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

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN TIIE MATTER OF'A PLAN OF COMPROMISE OR
ARRANGEMENT OF' URBANCORP TORONTO
MANAGEMENT INC., URBANCORP (ST. CLAIR
VILLAGE) INC., URBANCORP (PATRTCIA) INC.'
URBANCORP (MALLO\il) INC., URBANCORP
GA\ryRENCE) INC., URBANCORP DO\MNSVIEW PARK
DEVELOPMENT INC., URBANCORP (9s2 QUEEN \ryEST)
INC., KING RESIDENTIAL INC., URBANCORP 60 ST.
CLAIR INC., HIGH RES. INC., BRIDGE ON KING INC.
(collectively, the "Applicantsn') AND THE AFFILIATED
ENTITIES LISTED IN SCHEDULE rA,' HERETO

NOTICE OF MOTION

THE APPLICANTS will make a motion before a Judge of the Ontario Superior Court of
Justice, Commercial List, on Wednesday, June 15,2016 at 10:00 am, or soon after that time as

the motion can be heard, at 330 University Avenue, Toronto, Ontario.

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

THE MOTION IS FOR:

1 An Order substantially in the form attached at Tab 3 of the Motion Record, inter alia:

(a) if necessary, abridging the time for service of this Notice of Motion and the

Motion Record so that the motion is properly returnable on June 15,2016, and

dispensing with service on any person other than those served;

(b) extending the Stay Period (as defined in paragraph 17 of the Initial Order (as

defined herein)) until and including September 2,2016;

(c) approving the following reports of KSV Kofman Inc. ("KSV" ot the "Monitor")
and the activities described therein:

First Report of KSV, in its capacity as Proposal Trustee of the Urbancorp

NOI Entities, dated May 13, 2016; and
(i)



a-L-

(ii) First Report of KSV, in its capacity as Monitor, dated June 9, 2016;

(d) approving the terms of the Single Advance Credit Facility Term Sheet dated June

9,2016 (the "DHI Term Sheet"), entered into between Urbancorp Downsview
Park Development Inc. ("UC Downsview"), as borrower, and Mattamy
(Downsview) Limited ("MDL"), as lender;

(e) granting the following priority charges over all of the Property (as defined in the

Initial Order) of UC Downsview (the "UC Downsview Property"), each ranking
ahead of all existing security interests and liens over the UC Downsview Property

as of the date of this Order, including, but not limited to, the Charges (as defined
in the Initial Order):

(Ð a charge in favour of MDL in respect of the DHI Terms Sheet to the

amount of $8,000,000.00 (the "DHI FacÍlity Charge") over the UC
Downsview Property; and

(ii) an administration charge in favour of the Monitor and UC Downsview,
their respective counsel, and counsel to MDL, such charge to be in the
maximum of $300,000.00, subject to further Order of this Court (the

"UDDI Administration Charge");

(Ð declaring that the Administration Charge shall no longer apply to the UC
Downsview Property; and

2. Such other and further relief as counsel may request and this Honourable Court may
allow.

AND FURTHER TAKE NOTICE that the grounds to be argued in support of this
motion âre as follows:

Capitalized terms not otherwise defined herein have the meaning given to them in the
Initial Order (as defined herein);

Bøckground

Each of the Urbancorp CCAA Entities is an Ontario corporation or limited partnership

with their registered office in Toronto, Ontario, and is a direct or indirect subsidiary of
Urbancorp Inc. ("UC Inc."). All of the Urbancorp CCAA Entities, other than Urbancorp
Toronto Management Inc. ("UTMI"), are involved in the management and development
real estate projects across the greater Toronto area, with no employees or assets other

than the projects in which they hold an interest. The Urbancorp CCAA Entities also

owns certain rental properties and geothermal assets;

UTMI is a management company which currently employs approximately 13 non-

unionized employees, and carries out the day-to-day operations of the Urbancorp group

of companies, including human resources and accounting ftrnctions for the other

Urbancorp entities;

a
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The Urbancorp CCAA Entities have several real estate projects in various stages of
development and construction, which require significant capital in order to be completed.

In December 2015, UC Inc. offered to the public certain debentures under the terms and

conditions set forth in a Deed of Trust dated December 7, 2015 (the "Israeti Deed of
Trust") entered into between UC Inc. and Reznik Paz Nevo Trusts Ltd., in its capacity as

the indenture trustee (the "Israeli Trustee");

As a result of the initial public offering, UC Inc. raised approximately $62.0 million (the

"Debenture Funds"), which debentures traded on the Tel Aviv Stock Exchange;

A majority of the Debenture Funds were used to finance certain of the projects of certain
of the Urbancorp CCAA Entities, all in accordance with the terms of certain loan
agreements that were entered into between UC Inc. and each of applicable Urbancorp
CCAA Entities, which terms coincided with the Israeli Deed of Trust;

The facts as are more particularly set out in the First Report of KSV, in its capacity as

Proposal Trustee, dated May 13, 2016, a copy of which is available on the Monitor's
website;

Overvíew of Pro ce edings

On April 27,2016, the Urbancorp NOI Entities each filed a Notice of Intention to Make a
Proposal (.'NOI") pursuant to section 50.4(1) of the Bankruptcy and Insolvency Act
(Canada) (the "BIA") and KSV was appointed as Proposal Trustee in each of the NOI
proceedings;

The Urbancorp CCAA Entities (which includes the Urbancorp NOI Entities) were
granted protection from their creditors under the Companies' Creditors Anangement Act
(Canada) (the "CCAA"), pursuant to the Initial Order of the Ontario Superior Court of
Justice, Commercial List, dated May 18, 2016 (the "Initial Order");

KSV Advisory Inc. ("KSV") was appointed in the Initial Order to act as the Monitor in
these CCAA proceedings;

Isrøelí Proceedings

Prior to the commencement of these CCAA proceedings, the Israeli Trustee alleged that
UC Inc. defaulted under the terms of the Israeli Deed of Trust and, on or about April24,
2016, the Israeli Trustee initiated court proceedings as against UC Inc. in Israel;

On April 25, 2016, the Tel Aviv District Court issued an Order appointing Adv. Guy
Gissin as temporary functionary of UC Inc. (the "Foreign Representative");

On May t8,2016, the Foreign Representative was granted an Initial Recognition Order
under Part IV of the CCAA in respect of the proceedings commenced in the Israeli Court
(the "Foreign Proceedings") against of UC Inc. and the Foreign Proceeding were
recognized as a "foreign main proceeding";

10
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Concurrently with the issuance of the Initial Recognition Order, the Foreign

Representative was also granted a Supplemental Oder under section 46 of the CCAA
whereby the Court ordered, among other things, (i) the appointment of KSV as the

Information Officer in respect of the Initial Recognition Order and the Foreign

Proceedings, and (ii) implementation of the Protocol between the Monitor and the

Foreign Representative;

Groundsfor thìs Motion

The Initial Order granted, among other things, a stay of proceedings until June 17, 2016,

or such later date as this Honourable Court may order;

During the week of May 30, the Monitor commenced a solicitation process for marketing
proposals from realtors to act as the listing agent in respect of the four 'oschoolboard"
properties owned by the Urbancorp CCAA Entities. Marketing proposals are due on June

13, following which a listing agent will be selected and will assist the Monitor with the

preparation ofa sales process for approval by the Court;

The Monitor has initiated a DIP solicitation process to secure a DIP facility in the amount

of $10.0 million, to be used to (i) repay, in full, amounts that have been loaned on an

intercompany basis among the Urbancorp CCAA Entities which are secured by the

Intercompany Lender's Charge and the Interim Lender's Charge; and (ii) fund operating

costs and professional fees incurred by the Urbancorp CCAA Entities during these

restructuring proceedings leading up to the closing of the sales of the schoolboard

properties;

UC Downsvíew

UC Downsview is the 5lo/o shareholder of Downsview Homes Inc. ("DHI"), which owns

land located a 2995 Keele Street, Toronto, Ontario (the "Downsview Project"). UC
Downsview has no material assets other than its shares in DHI. The remaining 49Yo of
the shares of DHI are held by MDL. The Downsview Project is being developed into

1,136 residential units consisting of condominiums and low-rise residences. Construction

is underway;

Pursuant to term sheet dated May 25, 2015 (the "bcIMC Term Sheet"), bcIMC
Construction Fund Corporation agreed to provide construction financing for the

Downsview Project. As a condition of the bcIMC Term Sheet each MDL and UC

Downsview are required to inject a certain amount of equity into DHI, with
approximately $8.0 million to be advanced by UC Downsview;

Given the UC Downsview current liquidity crisis, MDL has agreed to loan UC

Downsview the funds it is required to advance to DHI in order to satisfy the condition in
bcIMC Term Sheet;

On June 8,2016, MDL and UC Downsview entered into the DHI Term Sheet, which sets

out the terms and conditions by which MDL has agreed to make available the DHI
Facility to UC Downsview;

22.

23.

24
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As a term of the DHI Term Sheet, UC Downsview is required to obtain the DHI Facility
Charge and the UDDI Administration Charge over the UC Downsview Property on or
before June 15, 2016;

Addìtíonal Grounds

Extending the Stay Period will allow the Urbancorp CCAA Entities to continue to seek to

maximize the value of the assets of the Urbancorp CCAA Entities, including the sale

process for the schoolboard properties;

The cash-flow statements prepared by the Monitor indicate that the Applicants will have

suffrcient cash to operate for the proposed extended Stay Period, but not enough to make

the equity injection required under the bcIMC Term Sheet;

At all material the Urbancorp CCAA Entities have been acting, and continue to act, in
good faith and with due diligence in these CCAA proceedings;

It is just and convenient and in the interests of the Urbancorp CCAA Entities and their
respective stakeholders that the requested Order be granted and the Stay Period be

extended;

At this time, MDL is the only party with sufficient understanding of the Downsview
Project and DHI to be able to advance funds prior to the deadline for the equity injection
as required by the bcIMC Term Sheet;

The only security to support the DHI Facility are UC Downsview's shares in DHI, which
are already pledged to MDL;

The terms of the DHI Term Sheet are fair and reasonable in the circumstances, and the
Monitor is able to repay the DHI Facility at any time, without penalty;

No creditors of UC Downsview or the other Urbancorp CCAA Entities will be materially
prejudiced as a result of the security or the DHI Facility Charge and UDDI
Administration Charge;

The extension of the Stay Period, the DHI Facility Charge and the UDDI Administration
Charge is supported by the Monitor;

Such further and other grounds as set out in the First Report of the Monitor dated June 9,

2016 (the "First Report");

The provisions of the CCAA and the inherent and equitable jurisdiction of this
Honourable Court;

27.

28.

29.

30.

31.

32.

JJ

34

35

36.

37. Section 11.2 of the CCAA;
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38. Rules L04,1.05,2.01,2.03,16 and37 of the Rules of Civil Procedure, R.R.O 1990, Reg.

I94,as amended, and section 106 of the Ontario Courts of Justice.4cl, R.S.O 1990, c.

C.43, as amended.

AND FURTIIER TAKE NOTICE that the following materials will be filed in support

of this application, namely:

(a) this Notice of Motion;

(b) the First Report;

(c) the Initial Order; and

(d) such further and other material as counsel may advise and this Honourable Court
may allow.
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Barristers and Solicitors
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Toronto, ON M5H 3Y4
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COURT FILE NO.: CV-16-11389-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

(coMMERCTAL LIST)

IN THE MATTER OF THE COMPANIES' CREÐITORS 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 lNC., URBANCORP (ST. CLAIR
VTLLAGE) rNC., URBANCORP (PATRICIA) lNC., URBANCORP (MALLOW)
tNc., URBANCORP (LAWRENCE) lNC., URBANCORP DOWNSVIEW PARK
DEVELOPMENT lNC., URBANCORP (952 QUEEN WEST) lNC., KING
RESIDENTIAL INC., URBANCORP 60 ST. CLAIR INC., HIGH RES. INC.,
BRTDGË ON K|NG lNC. (COLLECTIVELY, THË "APPLICANTS") ANÞ THE
AFFILIATED ENTITIES LISTED ¡N SCHEDULE ffA'' HERETO

JUNE 9, 2OI6

1.0 lntroduction

2

3

On April 21, 2016, Urbancorp (St. Clair Village) lnc. ("St. Clair"), Urbancorp (Patricia)
lnc. ("Patricia"), Urbancorp (Mallow) lnc. ("Mallow"), Urbancorp Ðownsview Park
Development lnc. ("Downsview"), Urbancorp (Lawrence) lnc. ("Lawrence") and
Urbancorp Toronto Management lnc. ("UTMl') each filed a Notice of lntention to Make
a Proposal ("NOl') pursuant to Section 50.4(1) of the Bankruptcy and lnsolvency Act,
R.S.C. 1985, c. B-3, as amended (the "NOl Proceedings"). (Collectively, St. Clair,
Patricia, Mallow, Ðownsview and Lawrence are referred to as the "NOl Entities" and
the NOI Ëntities and UTMI are referred to as the "Companies".)

KSV Kofman lnc. ('KSV') was appointed as the Proposal Trustee in the NOI
Proceedings.

Pursuant to an Order made by the Ontario Superior Court of Justice (Commercial List)
("Court") dated May 18,2016 ("lnitial Orde/'), the Applicants (which include the
Companies) together with the entities listed on Schedule "4" attached (collectively,
the "Urbancorp CCAA Entities") were granted protection under the Companies'
Creditors Arrangement Act (the "CCAA") and KSV was appointed monitor (the
"Monitor").

This report (the "Report") is filed by KSV in its capacity as Monitor,4
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The lnitial Order:

a) granted a stay of proceedings for the Urbancorp CCAA Entities to June 17,

2016;

b) approved an interim credit facility (the "lnterim Credit Facility") in the amount of

$1.9 million between Urbancorp Partner (King South) lnc. ("King South"), as

lender, and the Urbancorp CCAA Entities, as borrowers, and authorized the

Monitor to cause any Urbancorp CCAA Entity with available cash to loan that
cash to another Urbancorp CCAA Entity, as required (an "Approved

I ntercompany Advance") ;

c) authorized the Monitor to solicit proposals for interim financing to replace or

augment the lnterim Credit Facility (the "DlP Solicitation Process");

d) approved a protocol (the "Protocol") between the Monitor and Guy Gissin,

functionary of Urbancorp lnc. (the "Functionary"), as appointed by the lsraeli

District Court in TelAviv-Yafo (the "Tel Aviv Court");

e) provided the Monitor with enhanced authority in the CCAA proceedings,

including control of the cash management system, operational decision making

and the direction of the restructuring process generally; and

f) granted the Administration Charge, the lntercompany Lender's Charge, the
lnterim Lender's Charge and the Director's Charge, all as defined in the lnitial
Order.

The principal purpose of the CCAA proceedings is to create a stabilized environment
to allow the Urbancorp CCAA Entities the opportunity to consider their restructuring
options, including development opportunities and/or selling some or all of their
properties through a Court approved process.

1.1 Purposes of this Report

1. The purposes of this Report are to

a) provide background information about the Urbancorp CCAA Entities and these
proceedings;

b) provide the Court with an update on

Urbancorp lnc.'s proceedings in lsrael (the "lsraeli Proceedings"), which

have been recognized as a foreign main proceeding by the Court under

Part lV of the CCAA (the "Part lV Proceedings");

5,

6,
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the Urbancorp CCAA Entities' restructuring, including the status of
development opportunities and a sale process to be finalized shortly by the

Monitor; and

iii. the DIP Solicitation Process;

c) report on the Urbancorp CCAA Entities' cash flow projection for the period

June 4, 2016 to September 2, 2A16 ("Cash-Flow Statement");

d) summarize the terms of a debtor-in-possession facility (the "DHl Facility") in the

amount of $8 million between Mattamy (Downsview) Limited ("Mattamy"), as

lender, and Downsview, as borrower, as well as a charge (the "DHl Facility
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;

e) provide an overview of the Monitor's activities since the commencement of the
CCAA proceedings; and

Ð recommend that the Court make an Order:

granting the Urbancorp ÇCAA Entities' request for an extensíon of its stay
of proceedings from June 17, 2016 to September 2,2016;

ii. approving the DHI Facility and the DHI Facility Charge; and

iii approving this Report and the activities of the Monitor as set out ín this
Report.

'|'.2 Currency

1. Unless otherwise noted, all currency references in this Report are to Canadian dollars.

1.3 Restrictions

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

¡¡

1
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2 An examination of the Urbancorp CCAA Ëntities' Cash Flow-Statement as outlined in
the Chartered Professional Accountant Canada Handbook has not þeen
performed, Future oriented financial information relied upon in this Report is based
on the Urbancorp CCAA Entities'assumptions regarding future events; actual results
achieved may vary from this information and these variations may be material. The
Monitor expresses no opinion or form of assurance on whether the Cash-Flow
Statement will be achieved.

2.9 Background

The Urbancorp CCAA Entities, together with several affilíates, comprise the
Urbancorp Group (collectively, the "Group"), The business of the Group commenced
in 1991. The Group primarily engages in the development, construction and sale of
residential properties in the Greater Toronto Area. The Group also owns rental
properties and geothermal assetsl. A condensed organization chart for the Group is
provided in Appendix "4".

The ultimate shareholders of the Group are Alan Saskin and members of his family.

At the commencement of the CCAA proceedings, the Urbancorp CCAA Entities had
several projects in various stages of development and construction, The projects
require significant capital in order to be completed. The Urbancorp CCAA Entities are
in need of funding. They will be unable to generate positive cash flow until the projects
are advanced.

UTMI provides back-office support for the Group, including human resources and
accounting. As at June 6, 2416, UTMI employed approximately 13 individuals; it is
the sole employer in the Group. UTMI provides services to the Urbancorp CCAA
Entities and to other entities in the Group, including:
(i) Edge Residential lnc., Edge on Triangle Park lnc. and Bosvest lnc. which are
subject to the NOI proceedings in which The Fuller Landau Group lnc. ("Fuller
Landau") is the Proposal Trustee; and (ii) Urbancorp (Leslieville) Developments lnc.,
Urbancorp (Riverdale) Developments lnc. and Urbancorp (The Beach) Developments
lnc, which are subject to receivership proceedings in which Alvarez & Marsal Canada
lnc. ("4&M") has been appointed receiver. UTMI's workforce is not unionized and it
does not maintain a pension plan.

2.1 lsraeli Proceedings

Urbancorp lnc. was incorporated on June 19,2015 for the purpose of raising capital
in the public markets in lsrael.

r Geothermal assets use "green technology" to provide heating and cooling to residential developments.

1

2

3

4
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Pursuant to a deed of trust dated December 7,2015, Urbancorp lnc. made a public

offering of debentures (the "lPO') in lsrael for NIS 180,583,000 (approximately C$64

million based on the exchange rate at the time of the IPO) (the "Bonds"). The Bonds

traded on the Tel Aviv Stock Exchange (the "TASE"), Urbancorp lnc. is alleged to
have defaulted on the Bonds and trading in the Bonds has been suspended by the

TASE.

The majority of the proceeds from the Bonds were used to provide loans to the NOI

Entities so that the NOI Entities could in turn repay their loan obligations owing at the

time. The loan agreements between Urbancorp lnc. and the NOI Entities set out that
these advances are unsecured and can only be paid from surplus cash flow after all

other creditors are paid in full. The maturity date of the Bonds is Ðecember 31, 2419,
at which time they must be repaid.

4. Pursuant to the Recognition Order issued in the Part lV Proceedings:

a) Mr. Gissin was appointed as the foreign representative of Urbancorp lnc.;

b) the lsraeli Proceedings were recognized as a "foreign main proceeding";

c) a decision by the Tel Aviv Court granting the Functionary certain powers,
authority and responsibilities over Urbancorp lnc. was recognized by the Court;
and

d) KSV was appointed as the lnformation Officer;

5 Pursuant to the lnitial Order, the Court approved the Protocol between the Monitor
and the Functionary. The Protocol addresses, inter alia, the sharing of information
between the Functionary and the Monitor, the manner in which the Functionary is to
have input in the CCAA restructuring process and that KSV would be the lnformation
Officer in the Part lV Proceedings.

Further background concerning the Group and the lsraeli Proceedings was provided
in the affidavit of Alan Saskin, the sole director and officer of each of the Companies,
sworn May 13, 2016 (the "saskin Affidavit") and the First Report of KSV as Proposal
Trustee dated May 13,2016 (the "Proposal Trustee Report"). The Saskin Affidavit,
the Proposal Trustee Report and other publically available materials filed in the
insolvency proceedings are available on KSV's website at:

.r:Ír¡l/gwx,Kv qdv:$s"#.qç{$/itl$slv"sË.çll"çässq-?lulþfftçç-t#'

3.0 Update on the lsraeli Proceedings

1. Since the commencement of the CCAA proceedings, the Monitor has been in regular
contact with the Functionary and its Canadian counsel, Goodmans LLP, to provide
updates and consult with the Functionary on major issues in the Urbancorp CCAA
Entities' restructuring process.

2

3

6
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On May 10, 2016, the Functionary made an application to the Tel Aviv Court to, rnfer

a/ia, authorize the Functionary to enter into the Protocol. On May 11, 2016, the Tel

Aviv Court made an Order authorizing the Functionary to enter into the Protocol. On

May 22,2A16, the Tel Aviv Court made an order extending the appointment of the

Functionary to September 22,2016.

The Functionary shortly intends to seek an Order of this Court calling for claims by

Canadian creditors against Urbancorp lnc. and establishing a bar date for same. Ïhe
Monitor expects that the Functionary will seek an order of this Court approving a

claims process, including the form of claims' notice that is to be published. The
Monitor and the Functionary have been in discussions in this regard.

4.0 Restructur¡ng Process

4.1 DevelopmentProposal

1. Prior to the commencement of the restructuring proceedings, the Group was engaged
in discussions with a real estate developer regarding a development proposal for the
properties owned by the NOI Entities, other than the property owned by Downsview
(the "Properties").

2. On May 12, 2016, the Monitor received a letter of intent from the developer. The
Monitor engaged in negotiations with the developer and considered making the
development proposal a stalking horse offer in a realization process. A stalking horse
process is often beneficial to maintain stakeholder support, such as employees,
customers and vendors during a sale process, so that goodwill is preserved. As the
main asset of the NOI Entities is raw land, the Monitor concluded that a stalking horse
is of limited benefit, if any, at this stage of the sale processz. Accordingly discussions
with the developer were discontinued during the week of May 27,2016.

4.2 Broker Solicitation Process

ln early June, the Monitor requested proposals from realtors to act as its listing agent
for the Properties. Proposals are due on June 13,2A16.

Upon selection of one or more successful proposals, the Monitor and the realtor(s)
will develop a realization process to be approved by the Court. The Monitor expects
Court approval to be sought prior to the end of June, 2016. A copy of the package

sent to the realtors is provided in Appendix "8".

Each of the realtors has a national or significant practice and has experience selling
real estate similar to the Properties.

ln selecting a realtor, the Monitor will also consider unsolicited proposals it receives.

:¿ The Monitor contemplates that the sale proces,s for which it intends to seek Court approval will provide the option,
but not the obligation,'to have the best offer or offers to be a stalking horse in an auction.

2

3.

1

2.

3.
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5.0 Gash Flow

The Cash-Flow Statement and related assumptions for the period June 4, 2016 to
September 2, 2016 (the "Period"), together with Management's Report on the Cash-

Flow Statement, are provided in Appendix "C".

The Urbancorp CCAA Entities'principalassets are undeveloped realestate, which do

not presently generate positive cash flow. The most immediate cash requirement is
gB million required to fund an equity injection by Downsview to DHI under the DHI

Facility (discussed in Section 7 below). The remaining expenses in the Cash-Flow

Statement include payroll, general and administrative expenses and professional

fees.

As of the date of this Report, the Urbancorp CCAA Entities have a cash balance of
approximately $2.1 million, The Urbancorp CCAA Entities'cash balance is projected

to be fully utilized by July 15,2016. Accordingly, a debtor-in-possession facility (a

"DlP Facility") will be required at that time.

The Monitor is of the view that the material assumptions in the Cash-Flow Statement
are reasonable. The Monitor's report on the Projection is provided in Appendix "D".

6.0 DIP Financing Process

1. The lnitial Order authorized the Monitor to conduct the ÐlP Solicitation Process.

The Monitor is seeking a DIP Facilíty in the amount of $10 million. The DIP Facility is

to be secured by unencumbered raw land owned by Lawrence and St. Clair (the
"Collateral"). Estimates of value recently received by the Monitor indicate that the
value of the Collateral exceeds the anticipated amount of the DIP Facility.

1

2

3.

4

2

3

4.

It is contemplated thatthe proceeds from the DIP Facility will þe used to fund operating
costs and professional fees incurred by the Urbancorp CCAA Entities during the
restructuring process. lt may also be used to repay amounts that have been loaned
among the Urbancorp CCAA Ëntities since the commencement of the NOI
proceedings under the lntercompany Lender's Charge and the lnterim Lender's
Charge.

Between June 6 and 8, 2016, the Monitor sent a letter to several parties detailing the
DIP opportunity (the "solicitation Letter").iì Attached to the Solicitation Letter was: (i)
a confidentiality agreement (the "CA')' and (ii) a form of term sheet to be used by

interested parties to submit their bids. A copy of the Solicitation Letter is attached as

Appendix "8", lnterested parties who sign CAs will be provided access to an online

data room. The data room contains information concerning the Collateral, including
environmental reports, zoning studies and appraisals.

i The maioritv of the Solicitation Letters were sent on June 6, 2016. Additional letters were sent on June 7 and 8, 2016
to parties whô expressed an interest on these dates.
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5. The following criteria, among others, will be considered in respect of DIP proposals:

a) term;

b) interest rate and fees; and

c) conditions.

6. The terms of the selected DIP proposal will be subject to Court approval.

7.0 Downsview

Downsview Homes lnc. ("DHl") owns land located at 2995 Keele Street in Toronto,
which is being developed into condominiums and low-rise residences (the
"Downsview Project"). Construction is in process. When completed, the Downsview
Project will consist of 1 ,136 residential units.

The shares of DHI are owned as follows: Downsview (51Yo) and Mattamy (49o/o).

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 ("Agreement"). Downsview has pledged its shares in DHI to
Mattamy as security for the advances and for Ðownsview's obligations under the
Agreement,

Pursuant to a term sheet dated May 25,2015 (the "bclMC Term Sheet"), bclMO
Construction Fund Corporation ("bclMC") provides construction financing for the
Downsview Project. A condition of the bclMC Term Sheet is that Mattamy and
Downsview inject equity into DHI; approximatef $g million is required to be advanced
by Downsview.

Downsview does not have the cash to fund its portion of the required equity. lf the
equity injection is not made, bclMC may discontinue funding the Downsview Project.
Maüamy has agreed to loan Downsview the funds it requires to fund the equity
contribution.

Downsview has no material assets other than the shares of DHI which are subject to
transfer restrictions and co-ownersh ip obl igations.

7.1 DHI Facility4

The terms of the DHI Facility are set out in a term sheet (the "DHl Term Sheet"). A
copy of the DHI Term Sheet is attached as Appendix "F". The significant terms of the
DHI Facility are below.

a) Amount: $8 million;

1 Terms not defined in this section have the meaning provided to them in the DHI Term Sheet.

2
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b) Maturity date: the earliest of (i) December 31 , 2018; (ii) the date upon which all

conditions precedent to a plan under the CCAA have been satisfied; (iii) the date
on which Downsview has sufficient funds to repay the DHI Facility in full; and
(iv) such earlier date upon which repayment is required due to the occurrence
of an Event of Default;

c) lnterest rate: 15% per annum, payable on maturity;

d) DHI Facility Charge: all obligations of Downsview under the DHI Facility are to
be secured by a first-ranking Court ordered charge over all present and after
acquired property, assets and undertakings of Downsview, subject only to the
UDDI Administration Charge;

e) Right of First Refusal ("ROFR"): provides Mattamy with 15 days to match the
terms of any take-out financing for the DHI Facility;

f) Conditions

i, entry of the DHI Facility Approval Order by June 15, 2016;

i¡. Alan Saskin to resign as an officer and director of DHI;

iii. bclMC continues to fund DHI; and

iv. the absence of an Event of Default.

g) Events of default:

i. termination of the CCAA proceedings or the CCAA stay of proceedings;

ii. an Order modifying the DHI Financing Charge or the lnterim Financing
Charge, which adversely impacts the rights of Mattamy;

iii. an Order modifying the lnterim Financing Approval Order or DHI

Financing Approval Order without the consent of Mattamy, in a manner
which adversely impacts the rights of Mattamy;

iv, failure of Downsview to pay any amounts owing to Mattamy when due;

v. if Downsview, or an affiliate of Dowsview or any director and/or officer of
Downsview, takes any actions with respect to Downsview's business or
assets which have a material adverse effect on Mattamy or any assets
subject to the DHI FacilitY Charge;

vi. any material breach of a Court Order; and

vii. breaches of covenants in the DHI Term Sheet or the bclMC Term Sheet,
which are not remedied for a period of five days.
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7.2 Monitor's Recommendation

1. The Monitor considered the following factors when considering the terms of the DHI

Faeility, as well those set out in Section 11 .2 of the CCAA:

a) Downsview is without cash to fund the equity injection. Mattamy has advised
that it may consider enforcing its security on the shares of DHI if Downsview
does not contribute its portion of the required equity. Without the equity injection
from Downsview and Mattamy, bclMC may not fund its loan to the project, which
could put the Downsview Project at risk. The Downsview Project appears to be

a valuable asset. Making the equity injection allows the project to continue
without risk to Downsview's interest;

b) At this time, Mattamy is the only party with sufficient understanding of the
Downsview Project and DHI to þe able to advance funds prior to the deadline
for the equity injection, particularly since the only security to support such
funding are Downsview's shares in DHl, which are already pledged to Mattamy.

c) The Monitor is able to repay the DHI Facility at any time, without penalty;

d) The DHI Term Sheet is the result of negotiations among the Monitor, Downsview
and Mattamy. The Monitor understands that Mattamy is not willing to provide
the interim financing other than on the terms and conditions of the DHI Term
Sheet;

e) The interest rate on the DIP Facility is consistent with market, particularly given
the complexities of the Downsview project. lt is also consistent with the interest
rates for advances made on behalf of a defaulting party under the Agreement;
and

f) The only meaningful security for the DHI Facility are the shares of DHI which
are currently pledged to Mattamy to secure obligations owing under the
Agreement. The Monitor has considered the ROFR and does not consider this
condition to be a practical or material impediment to receiving alternative
financing offers which may prove to be more advantageous than the DHI
Facility. The Monitor and Downsview have no current plans to seek alternative
financing, in these circumstances;

2. Based on the foregoing, the Monitor believes that the terms of the DIP Term Sheet
are reasonable in the circumstances.
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8.0 Request for an Extension

1. The Urbancorp CCAA Entities are seeking an extension of the stay of proceedings

from June 17, 2}16to Septemb er 2, 2016. The Monitor supports the Urbancorp CCAA
Entities' request for an extension of the stay of proceedings for the following reasons:

a)

b)

c)

the Urbancorp CCAA Entities are acting in good faith and with due diligence;

no creditor will be materially prejudiced if the extension is granted;

it will allow the Urbancorp CCAA Entities the opportunity to continue the
realization process for the Properties;

d) it will allow the Monitor to address a myriad of other issues affecting the
Urbancorp CCAA Entities; and

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

9.0 Overview of the Monitor's Activities

1. The Monitor's activities since the commencement of the proceedings have included

a) carrying out the Monitor's duties and responsibilities in accordance with the
lnitial Order;

b) corresponding with Davies Ward Phillips & Vineberg LLP, counsel to the
Monitor, and Borden Ladner Gervais LLP, counsel to the Urbancorp CCAA
Ëntities, concerning all matters in the CCAA proceedings;

attending on a near daily basis at the Urbancorp CCAA Entities' head office;

corresponding regularly with purchasers of residential units regarding the status
of their deposits and their projects;

preparing and arranging for an advertisement in lhe Globe and Mailas required
under the CCAA;

preparing and e-filing with the Office of the Superintendent of Bankruptcy Form
1 and Form 2, as required by the CCAA;

considering a letter of intent provided by a national home builder in respect of
the Properties;

reviewing the Urbancorp CCAA Entities' daily bank activity;

reviewing information regarding the Group's geothermal assets;

making a digital backup of the Group's books and records;

c)

d)

e)

f)

s)

h)

i)

i)
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k)

r)

m)

n)

o)

p)

q)

r)

considering UTMI's costs, as well as the allocation of those costs between the
Urbancorp CCAA Entities and entities not included in the CCAA proceedings;

corresponding with Fuller Landau and A&M regarding their insolvency
proceedings;

corresponding with Harris Schaeffer LLP, the Group's corporate lawyers, to
obtain information concerning the background of the Urbancorp CCAA Entities;

corresponding with MNP LLP, the Group's accountants;

considering and advancing a sale process, including compiling a list of
prospective purchasers and assembling an electronic data room;

corresponding frequently with interested purchasers and lenders;

convening meetings with UTMI's employees to apprise them of developments
in the restructuring process;

reviewing information provided by the Urbancorp CCAA Entities in connection
with the Properties, including:

i. purchase and sale agreements;

ii. site plan details;

¡ii. environmental reports and development repods;

iv. schedules summarizing deposits received from home buyers;

v. property surveys; and

vi. appraisals,

corresponding extensively with key stakeholders in these proceedings,
including secured lenders and their respective legal counsel;

preparing the DIP Solicitation Process materials;

compiling information in a data room in respect of the DIP Solicitation Process;

corresponding with the Urbancorp CCAA Entities' insurance broker to add the
Monitor as a loss payee and named insured on the insurance policies;

preparing a Request for Proposals in connectíon with the process to solicit
proposals from realtors;

paying expenses incurred in the CCAA proceedings;

corresponding regularly with the Functionary and its Canadian counsel;

s)

Ð

u)

v)

w)

x)

v)
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z)

aa)

bb)

cc)

dd)

ee)

ff)

ss)

mm)

nn)

oo)

pp)

qq)

hh)

¡i)

ji)

kk)

corresponding regularly with Mattamy and its counsel;

negotiating the DHI Facility;

changing the signatories on the Urbancorp CCAA Entities' bank accounts to
representatives of the Monitor, as required pursuant to the lnitial Order;

mailing a notice to the Urbancorp CCAA Entities' creditors, as required pursuant
to the CCAA;

reviewing the Projection and the underlying assumptions;

preparing Management's Reports on Cash Flow Statement;

preparing the Monitor's Reports on Cash Flow Statement;

preparing an e-mail to the Service List, as required pursuant to the Commercial
List E-Service Protocol;

corresponding with UTMI's employee benefits províder to arrange for the
continuation of benefits during the CCAA proceedings;

corresponding with Bennett Jones LLP, Mr. Saskin's counsel, regarding various
matters in these proceedings;

corresponding with prospective purchasers of the Urbancorp CCAA Entities'
properties;

responding to enquiries from creditors, including the various secured creditors
of the Urbancorp CCAA Entities;

corresponding with representatives of Scotiabank, a lender to Kings Club
Development lnc. ("Kings Club");

reviewing information concerning Urbancorp New Kings lnc.'s ('UNKI')
investment in Kings Club;

corresponding with legal counselfor representatives of First Capital Reaity lnc.,
UNKI's partner in the Kings Club development;

posting materials filed with the Court to the Monitor's website for these
proceedings;

maintaining the service list; and

drafting this Report.

il)
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l0.0Gonclusion and Recommendation

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

1

***
All of which is respectfully submitted,

,*st¡ ,4,,f.-,, &
KSV KOFMAN INC.
IN ITS CAPACITY AS CCAA MONITOR OF
THË URBANCORP CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY

ksv advisory inc. Page 14 of 14



Schedule "A"

Urbancorp (952 Queen West) lnc.

King Residential lnc.

Urbancorp 60 St. Clair lnc.

High Res. lnc.

Bridge on King lnc.

Urbancorp Power Holdings lnc.

Vestaco Homes lnc.

Vestaco I nvestments lnc.

228 Queen's Quay West Limited

Urbancorp Cumberland 1 LP

Urbancorp Cumberland 1 GP lnc.

Urbancorp Partner (King South) lnc.

Urbancorp (North Side) lnc.

Urbancorp Residential lnc,

Urbancorp Realtyco lnc.
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Request for Proposals for
REAL ESTATE BROKER SERVICES

Re: Urbancorp (St. Glair Village) lnc. ("St. Clair"), Urbancorp (Patricia) lnc. ("Patricia"),
Urbancorp (Mallow) lnc. ("Mallow") and Urbancorp (Lawrence) lnc. ("Lawrence")
(collectively, the "Companies")

KSV Kofman lnc. ("KSV"), in its capacity as monitor (the "Monitor") of the Companies under the
Companies' Creditors Arrangemenf Acf ("CCAA"), invites proposals to provide real estate broker
services for the following freehold home properties that were former schoolboard sites (the
"Properties"):

t 425 Patricia Avenue, Toronto, Ontario, owned by Patricia;
r '15 Mallow Road, Toronto, Ontario, owned by Mallow:
c 177 Caledonia Road, Toronto, Ontario, owned by St. Clair; and
r 1780 Lawrence Avenue West, Toronto, Ontario, owned by Lawrence.

Proposals must be submitted to Noah Goldstein, Senior Manager, KSV Kofman lnc., 150
King Street l/Vest, Suite 2308, Toronto, Ontario M5H 'tJ9 by 5:00 p.m. (Toronto time) on
June 13,2016.

For more information or questions, please contact Mr. Goldstein at (416) 932-6207 or at
ngoldstein@ksvadvisory.com.



A. Background

t

a

a

On April 21,2A16, the Companies each filed a Notice of lntention to Make a
Proposal (.NOl") pursuant to Part lll of the Bankruptcy and lnsolvency,Acf ("BlA")

and KSV was appointed as Proposal Trustee of the Companies.

On May 18,2A16, the Companies and several other related companies filed for,

and were granted, protection under the CCAA. KSV is the Court-appointed
Monìtor in the CCAA proceedings.

Copies of all Court Orders made, and other court materials filed, in these
proceedings are available on the Monitor's website at:

http : //www. kgvadyisory, con!'i n solve ncy-cases-2/u rba ncorp/

The Monitor is now accepting proposals ("Proposals") to act as listing agent to
market the Properties for sale.

The lerms of any sale process and the selection of a broker are subject to Court
approval.

O

B Proposal Submission Deadline

o The Proposals are to be submitted to the Monitor by 5:00 p.m. (Toronto time) on

June 13,2016.

Agent's Role

The agent's role will include, inter alia, the following:

o assisting to prepare a detailed marketing process, including timelines for the sale
process;

r establishing an estimated value for the Properties;

¡ developing a marketing plan for the Properties, with the assistance of the

Monitor;

o preparing and providing all marketing materials, with input from the Monitor;

r advertising the Proper.ties for sale at the agent's expense, including to

international buyers, to the extent relevant;

r obtaining and negotiating confidentiality agreements from interested parties;

o showìng the Properties to interested parties and establishing and maintaining a

data room or data rooms to facilitate the sale process;

r Qualifying interested parties from a financial prospective;

. assisting interested parties in their due diligence;

c



a

assisting the Monitor to assess offers submitted;

providing the Monitor with a report summarizing the sale process with respect to

each of the Properties, to be relied upon by the Monitor to support the Monitor's
recommended transaction; and

assisting the Monitor to close the transaction or transactions

Proposal Content

The Proposal must contaín the following:

o Work Plan: all bidders shall provide a detailed work plan.

r Firm Background and Staff Experience: all bidders shall provide background
of the firm, including the experience of their staff on this assignment (including
résumés).

o Bidder's Liability lnsurance Certificate: a copy of the bidder's liability insurance
certificate should be included with the Proposal.

¡ Compensation Structure: all proposals shall indicate the proposed

com pensation structure.

o Conflict of lnterest Statement: bidder shall disclose any professional or
personal financial interests which could be a possible conflict of interest, ln

addition, all bidders shall further disclose any arrangements to derive additional
compensation.

Proposal Consideration

The factors on which each Proposalwill be considered include the following:

o Bidder's marketing plan.

. Depth of reach, including international targets.

. Professional qualifications of individuals assigned to the project.

o Compensation structure.

r Other factors as determined by the Monitor at its sole discretion.

D

E



TAB C



Appendix $C))



UrteæÞ Fililg Entitics Liscd o! Schcdulc "A'
Prejdcd Srfcmnt of Cðh tr'low 

I

Fø dÉ Pdiod Endi¡g Scptmbg 2. 20 16

R.cëipß
DIP Feiliry
DHI Fæililv
Rcnbl ßûùc

Total Ræ¡pß

2

4
8.000.000

DHI equit"v injdion
Wag6 ùd s¡áriG- inclüding sû@ dcdüdioß
R6bl plopcrt'' fMcing
OFG ed gcrclsl
T€l€phùc dd in¡hd
Hydro
IT c@ulringf6
Cmûltingfc
Sitcmainma@66
hopqty ûx6
l¡Me
Trfffd to Edgc Compùi6
Esrih*orks

îolal Opc rul ¡ nt Disbußemcús
N¿| C¿th nov B¿fore th¿ And¿moted

Profcsioül fæs rc: rcsfttuing
Nd CÆh Flow

Opoing 6h balanæ. Urbeørp ba¡k ¡øEts
Nd 6sh flow

Cl6ing @h bd¿tr¿, U¡b¿¡@rp b&k !@ffi

OpaingTñ A@mt balæ
TßA@¡dM

CI6i4TñA@úbalùß

1r,491
577

," ;^
1,592

7t2
8,598

2t.t75
26,151
53,J01

875
25.000

100.000

tzigz

692
2.750

475
1.000

2t.175
6,577

692808

8.00{-000
88-895 72-732

r,70t
712

&59t

47-175
27,914
t5,422
42,a99
25.000

150,000

72.992

692808

t0.000 t50_000

72-992

---
¡z.nz
2\573

1,4?7
3262
9,473
1.000

e's.n

49,500

44.725
6.57?

808
2,950
1.750
1,000

zt.t75
6,577

2t-t75
6-577

53,501

zt.tls
6,571

,rjß
6-577

zt.its
6,577

21.175
6,577

577

8
9
10

ll
t2
l3

6,517 24,3t4
53,501

475
25-000

t50-000 t50,000 100.000 t00.000 100-000

2-513.240 2.20/..407 1.973.574 L769_757 1.660.103

l4

l5

(155,80Ð

?tr.76t

(375.005)

555.954

(286.760)

180.949

(54r,814) (308.56r)

2.821.80I3.052.745

16 t,42625t t.426251 t,42625t 1320,440 n4,626 ¡f,l4,l8l

t t ¿zalz6

363 000
t0.720.704

t.000.000
453.59J

87,2t0
It,700
10386
29,294
3.000

263-300
t4,t49
t75,925
44,649

124.500
1.010.000

l-205 000

(t 4t67al
t,42625t

I 000 000



Urbancorp Filing Entities Listed on Schedule "4"
Notes to Projected Statement of Cash Flow
For the Period Ending September 2,2016
(Unaudited: $C)

3

Purpose and General Assumptions

The purpose ofthe projection is to present a forecast ofthe entities listed on Schedule "4" ("Urbancorp

CCAA Entities") for the period June 4, 2016 Io September 2,2016 in respect of its proceedings under the

Companies' Creditors Arrangemenl Act

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

Hypothetical Assumptions

2. Represents an estimate of the initial draw down under the DIP loan for which the Monitor is curently
soliciting proposals.

Represents the proceeds of a debtor-in-possession loan (the "DHI Facility") contemplated to be advanced

by Mattamy (Downsview) Limited ("Mattamy") to Downsview Park Development Inc, ("Downsview").
Downsview and Mattamy are co-owners of Downsview Homes Inc., which is developing a residential
property ("Downsview Project"). The DHI Facility will be used by Downsview to make an equity injection
into the Downsview Project that is required for construction financing.

Most Probable Assumptions

4. Represents rental income earned from condominiums owned by the Urbancorp CCAA Entities and by Edge

Residential Inc. and Edge on Triangle Park Inc. (the "Edge Companies").

5. Payroll is paid bi-monthly. Payroll includes source deductioris, benefits and WSIB.

Represents financing costs related to rental units owned by the Urbancorp CCAA Entities.

Represents office supplies, postage and office cleaning costs.

Includes fees for municipal lawyers, architects, municipal planners, civil engineers, environmental engineers,

landscape architects and traffic consultants.

Includes costs for fence rental, daily inspection, minor housekeeping, the removal ofgarbage, yard

maintenance and general repairs.

10, Represents property tax installments due to the City of Toronto.

1L Represents annual insurance premiums.

12. Repiesents transfers ofrent collected on behalfofEdge Companies to Fuller Landau LLP, the Proposal

Trustee of the Edge Companies.

13. Represents land development costs

14, The professional fecs are in respect of the Monitor, its legal counsel and legal counsel to the Urbancorp
CCAA Entities. Professional fees are estimated and the allocation of these fees across each entity is subject

to change.

6

7

I

9

15. Represents the opening cash balance in the Urbancorp CCAA Entities'bank accounts as at June 4,2016



Urbancorp Filing Entities Listed on Schedule "4"
Notes to Projected Statement of Cash Flow
For the Period Ending September 2,2016
fUnaudited: $C)

16. Represents the estimated opening oash balance held in trust for Urbancorp Paftner (King South) Inc. ("King

Southu) by the Monitor. Pursuant to an interim credit facility, King South is advancing fi¡nds to the other

Urbancorp CCAA Entities, as requested, during the CCAA proceedings. All such advanoes are secured

against the property of the borrower. An accounting of all intercompany advances is being maintained'



Schedule "A"

Urbancorp Toronto Management lnc.

Urbancorp (St. ClairVillage) lnc,

Urbancorp (Patricia) lnc.

Urbancorp (Mallow) lnc,

Urbancorp (Lawrence) I nc.

Urbancorp Downsview Park Development' lnc.

Urbancorp (952 Queen West) lnc.

King Residential lnc,

Urbancorp 60 St, Clair lnc.

High Res. lnc.

Bridge on King lnc,

Urbancorp Power Holdings lnc.

Vestaco Homes lnc.

Vestaco I nvestments lnc.

228 Queen's Quay West Limited

Urbancorp Cumberland 1 LP

Urbancorp Cumberland 1 GP lnc.

Urbancorp Partner (King $outh) lnc.

Urbancorp (North Side) lnc.

Urbancorp Residential lnc.

Urbancorp Realtyco lnc,



ONTARIO
SUPERIOR COURT OF JUSTICE

(coMMERCTAL L|ST)

IN THE MATTER OF THE COMPANIES' CREDITORS.ARRATVAEMENT ACT,
R.S.G. 1985, c.C-36, AS AIUIENDED

AND IN THE IIIATTËR OF A PLAN OF COilPROMISE OR ARRANGEMENT OF
URBANCORp TORONTO MANAGEMENT tNC., URBANCORP (ST. CLATR VILLAGEI lNC.,

URBANCORP (pATRtCrA) tNC., URBANCORP (MALLOWI tNC., URBANCORP
(LAWRENCE) tNC., URBANCORP DOWNSVTEW PARK DEVELOPMENT lNC.,

URBANCORP (952 QUEEN WEST) tNC., KING RESIDENTTAL lNC., URBANCORP 60 ST.
CLAIR INC., HIGH RES. INC., BRIDGE ON KING INC., AHD THE AFFILIATET} EHTITIES

LISTED IN SCHEDULE T'4" HERETO

MANAGEMENTIS REPORT ON CASH FLOW STATEMENT
(paragr:aph 10(2Xb) of the CCAA)

The management of Urbancorp Toronto Management lnc, Urbancorp (St. Clair Village) lnc,,
Urbancorp (Patricia) lnc,, Urþancorp (Mallow) lnc., Urbancorp (Lawrence) lnc., Urbancorp
Downsview Park Development lnc., Urbancorp (952 Queen West) lnc., King Residential lnc,,
Urbancorp 60 Sl. tlair lnc,, Hi Res. lnc, Bridge on King lnc. end the affiliated entities listed in
$chedule "Â" Hereto (collectively, thê "Companies'r), have developed the assurnptions and
prepared the attached statement of projected cash flow as of the gth day of June, ?016 for the
period June 4, 2016 to Septernber 2,2416 ('l0ash Flow").

The hypothetical assumptions âre reâsonable and consistent with the purpose of the Cash Flow
as descriþed in Note 1 to the Cash Flow, and the pr,obable assumptions are suitably supported
and consistent with the plans of the Company and provide a reasonable basis for the Cash Flow.
All such assumptions are disclosed in Notes ? ts 16.

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

The Cash Flow has been prepared solely for the purpose outlined in Note 1, using a set of
hypothetical and probable assurnptions set out in Notes 2 to 16. Consequently, readers are
cautioned that may not be appropriate for other purposes.

Dated at ï this 9m day of June, 2016.

Alan Saskin, Director

The Companies
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ONTARIO
SUPERIOR COURT OF JUSTICE

{coMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRA'VGEMENT 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) lNC., URBANCORP (MALLOW) lNC., URBANCORP
(LAWRENCE) lNC., URBANCORP DOWNSVIEW PARK DEVELOPMENT lNC.,

URBANCORP (952 QUEEN WEST) tNC., K|NG RESIDENTIAL lNC., 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(1Xb) of the CCAA)

The attached statement of projected cash-flow of Urbancorp Toronto Management lnc. Urbancorp
(St, Clair Village) lnc,, Urbancorp (Patricia) lnc., Urbancorp (Mallow) lnc,, Urbancorp (Lawrence)
lnc,, Urbancorp Downsview Park Development lnc,, Urbancorp (952 Queen West) lnc., King
Residential lnc., Urbancorp 60 St. Clair lnc., Hi Res. lnc, Bridge on King lnc. and the affiliated
entities listed in Schedule "4" Hereto (collectively, the "Companies"), as of the 9th day June, 2016,
consisting of a weekly projected cash flow statement for the period June 4, 2016, to September
2,2016 ("Cash Flow") has been prepared by the management of the Companies for the purpose
described in Note 1, using the probable and hypothetical assumptions set out in Notes 2 to 16,

Our review consisted of inquiries, analytical procedures and discussions related to information
supplied by the management and employees of the Companies. 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 Companies or do not provide a

reasonable basis for the Gash 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 9th day of June, 2016.

/* /e'/.n' l,{
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-Aoplicant Affiliated Companies

Urbancorp Power Holdings lnc.

a Vestaco Homes lnc.

a Vestaco lnvestments lnc.

228 Queen's Quay West Limited

Urbancorp Cumberland 1 LP

Urbancorp Cumberland 1 GP lnc,

Urbancorp Partner (King South) lnc.

Urbancorp (North Side) lnc.

Urbancorp Residential lnc.

Urbancorp Realtyco lnc.

a

a

a

I

a

a

t
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l3U lofmsn ¡nc.
150 King Street West, Suite 2308

Toronto, Ontario, MSH 1J9

T +1 4169326262
F +1 416 932 6266

ksvadvisory.com

June 6, 2016

DELIVERED BY EMAIL

a

Attention: r

Dear r:

Re: Urbancorp CCAA Entities

On Apríl 21,2016, Urbancorp (St. ClairVillage) lnc. ("St. Clai/'), Urbancorp (Lawrence) lnc. ("Lawrence"),
Urbancorp (Patricia) lnc., Urbancorp (Mallow) lnc., Urbancorp Downsview Park Development lnc. and
Urbancorp Toronto Management lnc. (collectively, the "NOl Entities") each filed a Notice of lntention to Make
a Proposal under the Bankruptcy and lnsolvency Act.

Pursuant to an order made by the Ontario Superior Court of Justice (Commercial List) ("Court") dated May 18,

2016 ("lnitial Orde/'), the NOI Entities togetherwith the entities listed on Appendix "A" attached, were granted
protection under the Companies' Creditors Anangemenf Acf ("CCAA") and KSV Kofman lnc. was appointed
monitor (the "Monitor"). (The NOI Entities and the entities listed on Appendix "A" are referred to as the
"Urbancorp CCAA Entities".) Çopies of the lnitial Order and other motion materials filed in these proceedings
are available on the Monitor's website at: htlp:li"grr"'vp'-k-t-v-gçl-v"lp-çly.Ë"p-lÏ¿i!l-åçl-V-p¡"Çy:çËêgS:A¡¡¡þ*q::"çpfpi.

The principal purpose of the CCAA proceedings is to create a stabilized environment to allow the Urbancorp
CCAA Entities the opportunity to consider their restructurìng options, including development opportunities
and/or selling some or all of their properties through a Court supervised sale process,

The Monitor is seeking proposals to provide debtor-in-possession financing ("DlP Financing") to:

a) fund the working capital needs and professional costs of the Urbancorp CCAA Entities during
these restructuring proceedings; and

b) repay in full amounts that have been loaned among the Urbancorp CCAA Entities since the
commencement of NOI proceedings.

ln respect of item (b) above, the lnterim Lender's Charge as provided for in paragraph 40 of the lnitial Orderl
is to be discharged and extinguished. The lntercompany Lender's Charge as provided for in paragraph 39
of the lnitial Order is to remain in place in order to continue to ensure that all intercompany loans continue to
have the benefit of a Court ordered priority charge, This will, therefore, continue to secure all amounts loaned
by St. Clair and Lawrence to any of the other Urbancorp CCAA Entities.

The key terms of the DIP facility are as follows

I A copy of the Initial Order can bc found on the lVlonitor's wçbsite
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Principal Borrowers St. Clair and Lawrence

Committed Amount $10 million

Completion Date Required to be in by June 30, 2016

Primary Collateral owned by St. Clair and Lawrence (the "Collateral")Real property

Charge A Court ordered, first ranking charge on the Collateral, subject to the
Administration Charqe created under the lnitial Order

lnformation concerning the St. Clair and Lawrence properties will be made available you in an online data

room upon execution and return of the Confidentiality Agreement attached hereto as Appendix "8". Kindly

sign the Confidentiality Agreement and return it to Noah Goldstein of our office at

::$"ajsl-s"1p1r&hå-v"{d.v-|sç:ucgn.

The Monitor has prepared a draft term DIP term sheet, attached as Appendix "C" ("Term Sheet"). A soft copy

of the Term Sheet will be available in the data room. Should you be interested in submitting a proposal to
provide the DIP Financing, you are encouraged to submit your proposal substantially in the form of the Term

Sheet, with any changes blacklined against the original.

DIP Financing proposals must be submitted to the Monitor on or before 5 p.m. (Toronto time) on
June 17,2016.

The selected DIP Financing proposal will require Court approval. The Monitor is not obliged to accept any
offer. The Monitor reserves the right to evaluate all offers, to negotiate their terms and to reject any and all
offers and to amend the DIP Financing process as it considers appropriate.

lf you have any questions, please do not hesitate to contact the undersigned.

Yours very truly,

KSV KOFMAN INC.
IN ITS CAPACITY AS COURT.APPOINTED MONITOR
OF THE URBANCORP CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY
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il0rh 80ldstoln

l$Í.msnhG.
150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 9326207

F +1 416 932 6266

ngoldstein@ksvadvisory.com

June 6, 2016

To: Prospective DIP Financiers

Dear SiriMadam:

Re: DIP Financing: Confidentiality Agreement

On April 21,2016, Urbancorp (St. Clair Village) lnc. ("St. Clair"), Urbancorp (Patricia) lnc., Urbancorp
(Mallów) lnc., Urbancorp Downsview Park Development lnc., Urbancorp (Lawrence) lnc. ("Lawrence")

and Urbancorp Toronto Management lnc. (collectively, the "NOl Entities") each filed a Notice of lntention
to Make a Proposal under the Bankruptcy and lnsolvency Act.

Pursuant to an order made by the Ontario Superior Court of Justice (Commercial List) dated May 18,

201ô, the NOI Entities togetherwith the entities listed on Schedule "A" attached were granted protection

under the Companies' Cred¡tors Arrangemenf ,Acf ("CCAA") and KSV Kofman lnc. was appointed monitor
(the "Monito/'). (The NOI Entities and the entities listed on Schedule "4" are referred to as the

"Urbancorp CCAA Entities".)

ln connection with your interest in providing a debtor-in-possession facility ("DlP Facility") to St. Clair and

Lawrence (jointly, ihe "Borrowers"), you have requested certain oral and written information from the

Urbancorp CCnn Entities and the Monitor. References to the "lnformation Parties" herein shall mean the
Monitor and employees and/or agents of the business carried on by the Urbancorp CCAA Entities (the

"Business"). All such information furnished to you or your Representatives (as defined below) by or on

behalf of the lnformation Parties (irrespective of the form of communication and whether such information

is so furnished before, on or after the date hereof), and all analyses, compilations, data, studies, notes,

interpretations, memoranda or other documents prepared by you or your Representatives containing or
based in whole or in part on any such furnished information are collectively referred to herein as the

"lnformation". lnformation about identifiable individuals is referred to as "Personal lnformation".

ln consideration of furnishing you with the lnformation, the Monitor requests your agreement to, and you

agree to and will cause your Representatives to comply with, the following:

1. The lnformation will be used solely for the purpose of evaluating your interest in providing a DIP

Facility, and the lnformation will be kept strictly confidential and will not be disclosed by you or your

Representatives, except that you may disclose the lnformation or portions thereof to those of your

directors, officers, shareholders and employees and representatives of your legal, accounting and

financial advisors (the persons to whom such disclosure is permissible being collectively referred to

herein as the "Representatives") who need to know such information for the purpose of evaluating

such DIP Facility; provided that such Representatives are informed of the confidential and

proprietary nature of the lnformation and agree to comply with the terms of this agreement
("Rgreement"). You agree to be responsible for any breach of this Agreement by your

Re[resentatives (it being understood that such responsibility shall be in addition to and not by way

of Íimitation of any right or remedy the Monitor and/or other beneficiaries of this Agreement may

have against such Representatives with respect to any such breach).
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3.

5.

4

Except with the prior written consent of the Monitor, neither you nor your Representatives will

disclose to any person either the fact that any investigations, discussions or negotiations are taking

place concerninþ a DIP Facility, or that you have received lnformation from any of the lnformation

þarties, or any df the terms, conditions or other facts with respect to any such possible DIP Facility

or invoívement, including the status thereof. The term "person" as used in this Agreement will be

interpreted broadly to inõlude the media and any corporation, company, group, partnership, limited

liability company, trust or other entity or individual.

lf you or any of your Representatives become legally compelled (including by deposition, discovery,

iníerrogatory, réquest for documents, subpoena, civil investigative demand or similar process) to

discloie any of the lnformation, you shall provide the Monitor with prompt prior written notice of

such requiräment so that the Monitor may seek a protective order or other appropriate remedy

and/or waive compliance with the terms of this Agreement. lf such protective order or other

remedy is not obtained, or if the Monitor waives compliance with the provisions hereof, both you

and yóur Representatives shall disclose only that portion of the lnformation which is legally

requiied to be disclosed and shall take all reasonable steps to attempt to preserve the

confidentiality of the I nformation.

Other than with regard to "Personal lnformation" the term "lnformation" does not include any

information which (i) at the time of disclosure is generally available to the public (other than as a
result of a disclosure directly or indirectly by you or your Representatives or a person that disclosed

such information in breach of a confidentiality obligation owed to the Monitor) or (ii) was available to

you on a non-confidential basis from a source other than any of the lnformation Parties or their

iespective advisors, provided that such source was not known by you to be bound by a

confidentiality obligation owed to the Monitor.

Notwithstanding anything to the contrary contained in this Agreement, the following additional

restrictions shall apply to Personal lnformation: (a) Pefsonal lnformation will be kept confidential at

all times in accordance with the terms of this Agreement and will not be used or disclosed except in

accordance with applicable law; (b) you shall store the Personal lnformation properly and securely

and ensure that appropriate physical, technological and organizational measures are in place to
protect the Personai lnformation against unauthorized or unintended access, use or disclosure; (c)

you shall not retain, for any longer than necessary, any records pertaining to Personal lnformation;

änd (d) the confidentiality and non-use obligations in this Agreement pertaining to Personal

lnformation shall survive any termination or expiration of this Agreement.

lf you determine not to pursue a DIP Facility, you will promptly notify the Monitor and its counsel of
your determination. At the time of such notice, or if, at any earlier time, the Monitor so directs
(whether or not you determine to pursue a DIP Facility), you and your Representatives will promptly

ieturn to the Monitor (whether or not prepared by the lnformation Parties or othenruise on their

behalf), or destroy, all lnformation and all copies, extracts or other reproductions in whole or in part

thereoÎ. Notwithstanding the return of the lnformation, you and your Representatives will continue

to be bound by this Agreement.

6
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7 You understand and acknowledge that none of the lnformation Parties, or any of their officers,

directors, employees, shareholders, representatives or agents is making any representation or

warranty, express or implied, as to the accuracy or completeness of the lnformation, and none of

the lnfoimation Parties, or any of their officers, directors, shareholders, employees, representatives
or agents, will have any liability to you or any other person resulting from your use of the

lnformation. Only those representations or wârranties that are made to you ìn a definitive written

agreement regarding a DIP Facility (a "Definitive Agreement") when, as, and if it is executed, and

sun¡ect to suCh limitãtions and restrictions as may be specified in such Definitive Agreement, will
have any legal effect. For greater certainty, the term "Definitive Agreement" does not include an

executed letter of intent or any other preliminary written agreement nor does it include any written
or oral acceptance by the lnformation Parties of any offer or bid, if any, made by you or your

Representative.

Unless and until a Definitive Agreement with respect to a DIP Facility has been executed and

delivered, the Monitor has no legal obligation of any kind whatsoever with respect to a DIP Facility

by virtue of this Agreement or any other written or oral expression with respect to a DIP Facility
except, in the case of this Agreement, for the matters specifically agreed to herein.

Except with the prior written consent of the Monitor, you, your Representatives and your affiliates
and their Representatives shall not have discussions with, or negotiate with, any persons other
than the Monitor to (a) in any manner acquire, agree to acquire or make any proposal to acquire,
directly or indirectly, any property related to the Business (other than purchases of products in the
ordinary course of business), (b) enter into, directly or indirectly, any merger, joint venture or
business combination involving the Business, (c) control or influence the management of the
Business, (d) acguire any debt of the Urbancorp CCAA Entities, or seek to control or influence any
creditors of the Urbancorp CCAA Entities in their actions or relationships with respect to the
Urbancorp CCAA Entities, or (e) advise, assist or encourage any other persons in connection with
any of the foregoing.

No provision in this Agreement can be waived or amended except by written consent of the
Monitor, which consent shall specifically refer to this paragraph and explicitly make such waiver or
amendment.

You agree that monetary damages would not be a sufficient remedy for any breach of this
Agreement by you and that the Monitor and/or the Urbancorp CCAA Entities shall be entitled to,

and you shall not oppose the granting of, equitable relief, including injunction and specific
performance, in the event of any such breach, in addition to all other remedies available to the
Monitor and/or the Urbancorp CCAA Entities at law or in equity or otherwise,

You agree that no failure or delay by the Monitor and/or the Urbancorp CCAA Entities in exercising
any right, power or privilege hereunder will operate as a waiver thereof or an estoppel thereto, nor
will any single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any right, power or privilege hereunder.

lf any provision of this Agreement is found to violate any statute, regulation, rule, order or decree of
any governmental authority, court, agency or exchange, such invalidity shall not be deemed to
affect any other provision hereof or the validity of the remainder of this Agreement, and such invalid
provision shall be deemed deleted herefrom to the minìmum extent necessary to cure such
violation.

B.

L

'10.

11

12

13

14. All contacts by you or your Representatives regarding the lnformation, a DIP Facility or othenruise

shall be made through representatives of the Monitor or such other person a$ you are notified by

the Monitor, in writing, to contact.
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KSV Kofman lnc.

150 King Street West, Suite 2308

Toronto, ON M5H 1Jg

Attention: Noah Goldstein

Fax: 416.932.6266
Email: ûgpldstç-ìn{Þksy"a4vi$Qry.co$

16. You acknowledge and agree that the Monitor is not obligated to accept any offer, including the best

offer.

17 . This Agreement will be governed by and construed in accordance with the laws of the Province of

Ontariõ and the federal laws of Cànada applicable therein without regard to the conflicts of law

principles thereof.

18, lf you agree with the foregoing, please sign and return a copy of this letter, which will constitute our

agreement with respect to the subject matter hereof.

Yours very truly,

Any requirement for you to provide notice or other communication shall be in writing and may be

deiivered personally or transmitted by fax or email, addressed as follows:

lf to the Monitor:

Èsv kr"¡r,, &
KSV KOFMAN INC,

IN ITS CAPACITY AS COURT APPOINTED CCAA MONITOR OF

THE URBANCORP CCAA ENTIT!ES

AND NOT IN ITS PERSONAL CAPACITY

CONFIRMED AND AGREED
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June 6,2016

KSV Kofman Inc.
In its capacity as CCAA Monitor of the
Urbancorp Entities Listed on Schedule A attached

(the "Urbancorp CCAA Entities"),
and not in its personal capacity

Attention: Mr. Robert Kofman, President

Dear Mr. Kofman:

Debtor-in-Possession Financing under the Companíes' Credítors Arrøngement Act
(rccAA")

This agreement (the "Agreement") summarizes the terms under which ' (the "Lender") would
be prepared to provide such fînancing, subject to the satisfaction of the conditions summarized in

this Agreement.

Errorl Unknown document proPerty

Borrowers Urbancorp (St. Clair Village) Inc. and/or Urbancorp (Lawrence) Inc.
(ooBorrowers")

DIP Facility Non-revolving, super-priority, credit facility (the "DIP Facility") in the

aggregate amount of up to $10 million, inclusive of principal, accrued

interest and unpaid fees (the "Maximum Amount")
Purpose The DIP Facility is for the purpose of funding during these CCAA

proceedings, including: a) the operating costs, expenses and liabilities of
the Urbancorp CCAA Entities (including, without limitation, wages and

active employee benefits, insurance, security and necessary expenditures);

b) transaction costs and expenses incurred by the Lender in connection

with the DIP Facility; o) professional fees and expenses incurred by the

Borrowers and the Monitor in respect of the DIP Facility and the CCAA
proceedings; d) to repay in full any monies advanced under the Interim

Credit Facility and all Approved Intercompany Advances, as defined and

provided for in the Initial Order issued in the CCAA proceedings.

The Borrowers may advance funds to other Urbancorp CCAA Entities

whioh advances will be secured by the Intercompany Lender's Charge as

provided for in the Initial Order.

nnme.
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Availability Subject to the satisfaction of the conditions summarized in this Agreement,

and compliance with the DIP Approval Order (defined below), advances

(each an "Advance" and collectively "Advances") under the DIP Facility
will be made available in tranches of $500,000, as requested by the

Monitor pursuant to a drawdown certificate it issues (each an "Advance
Request"), and in aggregate shall not exceed the Maximum Amount.

Advances shall be funded by wire transfer into an account designated by

the Monitor
Repayment The Borrowers are to repay all obligations owing under the DIP Facility

(the "DIP Obligations") on the earlier of: a) an Event of Default (as

defined below) that has not been remedied; or b) June 30,2017 , as may be

extended the Monitor and Lender in t
Voluntary
Payments

The Borrowers may make payments of not less than $500,000 on account

of the DIP Obligations at any time and from time to time without bonus or
but on two ' written notice.

Interest Rate Interest on the principal amount of each Advance outstanding from time to

time shall be calculated at a rate of ' ('yo) percent per annum, which
interest shall be calculated on the daily outstanding balance owing under

the DIP Facility, not'in advance, and shall be compounded monthly on the

last day of each month and shall be payable both before and after default,
judgment and the date that all indebtedness, obligations, liabilities of the

Borrowers to the Lender under the DIP Facility become due and payable.

All interest on the DIP Facility shall accrue and be paid on the Repayment

Date.
Fees The Borrowers willpay the following fees:

. a non-refundable commitment fee in the amount of $'; and

. an extension fee of $o on each extension of the DIP Facility of not
less than 60 Days. The extension fee payable in respect of any

extension of less than 60 days shall be proportionate (i.e., for an

extension of 30 days, the extension fee would be half.)

The fees shall be le in full on the Date.

Joint and Several
Obligations

The obligations and liabilities of the Borrowers hereunder shall be joint
and several.

Security The payment and performance of the DIP Obligations shall be secured and

assured by a super priority Court ordered charge in favour of the Lender

(the "DIP Charge") over all of the real property of the Borrowers and all
monies receivable by the Borrowers from their affiliates resulting from
advances to such affiliates of the monies advanced to the Borrowers
hereunder (the "Collateral").

The DIP Charge will rank in priority to all other encumbrances of any kind

whatsoever except for (a) a Court ordered administration charge to secure

of ssional fees of the the Monitor and its I
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counsel in a principal amount not to exceed $750,000 (the
,oAdministration Charge") and (b) any permitted encumbrances as

provided for in the DIP Approval Order ("Permitted Encumbrances").

The charges applicable in the CCAA shall rank in the following order of
the Administration and the DIP

Conditions
Precedent to the
DIP Facility and to
Advances

The DIP Facility will become effective upon,

Borrowers to obtain Advances from time to time
and the ability of the
shall be subject to, the

satisfaction of the following conditions:
o the delivery to the Lender, with a copy to the Monitor, of an Advance

Request;
o an Order in the CCAA proceedings, in form and content satisfactory to

the Lender, approving this DIP Facility (the 'IDIP Approval Order") will
have been obtained;
¡ there will be no pending appeals, injunctions or other legal impediments

relating to the completion of the DIP Facility or pending litigation seeking

to restrain or prohibit the completion of the DIP Facility;
¡ the representations and warranties will be true and correct in every

material respect;
o no Event of Default will have occurred or be continuing;
and
o the Lender shall not have demanded of the DIP Ob

Representations
and Warranties

To induce the Lender to make the DIP Facility available to the Borrowers

and enter into the Loan Documents, the Monitor will cause management of
the Borrowers to provide the Lenders with a management certificate
representing and warranting to the Lender the following (which

representations and warranties will be deemed to be repeated upon each

Advance being made to the Borrowers):
o the Borrowers are corporations duly incorporated, and validly existing

under the laws of its jurisdiction of incorporation and are duly qualified,

licensed or registered to carry on business under the laws applicable to

each of them in all jurisdictions in which the nature of its assets or

business makes such qualification necessary;
o the Borrowers have all requisite corporate power and authority to own

and operate their properties, assets and business, and to enter into and

perform its obligations under these Loan Documents, subject to the DIP

Approval Order to be issued by the Ontario Superior Court of Justice -
Commercial List (the "Court");
r the execution and delivery of this Agreement and any and all related

loan documentation, if any, (collectively, the "Loan Documents") by the

Borrowers and the performance by the Borrowers of the obligations

thereunder have been duly authorizedby all necessary corporate action and

no authorization under any applicable law, and no registration,

qualifrcation, designation, declaration or flrling with any Governmental

Authority, is or was necessary therefor other than obtaining the DIP
Order where the term "Governmental herein means



-4-

any domestic or forei gn (a) federal, provincial, state mun icipal, local or

other government, (b) any governmental or quas I-governmental authority

of any nature, including any governmental mlnlstry agency t branch,

department, court, commlsslon, board, tribunal ) bureau or instrumental ity ,

or (c) any body exercl slng or entitled to exerclse any admin stratiVE

executi VE Jud cial, legislative, regulatory or taxlng authority or power of
any nature;
o the businesses of the Borrowers have been and will continue to be

conducted in material compliance with all laws of each jurisdiction in

which the businesses have been or are being carried on;
o except as disclosed to the Lender in writing, and as it relates to the

Collateral: (a) the Borrowers are and have been in material compliance

with all applicable environmental laws, including obtaining, maintaining

and compiying with all permits required by any applicable environmental

law, (b) neither of the Borrowers are party to, and no real property

currently or previously owned, leased or otherwise occupied by or for the

Borrowers is subject to or the subject of, any contractual obligation or any

pending or threatened order, action, investigation, suit, proceeding, audit,

õluim, demand, dispute or noticç of violation or of potential liability or

similar notice under or pursuant to any environmental law, (c) no

encumbrance in favour of any Governmental Authority securing, in whole

or in part, environmental liabilities has attached to any property of the

Borrowers and no facts, circumstances or conditions exist that could

reasonably be expected to result in any such encumbrance attaching to any

such property, (d) the Borrowers have not caused or suffered to occur a
release or conditions creating any potential for a release at, to or from any

real property, (e) the Borrowers are not and have not engaged in operations

that, and no facts, circumstances or conditions exist that, in the aggregate,

would have a reasonable likelihood of resulting in material environmental

liabilities, and (fl the Borrowers have made available to the Lender copies

of all existing environmental reports, reviews and audits and all documents

pertaining to actual or potential environmental liabilities, in each case to

ihe extent such reports, reviews, audits and documents are in their
possession, custody or control; and

.There are no unregistered charges, carried interests, rights offïrst refusal,

or other for the benefit of third the Collateral.

Positive Covenants Until the DIP Obligations have been repaid in full and the DIP Facility

terminated, the Monitor, on behalf of the Borrowers, covenants and agrees

to do or to cause the Borrowers to do the following:
o the Lender shall be an unaffected creditor in the CCAA proceedings in

respect of the DIP Obligations and any other present and future

indibtedness, liabilities and obligations of the Borrowers to the Lender;

¡ the DIP Obligations and any other present and future indebtedness,

liabilities and obligations of the Borrowers to the Lender shall not be

subject to any compromise or arrangement;
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o comply with all Orders made in the CCAA
extent such Orders have been in whole or

proceedings except to the
in part stayed, reversed,

modified or amended;
o keep the Lender apprised on a timely basis of all material developments

with respect to the business and affairs of the Borrowers;
¡ deliver to the Lender such reporting and other information from time to

time reasonably required by the Lender;
o use the Advances only for the purposes contemplated hereby;
o maintain its corporate existence;
o except where the stay of proceedings applies under the CCAA, pay

promptly when due all statutory Priority Payables, including those

payments which rank ahead of the DIP Charge or with respect to such

claims arising after the commencement date of the CCAA proceedings;

o insure and keep insured, to the extent necessary, the Collateral on terms

acceptable to the Lender naming the l-ender as loss payees and additional

insured;
o permit the Lender and its representatives access at any reasonable time

to the premises, books, records, information or data of the Borrowers and

permit the Lender to make copies of and abstracts from such records,

information or data;
o comply with all applicable laws, rules and regulations applicable to the

business of the Borrowers, including without limitation environmçntal
laws; and
. pay to the Lender in an amount up to the DIP Obligations then owing to

the Lender, proceeds of disposition received by the Borrowers from the

sale of the Collateral.

Negative
Covenants

Until the DIP Obligations have been repaid in full and the DIP Facility
terminated, the Borrowers covenant and agree not to do or cause to be

done the following:
r apply for or consent to any change, amendment or modification to any

Order issued in the CCAA proceedings without the prior written consent of
the Lender, or fail to oppose any application or motion for a change,

amendment or modifìcation to such Orders opposed by the Lender;

o create, assume, incur or suffer to exist any encumbrance, without the

consent of the Lender, during the CCAA proceedings other than the DIP

Charge, Intercompany Lender's Charges (as defined and provided for in the

Initial Order issued in the CCAA proceedings), Director's Charge (as

defined and provided for in the Initial order issued in the ccAA
proceedings) and the Administration Charge;
r make any corporate distributions of any kind whatsoever to any director,

offrcer or shareholder of the Borrowers, unless approved by the Lender

and the Monitor; and
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. enter into any transaction without the approval of the Court whereby all

or substantially all of its undertaking, property and assets would become

the property of any other person whether by way of reconstruction,

reorganization, recapitalization, consolidation, amalgamation, merger,

transfer, sale or otherwise, it being understood that a primary purpose of
these proceedings is to conduct a process to solicit interest in a transaction

for the Collateral and other assets of the Urbancorp CCAA Entities

Reporting
Covenants

Until the DIP Obligations have been repaid in full and the DIP Facility

terminated, the Borrowers covenant and agree to do or cause to be done

the following:
o provide prompt written notice of any action, investigation, suit,

proceeding, claim or dispute before any court, governmental department,

tureau, agency or similar body affecting the Borrowers not stayed in the

CCAA proceedings; and
r no less than monthly, on a date and at a time convenient to the Lender,

acting reasonably, and starting on ., 2016, the Monitor shall make itself
available on a conference call, in which the Monitor and the Lender will
participate, where the Lender will be updated with respect to developments

rel the Borrowers and the CCAA
Expenses The Monitor will cause the Borrowers to reimburse the Lender for all

reasonable fees (including legal and professional fees on a full indemnity

basis), disbursements and out-of-pocket expenses incured by the Lender

in any manner in connection with the CCAA proceedings, the Loan

Documents, any borrowings and any enforcement of the Loan Documents

and DIP Charge. All such fees, disbursements and expenses shall be

included in the DIP O ons and secured the DIP

Events of Default The occurrence of any one or more of the following events, without the

prior written consent of the Lender, shall constitute an event of default
("Event of Default") under this DIP Facility:

(a) The issuance of an order terminating the CCAA proceedings or

lifting the stay in the CCAA proceedings to permit the enforcement

of any security against one or both of the Borrowers or the

appointment of a receiver and manager, receiver, interim receiver

or similar official or the making of a bankruptcy order against one

or both of the Borrowers;
(b) The issuance of an order granting an Encumbrance equal or

superior status to that of the DIP charge, other than the Priority
Payables;

(c) The issuance of an order staying, reversing, vacating or otherwise

modifying the DIP Charge or, any Orders in a manner which

adversely impacts the rights and interests of the Lender;

(d) If (i) the DIP Approval Order is varied without the consent of the

Lender in a manner adverse to the Lender or (ii) the stay of
proceedings contained in any Order is tetminated or is lifted to
allow an action adverse to the Lender;
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(e) Failure of one or both of the Borrowers to pay any principal,

interest, fees or any other amountso in each case when due and

owing hereunder;
(Ð Any representation of warranty by either of the Borrowers herein

or in any certificate delivered by either of the Borrowers to the

Lender shall be incorrect or misleading in any material respect as

of the date made or deemed made;
(g) An Order is made, a liability arises or an event occurs, including

any change in the business, assets or conditions, financial or

otherwise, of either of the Borrowers that will have a Material

Adverse Effect on the Borrowers
(h) Any material violation or breach of any Order upon receipt by

either of the Borrowers of notice from the Lender of such violation
or breach; and

(i) Failure of the either of the Borrowers to perform or comply with
any other term or covenant under any of the Loan Documents and

such default shall continue unremedied for a period of three (3)

business days

Remedies Upon the occurrence of an Event of Default, whether or not

availability under the DIP Facility, without any notice or
there is
demand

whatsoever, the right of the Borrowers to receive any Advance or other

accommodation of credit shall be terminated, subject to any applicable

notice provision in any Order (as the case may be). Without limiting the

foregoing, upon further Order of the Court, the Lender shall have the right
to exercise all other customary remedies, including, without limitation, the

right to realize on all Collateral and to appoint a receiver. No failure or

delay by the Lender in exercising any of its rights, hereunder or at law

shall be deemed a waiver of any kind. All payments received by the

Lender shall be applied first to any fees due to the Lender and any

expenses of the Lender, then to accrued and unpaid interest, and then to

principal.

Governing Law The laws of the Province of Ontario and the federal laws of Canada
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If you are in agreement with the terms and conditions set out in this Agreement, please sign the

acceptance set out below.

By:
Name:.
Title: '

The undersigned accepts and agrees to the terms and conditions set out in this Agreement.

KSV Kofman Inc., in its capacity as Court-
appointed Monitor of Urbancorp (St. Clair
Vitlage) Inc. and Urbancorp (Lawrence)
Inc., and not in its personal or corporate
capacity

By:
Name: Robert Kofman
Title: President



Schedule "A"

Urbancorp Toronto Management lnc.

Urbancorp (St. ClairVillage) lnc.

Urbancorp (Patricia) lnc.

Urbancorp (Mallow) lnc.

Urbancorp (Lawrence) lnc.

Urbancorp Downsview Park Development lnc

Urbancorp (952 Queen West) lnc.

King Residential lnc,

Urbancorp 60 St. Clair lnc.

High Res. lnc,

Bridge on King lnc.

Urbancorp Power Holdings lnc.

Vostaco Homes lnc.

Vestaco lnvestments lnc,

228 Queen's Quay West Limited

Urbancorp Cumberland 1 LP

Urbancorp Cumberland 1 GP lnc.

Urbancorp Partner (King South) lnc.

Urbancorp (North Side) lnc.

Urbancorp Residential l.nc.

Urbancorp Realtyco lnc.
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SINGLE ADVANCE CREDIT FACILITY TERM SHEE1

Dated as of June 8'2016

\ryHEREAS the Borrower (as defined below) is subject to that certain initial order made on the

13th day of May, 2016 (the "Initial Order") under the Companies' Creditors Arrangement Act, R.S.C.

1985, c. C-36, as amended (the "CCAA");

AND \ryHEREAS the Borrower is a borrower and a guarantor with joint and several

obligations with various affiliates of the Borower (collectively, the "Other Obligants") under that

certain interim credit facility made available by Urbancorp Partner (King South) [nc' pursuant to the

terms of that certain term sheet dated as of May 13, 2016 and approved pursuant to paragraph 26 of the

Initial Order (the "Interim Credit Facility");

AND WHEREAS the Borrower owns SLVo of the issued and outstanding shares in Downsview

Homes lnc. ("DHI"), while the Lender (as defîned below) owns the remaining 497o of the issued and

outstanding shares of DHI;

AND WHEREAS the Borrower has executed and delivered a pledge of its shares in DHI to the

Lender pursuant to that certain share pledge agreement dated as of June 30, 2015 (the "Share Pledge")

as collateral security for the indebtedness, liabilities and obligations owed to the Lender in connection

with the obligations of the Borrower to the Lender under certain Owner Agreements (as defined in the

Share Pledge);

AND \ryHEREAS the Borrower requires immediate funding in order to contribute its share of
required equity to DHI in order to permit DHI to satisfy those third party lending requirements arising

under or pursuant to that certain term sheet dated May 25,2015 among bcIMC Construction Fund

Corporation, as lender ("bcIMC"), and each of the Borrower and the Lender, as joint and several

borrowers thereunder (the "bcIMC Term Sheet"), as amended;

AND \ryHEREAS pursuant to paragraph 12 of the Initial Order, neither the Borrower nor the

Other Obligants may without further order of the Court (a) make any payments of principal, interest

thereon or otherwise on account of amounts owing by it to any creditors, (b) grant any security

interests, trusts, liens, charges or encumbrances upon or in respect of any of its property and (c) grant

credit or incur liabilities except in the ordinary course ofits business;

AND \ryHEREAS the Lender (as defined below) has agreed to provide the Bomower with a

single advance credit facility in order to make an equity injection into DHI as noted above and to fund

DHI's ongoing working capital requirements (the "DHI Facility"), pending the Bonower obtaining

court approval of debtor-in-possession financing on or before June t5,2016 in accordance with the

provisions hereof;

AND WHEREAS the DHI Facility is intended to augment the lnterim Credit Facility in

accordance with paragraph 29 of the Initial Order, as consented to and approved by KSV Kofman Inc'

in its capacity as Monitor appointed under the Initial Order (in such capacity, the "Monitor");

Legal'27361 226"10
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AND \ryHEREAS it is the mutual intention of the Borrower and the Lender that the Lender

shall be entitled to the benefit of a charge over all present and after-acquired property, assets and

undertakings of the Borrower, including, without limitation, all of the rights, entitlements and interests

of the Borrower in DHI;

AND \ryIIEREAS it is the mutual intention of the Borrower and the Lender that, in substitution

for the Administration Charge (as defîned in the Initial Order), an administration charge shall be

requested Specifically only over the Borower's property for administrative costs specifically pertaining

to the Borrower (the "UDDI Administration Charge") which shall have first priority over all other

creditors of the Boffower, including, without limitation, the Interim Lender's Charge (as such term is

defined in the Initial Order) and the DHI Facility Charge (as defined below) shall have first priority
over all other creditors of the Borrower, including, without limitation, the Interim Lender's Charge (as

such term is defined in the Initial Order) but shall rank subordinate to UDDI Administration Charge;

NOW THEREFORE, the parties, in consideration of the foregoing and the mutual agreements

contained herein (the receipt and sufficiency of which æe hereby acknowledged), agree as follows:

BORROWER: Urbancorp Downsview Park Development Inc. (in that capacity,
the "Borrower").

LENDER:

PURPOSEruSE OF
PROCEEDS:

MAXIMUM AMOUNT:

MATURITY DATE:

Mattamy (Downsview) Limited (the "Lender").

The proceeds of the advance to be made under the DHI Facility
subject to the provisions hereof will be used solely by the
Borrower (i) to make an equity injection into DHI for the primary
purpose of assisting DHI to meet its obligations as and when they
come due; and (ii) for other general corporate purposes of DHI, as

approved in advance from time to time by the Lender.

The maximum amount ("Maximum Amount") available under
the DHI Facility shall be Cdn. $8,000,000.

The earliest of: (i) December 31,2018; (ii) the date upon which all
conditions precedent to the implementation of a Plan (under the
CCAA) have been satisfied (the "Implementation Date"); (iii) the
date on which the Borrower is in receipt of funds sufficient in
amount to repay the DHI Facility in full; and (iv) such earlier date
(the "Termination Date") upon which repayment is required due

to the occuffence of an Event of Default (as defined below) (the

"Maturity Date").

The Maturity Date may be extended upon such additional terms
and conditions as the Monitor and the Lender may agree.

The commitment in respect of the DHI Facility shall expire on the

Maturity Date and all amounts outstanding under the DHI Facility
shall be repaid in full no later than the Maturity Date without the

Lender being required to make demand upon the Borrower or to
give notice that the DHI Facility has expired and the obligations

Legal-27361 226.1 0
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are due and payable.

The DHI Facility shall be a single advance credit facility up to the

Maximum Amount, and shall be available subject to and upon the

terms and conditions set out in this Term Sheet (the "Term
Sheet"). The Lender and the Borrower acknowledge that the sum

of $8,000,000 has been placed by the Lender in the trust account

of Cassels Brock & Blackwell LLP ("CBB") to facilitate the

making of the advance to DHI for and on behalf of the Borrower
under this Term Sheet ("DHI Facility Advance"). The DHI
Facility Advance shall be requested by the Monitor on behalf of
the Borrower pursuant to a written drawdown request made by the
Monitor on behalf of the Borrower and addressed to the Lender
and CBB. The DHI Facility Advance shall be deposited by CBB,
on behalf of the Borrower, into the existing account of DHI with
The Royal Bank of Canada (the "DHI Account").

All obligations of the Borrower under the DHI Facility shall be

secured by Court ordered charges over all present and after
acquired property, assets and undertakings of Borrower and

ranking ahead of all creditors of the Borrower, including, without
limitation any existing secured creditors pursuant to a court
ordered charge under section LL.Z af the CCAA (the "DHI
Facility Charge"), The Borower shall have obtained the DHI
Facility Charge on or before June 15, 2016.

The Borrower shall use its best efforts, as soon as practicable and

in any case by no later than June 15,2016 to obtain an order of the

Court authorizing the Borrower to enter into the Term Sheet,

approving the terms of the DHI Facility, and granting the DHI
Facility Charge (in form and substance acceptable to the lænder in
its sole and absolute discretion and as more particularly described
below in this Term Sheet) (the "DHI Facility Approval Order"),
provided, however, that the Lender shall not be obligated to
provide the DHI Facility Advance or further funding under the

DHI Facility if any one or more of the following occurs: (a) either
of the lnterim Order approving the Interim Credit Facility (the

"Interim Financing Approval Order") or the DHI Facility
Approval Order has been vacated, stayed or otherwise caused to
become ineffective or is amended in a manner not acceptable to
the Lender (such consent not to be unreasonably withheld where

any such amendment does not pertain to the Interim Credit Facility
or the DHI Facility, âs the case may be), (b) a Default or Event of
Default has occurred and is continuing under either of the Interim
Credit Facility or the DHI Facility, as the case may be, (c) the

Court has not entered the DHI Facility Approval Order on or
before June 15, 2016, (d) Alan Saskin has not resigned or is not
otherwise removed as an officer and director of DHI or (e) bcMC
has advised the Lender that it will not advance or continue to
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advance the funds contemplated by the bcMC Term Sheet.

The DHI Facility Approval Order shall be in form and substance

satisfactory to the Lender, which order shall, without limitation,
include:

(Ð provisions approving this Term Sheet and the DHI Facility
created herein and the execution and delivery by the

Borrower of such other credit documentation as the Lender
deems necessary or appropriate, acting reasonably;

(ü) provisions authorizing and directing the Borower and the

Monitor to execute and deliver all such loan and security
documents relating to the DHI Facility, the bcMC Term
Sheet and all such security documents evidencing the DHI
Facility Charge and the bcMC Term Sheet in such form
and substance as the Lender may reasonably require;

(üi) provisions authorizing the Lender to effect registrations,
filings and recordings wherever it deems appropriate in its
discretion regarding the DHI Facility Charge;

(iv) provisions providing that the DHI Facility Charge shall be

valid and effective to secure all of the obligations of the
Bonower to the Lender without the necessity of the

making of any registrations or filings and whether or not
any other documentS are executed by the Borrower and the

Lender pursuant hereto;

(v) provisions declaring that the granting of the DHI Facility
Charge does not constitute conduct meriting an oppression
remedy, settlements, fraudulent preferences, fraudulent
conveyances or other challengeable or reviewable
transactions under any applicable federal or provincial
legislation;

(vi) provisions restricting the granting of any additional liens or
encumbrances on the assets of the Borrower other than as

permitted herein;

(vii) provisions ordering and declaring either the Interim Credit
Facility or the DHI Facility, as the case may be, to be

treated as an "Unaffected Claim" in the Plan of the

Bonower and/or Other Obligants; and

(viü) provisions prohibiting the Bonower from transferring or
attempting to transfer the shares of DHI held by the

Borrower to any party prior to obtaining the prior written
consent of the Lender, which consent is not to be
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unreasonably withheld.

The DHI Facility is to operate as a senior secured super-priority
debtor-in-possession single advance (non-revolving) credit facility
and the amount of any advance under the DHI Facility (an

"Advance") that is repaid may not be reborrowed thereunder. The

aggregate amount of all Advances outstanding under the DHI
Facility shall not at any time exceed the Maximum Amount.

l5vo per annunl.. Interest on Advances, without duplication, shall

accrue on a monthly basis and shall be payable on the Maturity
Date. Any and all such accrued interest amounts shall constitute

an Advance under the DHI Facility to the extent that there are

insufficient funds on deposit to pay such interest.

Interest shall be calculated daily for the actual number of days

elapsed in the period during which it accrues based on a year of
3651366 days, as applicable.

The Borrower shall not be obligated to make any payments to the

Lender on account of principal, interest or otherwise, except on the

Maturity Date. For greater certainty, the Borrower may prspay
any of its obligations hereunder prior to the Maturity without
penalty.

There shall be no fees payable by the Bonower to the Lender in
respect of the DHI Facility. Notwithstanding the aforementioned,
the Bonower shall and hereby agrees to pay all of the Lender's
due diligence and other out-of-pocket expenses (including the fees

and expenses of its counsel and advisors, search and registration
fees, etc.), whether or not the transaction contemplated hereby is
consummated and whether incurred prior to or after the date of the

DHI Facility Approval Order, as well as all expenses of the Lender
in connection with the ongoing monitoring, interpretation,
administration, protection and enforcement of the DHI Facility.

The occuuence of any one or more of the following events,
without the prior written consent of the Lender, shall constitute an

event of default ("Event of Default") under this DHI Facility
Agreement:

(a) The issuance of an order terminating the CCAA
Proceedings or lifting the stay to permit the enforcement of
any security against the Borrower or the appointment of a
receiver and manager, receiver, interim receiver or similar
official or the making of a bankruptcy order against the

Borrower;

(b) The issuance of an order staying, reversing, vacating or
otherwise modifying either the DHI Financing Charge or
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the Interim Financing Charge, as the case may be, or, any

Orders in a manner which adversely impacts the rights and

interests of the Lender;

(c) If (i) either the Interim Financing Approval Order or the

DHI Financing Approval Order, as the case may be, is
varied without the prior written consent of the Lender in a

manner adverse to the Lender or (iÐ the stay of
proceedings contained in any Order is terminated or is

lifted to allow an action adverse to the Lender;

(d) Failure of the Borrower to pay any principal, interest, fees

or any other amounts, in each case when due and owing
hereunder;

(e) The Bonower, any affìliate of the Borrower or any officer
and/or director of the Borower (including any affiliate
thereof) has undertaken prior to the date hereof or
undertakes or considers undertaking after the date hereof
any actions with respect to its assets, business operations
and/or capital structure which would, in the sole

determination of the Lender, have a material adverse effect
on the Borrower or any of the assets of the Borrower
subject to the DHI Facility Charge, including, without
limitation, any change or series of changes in the

ownership, control, existing senior operating management
affangements or governance of the Borrower that is not
acceptable to the Lender, acting reasonably;

(Ð Any material violation or breach of any Order upon receipt
by the Bomower of notice from the Lender of such

violation or breach; and

(S) Failure of the Borrower to perform or comply with any
other term or covenant under this Term Sheet or the bcMC
Term Sheet and such default shall continue unremedied for
a period of five (5) Business Days.

Upon the occurrence of an Event of Default, whether or not there

is availability under the Interim Financing Facility or the DHI
Financing Facility, without any notice or demand whatsoever, the

right of the Borrower to receive any Advance or other
accommodation of credit shall be terminated, subject to any

applicable notice provision in any Order and the cure period set

out in (g) in the Events of Default (as the case may be). Without
limiting the foregoing, upon further Order of the Court, the Lender
shall have the right to exercise all other customary remedies,
including, without limitation, the right to realize on the collateral
secured by, under or pursuant to the DHI Facility Charge (in
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RIGHT OF FIRST
REFUSAL:

whole or in part) and to apply to the court for the appointment of a
receiver. No failure or delay by the Lender in exercising any of its
rights, hereunder or at law shall be deemed a waiver of any kind,
and the Lender shall be entitled to exercise such rights in
accordance with the Term Sheet at any time.

If the Bonower receives at any time after the Interim Financing
Approval Order and before the expiry of the Maturity Date a

definitive, committed and bona fide offer from an arm's length

third party that would be binding upon acceptance by the

Borrower to finance or re-finance the DHI Facility in its entirety (a

"Third Party Offer"), and each of the Borrower and the Monitor
is willing to accept that Third Party Offer subject to the provisions
hereof, then the Borrower, by notice in writing delivered to

Lender, shall irrevocably and unconditionally offer to the Lender

the right (but not the obligation) to match the Third Party Offer in
place of such third party upon the same terms and conditions as

are contained in the Third Party Offer (the "ROFR Offer"). The

Lender may, within fîfteen (15) business days from the date of
delivery of the ROFR Offer (the "ROFR Offer Period"), accept

the ROFR Offer to fînance or re-finance the DHI Facility by
notice in writing delivered to the Borrower and the Monitor, in
which event it shall then become a binding financing agreement

between the Lender and the Borrower upon the terms and

conditions contained in the ROFR Offer. For the avoidance of
doubt, if the Lender accepts the ROFR Offer during the ROFR
Offer Period, such acceptance is deemed to apply, nxutatis

rnutandis, to the DHI Facility, with such changes as are necessary

in the sole discretion of the Lender to the DHI Facility, provided
that such changes will not impact the economic terms of the

ROFR Offer. If the Lender does not accept the ROFR Offer prior
to the expiry of the ROFR Offer Period, then the Borrower shall

be free to proceed with the financing or re'financing of the DHI
Facility in its entirety (but not less than all) with the applicable

third party pursuant to the Third Party Offer and, for greater

certainty, all terms and conditions pertaining to the DHI Facility
shall remain operative and in effect until all indebtedness,

liabilities and obligations of the Borrower under or pursuant to the

DHI Facility have been paið in full. If the Borrower and the third
party have not entered into a binding, written agreement pertaining
to all indebtedness, tiabitities and obligations (but not less than all
such indebtedness, liabilities and obligations) under or pursuant to

the DHI Facility and the DHI has not been repaid in full as

aforementioned (the "Third Party Agreement") within sixty (60)

days of the expiry of the ROFR Offer Period, then the Borrower
shall have no right or ability to proceed with the Third Party
Agreement without issuing another ROFR Offer to and in favour
of the Lender.
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For greater certainty, the failure of the Lender to accept the ROFR
Offer prior to the expiry of the ROFR Period does not in any way
limit or prejudice the Lender's rights, as secured creditor of the

Borrower to object to such Third Party Offer.

The Monitor and the Lender will communicate routinely, no less

than biweekly, with respect to the Monitor's intentions for the

Borrower's interest in DHI, including that the Monitor will timely
advise the Lender of any bona fide interest expressed by any pafty
who is considering replacing the DHI Facility. The Lender
understands that in providing this information, the Monitor will be

cognizant of its confidentiality obligations to the interested party,
which may preclude the Monitor from providing the name of the

interested party to Lender.

The Lender shall be permitted to assign and sell participations in
its commitment hereunder subject to, in the case of partial
assignments, the minimum assignment ,amount shall be

$1,000,000, but at all times the Lender be and remain the agent for
such participating lenders or assignees with respect to this DHI
Facility.

The Borrower shall at its expense, from time to time do, execute
and deliver, or will cause to be done, executed and delivered, all
such further acts, documents (including, without limitation,
certificates, declarations, affidavits, reports and opinions) and

things as the Lender may reasonably request for the purpose of
giving effect to this Term Sheet.

No waiver or delay on the part of the Lender in exercising any
right or privilege hereunder will operate as a waiver hereof or
thereof unless made in writing and signed by an authorized officer
of the Lender.

This Term Sheet may be executed in any number of counterparts
and by facsimile, each of which when executed and delivered shall
be deemed to be an original, and all of which when taken together
shall constitute one and the same instrument. Any party may
execute this Term Sheet by signing any counterpart of it.

This Term Sheet shall be governed by, and construed in accordance

with, the laws of the Province of Ontario and the federal laws of
Canada applicable therein.

Capitalized terms not otherwise defined herein shall have the
following meanings:

"Business Day" means each day other than a Saturday or Sunday
or a statutory or civic holiday that banks are open for business in
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Toronto, Ontario, Canada;

"Default"'means an event which, with the giving of notice and/or

lapse of time would constitute an Event of Default (as defined

herein);

"Lienstt means all mortgages, charges, encumbrances, hypothecs,

liens and security interests of any kind or nature whatsoever; and

'*Plant' means a plan of anangement or compromise to creditors

filed, or to be fïled, by one or more Obligor, pursuant to section 5

of the CCAA.

ISTGNATURE PAGES FOLLOWI
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Each of the undersigned hereby acknowledges, agrees and consents to the aforementioned as of this

- 

day ofJune, 2016.

ONTO MANAGEMENT INC.,
the Interim Credit

By:
N Kofman, President of KSV Kofman

Inc., as CCAA Monitor and not in its
personal capacity

CLAIR VILLAGE) INC., as a

under the Interim Credit

By:
Name: Robert Kofman, President of KSV Kofman

Inc., as CCAA Monitor and not in its
personal capacity

(LAWRENCE) INC., as a Borrower
under the Interim Credit Facility

By:
Name: Robert Kofman, President of KSV Kofman

lnc,, as CCAA Monitor and not in its
personal capacity

(PATRICIA) INC., as a Borrower and

the Interim Credit Facility

By:
Name: President of KSV Kofman

Monitor and not in itsas CCAA
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By:
Name:

Name:

By:
Name:
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(MALLO\ry) INC., as a Borrower and

the Interim Credit Facility

Kofman, President V Kofman

, âs CCAA Monitor and not in its
personal capacity

RESIDENTIAL INC., as a Borower
under the Interim Credit Facility

President of KS
Inc,, as CCAA Monitor and not in its
personal capacity

(952 QUEEN WEST) INC.' as a

under the lnterim Credit

Inc., âs CCAA
President of KSV Kofman
Monitor and not in its

personal capacity

INC., as a Bonower and
er the Interim Credit Facility

President of KSV Kofman
CCAA Monitor and not in its

personal capacity

bert
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. CLAIR INC., as a Borrower
Interim Credit Facility')

Inc.,
President of KSV Kofman
Monitor and not in its

personal capacity

C., as a Bonower and Guarantor under
Facility

Robert Kofman, President of KSV Kofman
lnc., as CCAA Monitor and not in its
personal capacity

INC.' as a Borrower and

Interim Credit Facility

President of KSV Kofman
Inc., as CCAA Monitor and not in its
personal capacity

POWER HOLDINGS INC.' as a

under the Interim Credit

Kofman, President of KSV Kofman
CCAA Monitor and not in its

personal capacity

B¿i:,''
Name:

By:
Name:

HI
the

B
Name:

By;
Name:

RP60S
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URBAN CUMBERLAND 1 GP INC., as a

under the Interim Credit

Kofman, KSV Kofman
., âs CCAA Monitor not in its

personal capacity

URBANCORP CUMBERLAND l LP' by its general

RP CUMBERLAND 1 GP INC.,
under the Interim Credit

President of Kofman
lnc., as CCAA Monitor and not in its
personal capacity

VESTACO INC., as a Bonower and

Interim Credit Facility

President of KSV Kofman
CCAA Monitor and not in its

personal capacity

INC., as a Borrower and

the Interim Credit Facility

Name: Robert Kofman, President of KSV Kofman
lnc., as CCAA Monitor and not in its
personal capacity

)
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Name:

yi
Name:

By:
N
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UAY \ryEST LIMITED, as a

arantor under the lnterim Credit

Kofman, President of KSV Kofman
Inc., as CCAA Monitor and not in its
personal capacity

(NORTH SIDE) INC., as a Borrower
under the Interim Credit Facility

Kofman, President of KSV Kofman

, as CCAA Monitor and not in its
personal capacity

(KING SOUTH) INC., as

Credit Facility

Inc CCAA Monitor
of KSV Kofman
and not in its

personal capacity

Legal-2736'l 226.1 0



1

TAB 3



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

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

Tsn HoNoun.lnlu Mn. WnrxBsuAY, tun L5rH

Jusrrcp Nnwnoult D¡,v orJu¡w,2016

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 (MALLO\il) INC., URBANCORP
(LAWRENCE) INC., URBANCORP DO\ilNSVIEW PARK
DEVELOPMENT INC., URBANCORP (952 QUEEN \ryEST)
INC., KING RESIDENTIAL INC.O URBANCORP 60 ST.

CLAIR INC.' HIGH RES. INC., BRIDGE ON KING INC.
(Coltectively the ooApplicants") AND THE AFFILIATED
ENTITIES LISTED IN SCHEDULE rA" HERETO

ORDER
(Re: Stay Extension and Downsview DIP Financing)

THIS MOTION, made by the Applicants pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA"), for an order, inter alia,

extending the Stay Period (as defined in paragraph 17 of the Initial Order of the Honourable

Justice Newbould dated May 18,2016 (the "Initial Order")) until and including September 2,

20l6,was heard this day at330 University Avenue, Toronto, Ontario.

)
)
)



.,

ON READING the Motion Record of the Applicants, the First Report of the KSV

Advisory Inc. ("KSV"), in its capacity as Monitor (the "Monitor"), dated June 9, 2016 (the

oopirst Report"), and on hearing the submissions of counsel for the Urbancorp CCAA Entities

(as defined in the Initial Order), the Monitor, counsel for the Monitor, counsel for Mattamy

(Downsview) Limited ("MDL"), and those other parties listed on the counsel slip, no one else

appearing for any other person although duly served as appears from the affidavit of service of

Kyle B. Plunkett sworn June 9, 2016,f/'ed.

SERVICE

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and

the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

EXTENSION OF STAY PERIOD

2. THIS COURT ORDERS that the Stay Period (as defined in paragraph 17 of the Initial

Order) is hereby extended until and including September 2,2016.

DOWNSVIE\il DIP FINANCING

3. THIS COURT ORDERS that the credit facility in the amount of $8,000,000.00 (the

"DHI Facility") made available to Urbancorp Downsview Park Development Inc. ("UC

Downsview") by MDL pursuant to the terms of the single advance credit facility term sheet

dated as of June 8, 2016 (the "DHI Term Sheet"), and attached as Appendix F to the First

Report, and the DHI Term Sheet itself, be and are hereby approved, and UC Downsview and the

Monitor are hereby authorized and empowered to execute and deliver (including on behalf of UC

Downsview) any and all such loan and security documents as are contemplated by the DHI Term

Sheet, the bcIMC Term Sheet (as defîned in the DHI Term Sheet) and such security documents

evidencing the DHI Facility Charge and bcIMC Term Sheet (as defined in the DHI Term Sheet),

all in such form and substance as MDL may reasonably require.
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4. THIS COURT ORDERS that UC Downsview shall be and is hereby restricted from

transferring or attempting to transfer any of its shares of or any economic, right, title or interest

in Downsview Homes Inc. ("DHI") to any party prior to obtaining the prior written consent of

MDL, which consent is not to be unreasonably withheld. For greater certainty, the restrictions

contained in this paragraph 4 will survive the repayment of the DHI Facility.

5. THIS COURT ORDERS that the rights, remedies and recourses provided to and in

favour of MDL under or pursuant to this Order and the DHI Term Sheet are in addition to, not in

substitution for and without prejudice to, any rights, remedies or recourses provided to MDL

under any other agreements with any of the Applicants, including, without limitation, UC

Downsview.

DHI DIP CHARGES

6. THIS COURT ORDERS that the Monitor, its counsel, counsel to UC Downsview and

counsel to MDL shall be entitled to the benefit of and are hereby granted a charge (the "UDDI

Administration Charge") on the Property (as defined in the Initial Order) of UC Downsview

(the "UC Downsview Property"), which charge shall not exceed an aggtegate amount of

$300,000.00, as security for the administrative costs incurred by each in respect of UC

Downsview and in connection with the DHI Facility, both before and after the making of this

Order. The UDDI Administration Charge shall rank in priority to all other security interests,

trusts, liens, charges and encumbrances, claims of secured creditors, statutory or otherwise,

including, but not limited to, the Charges (as defined in the Initial Order) and the DHI Facility

Charge (as defined herein).

7. THIS COURT ORDERS that the Administration Charge (as defined in the Initial

Order) shall, as of the date of this Order, no longer apply to the UC Downsview Property.

8. THIS COURT ORDERS that MDL shall be entitled to the benefit of and is hereby

granted a charge (the "DHI Facility Charge") on the UC Downsview Property, including,

without limitation, all of the rights, entitlements and interests of UC Downsview in DHI, as

security for all amounts advanced to UC Downsview by MDL under the DHI Facility and all
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other amounts payable to MDL under the DHI Term Sheet. The DHI Facility Charge shall rank

in priority to all other security interests, trusts, liens, charges and encumbrances, claims of

secured creditors, statutory or otherwise, including, but not limited to, the Charges (as defined in

the Initial Order), but shall rank directly behind the UDDI Administration Charge.

g. THIS COURT ORDERS that, notwithstanding any other provision of this Order, or the

Initial Order:

(a) MDL may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DHI Facility Charge;

(b) upon the occurrence of an Event of Default under the DHI Term Sheet, and upon

five (5) days' notice to the Monitor and the parties on the Service List, MDL may

bring a motion for leave to exercise any and all of its rights and remedies against

UC Downsview or the UC Downsview Property under or pursuant to the DHI

Term Sheet, and the DHI Facility Charge, including without limitation, to make

demand, accelerate payment and give other notices, or to apply to this Court for

the 4ppointment of a receiver, receiver and manager or interim receiver or for a

bankruptcy order against UC Downsview and for the appointment of a trustee in

bankruptcy of UC Downsview; and

(c) the foregoing rights and remedies of MDL shall be enforceable against any trustee

in bankruptcy, interim receiver or receiver and manager of UC Downsview or the

UC Downsview Property.

10. THIS COURT ORDERS AND DECLARES that MDL shall be treated as unaffected in

any plan of arrangement or compromise filed by the Applicants under CCAA, with respect to

any advances made to UC Downsview under the DHI Facility.

11. THIS COURT ORDERS that notwithstanding paragraphs 43 and 45 of the Initial Order,

the priorities of the DHI Facility Charge, the UDDI Administration Charge and the Charges, as

among themselves and as against the UC Downsview Property only, shall be as follows:
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First - UDDI Administration Charge to the maximum amount of $300,000.00;

Second - DHI Facility Charge to the maximum amount of $8,000,000.00 plus

accrued interest under the DHI Term Sheet; and

Third - subject to paragraph 7 above, the Charges in the priority set out in

paragraphs 43 and45 the Initial Order.

12. THIS COURT ORDERS that the filing, registration or perfection of the DHI Facility

Charge or the UDDI Administration Charge shall not be required, and that each of the DHI

Facility Charge and the UDDI Administration Charge shall be valid and enforceable for all

purposes, including as against any right, title or interest filed, registered, recorded or perfected

subsequent to the DHI Facility Charge or the UDDI Administration Charge coming into

existence, notwithstanding any such failure to file, register, record or þerfect.

13. THIS COURT ORDERS that each of the DHI Facility Charge and the UDDI

Administration Charge (all as constituted and defined herein) shall constitute a charge on the UC

Downsview Property and such charges shall rank in priority to all other security interests, trusts,

liens, charges and encumbrances, claims of secured creditors, statutory or otherwise

(collectively, "Encumbrances") in favour of any Person.

14. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as

may be approved by this Court, UC Downsview shall not grant any Encumbrances over any UC

Downsview Property that ranks in priority to, or pari passu with, either of the DHI Facility

Charge and the UDDI Administration Charge, unless UC Downsview also obtains the prior

written consent of the Monitor, MDL and the beneficiaries of the DHI Facility Charge and the

UDDI Administration Charge, or further Order of this Court.

15. THIS COURT ORDERS that the UDDI Administration Charge, the DHI Term Sheet

and the DHI Facility Charge shall not be rendered invalid or unenforceable and the rights and

remedies of the chargees entitled to the beneflrt of the UDDI Administration Charge and/or the

DHI Facility Charge andlor MDL shall not otherwise be limited or impaired in any way by (a)
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the pendency of these proceedings and the declarations of insolvency made herein; (b) any

application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made

pursuant to such applications; (c) the filing of any assignments for the general benefit of

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e)

any negative covenants, prohibitions or other similar provisions with respect to borrowings,

incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease,

sublease, offer to lease or other agreement (collectivelY, 4n "Agreement") which binds UC

Downsview and the Applicants, and notwithstanding any provision to the contrary in any

Agreement:

(a) neither the creation of the UDDI Administration Charge and the DHI Facility

Charge nor the execution, delivery, perfection, registration or performance of the

DHI Term Sheet shall create or be deemed to constitute a breach by UC

Downsview or the Applicants of any Agreement to which it is a party;

(b) MDL shall not have any liability to any Person whatsoever as a result of any

breach of any Agreement caused by or resulting from UC Downsview entering

into the DHI Term Sheet, the creation of the. UDDI Administration Charge and

the DHI Facility Charge, or the execution, delivery or performance of the

documents related thereto; and

(c) the payments made by UC Downsview pursuant to this Order, the DHI Term

Sheet, and the granting of each of the UDDI Administration Charge and the DHI

Facility Charge, do not and will not constitute preferences, fraudulent

conveyances, transfers at undervalue, oppressive conduct, or other challengeable

or voidable transactions under any applicable law.

16. THIS COURT ORDERS that, to the extent applicable, any charge created by this Order

over leases of real property in Canada shall only be a charge in UC Downsview's interest in such

real property leases.
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APPROVAL OF MONITOR'S REPORTS AND ACTIVITIES

17. THIS COURT ORDERS that the First Report of KSV, in its capacity as Proposal

Trustee of the Urbancorp NOI Entities (as deflrned in the Initial Order) dated May 13, 2016 and

the Monitor's First Report dated June 9, 2016 and the activities of KSV described in those

reports are hereby approved.

GENERAL

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

regulatory or administrative body having jurisdiction in Canada, the United States, or Israel to

give effect to this Order and to assist the Urbancorp CCAA Entities, the Monitor and their

respective 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 Urbancorp CCAA Entities and to the Monitor, as an offtcer of this Court, as

may be necessary or desirable to give effect to this Order, to grant representative status to the

Monitor in any foreign proceeding, or to assist the Urbancorp CCAA Entities and the Monitor

and their respective agents in canying out the terms of this Order.

19. THIS COURT ORDERS that each of the Urbancorp CCAA Entities and the Monitor

shall be at liberty and are hereby authorized and empowered to apply to any court, tribunal,

regulatory or administrative body, wherever located, for the recognition of this Order and for

assistance in carrying out the terms of this Order.
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SCHEDULE T'A''

List of Non Applicant Affilliates

o Urbancorp Power Holdings Inc.
r Vestaco Homes Inc.
e Vestaco Investments Inc.
o 228 Queen's Quay West Limited
r Urbancorp Cumberland 1 LP
o Urbancorp Cumberland I GP Inc.
e Urbancorp Partner (King South) Inc.

r Urbancorp (North Side) Inc.
o Urbanoorp Residential lnc.
o Urbancorp Realtyco Inc.
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