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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. 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.

L 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 Vestaco Homes Inc., Vestaco Investments Inc., Urbancorp Power Holdings Inc., UTMI, Downsview, 228 Queens Quay West
Limited, Urbancorp Residential Inc., Urbancorp Realtyco Inc., Urbancorp Cumberland 1 GP Inc.
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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
Cumberland 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 Ltd. (“Speedy”) against the directors and officers
(“D&0Os") of the Cumberland CCAA Entities (the “Speedy D&O Claim™);

c) 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 KRI 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 KSV, 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);

il. 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, UCI made a
public offering of debentures (the “IPQO”) 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 to 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) 36,9683 29,396 7,572 79.5%
Other creditors 13,510 13,510 - 100.0%
50,478 42,906 7,572 85.0%

2 UCIl 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, UCI 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 Cumberland 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 to 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 October 25, 2016, establishing a procedure to identify and quantify claims
against the Cumberland CCAA Entities and against the D&Os 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&O
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 to 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&O 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 to 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
Disallowance 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. In addition 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 UCI 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 be heard on
September 5, 2017. It was adjourned on consent to October 19, 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 to 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
HGH.
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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 8,592

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 to 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. URPIfiled 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 URPI’s distribution.
To date, approximately $312,000 has been paid from URPI’s distribution in respect of
these costs ($268,000 remains).

4 On August 30, 2016, the Edge Condo Corporation made a $260,000 partial payment to URPI in respect of amounts owing.
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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 Insolvency 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;
i. 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

i. 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.

6.  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 KRIs. 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 URI.

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 ldentification 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 Property ldentification Numbers and related encumbrances.

5 URI and KRI are nominee companies for Urbancorp Realty Co. and Urbancorp Cumberland 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 6 2,298 1,195 166 937
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 to:

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

c) 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").”

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 owner of the Kingsclub Development on behalf of its beneficial
owners, UNKI (50%) and KLNC (50%).
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3. Prior to the commencement of the CCAA proceedings, Mattamy made advances to
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; c) 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, inter 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 Israeli
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 to 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.  UDDI is 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 UTMIL.
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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 to
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.  The fees and disbursements of the Monitor, Davies and WeirFoulds for the period are

summarized below.

®)

Firm Period Fees Disbursements 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
WeirFoulds 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 1/17 — Jul 31/17 4,084.50 509.29 4,593.79
Total 216,281.25 815.48 217,096.73

2. 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.

3. 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

4.  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 UCI 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.

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)(i) 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 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 Cumberland 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
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TCC/URBANCORP (BAY)
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Inc.

General Partner

TCC/Urbancorp
(Bay) LP
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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.,
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

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 MS5H 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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SCHEDULE "C"

PROOT 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
m’gp://wmv.ksvadvisow.oom/'msolvencv-cases/urbancom-ﬁroupl.

1. Name of CCAA Entity Officer(g) and/or Director(s) (the “Debtor}j)‘z:
&' Q_l

Debtor(s): ‘Alﬁar\ S%Slfl"\;() t\hﬂ’ 6\6\{;0 f@-\jm ‘ l@p\[ﬂy/ Mé/\c@-[/)
Civruhne Honmade | { oo fw,{\m,?do) @V%chéi.;

(A)  Original Claimant (the "Claimant”)

Legal N f . . N f
Losatemeof el Eechical GntactusMomes. krang Sackt s
agdressC[o Leyie Shert Ttk lﬁm’g@/ ’

Lin Aosssidan

22 Lespull lZmd,Su:!@ 0o P Al 224 240
| raxt Al 224 24K

cuyT(}’mw e C)I\/ emal _IETENU & |Sblan corv
Egsdteaimp I ’3 5 32(@ - \)

(B) Assignee, if claim has been assigned

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

! Urbancorp Toronto Management Inc., Urbancorp (8t. Clair Village) Inc., Urbancorp (Pafricia) Inc., Urbancorp
(Mallow) Inc., Urbancorp (Lawrence) Ine., 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 Partmer (King Soutl) Ine., Urbancorp {North Side)
Inc., Urbancorp Residential Inc., Urbancorp Realtyco Inc. (collectively, the "CCAA Entities").



2, Amount of Claim
The Debtor(s) was/were and still is/are indebted to the Claimant as follows:
Name(s) of Director(s), Currency Amount of Claim
M@f"“"l?ﬁ‘i‘?\“ (uredn F1,038 914
Alm Caslain Conghian ﬁl 2Ky f:ﬂ? (o
Crod £ MV 5/ ¢4
WSa ™ R’M\ ' CUD $ ; ig ﬁZ/ ¥4
Dand  Mondell CvY q [ oig.af H
C[\f‘ls\\f\ﬂ- \th\r’m&L Cad [ 101 a/.
5‘ o~
Docﬁxmentatlon rﬁxc(_w/ ‘SGLQG{L,‘_(Q_ ‘LFATT]
Prowde all particulars o 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 certily that:

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

2.  have knowledge of all the circumstances connected with this Claim.

3. The Claimant asserts this Claim against the Debtor(s) as set out above.
4. Corgplate documentation in support of this Claim is attached.,

Witness:

s 7~

Name: J@/ﬂqu &Qdcs J?gj’e;el le C‘/uo?—-

Title: Lﬂ U)%PJ,G/ (prind)

—
Datedat 1 OOMNTD tis [P dayor XdDDV” 2018

5., Filing of Claim

This D&O Proof of Claim must be received by the Monitor on or before §: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:

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronte, ON M5H 1J9




Attention:
Email:
Fax:

For more information see htip//

-3.

Noah Goldstein
ngoldstein@ksvadvisory.com
416.932.6266

advi insoly

by telephone (416.932.6207)

I

-group/, or contact the Monitor
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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 around 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

'CANADIAN $1,000,000 . . DUE: - Septemtber 23,2015
- Toroxto, Ontario : .o - Date: | : Saptenihei‘% 2014

EOR VALUE RECEIVED, the undersigned M SASKIN ("Bommr"), hereby Proxmses to pay to
the order of SPEL‘DY ELECTRICAL ‘CONTRACTORS INC. (the "Hoiﬂer"), which term shall
include-its successors sud assigns, at 114A Caster Avente, Woodbndgeé ON TAL 5Y9 eor at. such other

. . placé a5 the Holder may from tinte o tine in writing designate, ‘n lawful: moiley, of Canada, the principal
N .:-."_'-Sum of. One Mﬂhcm 51, OOO,DOOJ (‘ihe “Pnncxpal Amonnt”) ”Eogeﬂae%rwri‘h mtﬁfésraaheremaﬁer set forﬂx -

' ""hé ?nncipal Amount ghall bear mterest af o rate pér arm, calculatcd and compouﬁ&ed annually, not in

' adva.nce both before and after demand; default, maturity and judgment,- equal ‘to twelve and one-half per

ceit (1:2.5%%), with interést on overdue interést at the same rate, and payable ‘bianully: ob the mrtstandmg
Pnncnpal Amount. The first interest pa,yment shall be due on March 17, 2015° énd .o September 17, 2015
and on the same dates each year until this Promissory Note is pazd in fell .

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

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

‘The whole of the Principal Amount Temaining unpaid, any accrued but unpaid foterest, and all other
moneys evidenced by this promissory note shall, at the option of the Holder, become immediately due and
payable in each of the following events (each event being berein called an “Event 6f Defanlt”):

{a) if the Bomrower defanlts in payment of the Principal and Intersst due pursuant to this
Promissory Note when the same becomes due and payable;

®) if & notive of intention to make a proposal is fifed or a proposal is wade by the Bozrower
to his creditors nnder the Bamkrupicy and Insolvency dct, R.S.C. 1985, c. B-3 or an
epplication is filed by or against the Borrower or an anthorized gssignment is made by the
Borrower under the Bardrupiey and Insolvency Ace, R.3.C. 1985, c.-B-3 or any successor

or similer Jegislation;

{¢) . if en encwmbrancer or encumbrancers, whether permitted or otherwise, takes possession
of any part of fae property of the Borrower or any execution, disiress or ofher process of
any court becomes enforceable against any part of the property of the Borrower, or a
distress or like process is levied vpon any of such property and the aggregate valee of all
propérty subject to any such action exceeds $25,000;

(dy . if there chall be expropnated or taken by power of erminent dom&m the whole or anv
substantial portion of the assets of the Borrower and the Holder is of the reasonable_
opimion that such expropriation has the materially adverse effect on the financial

prospects of the Borrower; or



{e) if the Bon'owm' defaults in pEyment of any obhgahon or obhgatxccns in the aggregate, )
cxceedmg $25,000 (including any indebtedness payable on demand where such démand
has been made) and such: obligation or obligations s or are declared by ﬂza cred:tor
themuﬂder to bedie and payable prior to the stated matunty thereaf.

© All payments 10 be made. by the Borm'wer pmsuzmt t0 t‘h:s Promjssmy Note are to be made in fretly
transferrable, nmncdxa’eely aveilable fimds, nof subject fo' gny counter-claim and “without set:off:
‘withholding or dedyction of any kmd whatsoever. This Prcm:ssqry Note shall’ enuxe to the benefit of, the *
Holder and. its successors and asgigns, ahd shall be- bmd.mg upon the Bo:rqwsr and “his hc:rs extecntors,
admxmsmn:ors emd personal legal represehtatxvcs . . ‘ . .o

The I-Io]cier ancl aJI perscms liable or%o become hable on t]ns Promssm'y Note waive presentment, protest .
and demand ncmce or “protest;’ dsmand aﬂd dighonou - and nenspay;‘nmt of. this, Pmmzssory l\'fote, and':-:‘.': !

N Consént to ahy and gip kenewils and: exténsions in the. tipng of ) paymc;lt Heréaf, and agree. furﬂ:br,ﬂzst, 100 T
. ~ - any 'time and’ From" ‘e to time withoit, fiotlcs, the terms ‘of- paymeﬂhhmfn may ‘be modiﬁed, withoitt - "

affecting the liability of any party to this instrunient or any p&rscm ,habIe or to hetome' lizble with mspect
to any mdebtedness ewda:uced hereby . . :

Time is of ﬂ]e essence hereof.

This Promissory Note shall be governed by the laws of the Ontario and shall mot be changed, modified,
discharged or cancelled orally or in any manner other than by agreement in writing signed by the parties
hereto or their respective successors and assigns and the prov:smn here shall bind and enure to the
benefit of their respective heirs, executors, administrators, snee : igns forever.

W

Wiiness:
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SPEEDY ELECTRICAL CONTRACTORS INC. (“SPEEDY*)
-and -

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

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

project to Speedy.

AND WHEREAS Saskin owes Speedy 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 Bcfgc and Saslan,
AND WHEREAS Saskin is the principal and sole officer and director of King.

AND WHEREAS as at Septeraber 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:
L. 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.
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The other terms of the existing promissory Note dated Septemnber 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 1 and the discharge of the lien, and
the payment of the sutn of $2.00, King hereby agrees to guarantee the ammmts. oufstanding
to Speedy by Bdge and Saskin set out herein as principal debtor and not as surety, and agrees
to provide a collateral mortgage attached as Schedule “B” hereto to provide security for such
guarautée. 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 Jénuary 30, 2016, Spoeedy will be at liberty to collect on the guarantee and
enforce the mortgage in addition 1o its rights against the other parties herein. In the event of
default, all costs of collections shall be ona solicitor and own client basis and borne by Edge,
Saskin and King. Following a default, 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 agresment hereby modifies or changes the existing indebtedness of the parties

to one another and the removal of the lien is in no way an acknowledgment that the funds are
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- 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 vnits

are up to déte. '

7. King agrees it will obtain & discharge or postponement prior to the registration of the
moitgage conterplated herein of the Travelers Guarantes Company of Canada mortgage

registered as Instrument No. AT1587699 on the units being provided under the mortgage.
8 Edge, Saskin and Xing, agree to pay 50% of Speedy’s Reasonable legal costs inregﬁrd to the
within Debt Extensiqn Agreement, mortgage contemplated herein and lien, such fee not to

exoeed $5,000.00, plus disbursements and HST;

Dated this __ day of ' ,2015

‘Witness ' L SPEEDYELECTRICAL CONTRACTORSINC.

Dated this {9 day of /chf‘li , 2015 - /// /

Wltness : : . EDGEOF TRIABSTEFARK INC.
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" Dated this iU dayof _ pAMo&nBOR_ 2015
' /

-/

Witness & : ALATLSASHAN &7

Dated this Mday of | NWoandgd. | 2015

Witness
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' Ths Principal Amount shall béar
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. PROMISSORY NOTE

'CANADIAN $1,000,000 . . DUE: " Septemitier 23,2015
~Torente, Ontario . “Date: L " -Septenther 23, 2014

FOR VALUE RECEIVED, the idersigned ALAN SASKIN ("Borrower'), hereby promises to pay t0
ihe order of SPEEDY ELECTRICAL CONTRACTORS INC, (the 'Holder), which term shall
iniglude-its successors and assigns, at 114A. Caster Avenue, Woodbridge, ON-LAL-5Y9 or at such other

. place-as the Holder may from tine to time in writing designate, ‘in Jawfulmotiey of Candda, the principal

: igtevist g herginafter set forth: -
g Ser e e

Pterest af a.raté péranmim, calcula.té& aﬁdcempohﬁﬂed nmwally, hot in '

* advancs, both before and after demand; default, maturity and judgment, ‘equal'to twelvé and one-balf per

cenit (12.5%), with interést on overdue iterest at the same rate, and payable bisitntally ob the outstanding

Principal Amount. The first interest paymetit shall be due ¢n March 17, 2015'and bn- September 17, 2015
and on the same dates each year until this Promissory Note is paid in Rl T

The Borrower may prepay the Principal and Interest Balance in whole or in part &t any thne or from time
to time without motice or bomms. All payments received shall be applied first in satisfaction of any
accrued but unpaid interest and then against the outstanding portion of the Principal Amount.

Tf this Promissory Note is placed in the hands of a solicitor for collestion or i collected through any legel
proceeding, the Borrower promises to pay all costs of collection inchading the Holder's solicitors' fees and
Court costs as betwsen a solicitor and bis own client,

The whole of the Frincipal Amount remaining unpaid, any accrued but unpaid foterest, and all other
moneys evidenced by this promissory note shall, at the option of the Holder, become immediately due and
payable it each of the following events (each event being berein called an “Event of Defanit”):

(a) if the Baryower defaults in payment of the Principal and Interast due pursuant 10 this
Promissory Note when the same bscomes due and payable;

) if a notice of intention to make 4 proposal is filed or a proposal is made by the Borrower
to his creditors under the Bankrupicy and Insolvency Act, R.8.C. 1985, c. B3 or an
epplication is filed by or agamst the Borrower or m mthorized assignment is made by the
Borrower under the Bardruptcy and Insolvency Act, R.5.C. 1985, ¢ B-3 or any SUCCessor

or sirpjlar Jegislafion;

{c) . if an encumibramcer OT enCUMIbTEUCETS, whether pernzitted or otherwise, takes possession
of any part of fhe property of the Borrower or any execution, distress or other process of
apy court becomes enforceable against any part of the property of the Bomower, or a
distress or like process is levied upon any of such propesty and the aggregate value of all
propérty subject fo any such action excesds $25,000; ) .

(dy - if there shall be expropriated or taken by power of emxinent domain the whole or any
substantisl portion of the assets of the Barrower and the Holder is of the reasonsble
opinion that such expropriation has the meterially adverse effect on the financial
prospects of the Borrower; or



{e) :If the Borrowea' defmmlts n payment of ary obhgauon or obligations in the aggregate, -

excecdmg $25,000 (including any indebtedness payable on demand where such démend
bas been made) and such” obligation or obligations is or are declared by ‘r]:{e credrtor
thereunder to be due and payable prior to the stated matunty thereof.

All payments 1 be, made. by the Bonower pursuant 1o thzs Prpmzssmy Note are to be made in fresly

transferrable, smmcdaa’eely available fimds, not subject to any counterclaim apd ‘without set:off- )
withholding or deduction of any kibd whatsoever. Thig Promissory Note shall enure to the benefit of the *

Holder and its successors and assigns, ; and shall te bmdmg upon the Borrqwer and his hm a}mcutdrs
admn;ustrators zmﬂ personal legal represehtatwcs . .o

\v'.

" The I-Io]der and a]I persons lable or to become hable on th:s Promlssory Note waive presentment, protest .

rI and de.mand nouce or protest, dsmand and d1shenour and nempa.ymem of. this, PromisSory; Note, andf-. v

Foe,l fonsént to aly and ail renewils and exténsion$ In thé.time of payment Heréof end ‘agrée. furthar,»ihat, it .
“ any time and From timie' to thme withoit. Hotice, the terms ‘of paymént’ hemin may be modified; withioii

aﬁ'ectmg the Hability of any party 1o this instrument or any perSon J:able or' to hecome Tigble with mspect

to any mdebtedness ewdenced hereby

Time is of the essence hereof.

This Promissory Note shall be govamed by the iaws of the Ontario and shall mot be changed, modified,

discharged or cancelled orally or in apy mauner other than by agreement in ‘writing signed by the parties
hereto or their respective successors and assigns and the provisions here shall bied and emure to the

benefit of their respective heirs, exeontors, administrators, suce igns forever.
T o /

o e
Witness; Alan éa‘fsl@x? éﬁ‘” L /

i
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ACKNOWLEDGEMENT AND DIREGTION - n

T Haevlg David Sherkdin . .
o Uosertluwyer'a name) R
ANDTO: - LEVINE SHERKIN BOUSSIDAN
{inesrtfinn noma)
RE: : — ©{the tralbuitioy
' (Inse? brief dosoxiptich of tmngoalion) - ' v .

Tile will confirm thats

© UWa have reviawed the informatian set ottt In this Asknbwladgemant and Birecllon i t the Woautvents-deséiibed below
(tha “Documanta™), aud thal 1his infmation s gocurale;

@ You, your agent or emp!oyewm satharized and ginected to algn. Aelivr, dtiol mgiswemwmcaay, B 1iiylout bakalf
e Dowmerrts I the form attached.
& You wre hemeby authorized and dirssted 1o nnter inlo an asarﬂw Gloslng drth] bmmx't sbatanlaly b ﬂ;eﬁ;«:ﬁ:ﬁg mched

herelo belng & copy of the vecsion of e Bocument Reglatradon Aurwnah’t, Blpedns on the
" Soclaly of Upper Canada as of the date of the Agreemsn! of Purchiise bt yale hereli, YWe heraby adkhodfotiy fhie oedd

* Agreemant bas baon reviewed by meo and fhat e shiall e ot by fs Yerwe;
§ The sifset of the Pocuments hag boen fully cxplairmod 4o mafiss, and b undarciand that e ara parifel to khd beund by
e terms and proviakons of e Dooumsn{n 1) ‘ino same vkignt as i L bt elgtrd them; nd )

0 lvaare InTact the parties named Eu m&prmems and e have ot mistepresanted our Idertiten b you,

|- , Bln the opouid of
(Trans;‘hmdch.emorj, #nd ha.raby consont o th transaction deserbad i e Acmn\h'laﬂgl’hnht'hnd TR, 1 hlﬁhﬂi&p

you 10 Indieade my consent on alt the Dewuments Jor which 1 lo seguired,

Jalits F BLECTRONIC ROCUIMEN

The Doeument(d) deseibed in heAcknovledgament ey Direulioh #fs the x!mnent{a) aslaibed belnw Which % sm
attached herato as "DecumentIn Praparation™ e ate; .

0. ATrangfer of the land desoibad above.
m] AGharge of the land dunudbed bhova,

O Otherdocuments setout in Schisdule °B" sitactied hereto, : o .
‘E‘roronto ’ -1st Novspber - 15
Dated ot - ,thls Hay of

WITHESS . 4
{Aa to all slgnetures, required) - KING RESIDLNW

L . Alan Buskin yddirer T
. . 7T have, the autho::ity to b:l.nﬁ ¥he goﬁvoration
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AGKNOWL EDGEMENT AND DIRECTION

TO: Kevin David Sharkin
{Insert lnwyee's narme)
ANDTO:  LEVINE SHERKIN BOUSSIDAN
(nsert finm neme)
RE: i {the trapsaction™

(tnsert brief descidplion of transaction)

This will cotifitm ﬁmt

& Ws have reviowed the fermafion s61 oul In this Acknowledgement and Direction gnd In the docemenly described below
{the "Dotuments™), and thal this informzton is ncurate;

@ You, your sgent of employee are aulhorized wnd directed to sign, defiver, and/or reglsiar elec{mnfwlly, on myfour bohatf
the Documents in tha form atlached.

& You are heraby authorized and directed to enter Into an escrow tlosihg amengement substantally in the form atiached
hereto belig 2 copy of the vemslan of the Document Reglatralion Agresment, which appests on the website of the Law
* Sodiety of Upper Canacia e of the daie of the Agreament of Purchase and esle hersin, I'Wa hareby acknowladge the sald
Agrgemant kes besn reviewed by me/us and that I'We shatt be bound by lts ferms;

& The effact of the Documents has baen fully explained to mafua, and liwve understand thal 1Ava are pariies to and bound by
the temms and provistons of the Documents o the game extont a5 T lAva hed signad them; and

& lhwe are in fact the parties named In the Documents and iiwe have not misrepresanted our identifies fo you.

- , am tho apouee of
(’I‘ rangferor’Chargos), and hereby consent 1o The transaction descibéd 1 e Aaknuw[eclgmant and Direction, | authonza
you (o indicate my tonsent on 2l the Documents for which It ia required.

DESCRIPTICN OF ELECTRONIC DOCUNENTS

The Document(s)y described In the Acknowledgement and Dlrection are 1ho document(s) selected below which ara
altached hereto as "Docurnent In Preparation” acd are; i

m] ATransfer of the land dascribed above.

[N} AChame of the lind describad above.

u} Other documents sef out in Schedule "B attached hersto.
Toronto st Hovember 15
Dabed at y this day of . , 20 .
WITNESS
{As to all signatures, required) . KIWNG RESIDENTIAL INC.
_Per:

- Alan Saskin, Presidnet
I have the authority to bind the Corporation




LRO# 8¢ Charge/Morigage., - . in preparation on 2015410 23 at 1423

This document has not been submilted and may ba incomplote. ) yyyy mm dd Page1of 4
Froperiles

PN 78302 - 0002 LT Inferost/Estate Fee Stmple

Dagedpion  UNIT 2, LEVEL 1, TORONTQ STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT [NTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT JN SCHEDLUILE A AS IN AT3270699

Addrazs TORONTCO

RN T T8302- 0004 LT fleresi/Selale  Fea Simple

Description  UNFF 4, LEVEL 1, TORONTO STANOARD CONDOMINIUM PLAN NO, 2302 AND IT8&
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
BET QUT IN SCHEDULE A AS IN AT3270899

Addrass TORONTO

PIN 76302 - 0006 LT inferestEstate  Fes Simple

Deggipion  UNIT 5, LEVEL 1, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST SUBJECT TQO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270698

Addrass TORONTQ
° ¢

PN 76302 - 0009 LT InferestEstate  Foa Glmgle

Daseripfion UNST 1, LEVEL 2, TORGNTO STANDARD GONDOMINIUM FLAN NO, 2302 AND TS
APPURTENANT INTEREST SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT 1M SCHEDULE A AS IN AT3270830

Addrass TORONTO

FIN 78302 . 00MO0 LT InforastEstaty  Fea Simple

Desciiption  UNIT 2, LEVEL, 2, TORONTO STANDARD CONDOMINIUM PLAN NG, 2802 AND TS
APPLRTENANT INTEREST: SURJECT TO AND TOGETHER WITH EABEMENTS AS
BET OUT [N SCHEDLILE A AS [N AT3270089

Addrags TORONTO

Py 768302 - 0181 LT Interost/Estafe  Fea Slmple

Descripfion  UNIT 16, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND TS
APPURTENANT INTEREST; SUBJECT T( AND TOGEFHER WITH BASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3I2/0699

Address TORONTO

RIN 76302 - 0262 LT InleresbEsinle Feo Simple

Desoripon UNIT 10, LEVEL 7, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 ANﬂ TS
APPURTENANT INTERES'T' SUBJECT TQ AND YOGETI-ER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT8270598

Address ~ TORONTO

PIN 76302 - 0341 LT Inferost/Esiols  [Fes Simple

Degeription  UNIT 2, LEVEL 10, TORDNTO STANDARD CONGOMINIUM PLAN NO. 2302 AND [TS
APPURT ENANT iNTEREST SUBJSECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT I SCHEDULE A AS IN AT3270889

Addlrese TORONTO

PiN 76302 - 0449 LT interest/Estate  Fee Slmple

Dascription  UNIT 28, LEVEL 18, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND IT. 5
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET QUT N SCHEDULE A AS IN AT2270599

Address TORONTO

FiN 78302 - 0473 LT Interost/Estato  Foe Stmple

Dascription UNIT 18, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND IT$
APRURIENANT INTEREST: SURIECT TO ANG TOGETHER W(TH EABEMENTS AS |
SET OUT IN SCHEDULE A AS IN AT3270698 :

Addrgas TORONTO

FIN 76302 - 0477 LT inferogt/Esiate  Faa Simpla

BDeseription  UNIT 22, LEVEL 14, " TORQNTO STANDARD CONDOMINIUM PLAN NOL. 2302 AND TS
A?PURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS INAT3Z708d0

Adtress TORONTO
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PIN 78302« 0478 LT InlerastSsialea  Fee Simple

Dascription  UNIT 28, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET JUT IN SCHEDULE A AS IN AT3270899

Addrass TORCNTO

PN 76402 - 0598 LT Inferest/Eafale  Foe Simple

Desciption  UNIT 8, LEVEL 19, TORONTO STANDARD CONDQMINIUM PLAN NO, 2302 AND |TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH BASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270688

Addrasa TORODNTO

PN 76302 - 0752 LT Intorest/Estale  Fae Simple

Deserdpfion  UNIT 28, LEVEL 8, TORONTO STANDARD CONDOMINIUN PLAN NO. 2302 AND FTS
APPURTENANT INTEREST; SUBJECT TO AND TOQETHER WITH EASEMENTS AS
SET CUT IN SCHEDULE A AS IN AT3270689

Addnass TORONTG

PIN 76302 - 0763 LT IntereskiEstate  Fee Simpls

Doxorpiion  UMIT 20, LEVEL B, TORONTO STANDARD CONDOMEINIUM PLAN NO, 2302 AND [TS
APPURTENANT [NTEREST; SUBJECT TO AKD TCGETHER WITH EASEMENTS A8
SET OUT IN SCHEDULE A A8 {M AT3270899

Addrass TORONTO

FIN ¢ . 78302~ 0764 LT Imerest/Estals Fes Simple

Descripfiorr  UNIT 29, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN HO, 2302 AND (TS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS -
SET QUY N SCHEDULE A AS IN AT3270855

Addross TORONTO

BN 76302 - 0765 LT inlorest/Estgte  Fao Shnple

Deseriplion  UNIT 31, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NQ. 2302 AN ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270899 !

Address TORUNTO

PN 76302~ 0756 LT InferestEsiats  Foo Simpla

. Descrption  UNIT 32, LEVEL B, TORONTO STANDARD CONDOMINILUM PLAN NO. 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270699 -

Address TORGNTO

PIN 768302- 0757 LT interest/Estate  Fee Simple

Degcrplfon UNIT 83, LEVEL B, TORONTD STANDARD CONDOMINIURA PLAN NO. 2302 AND {TS
APPURTENANT INTEREST: SUBJECT TQ AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS [ AT3270099

Addrass TORONTO

EIN 76302- 0758 LT Interest/Sstate ©  Fee Simple

Dasoription  UNCT 34, LEVEL B, TORONTC STANDARD CONDOMINIUM PLAN NO, 2302 AND TS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270698

Addrass TORONTO

PN 76302 - 0760 LT IntorostEstata  Fes Slmple

Description  UNIT 36, LEVEL B, TORONTO STANDARE CONOGMINIUM PLAN NO, 2302 AND ITS
. APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A
SET QUTIN SCHEDULE A AS 1N AT3270659 .

Address TORONTQO

PIN 76302 - 0788 LT ImemstiEstaly  Foo Slmple

Description  UNIT 38, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NC. 2302 AND [TE
APPLRTENANT INTEREST; SUBJECT TO AND TOGETHER WITH BASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270604

Address TORONTO
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PIN 76302 - 08t LT IntsrpstEstale  Fee Simple

Description UNIT 37, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTEMANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SETOUTIN SCHEDULE A AS IN AT3270698

Address TORGNTO

PIN 76302 - Q762 LT Inferes/Estale  Fea Slmple

Dasedpfion  UNIT 38, LEVEL B, TORONTQ STANDARD CONDCMINIUM PLAN NO. 2302 AND |TS

APPURTEMANT INTEREST; SUBJECT TO AMD TOSETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AB IN AT3270639

Address TORONTO

AN 76302~ 0784 LT IntgrestEdlate  Fao Simple,

Descripfion  UNIT 70, LEVEL B, TORONTS STANDARD CONDOMINIUM PLAN NO, 2302 AND [T
APPURTENANT INTEREST: SUBJECT TO AND TOOETHER WITH EASEMENTS AS
SET QUT [N SCHEDULE A AS N AT3Z70588

Address TORONTC

PN’ 78302 - 1140 LT fmiprast/Esiate  Fob Simple

Deasrpbonn  UNIT 17, LEVEL D, TORONTO STANDARD CONDOMINILM PLAN NO. 2302 AND TS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270683

Address TORQWTO

IEaargar(s}

‘The chargar(s) hereby chages the fand tn the chargee(s). The chargor(s) acknowledges the receipt of {ha charge and the standard
charga tarths, If any.

Name

KING RESIDENTIAL NG,
Acting as & company

" Address forService 1100 King Slreet Wost

1, Alean Saskin,

This documaent

Toronta, OM MBK {EB
have the authorily to bind the corperation.

i not authodzad under Power of Atforney by this parfy.

Chargee(s)

Capacity

Share

+

Narmo

SPEEDY ELECTRICAL CONTRACTORS LIMITED
Acilng as a company

Addresg for Sarvice /o Levine, Sherkln, Boussidan

300-23 Lasmill Read
Toranto, ON M3B 376
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Provisions

Princlpal $2,400,000.00
" Cafeuiation Period e

Balance Dup Pato 20164}413

Interest Rate _b%fer annum

Paymonts

Inforast Adiustment Cate

Payment Date

First Payment Qate

Last Paymant Date

Standard Chaige Yorms 200033
Insurance Amount full Insurabla valua

Guarantor

Cunsngy

GON

Fife Number

Chargae Cllant Fiile Number : 5105-001
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Land Regfstration Reform Act i e

SET OF STANDARD CHABGE TERMS
{Electroniz Filng) .

Filing Pate: Nevembar 3, 2000

Dye & Durham Co, Inc, Fillng ntunber: 200033

Enchosion of
Smhimry
Corensnts

Right i
e
Charge

Na Ast fo
Ercumber
Geoa Title &r
Fon S¥ie
Frtelen fo
P wecd

Perform

#derest Alier
Batart

WalHilgntkan
» Advonot

Gasty Ackdao
o Principel

Hower cf
Saio

The folfowing Saf of Statiderd Chiarga Tannys shail bo appitontieto tecwrrenty registered ly olenironie: formst under
fart W of the Land Replotration Relogm Act, £.9.0, 1890, c. L4 S amedded {the ~ Land Reglstratfon Refonn Act™)
and shail bt devrmed to be inglided In evary elactronlcally registersd charga in which this Set of Sandars Chirge
Terms I ofercad to by Hs Allng number, 63 provided i Secifon 8 bt the Land Reglstration Roformt Act, exsept o the
esten! that ihe provigions of iils Sat of Stemdard Givarge Yenna ame modifad by acfdilftfons, emendmants or deletians in
e schadule, Any charge It en sloctients Tomat of wiich Ui Sef of Standard Chargis Terns forms & part by reference
lo i1t zbovernuted fiing runtbar it such chargs shall hereiafier be refarrad to &y the “Charge”,

1~ The Impiled cavananis deemed to ba inciuded in a charge undaer stibsectlon 711} o the Laad Ragistration Heform
Att i nmended or re~snastead are excluded om the tga.

" 2. The Chargor now has gaod }ight, tll powar and lavfu? and sbsolute autheddty to charge theland and 1o give the

Charge 0 the Ghargea upon the covenants contalned in the Charge.

2. The Chargor has net dope, comnitled, exaculed or wiifully or knowingly auffated any act, deed, matter or thing
whatsoavor whersby or by means whereof the iand, or any part or parcal Bemof, is o shall o siay be in &ny.
woy Impeached, charged, aKected or srsumberedn thile, esinte or otherylse, oxeept as e racards of the fand

* ragislry olifce discluse.

4. Tho Chargot, at the fima of the delrery for reglstiation of the Charge, is, and slands sololy, Hghtiully and Jawiully
selzed of & good, stre, perfedt, absoluls end fndefaasible ehigle of Tnheritance, in fas simple, of and In the iand
and the premises described In the Charge and In gvery part and parsel therest without any manner of trissts,
resarvations, lmitlone, provises, conditions or any other maiter o1 thing 1o aller, charge, change, sncumber or
dataat the name, except lhase tantalned In the oripinal grant thereot trom the Crowe

The Chargar will ray or ¢aute {o ba pald to the Gharges the full minclpat amount and Jiterest secursd By tha
Chelrga In the wmeniaes of paymant provided by the Charge, wilhout eny deduction ar abatement, and shall do,
thraive, parform, fulfllf am keep all the provisicas, covenante, agroements and slipulalions confained In e Gharge
and shall pay aw they (2l dus alf taxes, rales, Javies, chacges, assessments, wtility and heating clﬁg;ea, municipal,
lacal, parlfementary and otharwise which now sre or may heresfer be Imtposed, charged of lavied upon the land
und when regulrad shal! preduce for iba Chiargse redeipts evkisnclng payment of the same.

b

8. Incase defaultshall be made I paymant of eny sum o bacoma due for Imerest at he ime provided for payment
In the Charge, compound Intesest shall be payalie ad the sum In armears for Interest from Bme to {ime, as welt
aitar as belore maiurity, and bolf before and @fer deftlt end Judgsment, shall bear inkarest f The rale provided
far i the Chegge. In cass the interas! and compaundd Inferest are not palt within 18 interest caloulation peciad
provided Ir 1he Charge from ther Yme of delault & rest shell Do tade, zuid comgturd lataraat at the rate providsd
1ar It the Charge shall bs payabi vn the aggregate amount teh due, as well after a8 bofare meturily, and so
on from time 1o ine, and afl such Interest and tompbund Interast shall be'a charge upon ths land, .

7. Nelther the preparation, exscutfons orreglsualion of the Charge shall bind the Changes-lo advance the.principal
2mount gecured, nor shall the advences of 4 part of the principal amount secured bind the Chargee to advance
arfy unadvahced purtion theragl, but nevertheless the secutlty n tHe Jand shall take effect torthwdth upen defhmry
for reglsiration of the Gharge by the Chargor, The exptnses of the sxamiation of the tile and of the Charge
and valunton rte o be secured by the ChargaIn the event of the whale or ahy bofange of tha princlpal amount
nat feing adwancad, the sams to be clarged heraby upon 1w fand, and stal be, without demend therefor,
payable forthwith with Interest at the rale provided for Inthe Charge, and {n default the Chamges's power of sala
herehy given, and all other remedles hereurnder, shall be axeresable.

#. The Chargee muy pay all gremivma of nsuraten knd a)f nxas, cales, jovies, chargss, asseasments, uiiiity and healing
sharghg which shal from time (o e falf due and be unpald i respoct of the land, and {hadsush payawrils, togather
wilift alf cosls; charges, legel fess (as belween soliclior and <ot} and apentes which Ry b frietiroedd in taking, .
recovering and keoping poseession of the lapd and of negolialing the Giaige, Invesiiyeting lille, and registering
the Charge and other necessary deeds, and generally tr: any sthar proceadings taken In eonviection with or to reallze
upon the seculty diven In the Cliarge (aciuding bl fass and enl estzta commilssions and other casts neured
in b=asing or seliing the fard or In exXbwiging the powsre of erterng, lease and sale contined i the Charga) shall
be, With Tntsrest of the rtg provided for It the Charge, & chirge Upen the fatk! in favour of tha Chargaa pursuant
to the terme of the Ghange and the Chargas may pay or satisfy agy len, charge or ancumbrance now exisling or -
hereafter created or claimed upan the land, which payments wlth Intanest at the rate provided lor in the Charge
shell likpwlae be & charge upon the fand in faveur of the Ghergee. Powlded, and [tis iereby further agreed, that
all amounis pald by tha. Charges oo aforesald shall bo addad 10 the princlpal amoont necuryd by the Charge and
ahwil be payeble farthwith with Inersst &t ihe rate provided for in the Charge, and on default 2R suma apcured oy
the Ghamgs shall Immediately become dua and payable at the option of fhe Chargee, and all powers in tha Charge
confered shall become exarclssble.

9. The Chergea on deleuit of payment for 2t faast fiftuen (16) days may, on ol feast ﬂ\lgi{-ﬂve (35} daya’ riolicn In valiing
given to the Ghargor, snter va and lease he fand or sell the land. Sach notice shefl be ghven to such parsons and
In such mansar and form and whihlh such fime as provided in the fogages Act. In the svant that the giving of
such nalics shaf not be requlred by taw or to the extent this such requirements shali oot be applicable, it is agresd
that notjee be etfectually givety by leaving It with a grown-tp person on the land, If cecupled, or by plasing
it ort the {and H unocatipled, or at the optlon of the Charges, by maifing it in e regisiered Jelier yedresesd 1o the
Chargor at his tasl knewn addrans, or by pubfsking W once In & newspnger publizhad In tha counly or distrie!
wiieh The land i sitwale; and such nolice shalt te suificiant although ol addwessed to oy pesen or parsons
by narma or deslgnation; and netwithstanding that any persen o be affected thereby may be utknovan, unascerained
or under diability. Provided furthes, that In case default be made In the payment of the peinclpel armodnt or interest -
or ary part theeect und sucl default cantntes for bvo monllis aftar any payment of elther falis dua then tha Chamges
Ry auerels the foragalng fowmm of sneang, tnaddy or galling o any of ham wlthoul ony potlee, 1t befng Undersiond
and agread, howovdy, tial i the giving of notics by the Ghergao shall ba required by lewe thont notlen ghall ba glven
to such persong and 0 such yrammer and form and within such ime m §o required by faw, 1t is horeby further
agread that the whole or any par or parts of the Jand may be sold by public gucon or private conliet, o partly
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ona o partly the olher; and hat the procseds of any sele hareunder may ba ?ggﬂed firat In payment of any costs,
chergas and sxpenses Incurmed In taking, sacovanlad oriesping posseasion of th land or by reascn of nan-payment

. or procuting pityment of monles, secured by the Gharga or olhentfse, and socondly in poyment of sl smotnts
af principat and Tntereet owing under the Chargs; and if amy surplus shalt romaln after fully satlefylmg the clalme
of tha Chargee ag aforesald same shall be pald as requivedt by fave. The Chargee may gell ahy of the [and on such
terma a2 to ereditand otherwlze s shall appear to him mast advabtageous and for such pces oa can teasonably
b chialnad tharalor and may make any etipulations e to file o avidanan or commencament of fiite ar olioryiga
Which he shall desm proper, snd may buy In or rescind or vary dny vontfaot for the sale ofhe whole er any past
ot the land and resel! without belng answetabla for lpss ocsastened thereby, and in he cass of a sale on credit
the Chavgee shall be bouad to pay the Ghargor only such mantes ne have boen aolurlly recetved from purchpsers
after the satisfaction of the clalms ol the Chargee and for aay of sald putpodes may meke and executs alt agreamerrin.
“ficl ssaurances as ha shali think i, Any purchasor o lesses shal net be boend to sag 1o the propHety or regulad-
by of any sala or Jaate or ba atferfed by express nollca Ut any sale or leasw Is tmproper and no want of notice
or publieation when required hereby shall nvalidase any sale of lstse haraunder,

Cufal 14, Ugbn defenl in peymaat of princlpad and Intesest andecilis Charge o in porfarnnnes of any i fhe tarmes or candle

Posseveien {ions heveof, the Charges may ergsr Into and Yake pessession of the harebyuhmgeg?nd wherathe
soenlers on and kes possession orefilers on andakes possession of the land on default a3 described In paragraph
8 herein tha Chargea phall sntor inlo, have, hokd, uso, ooupy, pratoss and on)ay the land withaut the Tet, sult,
hindrancs, igterruption or deniet of the Ghargor or any other paimon of parsons whomsoever.

%{u o 1. i€ the Chargor shall make dafault \n payreent of enﬁ Eart of (ha Interest payable undar the Charge at any of the
it dntos or fimes fixed lor the peymant thered, | shall be fawiet for the Ctagaa to distraln therafar upan the-land
oF any part Theref, mnd by distress wamant, o recover by way of tent taapIved, as In the oace of o demise of

e « 80 much of such inlerest as shal, from fme fo Ume, b ortemaln in aresrs and unpald, togelhar with

all costs, cherges and expenses aitending suoh lovy or distregs, pe In e oasas of disiress for rent. Provided

that the Charges may distreln or e of principal In tho same manmer s ) the stime Were arrears of Interast,

m T2 From and affor defmuit In the paymant of the principal amount secured by the: Charge or the Tterest therean or
* any part of such principel or nterest of Inthe dolng, observing, parfoniing, Tulfiliing or keaping of some one
or more of the covenants setforth In the Cherge then and In evary such case the Clargor and &l and svery
other person whosaever having, or lawfully eliiming. or wha shalf frave or lawfully clalm any sotete, tight, itle,
Interest or truat oF, In, to or put of the lend shall, from #me o Yme, and st o] toss thereatter, athe propercosis
arul charges of ths Chargor makte, de, $uffor; axecuts, delivel, authorize and reglster, or catse of practre to be
madn, done, sufferad, executed, delivered, authorized ard veglstered, all and svery such further and othor
rezannable aol or acts, desd or desds, devikes, canveyances and assurances in the law for the further, botter
and more perfeclly and absoiutely conveying and assuringthe land ono the Changes s by the Chargas orhia
solictior shall or may be tawtully and reaonahly devised, advierd or required,

Apcoiweafon 13- IR defauilt of the payrment of e ntergst ssoured by the Chage the piinctpal amount secured by the Chargs shall,

o Frincinel at (e optian of the Charges, immedialely bucoma payable, tnd Upon dafauit of payment of meteimenta of prin-

et Laforuat elpel protptly ve the same mature, $ha belonice of the pitclonl ond Intarest Breured by e Charge shatl, ob the
opton af the Ulmrges, Immudiately become dua srid payable. The Charger may I writlig et any time or Umes
aiter dafault waive such default and any such waiver shull #pply oaly 1o the parficular defauit welved and shall
nol oparale as & walver of any other of futre default,

nf\"ie"%rmmwm 4. IFtha Clrorgor sellg, ispsfars, dispones of, leasso o olfierwise desls with the Tand, the principal amount secured

e by the Charge shall, at the optivrt of the Charges, fmmedlately becdms dus and payable.
Partial 16. The Chargee may at His discretion at ail ffmes reloase any part céu:arls of the land or any other seourlty or esy
Rebaeaz - gurely for the motey secyred undar the Glisrgs ofihar villy ar with oty sufficlont considerationtharetor, without

responsibllty therefor, and wiltiow! thereby raleasing any alber part of the Tand or any on fem tha Charge
or from ey of the covenants sontained in the Charge and without bafng accounbls to the Charger forthe valus
theraal, or for any monies exeapt thosa eciually recelved by the Sharges. it Is agreed that every part ar lot Inte
which the land is of may barsaiter be divided does arxt shalt stand eharded with tho whole mongy secured under
the Charge and no persen shaft have the fight 1o requfne e imorigage munles o be senorienad.

Chigotorr e 16, The Charger will immediately insore, unless already Insured, ot during iha continoancs of the Charge keep msured

fasure [t loss ar damage by fire, in such propostions upon erch buliding as may be Tequlyed by s Chaigen, the
butldings on the land to the wmonnt of notless than thelr fulf Insurable value on B replacement cost bests i3 dullus
uf fewlal money of Cenada. Such Insuranee shall be plecod with & company approved by tha Chergee, Bulldings
shall Include all bulldings whother now or hareubler wrecled o Tia jand, and sich insumncs shall Inalida ot
only irsurange againat loas or damags by firg bat alen induranoe agrinst lose or damage.by axplosion, Lempgs!.
tomedo, ayalone, lightnlng and alf cther axianded ?arﬂs customatily provided In instirance poficles Inciuding el
Hiske' insyrance, The covenant to Insure shall alss Include whare approprate or If required by the Chargee, bolisy,
plate glass, rental and puble Bablity Insurance In amounts are on letms satislastary to the Chamae. Evidence
af conflnuation of all such Insuranod bheylng baon effacted shat] ba producad fo 1ha Charges at fenst fifleen (15}
days before the axpiration thereof; ofherwise the Charges ray provide thorefor sngd charge the preraium pald and
Intarast thereon &l the rate provided fur tn the Gharge to the Chargor ardd the sama shall be payabla fantvith
and shall alsg be a charge upon the land, it la furifier agreed that the Chargee may at apy me reguire say In.
sunmcs of jha hulldings to be cancelied and naw insumnce effected In  company lo be harmsd by the Charges
and glyo of His awn accard may etfiest or malptain any nstrence hemin provided for, and any amaunt palrt by
ihe Chargne tharmior shall be payable forthwith by the Chargar with intarest at the rata provided for In the Charge
and shali aloo b a charge upon the fand. Poficies of Insurance hereln required shall provide that logs, If any,
shall ba payable to the Chamgee as bia Intereet may sppasr, sublact b the standerd form of morlgege ciatss approved
by the lswance Burpau of Caneda which shall bs atuched o the polley af Jnstrange,

Cifgante 17. The Chargor will kesy the Jand and the bulldings, ereclions and improvements thereen, in good candiion and
Ropak * repair acconding toa!i% nalure and description thoreof respsciively, and the Chargas may, whenever he desms
nacessary, by his agent enler upon and lneprect the {and and maka such repairs as be desnrs necessary, end
the reasonghle cost of such Inspaciion and repalra with Inlerest at the rata providad for In the Charga shall ba
added lo the grinclpal abount and be puyable forthwiih and ho & chargs upes the tand prior o sl claims {bsreon
subsequent 1o the Gharge. If tho Chargnr shalf neglect o keap the dufldings, sreclions and improvemants [ good
copditlon and repalr, ar commity of penmils any act of wasts on Bie lend (88 to which ihe Chargee shall be sola
judgs) or makes dofault 21 o aay of the covenants, provises, agresments or conditions tortalnad Iy the Charge
orinany charge 1o which ihis Charge s subject, alt mondes sacured by the Charge shall, attlie ontlon ofihe Ghargee,
Forthwith become dus and payabla, end jn defaul of payment of seme with intereat as 7 the case of payniet
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before matsily the powers of entering ppon and lausing or selling keraby givan and alf other recadios bereln
contained may be exarckad fofhwith,

Buliding 18. {any of the prncipal amount to be advanced under the Charge s 1o ba usad to inanca an impyovament on the

Canngs land, ths Chargor must se Inform 1he Charges n wiking immpdiataty end befare any advances are made undar
‘the Charge, The Ghergor panst siso praufdiaths Charges immediatsly with copies of g} sopkeacts and subcontraote
relating to the Impravement and wny amsetidrians to them, The Chargor agrees thal any Improvament shall he
made only sccording to contracts, plans and spettications approved in wilting by the Charges. Tha Chiarger shail
eamplete alf such knprovements as quickly as posshole and provide the Chergsa wih proof of payment of alf contragts
from time 1o {ime a8 the Charges requines. The Chagges shall make advences {part paymenis of the principal
amawf} 1o the Charger based on the progrose of tha Improvament, untl elther complatinn and ceeupation or sale
of tha lzd. The Chargas shall determing whethar or nat sny ndvances will be mady and wheno they wil be made,
Whatever ths purpose at the Chargs may ba, the Chargee may at it option hoid back funda frorm advances wnlil
the Chargee is galistfed 1hat the G 1rgor tas compliped with the Doltback provistons of the Gonsirveriorr Lien Aet
s amsnded or re-enacted. The Chargor authorizes the Lhargae to firavide Informatlon abotrt the Charge tv any
person clalming = consiruction fien on the knd.

Btentians 8. No sxtension of fma given by the Gherges to tha Chaegor or ahyone tlalming undey Wim, orany othar dealing

"'wff;m by thm Ghargas vith the owner of the land or of apy part thareat, shaltn amy vy affeat or prajudics the Hahts
ot the Chaygee against the Chargor orany olhgr persor llable for the payment of the monay sectred by the
Chargs, and the Charge may be renawed by an agreement In wrling af maturlty for any term with or whhout
20 Increased rate of intsrost natwithsianding 1hat thers may ba aubsequent sncumbrances. i shall not be
Aecessary Lo deliver for reglstration any such sgrestiant in order i retain pacnily for the Chorgs so altered
over any [nstrument dellvered far regisiration stibsequent 3 the Charge, Provided that nethihg contained in
this paregraph shall conter any rlaiv of renewal upon the Chargor.

gcamgur " 20, Theiskingof a}udgmsmter;uégmanm an any of thecovenenis hareln shalt nol operate a3 a mengar of the covenapts

Chogafe  21- Immediately efter sny change or heppaning affsciing at;if of the folfowlng, namaly: fa) the spouswl status of the

Seeq Chargor, (4) the qualificetion of the lend as & famlly rosidance Wit the meaning of Pust Il of the Famlly Law
Act, and (¢} the irga) tite or benellclal ewnership of the land, tha Chargor wii advlse the Ghar%eea acnomln?ly
=nd furnlsh the Chargag with full ertiedars Tareot, tis intenlon helng et the Charges shall be kept fulty In-
Tormned of tha nanes and addreases of the avner o owaers fo the tmé baing of the land and of any spalse who
Is nat an ownar bt who has 4 right of possassion i1 the fand by virtre of Seotion 19 of the Familly Law Act In
furibrerance of such Intention, the Chargor covenants ang agrees {o fispish the Chamges with such evidence In
connection with any of (4}, (b and (o) above g3 the Charges may frem fime o ime request.

Soatomirdm 72. Jf the Charge i5-0f land within 2 contdomintum regislered mesuat to the Condominion At (the *'Act”] the foltow.
Provigions " ing provisians shall apply. The Chargor will comply will the AcY, and with the declaration, by-laws and rules of
tha eondeminium comporation e “corparation”) refating io the Chargor's unit fthe “unlt') 2nd provide the Charges
wiily prool of compliznca from time 1o tme a2 the Chargee mey raquést. Tha Chargor wili pay lhe sommoan ex«
enzos for thar it 1o fha corpomtion on the due dates, H the Charges decides o vollect the Ghargor's sontdbu-
tion lovwards the comrmon xponses from the Changor, the Ghargor Wil pay (b seeis w tha Chargee tpon being
so nolfied. The Chargee Is authordzed to acuant a stalement which appears to b issted by the corporation as
canchtsive evidence {or tha purposs of establlsking the amaunts of the comrmon expenses and the dates those
winwunis are dug. The Clrmrger, upon notice fram the Chergee, will forward 10 o Ghergee nny notices, fE TS TR
by-luws, ritias end finenclal etstements of the comporation tiat the Charger receives or ks entitlad to racelve Srom
the corparalion. ‘The Chargor wifl mainisly alf knprovemenis mada to the wnit and repalr them alter damaga, In
addition to the {nauranee which the corporalion mast cbtain, ke Chargor shall naurs the unit agalnst dastrucion
-ur damage by fire and pther pedls ustrally coverad In fire insuranée policles and against such other perlis as the
Chargen ragldros for e il feplaoemant gost {the madmum amount for which # can be Insurad). The Insurancs
coripany and the torms of ths.ﬁollcy shall bu reagonably salistactery ta the Charges, This provision supergedas
the provistons of paragraph 15 hereln, The Chargor irevocably authortzes the Charges Lo sxercise the Chargor's
righis under the Act 1o vote, comsant and dissent,

DOkeitwge 23, The Chargee shall have a reascnaile e aftar payment in full of the amounls securd by e Charge ta defiver
ior raglzistion a discherge or T so racuestad and It ratjuited by law 4o do 50, an weslgnmant ot the Charge
and ell Jagal and olher expeases {or prepamlion, axecutlon and reglstration, ns applioably to such dis-
charge or asslgnmant shall be pald by the Chamor,

Buwenize 24w Ezoh party namad i the Charge 88 & Gusiwntor hareby agroos with the Chargea as folfows:

{2} fn sonsideration of the Charges advancing aif ar part of the Princlgel Amounl 1o the Ghargor, and In con-
sideration of the sum of TWO DOLLAKRS ($2.00) of lawlu! monsy of Canada now pald by the Chargee to tha.
Quaramior (ke meaipt and sutiictoncy whemol are hareby acknowledged), the Guarantor dong hesraby abaolaly
and Mncondiliorally guarentae $o the Charges, nnd i succssses, He G wod punctual paymont of all prins
clpal moneys, Imsnestang other Imoneys owing ot tha gecyrity of the Chargeand obsacvancs and perlamrancs
aof the govengnts, egreements, terme end cotdlfons. hergln contdined by the Charger, and the Suarantor,
tor himselt and his suecessars, sovenanis wilh the Chergee that, #tha Chargor shal} 21 any tima make default
in the due and prnctua payroent of any moneya fuyable heroundar, the Ghaszntor will pay ali such monsys
1o the Crarges without any demand baing requked to be made,

{b} Although s bebwean the Quarenisr and the Chargor, the Quaranior s only suraty {or (e payment by the
Chargor of the moneys heveby guamntsed, as bolwas the Guarantor and the Chargees, the Gugrantoy shal]
be consldersd as peiradly lable therefor and it is haralsy Turther oxpreusiy declarad that na elaase or releases
of any portion or partions of ke fand; no indulgence shown by the Chargea rezgect of any default by the
Chamor or any sucoessac thereol which maey arlts undar tha Chargs; no exterslon or extensions granted
by the Charges 1o the Chargor or any suboessor theraof for payment of the monays hereby securad or far
tha delng, nbsarving ar petiorming of uy covenant, agrevment, tarmt or condition hereln cantined to be
dona, ghsapved or pariommed by the Gharger or any steicessor tHereaf; no variation in o departusa from the
provislons of the Charge; no rekexsa of ihe Ghargor or eny qiher thing whelsosver whareby tha Guarantor
as surety only would or might have beeq released shall it any way modlly, aller, vary or lo any way prajuics
the Chargee ar attect the Nahlity of the Quarantor In A4ty wWay undar this covenant, which shall continue and
ba binding an the Guerantor, and an well afler s helors malutly of the Chargs and bath before and afer

" default and fudgrent, tml the saki mbheys mea futiy pald and setsfad, :

(c) Any paysment by the Guaranttr of any moneys undar this guarantes shall not ic any avant be taken to affect
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the Uabliity of the Ghaigor for ?ayment ihereof but guch ebiflly shall remaln unimpalad and enlorceable
by the Guamnier egalnet the Chasger and the Quarantor ahall, to tha extaat of eny suah paymente macds
By Wm, In additon 1o all gther remedjes, ba Subrogated =5 agalnst the Ghargor fo alf the 1 his, priviieges
and powers to which the Dharges wes entiiled prior to payment by tha Guarantor, pmutded% raverthaless,
thak he Guaractar shalt not be Bnitled It any Bvant (o rank for payment againet the Jands i eartpetifon
writh the: Chiargea and ahall nat, unless and utl the whole of tha prinolpal, inlereat and ethar moneys owing
gg !hia siicuglrs; of the Charge shall have been pald, ba entiled to any rights of remedies whattoover In subrogs-
it to the Charges. .

(@) All covenants, abiiles and obligations enterad Int orimpesed hereuridar upon the Glarapkar shall ber efualiy
hirding upon his successers. Where moreihan ang party ks nemed as a Guarantor ai such covenants, Fablfitles
and obligations shal} b Jalne and savery),

{8} The Ghargse may vary ang sgraament or armngemenm with or relenso the Guasantor, or aay qne or more
of tha Guarantom It mors than one parly la named a8 Guamnior, and.grant sxternslons of tme or otheswlss
deal with the Guarentor and bis successor without any oansent on the péal of the Chargor or any other
Guaranier or gny successor tharaof. '

Sowomblily 25, 1t Is agreed that v the event that at any e any provision of the Charge 1s Maga? of Ihwvalld undor o '
incensistent with provistons of any spplicalls simtute, reguintion tharetinder o Sther spplicabie v or would
by feason of the provislene of ary such stetute, rsgtlation or other applicable v rsnder the Charges unable
10 colfeot fha simount af any loss sustained by It as a rosult of maldng the loan sscuted by tha Charge which
It would otherwlse bd able to coflect undsr such statuts, segulation or ather applicable Taw then, such
proviston shat! not apply and shall be constrred 5o 8s pet 1o apply tothe axenl that It 1= 80 Illegal,
Invgllg or Incobslstant o would ec render e Charges able o collect tha amaunt of ey such loss.

Imdpratalion 28, In consiruing sse covananls th vords “Charga", "Chargea®, “Chargor™, “fand" and "successor™ shall have

. the masnings assigned (o them In Ssction 1 of the Lind Reglsialion Refonm Act and the words “Chargaer” and
“Gharges™ and the parsomal pronouns “he” and *'his” miafing tharsto and used therewith, stwll be read and
construad as or'* ar “Chargors"”, “Charges® or “Chargees”, and “he™, “sha®, “they" or ‘I, “his™, "her”,
*helr” or “jta”, respactivaly, za i numbsr 2nd gender of tha partles referrad to I vasck case require, and the
number of e varh agresing therawilh shall ba consiruec ss ugresing Wit tha anid ward or pronobin &6 subsitiutad.
Andthat alf sights, advan ) |, Irunisnities, pcwawarﬁﬂﬁn?ahambyaecwadm the Chargaor or Chasgors,
‘Chargee or Chargees, shell be equally sectred to and sxer & by his, ker, thele or s helm, executors,
edminlatrators and assigny, or succaszore and espigne, ag the case may be, The word Yauecessor” ahelf also
lneluda avsnosners and ssslgnn of coporationn tnshiding smulgematnd aid oentinuing comomaticns. And that all
covananty, liabililas and ohllgations entdred into or imposed hereundar upen the Chargor or Ghargers, Chargesr
or Ghargees, shali be aqually binding upon his, her, thalr ar fis halrs, execulorns, adminisirators and assigns, oF
successos and agsigne, ex e case may be, and thal ell such covenents and Nablies and wbligations shall be
foint and geveral, - . ‘

Pwogralh 27, The paragraph headings in these sianter) charge terms are kisartad for convenlence of reference anly
feadinga ard are daemed not to form part of the Chargs and are niat te be consldered rrihe constuotion or interpre-
. tatlon of the Charge or any part thereok.

Dato of 28, The Charge, un;as.s ottierwise specifically provided, shall be deemed 1o he dafed rs of the date of delivaty
Charge for reglstratton of the Charge, _

Lifecl af 29. The dellvery of iha Gharys for reglstration by direct slactronle franslor afrall have the same effect tor all

Dalfvary of purposes 88 1 stch Charge wers In wiitten o, signed hy the pariles therate and defiverad to the

G Ghargao, Each ot tha Clargor and, if applicable, the spousa of the Chargor and other parly {o the Charge
agrees not fo rise In any proseedizg by the Charges to enforce the Charge any want or Iack of authorlty
oz the part of the person dellverlng the Chargs Tor reglstrailon to do so, :

DATED this dny of s
(veur
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From: MacParland, Natasha
Sent: August 28, 2017 11:49 AM
To: 'Jeremy@lIsblaw.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@dwpv.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&O 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 LLp



Page 2

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,

wl Mactonlaad

Natasha MacParland

NJIM/kee

Tor#: 3659944.1 DAVIES WARD PHILLIPS & VINEBERG Lip



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 Monitor 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 dispute 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
C. D&O Claim See below $0.00
[E. Total Claim 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 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™).



Reasons for Revision or Disallowance:

You have submitted a D&O Claim against:

Person Currency Amount of Claim (§)
A.Saskin Canadian 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 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
contemporaneous 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 later 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 erdinary 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 M5H 1J9



Attention: Noah Goldstein
Email: ngoldstein@ksvadvisery.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 Revision or Disallowance is enclosed and can also be accessed
on the Monitor's website at http://www.ksvadvisory.com/insolvency-cases/urbancorp-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
CAPACITY —

Per: . 15__:3"—/——_&(_ c:e_,__-Cf__\\

For more information see httn://www.ksvfa,dviﬁﬁﬁ'.c meinsolvencv-cases.f’urbancorp—grounf, or
contact the Monilor by telephbne (416.932.6207)
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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 be 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@Isblaw.com
Facsimile Number: 416 224-2408

1 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 If 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+1416 602 7174
kenneth.kraft@dentons.com
Bio | Website

Dentons Canada LLP
77 King Street West, Suite 400, Toronto-Dominion Centre Toronto, ON M5K 0A1
Canada

K& 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@tgf.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 M5V 3J7 rschwill@dwpv.com

DAVIES WARD PHILLIPS & VINEBERG LLP

This e-mail may contain confidential information which may be protected by legal privilege. If you are not the intended recipient, please
immediately notify us by reply e-mail or by telephone (collect if necessary), delete this e-mail and destroy any copies.
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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 THEREFORE the parties, and the consideration of the foregoing 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:

Monitor:

Facility:

Advances:

Use of Proceeds:

Tor#: 3607453.7

Urbancorp Renewable Power Inc. (“Borrower”)

Urbancorp Cumberland 1 LP, by its general partner Urbancorp Cumberland 1GP
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-16-11389-00CL (the "CCAA Proceedings").

KSV Kofman Inc. is the monitor appointed by the Court pursuant to the CCAA
Proceedings (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
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Evidence of
Indebtedness:

Currency:

Interest Rate:

Other Costs and
Expenses:

Repayment and
Maturity Date:

Tord: 3607453.7

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 indebtedness of the Borrower to the
Lender pursuant to the Facility.

Unless otherwise 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 disbursements of outside
counsel, appraisers, field auditors, and any financial consultant in connection with
the administration of the Facility after 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 remedies
available hereunder or under any related security.

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

M) 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 accelerate all amounts owing and demand
repayment;

(such earliest date the “Maturity 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# 3607453.7

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

(i) upon the 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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Sccurity 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 obligations
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 intangible 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 resuit
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 this 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. 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#: 3607453 7

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 carry 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:

Tor#: 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;

13. 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. 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;
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

Page 7



Events of
Default:

Tor#. 3607453.7

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

5. 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):

1. Failure of the Borrower to pay any amounts when due and owing
hereunder;
2. The Borrower ceases to 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, stayed, reversed, vacated,
amended or restated without the prior written consent of the Lender.

Remedies: 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:

1. Apply to the Court for the appointment of a receiver, an interim
receiver or a receiver and manger over the Collateral, or for the appointment of a
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 realize on the
Collateral;

3. Exercise 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.

Lender All consents of the Lender hereunder shall be in writing. Any consent, approval,
Approvals: instruction or other expression of the Lender to be delivered in writing may be
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Tor#: 36074537

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
opinions) and things as the Lender may reasonably request for the purpose of
giving 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 shali, 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 signing
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

Torontoe, ON M5H 139

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: rschwilli@dwpv.com

In the case of the Borrower:

Ted Saskin
36 Lisgar Street
Toronto, ON M6J 3G2

Attention: Ted Saskin
Email: tedsaskin@gmail.com

Page 11



English
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Governing Law
and Jurisdiction:

Tor#: 3607453.7

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 relatifs 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
ORP CUMBERLAND 1

by e

Robert Kofman, President

AS BORROWER:

URBANCORP RENEWABLE
POWER INC.

by S

Al Saskin, Pfesident
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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, ASAMENDED

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
ENTITIESLISTED IN SCHEDULE “A” HERETO

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

THISMOTION, made by KSV Kofman Inc., in its capacity as Court appointed Monitor
(the "Monitor") of the Applicants and the affiliated entities 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 B Report of
the Monitor (the “® 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

Tor#: 3684530.3



-2-

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 B 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;
(i) al charges, security interests or clams 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
Claimslisted 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:
@ 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, ASAMENDED

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
ENTITIESLISTED IN SCHEDULE “A” HERETO

MONITOR'SCERTIFICATE
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 “M onitor™)
of the Applicants and the affiliated entities listed in Schedule “A” (the “Debtor™).

B. Pursuant to an Order of the Court dated October W, 2017, the Court approved the
Monitor, on behalf of the Debtor, entering into an agreement of purchase and sale (the “Sale
Agreement”) between @ 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
Purchased Assets is to be vested is hereby
confirmed to be:

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

O

0

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., inits capacity as Monitor
of the Urbancorp CCAA Entities, and not in its
personal capacity

Per:

Tor#: 3684530.3
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Title:



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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

ADDITIONAL VESTING ORDER
(RESIDENTIAL CONDOMINIUM PARKING,
LOCKER & BIKE STORAGE UNITS)
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DAVIES WARD PHILLIPS & VINEBERG LLP
155 WELLINGTON STREET WEST
TORONTO, ON M5V 337

Robin B. Schwill (LSUC #384521)
Tel: 416.863.5502
Fax: 416.863.0871

Lawyers for the Monitor



Schedule " B"

Property

Column 1 Column 2 Column 3 Column 4

Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the

TitleTo The Real Property

Bridge/Toronto Standard Condominium Cor poration 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
TitleTo 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
TitleTo 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
TitleTo 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;

SIT and T/W Easements as set out in
Schedule"1" asin AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
TitleTo The Real Property
Property
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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;

SIT and T/W Easements as set out in
Schedule"1" asin AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
TitleTo The Real Property
Property
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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;

SIT and T/W Easements as set out in
Schedule"1" asin AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
TitleTo The Real Property
Property
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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;

SIT and T/W Easements as set out in
Schedule"1" asin AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
TitleTo The Real Property
Property
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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;

SIT and T/W Easements as set out in
Schedule"1" asin AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
TitleTo The Real Property
Property
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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;

SIT and T/W Easements as set out in
Schedule"1" asin AT3270699.

Tor#: 3685242.2
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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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;

SIT and T/W Easements as set out in
Schedule"1" asin AT3270699.

Tor#: 3685242.2
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70. | Bike 76302-0889 Unit 165, Level B, Toronto Standard | See Schedule 2" See Schedule"1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;

SIT and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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
ST and T/W Easements as set out in December 19,
Schedule"1" asin 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
Genera 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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
ST and T/W Easements as set out in February 18,
Schedule"1" asin AT3270699. 2014 is a
Charge in
favour of CIBC
Mortgages Inc.
2) Instrument No.
AT3522545,
registered
February 18,
2014 isaNotice
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 Easementsas set out in February 18,

Schedule "1" asin AT3270699.

2014 isa 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin AT3270699.
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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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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 Easementsas set out in
Schedule"1" asin 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" asin 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;
ST and T/W Easements as set out in
Schedule"1" asin 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" asin 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
ST and T/W Easements as set out in December 19,
Schedule"1" asin AT3270699. 2013 is a
Charge securing
the  principal
amount of
$249,000 in
favour of The
Toronto-
Dominion
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Column 2

Column 3

Column 4

Nature
of Unit

PIN #

L egal Description

ClaimsTo Be

Deleted and

Expunged From
TitleTo TheReal

Property

Permitted
Encumbrances
Related to the

Property

2)

Bank.

Instrument No.
AT3484337,
registered
December 19,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion
Bank.

119.

Parking
Unit

76302-1322

Unit 199, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
SIT and T/W Easements as set out in
Schedule "1" asin AT3270699.

1)

2)

Instrument No.
AT3522542,
registered
February 18,
2014 is a
Charge securing
the  principa
amount
of$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.

See Schedule "1"

Westside/ Toronto Standard Condominium Cor poration 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
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Column 1

Column 2

Column 3

Column 4

Nature
of Unit

PIN #

L egal Description

ClaimsTo Be
Deleted and

Expunged From
TitleTo TheReal

Property

Permitted
Encumbrances
Related to the

Property

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

2)

August 17,
2012 isaNotice
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"
asin AT3073995; City of Toronto

1)

Instrument No.
AT3104262,
registered
August 17,
2012 isaNotice
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; /T and T/W
Easements as set out in Schedule 1"
asin AT3073995; City of Toronto

1)

2)

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

Instrument No.
AT3194257,
registered
December 10,

See Schedule "4"
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2012 is a
Charge securing
the  principal
amount of
$237,968 in
favour of The
Toronto-
Dominion Bank
123. | Locker | 76249-0820 Unit 242, Level C, Toronto Standard 1) Instrument No. | See Schedule "4"
Unit Condominium Plan No. 2249 and its AT3104262,
appurtenant interest; /T and T/W registered
Easements as set out in Schedule 1" August 17,
asin AT3073995; City of Toronto 2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.
2) Instrument No.
AT3214159,
registered
January 11,
2013 is a
Charge securing
the  principal
amount of
$236,250 in
favour of The
Toronto-
Dominion
Bank.
3) Instrument No.
AT3214160,
registered
January 11,

2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-

Dominion
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Bank.

CURVE Toronto Standard Condominium Cor poration No. 2355 — 170 Sudbury Street, Toronto (the" 170

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
asin 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 Genera
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"
asin AT3505198; City of Toronto

March 14, 2014
is a Charge

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

Tor#: 3685242.2
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2) Instrument No.

AT3538409,
registered
March 14, 2014
is Notice of
Assignment  of
Rents Genera
in favour of The
Toronto-
Dominion
Bank.

Column 1 Column 2 Column 3 Column 4
Nature PIN # L egal Description ClaimsToBe Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
TitleTo The Real Property
Property
Bank.
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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#: 3685242.2



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"

CLAIMSTO 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"

CLAIMSTO BE DELETED AND EXPUNGED FROM TITLE TO THE REAL
PROPERTY

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.

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 LoftsInc.;

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;
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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,
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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
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11.

12.

13.

SCHEDULE " %"

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 Genera 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;
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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 LoftsInc.;

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"
Projected Statement of Cash Flow *
For the Period Ending January 31, 2018

Appendix "1"
(Unaudited; $C)
8 day period
Week Ending ending
Note  07-Nov-17  14-Nov-17  21-Nov-17  28-Nov-17  05-Dec-17  12-Dec-17  19-Dec-17  26-Dec-17  02-Jan-18  09-Jan-18  16-Jan-18  23-Jan-18  31-Jan-18 Total

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

Professional fees 2 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 325,000
Total Disbursements 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 25,000 325,000
Net Cash Flow 3 (25,000) (25,000) (25,000) (25,000) (25,000) (25,000) (25,000) (25,000) (25,000) (25,000) (25,000) (25,000) (25,000) (325,000
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".




Urbancorp Filing Entities Listed on Schedule "A" Appendix "1-1"
Notesto Projected Statement of Cash Flow

For the Period Ending January 31, 2018

(Unaudited; $C)

Purpose and General Assumptions
1. The purpose of the projection isto 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. Theprofessional fees arein respect of the Monitor, itslegal counsel and legal counsel to the Bay CCAA
Entities. The amounts reflected are estimates only.

Most Probable Assumption

3. Thecash flow deficiency will be funded from cash on hand.



Urbancorp Filing Entities Listed on Schedule "A"

Projected Statement of Cash Flow *
For the Period Ending January 31, 2018
(Unaudited; $)

Receipts
Overhead cost recoveries

Disbursements
Advances to URPI

Wages and salaries, including source deductions

Occupany costs

Mortgage payments re: geothermal and rental units

Sundry
Contingency
Total Operating Disbursements
Net Cash Flow Before the Undernoted

Professional fees
Net Cash Flow

8 day period
Week Ending ending
Note 07-Nov-17  14-Nov-17  21-Nov-17 _ 28-Nov-17  05-Dec-17  12-Dec-17  19-Dec-17  26-Dec-17  02-Jan-18  09-Jan-18  16-Jan-18  23-Jan-18  31-Jan-18 Total
2 32,013 - - - 32,013 - - - 32,013 - - - - 96,039
3 150,000 - - - 150,000 - - - 150,000 - - - - 450,000
4 20,642 - 25,115 - 20,642 - 25,115 - 20,642 - 25,115 - 20,642 157,913
5 4,500 - - - 4,500 - - - 4,500 - - - - 13,500
6 10,016 - 4,376 - 27,913 - - 4,376 27,913 - 4,376 - 17,753 96,723
7 13,231 2,184 2,403 3,530 13,231 2,184 1,180 2,403 3,530 13,231 2,184 2,403 4,710 66,402
7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 7,500 97,500
205,889 9,684 39,394 11,030 223,786 9,684 33,795 14,279 214,085 20,731 39,175 9,903 50,605 882,038

(173,876) (9,684) (39,394) (11,030) (191,773) (9,684) (33,795) (14,279) (182,072) (20,731) (39,175) (9,903) (50,605) (785,999)
8 40,000 40,000 40,000 40,000 40,000 40,000 40,000 40,000 40,000 40,000 40,000 40,000 40,000 520,000
9 (213,876) (49,684) (79,394) (51,030) (231,773) (49,684) (73,795) (54,279) (222,072) (60,731) (79,175) (49,903) (90,605)]  (1,305,999)




Urbancorp Filing Entities Listed on Schedule "A"
Notesto Projected Statement of Cash Flow
For the Period Ending January 31, 2018
(Unaudited; $)

Purpose and General Assumptions

1. The purpose of the projection ("Projection™) isto 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
Residentia 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 Residentia Inc. (jointly, the "Edge Companies"), in respect of

back office services performed by Urbancorp Toronto Management Inc. on behalf of the Edge Companies.

M ost 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 aloan 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.

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

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, insurance,
property taxes and common element fees for the Residential Units.

8. Theprofessiona feesare in respect of the Monitor, itslega counsel, legal counsel to the Urbancorp CCAA
Entities. The amounts reflected are estimates only.

9. 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.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 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 “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
disclosed 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 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 agglimptions set out in Notes 2 to 9. Consequently, readers are
cautioned that t sh Floy’'may not be appropriate for other purposes.

Dated at Tofo rig/this 23 day of October, 2017.

AU

Alan Saskin, Director

The Companies



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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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

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 reasonable 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.

3 day of October, 2017.

Alar”Saskin, Director

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) asatthe 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.

KSV KOFMAN INC.

INITS CAPACITY AS CCAA MONITOR OF
THE URBANCORP CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY



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.
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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.
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

c) the Cash Flow does not reflect the probable and hypothetical assumptions.



Page 2

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.

KSV KOFMAN INC.

IN ITS CAPACITY AS THE CCAA MONITOR OF
THE BAY LP CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY



Appendix “M”



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 ROBERT KOFMAN
{sworn October 23, 2017)

I, ROBERT KOFMAN, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY
AS FOLLOWS:

1. I am the President of KSV Kofman Inc. ("KSV"), the Court-appointed monitor (the "Monitor") of the
Applicants and the entities listed on Schedule "A” attached {collectively, the "Bay 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 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 rates; and ¢} the total 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 “B".

[} The Monitor spent a total of 332.60 hours on this matter during the Period, resulting in fees totalling
$153,820.25, 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 $462.48.



7. | verily believe that the time expendeg’and the fees chgrged are reasonable in light of the services

4, of this nature in downtown Toronto.

performed and the prevailing markét rates for servi

SWORN before me at the City of
Toronto, in the Province of Ontario
this 23 day of October, 2017

: W ) ROBERT KOFMAN
)

K comniésioner, etc 7

Rajinder Kashysp, a Commissioner, etr:
}:mvhoo of Ontario, for KSV Kofman i1

In Bankruptcy.
Expires April 11, 2018.



Attached is Exhibit "A”
Referred to in the
AFFIDAVIT OF ROBERT KOFMAN

Sworn before me

this 23-’d§ay of October, 2017
y K&A‘?A)

£ !

Commissioner for taking Affidavits, etc

Rajinder Kashyap, a Comsnissioner, etc.,
Province of Ontaria, for KSV Kofmen inc.,
Trustse in Bankrupicy.
Expires Aprit 11, 2018.




ksv advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

The Urbancorp Group October 17, 2017
32 Lisgar Street, Suite 201A
Toronto, ON M6J 0C9

Invoice No: 695
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;

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;

e Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ 2016 tax
returns;

e Filing the Companies’ 2016 tax returns;
e Communicating with CRA regarding the Companies’ tax returns;

e Dealing with Davies regarding claims filed by Terra Firma Capital Corporation (“TFCC")
against Urbancorp (Bridlepath) Inc. (“Bridlepath”), Urbancorp (Woodbine) Inc. (“Woodbine”)
and TCC/Urbancorp (Bay) Limited Partnership (“Bay LP”) (the “TFCC Claim”);

e 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
2,003.63

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 UCI,
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 advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

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 M6J 0C9

Invoice No: 607
HST #: 818808768 RT0O001

Re: TCC/Urbancorp (Bay) Limited Partnership, Urbancorp (Bridlepath) Inc.,
Urbancorp (Woodbine) Inc. and related entities (collectively, the “Companies”)

To professional services rendered during June, 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;

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.

e 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 to 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;
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Distribution

e  Preparing the Monitor’s Eighth Report to Court dated June 23, 2017 to recommend an
interim distribution to the Companies’ creditors (the “Distribution Motion”);

e Reviewing Court materials prepared by Davies in connection with the Distribution Motion,
including a Notice of Motion and draft order;

e  Corresponding with Farber regarding the Distribution Motion, including attending calls on
June 9, 14, 17, and 22, 2017;

e  Corresponding with Dentons regarding the Distribution Motion;

e Attending at Court on June 27, 2017 for the Distribution Motion;

o Redeeming Guaranteed Investment Certificates in order to fund the distribution;
e  Corresponding with several creditors regarding the status of a distribution;

Terra Firma Capital Corporation (“TFCC")

e 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”);

e Reviewing a security opinion dated October 5, 2016 prepared by Davies in connection with
the TFCC Claim;

e Reviewing Notices of Revision or Disallowance dated December 14, 2016 issued by the
Monitor in respect of TFCC's claim;

e Reviewing Notices of Disputes of Notice of Revision or Disallowances dated December 16,
2016 issued by legal counsel to TFCC;

e Reviewing background information and documentation concerning the TFCC Claim;

e 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”);

e 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;

e  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;

e  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;

e Reviewing Laurentian Bank materials regarding the Woodbine loan, a default on
Woodbine’s loan and the enforcement proceedings;



e  Corresponding with Duff & Phelps Canada (“D&P”) regarding key word searches of the
Companies’ electronic records related to TFCC and the Israeli Bond raise;

e Reviewing emails and documents identified in the search performed by D&P and discussing
same internally;

e Corresponding internally regarding the TFCC Claim;
e Preparing the Monitor’s Ninth Report to Court, to be filed, in response to the TFCC Motion;

e Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements 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 48.50 30,312.50
Noah Goldstein 500 26.00 13,000.00
Jonathan Joffe 450 43.20 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



ksv advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1416 932 6262

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 RT0O001

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;

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;

e Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ tax
returns;

e Reviewing the Companies’ draft tax returns;

e 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;

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;

e Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;
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e  Preparing Management’s Report on Cash Flow Statement and the Monitor's Report on
Cash Flow Statement in connection with the Cash Flow Projection;

e  Preparing the Ninth Report of the Monitor dated July 14, 2017 in connection with the July
20 Motion;

e  Attending at Court on July 20, 2017 in connection with the July 20 Motion;
Distribution

e Paying an interim distribution to creditors of certain of the Companies in connection with a
Court order made on June 27, 2017,

e  Corresponding with several creditors regarding the status of a distribution, including home
buyers and trade creditors;

e Dealing with Dickinson Wright LLP, representative counsel to certain home buyers,
regarding matters related to the distribution;

Terra Firma Capital Corporation (“TFCC")

e 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 to Urbancorp Holdco Inc.(*Holdco”) (the “TFCC
Claim”);

e Reviewing a security opinion dated October 5, 2016 prepared by Davies in connection with
the TFCC Claim;

e Reviewing Notices of Revision or Disallowance dated December 14, 2016 issued by the
Monitor in respect of TFCC's claim;

e Reviewing Notices of Disputes of Notice of Revision or Disallowances dated December 16,
2016 issued by legal counsel to TFCC;

e Reviewing transactions resulting in the transfer of nominees and entities of Bay LP to
Urbancorp Inc. (“UCI”) and Urbancorp Cumberland 1 LP;

e Reviewing the capital structure of UCI and Holdco and the attributes of the UCI and Holdco
Class D Special Shares;

e  Preparing a solvency analysis of Bay LP as at March 9, 2016 on both a balance sheet basis
and a cash flow basis;

e  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;

e 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;

e 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;

e  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 attached 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 32.50 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 695 7.50 5,212.50
Robert Harlang 625 10.50 6,562.50
Noah Goldstein 500 450 2,250.00
Other Staff and Administration 8.75 1,387.50

Total Fees 15,412.50



Attached is Exhibit “B”
Referred to in the
AFFIDAVIT OF ROBERT KOFMAN

Sworn before me

this 2"’ daé of Octaber, 23@‘

Commissioner for taking Affidavits, etc

Rajinder Kashyap, a Commissloner, elc.,
Province of Ontaro, for KSV Kofman ne.,
Trustes In

Banknpicy.
Expires Api 11, 2018,




Bay CCAA Entities
Schedule of Professionals’ Time and Rates
For the Period from June 1, 2017 to September 30, 2017

Billing Rate
Personnel Title Duties Hours {3 per hour) Amount ($)
Robert Kofman Managing Director Qverall responsibility 56.45 695 38,232.75
Robert Harlang Managing Director Terra Firma claim, promissory note issue 91.50 625 57,187.50
Noah Goldstein Sr. Manager All aspects of mandate 50.50 500 25,250.00
Jonathan Jofie Manager Terra Firma claim 4320 450 19,440.00
Other staff and adminisirative Various 9095 100-325 12,710.00
Total fees 153,820.25
Total hours 33260
Average hourly rate 3 462 48



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

AFFIDAVIT OF ROBERT KOFMAN
(sworn October 23, 2017}

I, ROBERT KOFMAN, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY
AS FOLLOWS:

1. I am the President of KSV Kofman Inc. ("KSV"), 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 arder of the Ontario Superior Court of Justice (“Court”) made on May 18, 20186, the
Cumberland CCAA Entities were granted protection under the Companies’ Creditors Arrangement
Act (Canada) (the "CCAA”") and KSV was appointed as the Monitar 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: a) the nature of the services rendered; b)
the time expended by each person and their hourly rates; and c) the total charges for the services
rendered; and disbursements charged. Copies of the Monitor's invoices are attached hereto as
Exhibit “A" and the billing summary is attached hereto 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.

dand the fees charged are reasonable in light of the services

i | verily believe that the time expeng
performed and the prevailing mérket rates for services of this nature in downtown Toronto

S
ROBERT KOFMAN

SWORN before me at the City of
Toronto, in the Province of Ontarig
this 239day of October, 2017

Koo~

A Comtrissioner, etc. ¥

Rajinder Kashysp, a Commissioner, etc.
Province of Ontario, Y
L. - io.rKSVKofman Ine..
Expires April 11, 2018.



Attached is Exhibit “A”
Referred to in the
AFFIDAVIT OF ROBERT KOFMAN
Sworn before me

this 237 day of October 2017

Kéf

Commissioner for taking Affidavits, etc

, 8 Commisaioner, efc.,
mmmzrmmom for KSV Kofman Inc.,
Trustee In

Bankruptcy.
Expires April 11, 2018,




ksv advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1416 932 6262

F +1416 932 6266

ksvadvisory.com
INVOICE

The Urbancorp Group August 9, 2017
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6K 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;

e  Corresponding periodically 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;
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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
October 31, 2017 (“Cash Flow Projection”) in the context of the July 20 Motion;
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e  Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;

e  Preparing Management’s Report on Cash Flow Statement and the Monitor's Report on
Cash Flow Statement in connection with the Cash Flow Projection;

e  Preparing the Seventeenth Report of the Monitor dated July 14, 2017 in connection with
the July 20 Motion;

e Attending at Court on July 20, 2017 in connection with the July 20 Motion;
Distribution

e Paying an interim distribution to creditors of the certain of the Companies in connection
with a Court order made on June 27, 2017;

e  Corresponding with several creditors regarding the status of a distribution, including home
buyers and trade creditors;

e Dealing with Dickinson Wright LLP, representative counsel to certain home buyers,
regarding matters related to the distribution;

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.
(“URI"), including pricing and marketing issues, as well as negotiating sales of units;

e  Corresponding with a representative from TD Bank (“TD”), a mortgagee on several of the
Condos, to provide updates on the Condo sale process;

e  Corresponding with the City of Toronto regarding outstanding property taxes on certain of
the Condos;

e  Signing closing documents for a transaction for Unit #1216 at 150 Sudbury Street, Toronto
(“Unit 1216")

e  Closing a transaction on July 14, 2017 for Unit 1216;

e  Paying out the mortgage owing to TD on Unit 1216;

e  Listing for sale condominium unit #116 at 170 Sudbury Street, Toronto (“Unit 116");
e Reviewing and negotiating offers received for Unit 116;

e Entering into an Agreement of Purchase and Sale (“APS”) dated July 7, 2017 to sell
Unit 116;

e  Executing an amendment to the APS on July 18, 2017,

e  Listing for sale condominium unit #416 at 38 Joe Shuster Way, Toronto (“Unit 416");
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e Reviewing five offers received for Unit 416;
e  Entering into an Agreement of Purchase and Sale dated July 27, 2017 to sell Unit 416;
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 45.50 22,750.00
Other staff and administration 65.00 12,487.50

Total Fees 162.30  69,068.50

Disbursements 348.86

Total Fees and Disbursements 162.30  69,417.36




ksv advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1416 932 6262

F +1416 932 6266

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;

e Attending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

e  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;

e  Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative;

e Reviewing translations of the Court materials filed by the Foreign Representative in the
Israeli Court and dealing with Israeli counsel regarding same;

e 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 by 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
costs of UDDI;

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
e 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;

e Attending a call on August 2, 2017 with Farber to provide an update on the Downsview
Project;

e  Attending calls on August 2 and 3, 2017 with Alan Saskin regarding the Downsview Project;

e Corresponding with Cassels Brock & Blackwell LLP, counsel to Mattamy, regarding the
Downsview Project, including emails on August 2, 2017;

e  Corresponding with Dentons regarding the Downsview Project, including emails on August
9, 2017

e  Corresponding with the Foreign Representative to provide updates on the Downsview
Project, including emails on August 29, 2017;

Disputed Claims

e Dealing with Davies regarding a claim filed by Speedy Electrical Contractors Ltd. (“Speedy”)
against King Residential Inc. (“King”) (the “Speedy Claim”);

e Reviewing a Notice of Revision or Disallowance issued by the Monitor in respect of the
Speedy Claim;

e Reviewing a Notice of Dispute of Notice of Revision or Disallowances issued by legal counsel
to Speedy;

e  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;

e  Communicating with Alan Saskin and James Greff regarding the financial position of the
Bay Entities during 2015;

e Preparing the Monitor's Report to Court, to be finalized, in connection with the Speedy Claim;

e Dealing with Davies regarding a claim filed by Dolvin Mechanical Ltd. (“Dolvin”) against
Urbancop Residential Inc. (the “Dolvin Claim”);

e Corresponding with Fuller Landau regarding the Dolvin Claim and claims filed by Dolvin
against the Edge Entities;

e Corresponding with Davies regarding claims filed by two former employees of UTMI (the
“Employee Claims”);

e Reviewing a memorandum prepared by Davies dated August 30, 2017 in connection with the
Employee Claims;



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;

e  Corresponding with a representative from TD Bank, a mortgagee on several of the Condos,
to provide updates on the Condo sale process;

e  Corresponding with the City of Toronto regarding outstanding property taxes on certain of
the Condos;

e  Executing 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;

e Reviewing offers received for Unit #101 at 170 Sudbury Street, Toronto (“Unit 101");
° 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);

e Closing a transaction on August 22, 2017 for Unit 416; and

* * %

° 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.

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 August 31, 2017

Personnel Role Rate () Hours Amount ($)
Robert Kofman Overall file management 695 25.70 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




ksv advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T +1416 932 6262

F +1416 932 6266

ksvadvisory.com
INVOICE

The Urbancorp Group October 10, 2017
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6K 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 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;

e Attending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

e  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;

e  Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative, including attending calls on September 8 and 18, 2017;

e Reviewing translations of the Court materials filed by the Foreign Representative in the
Israeli Court and dealing with Israeli counsel regarding same;

e  Attending 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;

e  Corresponding with Alan Saskin and Bennett Jones to obtain email correspondence;
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e Dealing with MNP LLP, the Companies’ accountants, regarding filing a tax return for
Urbancorp 60 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.;

e Reviewing an analysis prepared by Finnegan Marshall Inc. (“Finnegan”), a development
cost expert, regarding the Kingsclub project;

e  Reviewing a monthly costing report prepared by Finnegan regarding the Kingsclub project;

e Attending a call on September 29, 2017 with Davies to discuss outstanding matters in the
CCAA proceedings;

e  Corresponding with McMillan LLP, counsel to Mattamy 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”);

o Dealing with Ted Saskin regarding expenses of Urbancorp Renewable Power Inc. (“URPI”);

e Paying certain of URPI's expenses and maintaining a schedule to deduct same from
distributions due to URPI;

e 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 obtain 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;

e Reviewing a letter from Dentons to Davies dated September 8, 2017 in connection with
Downsview Project (the “Downsview Letter”);

e  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

e Dealing with Davies regarding a claim filed by Speedy Electrical Contractors Ltd. (“Speedy”)
against King Residential Inc. (the “Speedy Claim”);

e Reviewing a Notice of Revision or Disallowance issued by the Monitor in respect of the
Speedy Claim;

e Reviewing a Notice of Dispute of Notice of Revision or Disallowances issued by legal counsel
to Speedy;

e  Communicating with Alan Saskin and James Greff regarding the financial position of the
Bay Entities during 2015;

e Preparing the Monitor's Report to Court (not finalized) in connection with the Speedy Claim;

e Corresponding with Davies regarding claims filed by two former employees of UTMI,

e Reviewing and commenting on 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;

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;

e  Corresponding with a representative from TD Bank, a mortgagee on several of the Condos,
to provide updates on the Condo sale process;

e 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”);

e Reviewing materials prepared by Davies in connection with the Condo Sale Motion;

e 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 result of the purchaser failing to fulfill its financing condition;

e  Executing closing documents for a transaction for Unit #1423 at 38 Joe Shuster Way,
Toronto (“Unit 1423");

e Closing a transaction for Unit 1423 on September 14, 2017;

e  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");

e  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 101");
e  Executing an amendment on September 26, 2017 for Unit 101;

e Closing a transaction for Unit 101 on September 28, 2017,

I

° Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements per attached time summary $ 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 24.40 16,958.00
Robert Harlang Tax returns, Claims review 625 12.50 7,812.50
Noah Goldstein All aspects of mandate 500 40.10 20,050.00
Other staff and administration 17.50 3,262.50

Total Fees 9450  48,083.00

Disbursements 308.87

Total Fees and Disbursements 9450  48,391.87




Attached is Exhibit "B"
Referred to in the
AFFIDAVIT OF ROBERT KOFMAN

Sworn before me

this 23y day of October, 201

Commissioner for taking Affidavits, etc

Ralinder Kashyap, a Commissicner, etc.,
Province of Ontarlo, for KSV Kofman Inc.,
Trustee In Bankruptey.
Expires April 11, 2018.




Cumberiand CCAA Entities
Schedule of Professionals' Time and Rates
For the Period from July 1, 2017 to September 30, 2017

Biling Rate
Personnel Title Duties Hours (% per hour) Amount ($)
Robert Kofman Managing Director Overall responsibility 7090 695 49,275 50
Robert Harlang Managing Director Claims process 9800 625 61,250.00
Noah Goldstein Sr. Manager All aspecis of mandate 149.10 500 74,550.00
Raj Kashyap Administrative Assistant  Interim distribution 58.00 150 8,700.00
Other staff and administrative Various 54.40 100-420 12,132.50
Tolal fees 205,908.00
Total hours 430.40
Average hourly rale $ 478.41



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; (ii) 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. %é

d‘é’i{ A. Swa};&/

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 f‘or 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

Tort: 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.

Commissioner for Taking Affidavits



155 Wellington Street West
Toronto ON M5V 347

dwpv.com

August 8, 2017 Bill No. 590505
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: 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 $  38,861.00
'DISBURSEMENTS (TAXABLE) 202.37
SUBTOTAL 39,063.37
HST@ 13% 5,078.24
TOTAL ' $ 44,141.61

//‘
GST/HST No, R118882927 PER i

DAVIES WARD PHmfPs & VINEBERG Lre
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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 will be

billed later.
Payment can be wired as follows:
E
| 5 US Dollars
| Canadian Dollars | Pay by SWIFT MT 103
BENEFICIARY BANK REMIT 70 AGENT BANK - INTERMEDIARY BANK
Canadian impefial Bank of Commerce (CIBC) Wells Fargo Bank, N.A,, 375 Park Avenue, New York, NY 4080
CIBC Main Branch, Commesce Court, Toronto, Ontario MSL 169 !
BANK # i TRANSIT # " ACCOUNT # CIBC SwiFy CODE . BICISWIFT | ABA/JROUTING# | CHIPS CIBC's CHIPS UID
010 00002 | 29-08218 | CIBCCATT PNBPUSSNNYC | 026 005 082 |_0508 | 015035
BANK ACCOUNT NAME BENEFICIARY BANK
Davies Ward Phillips & Vineberg LLP Canadian General Account | Canadian Imperial Bank of Commerce (CIBC}
'_CIBC Main Branch, Commerce Gourt, Toronto, Ontario MSL 1G9
TBanc# [ TransT# ACCOUNT # I"CIBC Swirr Cope
010 1 00002 02-10714 i CIBCCATT
BANK ACCOUNT 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 bartk 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.coin.

Please see jmportant terms of client service, including file retention and disposal policy, on our website,
http://www.dwpv.com/ServiceTerms.

DAVIES WARD PHILLIPS & VINEBERG L1p



TIME DETAIL

URBANCORP (BRIDLEPATH) INC. AND URBANCORP (WOODBINE) INC.

Date
04/1ul/17

04/1ul/17
05/3ul/17
05/Jul/17
06/al/17

06/Jul/17

06/Jul/17

07/ul/17

07/3ul/17

07/hal/17
C10/3ul/17

1143ul/17

11/3ul/17
12/Jul/¥7
12/3al/17
14/Jul/17

17/3ul/17

17/3ul/17

18/Juk/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

Rabin Schwill

Anthony Alexander

Robin Schwill

Description

Discussion with Jim Doris on TFCC claim motion; reviewing draft
report regarding same; reviewing 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 legal issues.
Drafting ¢-mail regarding proposed revision to litigation schedule
for TFCC matter; related e-mails.

Briefly confer with J. Doris te 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, ] 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 Tema
Firm's claim based on violations of Fraudulent Conveyances Act,
Assignments and Preferences Act, and Bankruptey 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
¢xchanges,

Hours
2.20

0.50

2.50

1.00
0.70

0.70

0.30

0.50

1.20

0.30
1.40

1.40

0.40
1.30
0.30
3.90

1.60

2.30

1.50



TIME DETAIL
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Date Timekeeper
18/Jul/17 Anthony Alexander

18/ul/17 James Doris
19/Jul/17 Robin Schwill

19/Jul/17 Anthony Alexander

19/Jul/17 James Doris

20/Jul/17 Robin Schwill

20/Jul/17 Anthony Alexander

20/Jul/17 James Doris

21/in7 Robin Schwill

24/3ul/17 Robin Schwill
24/Jul/17 James Doris

25/l/17 Robin Schwill

25/i17 Anthony Alexander

26/Jul/17 Jay Swartz

31//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
issues 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.

Mest with A Alexander re research; review chart re summary of 1.00
research; emails to and from A Alexander and R Schwill re legal

issues.

Preparing for and attending on stay extension hearing; reviewing 310
revised draft 10th Report; meeting with Jim Doris and Tony
Alexander regarding factum overview; e-mail exchanges regarding

litigation schedule.

Prepare for and attend strategy meeting with J. Doris and 1.40
R. Schwill to assess the strengths and vulnerabilities of various

legal arguments to be made at pending disallowance motion, t0

address preparation of written 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
re 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 language 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 Monjtor'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
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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
Anthony Alexander

950.00 21.10 20,045.00
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

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON MSH 1J9

Attention: Robert Kofman
Urbancorp (Bridlepath) Inc. and Urbancorp (Woodbine) Inc.
Period: August 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 ﬂz 7

7
DAVI%S/WARD PéILLIPS & VINEBERG Lip
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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 will be
billed later.

Payment can be wired as follows:

|

Canadian Dollars

US Dollars
Pay by SWIFT MT 103

BENEFICIARY BANK
Canadian Imperial Bank of Commerce {C18C)
CIBC Main Branch, Commerce Courl, Toranto, Ontario M5L 169

REMIT TO AGENT BANK - INTERMEDIARY BANK
Wells Fargo Bank, N.A., 375 Park Avenue, New York, NY 4080

BaNk # TRANSIT # ACCOUNT # \ CIBC SwiFT CopE BICISWIFT ABA/ROUTING # CHIPS 1 CiBC's CHIPS UID
010 00002 29-09218 CIBCCATT PNBPUS3NNYC 026 005 092 0509 015035
BANK ACCOUNT NAME BENEFICIARY BANK

Davies Ward Phillips & Vineberg LLP Canadian General Account

Canadian Imperial Bank of Commarce {CIBC)
CIBC Main Branch, Commerce Court, Toronto, Ontario MSL1GS

BANK # | TRansT# ACCOUNT # i CIBC Swirt Cone
010 00002 02-10714 | CIBCCATT
I BANK ACCOUNT NAME

| Davies Ward Philiips & Vineberg LLP US General Account

As wire fees may be charged by the source bank, it may be advisable {o 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.

http: //www.dwpv.com/Service Terms.

Please see important terms of client service, including file retention and disposal policy, on our website,

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-mails regarding Vestaco assignment to 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
settlement; related e-mail exchanges.
17/Aug/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-mails regarding disputed claims status and Patricia 2015 realty 0.20
taxes issue.
21/Aug/17 Anthony Alexander Exchange of communications with, and brief consultation with, R. 1.40
Schwil) re scheduled motion; continue to consider issves 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 legal analysis in support of motion rebutting 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
James 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 13,775.00
DISBURSEMENT SUMMARY
Amount
Taxable
Lasercopy 81.45
Telephone Calls - External 277
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DISBURSEMENT SUMMARY
Seancopy 0.15
Binding & Stationery - In House 12.75
97.12

TOTAL

Tor#: 3664804.1



155 Welfington Street West
Toronto ON M5V 3J7

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 Kofiman
Urbancorp (Bridlepath) Inc. and Urbancorp (Woedbine) Inc.
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 $ 5,736.50

DISBURSEMENTS (TAXABLE) 6.70
SUBTOTAL 5,743.20
HST @ 13% 746.62
TOTAL $  6,489.82

GST/HST No. R118882927 PER M

~
DAVIES WARD Pl-y{ups & VINEBERG LLp
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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 will be

billed later.
Payment can be wired as follows:
i
lk US Dollars
Canadian Dollars {, Pay by SWIFT MT 103
BENEFICIARY BANK ‘ REMIT TO AGENT BANK - INTERMEDIARY BANK

Canadian Imperial Bank of Commerce (CiBC)
CIBC Main Branch, Commerce Cour, Taronto, Qntario M5L 1G9

Wells Fargo Bank, N.A,, 375 Park Avenue, New York, NY 4080

Bank # TRANSIT # x ACCOUNT# CIBC SwiFt CODE BIC/ISWIFT | ABA/ROUTING # ] CHIPS CIBC's CHiPs UID
010 00002 i 20-09219 CIBCCATT PNBPUS3NNYC 1 026 005 082 0509 015035
BANK ACCOUNT NAWE BENEFIGIARY BANK

Dayies Ward Phillips & Vineberg LLP Canadian General Account

Canadian \mperial Bank of Commerce {C1B8C)
CIBC Main Branch, Commerce Court, Teronto, Ontario M5L 1G9

BANK B TRANSIT# ACCOUNT # CIBC Swirt CopE
} 010 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 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@dwpyv.com.

Please see important terms of client service,
hitp://www.dwpv.com/ServiceTerms.

including file retention and disposal policy, on our website,

DAVIES WARD PHILLIPS & VINEBERG t1p



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 motion; 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 435
Binding & Stationery - In House 2.35
TOTAL 6.70

Tor#: 36785131




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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

(PROCEEDING COMMENCED AT TORONTO)

AFFIDAVIT OF JAY A. SWARTZ

DAVIES WARD PHILLIPS & VINEBERG LLP
155 WELLINGTON STREET WEST
TORONTO, ON M5V 3J7

Robin B. Schwill (LSUC #384521)
Jay A. Swartz (LSUC #: 15417L)
Tel: 416.863.0900
Fax: 416.863.0871

Lawyers for the Monitor




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)

|, 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:; (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 e

on October 20, 2017. / /ﬁ;,
//j/ T i

‘ JayA. Swﬁg/
Commissioner for taking affidavits




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.

7@‘77
'
ommissioner 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.

-

t
Commissioner for Taking Affidavits



155 Wellington Street West

DAVIES Toronto ON M5V 3J7
dwpv.com
August 8, 2017 Bill No. 590503
File No. 256201

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON MSH 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 $  54,774.14

. ./
GST/HST No. R118882927 - PER % f

DAVIES WARI%HILL S & VINEBERG LLr



In accordance with: Section 33 of the Solicitors Act
on unpaid fees, charges or disbursements caiculated

Page 2

(Ontario), interest will be charged at the rate of 1.3% per annum
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
Canadian Dollars Pay by SWIFT MT 103
BENEFICIARY BANK REMIT TO AGENT BANK - INTERMEDIARY BANK

Canadian Imperial 8ank of Commerce (CIBC)
CIBC Main Branch, Commerce Court, Toronto, Ontario MSL 1G9

Wells Fargo Bank, N.A., 375 Park Avenue, New York, NY 4080

BANK # TRANSIT # ACCOUNT # CIBE SwiFT CopE BICISWIFT ABAIROUTING # CHIPS CIBC's CHIPS UID
010 00002 | 29-09219 CIBCCATY PNBPUS3INNYC 026 005 082 0509 015035
BANK ACCOUNT NAME BENEFICIARY BANK

Davies Ward Philfips & Vineberg LLP Canadian Generat Account

Canadian Imperial Bank of Commerca (CIBC)
CIBC Main Branch, Commesce Court, Toronto, Ontario M5L 1G9

Bach ! TransT# ACGOUNTH [ CIBC SwiFT CODE
« 010 { 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 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,

hittp://www.dwpv.com/ ServiceTerms.

DAVIES WARD PHILLIPS & VINEBERG iLp




URBANCOR?

TIME DETAIL

Date Timekeeper
04/Jul/17 Robin Schwill
05/Jul/17 Ruth Oseida
05/Jul/17 Robin Schwill
05/Jal/17 Steven Willard
06/Jul/17 Steven Willard
06/Il/17 Robin Schwill
07/3u/17 Robin Schwill
07/Jul/17 Steven Willard
10/yu)/17 Robin Schwill
10/17 Steven Willard
11//17 Steven Willard
11/ul/17 Robin Schwill
12/3u¥/17 Steven Willard

Description

Telephone call with Noah Goldstein regarding distribution details
for UCI; reviewing and commenting on summary e-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; request 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 to
provide copy and request instructions on payment; review of status
certificate and note it reflects arrears; prepare email to N. Goldstein
to request instructions On COMMON EXpense arrears; review of
correspondence from agent and note purchaser'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 arrears and
common expense arrears, prepare internal memorandum to
S. Willard 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 arears;

E-mail exchange regarding claims matters.

Office conference with R, Oseida; reviewing and replying to emails
re closing items. :
Reviewing and replying to emails on condoninium 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 settlement documentation and related
e-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 documernts,

Reviewing closing documents and editing same.

Telephone call with Noah 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 Timekeeper
13/Jul/}7 Steven Willard

13/Jul/17 Robin Schwill

13/Jul/17 Jay Swartz

14/l/17 Steven Willard
14/3u/17 Robin Schwill
17/hul/17 Robin Schwill

17/3aV/17 Steven Willard
18/3ul/17 Robin Schwill

18/Jul/17 Ruth Oseida

19/Jul/17 Robin Schwill

19/3ul/17 Ruth Oseida

Description

Settling closing documents; revise statement of adjustments;
sending closing documents o purchaser's lawyer.

Reviewing geothermal energy supply agreements and URPI
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 documents and e-mails regarding Fuzion geothermal
asset transfer from UML

Review correspondence re geothermal and issues with Robin
Schwill,

Attending to 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
fom.

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 common
expense arrears and query client instructions; telephone call from
N. Goldstein to discuss tax arrears and common 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
requisitions; drafting response to same; search web for email
address for purchaser's counsel; search law society website to
confirm still in practice; instructions to assistant to call purchaser's
counsel for email 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 advisc 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

Page 3

Date
19/Jul/17

19/Jul/17

20/Jul17
20/3al/17

20/Jul/17

21/Jul17

2117

24/Jul/17

25/Jal/17

250117

25/1ul/17
25/1/17

26/Jul/17

26/Jul/1?

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 instalment up
to closing and penalties; prepare email to N. Goldstein regarding all
tax arrears; meet with S. Willard to discuss; telephone call 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 to the purchasers; receipt of
emai) 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 re 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 settiement; 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 UM, 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
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Date
26/Jui/17

26/3l117
26/Jul117

27/3al17

27MinN7

27/3ul/17

28/Jul/17

28/3al/17

28/Jul/17
IVh17

3117

31/al17

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
funds are not to be direct deposited; discuss with purchaser's
counsel how a vesting order works to 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 Noah
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 10
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 settlement agreement;
telephone call with Ted Saskin regarding Israeli Functionary
considerations; e-mail exchanges regarding geothermal litigation
materials.

Engaged re Travelers claims; emails from Nozh Goldstein.

Phone conference with N. Goldstein, N, MacParland re: remaining
disputed claims; reviewing correspondence re: same. Reviewing
claims materials. '
Conference call with Israeli 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

Tort: 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 $ 8891850
DISBURSEMENTS (TAXABLE) : 668.92
SUBTOTAL $9,587.42
HST @ 13% 11,646.37
TOTAL | §  101,233.79

GST/HST No. R118882927 PER /M

A
DAVIES WARD P‘FﬁII.LIPS & VINEBERG LLp




Tn accordance with Section 33 of the Solicitors Act (Ontario),

Page 2

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:

Canadian Dollars

US Dollars
Pay by SWIFT MT 103

|
|

BENEFICIARY BANK
Canadian Imperial Bank of Commerce (CIBC) -
CIBC Main Branch, Commerce Court, Toronto, Ontarlo MSL 1G8

REMIT TO AGENT BANK - INTERMEDIARY BANK
Wells Fargo Bank, N.A,, 375 Park Avenue, New York, NY 4080

l
|

BaNK # | TRANSIT# ACCOUNT # CIBC SwirT CODE BICISWIFT ABA/ROUTING # i CHIPS CIBC's CRIPS UID
010 i 00002 29-09218 i CIBCCATT PNBPUS3NNYC 026 005 092 i 0508 i 015038 ]
BANK ACCOUNT NAME i BENEFICIARY BANX

Davies Ward Phillips & Vineberg LLP Canadian General Account

i Canadian Imperial Bank of Commerce (C1BC)
! CIBC Main Branch, Commerce Court, Toronto, Ontario M5L 1G8

T BaNK# { TRANSITH ACCOUNT # [ CIBC SwiFt Cooe
| 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 1o instruct your bank to debit your account for these additional charges.

Please include file number as reference on transfer documents,

1f you require further information, please contact David
at DNeal(@dwpv.com.

Please see important terms of client
http://www.dwpy.com/ServiceTerms.

Neal, Collections Supervisor at 416,367.6950 or by e-mail

service, including file retention and disposal policy, on our website,

DAVIES WARD PHILLIPS & VINEBERG L1p




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 Zaifman Engaged in research for legal memo; reviewed Claims Procedure 1.10
Order to determine issue re claims officer.
01/Aug/17 Robin Schwiil 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/Aug/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 claim. 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/Aug/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 Teport re: 1.60
Speedy claim.

05/Aug/17 Samara Zaifman Analyzed cases re Speedy claim - looking to define "good 4.50
consideration.”

06/Aug/17 Samara Zaifman Drafied 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/Aug/17 Ruth Oseida
08/Aug/17 Jesse Mighton
08/Aug/17 Steven Willard
08/Aug/17 Robin Schwill
09/Aug/17 Ruth Oseida
09/Ang/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 hydroe
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 title instructions;
review of status certificate for arrears; prepare email to client re
closing matters; instructions to night assistant to draft sale
documents to mirror previous transactions.

Research re: tax considerations.

Office conference with Ruth Oseida; review and reply to various
emails; review agreement of purchase 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 tax
certificates and review of same and note arrears; prepare e-mail to
client to advise of arrears and request instructions; review of drafl
documentation for each sale; prepare memos 1o S. Willard to
provide draft documents for each sale and commentary, prepare e-
rail to client re common expense arrears and seek instructions.
Drafting email re: post-closing tax liability; research re: 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 employer.

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 arvears 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 sirategy 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 S, Willard; prepare e-mail to
purchaser solicitor for Suite 1423-38 Joe Shuster Way to provide
sale documents for 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

0.10

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 Zaifman 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
re: same; receive and review memo re: employee claims.

16/Aug/17 Natasha MacParland Engaged re Speedy claim. 0.70

17/Aug/17 Samara Zaifiman 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 Patricia
transaction; related e-mail exchanges; discussion with Jesse

# ad Mighton regarding same.

17/Aug/17 Jesse Mighton Email correspondence re: claims adjudication. 0.20

17/Aug/17 Natasha MacParland ~ Engaged re Speedy; engaged ve common employer issues; 1.20
discussions with Samara Zaifman.

18/Aug/17 = Jesse Mighton Internal correspondence re: claims; email correspondence 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 1o client for both
transactions and prepare e-mail to client; receipt of e-mail 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 requesting copy of document - mortgage -
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 counsel regarding keys and discuss with
agent and S. Willard; inquire 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 ¢-mail to
purchaser's counsel 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 10 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
meme; 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 ] Mighton regarding the
interpretation of the common employer docirine in the Urbancorp
context.

Conference call with Robert Harlang and Bobby Xofman regarding
potentially  prejudicial tfransactions 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

6.10
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Date
23/Aung/17

23/Aug/17
23/Aug/17
23/Aug/17

24/Aug/17

24/Aug/17

wea
24/Avg/17

24/Aug/17

24/Aug/17
25/Aug/17

25/Aug/17

28/Aug/17
28/Aug/17
28/Aug/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

Robin 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 taised by
same.

Review closing package and response t0 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 counse] 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; reviewing and summarizing Mattamy project loan maturity
dates and related e-mail exchanges; Telephone conversation with
Noah Goldstein regarding Tarion claim& related 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 re: 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 to
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 claims; engaged re disputed claims.

Hours

0.30

1.30
2.30

0.80

1.90

2.60

0.50

0.50

0.50

1.50

0.20

1.20

1.70
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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 conversation with counsel to URPI 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/Auvg/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 atiending 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;
N R receipt and review of amendment re extension until September 8, .
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 880.00 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 - Intermal 3.90
Lasercopy 289.05
Mailroom 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
Tord: 3664807.1
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DAVIES Toronto ON MSV 3J7
dwpv.com
QOctober 10, 2017 Bill No. 594085

File No. 256201

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 1J9

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 PER M

DAVIES WARD(PH{LLI%VINEBERG LLP
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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 will be

billed later.

Payment can be wired as follows:

Canadian Dollars

US Dollars
Pay by SWIFT MT 103

BENEFICIARY BANK
Canadian Imperial Bank of Commerce (CIBC)
CIBC Main Branch, Commerce Court, Toronto, Ontario MS5L 1G8

REMIT 70 AGENT BANK - INTERMEDIARY BANK
Walls Fargo Bank, N.A., 375 Park Avenue, New York, NY 4080
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BANK ACCOUNT NAME BENEFICIARY BANK

Davies Ward Bhillips & Vineberg LLP Canadian General Account

Canadian Imperial Bank of Commerce (CIBC)
CIBC Main Branch, Commerce Court, Toronto, Ontario MSL 1G9

Banx # T TraNSIT # { ACCOUNT# I CIBC SwiFT ConE
* 010 00002 | 02-10714 ! CIBCCATT
BANK AGCOUNT NAME

Davies Ward Phillips & Vineberg LLP US General Account

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@dwpv.com,

Please see important terms of client service, including file retention and disposal policy, on our website,

http://www.dwpv.com/ServiceTerms.

DAVIES WARD PHILLIPS & VINEBERG e




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 1st and September 1st
commeon 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 to
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 letter 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 penaities and interest as well as
the August Ist and September Ist common expense amounts or
have they been paid; receipt of e-mail from client advising he will
review and respond; telephone call from client and receipt of
instructions re outstanding taxes and common expenses; 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; drafiing 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 re: status of disputed claims;
internal correspondence re: same.

Hours
.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 Oseida
07/Sep/17 Steven Willard
07/Sep/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 condom inium
lien; awaiting further instructions; instructions to comtact
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 instructions
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 transaction is fo
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 to night-time assistant to draft 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 afternoon; 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 to provide Monitor's Certificate and Vesting
Order and advise it has been uploaded to Teraview to proceed with
registration; receipt of e-mail from purchaser's counsel 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 Numbers 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 all locker and parking units for 38 Joe
Shuster Way; review of owner search against King Residential Inc.
and review of Declaration to cross reference parking and locker
units; determine over 120 PINS to be pulled; discussions with 8,
wWillard regarding pulling of PINS 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 e-mail to purchaser's counsel to provide draft documents;
instructions to assistant to fax documents and Jetter.

Attend to closing; revise vesting order.

Engaged re Notice of Dispute of Claim re D&QO 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 Kofman 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
11/Sep/17 Ruth Oseida
11/Sep/17 Ruth Oseida
11/Sep/17 Steven Willard
12/Sep/17 Robin Schwill
12/Sep/17 Ruth Oseida
12/Sep/17 Ruth Oseida
12/Sep/17 Ruth Oseida
12/Sep/17 Steven Willard
12/Sep/17 Natasha MacParland
13/Sep/17 Steven Willard
13/Sep/17 Robin Schwill
13/Sep/17 Jay Swartz
14/Sep/117 Ruth Oseida

Description

Re: Suite 101-170 Sudbury Street; review of tax and status
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.

Re: Suite 1002-38 Joe Shuster Way - follow up with S, Willard
regarding signing up of documents with all 3 units or not.

Review and reply to various emails; office conference with Ruth
Qseida.

Reviewing and revising reply letter regarding Downsview, related
e-mails; Telephone conversation with counsel to condo corp lien
holder regarding motion for amended vesting order; e-mails
regarding Speedy claim.

Re: Suite 101-170 Sudbury Street; receipt of requisition letter and
review of same; receipt of e-mail from client advising he is looking
into tax arrears and common eXpense arrears and will circle back
with instructions; drafting response to requisition letter;

Re: Suite 1002-38 Joe Shuster Way; receipt of letter from
purchaser counsel and review of same concerning non closing due
to latent defect; meet with S. Willard to discuss.

Re: Parking and Locker Units - 38 Joe Shuster Way; instructions to
proceed to pull all parking and locker units; discussions with S.
Willard; conducting searches in Teraview and pulling 119 Parcel
Identifier Numbers for 38 Joe 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 locker 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.

Review and reply to various emails; office conference with Ruth
Oseida; telephone call with M. Morris; prepare letter.

Telephone conversation and emails with Noah Goldstein,
discussions with Robin Schwill.

Review and reply to various emails.

Attending at court to obtain further amended and restated vesting
order; attending to issuing and entering of same; e-mails regarding
same.

Discuss Downsview investment with B, Kofiman.

Re: Suite 1002-38 Joe Shuster Way; receipt and review of amended
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.

Hours
0,30

0.20

0.70

1.20

1.00

0.60

530

1.50
0.50
0.60
3.00

0.10
0.80
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TIME DETAIL

Date Timekeeper
14/Sep/17 Ruth Oseida
14/Sep/17 Steven Willard
15/Sep/17 Robin Schwill
15/Sep/17 Ruth Oseida
15/Sep/17  Ruth Oseida
18/Sep/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 Identifier Numbers
to confitm 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 review 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 to 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 re 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-maijl from client
regarding arrears of taxes and common expenses; completion of
statement of adjustments; revision to response to requisitions;
provide response and documents (o 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; e-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
litigation.

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 re status of signing.

Hours
4.90

0.90

0.30

0.20

4.20

0.10
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
27/Sep/17

Steven Willard
Ruth Oseida

Description

Re: Suite 101-170 Sudbury Street; receipt of e-mail from client
confirming common expense arrears including September payment
paid; prepare e-mail to client to provide execution copies of sale
documentation; receipt of e-mail from client re status of signing,
Review and reply to various emails.

Revising Tarion settlement agreements; related e-mail exchanges;
Reviewing and revising Tarion settlement agreements; related e-
mail exchanges.

Re: Suite 1002-38 Joe Shuster Way; assemble 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 re 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 re arrears of common expenses; prepare e-mail to client to
inquire; receipt of further e-mail concerning additional tax arrears;
instructions to assistant to contact tax department to confirm,
reccipt 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 expense arrears
status.

Review and reply to various emails.

Re: Suite 101-170 Sudbury Street; further queries to client re
COMMOR 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
counsel to inquire as to funds and documents; receipt of
confirmation funds to be delivered and further queries Te
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 1o 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;
confism 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 Fernbrook re status of sales, etc.] discuss R, Schwill re
various issues.

Attending to closing, .

Re: Suite 101-170 Sudbury Street; follow up with client re 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
arrears 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 Monitor'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 client to provide funds and
instructions to 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

0.40
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,
UDDI, 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 0.70 717.50
Natasha MacParland 880.00 5.40 4,752.00
Robin Schwill 950.00 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

Torfi: 3678511.1



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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

AFFIDAVIT OF JAY A. SWARTZ

DAVIES WARD PHILLIPS & VINEBERG LLP
155 WELLINGTON STREET WEST
TORONTO, ON M5V 3J7

Robin B. Schwill (LSUC #384521)
Jay A. Swartz (LSUC #: 15417L)
Tel: 416.863.0900
Fax: 416.863.0871

Lawyers for the Monitor
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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-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 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.

EH 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):



Lawyers Hours Rate/Hr.
Danny Nunes 8.10 $495
Clerks/Students Hours Rate/Hr
Joe Bove 0.50 $150
TOTAL 8.60 Avg. Rate/Hr: $474.94
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

—F— ,j. —— “~ EDMOND F.B. LAMEK

)

) ,
Province of Ontario, this _ ) %N/
23" day of Octeber, 2017. s ) =

)
A Commissioner for taking affidavits, etc. )

DANNY  pfeenES



INVOICE

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

Weirkouldsu»

T: 416-365-1110 F:416-365-1876

www.weirfoulds.com

Urbancorp Toronto Management Inc. et al.
Attention: Alan Saskin

120 Lynn Williams Street

Suite 2A

Toronto, ON M6K 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

This is Exnioi__# 'r'eTerrea o inthe

affidavit of Doy F 2. LAr7ER
sworn before me, this __Z = °
dayof____2crpex 207

c'i%--:\l—"-——ﬁ - -(‘_"_f._{‘_“"l
— T IOMMISSIONER ETC.
DEAYT e £

$5,854.50
$308.43
None
$801.18

$6,964.11

$6,964.11
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Weirkoulds»

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

October 12, 2017
invoice 270771
Page 2

Below is a description of the services rendered through September 30, 2017 with respect to 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;

12/06/17 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;
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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,

17/07/17 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;

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;

25107117 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;

25/07/117 Email exchange with Rabinovitch Edmond Lamek 0.30 850.00 255.00
regarding Geothermal Asset status with
K8V and Davies;

28/07/117 Correspondence regarding Israeli Danny Nunes 0.10 495.00 49.50
functionary recognition motion;
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31/07/17

11/09/17

13/09/17

28/09/17

Total Fees for ProfeSSiONal SEIVICES ...v....vurrersessississssmsmnesieseisasesesssassseas s sansnesssesstsnssesansnssrs

T: 416-365-1110 F: 416-365-1876

www.weirfoulds.com

Review correspondence regarding
Israeli functionary motion,

Review correspondence regarding
condo residential unit amended
approval and vesting order motion,

Review correspondence from R. Schwill

regarding amended approval and
vesting order for residential units;

Draft stay extension materials;

Disbursements

Taxable Disbursements

Prints BW
Filing Fee
Prints Colour
Binding & Tabs

Total Taxable Disbursements

Total Disbursements

Danny Nunes

Danny Nunes

Danny Nunes

Danny Nunes

126.15
160.00
0.90
21.38

0.10

0.20

0.20

0.60

October 12, 2017

Invoice 270771

Page 4
495.00 49.50
495.00 99.00
495.00 99.00
495.00 297.00

$5,8564.50

................................................................................................................................................ $761.08
......................................................................... $6,615.58

e

$308.43
$40.10

$348.53
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October 12, 2017

Invoice 270771
Page 56

Totals For This Matter

Total Fees INCIUdINg HST ... $6,615.58

Total Disbursements INCIUAING HST.......ooiviiiiieiiiie s $348.53

Total Fees and Disbursements INCIUGING HST ... ... ovuvveeooorvoceossseenesissessesisesessirisnne $6,964.11

Amount Applied From TTUSE........coviiiiee i s s e $0.00

Total Due For This Matter $6,964.11

Summary

Name Hours Rate Fees
“Danny Nunes 910 495.00 4,504.50

Edmond Lamek 1.50 850.00 1,275.00

Joe Bove 0.50 150.00 75.00

—————————————— —_—

Total Summary ' 11.10 $5,854.50
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October 12, 2017
Invoice 270771
Page 6

THIS IS OUR ACCOUNT HEREIN.

WeirFoulds LLP
Per

T A

Edffiond 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



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

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 KING TOWNS INC. AND

DEAJA PARTNER (BAY) INC. (the “Applicants”)

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

AFFIDAVIT OF EDMOND F.B. LAMEK
(Sworn October 23, 2017)

WEIRFOULDS LLP
Barristers & Solicitors
66 Wellington Street West, Suite 4100
Toronto-Dominion Centre
P.O. Box 35
Toronto, ON M5K 1B7

Edmond F.B. Lamek
Tel: 416-947-5042
Fax: 416-365-1876

LSUC #: 33338U

Danny M. Nunes
Tel: 416-365-1110
Fax: 416-365-1876
LSUC #: 53802D

Lawyers for the Bay LP CCAA Entities



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,
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)

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 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):



Lawyers Hours Rate/Hr,
Edmond Lamek 1.50 $850
Danny Nunes 9.10 $495
Clerks/Students Hours Rate/Hr
Joe Bove 0.50 $150
TOTAL 11.10 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

Province of Ontario, this

23" day of-October, 2017. "

EDMOND F.B. LAMEK

)
f.'f/

Nt N S N N S’

A Commissioner for taking affidavits, etc.

e sl d N €S
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August 30, 2017

Invoice 269346
Page 1
Urbancorp (Woodbine) Inc. and Urbancorp (Bridiepath) Inc.
Attention: Alan Saskin e B
i ek This s exnibn_4_ eteiveu o i ie
Toronto, ON M6K 3N6 affidavit of_zzaewe ~ 5. carmex
sworn before me, this ___ 2%
Our Matter # 17859.00001 In respect of a NOI filing day Qf_ Leizhed ,20_27

B CMMISSIGNER FTG.
DA peewis

For Professional Services through July 31, 2017

FEES $4,084.50
DISBURSEMENTS (Taxable) $509.29
DISBURSEMENTS (Non Taxable) None
HST $597.19
TOTAL FOR THIS INVOICE $5,190.98

TOTAL DUE - $5,190.98
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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

27/06/17 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 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 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;

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
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August 30, 2017
Invoice 269346
Page 3

Goldstein regarding stay extension
motion materials; speak to N. Goldstein
regarding same;

17/07/117 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,

25/07/117 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;

3107117 Review correspondence regarding Danny Nunes 0.10 495.00 49.50
Israeli functionary motion;

Total Fees for Professional Services .......... e e R R s R RS RN T $4,084.50

................................................................................................................................................ $530.98
ToLE| IFEES) iNCINEITE 1S Trrrrrrrrrrerrmm i ks i AR AR $4,615.48

Disbursements

Taxable Disbursements
Prints BW 137.40
Binding & Tabs 434
Prints Colour 1.80
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August 30, 2017
Invoice 269346

Page 4

Disbursements

Filing Fee 160.00

Copies 205.75
Total Taxable Disbursements ~  509.29
Total DiShUISEMENES ..........cciiviiieiieiee e N S S T S BT S $509.29
HST ... B e B B T o s e e e $66.21
Total Disbursements and HST for this INVOICE........c..ovviviiiiiiiiiie i $575.50
Totals For This Matter
Total Fees INCIudiNng HST ... o ettt ere $4,615.48
Total Disbursements INCIUAING HST......cooiiiiiiiiiiiii s e e e $575.50
Total Fees and Disbursements INCIUAING HST.........ovvovevooercomciioicciooicsicosieeiesiiine $5,190.88
Amount Applied From TTUSE.........ccootimii e e s $0.00
Total Due For This Matter $5,190.98
Summary
Name Hours Rate Fees
Danny Nunes - 8.10 495.00 4,009.50
Joe Bove 0.50 150.00 75.00

Total Summary o 8.60 $4,084.50
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THIS IS OUR ACCOUNT HEREIN,

WeirFoulds LLLP
Per

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



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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

AFFIDAVIT OF EDMOND F.B. LAMEK
(Sworn October 23, 2017)

WEIRFOULDS LLP
Barristers & Solicitors
66 Wellington Street West, Suite 4100
Toronto-Dominion Centre
P.O. Box 35
Toronto, ON M5K 1B7

Edmond F.B. Lamek
Tel: 416-947-5042
Fax: 416-365-1876

LSUC #: 33338U

Danny M. Nunes
Tel: 416-365-1110
Fax: 416-365-1876
LSUC #: 53802D

Lawyers for the Urbancorp CCAA Entities



