0813 Unit 89, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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28. | Bike 76302-0814 Unit 90, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
29, | Bike 76302-0815 Unit 91, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
30. | Bike 76302-0816 Unit 92, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
31. | Bike 76302-0817 | Unit 93, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
32. | Bike 76302-0818 Unit 94, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
33. | Bike 76302-0819 Unit 95, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
34, | Bike 76302-0820 Unit 96, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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35, | Bike 76302-0821 Unit 97, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
36. | Bike 76302-0822 Unit 98, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
37. | Bike 76302-0823 Unit 99, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
38. | Bike 76302-0824 Unit 100, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
39. | Bike 76302-0825 Unit 101, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
40, | Bike 76302-0826 Unit 102, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
41, | Bike 76302-0827 Unit 103, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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42, | Bike 76302-0828 Unit 104, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
43, | Bike 76302-0829 Unit 105, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
44, | Bike 76302-0830 Unit 106, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
45, | Bike 76302-0831 Unit 107, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
46. | Bike 76302-0832 Unit 108, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
47. | Bike 76302-0833 Unit 109, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
48, | Bike 76302-0834 Unit 110, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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49, | Bike 76302-0835 Unit 111, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
50. | Bike 76302-0836 Unit 112, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
51. | Bike 76302-0837 Unit 113, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
52. | Bike 76302-0838 Unit 114, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
53. | Bike 76302-0840 Unit 116, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
54. | Bike 76302-0841 Unit 117, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
55. | Bike 76302-0842 Unit 118, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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56. | Bike 76302-0843 Unit 119, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
57. | Bike 76302-0844 | Unit 120, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
58. | Bike 76302-0845 Unit 121, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
59, | Bike 76302-0846 Unit 122, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
60. | Bike 76302-0847 Unit 123, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
61. | Bike 76302-0848 Unit 124, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
62. | Bike 76302-0849 Unit 125, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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63. | Bike 76302-0850 Unit 126, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
64. | Bike 76302-0851 Unit 127, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
65. | Bike 76302-0852 Unit 128, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
66. | Bike 76302-0853 Unit 129, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
67. | Bike 76302-0886 Unit 162, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699. |
68. | Bike 76302-0887 Unit 163, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
69. | Bike 76302-0888 Unit 164, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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70. | Bike 76302-0889 Unit 165, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominjum Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
71. | Bike 76302-0890 Unit 166, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
72. | Bike 76302-0891 Unit 167, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
73. | Bike 76302-0892 Unit 168, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
74. | Bike 76302-0893 Unit 169, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
75. | Bike 76302-0894 Unit 170, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
76. | Bike 76302-0895 Unit 171, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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77. | Bike 76302-0896 Unit 172, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
78. | Bike 76302-0897 Unit 173, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
79. | Parking | 76302-0943 Unit 21, Level C, Toronto Standard 1) Instrument No. See Schedule "1"
Unit Condominium Plan No. 2302, AT3484333,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in December 19,
Schedule "1" as in AT3270699. 2013 is a
Charge in
favour of The
Toronto-
Dominion
Bank.
2) Instrument No.
AT3484334,
registered
December 19,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion
Bank.
80, | Parking | 76302-0960 Unit 38, Level C, Toronto Standard NIL See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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81. | Locker | 76302-1015 Unit 93, Level C, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
82. | Locker | 76302-1016 Unit 94, Level C, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
83. | Locker | 76302-1019 | Unit 97, Level C, Toronto Standard 1) Instrument No. | See Schedule "1"
Unit Condominium Plan No. 2302, AT3522544,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in February 18,
Schedule "1" as in AT3270699. 2014 is a
Charge in
favour of CIBC
Mortgages Inc.
2) Instrument No.
AT3522545,
registered
February 18,
2014 is a Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.
84. | Locker | 76302-1064 | Unit 142, Level C, Toronto Standard | 1) Instrument No. | See Schedule "1"
Unit Condominium Plan No. 2302, AT3522547,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in February 18,
Schedule "1" as in AT3270699. 2014 is a Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.
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85. | Parking | 76302-1140 Unit 17, Level D, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
86, | Parking | 76302-1158 Unit 35, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
87. | Parking | 76302-1172 Unit 49, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
88. | Parking | 76302-1173 Unit 50, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
89. | Parking | 76302-1174 Unit 51, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
90. | Parking | 76302-1175 Unit 52, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
91. | Parking | 76302-1177 Unit 54, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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92. | Parking | 76302-1178 Unit 55, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
93, | Parking | 76302-1179 Unit 56, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
94. | Parking | 76302-1180 Unit 57, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
95, | Parking | 76302-1181 Unit 58, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
96. | Parking | 76302-1182 Unit 59, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
97. | Parking | 76302-1183 Unit 60, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
98. | Parking | 76302-1185 | Unit 62, Level D, Toronto Standard | See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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99. | Parking | 76302-1186 Unit 63, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
100, | Parking | 76302-1188 Unit 65, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
101. | Parking | 76302-1189 Unit 66, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
102. | Parking | 76302-1190 Unit 67, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
103. | Parking | 76302-1191 Unit 68, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
104. | Parking | 76302-1192 Unit 69, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
105. | Parking | 76302-1193 Unit 70, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 3685242.2




-17-

Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
106. | Parking | 76302-1194 Unit 71, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
107. | Parking | 76302-1197 Unit 74, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
108. | Parking | 76302-1198 Unit 75, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
109, | Parking | 76302-1199 Unit 76, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
110. | Parking | 76302-1200 Unit 77, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
111. | Parking | 76302-1201 Unit 78, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
112. | Parking | 76302-1202 Unit 79, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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113. | Parking | 76302-1203 Unit 80, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
114, | Parking | 76302-1205 Unit 82, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
115. | Parking | 76302-1206 Unit 83, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
116, | Parking | 76302-1208 Unit 85, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
117. | Parking | 76302-1209 Unit 86, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
118. | Parking | 76302-1262 Unit 139, Level D, Toronto Standard 1) Instrument No. | See Schedule "1"
Unit Condominium Plan No. 2302, AT3484336,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in December 19,
Schedule "1" as in AT3270699. 2013 is a

Charge securing
the  principal

amount of
$249,000 in
favour of The
Toronto-
Dominion

Tor#: 3685242.2
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
Bank.
2) Instrument No.
AT3484337,
registered
December 19,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion
Bank.
119. | Parking | 76302-1322 | Unit 199, Level D, Toronto Standard | 1) Instrument No. | See Schedule "1"
Unit Condominium Plan No. 2302, AT3522542,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in February 18,
Schedule "1" as in AT3270699. 2014 is a
Charge securing
the  principal
amount

2)

0f$169,000 in
favour of CIBC
Mortgages Inc.

Instrument No.
AT3522543,
registered
February 18,
2014 is Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.

Westsnde/ Toronto Standard Condommxum Corporatmn No. 2249 150 Sudbury Street, Toronto (the -

. "Property")

120. | Locker | 76249-0412 Unit 37, Level A, Toronto Standard 1) Instrument No. | See Schedule "4"
Unit Condominium Plan No. 2249 and its AT3104262,
appurtenant interest; S/T and T/W registered

Tor#: 3685242.2
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Column 1

Column 2

Column 3

Column 4

Nature
of Unit

PIN #

Legal Description

Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

2)

August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

Instrument No.
AT3194257,
registered
December 10,
2012 is  a
Charge securing
the  principal
amount of
$237,968 in
favour of The
Toronto-
Dominion
Bank.

121. | Locker

Unit

76249-0552

Unit 122, Level B, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1)

Instrument No.
AT3104262,
registered
August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

See Schedule "4"

122. | Parking

Unit

76249-0649

Unit 71, Level C, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1)

2)

Instrument No.
AT3104262,
registered
August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

Instrument No.
AT3194257,
registered
December 10,

See Schedule "4"

Tor#: 3685242.2




-21-

Column 1

Column 2

Column 3

Column 4

Nature
of Unit

PIN #

Legal Description

Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

2012 is a
Charge securing
the  principal
amount of
$237,968 in
favour of The
Toronto-

Dominion Bank

123. | Locker

Unit

76249-0820

Unit 242, Level C, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1)

2)

3)

Instrument No.
AT3104262,
registered
August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

Instrument No.
AT3214159,
registered
January 11,
2013 is a
Charge securing
the  principal
amount of

$236,250 in
favour of The
Toronto-
Dominion
Bank.

Instrument No.
AT3214160,
registered
January 11,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion

See Schedule "4"

Tor#: 3685242.2
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$1,700,000 in
favour of The
Toronto-
Dominion

Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
Bank.

- CUBVE Toronto Standard Condomlmum Corporatmn N 0. 2355 170 Sudlmry Street, Toronto (the oy 170
- ; , , S Property") : . .
124. | Parking | 76355-0232 | Unit 7, Level C, Toronto Standard 1) Instrument No. | See Schedule "5"

Unit Condominium Plan No. 2355 and its AT3538408,
appurtenant interest; S/T and T/W registered
Easements as set out in Schedule "1" March 14, 2014
as in AT3505198; City of Toronto is a Charge

securing the
principal
amount of
$1,700,000 in
favour of The
Toronto-
Dominion
Bank.

2) Instrument No.
AT3538409,
registered
March 14, 2014
is Notice of
Assignment of
Rents General
in favour of The
Toronto-
Dominion
Bank.

125. | Parking | 76355-0239 | Unit 14, Level C, Toronto Standard 1) Instrument No. | See Schedule "5"

Unit Condominium Plan No. 2355 and its AT3538408,
appurtenant interest; S/T and T/W registered
Easements as set out in Schedule "1" March 14, 2014
as in AT3505198; City of Toronto is a Charge

securing the
principal
amount of

Tor#: 3685242.2
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2) Instrument No.

AT3538409,
registered

March 14, 2014
is Notice of
Assignment of
Rents General
in favour of The

Toronto-
Dominion
Bank.

Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
Bank.

Tor#: 3685242.2




10.

11.

12.

13.

14.

SCHEDULE "1"

TORONTO STANDARD CONDOMINIUM CORPORATION 2302/ BRIDGE

Instrument No. AT503402, registered June 1, 2004 is a Notice of a Restrictive Covenant
Agreement between High Res. Inc., Canadian National Railway Company and ~ Greater
Toronto Transit Authority;

Instrument No. AT694525, registered December 23, 2004 is a Transfer of Easement in
favour of Canadian National Railway Company and Greater Toronto Transit Authority;

Instrument No. AT745415, registered March 2, 2005 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

Instrument No. AT777131, registered April 15, 2005 is a Notice of Agreement Amending
Instrument No. AT503402 made between High Res. Inc., Canadian National Railway
Company and Greater Toronto Transit Authority;

Instrument No. AT1173594, registered June 21, 2006 is a Notice of Development
Agreement in favour of the City of Toronto;

Instrument No. AT1182569, registered June 29, 2006 is a Postponement of Instrument
No. AT745415 to AT1173594;

Instrument No. AT1291149, registered October 27, 2006 is Notice of Shared Facilities
Agreement between High Res. Inc., King Towns North Inc., Newtowns at King  Towns
Inc. and Toronto Standard Condominium Corporation No. 1800;

Instrument No. AT1354313, registered January 15, 2007 is a Transfer of Easement in
favour of the City of Toronto;

Instrument No. AT1355106, registered January 15, 2007 is a Postponement of Instrument
No. AT745415 to AT1354313;

Instrument No. AT1828759, registered July 9, 2008 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

Instrument No. AT2158659, registered August 26, 2009 is Notice of Section 45(9)
Agreement in favour of the City of Toronto;

Instrument No. AT2173210, registered September 10, 2009 is a Notice of Site Plan
Agreement in favour of the City of Toronto;

Instrument No. AT2903002, registered December 21, 2011 is Notice of Encroachment
Agreement between the City of Toronto and Urbancorp the Bridge Inc.;

Instrument No. AT3243863, registered February 26, 2013 is Notice of Amending Site
Plan Agreement in favour of the City of Toronto;

Tor#: 36852422



15.

16.

17.
18.

19.

20.

21.

22.

23.

24.

-2

Instrument No. TCP2302, registered April 5, 2013 is Standard Condominium Plan for
Toronto Standard Condominium Plan 2302 ("TSCP 2302");

Instrument No. AT3270699, registered April 5, 2013 is the Condominium Declaration for
TSCP 2302;

Instrument No. AT3286224, registered April 29, 2013 is TSCP 2302 By-law No. 1;

Instrument No. AT3286225, registered April 29, 2013 is TSCP 2302 Condo By-law No.
2;

Instrument No. AT3286226, registered April 29, 2013 is TSCP 2302 Condo By-law No.
3;

Instrument No. AT3286227, registered April 29, 2013 is TSCP 2302 Condo By-law No.
4;

Instrument No. AT3286228, registered April 29, 2013 is TSCP 2302 Condo By-law 5;

Instrument No. AT3286229, registered April 29 2013 is a Notice of Geothermal Energy
Supply Agreement between Urbancorp Renewable Power Inc. and Urbancorp The Bridge
Inc.;

Instrument No. AT3286230, registered April 29, 2013 is Notice of Three Way Shared
Facilities Agreement between TSCP 2302, Fuzion Downtown Development Inc., and
Fuzion Downtown Development Inc.; and

All easements in Schedule "1" of Instrument No. AT3270699, registered April 5, 2013
being the Condominium Declaration for TSCP 2302.

Tor#: 3685242.2



SCHEDULE "2"

CLAIMS TO BE DELETED AND EXPUNGED FROM TITLE TO THE REAL
PROPERTY

1. Instrument No. AT1587699, registered September 27, 2007 is a Charge securing the
principal amount of $15,500,000.00 in favour of Travelers Guarantee Company of
Canada;

2. Instrument No. AT1942552, registered November 4, 2008 is a Postponement relating to
AT1587699;

3. Instrument No. AT2903003, registered December 21, 2011 is a Postponement relating to
AT1587699;

4. Instrument No. AT3006474, registered May 2, 2012 is an Application to Change Name —
Instrument thereby changing the name of Travelers Guarantee Company of Canada to
Travelers Insurance Company of Canada/La Compagnie D’Assurance Travelers Du
Canada; and

5. Instrument No. AT4240860, registered June 8, 2016 is a Condominium Lien/98 in the
amount of $3,518 by Toronto Standard Condominium Corporation No. 2302.

Tor#: 3685242.2



SCHEDULE "3"

CLAIMS TO BE DELETED AND EXPUNGED FROM TITLE TO THE REAL
PROPERTY

1. Instrument No. AT4067287, registered November 16, 2015 is a Charge securing the
principal amount of $2,400,000 in favour of Speedy Electrical Contractors Limited.

2. Instrument No. AT4240860, registered June 8, 2016 is a Condominium Lien/98 in the
amount of $3,518 by Toronto Standard Condominium Corporation No. 2302.

Tor#: 3685242.2



SCHEDULE "4"

TORONTO STANDARD CONDOMINIUM CORPORATION 2249/ WESTSIDE

1. Instrument No. R4939AZ, registered May 14, 1996 is Application to Annex Restrictive
Covenants;

2. Instrument No. E362019, registered October 3, 2000 is Notice of Section 37 Agreement
in favour of the City of Toronto;

3. Instrument No. AT1719790, registered February 27, 2008 is Notice of Restrictive
Covenant Agreement between Westside Gallery Lofts Inc., Greater Toronto Transit
Authority and Canadian National Railway Company;

4. Instrument No. AT1784893, registered May 22, 2008 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

5. Instrument No. AT1929991, registered October 22, 2008 is a Transfer of Easement in
favour of Greater Toronto Transit Authority and Canadian National Railway Company;

6. Instrument No. AT2198441, registered October 7, 2009 is an Application General by
Westside Gallery Lofts Inc. to cause the deletion of easements in WF27767 and
CT430478;

7. Instrument No. AT2483854, registered August 23, 2010 is a Notice of Development
Agreement in favour of the City of Toronto;

8. Instrument No. AT2483856, registered August 23, 2010 is a Postponement of Instrument
No. AT1784893 to AT2483854;

9. Instrument No. AT2497740, registered September 3, 2010 is a Notice of Shared Facilities
Agreement made between Westside Gallery Lofts Inc. and Toronto Artscape Inc;

10.  Instrument No. AT2497741, registered September 3, 2010 is a Notice Three Way Shared
Facilities Agreement made between Westside Gallery Lofts Inc.;

11.  Instrument No. AT2498075, registered September 7, 2010 is a Transfer of Easement in
favour of Abell Investments Limited and St. Clare's Multifaith Housing Society;

12.  Instrument No. AT2498080, registered September 7, 2010 is a Postponement of
Instrument No. AT1784893 to AT2498075;

13.  Instrument No. AT2498248, registered September 7, 2010 is a Transfer of Easement in
favour of Abell Investments Limited and St. Clare's Multifaith Housing Society;

14,  Instrument No. AT2500640, registered September 9, 2010 is a Postponement of
AT1784893 to AT2498248;

Tor#: 3685242.2



15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29,

-2-

Instrument No. AT2675027, registered April 27, 2011 is a Notice of Site Plan Agreement
in favour of the City of Toronto;

Instrument No. AT3070814, registered July 11, 2012, is a Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Edge on Triangle Park
Inc;

Instrument No. AT3070815, registered July 11, 2012 is a Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Epic on Triangle Park
Inc;

Instrument No. TCP2249, registered July 16, 2012 is Standard Condominium Plan;

Instrument No. AT3073995, registered July 16, 2012 is Condo Declaration for Toronto
Standard Condominium Plan 2249 ("TSCP 2249");

Instrument No. AT3094240, registered August 3, 2012 is an Application to Annex
Restrictive Covenants; ‘

Instrument No. AT3100646, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 1;

Instrument No. AT3100647, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 2.;

Instrument No. AT3100648, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 3;

Instrument No. AT3100649, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 4;

Instrument No. AT3100650, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 5;

Instrument No. AT3100651, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 6;

Instrument No. AT3100722, registered August 14, 2012 is Notice of Shared Facilities
Agreement made between Toronto Standard Condominium Corporation No. 2249,
Westside Gallery Lofts Inc., Epic On Triangle Park Inc., Abell Investments Limited and
St. Clare's Mulifaith Housing Society;

Instrument No. AT3103107, registered August 16, 2012 is Notice of Shared Facilities
Agreement made between Toronto Standard Condominium Corporation No. 2249, and
Westside Gallery Lofts Inc;

Instrument No. AT3106455, registered August 21, 2012 is TSCP 2249 Condo By-law
No. 7;

Tor#: 3685242.2



-3-

30.  Instrument No. AT4047674, registered October 26, 2015 is a Transfer Release and
Abandonment of Easement by Epic on Triangle Park Inc;

31.  Instrument No. AT4471212, registered January 26, 2017 being a Transfer Release and
Abandonment of Easement by the City of Toronto relating to Instrument No. WF27767;
and

32.  All easements in Schedule "1" of Instrument No. AT3073995, registered July 16, 2012
being the Declaration for Toronto Standard Condominium Plan 2249.

Tor#: 3685242.2



10.

11.

12.

13.

SCHEDULE "5"

TORONTO STANDARD CONDOMINIUM CORPORATION 2355/ CURVE

Instrument No. E4939AZ, registered May 14, 1996 is an Application to Annex
Restrictive Covenants;

Instrument No. E362019, registered October 3, 2000 is a Notice of Section 37 Agreement
in favour of the City of Toronto;

Instrument No. AT1719790, registered February 27, 2008 is Notice of Restrictive
Covenant Agreement between Westside Gallery Lofts Inc., Greater Toronto Transit
Authority and Canadian National Railway Company;

Instrument No. AT1784893, registered May 22, 2008 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

Instrument No. AT1929991, registered October 22, 2008 is a Transfer of Easement in
favour of Greater Toronto Transit Authority and Canadian National Railway Company;

Instrument No. AT2198441, registered October 7, 2009 is an Application General by
Westside Gallery Lofts Inc. to cause the deletion of easements in WF27767 and
CT430478;

Instrument No. AT2483854, registered August 23, 2010 is a Notice of Development
Agreement in favour of the City of Toronto;

Instrument No. AT2483856, registered August 23, 2010 is a Postponement of Instrument
No. AT1784893 to AT2483854;

Instrument No. AT2497740, registered September 3, 2010 is a Notice of Shared Facilities
Agreement between Westside Gallery Lofts Inc. and Toronto Artscape Inc;

Instrument No. AT2497741, registered September 3, 2010 is Notice of Three Way
Shared Facilities Agreement between Westside Gallery Lofts Inc., Westside Gallery
Lofts Inc. and Toronto Artscape Inc.;

Instrument No. AT2675027, registered April 27, 2011 is Notice of Site Plan Agreement
in favour of the City of Toronto;

Instrument No. AT3070814, registered July 11, 2012 is Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Edge on Triangle Park
Inc;

Instrument No. AT3070815, registered July 11, 2012 is Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Epic On Triangle Park
Inc;

Tor#: 3685242.2



14,

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

-2

Instrument No. AT3094240, registered August 3, 2012 is Application to Annex
Restrictive Covenants by Westside Gallery Lofts Inc;

Instrument No. AT3103107, registered August 16, 2012 is Notice of Shared Facilities
Agreement made between Toronto Standard Condominium Corporation No. 2249 and
Westside Gallery Lofts Inc.;

Instrument No. TCP2355, registered January 24, 2014 is Standard Condominium Plan
TCP2355;

Instrument No. AT3505198, registered January 24, 2014 is the Condo Declaration for
Toronto Standard Condominium Plan 2355 ("TSCP 2355");

Instrument No. AT3519988, registered February 13, 2014 is Notice of Shared Facilities
Agreement made between TSCP 2249, Westside Gallery Lofts Inc., Epic On Triangle
Park Inc., Abell Investments Limited and St. Clare's Mulifaith Housing Society;

Instrument No. AT3520017, registered February 13, 2014 is Notice of Geothermal
Energy Supply Agreement made between Westside Gallery Lofts Inc. and Urbancorp
Renewable Power Inc.;

Instrument No. AT3521955, registered February 198, 2014 is TSCP 2355 Condo By-law
No. 1;

Instrument No. AT3521969, registered February 18, 2014 is TSCP 2355 Condo By-law
No. 2;

Instrument No. AT3521980, registered February 18, 2014 is TSCP 2355 Condo By-law
No. 3;

Instrument No. AT3522562, registered February 18, 2014 is a Transfer Release and
Abandonment of Easement WF27767 by Edge on Triangle Park Inc.;

Instrument No. AT3522908, registered February 19, 2014 is a Transfer Release and
Abandonment of Easement WF27767 by Epic on Triangle Park Inc.; and

All easements in Schedule "1" of Instrument No. AT3505198, registered January 24,
2014 being the Condo Declaration for Toronto Standard Condominium Plan 2355

Tor#: 3685242.2
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Urbancorp Filing Entities Listed on Schedule "A" Appendix "1-1"
Notes to Projected Statement of Cash Flow

For the Period Ending January 31, 2018

(Unaudited; $C)

Purpose and General Assumptions
1. The purpose of the projection is to present a cash flow forecast of the entities listed on Schedule "A" ("Bay
CCAA Entities") for the period November 1, 2017 to January 31, 2018 in respect of its proceedings under the

Companies' Creditors Arrangement Act.

The projected cash flow statement has been prepared based on hypothetical and most probable assumptions
developed and prepared by the Bay CCAA Entities.

Hypothetical Assumption

2. The professional fees are in respect of the Monitor, its legal counsel and legal counsel to the Bay CCAA
Entities. The amounts reflected are estimates only.

Most Probable Assumption

3. The cash flow deficiency will be funded from cash on hand.
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Urbancorp Filing Entities Listed on Schedule "A"
Notes to Projected Statement of Cash Flow
For the Period Ending January 31, 2018
(Unaudited; $)

Purpose and General Assumptions

1.

The purpose of the projection ("Projection”) is to present a cash flow forecast of the entities listed on
Schedule "A" ("Urbancorp CCAA Entities") for the period November 1, 2017 to January 31, 2018 (the "Period")
in respect of their proceedings under the Companies' Creditors Arrangement Act .

As of the date of Projection, the Monitor is selling 15 condominium units (the "Residential Units") held by
Urbancorp Residential Inc. and King Residential Inc. Given the uncertainty of (i) the timing of the sale of the
Residential Units; and (ii) the expected sales proceeds, the Projection does not reflect the sale of any of the
Residential Units.

The projected cash flow statement has been prepared based on hypothetical and most probable assumptions.

Hypothetical Assumptions

2.

Represents recoveries of payroll and other overhead costs from The Fuller Landau Group Inc., the Proposal
Trustee of Edge on Triangle Park Inc. and Edge Residential Inc. (jointly, the "Edge Companies"), in respect of
back office services performed by Urbancorp Toronto Management Inc. on behalf of the Edge Companies.

Most Probable Assumptions

3.

Approximately $265,000 of the amounts advanced to Urbancorp Renewable Power Inc. ("URPI") represents a
distribution to URPI in connection with its claim against the Urbancorp CCAA Entities. The remaining amounts
advanced are contemplated to be through a loan facility with Urbancorp Cumberland 1 LP. The funds are to be used
to fund maintenance costs associated with the geothermal assets and the costs of geothermal litigation. The loan
facility is subject to Court approval.

Payroll is paid bi-monthly. Payroll includes source deductions, benefits and WSIB.
Represents occupancy costs associated with the head office lease.

Represents mortgage payments related to rental units and geothermal assets owned by the Urbancorp CCAA
Entities.

Represents sundry costs, including office supplies, utilities, postage, office cleaning costs, insurance,
property taxes and common element fees for the Residential Units.

The professional fees are in respect of the Monitor, its legal counsel, legal counsel to the Urbancorp CCAA
Entities. The amounts reflected are estimates only.

The cash flow deficiency will be funded from cash on hand.
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
: R.S.C. 1985, ¢.C-36, AS AMENDED

“ AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP TORONTO MANAGEMENT INC., URBANCORP (ST. CLAIR VILLAGE) INC.,
URBANCORP (PATRICIA) INC., URBANCORP (MALLOW) INC., URBANCORP
(LAWRENCE) INC., URBANCORP DOWNSVIEW PARK DEVELOPMENT INC.,
URBANCORP (952 QUEEN WEST) INC., KING RESIDENTIAL INC., URBANCORP 60 ST.
CLAIR INC., HIGH RES. INC., BRIDGE ON KING INC., AND THE AFFILIATED ENTITIES
LISTED IN SCHEDULE “A” HERETO

MANAGEMENT’S REPORT ON CASH FLOW STATEMENT
(paragraph 10(2) (b) of the CCAA)

‘The management: of Urbancorp Toronto Management Inc. Urbancorp (St. Clair Village) Inc.,
Urbancorp (Patricia) Inc., Urbancorp (Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp
Downsview Park’ Development Inc., Urbancorp (952 Queen West) Inc., King Res;dentsal Inc.,
Urbancorp 60 St. Clair Inc., Hi Res Inc. Bridge on King Inc. and the aff‘ liated entities listed in
Schedule “A” Hereto (coilectlvely, the “Companies”’), have developed the assumptions and
prepared the attached statement of projected cash flow as of the 23" day of October, 2017 for
the period November 1, 2017 to January 31, 2018 (“Cash Flow"). All such assumptions are
d;sclosed in Notes 2 to 9

The hypothetical assumptions are reasonable and consistent with the purpose of the Cash Flow |
as described in Note 1 to the Cash Flow, and the probable assumptions are suitably supported
and consistent with the plans of the Company and provide a reasonable basis for the Cash Flow.

-Since the Cash Flow is based on assumptions regardmg future events, actual results wz{l vary
from the information presented and the variations may be material.

~ The Cash Flow has been prepared solely for the purpose outlined in Note 1, using a set of
hypothetical and probable asglimptions set out in Notes 2 to 9. Consequently, readers are
cautioned that th sh F!o may not be appropriate for other purposes.

rig/this 23" day of October, 2017.

749
Alan Sékir{ Director (//

The Companies

‘Dated at Toforf




- SCHEDULE “A”

- Urbancorp Pd'we’r Hoidings Inc.
Vestaco Homes Inc.
Vestaco Investments Inc.
2281Qqeen"s Quay West Limited
; U.rbahporp’ Cumberland 1 LP |
| Urbancorp ‘C‘umb'e'rland 1 GFf» inc.
Urbancorp Par’mér (kmg South) Inc.
U(bancorp (North Si_de) Inc.
Urbancorp Residential Inc.

Urbancorp Reaityco Inc.
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢.C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP (WOODBINE) INC., URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES
OF HOGG’S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC. AND
DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE “APPLICANTS”)

AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PARTNERSHIP

MANAGEMENT’S REPORT ON CASH FLOW STATEMENT
(paragraph 10(2)(b) of the CCAA)

The management of Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses
of Hogg’s Hollow Inc., King Towns Inc., Newtowns at Kingtowns Inc., Deaja Partner (Bay) Inc.
and TCC/Urbancorp (Bay) Limited Partnership (collectively, the “Bay LP CCAA Entities”) have
developed the assumptions and prepared the attached statement of projected cash flow as of the
23" day October, 2017 for the period November 1, 2017 to January 31, 2018 (“Cash Flow”). All
such assumptions are disclosed in Notes 2 and 3.

The hypothetical assumptions are reasonable and consistent with the purpose of the Cash Flow
as described in Note 1 to the Cash Flow, and the probable assumptions are suitably supported
and consistent with the plans of the Company and provide a reasaonable basis for the Cash Flow.

Since the Cash Flow is based on assumptions regarding future events, actual results will vary
from the information presented and the variations may be material.

The Cash Flow has been.prepared solely for the purpose outlined in Note 1 using a set of
hypothetical and probable assumptions set out in Notes 2 and 3. Consequently, readers are
cautioned that the Cash Flow may not be appropriate for other purposes.

ptario this, 23" day of October, 2017.

Bay LP CCAA Entities
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢.C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP TORONTO MANAGEMENT INC., URBANCORP (ST. CLAIR VILLAGE) INC,,
URBANCORP (PATRICIA) INC., URBANCORP (MALLOW) INC., URBANCORP
(LAWRENCE) INC., URBANCORP DOWNSVIEW PARK DEVELOPMENT INC.,
URBANCORP (952 QUEEN WEST) INC., KING RESIDENTIAL INC., URBANCORP 60 ST.
CLAIR INC., HIGH RES. INC., BRIDGE ON KING INC., AND THE AFFILIATED ENTITIES
LISTED IN SCHEDULE “A” HERETO

MONITOR’S REPORT ON CASH FLOW STATEMENT
(paragraph 23(1)(b) of the CCAA)

The attached statement of projected cash-flow as of the 23™ day of October, 2017 of Urbancorp
Toronto Management Inc. Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc., Urbancorp
(Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp Downsview Park Development Inc.,
Urbancorp (952 Queen West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., Hi Res. Inc.
Bridge on King Inc. and the affiliated entities listed in Schedule “A” Hereto (collectively, the
“Urbancorp CCAA Entities”) consisting of a weekly projected cash flow statement for the period
November 1, 2017 to January 31, 2018 (“Cash Flow”) has been prepared by the management of
the Urbancorp CCAA Entities for the purpose described in Note 1, using the probable and
hypothetical assumptions set out in Notes 2 to 9.

Our review consisted of inquiries, analytical procedures and discussions related to information
supplied by the management and employees of the Urbancorp CCAA Entities. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to
evaluating whether they were consistent with the purpose of the Cash Flow. We have also
reviewed the support provided by management for the probable assumptions and the preparation
and presentation of the Cash Flow.

Based on our review, nothing has come to our attention that causes us to believe that, in all
material respects:

a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow;

b) as at the date of this report, the probable assumptions developed by management are
not suitably supported and consistent with the plans of the Urbancorp CCAA Entities
or do not provide a reasonable basis for the Cash Flow, given the hypothetical

assumptions; or

c) the Cash Flow does not reflect the probable and hypothetical assumptions.
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Since the Cash Flow is based on assumptions regarding future events, actual results will vary
from the information presented even if the hypothetical assumptions occur, and the variations
may be material. Accordingly, we express no assurance as to whether the Cash Flow will be
achieved. We express no opinion or other form of assurance with respect to the accuracy of any
financial information presented in this report, or relied upon in preparing this report.

The Cash Flow has been prepared solely for the purpose described in Note 1 and readers are
cautioned that it may not be appropriate for other purposes.

Dated at Toronto this 23™ day of October, 2017.

e
¥ FE L

KSV KOFMAN INC.

INITS CAPACITY AS CCAA MONITOR OF
THE URBANCORP CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY
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SCHEDULE “A”
List of Non-Applicant Affiliated Companies

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.

Urbancorp Realtyco Inc.



ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP (WOODBINE) INC., URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES
OF HOGG’S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC. AND
DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE “APPLICANTS”)

AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PARTNERSHIP

MONITOR’S REPORT ON CASH FLOW STATEMENT

(paragraph 23(1)(b) of the CCAA)

The attached statement of projected cash-flow as of the 23™ day October, 2017 of Urbancorp
(Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg's Hollow Inc., King Towns
Inc., Newtowns at Kingtowns Inc., Deaja Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited
Partnership (collectively, the “Bay LP CCAA Entities”) consisting of a weekly projected cash flow
statement for the period November 1, 2017 to January 31, 2018 (“Cash Flow”) has been prepared
by the management of the Bay LP CCAA Entities for the purpose described in Note 1, using the
probable and hypothetical assumptions set out in Notes 2 and 3.

Our review consisted of inquiries, analytical procedures and discussions related to information
supplied by the management and employees of the Bay LP CCAA Entities. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to
evaluating whether they were consistent with the purpose of the Cash Flow. We have also
reviewed the support provided by management for the probable assumptions and the preparation
and presentation of the Cash Flow.

Based on our review, nothing has come to our attention that causes us to believe that, in all
material respects:

a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow;

b) as atthe date of this report, the probable assumptions developed by management are
not suitably supported and consistent with the plans of the Bay LP CCAA Entities or
do not provide a reasonable basis for the Cash Flow, given the hypothetical
assumptions; or

¢) the Cash Flow does not reflect the probable and hypothetical assumptions.
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Since the Cash Flow is based on assumptions regarding future events, actual results will vary
from the information presented even if the hypothetical assumptions occur, and the variations
may be material. Accordingly, we express no assurance as to whether the Cash Flow will be
achieved. We express no opinion or other form of assurance with respect to the accuracy of any
financial information presented in this report, or relied upon in preparing this report.

The Cash Flow has been prepared solely for the purpose described in Note 1 and readers are
cautioned that it may not be appropriate for other purposes.

Dated at Toronto this 23™ day of October, 2017.

+F

KSV KOFMAN INC.

IN ITS CAPACITY AS THE CCAA MONITOR OF
THE BAY LP CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY
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COURT FILE NO.: CV-16-11549-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT AC T,
R.5.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP {WOODBINE) INC. AND URBANCORP (BRIDLEPATH) INC,, THE
TOWNHOUSES OF HOGG'S HOLLOW INC., KING TOWNS INC., NEWTOWNS
AT KINGTOWNS INC. AND DEAJA PARTNER {BAY) INC. (COLLECTIVELY,
THE “APPLICANTS")

AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PAR'FN‘ERSHW

AFFIDAVIT OF ROBERT KOFMAN
{sworn October 23, 2017}

}, ROBERT KOFMAN, of the City of Toronio, in the Province of Ontario, MAKE OATH AND SAY
AS FOLLOWS:

1. { am the President of KSV Kofman Inc. ("KSV"), the Court-appointed monitor (the "Monitor”) of the
Applicants and the entities fisted on Schedule “A” attached (col lectively, the “Bay CCAA Enime s").
and as such | have knowledge of the matiers c!eposed to herein.

2. Pursuant to an order of the Ontario Superior Court-of Justice ("*Court”) made on October 18, 2016,
the Bay CCAA Entities were granted protection under the Companies’ Creditors Arrangement Act
{the “CCAA") and KSV was appointed as the Monitor in these proceedings.

3. This Affidavit is sworn in support of a motion seeking: among other things, approval of the Monitor's
fees and disbursements for the period June 1, 2017 to September 30, 2017 (the *Period"}.

4, The Monitor's invoices for the Period disclose in detail: a) the nature of the services rendered: b)
the time expended by each person and their hourly rales; and ¢} the iotal charges for the services
rendered; and disbursements charged. Copies of the Monitor's invoices are attached as Exhibit
“A” and the billing summary is attached as Exhibit =3

5. The Monitor spent a total of 332.60 hours on this matter during the Period, resuiting in fees totalling
$153,820.25, excluding disbursements and HST, as summarized in Exhibit “B”,

8. As reflected on Exhibit “8°, the Monitor's average hourly rate for the Period was $462.48.



7. 1 verily believe that the time expendegand the fees ch

performed and the prevailing market rates for servigefs of this nature in downtown Toronto,

Ged are reasonable in light of the services

SWORN before me at the City of
Toronto, in the Province of Ontario
this 23{jﬂay of October, 2017

B

7> A7
& comriisioner, etc 7

ROBERT KOFMAN

Rajinder Kashysp, 8 Commissioner. etr.
_?mvinuhaf Ontario, for KSV Kofmar: i
Expires Apl 11, 2018,



Attached is Exhibit *A”
Referred to in the
AFFIDAVIT OF ROBERT KOFMAN
Sworn before me
this Zsiﬁ,sﬁay of October; 2017

o Kool
7

7

%

Commissioner for taking Affidavits, etc.

" Rejinder Kashyap, a Comsiasloner, etc.,
Province of Ontatlo, for KSV Kofman inc,,

. Trustae in Banknupicy.
Expires Ape 11, 2018.




ksv advis()rj' ine,

150 King Street West, Suite 2308
~ Toronto, Ontario, M5SH 1J9
T+1416 932 6262

F+1416 932 6266

ksvadvisory.com

INVOICE

The Urbancorp Group October 17, 2017
32 Lisgar Street, Suite 201A
Toronto, ON M6J 0C9

Invoice No: 6385
HST #: 818808768 RT0001

Re: TCC/Urbancorp {Bay) Limited Partnership, Urbancorp (Bridlepath) Inc,,
Urbancorp (Woodbine) inc. and related entities (collectively, the “Companies”™)
To professional services rendered for the period from August 1, 2017 to September 30, 2017 by KSV
Kofman Inc. in its capacity as Monitor (the “Monitor”) in the Companies’ proceedings under the Companies’
Creditors Arrangement Act ("CCAA”), including:
General
e Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
("Davies”), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel,

regarding matters in the Companies’ CCAA proceedings;

e Speaking regularly with home buyers on the Companies’ former projects concerning the
return of their deposits;

« Reviewing draft Minutes of Setftlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

e Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ 2016 tax
returns,

e  Filing the Companies’ 2018 tax returns;
e Communicating with CRA regarding the Companies’ tax returns;

¢ Dealing with Davies regarding claims filed by Terra Firma Capital Corporation (“TFCC”)
against Urbancorp (Bridlepath) Inc. (“Bridiepath”), Urbancorp (Woodbine) Inc. ("Woodbine”)
and TCC/Urbancorp (Bay) Limited Partnership (“Bay LP”) (the “TFCC Claim”);

¢ Dealing with Davies regarding a claim filed by Urbancorp Inc. (“UCI") against Bridlepath and
Woodbine (the “UCI Claim”)



Total fees and disbursements per attached time summary $ 15,412.50
2,003.83
Total Due $ 17,416.13

HST

Attending a call on August 14, 2017 with Davies regarding a potential settlement of the TFCC
Claim and the UCI Claim;

Attending a call on August 15, 2017 with Davies, Thornton Group Finnigan LLP, counsel to
TFCC, and Dentons LLP, legal counsel to Guy Gissin, the Israeli Functionary Officer of UCH,
regarding a potential settlement of the TFCC Claim and UCI Claim;

Preparing an internal memorandum regarding the TFCC Claim;

Communicating with James Greff regarding documentation in respect of TFCC’s
involvement with the Urbancorp Group and reviewing same;

Corresponding internally regarding the TFCC Claim;
Preparing the Monitor's Report (to be finalized) in connection with the TFCC Claim; and

Dealing with all other matters not otherwise referred to herein.
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ksv advisoryine.

“ 150 King Strest West, Suite 2308
Toronto, Ontario, M5H 1J8
T+1416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

The Urbancorp Group July 14, 2017
32 Lisgar Street, Suite 201A
Toronto, ON M6&J 0C9

Invoice No: 607
HST #: 818808768 RT0001

Re: TCC/Urbancorp (Bay) Limited Partnership, Urbancorp (Bridiepath) Inc.,
Urbancorp (Woodbine) Inc. and related entities (collectively, the “Companies”)

To professional services rendered during June, 2017 by K8V Kofman Inc. in its capacity as Monitor (the

“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act (‘CCAA’),
including:

General

» Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(*Davies”), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel,
regarding matters in the Companies’ CCAA proceedings;

e Speaking regularly with home buyers on the Companies’ former projects concerning the
return of their deposits;

e  Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

Urbancorp Inc.

¢« Reviewing a motion filed by Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc.
(“UCI"), appointed pursuant to an order of the District Court in Tel Aviv-Yafo (the “Foreign
Representative”), to, inter alia, permit UCI fo file a late claim against the Companies (*Claim
Motion”);

e  Corresponding with Farber Financial Group (*Farber”), the financial advisor to the Foreign
Representative and Dentons LLP ("Dentons”), legal counsel to the Foreign Representative,
regarding the Claim Motion;

e  Considering the impact of the Claim Motion on a proposed distribution to the Companies’
creditors, as discussed further below;



Distribution

Preparing the Monitor's Eighth Report to Court dated June 23, 2017 to recommend an
interim distribution to the Companies’ creditors (the “Distribution Motion”);

Reviewing Court materials prepared by Davies in connection with the Distribution Motion,
including a Notice of Motion and draft order,;

Corresponding with Farber regarding the Distribution Motion, including attending calis on
June 8, 14, 17, and 22, 2017;

Corresponding with Dentons regarding the Distribution Motion;
Attending at Court on June 27, 2017 for the Distribution Motion;
Redeeming Guaranteed Investment Certificates in order to fund the distribution;

Corresponding with several creditors regarding the status of a distribution;

Terra Firma Capital Corporation (“TFCC”)

Dealing with Davies regarding a claim filed by TFCC against Urbancorp (Bridlepath) Inc.
(“Bridlepath”), Urbancorp (Woodbine) Inc. (“Woodbine”) and TCC/Urbancorp (Bay) Limited
Partnership (“Bay LP”) in respect of guarantees provided by Bridlepath, Woodbine and Bay
LP for a loan made by TFCC to Urbancorp Holdco Inc. (the “TFCC Claim®);

Reviewing a security opinion dated October 5, 2016 prepared by Davies in connection with
the TFCC Claim;

Reviewing Notices of Revision or Disallowance dated December 14, 2016 issued by the
Monitor in respect of TFCC’s claim;

Reviewing Notices of Disputes of Notice of Revision or Disallowances dated December 16,
2016 issued by legal counsel to TFCC;

Reviewing background information and documentation concerning the TFCC Claim;

Completing a review of Bay LP’s assets to estimate their fair valuation at the date of the
TFCC advance, being March 9, 2016 (*Advance Date”);

Reviewing admitted claims of Bay LP and determining whether Bay LP was generally
servicing its liabilities in the normal course at the date of the TFCC advance;

Communicating with representatives of Bay LP regarding accounting adjustments prior to
and subsequent to the TFCC advance date and estimating their effect on the financial
position of Bay LP on the Advance Date;

Communicating with Alan Saskin regarding TFCC’s involvement in the Israel Bond raise
and regarding the status of the TFCC’s loans prior to the raise;

Reviewing Laurentian Bank materials regarding the Woodbine loan, a default on
Woodbine's loan and the enforcement proceedings;

Page 2



e  Corresponding with Duff & Phelps Canada ("D&P”) regarding key word searches of the
Companies’ electronic records related to TFCC and the Israeli Bond raiss;

s Reviewing emails and documents identified in the search performed by D&P and discussing
same internally;

e Corresponding internally regarding the TFCC Claim;
s Preparing the Monitor's Ninth Report to Court, to be filed, in response to the TFCC Motion;

¢ Dealing with all other matters not otherwise referred to herein.

Total fees and dishursements per attached time summary $ 89,660.75
HST 11,655.90

Total Due $ 101,316.65
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KSV Kofman Inc.
The Urbancorp Group
Time Summary
For the period ending June 30, 2017

Personnel Rate (§)  Hours Amount ($)
Robert Kofman 695 29.35 20,398.25
Robert Harlang 625 4850 30,312.50
Noah Goldstein 500 26.00 13,000.00
Jonathan Joffe 450 4320 19,440.00
Eli Brenner 325 15.00 4,875.00
Other Staff and Administration 8.70 1,635.00

Total Fees 89,660.75



ksy adyisory ine.

150 King Street West, Suite 2308
Tororto, Ontario, M5H 149
T-+1416 9326262

F +1 416 932 6266

ksvadvisory.com

INVOICE

The Urbancorp Group August 10, 2017
32 Lisgar Street, Suite 201A
Toronto, ON M6J 0C9

invoice No:630
HST #: 818808768 RT0001

Re: TCC/Urbancorp (Bay) Limited Partnership, Urbancorp (Bridlepath) Inc.,
Urbancorp (Woodbine) Inc. and related entities (collectively, the “Companies”)

To professional services rendered during July, 2017 by KSV Kofman Inc. in its capacity as Monitor (the
“Monitor™) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act ("CCAA),
including:

General
e Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor's legal counsel, and WeirFoulds LLP (*"WeirFoulds”), the Companies’

legal counsel, regarding matters in the Companies’ CCAA proceedings;

s  Speaking regularly with home buyers on the Companies’ former projects concerning the
return of their deposits;

¢ Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

« Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ tax
returns;

e«  Reviewing the Companies’ draft tax returns;
¢  Reviewing and commenting on Court materials prepared by WeirFoulds in respect of a
motion returnable July 20, 2017 (the “July 20 Motion”), seeking, infer aljia, an extension of

the stay of proceedings to October 31, 2017,

e« Assisting the Companies to prepare a cash flow projection for the period ending
October 31, 2017 (“Cash Flow Projection”) in the context of the July 20 Motion;

« Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;



Preparing Management's Report on Cash Flow Statement and the Monitor's Report on
Cash Flow Statement in connection with the Cash Flow Projection;

Preparing the Ninth Reportt of the Monitor dated July 14, 2017 in connection with the July
20 Motion;

Attending at Court on July 20, 2017 in connection with the July 20 Motion;

Distribution

®

Paying an interim distribution to creditors of certain of the Companies in connection with a
Court order made on June 27, 2017;

Corresponding with several creditors regarding the status of a distribution, including home
buyers and trade creditors;

Dealing with Dickinson Wright LLP, representative counsel to certain home buyers,
regarding matters related to the distribution;

Terra Firma Capital Corporation (“TFCC”}

@

Dealing with Davies regarding a claim filed by TFCC against Urbancorp (Bridlepath) Inc.
(“Bridlepath”), Urbancorp (Woodbine) Inc. (“Woodbine”) and TCC/Urbancorp (Bay) Limited
Partnership (“Bay LP”) in respect of guarantees provided by Bridlepath, Woodbine and Bay
LP for a loan (“TFCC Loan”) made by TFCC fo Urbancorp Holdco Inc.(*Holdco”) (the “TFCC
Claim”);

Reviewing a security opinion dated October 5, 2016 prepared by Davies in connection with
the TFCC Claim;

Reviewing Notices of Revision or Disallowance dated December 14, 2018 issued by the
Monitor in respect of TFCC’s claim;

Reviewing Notices of Disputes of Notice of Revision or Disallowances dated December 16,
20186 issued by legal counsel to TFCC;

Reviewing transactions resulting in the fransfer of nominees and entities of Bay LP to
Urbancorp Inc. ("UCI") and Urbancorp Cumberland 1 LP;

Reviewing the capital structure of UC! and Holdco and the attributes of the UCI and Holdco
Class D Special Shares;

Preparing a solvency analysis of Bay LP as at March 9, 2016 on both a balance sheet basis
and a cash flow basis;

Reviewing loan documents between TFCC and Holdco and guarantees dated December 22,
2015 provided by Bridlepath, Woodbine and Bay LP, as well as revisions thereto dated
March 6, 2016;

Reviewing various documents relating to the HST liability of Edge on Triangle Park Inc. and
the reduction thereof from the proceeds of the TFCC Loan;

Reviewing documents regarding the sale of Urbancorp (Valermo) Inc’s interest in the
Valermo Co-Tenancy with Mattamy (Valermo) Limited and its effect on the TFCC Loan;
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e Communicating with Alan Saskin regarding the financial position of the Urbancorp Group
during 2014 and 2015 and TFCC's involvement with the Urbancorp Group, including
initiation and pursuing the Israel bond offering;

e  Communicating with James Greff regarding documentation in respect of TFCC’s
involvement with the Urbancorp Group and reviewing same;

e  Corresponding internally regarding the TFCC Claim;

s Preparing the Monitor's Tenth Report to Court dated July 24, 2017 in connection with the
TFCC Claim; and

e Dealing with all other matters not otherwise referred to herein.

* * %

Total fees and disbursements per attache'd time summary $ 48,747.00
HST 6,337.11
Total Due $ 55,084.11




KSV Kofman Inc.
The Urbancorp Group
Time Summary
For the period ending July 31, 2017

Personnel Rate ($) Hours Amount (§)
Robert Kofman 695 19.60 13,622.00
Robert Harlang 625 3250 20,312.50
Noah Goldstein 500 20.00 10,000.00
Other Staff and Administration 26.75 4,812.50

Total Fees 48,747.00



KSV Kofman Inc.
The Urbancorp Group
Time Summary
For the period from August 1, 2017 to September 30, 2017

Personnel Rate (§)  Hours Amount ($)
Robert Kofman 895 750 5,212.50
Robert Harlang 625 10.50 6,562.50
Noah Goldstein 500 4,50 2,250.00
Other Staff and Administration 8.75 1,387.50

Total Fees T 1541250



Altachad is Exhibit "8°
Referred o in the

AFFIDAVIT OF ROBERT KOFMAN

Sworn before me

Commissioner for laking Affidavits, stc

Rajinder Kashyap, a Comumissioner, elc.,
Provincs of Ontasrto, for KSV Kofman lnc
Trustee in

Bankruptcy,
Expires Apri 11, 2018,




Bay CCAA Entitics
Schedule of Professionals’ Time and Rates
For the Period from June 1, 2017 {o Saplember 30, 2017

Billing Rate
Personnel Tille Dulies ~ Hours {8 per hour) Amount {§)
Rabert Kofman Managing Director Overall responsibility 56.44 695 39,23278
Rober Harlang Managing Director Terra Firma claim, promissory note issug 91.50 625 57,187.50
Noah Goldstein Sr. Manager All aspects of mandate 50.50 500 2525000
Jonathan Joffe Manager Terra Firma claim 43.20 450 19,440.00
Other staff and administrative - Various. 9095 100- 325 - 12.710.00
Total fees \ 153,820.25
Total hours 33260
Average houry rate

$ 48248



COURT FILE NO.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENTACT,
R.5.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP TORONTO MANAGEMENT INC., URBANCORP (ST. CLAIR
VILLAGE) INC., URBANCORP (PATRICIA) INC., URBANCORP (MALLOW)
INC., URBANCORP (LAWRENCE) INC., URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC,, URBANCORP {952 QUEEN WEST} INC., KING
RESIDENTIAL INC., URBANCORP 80 ST. CLAIR INC., HIGH RES. INC,,
BRIDGE ON KING INC. (COLLECTIVELY, THE "APPLICANTS") AND THE
AFFILIATED ENTITIES LISTED IN SCHEDULE “A” HERETO

AFFIDAVIT OF ROBERT KOFNMIAN
{swormn October 23, 2017}

i, ROBERT KOFMAN, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY
AS FOLLOWS:

1. { am the President of K8V Kofman Inc, (‘*KSV"L the Court-appointed monitor (the *Monitor) of the
Applicants and the entities listed on Schedule ‘A" attached (collectively, the “Cumberland CCAA
Entities”). and as such | have knowledge of the matters deposed to herein,

2. Pursuant to an order of the Ontario Superior Court of Justice ("Court”) made on May 18, 2018, the
Cumberland CCAA Entitles were granted protection under the Companies’ Creditors Arrangement
Act (Canadaj (the "CCAA™) and KSV was appointed as the Monitor in these proceedings,

3 This Affidavit is sworn in support of a motion seeking, among other things, approval of the Monitor's
fees and disbursements for the period July 1, 2017 to September 30, 2017 (the “Period®),

4, The Monitor's invoices for the Period disclose in detail; 3} the nature of the services rendered; b)
the time expended by each person and their hourly rates; and c) the otat charges for the services
rendered, and dishursements charged. Copies of the Monitor's invoices are attached hereto as
Exhibit “A” and the biliing summary is attached herelo as Exhibit 'B”.

5. The Monitor spent a total of 430.40 hours on this matter during the Period, resulting in fees totalling
$205,908, excluding disbursements and HST, as summarized in Exhibit "B".



6. As reflected on Exhibit*B~, the Monitor's average hourly rate for the Period was $478.41.

7o lverily believe that the time expend
rket rates for services ¢

S
ROBERT KOFMAN

dand the fees charged are reasonable in light of the services

performed and the prevailing mé

this nature in downtown Toronto,

SWORN before me at the City of
Toronto, in the Province of Ontarip
this 23%day of October, 2017,

X2 Kppe

A €ompissioner, etc.

ot oot st Tovos! s

Rafinder Kashysp, a Commissioner, etc,,
.l;rovmhcf Onkario, for KSV Kofman ing.

Expires Apeil 11, 2018,



Altached is Exhibit "A”
Referred to in the
AFFIDAVIT OF ROBERT KOFMAN
Sworn before mé

ay of October, 2017~

Commissioner for taking Affidavits, etc

Rajinder Kashyap, a Commiasioner, etc.,
Provincs of Ontarlo, for KSV Kofman ne., .
Trustee in Bankouptcy, S
Explres Apill 13, 2018,




ksv ardvisory inc.
150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J8

T+1 416 932 6262
F +1 416 932 6266
ksvadvisory.com
INVOICE
The Urbancorp Group August 9, 2017
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6&K 3P6
Invoice No: 628
HST #: 818808768 RT0001
Re: The entities listed on Schedule “A” attached (collectively, the “Companies”)

To professional services rendered during July, 2017 by KSV Kofman Inc. ("KSV") in its capacity as Monitor
(*Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act (*CCAA”),
including:

General

e« Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor's legal counsel, and WeirFoulds LLP (‘“WeirFoulds”), the
Companies’ legal counsel;

e Attending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

e«  Corresponding periodically with Guy Gissin, the Israeli Functionary Officer of Urbancorp
Inc. (the “Foreign Representative”), appointed pursuant to an order of the District Court in
Tel Aviv-Yafo;

e«  Corresponding periodically with Dentons LLP ("Dentons”), legal counsel to the Foreign
Representative, including regarding the status of the distribution;

«  Corresponding pericdically with Farber Financial Group (“Farber”), the financial advisor to
the Foreign Representative;

e  Attending a conference call on July 31, 2017 among the Foreign Representative, Davies,
Dentons and Farber to provide an update on the CCAA proceedings;

e  Speaking regularly with home buyers on the Companies’ former projects concerning the
status of their deposits and returning same;



Reviewing translations of the Court materials filed by the Foreign Representative in the
israeli Court and dealing with Israeli counsel regarding same;

Attending a Kingsclub development management meeting on July 7, 2017 at First Capital
Realty Inc. (the “July 7 Meeting”);

Preparing an internal memorandum regarding the July 7 Meeting;

Reviewing a prospective rent roll in connection with the Kingsclub development;
Corresponding with Alan Saskin regarding the valuation of the Kingsclub development;
Corresponding with Ted Saskin regarding a deposit (“Deposit”) funded by Urbancorp
Toronto Management Inc. to Urbancorp (Downtown) Developments Inc. (*UDDI") and

reviewing related documentation;

Corresponding with The Fuller Landau Group Inc., the CCAA Monitor of Edge Residential
Inc., Bosvest Inc. and Edge on Triangle Park Inc., regarding the Deposit;

Reviewing and commenting on a term sheet prepared by Davies in connection with the
Companies providing a loan to UDDI;

Reviewing draft minutes of settlement in connection with claims filed by Tarion Warranty
Corporation and discussing same with Davies;

Dealing with Ted Saskin regarding repairs required to the geothermal system owned by
Vestaco Homes Inc.;

Dealing with Ted Saskin in order to receive updates on the status of the litigation
surrounding the Companies’ four geothermal systems (the “Geothermal Assets”);

Reviewing the management agreements between Urbancorp Renewable Power Inc. and
the owners of the Geothermal Assets;

Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ tax
returns;

Reviewing the Companies’ draft tax returns;
Corresponding with Mattamy Homes (*“Mattamy”), regarding a joint venture between
Urbancorp Downsview Park Development Inc. and Mattamy, including several emails

throughout the month to obtain an update on the status of the project;

Dealing with the Ministry of Transportation of Ontario regarding changing an address for a
vehicle owned by the Companies;

Dealing with renewing the Companies’ insurance policies;
Reviewing and commenting on Court materials prepared by WeirFoulds in respect of a
motion returnable July 20, 2017 (the “July 20 Motion”), seeking, inter alia, an extension of

the stay of proceedings to October 31, 2017;

Assisting the Companies to prepare a cash flow projection for the period ending
Qctober 31, 2017 (“Cash Flow Projection”) in the context of the July 20 Motion;
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Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;

Preparing Management's Report on Cash Flow Statement and the Monitor's Report on
Cash Flow Statement in connection with the Cash Flow Projection;

Preparing the Seventeenth Report of the Monitor dated July 14, 2017 in connection with
the July 20 Motion,

Attending at Court on July 20, 2017 in connection with the July 20 Motion;

Distribution

Paying an interim distribution to creditors of the certain of the Companies in connection
with a Court order made on June 27, 2017;

Corresponding with several creditors regarding the status of a distribution, including home
buyers and trade creditors;

Dealing with Dickinson Wright LLP, representative counsel to certain home buyers,
regarding matters related to the distribution;

Condominium Units

Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units ("Condos”) held by King Residential Inc. and Urbancorp Residential inc.
(“URI"), including pricing and marketing issues, as well as negotiating sales of units;

Corresponding with a representative from TD Bank ("TD”), a mortgagee on several of the
Condos, to provide updates on the Condo sale process;

Corresponding with the City of Toronto regarding outstanding property taxes on certain of
the Condos;

Signing closing documents for a transaction for Unit #1216 at 150 Sudbury Street, Toronto
("Unit 1216”)

Closing a transaction on July 14, 2017 for Unit 1218;

Paying out the mortgage owing to TD on Unit 1216;

Listing for sale condominium unit #116 at 170 Sudbury Street, Toronto (“Unit 116”);
Reviewing and negotiating offers received for Unit 116;

Entering into an Agreement of Purchase and Sale (“APS") dated July 7, 2017 to sell
Unit 118;

Executing an amendment to the APS on July 18, 2017;

Listing for sale condominium unit #416 at 38 Joe Shuster Way, Toronto (*Unit 4167);
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+  Reviewing five offers received for Unit 416;
e  Entering into an Agreement of Purchase and Sale dated July 27, 2017 to sell Unit 4186;
e Listing for sale condominium unit #1423 at 38 Joe Shuster Way, Toronto; and

¢  Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements per attached time summary $ 69,417.36
HST 9,024.26

Total Due $ 78,441.62



Schedule “A”

Urbancorp Toronto Management Inc.
Urbancorp (St. Clair Village) Inc.
Urbancorp (Patricia) Inc.

Urbancorp (Mallow) Inc.

Urbancorp (Lawrence) Inc.
Urbancorp Downsview Park Development Inc.
Urbancorp (952 Queen West) Inc.
King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco Inc.



KSV Kofman Inc,

The Urbancorp Group

Time Summary

For the period ending July 31, 2017

Personnel Role Rate ($) Hours Amount (§)
Robert Kofman Overall file management 695 20,80  14,456.00
Robert Harlang Tax returns, Claims review 625 31.00  19,375.00
Noah Goldstein All aspects of mandate 500 4550  22,750.00
Other staff and administration 65.00  12,487.50

Total Fees 162.30  68,068.50

Disbursements 348.86

Total Fees and Disbursements 16230  69,417.36




ksv aduisory inc.
150 King Street West, Suite 2308
- Toronto, Ontario, M5H 1J9

T+1416 932 6262
F +1 416 932 6268
ksvadvisory.com
INVOICE
The Urbancorp Group September 12, 2017
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6K 3P6
invoice No: 658
HST #: 818808768 RT0001
Re: The entities listed on Schedule “A” attached (collectively, the “Companies™)

To professional services rendered during August, 2017 by KSV Kofman Inc. in its capacity as Monitor (*Monitor”)
in the Companies’ proceedings under the Companies’ Creditors Arrangement Act, including:

General

e«  Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies"), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel,

s Aftending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

s Corresponding with Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc. (the
“Foreign Representative”), appointed pursuant to an order of the District Court in Tel Aviv-
Yafo;

e Corresponding with Dentons LLP (“"Dentons”), legal counsel to the Foreign Representative;

s Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative;

¢«  Reviewing translations of the Court materials filed by the Foreign Representative in the
Israeli Court and dealing with Israeli counsel regarding same;

«  Attending a call on August 2, 2017 with Bennett Jones LLP, counsel to Alan Saskin;

e  Attending a Kingsclub development management meeting on August 4, 2017 at First
Capital Realty Inc. {the "August 4 Meeting”);

e  Preparing an internal memorandum regarding the August 4 Meeting;



Reviewing a letter dated August 17, 2017 from McMillan LLP, counsel to Mattamy Homes
(*Mattamy”), regarding a tax assessment by the City of Toronto on a property formerly
owned hy Urbancorp (Patricia) Inc. and discussing same internally and with Davies;

Corresponding with Ted Saskin regarding a deposit funded by Urbancorp Toronto
Management Inc. (‘UTMI") to Urbancorp (Downtown) Developments Inc. (*UDDI") and
reviewing related documentation;

Preparing a Report to Court (not finalized) to be filed in connection with funding certain
cosis of UDDY;

Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ tax
returns, including email and phone correspondence throughout the month;

Filing the Companies’ tax returns;
Dealing with renewing the Companies’ insurance policies, including corresponding with
The Fuller Landau Group Inc. (“Fuller Landau”), the Court appointed Monitor of Edge on

Triangle Park and several related entities (collectively, the "Edge Entities”);

Corresponding with several creditors regarding the status of a distribution, including home
buyers and trade creditors;

Dealing with Dickinson Wright LLP, representative counsel to certain home buyers,
regarding matters related to the distribution;

Preparing a memorandum to file dated August 25, 2017;

Geothermal Assets

Dealing with Ted Saskin in order to remain apprised of the status of the litigation

surrounding the Companies’ geothermal systems (the ‘Geothermal Assets”) (the
“Litigation™);

Dealing with Ted Saskin regarding repairs required to the geothermal system owned by
Vestaco Homes Inc., including reviewing a report issued by R. Mancini & Associates dated
July 27, 2017,

Reviewing the management agreements between Urbancorp Renewable Power Inc.
("URPI") and the owners of the Geothermal Assets;

Dealing with Ted Saskin regarding URPI’s expenses;

Preparing a case conference memorandum dated August 30, 2017 filed with the Court in
connection with the Litigation;
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Downsview

Corresponding with Mattamy regarding a joint venture project between Urbancorp
Downsview Park Development Inc. and Mattamy (the ‘Downsview Project’), including
several emails throughout the month to obtain an update on the status of the project;

Reviewing information provided by Mattamy in connection with the Downsview Project and
providing same to the Foreign Representative;

Atftending a call on August 2, 2017 with Farber to provide an update on the Downsview
Project;

Attending calls on August 2 and 3, 2017 with Alan Saskin regarding the Downsview Project;

Corresponding with Cassels Brock & Blackwell LLP, counsel to Mattamy, regarding the
Downsview Project, including emails on August 2, 2017,

Corresponding with Dentons regarding the Downsview Project, including emails on August
9, 2017;

Corresponding with the Foreign Representative to provide updates on the Downsview
Project, including emails on August 29, 2017;

Disputed Claims

Dealing with Davies regarding a claim filed by Speedy Electrical Contractors Lid. ("Speedy”)
against King Residential Inc. (*King”) (the "Speedy Claim”),

Reviewing a Notice of Revision or Disallowance issued by the Monitor in respect of the
Speedy Claim;

Reviewing a Notice of Dispute of Notice of Revision or Disallowances issued by legal counsel
to Speedy;

Preparing a solvency analysis of Bay LP and its subsidiaries (collectively, the “Bay Entities”),
including King, as at November 15, 2015 on both a balance sheet basis and a cash flow
basis;

Communicating with Alan Saskin and James Greff regarding the financial position of the
Bay Entities during 2015;

Preparing the Monitor's Report to Court, to be finalized, in connection with the Speedy Claim;

Dealing with Davies regarding a claim filed by Dolvin Mechanical Ltd. ("Dolvin®) against
Urbancop Residential Inc. (the “Dolvin Claim”);

Corresponding with Fuller Landau regarding the Dolvin Claim and claims filed by Dolvin
against the Edge Entities;

Corresponding with Davies regarding claims filed by two former employees of UTMI (the
"Employee Claims”);

Reviewing a memorandum prepared by Davies dated August 30, 2017 in connection with the
Employee Claims;
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e« Corresponding with Fasken Martineau DuMoulin LLP, counsel to Travelers Canada
(“Travelers”), regarding a claim filed by Travelers against the Companies;

e Reviewing and commenting on draft Minutes of Settlement in connection with claims filed
by Tarion Warranty Corporation and discussing same with Davies;

Condominium Units
e  Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units (“Condos”) held by King Residential Inc. and Urbancorp Residential

inc., including pricing and marketing issues, as well as negotiating sales of units;

s«  Corresponding with a representative from TD Bank, a mortgagee on several of the Condos,
to provide updates on the Condo sale process;

s«  Corresponding with the City of Toronto regarding outstanding property taxes on certain of
the Condos;

« FExecuting an amendment on August 3, 2017 to the Agreement of Purchase and Sale
(“APS") for a transaction for Unit #1423 at 38 Joe Shuster Way, Toronto;

e« Reviewing offers received for Unit #1002 at 38 Joe Shuster Way, Toronto (“Unit 1002°)
e  Executing an APS on August 16, 2017 for Unit 1002 (*1002 Transaction”);

e«  Executing a Mutual Release and Termination Agreement in connection with the 1002
Transaction as a result of the purchaser failing to fulfill its financing condition;

¢  Reviewing offers received for Unit #101 at 170 Sudbury Street, Toronto (*Unit 1017,
o  Executing an APS on August 21, 2017 for Unit 101;

e  Signing closing documents for a transaction for Unit #416 at 38 Joe Shuster Way, Toronto
(“Unit 4167,

»  Closing a transaction on August 22, 2017 for Unit 416; and

* k%

¢«  Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements per attached time summary $ 90,760.00

HST 11,798.80
Total Due $ 102,558.80
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Schedule “A”

Urbancorp Toronto Management Inc.
Urbancorp (St. Clair Village) Inc.
Urbancorp (Patricia) inc.

Urbancorp (Mallow) Inc.

Urbancerp (Lawrence) Inc.
Urbancorp Downsview Park Development inc.
Urbancorp (852 Queen West) Inc.
King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco Inc.



K8V Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending August 31, 2017

Personnel Role Rate (§) Hours Amount ($)
Robert Kofman Overall file management 695 2570 17,861.50
Robert Harlang Tax returns, Claims review 625 5450  34,062.50
Noah Goldstein All aspects of mandate 500 63.50  31,750.00
Other staff and administration 29,90 5,082.50

Total Fees 173.60  88,756.50

Disbursements 2,003.50

Total Fees and Disbursements 173.60  90,760.00




sy aduvisory ing.
150 King Street West, Suite 2308
Toronto, Ontario, M&H 1J9

T+1 416 932 6262
F +1 416 932 6266
ksvadvisory.com
INVOICE
The Urbancorp Group October 10, 2017
Suite 2A - 120 Lynn Williams Street
Toronto, ON MB6K 3P6
Invoice No: 685
HST # 818808768 RT0001
Re: The entities listed on Schedule “A” attached (collectively, the “Companies™)

To professional services rendered during September, 2017 by K8V Kofman Inc. in its capacity as Monitor
(“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act, including:

General

e  Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFouids LLP, the Companies’ legal counsel;

s Attending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

s«  Corresponding with Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc. (the
“Foreign Representative”), appointed pursuant to an order of the District Court in Tel Aviv-
Yafo;

e  Correspending with Dentons LLP (“Dentons”), legal counsel to the Foreign Representative;

«  Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative, including attending calls on September 8 and 18, 2017;

¢« Reviewing translations of the Court materials filed by the Foreign Representative in the
Israeli Court and dealing with Israeli counsel regarding same;

s Aftending a call on September 12, 2017 with Bennett Jones LLP ("Bennett Jones”), counsel
to Alan Saskin;

e« Corresponding with Ted Saskin regarding a deposit funded by Urbancorp Toronto
Management Inc. to Urbancorp (Downtown) Developments Inc. and reviewing related
documentation;

¢«  Corresponding with Alan Saskin and Bennett Jones to obtain email correspondence;
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¢ Dealing with MNP LLP, the Companies’ accountants, regarding filing a tax return for
Urbancorp 80 St. Clair Inc., including email and phone correspondence throughout the
month;

e Reviewing a letter prepared by Davies dated September 27, 2017 sent to counsel of
Fernbrook Homes requesting an update on potential additional consideration in connection
with a transaction for property formerly owned by Urbancorp (Lawrence) Inc.;

s Reviewing an analysis prepared by Finnegan Marshall Inc. (‘Finnegan”), a development
cost expert, regarding the Kingsclub project;

¢ Reviewing a monthly costing report prepared by Finnegan regarding the Kingsclub project;

s Attending a call on September 28, 2017 with Davies to discuss outstanding matters in the
CCAA proceedings;

e  Corresponding with McMillan LLP, counsel to Matiamy Homes (*Mattamy”), regarding a
tax assessment by the City of Toronto on a property formerly owned by Urbancorp
(Patricia) Inc. and discussing same internally and with Davies;

Geothermal Assets

e« Dealing with Ted Saskin in order to remain apprised of the status of the litigation
surrounding the Companies’ geothermal systems (the “Litigation”);

s Dealing with Ted Saskin regarding expenses of Urbancorp Renewable Power Inc. ("URPY);

e Paying certain of URPI's expenses and maintaining a schedule to deduct same from
distributions due to URPI;

¢  Corresponding with geothermal experts to be potentially retained by the Monitor in
connection with the Litigation;

Downsview
e«  Corresponding with Mattamy regarding a joint venture project between Urbancorp
Downsview Park Development Inc. and Mattamy (the "Downsview Project’), including

emails to cbtain an update on the status of the project;

e«  Reviewing information provided by Mattamy in connection with the Downsview Project and
providing same to the Foreign Representative;

» Reviewing a letter from Dentons to Davies dated September 8, 2017 in connection with
Downsview Project (the “Downsview Letter”);

¢  Corresponding with Davies regarding the Downsview Letter, including attending calls on
September 8 and 11, 2017;

e« Reviewing and commenting on a reply letter prepared by Davies dated September 12, 2017
to the Downsview Letter;

e  Corresponding with Cassels Brock & Blackwell LLP, counsel to Mattamy, regarding the
Downsview Project, including emails on September 13, 2017;



Disputed Claims

®

Dealing with Davies regarding a claim filed by Speedy Electrical Contractors Ltd. ("Speedy”)
against King Residential Inc. (the “Speedy Claim”);

Reviewing a Notice of Revision or Disallowance issued by the Monitor in respect of the
Speedy Claim;

Reviewing a Notice of Dispute of Notice of Revision or Disallowances issued by legal counsel
to Speedy;

Communicating with Alan Saskin and James Greff regarding the financial position of the
Bay Entities during 2015;

Preparing the Monitor's Report to Court (not finalized) in connection with the Speedy Claim;
Corresponding with Davies regarding claims filed by two former employees of UTMI,

Reviewing and commenting on draft Minutes of Setffement in connection with claims filed
by Tarion Warranty Corporation (“Tarion”) and discussing same with Davies and Torys
LLP, counsel to Tarion;

Condominium Units

Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units (“Condos”) held by King Residential Inc. and Urbancorp Residential
Inc., including pricing and marketing issues, as well as negotiating sales of units;

Corresponding with a representative from TD Bank, a mortgagee on several of the Condos,
to provide updates on the Condo sale process;

Preparing the Monitor's Eighteenth Report to Court dated September 11, 2017 in
connection with recommending that the Court amend the omnibus Condo approval and
vesting order to add a parking stall and locker ("Condo Sale Motion™);

Reviewing materials prepared by Davies in connection with the Condo Sale Motion;
Executing a Mutual Release and Termination Agreement dated August 1, 2017 in
connection with an Agreement of Purchase and Sale for a transaction for Unit #106 at 170
Sudbury Street, Toronto as a resuit of the purchaser failing to fulfill its financing condition;

Executing closing documents for a transaction for Unit #1423 at 38 Joe Shuster Way,
Toronto ("Unit 1423”);

Closing a transaction for Unit 1423 on September 14, 2017;

Executing an amendment on September 14, 2017 to the Agreement of Purchase and Sale
(“APS") for a transaction for Unit #1002 at 38 Joe Shuster Way, Toronto (“Unit 1002");

Executing an additional amendment on September 15, 2017 to the APS for a transaction
for Unit 1002;
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e Closing a transaction for Unit 1002 on September 27, 2017,
e  Executing closing documents for Unit #101 at 170 Sudbury Street, Toronto (*Unit 1017);
s  Executing an amendment on September 26, 2017 for Unit 101;

¢  Closing a transaction for Unit 101 on September 28, 2017,

L

»  Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements per attached time summary 3 48,391.87
HST : 6,290.94
Total Due $ 54,682.81



Schedule “A”

Urbancorp Toronto Management Inc.
Urbancorp (St. Clair Village) Inc.
Urbancorp (Patricia) Inc.

Urbancorp (Mallow) Inc.

Urbancorp (Lawrence) Inc.
Urbancorp Downsview Park Development Inc.
Urbancorp (952 Queen West) Inc.
King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco Inc.



KSV Kofman Inc.
The Urbancorp Group
Time Summary
For the period ending September 30, 2017

Personnel Role Rate ($) Hours Amount (§)
Robert Kofman Overall file management 695 2440  16,958.00
Robert Harlang Tax returns, Claims review 625 12.50 7,812.50
Noah Goldstein All aspects of mandate 500 4010  20,050.00
Other staff and administration 17.50 3,262.50

Total Fees 9450  48,083.00

Disbursements 308.87

Total Fees and Dishursements 9450  48,391.87




~ Attached is Exhibit *B"
: Referred o inthe
. AFFIDAVIT OF ROBERT KOFMAN

Sworn before me

this 23;d'day of October, 2017

Commissioner for taking Affidavits, etc

- Rajinder Kashyep, a Cornmissioner, etc.,

Provinca of Oniaro, btKBVKoﬁnanlnc. o

Trustee iny Bankruplcy.
Expires April 11, 201,



Cumberland CCAA Enfities
Schedule of Professionals’ Time and Rates
For the Period from July 1, 2017 lo Seplembsr 30, 2017

Billing Rale
Personnel - Tille Duties Hours {$ per hour) Amount {$)
Robert Kaiman Managing Director Overall responsibility 7080 695 40,275 50
Rober Harlang Managing Director Claims process 98 00 825 61,250.00
Noah Goldstein Sr, Manager All aspecls of mandate 148.10 500 74,550.00
Raj Kashyap Administrative Assistant - Interim distribution 58.00 150 8,700.00
Ofher staff and administrative  Various 5440 100-420 12,132.50
Total fees 205,908.00
Tolal hours 43040
Average hourly rate

8 47841



Appendix “N”



Court File No. CV-16-11549-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE - COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT
ACT, R.S.C.1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP (WOODBINE) INC. AND
URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES OF HOGG'S
HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC.
AND DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE
"APPLICANTS")

AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED
PARTNERSHIP

AFFIDAVIT OF
JAY A. SWARTZ
(sworn October 20, 2017)

|, Jay A. Swartz, of the City of Toronto, in the Province of Ontario,

MAKE OATH AND SAY:

1. | am a partner with Davies Ward Phillips & Vineberg LLP ("Davies"),
solicitors for KSV Kofman Inc. in its capacity as the court-appointed CCAA monitor
(the "Monitor") of the Applicants and TCC/Urbancorp (Bay) Limited Partnership. As

such, | have knowledge of the matters deposed to herein.

This affidavit is sworn in support of a motion to be made in these proceedings
seeking, among other things, approval of the fees and disbursements of Davies for
the period from July 1, 2017 to September 30, 2017 (the "Period"). There may be

additional time for this Period which has been accrued but not yet billed.



2. During the Period, Davies has provided services and incurred
disbursements in the amounts of $58,376.50 and $306.19, respectively (each

excluding harmonized sales tax ("HST")).

3. A billing summary of all invoices rendered by Davies during the Period
is attached hereto as Exhibit "A". A summary of the hourly rates of each person who
rendered services, the total time expended by such person and the aggregate
blended rate of all professionals at Davies who rendered services on this matter is
attached hereto as Exhibit "B". Copies of the actual invoices are attached hereto as
Exhibit "C". The invoices disclose in detail: (i) the names of each person who
rendered services on this matter during the Period; (i) the dates on which the
services were rendered; (iii) the time expended each day; and (iv) the total charges

for each of the categories of services rendered during the Period.

4. | have reviewed the Davies invoices and believe that the time expended
and the legal fees charged are reasonable in light of the services performed and the

prevailing market rates for legal services of this nature in downtown Toronto.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario

on October 20, 2017. %/ -

day A. Swa}:tz/

Commissioner for taking affidavits



This is Exhibit "A"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

-

Commissioner for Taking Affidavits



EXHIBIT A

BILLING SUMMARY

Invoice Invoice Period Fees Disbursements HST Total
Date
August 8,  July 4, 2017 - $38,861.00 $202.37 $5,078.24 $44,141.61
2017 July 31, 2017
September August 3, 2017 - $13,779.00 $97.12 $1,803.90 $15,680.02
30, 2017 August 31, 2017
October September 1, $5,736.50 $6.70 $746.62 $6,489.82
10, 2017 2017 -

September 30,

2017

TOTALS $58,376.50 $306.19 $7,628.76 $66,311.45

Tor#: 3684935.1



This is Exhibit "B"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017,

A

Commissioner for Taking Affidavits



EXHIBIT B

SUMMARY OF BILLING RATES AND HOURS EXPENDED

Individual Rate ($/hr) Total Hours | Year of Call
Jay Swartz $1,025.00 0.80 Ontario, 1973
Robin Schwill $950.00 27.60 | Ontario, 1996
James Doris $900.00 10.40 Ontario, 1992
Anthony Alexander $805.00 27.30 Ontario, 1994
Total Hours 66.10

Blended Hourly Rate | $883.15




This is Exhibit "C"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

A7

Commissioner for Taking Affidavits



155 Wellington Street West
Toronto ON M5V 3J7

dwpv.com

August 8, 2017 Bill No, 590505
File No. 257340

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON MSH 119

Attention: Robert Kofman
Urbancorp (Bridlepath) Inc. and Urbancorp (Woodbine) Inc.
Period: July 4, 2017 to July 31,2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summaty.

OUR FEE $  38,861.00
'DISBURSEMENTS (TAXABLE) 20237
SUBTOTAL 39,063.37
HST @ 13% 5,078.24
TOTAL _ $ 44,1416

P
GST/HSTNo, Ri 18882927 PER s ?

DAVIES WARD Pumfps & VINEBERG e



Page 2

In accordance with Section 33 of the Solicitors At (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

Any disbursements incurred on your behalf and not charged to your account on the date of this statement will be

billed later.
Payment can be wired as follows:
5 US Dollars
Canadian Dollars | Pay by SWIFT MT 103
BENEFICIARY BANK REMTT 70 AGENT BANK - INTERMEDIARY BANX
Canadian Imperial Bank of Commerce (CIBC) Wells Fargo Bank, N.A,, 375 Park Avenus, New York, NY 4080
CIBC Main Branch, Commesce Gourl, Toronto, Ontario MSL 169
BANK# l TrANSIT # T"ACCOUNT # CIRC SwiFy Cope BIC/SWIFT T ABAJRoUTING# | CHIPS CIBC's CHIPs UID
010 00002 | 2909219 CIBCCATT PNBPUS3NNYC i 026 005 082 0508 015035
BANK ACCOUNT NAKE BENEFICIARY BANK
Davies Ward Phillips & Vineberg LLP Canadlan General Account ! Canadian Imperial Bank of Commerce (CIBC})
+_CIBC Maln Branch, Commearce Courl, Toronto, Ontario MsL 159
. Bank# TRANSIT # AGCOUNT # ] CIBC Swirt Cope
010 1 00002 02-10714 CIBCCATT
BANK AGCOUNT NAME

Davies Ward Phiflips & Vineberg LLP US General Account
As wire fees may be charged by the source bank, it may be advisable to instruct your bank to debit your account for these additional charges.

Please include file number as reference on transfer documents,

If you require further information, please contact David Neal, Collections Superﬁsor at 416.367.6950 or by e-mail
at DNeal@dwpyv.com.

Please see jmportant terms of client service, including file retention and disposal policy, on our website,
hittp://www.dwpv.com/ServiceTerms.

DAVIES WARD PHILLIPS & VINEBERG 1Lp



TIME DETAIL

URBANCORP (BRIDLEPATH) INC. AND URBANCORP (WOODBINE) INC,

Date
04/Tul/17

04/7ul/17
05/Jul/17
05/Jul/17
06/7ul/17

06/3ul/17

06/Jul/17

07/3ul17

07/3ul/17

07/iNn7
. 10/3ul17

11/al/17

11/u/17
12/3ul/17
12/3ul/17
14/Jul/17

17117

17/ul/17

18/Jul/17

Timekeeper
Robin Schwill

James Doris

Robin Schwill

James Doris
Robin Schwill

Anthony Alexander

James Doris

Robin Schwill
Anthony Alexander

James Doris
Anthony Alexander

Robin Schwill

James Doris
Robin Schwill

James Doris
Anthony Alexander

Robin Schwill

Anthony Alexander

Robin Schwill

Description

Discussion with Jim Doris on TFCC claim motion; reviewing draft
report regarding same; veviewing case comparison chart; related e-
mail exchanges.

Call with R Schwill re disallowance motion and review draft
report.

Discussion with Jim Doris regarding draft report for TFCC motion
and necessity of cross examinations; drafting e-mail outlining
revised proposed litigation schedule; related e-mail exchanges.
Meet with R Schwill re disallowance motion and Jegal issues.
Drafting ¢-mail regarding proposed revision to litigation schedule
for TFCC matter; related e-mails,

Briefly confer with J. Doris 1e upcoming hearing challenging
disallowance of Terra Firma claim; receive and review background
documents re same,

Emails and call with A Alexander re Jegal research re disallowance
motion.

Telephone call with counsel to TFCC regarding litigation schedule
and supplementary report matters and preliminary discussion on
nature of potential cross-examinations.

Meet with J. Doris to discuss factual background to disallowance
dispute and to identify key issues requiring further analysis; receive
and review new materials re same.

Emails to and from R Schwill, J Porter, A Alexander re motion,
Assess and analyze doctrinal and evidentiary issues raised by
reliance on Fraudulent Conveyances Act, Assignments and
Preferences Act, and Bankruptcy and Insolvency Act, to disallow
claim.

Reviewing draft 8th Report regarding TFCC claim; discussion with
Jim Doris regarding same.

Call with R Schwill re revised report; review report.

Reviewing comments from Jim Doris on draft 8th Report on TFCC
claim issues; conference call with Robert Harlang and Bobby
Kofman regarding 8th Report.

Email to R Schwill re comments on report.

Continue to build and refine arguments, to be used in defending
upcoming motion, supporting Trustee's disallowance of Termra
Firm's claim based on violations of Fraudulent Conveyances Act,
Assignments and Preferences Act, and Bankruptcy and Insolvency
Act,

Reviewing and commenting on draft 10th report; related e-mail
exchanges.

Ongoing analysis and construction of legal arguments (based on the
CBCA, the Fraudulent Conveyances Act, the Assignments and
Preferences Act, and the Bankruptcy and Insolvency Act) to be
used in the pending disallowance motion; exchange of
communications with J. Doris re same,

Reviewing draft 10th report and related comments; related e-mail
exchanges.

Hours
2.20

0.50

2,50

1.00
0.70

0.70

0.30

0.50
1.20

0.30
1.40

140

0.40
1.30
0.30
3.90

1.60

230

1.50



TIME DETAIL

Page 2

Date Timekeeper
18/Tul/17 Anthony Alexander

18/l/17 James Doris
19/Jul/17 Robin Schwill

19/Jul17 Anthony Alexander

19/7u1117 James Doris

20/)ul17 Robin Schwill

20/3ul/17 Anthony Alexander

20/ul/17 James Doris

21717 Robin Schwill

24/3ul/17 Robin Schwill
24/Ju¥17 James Doris

25/l/17 Robin Schwill

25317 Anthony Alexander

26/TaV/17 Jay Swartz

31/3)/17 James Doris

Description Hours

Continue to assess legal and factual arguments supporting 1.90
disallowance of Terra Firma's claim (and invalidating both the

charge and the guarantee) in preparation for pending motion.

Review revised report and email from R Schwill. 0.20
Reviewing draft 10th Report; telephone call with Robert Harlang 1.10
regarding same; related e¢-mail exchanges.

Meet with J. Doris to discuss substantive, procedural and strategic 2.10
jssues raised by pending disallowance motion; exchange of

multiple substantive communications with R. Schwill re same;

receive and review latest version of Monitor's report; continue to

refine arguments for use at motion.

Meet with A Alexander re research; review chart re summary of 1.00
yesearch; emails to and from A Alexander and R Schwill re legal

issues.

Preparing for and attending on stay extension hearing; reviewing 3.10
revised draft 10th Report; meeting with Jim Doris and Tony
Alexandet regarding factum overview; e-mail exchanges regarding

litigation schedule,

Prepare for and attend strategy meeting with J, Doris and 1.40
R, Schwill o assess the strengths and vulnerabilities of various

legal arguments to be made at pending disallowance motion, to

address preparation of wriften submissions re same, and to consider

pew information to be included in Monitor's report in support of

same; attend to follow-up legal matters re same.

Meet with R Schwill and A Alexander re legal issues and research 1.00
ve disallowance motion.

Reviewing and commenting on draft 10th report; reviewing articles 3.10
of incorporation and share terms; reviewing Notice of
Disallowance in light of oppression remedy considerations;
reviewing form of general security agreement granted by Bay LP

and related issues; related e-mail exchanges.

E-mails regarding 10th Report. ’ 0.10
Review revised report and email R Schwill re Janguage re 0.40
oppression remedy.

Reviewing and commenting on draft 10th Report; arranging for 2.00
service of same; drafting revisions to Service List,

Receive and review latest Monitor's report, forwarded by 0.30
R. Schwill; assess impact of same on arguments to be made at
disallowance motion.

Review Monitor's Report re Terra Firma claim and discussion with 0.80
Robin Schwill.

Review final 10th report; draft facts section for factum. 1.00

TOTAL HOURS

43.50

FEES:

$38,861.00




Page 3

TIMEKEEPER SUMMARY
Timekeeper Rate  Hours Amount
Jay Swartz 1,025.00 0.80 820.00
James Doris 900,00 6.40 5,760.00
Robin Schwill 950.00 21,10 20,045.00
Anthony Alexander 805.00 15.20 12,236.00
TOTAL 43,50 38,861,00
DISBURSEMENT SUMMARY
Amount
Taxable
Lasercopy 185.10
Scancopy ) 0.30
Searches - Library 16.97
TOTAL ' 202.37

Tor#: 3649746.1



155 Wellington Street West

DAVIES Toronto ON M5V 3J7
dwpv.com
September 7, 2017 ' Bill No. 592064

File No. 257340

XSV Kofman Inc,

150 King Street West
Suite 2308

Toronto, ON MSH 1J9

Attention: Robert Kofman
Urbancorp (Bridlepath) Inc. and Urbancorp (Woodbine) Inc.
Period; Angust 3, 2017 to August 31, 2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summary.

OUR FEE $  13,779.00
DISBURSEMENTS (TAXABLE) 97.12
SUBTOTAL 13,876.12
HST @ 13% 1,803.90
TOTAL $  15,680.02
GST/HST No. R118882927 PER ﬂ{ )

7
DAVI%S/WARD PAILLIPS & VINEBERG uip



Page 2

In accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

Any disbursements incurred on your behalf and not charged to your account on the date of this statement wil} be
billed later,

Payment can be wired as follows:

Davies Ward Phillips & Vineberg LLP Canadian General Account

| US Dollars
Canadian Dollars Pay by SWIFT MT 103
BENEFICIARY BANK REMIY YO AGENT BANK - INTERMEDIARY BANK
Canadian imperial Bank of Commerce {ci8C) Wells Fargo Bank, N.A,, 375 Park Avenue, New York, NY 4080
CIBC Main Branch, Commerce Courl, Torano, Ontarlo M5L 169 .
Bank # TRANSIT# ACCOUNT # CIBC SwiFT CODE BIC/ISWIFT ABA/ROUTING # CHIPS ] CIBC's CHIPS UID
010 00002 29-09219 CIBCCATT PNBPUS3INNYC 026 005 082 0509 015035
BANK ACCOUNT NAME BENEFICIARY BANK

Canadian Imperial Bank of Commerce {CI1BC)
GIBC Main Branch, Commerce Court, Toronto, Ontario M5L1G8,

Bank# | TRANSITH AGCOUNT # T CIBC SwiFt Cone
010 00002 02-10714 | CIBCCATT
T"BanK ACCOUNT NAME

| Davies Ward Phillips & Vineberg LLP US General Account

As wire fees may be charged by the source bank, it may be advisable lo instruct your bank to debit your account for these additional charges.

Please include file number as reference on transfer documents.

If you require further information, please contact David Neal, Collections Supervisor at 416.367.6950 or by e-mail
at DNeal@dwpv.com.

Please see important terms of client service, including fle retention and disposal policy, on our website,
ht_tg://www.dypv.com/ServiceTems.

DAVIES WARD PHILLIPS & VINEBERG Lip



URBANCORP (BRIDLEPATH) INC. AND URBANCORP (WOODBINE) INC.

TIME DETAIL

Date Timekeeper Description Hours

03/Aug/17 James Doris Review motion record and monitor's report; draft facts section for 3.00
factum,

08/Aug/17 Robin Schwill E-majls regarding Vestaco assigniment 10 DS (Bay) Limited. 0.20

09/Aug/17 James Doris Revise facts section for factum; prepare chronology. 1.00

10/Aug/17 Robin Schwill Telephone conversation with counsel to TFCC regarding potential 0.70
setflement; related e-mail exchanges.

17/Ang/17 Robin Schwill Conference call with Bobby Kofman and Robert Harlang regarding 2.60
TECC and UCI settlement; Telephone conversation with counsel to
Israeli Functionary regarding same, telephone conversation with
counse] to TFCC regarding same.

- 18/Aug/17 Robin Schwill E-meils regarding disputed claims status and Patricia 2015 realty 0.20

taxes issue.

21/Aung/17 Anthony Alexander Exchange of communications with, and brief consultation with, R. 1.40
Schwil) re scheduled motion; continue to consider issues raised by
same.

22/Aug/17 Robin Schwill Preparing for and attending on scheduling hearing; discussions with 2.00

counsel to TFCC and the Israeli Functionary regarding same;
related e-mail exchanges.
22/Aug/17 Anthony Alexander Exchange of communications with R. Schwill regarding the 0.10
rescheduling of pending motion brought by creditor,

29/Aug/17 Robin Schwill E-mails with counsel to Fuller Landau regarding TFCC motion. 0.10
30/Aug/17 Anthony Alexander Continue with Jegal analysis in support of motion Tebutting 3.40
creditor’s claims.

31/Aug/17 Anthony Alexander Ongoing construction of arguments demonstrating weaknesses of 0.90
creditor’s claims.

TOTAL HOURS 15.60
FEES: $13,779.00
TIMEKEEPER SUMMARY
Timekeeper Rate  Hours Amount
Jamaes Doris 900.00 4,00 3,600.00
Robin Schwill 950.00 5.80 5,510.00
Anthony Alexander 805.00 5,80 4,669.00
TOTAL 15.60 13,779.00
DISBURSEMENT SUMMARY
Amount
Taxable
Lasercopy 81.45

Telephone Calls - External 2.77



Page 2

DISBURSEMENT SUMMARY
Seancopy 0.15
Binding & Stationery - In House 12.75
97.12

TOTAL

Tor#: 3664804.1



155 Welfington Street West
Toronto ON M5V 347

dwpv.com

October 10, 2017 Bill No. 594087
' File No. 257340

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 1J9

Attention; Robert Kofman
Urbancorp (Bridlepath) Inc. and Urbancorp (Woodbine) Inc.
Period: September 1, 2017 to September 30, 2017

FOR PROFESSIONAL SERVICES rendered during the above-noted pexiod in connection with
the above-noted matter as set out in the attached account summary.

OUR FEE $ 5,736.50

DISBURSEMENTS (TAXABLE) 6.70
SUBTOTAL 5,743.20
HST @ 13% 746,62
TOTAL §  6480.82

GST/HST No. R118882927 PER M

&~
DAVIES WARD Pry{ms & VINEBERG LLp



Page 2

In accordance with Section 33 of the Solicifors Act (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

Any disbursements incurred on your behalf and not charged to your account on the date of this statement will be

billed later,
Payment can be wired as follows:
US Dollars
l Canadian Dollars Pay by SWIFT MT 103
BENEFICIARY BANK REMIT TO AGENT BANK - INTERMEDIARY BANK

Canadian Imperial Bank of Commerce {CIBC)
GIBC Maln Branch, Commerce Coun, Toronto, Ontado M5L 1G9

Wells Fargo Bank, N.A., 376 Park Avenuse, New York, NY 4080

BANK# TRANSIT # T ACcOUNT# CIBC SWIFT CODE ‘ BICISWIFT ABARouTNG# | CHIPS ‘ CIBCSCHIPSUID |
010 00002 | 26-00219 CIBCCATT ! PNBPUSSNNYC | 028005092 0508 015035
BANK ACCOUNT NAME BENEFIGIARY BANK

Dayies Ward Phillips & Vineberg LLP Canadian General Account

Canadian Imperial Bank of Gommerce {C1BC)
CIBC Maln Branch, Commerce Court, Toronto, Ontario M5L 1GB

Bank B TRANSIT# ACCOUNT # CIBC Swirt CopE
010 00002 02-10714 CIBCCATT
BANK ACCOUNT NAME

Davies Ward Phillips 8 Vinebarg LLP US General Account

As wire fees may be charged by the source bank, it may be advisable to instruct your bank to debit your account for these additional charges,

Please include file number as reference on transfer documents.

If you require further information, please contact David Neal, Collections Supervisor at 416.367.6950 or by e-mail

at DNeal@dwpv.com,

Please see important terms of client service,
http://www.dwpv.com/Service Terms.

including file retention and disposal policy, on our website,

DAVIES WARD PHILLIPS & VINEBERG tir




URBANCORP (BRIDLEPATH) INC. AND URBANCORP (WOODBINE) INC.

TIME DETAIL
Date Timekeeper Description Hours
01/Sep/17 Anthony Alexander Continue to prepare for pending motion re disallowance of 0.80
creditor’s claim.
14/Sep/17 Anthony Alexander Ongoing work on written submissions for pending motion. 1.90
15/Sep/17 Anthony Alexander Ongoing analysis in support of pending wmotion; prepare 2.80
submissions re same,
19/Sep/17 Anthony Alexander Confer with R. Schwill re refinement of legal arguments to be 0.80
made in support of rejection of creditor’s claim; continue to work
on same .
27/Sep/17 Robin Schwill E-mail exchanges regarding Vestaco Investments and Bay LP 0.70
ownership diligence; reviewing related attachments.
TOTAL HOURS 7.00
FEES: $5,736.50
TIMEKEEPER SUMMARY
Timekeeper Rate Hours Amount
Robin Schwill 950.00 0.70 665.00
Anthony Alexander 805.00 6.30 5,071.50
TOTAL 7.00 5,736.50
DISBURSEMENT SUMMARY
Amount
Taxable
Lasercopy 4335
Binding & Stationery - In House 2.35
TOTAL 6.70

Tor#: 3678513.)
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Court File No. CV-16-11389-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE — COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT
ACT, R.S.C.1985, c. C-36, AS AMENDED

AND IN° THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP TORONTO MANAGEMENT INC.,,
URBANCORP (ST. CLAIR VILLAGE) INC., URBANCORP (PATRICIA)
INC., URBANCORP (MALLOW) INC., URBANCORP (LAWRENCE) INC.,
URBANCORP  DOWNSVIEW  PARK  DEVELOPMENTS  INC,
URBANCORP (952 QUEEN WEST) INC., KING RESIDENTIAL INC.,
URBANCORP NEW KINGS INC., URBANCORP 60 ST. CLAIR INC., HIGH
RES.INC., BRIDGE ON KING INC. (THE "APPLICANTS") AND THE
AFFILIATED ENTITIES LISTED IN SCHEDULE "A" HERETO

AFFIDAVIT OF
JAY A. SWARTZ
(sworn October 20, 2017)

I, Jay A. Swartz, of the City of Toronto, in the Province of Ontario,

MAKE OATH AND SAY:

1. | am a partner with Davies Ward Phillips & Vineberg LLP ("Davies"),
solicitors for KSV Kofman Inc. in its capacity as the court-appointed CCAA monitor
(the "Monitor") of Urbancorp Toronto Management Inc., Urbancorp (St. Clair Village)
Inc., Urbancorp (Patricia) Inc., Urbancorp (Mallow) Inc., Urbancorp (Lawrence) Inc.,
Urbancorp Downsview Park Developments Inc., Urbancorp (952 Queen West) Inc.,
King Residential Inc., Urbancorp New Kings Inc., Urbancorp 60 St. Clair Inc., High
Res. Inc., Bridge On King Inc. and their affiliates listed in Schedule A hereto. As

such, | have knowledge of the matters deposed to herein.



This affidavit is sworn in support of a motion to be made in these proceedings
seeking, among other things, approval of the fees and disbursements of Davies for
the period from July 1, 2017 to September 30, 2017 (the "Period"). There may be
additional time for this Period which has been accrued but not yet billed. These

accounts include some time from a prior period not referred to in our prior accounts.

2. During the Period, Davies has provided services and incurred
disbursements in the amounts of $191,884.00 and $7,610.61, respectively (each

excluding harmonized sales tax ("HST")).

3. A billing summary of all invoices rendered by Davies during the Period
is attached hereto as Exhibit "A". A summary of the hourly rates of each person who
rendered services, the total time expended by such person and the aggregate
blended rate of all professionals at Davies who rendered services on this matter is
attached hereto as Exhibit "B". Copies of the actual invoices are attached hereto as
Exhibit "C". The invoices disclose in detail: (i) the names of each person who
~ rendered services on this matter during the Period; (ii) the dates on which the
services were rendered:; (jii) the time expended each day; and (iv) the total charges

for each of the categories of services rendered during the Period.



4. | have reviewed the Davies invoices and believe that the time expended

and the legal fees charged are reasonable in light of the services performed and the

prevailing market rates for legal services of this nature in downtown Toronto.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario
on October 20, 2017.

A

Commissioner for taking affidavits

%/‘7

& Jay K. Swa?/



SCHEDULE "A"

LIST OF NON APPLICANT AFFILIATES

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen's Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco inc.



This is Exhibit "A"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

'
a;r;%;\]er for Taking Affidavits



EXHIBIT A

BILLING SUMMARY

Invoice Invoice Fees Disbursements HST Total
Date Period
August 8, July 4, 2017 $47,366.00 $1,106.69 $6,301.45 $54,774.14
2017 - = July 31,

2017
September  August 1, $88,918.50 $668.92 $11,646.37 $101,233.79
7, 2017 2017 -

August 31,

2017
October 10, September $55,599.50 $5,835.00 $7,965.69 $69,400.19
2017 1, 2017 -

September

30, 2017

TOTALS $191,884.00 $7.,610.61 $25,913.51 $225,408.12

Tor#: 3684921.1




This is Exhibit "B"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

r

Commissioner for Taking Affidavits



EXHIBIT B

SUMMARY OF BILLING RATES AND HOURS EXPENDED

Individual Rate ($/hr) Total Hours | Year of Call
Jay Swartz $1,025.00 1.40 | Ontario, 1973
Robin Schwill $950.00 97.80 | Ontario, 1996
Natasha MacParland $880.00 27.60 | Ontario, 1999
Anthony Alexander $805.00 0.30 | Ontario, 1994
Steven Willard $805.00 24.10 | Ontario, 1999
David Reiner $735.00 1.10 | Ontario, 2008
Jesse Mighton $605.00 29.30 | Ontario, 2012
Ruth Oseida $350.00 66.00 | Law Clerk
Samara Zaifman $295.00 39.10 | Articling Student
Total Hours 286.70

Blended Hourly Rate | $669.28




This is Exhibit "C"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

i
“Tommissioner for Taking Affidavits



155 Wellington Street West
Toronto ON M5V 3J7

dwpv.com

August §, 2017 Bill No. 590503
File No. 256201

K8V Kofman Ine.

150 King Street West
Suite 2308

Toronto, ON M5H 1J9

Attention: Robert Kofman
URBANCORP
Period: July 4, 2017 to July 31, 2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summary.

OUR FEE ' $  47,366.00
DISBURSEMENTS (TAXABLE) 1,106.69
SUBTOTAL 48,472.69
HST @ 13% 6,301.45
TOTAL $ 5477414

. .3/
GST/HST No.R118882927 - PER % f

DAVIES WAR%HILL)}JS & VINEBERG LLp



In accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.3% per annum

on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

Page 2

Any disbursements incurred on your behalf and not charged to your account on the date of this statement will be

billed later.
Payment can be wired as follows:
{ US Dollars
Canadian Dollars Pay by SWIFT MT 103
BENEFICIARY BANK REMIT 10 AGENT BANK « INVERMEDIARY BANK

Canadian Imperial Bank of Commerce {ed]:19]
CIBC Main Branch, Commerce Count, Toronto, Ontario

MS5L 168

Wells Fargo Bank, N.A,, 375 Park Avenue, New York, NY 4080

“Bank # TRANSIT# ACCOUNT # CIBC SWiFT Cope BICISWIFT ABAROUTING # CHIPS CiBC's CHIPs UIP
010 00002 } 2909218 CIBCCATT PNBPUS3NNYC 026 005 082 0509 015035
BANK ACCOUNT NAME RENEFICIARY BANK

Davies Ward Philfips & Vineberg LLP Canadian Genaral Account

Canadian Imperial Bank of Commerce (CIBC)
CIBC Main Branch, Commesce Cour, Toronto, Ontario MSL 1G9

. Davies Ward Phillips & Vineberg LLP US General Aceount

ank# 1 Trans# [ ACCOUNT # CIBC SwiFT CODE
010 { 00002 02-10714 CIBCCATT
BANK ACCOUNT NAWE

AS wire fees may be charged by the source bank, it may be advisable 1o instruct your bank to debit your account for these additional charges.

Please include file number as reference on transfer documents.

If you require further information, please contact David Neal, Collections Supervisor at 416,367.6950 or by e-mail

at DNeal@dwpy.com.

Please sec important terms of client service, including file retention and disposal policy, on our website,
http://www.dwpv.com/ServiceTerms.

DAVIES WARD PHILLIPS & VINEBERG iLp




URBANCOR?

TIME DETAIL

Date Timekeeper
04/1u/17 Robin Schwill
05/3ui17 Ruth Oseida
05/Jl/17 Robin Schwill
05/Jul/17 Steven Willard
06/3ul17 Steven Willard
06/Jul117 Robin Schwill
07/Jul/17 Robin Schwill
07/Jul/17 Steven Willard
10//17 Robin Schwill
10/Jul/17 Steven Willard
11/al/17 Steven Willard
11317 Robin Schwill
12/3¥/17 Steven Willard

Description

Telephone call with Noah Goldstein regarding distribution details
for UCI; reviewing and commenting on summary ¢-mail; related e-
mail exchanges; e-mails regarding home buyer distributions
timeline,

Receipt of signed agreement of purchase and sale for Suite 1216-
150 Sudbury Street, review of same; reguest assistant mirror
documents from prior deal; review of documents and revisions to
same; discuss with S, Willard; requesting online tax certificate;
receipt and review of same and note it reflects tax arrears for each
of 2016 and 2017; scan and prepare email to N, Goldstein 1o
provide copy and request instructions on payment; review of status
certificate and note it reflects arears; prepare email to N. Goldstein
to request instructions on comMON EXpense arrears, review of
correspondence from agent and note purchaset's counsel; prepare
email to purchaser's counsel to request title instructions and provide
copy of Amended and Restated Vesting Order; message
Application for Vesting Order to Purchaser's counsel in Teraview;
minor revisions to sale documents; scan and prepare email to
purchaser's counsel to provide draft copies of sale documents
including the statement of adjustments and copy client; drafting
direction in blank should we need to include tax aears and
common expense arrears; prepare internal memorandum  to
S. Witllard and assistant with instructions on next steps to close in
my absence on vacation; prepare further email to client with
instructions to notify S. Willard regarding tax arrears and common
expense arrears;

B-mail exchange regarding claims matters,

Office conference with R, Oseida; reviewing and replying to emails
re closing items. .
Reviewing and replying to emails on condominium sale.

E-mail exchanges with Jack Berkow regarding Edge claim;
telephone call with Jack Berkow regarding same; telephone call
with Noah Goldstein regarding same; reviewing Leslieville motion
materials; reviewing Fuzion seftlement documentation and related
g-mails.

Reviewing offer of condominium unit and conditions to closing
language; e-mail exchange with Noah Goldstein regarding same;
telephone call with Noah Goldstein regarding need to continue
warranty deficiency insurance for previously constructed homes.
Reviewing and replying to various emails.

Telephone call with Noah Goldstein regarding stay extension
report,

Follow up on closing documents,

Reviewing closing documents and editing same.

Telephone call with Noeh Goldstein regarding draft stay extension
report; reviewing and commenting on draft notices of motion and
orders; related e-mail exchanges.

Follow up with Purchaser's lawyer, review and reply 1o various
emails.

Hours
1.40

2.70

0.10
0.90

0.30
1.20

0.60

0.40
0.20

0.40

0.80
0.90

0.70



TIME DETAIL

Page 2

Date
13/Jul/17

1317

13/Jul/17

14/Jal/17
14/l/17
17/i17

171317

18/Jul/17

18/Jui/17

19/Jul/17

19/ul17

Timekeeper
Steven Willard

Robin Sehwill

Jay Swariz

Steven Willard
Robin Schwill
Robin Schwill

Steven Willard
Raobin Schwill

Ruth Oseida

Robin Schwil}

Ruth Oseida

Description

Setfling closing documents; revise statement of adjustments;
sending closing documents to purchaser's lawyer,

Reviewing geothermal energy supply agreements and URP]
management agreement for Bridge condo; drafting reporting memo
on URPI fees being gross or net of capital expenditures; telephone
call with Noah Goldstein regarding same; related e-mail exchanges;
reviewing docurments and e-mails regarding Fuzion geothermal
asset transfer from UML

Review correspondence re geothermal and issues with Robin
Schwill,

Attending 1o closing of Suite 1216 of 150 Sudbury Street.
Reviewing geothermal management agreements; related e-mail
exchanges.

Reviewing UDDI documentation; telephone call with Robert
Harlang regarding same; drafting revised loan term sheet regarding
same.

Follow up on post-closing items,

Reviewing and revising UDDI loan term sheet; related e-mail
exchanges; telephone call with Noah Goldstein regarding same;
reviewing Fuzion geothermal documentation regarding  UMI

" interest; drafting reporting e-mail regarding same.

Receipt of letter of requisitions for Suite 116-170 Sudbury Street,
Toronto; prepare email to agent to inquire if there is an agreement
of purchase and sale pertaining to this property; advised not yet
fim,

Reviewing stay extension motion record in preparation for motion;
e-mail exchanges regarding geothermal issues and Fuzion
ownership interests. '

Re: Suite 116-170 Sudbury Street; receipt and review of agreement
of purchase and sale; request City of Toronto tax certificate online;
receipt and review of same; review of status certificate; scan both
and prepare email to client to advise of tax arrears and comman
expense arrears and query client instructions; telephone call from
N. Goldstein to discuss tax arrears and cOmMmON EXpense arrears
and instructions to credit both on the statement of adjustments;
instructions to nighttime assistant to prepare draft documents to
mirror prior transactions; receipt and review of letter of
Tequisitions; drafting response 1o same; search web for email
address for purchaser's counsel; search law society website to
confirm still in practice; instructions to assistant to cal] purchaser's
counsel for emai] address; discuss requisitions and response thereto
with S. Willard: review of PIN for encumbrances as against vesting
order; receipt of email address for purchaser's counsel and prepare
preliminary email to advise our form of documentation will be
provided and provide a copy of the Amended and Restated Vesting
Order.

Hours
1.40

5.40

0.10

2.10
0.80
1.90

0.30

3.40

0.30

1.80

2.70




TIME DETAIL
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Date
19/7ul/17

19/1ul17

207317
20/1ul/17

20/Jul/17
21/7ul17
21/Jal/17
24/l/17

25/Jul/17

2517

25/1ul/17
25/i/17

26/76l/17

26/Jul17

Timekeeper
Ruth Oseida

Steven Willard

Robin Schwill
Ruth Oseida

Steven Willard
Robin Schwill
Natasha MacParland
Ruth Oseida

Robin Schwill

Ruth Oseida

Steven Willard
Natasha MacParland

Robin Schwill

Jay Swartz

Description

Re: Suite 110-170 Sudbury Street; receipt of tax certificate and
review of same; instructions to assistant to call the City of Toronto
tax department as information will now be released as we have
received our tax certificate; receipt of information, instructions to
assistant to obtain further details; review of all amounts from 2015
forward and all instalments for 2017; calculate each instaiment up
to closing and penalties; prepare email to N. Goldstein regarding all
tax arrears; meet with S, Willard to discuss; telephone cajl from
N. Goldstein regarding arrears and advised he will double check
with Urbancorp to determine if they paid or not and then if not he
will deliver a cheque to us payable 1o the purchasers, receipt of
email from D. Reiner on arrears and responding to same.

Office conference with Ruth Oseida; review and reply to various
emails,

Preparing for and attending on stay extension hearing;

Re: Sale of Suite 116-170 Sudbury Street; receipt of email from
purchaser's counsel re statement of adjustments and documents;
minor revisions to sale documents; minor revisions to response to
letter of requisitions; scan and prepare email to purchaser's counsel
to provide draft documentation and statement of adjustments;
receipt of further email from purchaser's counsel e status
certificate; prepare email to purchaser's counsel to provide link
from agent to status certificate and documents with further
commentary.

Review and reply to various emails; review draft closing
documents.

Reviewing Tarion minutes of settlement; telephone call with Noah
Goldstein regarding same; related e-mail exchanges.

Engaged re disputed claims,

Re: Suite 116-170 Sudbury Street; follow up with purchaser's
counsel re documents;, prepare email to client to provide sale
documents to be signed and copy of statement of adjustments.
Telephone call with counsel to Isracli Functionary regarding
Fuzion geothermal assets and acknowledgement from UMI, related
e-mail exchanges.

Re: Suite 116-170 Sudbury Street; prepare email to client to
provide documents to be signed and statement of adjustments.
Review and reply to various emails; revise draft closing documents.
Review of claims; discussions with counsel; discussions with
Jeremy Sacks.

E-mail exchanges regarding requested meeting with Israeli
Functionary, several telephone calls with counse) to Israeli
Functionary regarding same; drafting e-mail to counsel to the
lsraeli Functionary regarding same; discussion with Jay Swartz
regarding same; reviewing and revising draft e-mail; telephone call
with Noah Goldstein regarding disputed claims and Speedy Electric
in particular; discussion with Natasha MacParland regarding same;
related e-mail exchanges.

Review emails.

Hours
1.00

0.40

0.80
2.00

1.30
2.00
1.00
1.00

0.40

0.30

0.50
1.00

5.30

0.10




TIME DETAIL

Page 4

Date
26/Jul/17

26/Jl17
26/Jul/17

273al17

271117

27/3l/17
28/Jul/17

28/3/17

28/Jul/17
31/l17

31/Ju¥17

317

Timekeeper
Ruth Oseida

Steven Willard
Natasha MacParland

Robin Schwill

Ruth Oseida

Natasha MacParland
Jesse Mighton

Robin Schwill

Natasha MacParland
Jesse Mighton

Robin Schwill

Natasha MacParland

Description

Re: Suite 116-170 Sudbury -follow up with client re documents;
receipt of signed documents and scan and prepare email to
purchaser's counsel to provide signed documents; receipt of fax
from purchaser's counsel asking for direction; telephone call to
purchaser's counsel to advise funds are not being directed - advise
fands are not to be direct deposited; discuss with purchaser's
counsel how a vesting order works 10 expunge encumbrances on
title and vest title in favour of the purchaser,

Review and reply to various emails.

Engaged re claims - Dolvin Mechanical; discussion with Nosh
Goldstein,

E-mail exchanges regarding geothermal assets and URPI litigation
materials,

Re: Suite 116-170 Sudbury; prepare follow up email to purchaser's
counse] to determine when we might receive funds and documents;
advised by purchaser's counsel later in the day; instruct assistant to
advise mai) room; follow up re documents and delivery, receipt of
documents and funds and review of same; prepare email to
S. Willard to advise documents have been amended without notice
to include 3 purchasers; discuss if acceptable; meet with 8. Willard
to discuss; confirm acceptable; scan and upload signed Monitor's
Certificate and Amended and Restated Vesting Order into
Application for Vesting Order and advise purchaser's counsel they
may proceed to registration; request copy of registered instrument;
receipt of registered document; prepare email to real estate agent
advising deal closed and to release keys; confirm keys released to
purchaser’s counsel; confirm deal closed to client and funds to
come; instructions to assistant to prepare letter to client to enclose
funds.

Engaged re disputed claims; numerous emails; discussions with
Noah Goldstein; numerous emails.

Drafting affidavit of service; serving Information Officer's report
on service list.

E-mails regarding Fuzion condo release and seftlement agreement;
telephone call with Ted Saskin regarding Israeli Functionary
considerations; e-mail exchanges regarding geothermal litigation
materials.

Engaged re Travelers claims; emails from Noah Goldstein,

Phone conference with N. Goldstein, N, MacParland re: remaining
disputed claims; reviewing correspondence te: same. Reviewing
claims materials. '
Conference call with Jsracli Functionary and its advisors regarding
information updates; e-mail exchanges regarding UDDI Term
Sheet; revising same,

Conference call with client re disputed claims; numerous emails;
discussions with Jesse Mighton; reviewing additional material.

Hours
0.80

0.30
0.70

0.70

2.00

1.00

0.30

0.50

0.70
1.40

2.00

2.20

TOTAL HOURS

60.50

FEES:

$47,366.00
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TIMEKEEPER SUMMARY

Timekeeper Rate  Hours Amount
Jay Swartz 1,025.00 0.20 205.00
Natasha MacParland 880.00 6.60 5,808.00
Robin Schwill 950.00 29.40 27,930.00
Steven Willard 805,00 9.80 7,889.00
Jesse Mighton 620.00 1.70 1,054.00
Ruth Oseida 350.00 12.80 4,480.00

TOTAL 60.50 47,366.00

DISBURSEMENT SUMMARY

Amount

Taxable
Photocopy - Internal 159.45
Lasercopy 452.85
Courier & Taxi 12.00
Scancopy 69,30
Photocopy - Colour 5.40
Teraview Searches 39.75
Process Servers 170,00
Tax Certificate 197.94

TOTAL 1,106.69

Tord: 36497401




155 Wellington Street West
Toronto ON M5V 3J7

dwpv.com

September 7, 2017 Bill No. 592062
File No. 256201

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 119

Attention: Robert Kofman
URBANCORP
Period: August 1, 2017 to August 31,2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summary.

OUR FEE §  88918.50

DISBURSEMENTS (TAXABLE) : 668.92

SUBTOTAL 89,587.42

HST @ 13% 11,646.37

TOTAL ~ §  101,233.79
GST/HSTNo, R118882927 PER /)/ /7%7

L7
DAVIES WARD PHILLIPS & VINEBERG Lip
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Tn accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

Any disbursements incurred op your behalf and not charged to your account on the date of this statement will be

billed later.
Payment can be wired as follows:
! US Dollars
Canadian Dollars , Pay by SWIFT MT 103
BENEFICIARY BANK REWIT 70 AGENT BANK - INTERMEDIARY BANK
Canadian Imperial Bank of Commerce [(e1]: 19 I Wells Fargo Bank, N.A,, 375 Park Avenue, New York, NY 4080
CIBC Main Branch, Commerce Court, Toronto, Ontarlo MSL 1GB
BANK # TRANSIT # ACCOUNT # CIBC SwirT CODE BIC/SWIFT ABAIROUTING # I CHIPS ! CIBC's CHIPS U\D
010 00002 29-08219 CIBCCATT PNBPUS3NNYC 026 005 082 1 0508 1 016035 .
BANK ACCOUNT NAME BENEFICIARY BANK
Davies Ward Phillips & Vineberg LLP Canadian General Account { Canadian Imperial Bank of Commerce {CIBC)
|CIBC Main Branch, Commerce Court, Toronto, Ontario MSL 168
v BaNK# TTRANSIT# AccoUunT # | CIBC SwiFr CoDE
| o010 | 00002 02-10714 | CIBCCATT
{ BANK ACCOUNT NAME

; Davies Ward Phillips & Vineberg LLP US General Account

As wire fees may be charged by the source bank, it may be advisable to instruct your bank 1o debit your account for these additional charges.

Please include file number as reference on transfer documents,

1f you require further information, please contact David Neal, Collections Supetvisor at 416,367.6950 or by e-mail
at DNeal@dwpv.com.

Please see important terms of client service, including file retention and disposal policy, on our website,
hgp://www.dyigv.com/ServicaTcnns.

DAVIES WARD PHILLIPS & VINEBERG 11p




URBANCORP

same; research re: transfers at undervalue re: Speedy claim; phone
conference with N, Goldstein.

TIME DETAIL
Date Timekeeper Description Hours
01/Aug/17 Samara Zaifiman Engaged in research for legal memo; reviewed Claims Procedure 1.10
Order to determine issue re claims officer.
01/Ang/17 Robin Schwill Revising draft of UDDI Term Sheet. 0.70
01/Aug/17 Jesse Mighton Internal correspondence Te: claims process; review claims 0.80
procedure order,
01/Aug/17 Jesse Mighton Reviewing materials re: Speedy claim; research re: same. 1.50
01/Aug/17 Natasha MacParland ~ Emails with Noah Goldstein. 0.40
01/Aug/17 Ruth Oseida Assemble all documentation relevant to sale of Suite 1216-150 1.00
Sudbury Road; prepare email to client with all documents for
purposes of reporting to client.
. 02/Ang/17 Jay Swartz Review correspondence. 0.10
02/Aug/17 Samara Zaifman Reviewed jurisprudence re Speedy's disputed claim; researched 2,70
memo re common employer issues.
02/Aug/17 Robin Schwill E-mails regarding TFCC claim and related issues. 0.80
02/Aug/17 Jesse Mighton Internal meeting re! Speedy ¢laim. 0.20
02/Aug/17 Natasha MacParland  Discussions with Noah Goldstein; engaged re Dolvin claim. 1.00
03/Aug/17 Samara Zaifman Analyzed cases re Speedy's dispute claim. 3.00
03/Aug/17 Robin Schwill E-mails regarding Downsview and Mattamy information; e-mails 0.30
regarding Kings Club condo v. apartments considerations.

03/Aug/17 Jesse Mighton Review materials re: Speedy claim; research re: transfers at 2.60
undervalue, Fraudulent Conveyances Act; internal meetings re:
same,

03/Aug/17 Jesse Mighton Preparing framework for response to Speedy claim. 1.20

03/Aug/17 Natasha MacParland ~ Numerous emails. 0.50

03/Ang/17 Jay Swartz Numerous emails re Mattamy investment and UNKI. 0.20

04/Aug/17 Robin Schwill Reviewing and commenting on draft UDDI Term Sheet report; 1.20
related e-mail exchanges.

04/Aug/17 Samara Zaifman Analyzed cases re the common employer doctrine re disputed 5.10
employee claims,

04/Aug/17 Jesse Mighton Phone conference with N, Goldstein; drafting Monitor's report re. 1.60
Speedy claim.

05/Aug/17 Samara Zaifman Analyzed cases re Speedy claim - looking to define "good 450
consideration,”

06/Aug/17 Samara Zaifman Drafted and edited memo re common employer claim. 4.30

08/Aug/17 Samara Zaifman Revised memo re common employer claim to include new research 4,60
re the corporate structure of Urbancorp.

08/Aug/17 Jesse Mighton Review memo re: related employer liability; internal meeting re: 0.90
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TIME DETAIL

Date Timekeeper
08/Ang/17 Ruth Oseida
08/Aug/17 . Jesse Mighton
08/Aug/17 Steven Willard
08/Aug/17 Robin Schwill
09/Aug/17 Ruth Oseida
05/Aug/17 Jesse Mighton
09/Aug/17 Jay Swartz
09/Aug/17 Steven Willard
09/Aug/17 Samara Zaifman
10/Aug/17 Ruth Oseida
10/Aug/17 Jay Swartz
14/Aug/17 Samara Zaifman
14/Aug/17 Ruth Oseida

Description

RE: Suite 416-38 Joe Shuster Way; receipt of purchase agreement
and review of same; note clause regarding submeter for hydro
leased; request online tax certificate; note unit includes a
parking/locker unit on tax roll; advise S. Willard/D. Reiner; review
of correspondence form agent for purchaser's solicitor name;
prepare preliminary e-mail to purchaser's counsel to provide
amended and restated vesting order and request fitle instructions;
review of status certificate for atrears; prepare email to client re
closing matters; instroctions to night assistant to draft sale
documents to mirTor previous transactions.

Research re: tax considerations.

Office conference with Ruth Oseida; review and reply to various
emails; review agreement of putchase and sale,

E-mail exchanges regarding Downsview waterfall; e-mails
regarding UDDI term loan issues.

KSV Sales Suite 416 and 1423-38 Joe Shuster Way; receipt of 1ax
certificates and review of same and note arrears; prepare e-mail to
client to advise of arrears and request instructions; review of draft
documentation for each sale; prepare memos 1o S. Willard to
provide draft documents for each sale and commentary, prepare ¢-
mail to client re common expense arrears and seek instructions.
Drafting email re: post-closing tax liability; research ve: fraudulent
conveyances act.

Review email re Downsview.

Review and edit draft closing documents; office conference with
Ruth Oseida; review and reply to various emails.

Revised memo re common ¢mployer.

Re: KSV Suites 416 and 1423-38 Joe Shuster Way - prepare email
to client to query tax arrears and if we should adjust; revisions to
both adjustments to include credits for common expense arrears for
August 2017 as per client instructions; prepare email to agent re
Suite 416 regarding Schedule D to purchase agreement which
provides for production of FOB keys, and other matters; await
further instructions.

Review correspondence re Downsview,

Correspondence with J Mighton re strategy of disputed employee
claims; analyzed case law re disputed employee claim of common
employer.

Prepare further e-mail to client to provide further copies of
statements of adjustments for Suites 416 and 1423-38 Joe Shuster
Way to determine if credit to purchaser on statements for arrears of
taxes is acceptable; receipt of e-mail from client confirming it is
acceptable; instruct assistant to scan in sale documents for both
sales; receipt of letter from solicitor for Suite 1423-38 Joe Shuster
Way confirming address for service for purchaser different than
condominium address; discuss with §, Willard; prepare e-mail to
purchaser solicitor for Suite 1423-38 Joe Shuster Way to provide
sale documents fot review; prepare e-mail to purchaser solicitor for
Suite 416-38 Joe Shuster Way to provide sale documents for
review,

Hours
1.20

0.10
0.80

0.30

2.20

1.00

0,10
* 120

2.80
0.80

0.10
0.80

1.50
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TIME DETAIL

Date Timekeeper Description Hours

14/Aug/17 Natasha MacParland Review of memo; discussion with Jessica Bullock; numerous 1.30
emails; discussions with Jesse Mighton.

15/Aug/17 Samara Zaifian Call with client to discuss the common employer memo and 4.60
ramifications; analyzed case law which would point to possible
impediments to Han's employment claim; revised memo to reflect
new research.

15/Aug/17 Steven Willard Office conference with David Reiner; review and reply to various 0.70
emails on condominium restrictions.

15/Aug/17 Robin Schwill E-mail exchanges regarding Downsview and Mattamy DIP term. 0.50

15/Aug/17 Jesse Mighton Drafting notice of motion re: speedy claim, 2.80

15/Aug/17 Natasha MacParland  Engaged re common employer issues; telephone call with Noah 1.30
Goldstein re employee claims; discussions with Jesse Mighton;

: discussions with Samara Zaifman; numerous emails,

16/Aug/17 Robin Schwill Telephone conversation with Robert Harlang regarding potentially 0.50
prejudicial transactions memo.

16/Aug/17 Jesse Mighton Drafting motion record re: Speedy claim; drafting monitor's report 1.50
Ye: same; receive and review memo re: employee claims.

16/Aug/17 Natasha MacParland  Engaged re Speedy claim. 0.70

17/Aug/17 Samara Zaifian Revised memo re common employer, 0.80

17/Aug/17 Robin Schwill Reviewing and revising draft notice of motion and report regarding 3.00
Speedy Electric claim; related e-mail exchanges; reviewing
correspondence regarding 2015 real property taxes on Pafricia
transaction; related e-mail exchanges; discussion with Jesse

LRy Mighton regarding same.

17/Aug/17 Jesse Mighton Email correspondence re: claims adjudication. 0.20

17/Aug/17 Natasha MacParland ~ Engaged re Speedy; engaged re common employer issues; 120
discussions with Samara Zaifman.

18/Aug/17 *~ Jesse Mighton Internal comrespondence te: claims; email cortespondence re! tax 0.20
assessment issue.

18/Aug/17 Ruth Oseida Re: Suites 416-38 Joe Shuster Way and Suite 1423-38 Joe Shuster 1.00
Way, follow up with each of the purchaser's solicitors re
documentation; assemble documents to be sent to client for both
transactions and prepare e-mail to client; receipt of e-majl from
purchasers counsel re Suite 416-38 Joe Shuster Way; complete date
of birth into application for vesting order and message application
for vesting order to purchaser's counsel's clerk.

18/Aug/17 David Reiner Reviewing correspondence re: realty tax reassessment for Patricia 0.40
property; corresponding with S. Willard; corresponding with R
Schwill.

19/Aug/17 David Reiner Corresponding with R. Schwill re: realty tax reassessment 0.10
obligations re: Patricia property.

21/Aug/17 Robin Schwill Reviewing Mattamy agreements regarding waterfall mechanics; e- 1.40

mails regarding home buyer deposit payment issue; conference call
regarding Speedy Electric claim; discussion with Jesse Mighton
regarding corporate structure and background to Israeli bond
offering.




TIME DETAIL
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Date Timekeeper
21/Aug/17 Ruth Oseida

21/Aug/17 Jesse Mighton

22/Aug/17  Ruth Oseida

22/Aug/17 Ruth Oseida

22/Aug/17 Robin Schwill

23/Aug/17 Samara Zaifman

23/Aug/17 Robin Schwill

Description

Re: Suite 416-38 Joe Shuster Way; receipt of requisition letter from
purchaser’s counsel; drafting response to same; receipt of signed
documents; assemble and prepare e-mail to purchaser's counsel to
provide documentation for closing August 22, 2017; receipt of e-
mail from client reguesting copy of document - morigage -
download from Teraview and prepare e-mail to client to provide,
Drafting Monitor's report re: Speedy claim; phone conference with
R. Harlang, N. Goldstein re: Speedy claim.

Re: Suite 416-38 Joe Shuster Way; prepare email to purchaser's
counsel to inquire as to funds and documents; receipt of e-mail
concerning keys and requirement same be delivered to the
purchaser's counsel's office by our firm; discuss with S. Willard
and email agent to inquire as to status of keys; receipt of further e-
mail from purchaser's counse] regarding Keys and discuss with
agent and S. Willard; inguire as to timing with purchaser's counsel;
receipt of funds and documents at 3:30 pm; input time on Monitor's
Certificate and scan Monitor's Certificate and Vesting Order;
upload to Application for Vesting Order; prepare e-mail to
purchaser's counse! to provide Monitor's Certificate and Vesting
Order and advise they have been uploaded to Teraview and to
proceed to registration; follow up with purchaser's counsel
regarding registration; further follow up; download application for
vesting order to confirm registered; prepare e-mail to agent and
client to confirm keys can be released and confirm deal closed;
instructions to assistant to prepare letter to client re funds and after
tax letter; receipt of further e-mails from purchaser's counsel that
they now wish the vendor's agent to deliver keys to the purchaser's
agent; prepare e-mail to our agent 1o query, further e-mails to our
agent regarding keys; confirm our agent has arranged contact with
purchaser's agent regarding delivery of keys.

Re: Suite 1423-38 Joe Shuster Way; receipt of requisition letter;
prepare response to same for review.

Reviewing and commenting on Potentially Prejudicial Transactions
memo; reviewing geothermal asset information; reviewing
Downsview agreements; Telephone conversation with counsel to
Israeli Functionary regarding Downsview waterfall, Telephone
conversation with Noah Goldstein regarding Speedy Electric claim.
Correspondence with R Schwill and J Mighton regarding the
interpretation of the common employer doctrine in the Urbancorp
context.

Conference call with Robert Harlang and Bobby Xofman regarding
potentially prejudicial transactions memo; related e-mail
exchanges; reviewing Mattamy documentation and related e-mails;
reviewing Tarion settlement documentation revisions and related e-
mails; reviewing and commenting on draft report regarding Speedy
Electric claims; discussions with Jesse Mighton regarding Speedy
Electric claim; discussion with Natasha MacParland regarding
Speedy D&O claim; e-mails regarding geothermal litigation and
related matters,

Hours
1.40

3.80

2.80

0.70

4.30

1.10

6.10
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Date
23/Ang/17

23/Aug/17
23/Aug/17
23/Aug/17

24/Aug/17

24/ Aug/17

-0
24/Ang/17

24/Aug/17

24/Aug/17
25/Aug/17

25/Aug/17

28/Aug/17
28/Aug/17
28/Aung/17

29/Aug/17

29/Ang/17

Timekeeper
Anthony Alexander

Steven Willard
Natasha MacParland

Jesse Mighton

Ruth Oseida

Robin Schwill

Steven Willard

Natasha MacParland

Jesse Mighton
Robin Schwill

Jesse Mighton

Rebin Schwill
Natasha MacParland
Ruth Oseida

Robin Schwill

Natasha MacParland

Description

Consultation with J. Mighton re challenge raised by Speedy to
disallowance of claim; assess legal and factual issues raised by
same.

Review closing package and response to requisitions.

Engaged re Speedy Electric; discussions with Robin Schwill;
telephone call with Noah Goldstein; telephone call to Jeremy
Sacks; engaged re disputed claims,

Reviewing materials for Dolvin, Toro, and Traveller's claims,
internal meetings re: Speedy claim.

Message application for vesting order to purchaser counsel;
assemble sale documents; prepare e-mail to purchaser counsel to
provide signed sale documents in escrow for upcoming closing
August 31 2017; advised by purchaser counsel they cannot provide
Purchaser HST certificate as purchaser will not be occupying the
premises; advise S. Willard and seek instructions; advised
acceptable; prepare e-mail to purchaser counsel to advise
acceptable.

Reviewing geothermal litigation trial record; related e-mail
exchanges; Telephone conversation with Noah Goldstein regarding
case conference brief, discussions with Natasha MacParland
regarding Speedy Electric D&O claim; related e-mail exchanges;
reviewing and commenting on potentially prejudicial transactions
memo; teviewing and summarizing Mattamy project loan maturity
dates and telated e-mail exchanges; Telephone conversation Wwith
Noah Goldstein regarding Tarion claim& retated e-mail exchanges,
Review draft closing package; telephone call with Robin Schwill
on HST issue,

Engaged re Speedy Electric claim; discussions with Noah
Goldstein; email to Jeremy Sacks; telephone call with Jeremy
Sacks.

Drafting Monitor's report ve: Speedy claim; research re: same;
phone conference with A. Ehrlich re: ¢laim issues,

E-mail exchanges regarding potentially prejudicial transactions
memo,

Review A&M monitor's website re: status of Travelers' claim;
phone conference with N. Goldstein re; same; diarizing follow up
re: same.

E-mail exchanges regarding information request in support of third
party litigation; considering geothermal litigation alternatives.
Engaged re Speedy Electric claim; discussions with Noah
Goldstein; correspondence to Jeremy Sacks,

RE: Suite 416-38 Joe Shuster Way - prepare e-mail to client t0
provide scan of all sale documents relative to this transaction.
Conference call with counsel to Tarion and Noah Goldstein
regarding draft minutes of settlement; e-mail exchanges regarding
geothermal asset litigation; reviewing e-mail regarding Downsview
project update.

Discussions with Noah Goldstein; emails to Jeremy Sacks; engaged
re employment clairas; engaged re disputed claims.

Hours

0.30

1.30
230

6.30

0.80

2.60

0.50

0.50

0.50

1.50

0.20

1.20

1.70




wn

Page 6

TIME DETAIL
Date Timekeeper Description Hours
29/Aug/17 Ruth Oseida RE: Suite 101-170 Sudbury Street - receipt of e-mails from agent 0.20
regarding conditional agreement for this suite; prepare e-mail to S.
Willard and D. Reiner regarding same.
30/Aug/17 Samara Zaifman Revised "Common Employer” memo. . 3.70
30/Aug/17 Natasha MacParland ~ Discussions with Samara Zaifman re employment memo; 0,50
discussions with Jesse Mighton.
30/Aug/17 Jesse Mighton Email correspondence. 0.10
30/Aug/17 Robin Schwill Telephone comversation Wwith counse] to URP1 regarding 6.20
geothermal  litigation; reviewing and revising draft Case
Conference Memorandum; drafting Notice of Appearance; serving
and filing same; preparing submissions for case conference;
reviewing geothermal litigation materials,
30/Aug/17 Steven Willard Review amendments to purchase agreement. 0.60
31/Aug/17 Jesse Mighton Phone conference with N. Goldstein; editing Monitor's report re: 0.50
‘ Speedy claim.
31/Aug/17 Natasha MacParland  Review of Monitor's Report; engaged re outstanding claims. 1.30
31/Aug/17 Robin Schwill Telephone conversation with Bobby Kofman regarding position on 5.50
geothermal case conference; preparing for and attending on case
conference; reviewing geothermal litigation materials; related e-
mail exchanges; Telephone conversation with Noah Goldstein
regarding Speedy Electric claim considerations.
31/Aug/17 Ruth Oseida Re: Suite 1423-38 Joe Shuster Way; advised that transaction is 0.30
being extended one week; follow up with agent for amendment;
L e receipt and review of amendment re extension until September §, .
2017. :
31/Aug/17 David Reiner Discussions with S. Willard re: Registry Act issue; corresponding 0.50
with M, Vininsky for instructions re: Registry Act issue with King
City farm.
TOTAL HOURS 140,40
FEES: $88,918.50
TIMEKEEPER SUMMARY
Timekeeper Rate  Hours Amount
Jay Swartz 1,025.00 0.50 512.50
Natasha MacParland §80.00 15.60 13,728.00
Robin Schwill 950.00 39.10 37,145.00
David Rejner 735.00 1.00 735,00
Anthony Alexander 805.00 0.30 241.50 °
Steven Willard 805.00 5.40 4,347.00
Jesse Mighton 620.00 25.50 15,810,00
Ruth Oseida 350.00 13.90 4,865.00
Samara Zaifman 295.00 39.10 11,534.50
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TIMEKEEPER SUMMARY
Timekeeper Rate  Hours Amount
TOTAL 140.40 88,918.50
DISBURSEMENT SUMMARY
Amount
Taxable
Photocopy - Internal 3.90
Lasercopy 289.05
Majlroom Deliveries 8.00
Postage 246
Scancopy 22.50
Binding & Stationery - In House 35.30
Teraview Searches 75.75
Process Servers 100.00
Tax Certificate 131.96
TOTAL 668.92

Tor#: 3664807.1




155 Wellington Street West

DAVIES Toronto ON MSV 3J7
dwpv.com
October 10, 2017 Bill No, 594085

File No. 256201

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5SH 119

Attention: Robert Kofman
URBANCORP
Period: September 1, 2017 to September 30, 2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summary.

OUR FEE $ 5559950
DISBURSEMENTS (TAXABLE) 5,675.00
DISBURSEMENTS (NON-TAXABLE) 160.00
SUBTOTAL 61,434.50
HST @ 13% 7,965.69 -
TOTAL $  69,400.19

GST/HST No, R118882927 PR M

DAVIES WARD%LLIP & VINEBERG Lwp



In accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.3% per annum

on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered,

Page 2

Any disbursements incurred on your behalf and not charged to your account on the date of this statement will be

billed later.

Payment can be wired as follows:

|

] Canadian Dollars

l US Dollars
] Pay by SWIFT MT 103

BENEFICIARY BANK
Ganadian Imperial Bank of Commerce (CIBC)
CIBC Main Branch, Commerce Court, Toronto, Ontario MSL 1G8

REMIT 7O AGENT BANK - INTERMEDIARY BANK
Wells Fargo Bank, N.A., 376 Park Avenue, New York, NY 4080

BaNK # TRANSIT # | ACCOUNT # CiBC swiry CobE BICISWIFT ABAJROUTING # CHIPS CIBC's CHIPs UID
010 00002 28-08218 CIBCCATT PNBPUS3SNNYC 026 005 092 0509 015035
BANK ACCOUNT NAME BENEFCIARY BANK

Davies Ward Phillips & Vineberg LLP Canadian Generat Account

Canadian Impertal Bank of Commerce (CIBC)
CIBC Main Branch, Commerce Court, Toronto, Ontario M5L 1G9

Banx # T TransiT# i ACCOUNT# ; CIBC SWiFT ConE
010 00002 | 02-10714 ! CIBCCATT
BANK AGCOUNT NAME

Davies Ward Phillips & Vineberg LLP US G | Agcount

As wire fees may be charged by the source bank. it may be advisable to instruct your bank to debit your account for these additional charges.

Please include file number as reference on transfer documents,

If you require further information, please contact David Nea!, Collections Supervisor at 416.367.6950 or by e-mail

at DNeal@dwpv.com.

Please see important terms of client service,
http://www dwpv.com/ServiceTerms,

including file retention and disposal policy, on our website,

DAVIES WARD PHILLIPS & VINEBERG L1r




URBANCORP

TIME DETAIL

Date Timekeeper
01/Sep/17 David Reiner
01/Sep/17 Steven Willard
05/Sep/17 Robin Schwill
05/Sep/17 Ruth Oseida
05/Sep/17 Jesse Mighton
06/Sep/17 Robin Schwill
06/Sep/17 Ruth Oseida
06/Sep/17 Ruth Oseida
06/Sep/17 Ruth Oseida
06/Sep/17 Steven Willard
07/Sep/17 Robin Schwill
07/Sep/17 Jesse Mighton

Description

Receiving instructions from M. Vininsky to proceed with title
search and corresponding with R, Oseida re: same.

Reviewing and replying to various emails; office conference with
David Reiner; office conference with Ruth Oseida.

Reviewing geothermal litigation submissions and facta,

Re: Suite 1423-38 Joe Shuster Way; instructions to assistant to
telephone Tax Department to confirm outstanding arrears for taxes
as at Sept Ist as additional penalties and arrears have now been
added; prepare follow up e-mail to client to determine if we should
credit the purchaser for the September 1st 2017 instalment and
penalties and interest as well as the August Ist and September 1st
common expense amounts or have they been paid,

Email correspondence re: Speedy claim.

Telephone conversation with Noah Goldstein regarding Speedy and
Tarion claims; discussion with Natasha MacParland regarding
same,

Re: Suite 1002-38 Joe Shuster Way; receipt of requisition letter
from purchaser counsel; prepare email to agent to inquire as 1o
agreement of purchase and sale for residential unit and purchase
agreement for parking and locker unit; review of requisition letter
and start response pending receipt of signed agreements.

Re: Suite 101-170 Sudbury Street; receipt of requisition Jetter for
this unit; query if there is a purchase agreement for this transaction;
await copy.

Re: Suite 1423-38 Joe Shuster Way; prepare further follow up e-
mail to client to determine if we should credit the purchaser for the
September 1st 2017 instalment and penalties and interest as well as
the August st and September lst common expense amounts or
have they been paid; receipt of e-mail from client advising he will
review and Tespond, telephone call from client and receipt of
instructions re outstanding taxes and common €Xpenses; revisions
to statement of adjustments; prepare e-mail to purchaser's counsel
to provide revised adjustments and commentary.

Review and reply to various emails; office conference with Ruth
Oseida.

Telephone conversation with Noah Goldstein regarding condo unit
sales issues; drafting notice of motion for amended vesting order;
related e-mail exchanges, reviewing current court orders in
connection with same; Telephone conversation with Ted Saskin
regarding TFCC and geothermal considerations; discussion with
Natasha MacParland regarding Speedy claim; related e-mails.
Phone conference with N. Goldstein ret status of disputed claims;
internal correspondence re: same.

Hours
0,10

0.70

2.00
0.50

0.30
0.50

1.00

0.30

0.80

0.90

3.20

0.30
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TIME DETAIL

Date Timekeeper
07/Sep/17 Ruth Oseida
07/Sep/17 Ruth Osejda
07/Sep/17 Steven Willard
07/8ep/17 Natasha MacParland
08/Sep/17 Jay Swartz

Description

RE: Suite 1002-38 Joe Shuster Way; receipt and review of
purchase agreement, amendment and commentary from agent;
review of parking and locker unit information to pull parcel
identifier numbers ("PINS™); pulling PINS in Teraview and review
of same for parking and locker unit; note existing security and
condominium lien registered against both units; prepare e-mail to
S. Willard and D. Reiner regarding how we are selling the parking
and locker unit as they are not included in the vesting order and
how we are dealing with the outstanding security and condominium
lien; awaiting further instructions; instructions to contact
purchaser's counsel; telephone calls to purchaser's counsel
regarding parking and Jocker units; telephone call from purchaser's
counsel suggesting staged closing - one for residential unit on
September 14th, 2017 and one for parking and locker later;
discussions with S, Willard; further telephone call from purchaser's
counsel advising purchasers now just wish to close for residential
unit and wish abatement in price for parking and locker units;
prepare e-mail to S. Willard and R, Schwill to seek further
instructions; instructions to conduct owner searches for King
Residential Inc. and Urbancorp Residential Inc. to determine
number of units remaining with them; conducting owner search
against King Residential Inc. and pulling Declaration; copy and
paste results of owner search against King Residential Inc. into
word document and prepare e-mail to R. Schwill and S, Willard to
provide results and seek further instructions; receipt of instretions
to pull condominium lien and reach out to counsel for
condominium corporation; pull condominium lien from Teraview;
research firm who prepared and registered lien; prepare e-mail to
Fine and Deo, counsel for condominium corporation to provide
copy of lien and request discharge statement and discharge for
September 14th; instructions to draft partial discharge of Travelers
mortgage; drafting partial discharge and copy and paste results of
number of Parcels mortgage remains registered against in e-mail to
S. Willard and R. Schwill to advise; drafting acknowledgement and
direction for partial discharge; prepare e-mail to S. Willard and R.
Schwill to provide partial discharge and acknowledgement and
direction; minor revision to partial discharge and re-email to s.
Willard; awaiting further instructions on how ftransaction is to
proceed; prepare instructions to assistant to prepare sale documents
just for residential unit pending further instructions.

Re: Suite 101-170 Sudbury Street; receipt and review of purchase
agreement; instructions o night-time assistant to drafi form of sale
documents; prepare e-mail to purchaser counsel to provide
amended and restated vesting order and initial commentary.

Office conference with Ruth Oseida; review and reply to various
emails; attend to unit closing.

Engaged re Speedy Electric claim; emails to Jeremy Sacks;
discussions with Noah Goldstein; discussions with Robin Schwill,
Review letter from K. Kraft re Downsview.

Hours
5.20

1.00

1.30
2.00

0.20
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Date Timekeeper
08/Sep/17 Robin Schwill

08/Sep/17 Ruth Oseida

08/Sep/17 Ruth Oseida

08/Sep/17 Steven Willard
08/Sep/17 Natasha MacParland

11/Sep/17 Robin Schwill

Description

Telephone conversation with Noah Goldstein regarding Speedy
Electric claims; telephone conversation with Bobby Kofman
regarding lsraeli Functionary correspondence on Downsview
Project; discussion with Natasha MacParland regarding Speedy
Electric claims; reviewing and commenting on draft report for
amendment to condo unit vesting order; drafting amended vesting
order; communicating with Commercial List Office for hearing
time; related e-mail exchanges.

Re: Suite 1423-38 Joe Shuster Way; prepare e-mail to purchaser
counsel to inquire as to status of funds and documents for closing
today; receipt of e-mail confirming funds and documents will be
received later this afternoom; advising mail room; receipt of
package of funds and documents; review of same; scan in bank
draft; scan in signed Monitor's Certificate and Vesting Order;
upload to Application for Vesting Order, prepare e-mail to
purchaser's counsel 10 provide Monitor's Certificate and Vesting
Order and advise it has been uploaded to Teraview to proceed with
Tegistration; receipt of e-mail from purchaser's counse} advising he
is registered and providing copy of application for vesting Order;
prepare e-mail to agent to release keys and advise purchaser's
counsel; prepare e-mail to client to advise transaction has closed
and funds pending; prepare letter to client and instructions to
assistant to arrange delivery of funds.

Re: Suite 1002-38 Joe Shuster Way; instructions to prepare vesting
order schedule for parking and locker units; review of Parcel
Identifier Nurnbers for this purpose; drafting schedules for vesting
order for parking and locker units; prepare e-mail to S. Willard and
R. Schwill to provide vesting order and commentary; further e-
mails regarding pulling ali locker and parking units for 38 Joe
Shuster Way; review of owner search against King Residential Inc.
and Teview of Declaration to cross reference parking and locker
units; determine over 120 PINS to be pulled; discussions with S,
Willard regarding pulling of FINS and await further instructions;
review of draft sale documents for Suite 1002; revisions to all
documents to include parking and locker unit; revisions to
application for vesting order; finalize response to requisition letter;
provide documentation to S, Willard for review, scan documents;
prepare ¢-mail to purchaser’s counsel to provide draft documents;
instructions to assistant to fax documents and letter.

Attend to closing; revise vesting order.

Engaged re Notice of Dispute of Claim re D&O claim; numerous
emails; engaged re Speedy Electric,

Reviewing and revising 18th Report; finalizing motion record,
notice of motion and order; organizing service of same; related e-
mail exchanges; reviewing and revising reply letter regarding
Downsview: conference call with Bobby Kofiman and Noah
Goldstein regarding same; Telephone conversation with counsel to
purchaser of Patricia lands regarding municipal tax issue;
Telephone conversation with Bobby Kofman and Noah Goldstein
regarding same.

Hours
3,70

1.50

3.50

1.30
1.40

6.00
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TIME DETAIL

Date Timekeeper Description : Hours

11/Sep/17 Ruth Oseida Re: Suite 101-170 Sudbury Street; review of tax and status 0.30
certificates for arrears; prepare e-mail to N. Goldstein to provide
tax and status certificate to obtain instructions on whether to credit
the arrears to the purchaser on the statement of adjustments.

11/Sep/17 Ruth Oseida Re: Suite 1002-38 Joe Shuster Way - follow up with S, Willard 0.20
regarding signing up of documents with all 3 units or not,

11/Sep/17 Steven Willard Review and reply to various emails; office conference with Ruth 0.70
Oseida.

12/Sep/17 Robin Schwill Reviewing and revising reply letter regarding Downsview; related 120
e-mails; Telephone conversation with counsel to condo corp lien
holder regarding motion for amended vesting order; e-mails
regarding Speedy claim.

12/Sep/17 Ruth Oseida Re: Suite 101-170 Sudbury Street; receipt of requisition letter and 1.00

review of same; receipt of e-mail from client advising he is looking

into tax arrears and common expense arrears and will eircle back
with instructions; drafting response to requisition letter;

12/Sep/17 Ruth Oseida Re: Suite 1002-38 Joe Shuster Way; receipt of letter from 0.60
purchaser counsel and review of same concerning non closing due
to latent defect; meet with S, Willard to discuss.

12/Sep/17 Ruth Oseida Re: Parking and Locker Units - 38 Joe Shuster Way; instructions to 5.30
proceed to pull all parking and locker units; discussions with 8.
Willard; conducting searches in Teraview and pulling 119 Parcel
Identifier Numbers for 38 Joc Shuster Way; saving all PINS;
prepare e-mails to assistant to provide all PINS for zip folder to
save; printing all PINS; instructions to assistant to organize;
instructions to assistant to start encumbrance chart for all 119
PINS; instructions to assistant to pull additional PINS for 150
Sudbury Street - for parking and Jocker units; receipt of further e-
mail from R. Schwill regarding parking units for Bridge on King
Inc. and Urbancorp the Bridge Inc.; conducting name searches for
both entities; identify numerous parking units for Bridge on the
King Inc.; prepare e-mail to S. Willard to provide list and seek
further instructions.

12/Sep/17 Steven Willard Review and reply to various emails; office conference with Ruth 1.50
Oseida; telephone call with M. Morris; prepare letter.

12/Sep/17 Natasha MacParland Telephone conversation and emails with Noah Goldstein; 0.50
discussions with Robin Schwill.

13/8ep/17 Steven Willard Review and reply to various emails. 0.60
13/Sep/17 Robin Schwill Attending at court to obtain further amended and restated vesting 3.00
order; attending to issuing and entering of same; e-mails regarding
same,
13/8ep/}7 Jay Swartz Discuss Downsview investment with B, Kofman. 0.10
14/Sep/17 Ruth Oseida Re: Suite 1002-38 Joe Shuster Way; receipt and review of amended 0.80

and restated vesting order; discussions with S. Willard re same;
review of e-mail exchange re request for extension from September
14, 2017 to September 27, 2017 on terms; instructions to draft
extension letter; drafting extension letter; review of same; prepare
e-mail to S. Willard to provide extension letter.
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TIME DETAIL

Date Timekeeper
14/Sep/17 Ruth Oseida
14/Sep/17 Steven Willard
15/3ep/17 Robin Schwill
15/Sep/17 Ruth Oseida
15/Sep/17  Ruth Oseida
18/8ep/17 Jay Swartz
18/Sep/17 Ruth Oseida
18/Sep/17 Ruth Oseida
18/Sep/17 Robin Schwill
)8/Sep/17 Jesse Mighton
18/Sep/17 Natasha MacParland
19/Sep/17 Ruth Oseida
20/Sep/17 Robin Schwill
21/Sep/17 Ruth Oseida

Description

Re: 38 Joe Shuster Way; review of 119 Parcel 1dentifier Numbers
to confirm encumbrances; drafting chart; instructions to assistant re
chart; discussions with client re units and which are parking and
which are locker,

Office conference with Ruth Oseida; preparing extension letter;
review and reply to various emails,

Reviewing parking and storage units search summaries; related e-
mail exchanges.

Re: Suite 101-170 Sudbury Street;, prepare follow up e-mail to
client re tax and common eXpense arrears.

Complete Teview of parcel identifier numbers ("PINS") for TSCP
2249 and 2355; completion of charts; revisions to charts and review
of same; review of declarations to note on charts which are bike
units, locker units and/or parking units; revisions 10 charts; request
for assistant to format and revise; further review; discussions with
client re charts and PINS; cross reference name search against
Bridge on King against King Residential Inc, PINS and note they
are the same; prepare e-mail to S, Willard re same; prepare e-mail
to client re same; assemble all PINS, Declarations, name searches
and charts and prepare e-mail to S. Willard and R. Schwill
regarding same; prepare e-mail to client to provide charts pending
review.

Review correspondence te Downsview Project,

RE: Suite 1002-38 Joe Shuster Way; receipt of $10,000; prepare
letter to client regarding further deposit for extension of closing
until September 27, 2017; instructions to assistant to print and
arrange delivery.

Re: Suite 101+170 Sudbury Street; receipt of e-mail from client
regarding arrears of taxes and common expenses; completion of
statement of adjustments; revision to response {0 requisitions;
provide response and documents to S. Willard for review and
signing,

Reviewing and commenting on Speedy Electric claim repott;
discussion with Natasha MacParland regarding same; Telephone
conversation with Noah Goldstein regarding Speedy claim; c-mails
regarding geothermal litigation.

Review draft 18th report.

Engaged re Speedy report; numerous emails.

RE: Suite 1002-38 Joe Shuster Way; receipt of amendment adding
additional purchaser; prepare e-mail to client advising we will
revise documents to add third purchaser; instructions to assistant to
revise documents to add third purchaser and revise adjustments to
add additional deposit.

Reviewing endorsement of Myers J. regarding geothermal
Titigation.

Re: Suite 1002-38 Joe Shuster Way; prepare e-mail to client to
provide execution copies of sale documentation; receipt of e-mail
from client e status of signing.

Hours
4.90

0.90
0.30
020

420

030
0.30

0.50

2.80

1.50
1.00
0.40

0.40

0.30 .
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TIME DETAIL

Date Timekeeper
21/Sep/17 Ruth Oseida
22/Sep/17 Steven Willard
25/Sep/17 Robin Schwill
26/Sep/17 Robin Schwill
26/Sep/17 Ruth Oseida
26/Sep/17 Ruth Oseida
26/Sep/17 Steven Willard
27/8ep/17 Ruth Oseida

Description

Re: Suite 101-170 Sudbury Street; receipt of e-mail from client
confirming common expense &ITears including September payment
paid; prepare e-mail to client to provide execution copies of sale
documentation; receipt of ¢-mail from client re status of signing.
Review and reply to various emails.

Revising Tarion seitlement agreements; related e-mai) exchanges;
Reviewing and revising Tarion settlement agreements; related e-
mail exchanges.

Re: Suite 100238 Joe Shuster Way; assembie sale documents;
prepare e-mail to purchaser's counsel to provide sale documents;
request from purchaser's counsel re Purchaser's HST certificate;
prepare e-mail to purchaser's counsel to provide a further copy of
the Purchaser’s HST certificate; receipt of further g-mail from
purchaser’s counsel 1o condominium lien registered against parking
and locker unit; revisit amended and restated vesting order and
confirm with S. Willard the condominium lien will be vested out;
prepare response to purchaser's counsel providing a further copy of
the amended and restated vesting order advising the condo lien will
be vested out and no undertaking will be provided.

Re: Suite 101-170 Sudbury - receipt of e-mail from opposing
counsel e arrears of common expenses; prepare ¢-mail to client to
inquire; receipt of further e-mail concerning additional tax arrears;
instructions to assistant to contact tax department to confirm,
receipt of confirmation and instructions from client to revise
adjustments; prepare specific instructions to assistant to amend
adjustments; receipt of revised adjustments and review; prepare e-
mail to opposing counsel and copy client re revised adjustments
pending confirmation from client re common gxpense arrears
status.

Review and reply to various emails.

Re: Suite 101-170 Sudbury Street; further queries to client re
COmMOn expense arrears; await confirmation; receipt of signed
documents; scan and save; prepare e-mail to purchasers counsel to
provide documents for closing Sept 28, 2017,

Hours
0.40

0.30
0.50
2.80

1.10

1.10

0.30
0.30
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TIME DETAIL

Date Timekeeper
27/Sep/17 Ruth Oseida
27/Sep/17 Robin Schwill
27/Sep/17 Jay Swartz
27/Sep/17 Steven Willard
28/Sep/17 Ruth Oseida
28/Sep/17 Robin Schwill

Description

Re: Suite 1002-38 Joe Shuster Way; prepare email to purchaser's
cowsel to inquire as to funds and documents; receipt of
confirmation funds to be delivered and further queries 1€
condominium lien discharge; prepare response advising
condominium lien to be vested out; print amended -and restated
vesting order and arrange monitors certificate in contemplation of
closing; further e-mails received concerning condominium lien;
prepare e-mails and telephone call to purchaser's counsel to re-
iterate that condominium lien will be vested out by the vesting
order; receipt of funds and documents and review of same; discuss
missing Document Registration Agreement with S, Willard; date
and time Monitors' Certificate and scan with amended and restated
vesting order; prepare e-mail to purchaser's counsel 10 provide;
upload monitor's certificate and vesting order to application for
vesting order; prepare e-mail to purchaser’s counsel 10 advise and
advise they can proceed to registration; checking to determine if
they have registered; receipt of e-mails advising they are waiting on
their title insurance commitment; receipt of registered application
for vesting order, prepare e-mail to agent to release keys;
instructions to assistant to draft letter to client to provide funds;
confirm with client when to deliver funds; advised for morning.
Reviewing letter regarding Fernbrook Homes; discussion with Jay
Swartz regarding same and as to Downsview considerations.

Letter to Fernbtook re status of sales, etc.; discuss R, Schwill re
various issues.

Attending to closing, .

Re: Suite 101-170 Sudbury Street; follow up with client e arrears
of common expenses; receipt of ledger from client to provide to
purchaser's counsel showing minor arrears; instructions to client to
credit purchaser; revisions to adjustments to provide for credit for
arvears and prepare email to purchaser's counsel to provide with
copy to client; confirmation from purchaser's counsel funds and
documents being prepared to be sent; receipt of funds and
documents and review of same; date and time Meonitor's Certificate
and scan with amended and restated vesting order; prepare email to
purchaser's counsel to provide monitor's certificate and amended
and restated vesting order; upload monitor's certificate and
amended and restated vesting order to Application for Vesting
Order; prepare email to purchaser's counsel to proceed to
registration and provide copy of document; receipt of confirmation
of registration and copy of document; prepare email to agent to
release keys; drafting letter to chient to provide funds and
instructions o assistant to arrange for delivery of funds.

E-mail exchanges regarding Alan's e-mails;  Telephone
conversation with Noah Goldstein regarding Tarion settlement.

Hours
1.80

0.60

0.30

0.40
1.80

0.30
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TIME DETAIL
Date Timekeeper Description Hours
29/Sep/17 Robin Schwill Discussion with Natasha MacParland regarding Speedy claim and 2.00
employee claims; e-mails regarding Alan's e-mails; attending on
conference call with Bobby Kofman, Noah Goldstein and Robert
Harlang regarding geothermal assets, Downsview, Claims issues,
UDDY, and TFCC motion; Telephone conversation with counsel to
Mattamy regarding meeting request from Israeli Functionary;
related e-mails.
29/Sep/17 Natasha MacParland  Discussions with Robin Schwill; numerous emails. 0.50
TOTAL HOURS 85.80
FEES: $55,599.50
TIMEKEEPER SUMMARY
Timekeeper Rate  Hours Amount
Jay Swartz 1,025.00 0.70 711.50
Natasha MacParland 880.00 5.40 4,752.00
Robin Schwill 550.00 29.30 27,835.00
David Reiner 735.00 0.10 73.50
Steven Willard $05.00 8.90 7,164.50
Jesse Mighton 620.00 2.10 1,302.00
Ruth Oseida 350.00 39.30 13,755.00
TOTAL 85.80 55,599.50
DISBURSEMENT SUMMARY
Amount
Non-Taxable
Notice of Motion 160.00
Taxable
Photocopy - Internal 31.50
Lasercopy 420.15
Telephone Calls - External 2.07
Mailroom Deliveries 16.00
Courier & Taxi 12.00
File Storage/Retrieval 8,62
Scancopy 114.45
Binding & Stationery - In House 6.90
Teraview Searches 4,480.85
Searches - Library 250.50
Process Servers 200.00
Tax Certificate 131.96
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DISBURSEMENT SUMMARY
TOTAL 5,835.00

Tor#: 3678511.1
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Court File No.: CV-16-11549-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C, 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF TURBANCORP (WOODBINE) INC,
URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES OF
HOGG’S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KING
TOWNS INC. AND DEAJA PARTNER (BAY) INC. (the “Applicants”)
AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED
PARTNERSHIP

FEES AFFIDAVIT OF EDMOND F.B. LAMEK
(Sworn October 23, 2017)

I, EDMOND F. B. LAMEK, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:
1. I am a partner in the law firm of WeirFoulds LLP (“WeirFoulds™), the solicitors to the
Applicants (the “Urbancorp CCAA Entities”) herein. Accordingly, I have knowledge of matters

hereinafter deposed to.

2, Attached hereto as Exhibit “A” is a copy of the Statement of Account of WeirFoulds in respect
of services rendered to the Urbancorp CCAA Entities for the period from June 1, 2017 to July 31, 2017
(the “Billing Period”). During the Billing Period the total fees billed by WeirFoulds were $4,084.50, plus

disbursements of $509.29 and applicable taxes of $597.19.

3. As set out in the following table, 8.60 hours were billed by WeirFoulds personnel during the

Billing Period, resulting in an average hourly rate of $474.94 (exclusive of applicable taxes):



DannyNunes | 810 | 495

_ ClerkyStudents | Howrs |  RateHr
o0so - $150

. Joe Bove

 TOTAL | 860 Avg, Rate/Hr: $47494 |

4, The activities detailed in the Statement of Account attached as Exhibit “A” accurately reflect the
services provided by WeirFoulds and the rates charged are the standard hourly rates of those individuals

at WeirFoulds at the time they were incurred.

5. I swear this affidavit in support of a motion for, inter alia, approval of the fees and disbursements

of WeirFoulds set out above and for no other or improper purpose.

Sworn before me at the
City of Toronto, in the
Province of Ontario, this
23" day o1 Oeteber,2017..

.

#“"" EDMOND F.B. LAMEK




Weirfoulds»

INVOICE

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. MSK 1B7

T: 416-365-1110 F: 416-365-1876]

© " www.weifoulds.com

Urbancorp Toronto Management Inc. et al.
Attention: Alan Saskin

120 Lynn Williams Street

Suite 2A

Toronto, ON MBK 3N6

Our Matter # 17858.00001 CCAA Proceedings

For Professional Services through September 30, 2017

FEES

DISBURSEMENTS (Taxable)

DISBURSEMENTS (Non Taxable)

HST

TOTAL FOR THIS INVOICE

TOTAL DUE

October 12, 2017
Invoice 270771
Page 1

o Rt o
This is Exnibii__<_rereired to in the
affidavitol__ coneve = = comen

sworn before me, this . 23"
day of_

‘ff%ﬂgﬁf? .20 ';’, ‘

s o M i
N = .

P GG ONER E70.
DEANT pinr i

$5,854.50
$308.43
None

$801.18

~$6,064.11

T§6,964.11




mwoee  Weirlouldsw

;kT 416 365 1110 F 418-385 1876 .

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7
e L 1 www. welrfoulds com_

October 12, 2017
invoice 270771
Page 2

Below is a description of the services rendered through September 30, 2017 with respect fo our File No. 17858.00001
Fee Detail

Date Description Name Hours Rate Fees

06/06/17  Review correspondence regarding Danny Nunes 0.20 495.00 99.00
scheduling of distribution approval
motions;

08/06/17  Reviewing UC Cumberland Monitor's Edmond Lamek 0.50 850.00 425.00
motion record and emailing to Ted and
Alan for their information and for
instructions;

12/08/17  Correspondence to and from N. Danny Nunes 0.20 495,00 99.00
Goldstein regarding property sales;
correspondence to and from R. Arezes
regarding same;

23/06/17  Review distribution approval motion Danny Nunes 1.00 495.00 495,00
records;

27/06/17  Review correspondence regarding Danny Nunes 0.20 495,00 99.00
distribution approval motion;

04/07/17  Correspondence regarding stay Danny Nunes 0.40 495.00 198,00
extension motion; correspondence with
commercial court regarding same;

05/07/17 Correspondence to and from J. Myers Danny Nunes 0.30 495.00 148.50
regarding scheduling stay extension
motion; correspondence to and from E.
Lamek regarding same;
correspondence to monitor and counsel
regarding same;

06/07/17 Correspondence with monitor's counsel  Danny Nunes 0.30 495,00 148.50
regarding scheduling stay extension
motion; correspondence to J. Myers
regarding same; correspondence to
and from commercial court regarding
same;

07/07/17  Correspondence to and from Danny Nunes 0.20 495.00 99.00
commercial court regarding scheduling
stay extension motion; correspondence
to monitor and counsel regarding same;




1T: 418.365-1110 F: 416-365-1876|

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. MSK 1B7

www.weirfoulds.com

October 12, 2017
Invoice 270771
Page 3

10/07/17 Draft stay extension materials, Danny Nunes 0.70 495.00 346.50

13/07/17  Voicemails regarding fee affidavits, Danny Nunes 0.20 495.00 99.00
correspondence regarding same;

14/07/17 Finalize stay extension motions; Danny Nunes 1.60 495.00 792.00
correspondence to and from N.
Goldstein and B. Kofman regarding
same; speak to E. Lamek regarding
same;

17107117 Correspondence to and from N. Danny Nunes 0.40 495.00 198.00
Goldstein regarding stay extension
motion materials; speak to N. Goldstein
regarding same,

17107117 Filed Motion Record at Commercial Joe Bove 0.50 160.00 75.00
Court; ‘

19/07/17 Correspondence regarding G. Gissin's  Danny Nunes 0.60 495.00 297.00
position on stay extension motion;
correspondence to and from E. Lamek
regarding same; review
correspondence regarding geothermal
direction and review draft of same;

19/07/17  Emails with KSV and Davies regarding  Edmond Lamek 0.70 850.00 595.00
Gissin emails regarding transfer of
Edge Geothermal interest owned by
UMI.

20/07/17  Attend stay extension motion; Danny Nunes 0.60 495.00 297.00
correspondence to service list
regarding same;

25/07/17  Correspondence regarding Israeli Danny Nunes 1.00 495.00 495,00
functionary motion; review
correspondence regarding Terra Firma
motion and review monitor's report in
respect of same;

25/07/17 Email exchange with Rabinovitch Edmond Lamek 0.30 850.00 255.00
regarding Geothermal Asset status with
KSV and Davies;

28/07/17 Correspondence regarding Israeli Danny Nunes 0.10 495,00 49.50
functionary recognition motion;




INVOICE

WeirFouldsu-

44100 - 66 Wellington Strest West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada, MSK 1B7

|T: 416.365.1110 F: 416-365-1 876

* www.welfoulds.com |

October 12, 2017

Involce 270771
Page 4
31/07/17  Review correspondence regarding Danny Nunes 0.10 495.00 49.50
Israeli functionary motion;
11/09/17 Review correspondence regarding Danny Nunes 0.20 495,00 99.00
condo residential unit amended
approval and vesting order motian,
13/09/17  Review correspondence from R, Schwill Danny Nunes 0.20 495.00 99.00
regarding amended approval and
vesting order for residential units;
28/09/17  Draft stay extension materials; Danny Nunes 0.60 485.00 297.00
Total Fees for Professional SEIVICES ..., msssross cosnsrsmsssmsiorssscmnssssrensiiterss ienesessiass g spss s sasonsy $5,854.50
HST FE R PR A U AP A RN AT P IR S JE TS S RIS S S R SR S R SR T Y PR SR e R AT e R R N R X SRR R KL $761 .08 !
Total Fees inCluding HST.........coocvmmmiisimsvsismomsmvmesise oo : $6,615.58 "
Disbursements
Taxable Disbursements
Prints BW 126.15
Filing Fee 160.00
Prints Colour 0.90
Binding & Tabs 21.38
Total Taxable Disbursements 30843
Total DisbUrSEMENES .......oceveeeecreee e $308.43
HST it iives i sbb vk snsamnesnens $40.10
Total Disbursements and HST for this INVOICE ... . s it rnise it vt o e

334853
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T: 416-365-1110 F: 416-365-1876|

INVOICE

4100 - 66 Wellington Street West, PO Box 35, Taronto-Dominion Centre, Toronto, ON, Canada. M5K 187

www.welrfoulds.com

October 12, 2017
Invoice 270771
Page 5

Totals For This Matter

Total Fees INCIUAING HST ..ot o iy i i 8 $6,615.58
Total Disbursements INCIITING HS T .vovevverreerouneis coseentosmisssagsns sxne e saneinss anass s ibsssmnsssinse $348.53
Total Fees and Disbursements Including HST ..iiiiumsiio i iismsiininssiyecsissnii o - $6,964.11
Amount ApplEd FIOm TIUSE......co.oiviee ettt gsmnss resssases e sshasanss thoms s b £ s, $0.00

Total Due For This Matter ' " S $6,964.11

Summary

Name Hours Rate Fees
< a;\ny i e _— e T T M Ty VR
Edmond Lamek 1.50 850.00 1,275.00
Joe Bove 0.50 150.00 75.00
Total Summary WW_W $5,8v5'«‘1.'5_0' E




INVOICE _ Veirloulds:

T: 4163651110 F: 416-365-1676|

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada, M5K 1B7

“www.weirfoulds.com

October 12, 2017
Invoice 270771
Page 6

THIS IS OUR ACCOUNT HEREIN.

WeirFoulds LLP
Per

“Edifiond Lamek

Account Payable upon receipt. In accordance with Section 33 of the Solicitors Act, *
interest will be charged at 3.0% per annum calculated from 30 days after delivery GST/HST REG.NO..
of this account. A receipted account will not be mailed unless requested by you R119427177RT0001
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Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C, 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP TORONTO
MANAGEMENT INC., URBANCORP (ST. CLAIR VILLAGE)
INC.,, URBANCORP (PATRICIA) INC.,, URBANCORP
(MALLOW) INC.,, URBANCORP (LAWRENCE) INC,,
URBANCORP DOWNSVIEW PARK DEVELOPMENT INC,
URBANCORP (952 QUEEN WEST) INC,, KING RESIDENTIAL
INC., URBANCORP 60 ST. CLAIR INC,, HIGH RES. INC,
BRIDGE ON KING INC. (Collectively the “Applicants”) AND THE
AFFILIATED ENTITIES LISTED IN SCHEDULE “A” HERETO

FEES AFFIDAVIT OF EDMOND F.B, LAMEK
(Sworn October 23, 2017)

[, EDMOND F. B: LAMEK, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:
1. I am a partner in the law firm of WeirFoulds LLP (“WeirFoulds™), the solicitors to the
Applicants and entities listed in Schedule “A” to the Initial CCAA Order (the “Urbancorp CCAA

Entities”) herein. Accordingly, I have knowledge of matters hereinafter deposed to.

2. Attached hereto as Exhibit “A” is a copy of the Statement of Account of WeirFoulds in respect
of services rendered to the Urbancorp CCAA Entities for the period from June 1, 2017 to September 30,
2017 (the “Billing Period;’), During the Billing Period the total fees billed by WeirFoulds were

$5,854.50, plus disbursements of $308.43 and applicable taxes of $801.18.

3. As set out in the following table, 11,10 hours were billed by WeirFoulds personnel during the

Billing Period, resulting in an average hourly rate of $527.43 (exclusive of applicable taxes):



Edmond Lamek 1.50

anny Nun es e 910 —
- S S Hours Rate/Hr

T . - 050 o $150

"~ TOTAL | 1110 | Avg Rate/Hr:$527.43 |

4. The activities detailed in the Statements of Account attached as Exhibit “A” accurately reflect the
services provided by WeirFoulds and the rates charged are the standard hourly rates of those individuals
at Weirfoulds at the time they were incurred.

5. I swear this affidavit in support of a motion for, inter alia, approval of the fees and disbursements

of WeirFoulds set out above and for no other or improper purpose.

Sworn before me at the
City of Toronto, in the

e N N S N




INVOICE

Weirloulds:

4100 - 66 Wellington Street West, PO Box 35, Toranto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

: T 41 6-365-1110 F 416-365-1 876 .

. welrfoulds com _ 1\

Urbancorp (Woodbine) Inc. and Urbancorp (Bridlepath) Inc.

Attention: Alan Saskin’
120 Lynn Williams Street
Suite 2A

Toronto, ON MBK 3N6

Our Matter # 17869.00001 in respect of a NOI filing

For Professional Services through July 31, 2017

FEES

DISBURSEMENTS (Taxable)
DISBURSEMENTS (Non Taxable)
HST

TOTAL FOR THIS INVOICE

TOTAL DUE

August 30, 2017
Invoice 269346
Page 1

F 48
'mmmﬁmmnu@?mmwumunm
affidavit of _Zzaone = & Zarmek
sworn before me, this .22
day of_ é?fdéﬁw , .Amu,20;5?~

i %s@mm £TC.
D@'v’"/’!’f /«{Mé}

$4,084.50
$509.29
None
$597.19

$5190.98

_$5,1505%




INVOICE o Welrbonldsu v

gT 4186- 365 1110 F: 416-365 1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

wwwweln’oulds com

August 30, 2017
Invoice 269346
Page 2

Below is a description of the services rendered through July 31, 2017 with respect to our File No. 17859.00001
Fee Detail

Date Description Name Hours Rate Fees

23/06/17  Review distribution approval motion Danny Nunes 1.00 495.00 495.00
records

27/08/17  Review correspondence regarding Danny Nunes 0.20 495.00 99.00

distribution approval motion;

04/07/17  Correspondence regarding stay Danny Nunes 0.40 495.00 198.00
extension motions; correspondence to
and from commercial court regarding
same;

05/07/17  Correspondence to and from J. Myers ~ Danny Nunes 0.30 495,00 148.50
regarding scheduling stay extension
motion; correspondence to and from E.
Lamek regarding same;
correspondence to monitor and counsel
regarding same,

06/07/17  Correspondence with monitor's counse! Danny Nunes 0.30 495.00 148.50
regarding scheduling stay extension
motion; correspondence to J. Myers
regarding same; correspondence to
and from commercial court regarding
same;

07/07/17  Correspondence to and from Danny Nunes 0.20 495.00 99.00
commercial court regarding scheduling
stay extension motion; correspondence
to monitor and counsel regarding same;

11/07/17 Draft stay extension materials; Danny Nunes 1.10 495.00 544,50
correspondence finalizing same;

13/07/17  Voicemails regarding fee affidavits; Danny Nunes 0.20 495.00 99.00
correspondence regarding same;

14/07/17  Finalize stay extension motions; Danny Nunes 1.60 495.00 792,00
correspondence to and from N.
Goldstein and B. Kofman regarding
same; speak to E. Lamek regarding
same;

17/07/17  Correspondence to and from N:: Danny Nunes 0.40 495,00 198.00




woee  Weirloulds»

;_T 416-365-1110 ' F: 416-365-1876

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada, M5K 1B7

" www.weirfoulds.com |

August 30, 2017
Invoice 269346
Page 3

Goldstein regarding stay extension
motion materials; speak to N. Goldstein
regarding same; ‘

17/07117 Filed Motion Record at Commercial Joe Bove 0.50 150.00 75.00
Court

19/07/17  Correspondence regarding G. Gissin's  Danny Nunes 0.60 495,00 297.00
position on stay extension motion;
correspondence to and from E, Lamek
regarding same; review
correspondence regarding geothermal
direction and review draft of same;

20/07/17  Attend stay extension motion; Danny Nunes 0.60 495.00 297.00
correspondence to service list :
regarding same;

25/07/17  Correspondence regarding Israeli Danny Nunes 1.00 495.00 495.00
functionary motion; review
correspondence regarding Terra Firma
motion and review monitor's report in
respect of same;

28/07/17.  Correspondence regarding Israeli Danny Nunes 0.10 495.00 49,50
functionary recognition motion,

31/07/17  Review correspondence regarding Danny Nunes 0.10 495,00 49.50
Israeli functionary motion;

Total Fees for Professional SEIVICES i . aisriom i fvds i e s ivis S50 5 bans inis St iviasis o5 $4,084.50

TOta' Fees inCIUding HST,.........,.....;rgau.;x.‘;;‘;»,;ws».;’i;;;.».m;_;u‘é;é;bg;:u;’g.’x._&;x;‘;‘zx;a;‘;'aAz«;u';»a‘;;‘{,f«'sao‘.",'s;;M,u‘:a‘,;w_.;..;.xkv";‘m T $4,61 548 ‘

Disbursements

Taxable Disbursements
Prints BW 137.40
Binding & Tabs 4,34
Prints Colour 1.80




fouldsss

INVOICE o Weu

IT: 416-365.1110 F: 416-365-1876

e e v | wwwweirouids.com

August 30, 2017
Invoice 269346
Page 4
Dishursements
Filing Fee 160.00
Copies 205.75
Total Taxable Disbursements TR 08 29
Total DisShUISEIMENLS .. civvvviierisraoeerbnesrennb i s b A s 5 Foid 5 v G B VR o $509.29

$66.21

Total Disbursements and HST for this INVOICE ... aimmsrisivosiesivma i

Totals For This Matter

Total FEes INCIIAING HST ...o.... it s son oo siss sttt ey o $4,615.48

, . $575.50
Total Fees and Disbursements INCIUAING HST...w.usesiussmiessmoriesirocooimiomioiiiisines T $5,190.98
Amount ApPHEd FIOM TTUSL.....c.ocorr v e oo cssyiesctomisetitnes st sbiasess fhdesisfossoss siasiasss $0.00
Total Due For This Matter T T $5,190.98

Total Disbursements Inciuding HST

Summary

Name Hours Rate Fees
e SR e s ‘ 4 s

Joe Bove 0.50 150.00 75.00

Total Summary 860 T $4,084.50

P A A




woee . Weirlouldsr

1T: 416-365-1110 F: 416-365-1876/.

4100 - 66 Wellington Strest West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

wwwweifoulds.com |

August 30, 2017
Invoice 269346
Page 5

THIS IS OUR ACCOUNT HEREIN,

WeirFoulds LLP
Per
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Court File No. CV-16-11549-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. MONDAY, THE 30™

JUSTICE MYERS DAY OF OCTOBER, 2017

)
)
)
)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c¢. C-36, AS
AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP (WOODBINE) INC.
AND URBANCORP  (BRIDLEPATH) INC., THE
TOWNHOUSES OF HOGG'S HOLLOW INC., KING
TOWNS INC., NEWTOWNS AT KINGTOWNS INC. AND

DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE
"APPLICANTS")

AND IN THE MATTER OF TCC/URBANCORP (BAY)
LIMITED PARTNERSHIP .

ORDER
(Second Distribution)

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court-appointed
Monitor (the "Monitor") of the Applicants and TCC/Urbancorp (Bay) Limited Partnership
(collectively, the "CCAA Entities", and each individually a "CCAA Entity"), pursuant to
the Companies' Creditors Arrangement Act, R.S.C. 1985, c¢. ¢-36, as amended (the
"CCAA") for an order, among other things, authorizing and directing the Monitor to

make the Bay Distribution as defined and outlined in the Monitor's Tenth Report to Court
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dated October 24, 2017 (the "Report"), was heard this day at 330 University Avenue,

Toronto, Ontario.

ON READING the Notice of Motion of the Monitor and the Report, and on
hearing the submissions of respective counsel for the Monitor, the CCAA Entities, Adv.
Guy Gissin, in his capacity as the Court-appointed Israeli Functionary of Urbancorp Inc.,
and such other counsel as were present, no one else appearing although duly served

as appears from the Affidavits of Service as filed:
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion
and the Motion Record herein is hereby abridged and validated so that this Motion is

properly returnable today and hereby dispenses with further service thereof.
SECOND DISTRIBUTION

2. THIS COURT ORDERS that the Monitor, for and on behalf of the CCAA
Entities, be and is hereby authorized and directed to effect the Bay Distribution as

defined and outlined in the Report.

3. THIS COURT ORDERS AND DECLARES that nothing in this Order shall
constitute or be deemed to constitute the Monitor as a receiver, assignee, liquidator,
administrator, receiver-manager, agent of any creditor or legal representative of the
CCAA Entities within the meaning of any relevant legislation and that any distribution
ultimately made to any creditor of the CCAA Entities by the Monitor will be deemed to

have been made by the CCAA Entities themselves, and the Monitor shall incur no
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liability or obligation as a result of the carrying out of the provisions of this Order, other

than in respect of its gross negligence or wilful misconduct.

APPROVAL OF ACTIVITIES AND FEES

4, THIS COURT ORDERS that the Report and the activities of the Monitor

as set out in the Report are hereby approved.

5. THIS COURT ORDERS that the fees and disbursements of the CCAA
Entities' counsel, the Monitor and the Monitor's counsel, as set out in the Report, are

hereby approved.

AID AND RECOGNITION

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

assist the Monitor and its agents in carrying out the terms of this Order.
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