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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 1 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 Entities2,
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.

1 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. On July 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&Os”) 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);

ii. approving the Bay Distribution;

iii. granting the Additional Vesting Order in respect of the Additional Units;

iv. approving the Loan Facility;

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

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

1.2 Currency

1. All currency references in this Report are to Canadian dollars.

1.3 Restrictions

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

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

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

2.1 Urbancorp Inc.

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

2. From the monies raised under the IPO, UCI made unsecured loans (the “Shareholder
Loans”) totalling approximately $46 million 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
Admitted
Claims Distribution

Unpaid
Admitted
Claims

Percentage
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%

3 UCI also has a claim for Shareholder Loans against Downsview.
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2. The table reflects that the Monitor made a distribution of approximately $42.9 million
to the Cumberland Entities’ creditors. As the repayment of the Shareholder Loans is
subordinated to the repayment of the Permitted Obligations, 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. On August 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.

($000s; unaudited)

Total
Admitted
Claims Distribution

Unpaid
Admitted
Claims

Percentage
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. As reflected 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
“G”.
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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, 2016.4 As
a result, URPI has engaged its own counsel to litigate against these Condo
Corporations. The Condo Corporations have filed cross claims alleging, inter alia,
that certain of the Geothermal Assets require repairs and that the Condo Corporations
are paying more for heating and cooling than traditional energy sources.

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

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

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

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

3.3 URPI Loan Facility

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

2. URPI filed two claims against the Cumberland Entities totaling $580,000. The claims
were admitted. Rather than making a distribution to URPI, the Monitor reached an
agreement with URPI that it would fund maintenance costs associated with the
Geothermal Assets and the costs of the geothermal litigation from 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;

ii. Cumberland is satisfied that URPI has complied with and is continuing to
comply in all material respects with all applicable laws, regulations,
policies in relation to its property and business;

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

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

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

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

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

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

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

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 KRI5. 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 Identification Numbers and, therefore,
cannot be vested by registration of the Approval and Vesting Order on title without the
schedule to the Approval and Vesting Order being amended to specifically reference
these Property Identification 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;
unaudited)

No. of
units sold

Gross
Proceeds Mortgages Costs6

Net
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;

6 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”).7

2. The Kingsclub Development is a significant project located on King Street West in
Toronto. It is 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.

7 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 UTMI.
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4.0 Cash Flow Forecasts

1. Consolidated cash flow projections have been prepared for the CCAA Entities for the
period November 1, 2017 to January 31, 2018 (the "Period"). The Cash-Flow
Statements and the CCAA Entities’ statutory reports on the cash flow pursuant 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:

Firm
Average Hourly

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 Inc.

Urbancorp Power
Holdings Inc.

100% Owner

Vestaco Homes
Inc.

Vestaco
Investments Inc.

228 Queens Quay
West Limited

Urbancorp
Cumberland 1

LP
100% Owner

Urbancorp (North
Side) Inc.

100% Owner

Urbancorp (952
Queen West) Inc.

Urbancorp (St.
Clair Village) Inc.

King Residential
Inc.

Urbancorp New
Kings Inc.

50% Owner

Kings Club
Development Inc.
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Development
Inc.

King Liberty
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Corporation
(FCR)

50% Owner

Urbancorp
(Particia) Inc.

Urbancorp
Partner (King
South ) Inc.

Urbancorp
(Mallow) Inc.

Urbancorp 60 St.
Clair Inc.

40% Owner

840 St. Clair
West Inc.

Hendrick and
Main

Developments Inc.

60% Owner

Urbancorp
(Lawrence) Inc.

High Res. Inc.

100% Owner

Bridge On King
Inc.

Urbancorp
Residential Inc.

Urbancorp
Downsview Park
Development Inc.

51% Owner

Downsview
Home Inc.

Mattamy
Downsview

Limited

49% Owner

Urbancorp
Realtyco Inc.

Shard
Investments Inc.

Urbancorp
Cumberland

2 LP

100% Owner

Westside Gallery
Lofts Inc.

Bosvest Inc.

100% Owner

Edge Residential
Inc.

Edge on Triangle
Park Inc.

Urbancorp
Cumberland 1 GP

Inc.
.001% Owner

Urbancorp
Cumberland 2 GP

Inc.
.001% Owner

99.99% Ownership

99.99% Ownership
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From: MacParland, Natasha
Sent: August 28, 2017 11:49 AM
To: 'Jeremy@lsblaw.com'
Subject: RE: Urbancorp

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

From: MacParland, Natasha
Sent: August 24, 2017 5:45 PM
To: 'Jeremy@lsblaw.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 16th 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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From: Jeremy Sacks [mailto:Jeremy@lsblaw.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 Entities1 

 

Claims Reference Number: 110 

 

1. Particulars of Claimant:  

 Full Legal Name of Claimant (include trade name, if different) 

 Speedy Electrical Contractors Ltd. (“Speedy”) 

  

 (the "Claimant") 

 Full Mailing Address of the Claimant: 

 c/o Levine Sherkin Boussidan 

23 Lesmill Rd., Suite 300 

Toronto, ON  M3B 3P6 

  

 Other Contact Information of the Claimant: 

 Telephone Number: 416 224-2400 

 Email Address: jeremy@lsblaw.com 

 Facsimile Number: 416 224-2408 

                                                 
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”). 
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 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 

Monitor: 

(Notice of Revision or 

Disallowance) 

Amount claimed by Claimant:2 

A. 

Unsecured 

Claim 

 $ $ 

B. 

Secured 

Claim 

 $0 $1,284,727 plus per diem interest 

$433.43 since  C. D&O 

Claim 

 $ $ 

E. Total 

Claim 

 $ $ 

 

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 +1 416 863 4374 | M +1 416 602 7174
kenneth.kraft@dentons.com
Bio | Website

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

大成 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
Toronto, ON M5V 3J7

T 416.863.5502
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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Tor#: 3684530.3

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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR.

JUSTICE MYERS

)

)

)

MONDAY, THE 30TH

DAY OF OCTOBER, 2017

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

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

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

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court appointed Monitor

(the "Monitor") of the Applicants and the affiliated 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. 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  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
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Tor#: 3684530.3

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  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  dated October , 2017:

1. THIS COURT ORDERS AND DECLARES that the execution of any Sale Agreement

by the Monitor is hereby authorized and approved, with such minor amendments as the Monitor

may deem necessary. The Monitor is hereby authorized and directed to take such additional

steps and execute such additional documents as may be necessary or desirable for the completion

of any Transaction and for the conveyance of the particular Purchased Assets to the particular

Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s

certificate to the particular Purchaser substantially in the form attached as Schedule “C” hereto

(the “Monitor’s Certificate”), the Purchased Assets described and confirmed in the Monitor's

Certificate shall vest absolutely in the Purchaser described and confirmed in the Monitor's

Certificate, free and clear of and from any and all security interests (whether contractual,

statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,

statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,

whether or not they have attached or been perfected, registered or filed and whether secured,

unsecured or otherwise (collectively, the “Claims”) including, without limiting the generality of

the foregoing: (i) any encumbrances or charges created by any Order made in these proceedings;

(ii) all charges, security interests or claims evidenced by registrations pursuant to the Personal

Property Security Act (Ontario) or any other personal property registry system; and (iii) those

Claims listed in Column 3 of Schedule “B” hereto pertaining to the relevant particular Purchased

Assets (all of which are collectively referred to as the “Encumbrances”, which term shall not

include the permitted encumbrances, easements and restrictive covenants listed in Column 4 of

Schedule “B” hereto pertaining to the relevant particular Purchased Assets (the “Permitted

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

expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in The Land Registry Office for the

Land Titles Division of Toronto (No. 66) (“LRO”) of an Application for Vesting Order in the

form prescribed by the Land Titles Act (Ontario), together with the Monitor's Certificate, the

LRO is hereby directed to enter the Purchaser as set out in the Monitor's Certificate as the owner

of the subject real property identified in the Monitor's Certificate (the “Real Property”) in fee

simple, and is hereby directed to delete and expunge from title to the Real Property all of the

Claims listed in Column 3 of Schedule “B” hereto pertaining to the Real Property.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of

Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead

of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all

Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets

with the same priority as they had with respect to the Purchased Assets immediately prior to the

sale, as if the Purchased Assets had not been sold and remained in the possession or control of

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

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of

the Monitor’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the

Bankruptcy and Insolvency Act (Canada) in respect of any of the CCAA Entities

and any bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of any of the CCAA Entities;

the vesting of any Purchased Assets in any Purchaser pursuant to this Order shall be binding on

any trustee in bankruptcy that may be appointed in respect of any of the CCAA Entities and shall

not be void or voidable by creditors of any of the CCAA Entities, nor shall it constitute nor be
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deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,

or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other

applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada to give effect to this Order and

to assist the Monitor and its agents in carrying out the terms of this Order. All courts, tribunals,

regulatory and administrative bodies are hereby respectfully requested to make such orders and

to provide such assistance to the Monitor, as an officer of this Court, as may be necessary or

desirable to give effect to this Order or to assist the Monitor and its agents in carrying out the

terms of this Order.

____________________________________
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Schedule "A"

LIST OF NON APPLICANT AFFILIATES

Urbancorp Power Holdings Inc.

Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited

Urbancorp Cumberland 1 LP

Urbancorp Cumberland 1 GP Inc.

Urbancorp Partner (King South) Inc.

Urbancorp (North Side) Inc.

Urbancorp Residential Inc.

Urbancorp Realtyco Inc.
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Schedule "C" – Form of Monitor’s Certificate

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

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

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

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

MONITOR’S CERTIFICATE

RECITALS

A. Pursuant to an Order of the Ontario Superior Court of Justice – Commercial List (the

“Court”) dated May 18, 2016, KSV Kofman Inc. was appointed as the monitor (the “Monitor”)

of the Applicants and the affiliated entities listed in Schedule “A” (the “Debtor”).

B. Pursuant to an Order of the Court dated October , 2017, the Court approved the

Monitor, on behalf of the Debtor, entering into an agreement of purchase and sale (the “Sale

Agreement”) between ● and ● (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



- 2 -

Tor#: 3684530.3

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:

 

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

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

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

by the Monitor and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Monitor.

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

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

Per:

Name:

Title:
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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)

DAVIES WARD PHILLIPS & VINEBERG LLP

155 WELLINGTON STREET WEST

TORONTO, ON M5V 3J7

Robin B. Schwill (LSUC #38452I)
Tel: 416.863.5502
Fax: 416.863.0871

Lawyers for the Monitor
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Schedule "B"

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bridge/Toronto Standard Condominium Corporation No. 2302 – 38 Joe Shuster Way, Toronto (the
"Property")

Bike
Storage
Unit

76302-0713 Unit 62, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0714 Unit 63, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0715 Unit 64, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0716 Unit 65, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0717 Unit 66, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0718 Unit 67, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bike
Storage
Unit

76302-0719 Unit 68, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0720 Unit 69, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0721 Unit 70, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0722 Unit 71, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0723 Unit 72, Level A, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-0752 Unit 28, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-0753 Unit 29, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"
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Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Parking
Unit

76302-0754 Unit 30, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Parking
Unit

76302-0755 Unit 31, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Parking
Unit

76302-0756 Unit 32, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Parking
Unit

76302-0757 Unit 33, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Parking
Unit

76302-0758 Unit 34, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Parking
Unit

76302-0759 Unit 35, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Parking
Unit

76302-0760 Unit 36, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"
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Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Parking
Unit

76302-0761 Unit 37, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Parking
Unit

76302-0762 Unit 38, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Parking
Unit

76302-0794 Unit 70, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Bike
Storage
Unit

76302-0810 Unit 86, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0811 Unit 87, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0812 Unit 88, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0813 Unit 89, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bike
Storage
Unit

76302-0814 Unit 90, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0815 Unit 91, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0816 Unit 92, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0817 Unit 93, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0818 Unit 94, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0819 Unit 95, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0820 Unit 96, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bike
Storage
Unit

76302-0821 Unit 97, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0822 Unit 98, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0823 Unit 99, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0824 Unit 100, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0825 Unit 101, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0826 Unit 102, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0827 Unit 103, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bike
Storage
Unit

76302-0828 Unit 104, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0829 Unit 105, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0830 Unit 106, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0831 Unit 107, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0832 Unit 108, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0833 Unit 109, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0834 Unit 110, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bike
Storage
Unit

76302-0835 Unit 111, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0836 Unit 112, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0837 Unit 113, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0838 Unit 114, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0840 Unit 116, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0841 Unit 117, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0842 Unit 118, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bike
Storage
Unit

76302-0843 Unit 119, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0844 Unit 120, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0845 Unit 121, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0846 Unit 122, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0847 Unit 123, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0848 Unit 124, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0849 Unit 125, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bike
Storage
Unit

76302-0850 Unit 126, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0851 Unit 127, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0852 Unit 128, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0853 Unit 129, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0886 Unit 162, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0887 Unit 163, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0888 Unit 164, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bike
Storage
Unit

76302-0889 Unit 165, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0890 Unit 166, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0891 Unit 167, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0892 Unit 168, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0893 Unit 169, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0894 Unit 170, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0895 Unit 171, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bike
Storage
Unit

76302-0896 Unit 172, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Bike
Storage
Unit

76302-0897 Unit 173, Level B, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-0943 Unit 21, Level C, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

1) Instrument No.
AT3484333,
registered
December 19,
2013 is a
Charge in
favour of The
Toronto-
Dominion
Bank.

2) Instrument No.
AT3484334,
registered
December 19,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion
Bank.

See Schedule "1"

Parking
Unit

76302-0960 Unit 38, Level C, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

NIL See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Locker
Unit

76302-1015 Unit 93, Level C, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Locker
Unit

76302-1016 Unit 94, Level C, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Locker
Unit

76302-1019 Unit 97, Level C, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

1) Instrument No.
AT3522544,
registered
February 18,
2014 is a
Charge in
favour of CIBC
Mortgages Inc.

2) Instrument No.
AT3522545,
registered
February 18,
2014 is a Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.

See Schedule "1"

Locker
Unit

76302-1064 Unit 142, Level C, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

1) Instrument No.
AT3522547,
registered
February 18,
2014 is a Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.

See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Parking
Unit

76302-1140 Unit 17, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "3" See Schedule "1"

Parking
Unit

76302-1158 Unit 35, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1172 Unit 49, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1173 Unit 50, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1174 Unit 51, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1175 Unit 52, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1177 Unit 54, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Parking
Unit

76302-1178 Unit 55, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1179 Unit 56, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1180 Unit 57, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1181 Unit 58, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1182 Unit 59, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1183 Unit 60, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1185 Unit 62, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Parking
Unit

76302-1186 Unit 63, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1188 Unit 65, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1189 Unit 66, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1190 Unit 67, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1191 Unit 68, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1192 Unit 69, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1193 Unit 70, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Parking
Unit

76302-1194 Unit 71, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1197 Unit 74, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1198 Unit 75, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1199 Unit 76, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1200 Unit 77, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1201 Unit 78, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1202 Unit 79, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Parking
Unit

76302-1203 Unit 80, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1205 Unit 82, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1206 Unit 83, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1208 Unit 85, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1209 Unit 86, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

See Schedule "2" See Schedule "1"

Parking
Unit

76302-1262 Unit 139, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

1) Instrument No.
AT3484336,
registered
December 19,
2013 is a
Charge securing
the principal
amount of
$249,000 in
favour of The
Toronto-
Dominion

See Schedule "1"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bank.

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

Parking
Unit

76302-1322 Unit 199, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

1) Instrument No.
AT3522542,
registered
February 18,
2014 is a
Charge securing
the principal
amount
of$169,000 in
favour of CIBC
Mortgages Inc.

2) 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 Corporation No. 2249 - 150 Sudbury Street, Toronto (the
"Property")

Locker
Unit

76249-0412 Unit 37, Level A, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W

1) Instrument No.
AT3104262,
registered

See Schedule "4"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

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

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

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

Locker
Unit

76249-0552 Unit 122, Level B, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

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

See Schedule "4"

Parking
Unit

76249-0649 Unit 71, Level C, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

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

2) Instrument No.
AT3194257,
registered
December 10,

See Schedule "4"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

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

Locker
Unit

76249-0820 Unit 242, Level C, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1) Instrument No.
AT3104262,
registered
August 17,
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

See Schedule "4"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bank.

CURVE Toronto Standard Condominium Corporation No. 2355 – 170 Sudbury Street, Toronto (the "170
Property")

Parking
Unit

76355-0232 Unit 7, Level C, Toronto Standard
Condominium Plan No. 2355 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3505198; City of Toronto

1) Instrument No.
AT3538408,
registered
March 14, 2014
is a Charge
securing the
principal
amount of
$1,700,000 in
favour of The
Toronto-
Dominion
Bank.

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

See Schedule "5"

Parking
Unit

76355-0239 Unit 14, Level C, Toronto Standard
Condominium Plan No. 2355 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3505198; City of Toronto

1) Instrument No.
AT3538408,
registered
March 14, 2014
is a Charge
securing the
principal
amount of
$1,700,000 in
favour of The
Toronto-
Dominion

See Schedule "5"
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Tor#: 3685242.2

Column 1 Column 2 Column 3 Column 4

Nature
of Unit

PIN # Legal Description Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Bank.

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



Tor#: 3685242.2

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;



- 2 -

Tor#: 3685242.2

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.
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SCHEDULE "2"

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

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;

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

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

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

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.
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SCHEDULE "3"

CLAIMS TO 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.
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SCHEDULE "4"

TORONTO STANDARD CONDOMINIUM CORPORATION 2249/ WESTSIDE

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

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

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

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

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

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

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

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

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

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

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;

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

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;

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

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

All easements in Schedule "1" of Instrument No. AT3073995, registered July 16, 2012
being the Declaration for Toronto Standard Condominium Plan 2249.
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SCHEDULE "5"

TORONTO STANDARD CONDOMINIUM CORPORATION 2355/ CURVE

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

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

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

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

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

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

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

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

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

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

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

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

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



- 2 -

Tor#: 3685242.2

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

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

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

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

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

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

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

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

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

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

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

All easements in Schedule "1" of Instrument No. AT3505198, registered January 24,
2014 being the Condo Declaration for Toronto Standard Condominium Plan 2355
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Urbancorp Filing Entities Listed on Schedule "A" Appendix "1"

Projected Statement of Cash Flow 1

For the Period Ending January 31, 2018
(Unaudited; $C)

8 day period
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".

Week Ending



Urbancorp Filing Entities Listed on Schedule "A" Appendix "1-1"
Notes to Projected Statement of Cash Flow
For the Period Ending January 31, 2018
(Unaudited; $C)

Purpose and General Assumptions

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

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

Hypothetical Assumption

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

Most Probable Assumption

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



Urbancorp Filing Entities Listed on Schedule "A"

Projected Statement of Cash Flow 1

For the Period Ending January 31, 2018

(Unaudited; $)

Week Ending

8 day period

ending

Receipts 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

Overhead cost recoveries 2 32,013 - - - 32,013 - - - 32,013 - - - - 96,039

Disbursements

Advances to URPI 3 150,000 - - - 150,000 - - - 150,000 - - - - 450,000

Wages and salaries, including source deductions 4 20,642 - 25,115 - 20,642 - 25,115 - 20,642 - 25,115 - 20,642 157,913

Occupany costs 5 4,500 - - - 4,500 - - - 4,500 - - - - 13,500

Mortgage payments re: geothermal and rental units 6 10,016 - 4,376 - 27,913 - - 4,376 27,913 - 4,376 - 17,753 96,723

Sundry 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

Contingency 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

Total Operating Disbursements 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

Net Cash Flow Before the Undernoted (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)

Professional fees 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
Net Cash Flow 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"
Notes to Projected Statement of Cash Flow
For the Period Ending January 31, 2018
(Unaudited; $)

Purpose and General Assumptions

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

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

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

Hypothetical Assumptions

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

Most Probable Assumptions

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

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

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

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

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

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

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

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

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

c) the Cash Flow does not reflect the probable and hypothetical assumptions.
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Since the Cash Flow is based on assumptions regarding future events, actual results will vary
from the information presented even if the hypothetical assumptions occur, and the variations
may be material. Accordingly, we express no assurance as to whether the Cash Flow will be
achieved. We express no opinion or other form of assurance with respect to the accuracy of any
financial information presented in this report, or relied upon in preparing this report.

The Cash Flow has been prepared solely for the purpose described in Note 1 and readers are
cautioned that it may not be appropriate for other purposes.

Dated at Toronto this 23rd day of October, 2017.

KSV KOFMAN INC.
IN ITS CAPACITY AS CCAA MONITOR OF
THE URBANCORP CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY
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SCHEDULE “A”
List of Non-Applicant Affiliated Companies

 Urbancorp Power Holdings Inc.

 Vestaco Homes Inc.

 Vestaco Investments Inc.

 228 Queen’s Quay West Limited

 Urbancorp Cumberland 1 LP

 Urbancorp Cumberland 1 GP Inc.

 Urbancorp Partner (King South) Inc.

 Urbancorp (North Side) Inc.

 Urbancorp Residential Inc.

 Urbancorp Realtyco Inc.



ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

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

DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE “APPLICANTS”)
AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PARTNERSHIP

MONITOR’S REPORT ON CASH FLOW STATEMENT

(paragraph 23(1)(b) of the CCAA)

The attached statement of projected cash-flow as of the 23rd 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 at the 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.
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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 23rd 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
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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

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

 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;

 Speaking regularly with home buyers on the Companies’ former projects concerning the
return of their deposits;

 Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

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

 Filing the Companies’ 2016 tax returns;

 Communicating with CRA regarding the Companies’ tax returns;

 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”);

 Dealing with Davies regarding a claim filed by Urbancorp Inc. (“UCI”) against Bridlepath and
Woodbine (the “UCI Claim”)

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

October 17, 2017

Invoice No: 695
HST #: 818808768 RT0001
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 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.

* * *

Total fees and disbursements per attached time summary $ 15,412.50
HST 2,003.63

Total Due $ 17,416.13



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

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

 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;

 Speaking regularly with home buyers on the Companies’ former projects concerning the
return of their deposits;

 Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

Urbancorp Inc.

 Reviewing a motion filed by Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc.
(“UCI”), appointed pursuant to an order of the District Court in Tel Aviv-Yafo (the “Foreign
Representative”), to, inter alia, permit UCI to file a late claim against the Companies (“Claim
Motion”);

 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;

 Considering the impact of the Claim Motion on a proposed distribution to the Companies’
creditors, as discussed further below;

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

July 14, 2017

Invoice No: 607
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Distribution

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

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

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

 Corresponding with Dentons regarding the Distribution Motion;

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

 Redeeming Guaranteed Investment Certificates in order to fund the distribution;

 Corresponding with several creditors regarding the status of a distribution;

Terra Firma Capital Corporation (“TFCC”)

 Dealing with Davies regarding a claim filed by TFCC against Urbancorp (Bridlepath) Inc.
(“Bridlepath”), Urbancorp (Woodbine) Inc. (“Woodbine”) and TCC/Urbancorp (Bay) Limited
Partnership (“Bay LP”) in respect of guarantees provided by Bridlepath, Woodbine and Bay
LP for a loan made by TFCC to Urbancorp Holdco Inc. (the “TFCC Claim”);

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

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

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

 Reviewing background information and documentation concerning the TFCC Claim;

 Completing a review of Bay LP’s assets to estimate their fair valuation at the date of the
TFCC advance, being March 9, 2016 (“Advance Date”);

 Reviewing admitted claims of Bay LP and determining whether Bay LP was generally
servicing its liabilities in the normal course at the date of the TFCC advance;

 Communicating with representatives of Bay LP regarding accounting adjustments prior to
and subsequent to the TFCC advance date and estimating their effect on the financial
position of Bay LP on the Advance Date;

 Communicating with Alan Saskin regarding TFCC’s involvement in the Israel Bond raise
and regarding the status of the TFCC’s loans prior to the raise;

 Reviewing Laurentian Bank materials regarding the Woodbine loan, a default on
Woodbine’s loan and the enforcement proceedings;
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 Corresponding with Duff & Phelps Canada (“D&P”) regarding key word searches of the
Companies’ electronic records related to TFCC and the Israeli Bond raise;

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

 Corresponding internally regarding the TFCC Claim;

 Preparing the Monitor’s Ninth Report to Court, to be filed, in response to the TFCC Motion;

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

* * *

Total fees and disbursements per attached time summary $ 89,660.75
HST 11,655.90

Total Due $ 101,316.65



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 Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending June 30, 2017



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

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

 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;

 Speaking regularly with home buyers on the Companies’ former projects concerning the
return of their deposits;

 Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

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

 Reviewing the Companies’ draft tax returns;

 Reviewing and commenting on Court materials prepared by WeirFoulds in respect of a
motion returnable July 20, 2017 (the “July 20 Motion”), seeking, 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;

 Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;

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

August 10, 2017
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 Preparing Management’s Report on Cash Flow Statement and the Monitor’s Report on
Cash Flow Statement in connection with the Cash Flow Projection;

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

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

Distribution

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

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

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

Terra Firma Capital Corporation (“TFCC”)

 Dealing with Davies regarding a claim filed by TFCC against Urbancorp (Bridlepath) Inc.
(“Bridlepath”), Urbancorp (Woodbine) Inc. (“Woodbine”) and TCC/Urbancorp (Bay) Limited
Partnership (“Bay LP”) in respect of guarantees provided by Bridlepath, Woodbine and Bay
LP for a loan (“TFCC Loan”) made by TFCC to Urbancorp Holdco Inc.(“Holdco”) (the “TFCC
Claim”);

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

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

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

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

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

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

 Reviewing loan documents between TFCC and Holdco and guarantees dated December 22,
2015 provided by Bridlepath, Woodbine and Bay LP, as well as revisions thereto dated
March 6, 2016;

 Reviewing various documents relating to the HST liability of Edge on Triangle Park Inc. and
the reduction thereof from the proceeds of the TFCC Loan;

 Reviewing documents regarding the sale of Urbancorp (Valermo) Inc.’s interest in the
Valermo Co-Tenancy with Mattamy (Valermo) Limited and its effect on the TFCC Loan;
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 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;

 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 Tenth Report to Court dated July 24, 2017 in connection with the
TFCC Claim; and

 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



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 ending July 31, 2017



Personnel Rate ($) Hours Amount ($)

Robert Kofman 695 7.50 5,212.50

Robert Harlang 625 10.50 6,562.50

Noah Goldstein 500 4.50 2,250.00

Other Staff and Administration 8.75 1,387.50

Total Fees 15,412.50

KSV Kofman Inc.

The Urbancorp Group

Time Summary

For the period from August 1, 2017 to September 30, 2017













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

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

 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;

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

 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;

 Corresponding periodically with Dentons LLP (“Dentons”), legal counsel to the Foreign
Representative, including regarding the status of the distribution;

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

 Attending a conference call on July 31, 2017 among the Foreign Representative, Davies,
Dentons and Farber to provide an update on the CCAA proceedings;

 Speaking regularly with home buyers on the Companies’ former projects concerning the
status of their deposits and returning same;

The Urbancorp Group
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6K 3P6

August 9, 2017
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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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 Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;

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

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

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

Distribution

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

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

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

Condominium Units

 Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units (“Condos”) held by King Residential Inc. and Urbancorp Residential Inc.
(“URI”), including pricing and marketing issues, as well as negotiating sales of units;

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

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

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

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

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

 Listing for sale condominium unit #116 at 170 Sudbury Street, Toronto (“Unit 116”);

 Reviewing and negotiating offers received for Unit 116;

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

 Executing an amendment to the APS on July 18, 2017;

 Listing for sale condominium unit #416 at 38 Joe Shuster Way, Toronto (“Unit 416”);
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 Reviewing five offers received for Unit 416;

 Entering into an Agreement of Purchase and Sale dated July 27, 2017 to sell Unit 416;

 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.



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 Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending July 31, 2017



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

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

 Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel;

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

 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;

 Corresponding with Dentons LLP (“Dentons”), legal counsel to the Foreign Representative;

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

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

 Attending a call on August 2, 2017 with Bennett Jones LLP, counsel to Alan Saskin;

 Attending a Kingsclub development management meeting on August 4, 2017 at First
Capital Realty Inc. (the “August 4 Meeting”);

 Preparing an internal memorandum regarding the August 4 Meeting;

The Urbancorp Group
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6K 3P6

September 12, 2017
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 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

 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;

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

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

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

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

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

Disputed Claims

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

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

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

 Preparing a solvency analysis of Bay LP and its subsidiaries (collectively, the “Bay Entities”),
including King, as at November 15, 2015 on both a balance sheet basis and a cash flow
basis;

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

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

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

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

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

 Reviewing a memorandum prepared by Davies dated August 30, 2017 in connection with the
Employee Claims;
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 Corresponding with Fasken Martineau DuMoulin LLP, counsel to Travelers Canada
(“Travelers”), regarding a claim filed by Travelers against the Companies;

 Reviewing and commenting on draft Minutes of Settlement in connection with claims filed
by Tarion Warranty Corporation and discussing same with Davies;

Condominium Units

 Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units (“Condos”) held by King Residential Inc. and Urbancorp Residential
Inc., including pricing and marketing issues, as well as negotiating sales of units;

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

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

 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;

 Reviewing offers received for Unit #1002 at 38 Joe Shuster Way, Toronto (“Unit 1002”)

 Executing an APS on August 16, 2017 for Unit 1002 (“1002 Transaction”);

 Executing a Mutual Release and Termination Agreement in connection with the 1002
Transaction as a result of the purchaser failing to fulfill its financing condition;

 Reviewing offers received for Unit #101 at 170 Sudbury Street, Toronto (“Unit 101”);

 Executing an APS on August 21, 2017 for Unit 101;

 Signing closing documents for a transaction for Unit #416 at 38 Joe Shuster Way, Toronto
(“Unit 416”);

 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



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.



Personnel Role Rate ($) Hours Amount ($)

Robert Kofman Overall file management 695 25.70 17,861.50

Robert Harlang Tax returns, Claims review 625 54.50 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 Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending August 31, 2017



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

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

 Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel;

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

 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;

 Corresponding with Dentons LLP (“Dentons”), legal counsel to the Foreign Representative;

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

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

 Attending a call on September 12, 2017 with Bennett Jones LLP (“Bennett Jones”), counsel
to Alan Saskin;

 Corresponding with Ted Saskin regarding a deposit funded by Urbancorp Toronto
Management Inc. to Urbancorp (Downtown) Developments Inc. and reviewing related
documentation;

 Corresponding with Alan Saskin and Bennett Jones to obtain email correspondence;
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 Dealing with MNP LLP, the Companies’ accountants, regarding filing a tax return for
Urbancorp 60 St. Clair Inc., including email and phone correspondence throughout the
month;

 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.;

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

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

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

 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

 Dealing with Ted Saskin in order to remain apprised of the status of the litigation
surrounding the Companies’ geothermal systems (the “Litigation”);

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

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

 Corresponding with geothermal experts to be potentially retained by the Monitor in
connection with the Litigation;

Downsview

 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;

 Reviewing information provided by Mattamy in connection with the Downsview Project and
providing same to the Foreign Representative;

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

 Corresponding with Davies regarding the Downsview Letter, including attending calls on
September 8 and 11, 2017;

 Reviewing and commenting on a reply letter prepared by Davies dated September 12, 2017
to the Downsview Letter;

 Corresponding with Cassels Brock & Blackwell LLP, counsel to Mattamy, regarding the
Downsview Project, including emails on September 13, 2017;
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Disputed Claims

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

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

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

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

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

 Corresponding with Davies regarding claims filed by two former employees of UTMI;

 Reviewing and commenting on draft Minutes of Settlement in connection with claims filed
by Tarion Warranty Corporation (“Tarion”) and discussing same with Davies and Torys
LLP, counsel to Tarion;

Condominium Units

 Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units (“Condos”) held by King Residential Inc. and Urbancorp Residential
Inc., including pricing and marketing issues, as well as negotiating sales of units;

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

 Preparing the Monitor’s Eighteenth Report to Court dated September 11, 2017 in
connection with recommending that the Court amend the omnibus Condo approval and
vesting order to add a parking stall and locker (“Condo Sale Motion”);

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

 Executing a Mutual Release and Termination Agreement dated August 1, 2017 in
connection with an Agreement of Purchase and Sale for a transaction for Unit #106 at 170
Sudbury Street, Toronto as a result of the purchaser failing to fulfill its financing condition;

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

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

 Executing an amendment on September 14, 2017 to the Agreement of Purchase and Sale
(“APS”) for a transaction for Unit #1002 at 38 Joe Shuster Way, Toronto (“Unit 1002”);

 Executing an additional amendment on September 15, 2017 to the APS for a transaction
for Unit 1002;
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 Closing a transaction for Unit 1002 on September 27, 2017;

 Executing closing documents for Unit #101 at 170 Sudbury Street, Toronto (“Unit 101”);

 Executing an amendment on September 26, 2017 for Unit 101;

 Closing a transaction for Unit 101 on September 28, 2017;

* * *

 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.



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 94.50 48,083.00

Disbursements 308.87

Total Fees and Disbursements 94.50 48,391.87

KSV Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending September 30, 2017
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