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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, c. 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. 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.

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

5. On January 27, 2017, the Court issued orders extending the stay of proceedings for
the Cumberland CCAA Entities and the Bay CCAA Entities to April 28, 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) report on the Cumberland CCAA Entities’ and the Bay CCAA Entitles’
consolidated cash flow projections for the period April 23, 2017 to July 31, 2017
(“Cash-Flow Statements”);

c) summarize and seek approval of the fees and expenses of KSV, as Monitor of the
CCAA Entities, and its counsel, Davies Ward Phillips & Vineberg LLP (“Davies”),
and of WeirFoulds LLP (“WeirFoulds”), counsel to the CCAA Entities, as follows:

i. for KSV and Davies, for the period January 1 to March 31, 2017;

ii. for WeirFoulds for the period December 1, 2016 to March 31, 2017;
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d) recommend that the Court issue orders:

i. granting an extension of the stay of proceedings for the CCAA Entities to
July 31, 2017; and

ii. 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, including their lawyers and
accountants. 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.

2.0 Update on CCAA Proceedings

2.1 Interim Distribution

2.1.1 Cumberland CCAA Entities

1. As indicated in the Supplement to the Monitor’s Fourteenth Report dated April 5,
2017 (the “Supplemental Report”), subject to resolving the claims filed by Tarion
Warranty Corporation (“Tarion”) and receiving the Court’s approval, the Monitor
expects to be able to make an interim distribution to the creditors of the Cumberland
CCAA Entities.

2. The Monitor is working with Tarion to resolve its claims. Substantially all of Tarion’s
claims have been disallowed in full.1 The Monitor is hopeful that the Tarion claims
can be resolved consensually, failing which it intends to bring a motion forthwith to
have them determined.

1 Tarion filed claims totaling $5.8 billion against the Cumberland CCAA Entities. Of that amount, the Monitor admitted a claim of
$3,390 against Bridge on King Inc.
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2.1.2 Bay CCAA Entities

1. Prior to making a distribution to the creditors of the Bay CCAA Entities, the Monitor
needs to resolve several disputed claims, including those file by Tarion, Terra Firma
Capital Corporation and UCI. A motion is scheduled on May 2, 2017 to resolve a
portion of UCI’s claim.

2.2 Geothermal Assets

1. Certain of the Cumberland CCAA Entities have an interest in geothermal assets
(collectively, the “Geothermal Assets”) located at four condominium projects
developed by entities in the Urbancorp Group of Companies.

2. Pursuant to energy supply agreements, each condominium corporation (collectively,
the “Condo Corporations”) is required to pay Urbancorp Renewable Power Inc.
(“URPI”), for the supply of the geothermal energy. URPI is neither a subsidiary of
UCI nor subject to CCAA proceedings. 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. Each of the entities which holds the geothermal energy systems is subject
to the Urbancorp CCAA proceedings.

3. The Condo Corporations have failed to make payments under their supply
agreements since March, 2016. As a result, URPI has initiated litigation
proceedings against the Condo Corporations. Representatives of URPI have
advised the Monitor that a motion is scheduled to be heard on June 14 and 15, 2017
for this purpose.

2.3 Residential Unit Sale Process

1. On December 14, 2016, the Court issued an order (the “Sale Process Order”)
approving a sale process for 28 condominium units (the “Residential Units”) held by
Urbancorp Residential Inc. ("URI") and King Residential Inc.2 (“KRI”), each of which
is a Cumberland CCAA Entity. 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 (the “Transaction Order”):

a) authorizing the Monitor to complete transactions for the Residential Units
provided it is satisfied with the purchase price and other terms of the
transaction;

b) approving a form of Purchase and Sale Agreement in respect of the
Residential Units; and

c) approving a form of Approval and Vesting Order.

2 URI and KRI are nominee companies for Urbancorp Realty Co. and Urbancorp Cumberland 1 LP, respectively.
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3. Since the Transaction Order, the Monitor has closed six transactions for Residential
Units. The transactions have generated proceeds, net of real estate commissions,
of approximately $2.2 million. Each condominium unit has sold significantly above
its asking price. The Monitor expects that the remaining units will be sold by the end
of 2017.

2.4 Urbancorp New Kings Inc.

1. Urbancorp Cumberland 1 LP, a Cumberland CCAA Entity, is the shareholder of
Urbancorp New Kings Inc. (“UNKI”). 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”).3

2. The Kingsclub Development is a significant project presently under construction and
is to consist of retail and residential space together with related residential and retail
parking space. The retail development is projected to be completed by the end of
2017 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. 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 recoveries, if
any, cannot be quantified at this time.

5. Further information concerning the Kingsclub Development is provided in the
Monitor’s Tenth Report to Court dated December 9, 2016 (“Tenth Report”). The
Tenth Report is available on the Monitor’s website for the CCAA proceedings at:

http://www.ksvadvisory.com/insolvency-cases/urbancorp-group/

2.5 Downsview

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

3 Kings Club Development Inc., a nominee entity, is the registered owner of the Kingsclub Development on behalf of its beneficial
owners, UNKI (50%) and KLNC (50%).
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2. Downsview’s only material assets is its interest in DHI. The shares are subject to
transfer restrictions and co-ownership obligations with, and a pledge in favour of,
Mattamy.

3. The Monitor is continuing to oversee this project, which has the potential to generate
significant value for stakeholders in these proceedings.

6. Further information concerning the Downsview Project is provided in the Monitor’s
Eleventh Report to Court dated January 13, 2017, which can also be found on the
Monitor’s website.

3.0 Statement of Receipts and Disbursements

3.1 Cumberland CCAA Entities

1. A consolidated statement of receipts and disbursements for the Cumberland CCAA
Entities for the period May 18, 2016, the date the Cumberland CCAA proceedings
commenced, to April 17, 2017 is reflected in the table below.

(unaudited; C$000’s) Amount

Receipts

Sale of assets 80,105

Debtor-in-possession financing

Atrium Mortgage Investment Corporation 3,078

Urbancorp Partner (King South) Inc. 1,900

Other 542

Total Receipts 85,625

Disbursements

Atrium Mortgage Investment Corporation (DIP) 3,278
Atrium Mortgage Investment Corporation (Mortgages) 7,940

Professional fees 3,446

Court approved loan to Urbancorp Inc. 1,201

Mortgage repayments 1,184

Payroll 1,122

Real estate commissions 951

Sundry operating expenses 2,191

Total disbursements 21,313

Net Cash Flow 64,312

Opening Bank Balance 874

Net Cash Flow 64,312

Closing Bank Balance 65,186
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2. As reflected in the table above:

a) the sale of the Cumberland CCAA Entities’ real property generated net
proceeds of approximately $80.1 million; and

b) the debtor-in-possession loan advanced by Atrium Mortgage Investment
Corporation (“AMIC”) ($3.078 million) and mortgages owing to AMIC on the
real property formerly held by each of Patricia and Mallow (totalling $7.9
million) have been repaid.

3.2 Bay CCAA Entities

1. A consolidated statement of receipts and disbursements for the Bay CCAA Entities
for the period October 18, 2016, the date the Bay CCAA proceedings commenced,
to April 17, 2017 is reflected in the table below.

(unaudited; C$000’s) Amount

Receipts

Sale of assets 39,093

Other 394

Total Receipts 39,487

Disbursements

Repayment of mortgages

Atrium Mortgage Investment Corporation 11,595

Laurentian Bank of Canada 5,477

Professional fees 811

Real estate commissions 945

Sundry operating expenses 262

Total disbursements 19,090

Net Cash Flow 20,397

Opening Bank Balance -

Net Cash Flow 20,397

Closing Bank Balance 20,397

3. As reflected in the table above:

a) the sale of Bay CCAA Entities’ real property generated net proceeds of
approximately $39.1 million; and

b) mortgage obligations have been repaid owing to AMIC (approximately $11.6
million) in respect of the property formerly held by Bridlepath and to Laurentian
Bank of Canada (approximately $5.5 million) in respect of the property
formerly held by Woodbine.
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4.0 Cash Flow Forecasts

1. Consolidated cash flow projections have been prepared for the CCAA Entities for
the period April 23, 2017 to July 31, 2017 (the "Period"). The Cash-Flow
Statements and the CCAA Entities’ statutory reports on the cash flow pursuant to
Section 10(2)(b) of the CCAA are attached as Appendix “A” and “B”, respectively.

2. The expenses in the Cash-Flow Statements are primarily comprised of payroll,
general and administrative expenses and professional fees. The CCAA Entities
have sufficient cash on hand 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 “C”.

5.0 Request for an Extension

1. The CCAA Entities are seeking an extension of the stay of proceedings from
April 28, 2017 to July 31, 2017. 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 advance the claims process for the
CCAA Entities; 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. The fees and disbursements of the Monitor, Davies and WeirFoulds are summarized
below.

($)

Firm Period Fees Disbursements Total

Cumberland CCAA Entities

KSV Jan 1/17 – Mar 31/17 273,251.50 624.78 273,876.28

Davies Jan 1/17 – Mar 31/17 303,543.50 6,344.14 309,887.64

WeirFoulds Dec 1/16 – Mar 31/17 79,860.50 1,669.68 81,530.18

Total 656,655.50 8,638.60 665,294.10

Bay CCAA Entities

KSV Jan 1/17 – Mar 31/17 83,701.00 - 83,701.00

Davies Jan 1/17 – Mar 31/17 6,775.00 30.00 6,805.00

WeirFoulds Dec 1/16 – Mar 31/17 17,932.00 274.02 18,206.02

Total 108,408.00 304.02 108,712.02

2. Detailed invoices for each of KSV, Davies and WeirFoulds are provided in the
appendices to the affidavits filed by representatives of each firm in Appendices “D”,
“E” and “F”, respectively.

3. The average hourly rates for the Monitor, Davies and WeirFoulds is as follows:

Firm
Average Hourly

Rate ($)
Cumberland CCAA Entities

KSV 506.54
Davies 805.80
WeirFoulds 684.32

Bay CCAA Entities
KSV 560.06
Davies 954.23
WeirFoulds 548.38

4. Since the last fee approval motion, the main matters being addressed by Davies and
WeirFoulds include: the damage claim litigation commenced by certain home
buyers; resolving issues related to claims filed by UCI (including litigation involving
promissory notes issued by TCC/Urbancorp (Bay) Limited Partnership), Tarion and
former employees of Urbancorp Toronto Management Inc.; dealing with the sale of
the Residential Units; and dealing with matters related to the Geothermal Assets.

5. 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)(d) of this Report.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
IN ITS CAPACITY AS CCAA MONITOR OF
THE CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY
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Urbancorp Filing Entities Listed on Schedule "A"

Projected Statement of Cash Flow 
1

For the Period Ending July 31, 2017

(Unaudited; $C)

Week Ending

9 day period 

ending

Receipts Note 29-Apr-17 06-May-17 13-May-17 20-May-17 27-May-17 03-Jun-17 10-Jun-17 17-Jun-17 24-Jun-17 01-Jul-17 08-Jul-17 15-Jul-17 22-Jul-17 31-Jul-17 Total

Rental revenue 2 -                  25,319            -                  -                  -                  25,319            -                  -                  -                  -                  -                  -                  -                  -                      50,638             

Overhead cost recoveries 3 -                  39,815            -                  -                  -                  39,815            -                  -                  -                  39,815            -                  -                  -                  -                      119,445           

Total Receipts -                  65,134            -                  -                  -                  65,134            -                  -                  -                  39,815            -                  -                  -                  -                      170,083           

Disbursements

Wages and salaries, including source deductions 4 25,448            -                  -                  25,448            -                  25,448            -                  25,448            -                  25,448            -                  25,448            -                  25,448                178,137           

Head office rent 5 -                  4,500              -                  -                  -                  4,500              -                  -                  -                  4,500              -                  -                  -                  -                      13,500             

Mortgage payments re: geothermal and rental units 6 -                  40,073            -                  -                  -                  40,073            -                  -                  -                  40,073            -                  -                  -                  -                      120,219           

Sundry 7 5,255              938                 938                 938                 2,598              3,595              938                 938                 938                 3,570              938                 938                 938                 6,193                  29,653             

Common element fees 8 -                  11,053            -                  -                  -                  11,053            -                  -                  -                  -                  11,053            -                  -                  -                      33,160             

Contingency 10,000            10,000            10,000            10,000            10,000            10,000            10,000            10,000            10,000            10,000            10,000            10,000            10,000            10,000                140,000           

Total Operating Disbursements 40,703            66,564            10,938            36,386            12,598            94,669            10,938            36,386            10,938            83,592            21,991            36,386            10,938            41,642                514,670           

Net Cash Flow Before the Undernoted (40,703)          (1,430)            (10,938)          (36,386)          (12,598)          (29,535)          (10,938)          (36,386)          (10,938)          (43,777)          (21,991)          (36,386)          (10,938)          (41,642)               (344,587)         

Professional fees 9 60,000            60,000            60,000            60,000            60,000            60,000            60,000            60,000            60,000            60,000            60,000            60,000            60,000            60,000                840,000           

Net Cash Flow 10 (100,703)        (61,430)          (70,938)          (96,386)          (72,598)          (89,535)          (70,938)          (96,386)          (70,938)          (103,777)        (81,991)          (96,386)          (70,938)          (101,642)            (1,184,587)      



Urbancorp Filing Entities Listed on Schedule "A"

Notes to Projected Statement of Cash Flow

For the Period Ending July 31, 2017

(Unaudited; $C)

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 April 23, 2017 to July 31, 2017 (the "Period") in respect of its

proceedings under the Companies' Creditors Arrangement Act . 

As of the date of Projection, the Monitor is selling 22 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.

Most Probable Assumptions

2. Represents rental income earned from condominiums owned by the Urbancorp CCAA Entities.

3. Represents recoveries of payroll and other overhead costs from The Fuller Landau Group Inc., the Proposal

Trustee of the Edge Companies, in respect of back office services performed Urbancorp Toronto Management

Inc. on behalf of the Edge Companies.

4. Payroll is paid bi-monthly.  Payroll includes source deductions, benefits and WSIB.

5. Represents occupancy costs associated with leasing the head office.

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

Entities.

7. Represents sundry costs, including office supplies, utilities, postage, office cleaning costs and insurance.

8. Represents common element fees in connection with condominium units owned by Urbancorp Residential Inc.

and King Residential Inc.  These amounts will decline as the Residential Units are sold.

9. The professional fees are in respect of the Monitor, its legal counsel, legal counsel to the Urbancorp CCAA

Entities and counsel to the Israeli bondholders of Urbancorp Inc. The amounts reflected are estimates only.

10. The cash flow deficiency will be funded from cash on hand.
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Urbancorp Filing Entities Listed on Schedule "A" Appendix "1"

Projected Statement of Cash Flow 
1

For the Period Ending July 31, 2017

(Unaudited; $C)

9 day period 

ending

Note 29-Apr-17 06-May-17 13-May-17 20-May-17 27-May-17 03-Jun-17 10-Jun-17 17-Jun-17 24-Jun-17 01-Jul-17 08-Jul-17 15-Jul-17 22-Jul-17 31-Jul-17 Total

Total Receipts -               -               -               -               -               -               -               -               -               -               -               -               -               -               -                

Professional fees 2 -               100,000       -               -               -               100,000       -               -               -               100,000       -               -               -               -               300,000        

Total Disbursements -               100,000       -               -               -               100,000       -               -               -               100,000       -               -               -               -               300,000        

Net Cash Flow 3 -               (100,000)      -               -               -               (100,000)      -               -               -               (100,000)      -               -               -               -               (300,000)      

The above financial projections are based on management's assumptions detailed in Appendix "1-1".

The note references correspond to the assumption numbers shown in Appendix "1-1".

Week Ending



Urbancorp Filing Entities Listed on Schedule "A" Appendix "1-1"

Notes to Projected Statement of Cash Flow

For the Period Ending July 31, 2017

(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 April 23, 2017 to July 31, 2017 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.



Schedule A

Urbancorp Filing Entities

1. Urbancorp (Woodbine) Inc.

2. Urbancorp (Bridlepath) Inc

3. The Townhouses of Hogg’s Hollow Inc.

4. King Towns Inc

5. Newtowns at Kingtowns Inc.

6. Deaja Partner (Bay) Inc.

7. TCC/Urbancorp (Bay) Limited Partnership
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Appendix “D”





















































Schedule “A”

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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Appendix “F”






















































































