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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

NOTICE OF MOTION
(Returnable June 30, 2016)

KSV Kofman Inc., in its capacity as the court-appointed monitor (the "Monitor") of
the Applicants and the affiliated entities listed in Schedule "A" hereto (collectively, the
"Urbancorp CCAA Entities"), will make a motion to the Honourable Mr. Justice Newbould
on June 30, 2016 at 10:00 a.m., or as soon thereafter as the motion can be heard, at the

Courthouse located at 330 University Avenue, Toronto, Ontario, Canada.
PROPOSED METHOD OF HEARING:

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,

among other things:

(a) validating and abridging the time and manner of service of the Notice of
Motion and Motion Record and directing that any further service of the



Notice of Motion and Motion Record be dispensed with such that this
Motion is properly returnable on the date scheduled for the hearing of this

Motion;

(b) approving the Second Report of the Monitor dated June 24, 2016 (the
"Second Report") and the activities of the Monitor as set out in the
Second Report;

(c) approving the Sale Process (as defined below), including the engagement
of Colliers Macaulay Nicolls (Ontario) Inc. ("Colliers") as listing agent

under the Sale Process;
(d)  approving the DIP Facility and the DIP Charge (each as defined below);

(e) sealing the Realtor Summary and the DIP Summary (each as defined in
the Second Report) pending further Order of this Court; and

2. Such further and other relief as counsel may advise and this Honourable

Court may permit.
THE GROUNDS FOR THE MOTION ARE:
Approval of Second Report and Activities

3. The Monitor has complied with all Orders of this Court and its activities to
date have assisted this Court and the Urbancorp CCAA Entities in implementing their

restructuring;
Approval of Sale Process and Engagement of Listing Agent

4, Paragraph 29(d) of the Initial Order dated May 18, 2016 (the "Initial
Order") empowers the Monitor to conduct, supervise and direct one or more Court-
approved sales and investor solicitation processes for portions of the Urbancorp CCAA

Entities’ assets, undertakings and properties;



5. Certain raw land properties which were formerly school board sites
(described in Section 2.1 of the Second Report) (the "Properties"”) are owned by certain
of the Urbancorp CCAA Entities;

6. The Monitor has designed a process for the sale of the Properties (the

"Sale Process");

7. Following a request for proposal process pursuant to which the Monitor
contacted eight realtors, the Monitor selected Colliers as listing agent for the Properties
as a result of, among other factors, Colliers' experience in selling school board sites and

its relationships with many of the likely bidders for the Properties;

8. The process of selecting Colliers as listing agent under the Sale Process

was fair and reasonable;

9. The Sale Process and the engagement of Colliers as listing agent are

expected to maximize the value of the Properties for the benefit of all stakeholders;

10. The functionary officer and foreign representative of Urbancorp Inc., the
ultimate parent of the Urbancorp CCAA Entities that own the Properties, consents to the

Court approval of the Sale Process and the engagement of Colliers as listing agent;
Approval of DIP Facility and DIP Charge

11. Paragraph 29(b) empowers the Monitor to conduct a process for the

solicitation of proposals for additional interim financing for the Urbancorp CCAA entities;

12. The cash balance of the Urbancorp CCAA Entities is projected to be
exhausted by July 15, 2016 or shortly thereafter;

13. Additional interim financing is required to fund operational costs and
professional fees after that time, as well as to potentially repay amounts that have been
loaned among the Urbancorp CCAA Entities since April 21, 2016, being the date on
which certain of the Urbancorp CCAA Entities filed a Notice of Intention to Make a



Proposal pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3, as amended;

14. Following a solicitation process pursuant to which the Monitor contacted
44 prospective lenders, the Monitor selected Atrium Mortgage Investment Corporation

as the successful lender (the "DIP Lender");

15. The terms of the proposed debtor-in-possession credit facility (the "DIP
Facility") to be provided by the DIP Lender are set forth in a Commitment Letter (the
"Commitment Letter") dated June 24, 2016 between the DIP Lender and the Monitor,
in its capacity as the Monitor of Urbancorp (St. Clair Village) Inc. and Urbancorp

(Lawrence) Inc., the borrowers under the DIP Facility (collectively, the "Borrowers");

16. The DIP Facility is a non-revolving credit facility in the aggregate amount
of up to $12.5 million and bears interest at 8.25% per annum, but the Borrowers will

only draw on the last $2.5 million if necessary and with Court approval;

17. Advances under the DIP Facility are conditional upon the DIP Lender
obtaining a Court-ordered charge (the "DIP Lender's Charge") over any real property of
which either of the Borrowers is the registered owner, any receivables owing to the
Borrowers or either one of them by any of the Urbancorp CCAA Entities in connection
with intercompany advances made from funds borrowed under the DIP Facility and all
other assets of the Borrowers (collectively, the "Collateral"), in priority to all other

encumbrances, other than the Administration Charge (as defined in the Initial Order);

18. The process of selecting Atrium Mortgage Investment Corporation as the

DIP Lender was fair and reasonable;

19. The terms of the DIP Facility set out in the Commitment Letter, including
the DIP Lender's Charge, are fair and reasonable;



Sealing Order

20. The Realtor Summary, which is attached as Confidential Appendix 1 to the
Second Report, contains confidential and commercially sensitive information, including

realtor estimates as to the value of the Properties;

21. The public release of such information at this time could detrimentally

affect the price that could be obtained for the Properties;

22. ‘ The DIP Summary,.which is attached as Confidential Appendix 2 to the
Second Report, contains confidential and commercially sensitive information, including
the terms of the other proposals made in the solicitation process for prospective

lenders;

23. The public release of such information at this time could be prejudicial to a

subsequent process if the DIP Facility does not close;

24. There are no reasonable alternative measures to sealing such information
from the public record pending further order of the Court;

25. The salutary effects of sealing such information from the public record
pending further order of the Court greatly outweigh the deleterious effects of doing so

under the circumstances:
Miscellaneous

26. Sections 11 and 11.2 of the Companies' Creditors Arrangement Act,

R.S.C. 1985, c. C-36 and the Court's equitable and statutory jurisdiction thereunder;
27. Section 137(2) of the Ontario Courts of Justice Act, R.S.0. 1990, c. C.43;

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

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

permit.



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

30. the Second Report; and

31. such further material as counsel may advise and this Court may permit.
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Schedule "A"
List of Non-Applicant Affiliates

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen's Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco Inc.
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URBANCORP TORONTO MANAGEMENT INC. ET AL.
SERVICE LIST
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BORDEN LADNER GERVAIS LLP
Scotia Plaza, 40 King Street West
Toronto, ON MS5SH 3Y4

Edmond F.B. Lamek / Kyle B. Plunkett
Tel: 416-367-6311/416-367-6314
Email: elamek(@blg.com / kplunkett@blg.com

Lawyers for the Urbancorp CCAA Entities

KSV ADVISORY INC.
150 King Street West, Suite 2308
Toronto, ON MS5H 1J9

Bobby Kofman / Noah Goldstein / Robert Harlang

Tel: 416-932-6228 / 416-932-6027 / 416-932-5306

Email: bkofman@ksvadvisory.com / ngoldstein@ksvadvisory.com /
rharlang@ksvadvisory.com

The Monitor

DAVIES WARD PHILLIPS & VINEBERG LLP
155 Wellington Street West
Toronto, ON M5V 3J7

Jay Swartz / Robin B. Schwill / Dina Milivojevic
Tel:  416-597-4107 / 416-597-4194

Email: jswartz@dwpv.com / rschwill@dwpv.com / dmilivojevic@dwpv.com

Lawyers for KSV Advisory Inc., in its capacity as Monitor

BENNETT JONES LLP
3400 One First Canadian Place
Toronto, ON MS5X 1A4

S. Richard Orzy / Raj S. Sahni
Tel:  416-777-5737 / 416-777-4804

Email: Orzyr@bennettjones.com / SahniR@bennettjones.com
Lawyers for Urbancorp Inc. and Alan Saskin




AND TO: GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON MS5H 287

Joe Latham
Tel: 416-597-4211
Email: jlatham@goodmans.ca

Lawyers for Reznik, Paz, Nevo Trustees Ltd., in its capacity as the Trustee
for the Debenture Holders (Series A) and Adv. Gus Gissin, in his capacity as
the Court-appointed Israeli Functionary of Urbancorp Inc.

AND TO: GOODMANS LLP
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333 Bay Street, Suite 3400
Toronto, ON MS5H 257

Brian Empey
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Email: bempey@goodmans.ca

Lawyers for Parc Downsview Park Inc.
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Tel: 416-865-7370
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Lawyers for First Capital Realty
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Lawyers for Laurentian Bank of Canada
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AND TO:

AND TO:

AND TO:
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CASSELS BROCK & BLACKWELL LLP
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40 King Street West

Toronto, ON M5H 3C2

Jane Dietrich / Natalie E. Levine
Tel: 416-860-5223 / 416-860-6568

Email: jdietrich@casselsbrock.com / nlevine@casselsbrock.com

Lawyers for Mattamy Homes Limited

ROBINS APPLEBY LLP
120 Adelaide Street West, Suite 2600
Toronto, ON M5H 1T1

Leor Margulies / Dominique Michaud
Tel: 416-360-3372 /416-360-3795
Email: Imargulies@robapp.com / dmichaud@robapp.com

Lawyers for Terra Firma Capital Corporation

TEPLITSKY, COLSON LLP
70 Bond Street, Suite 200
Toronto, ON M5B 1X3

James M. Wortzman / J. Ventrella / Catherine Allen

Tel:  416-865-5315

Email: jwortzman@teplitskycolson.com / jventrella@teplitskycolson.com /
callen@teplitskycolson.com

Lawyers for Atrium Mortgage Investment Corporation

FRIEDMAN LAW PROFESSIONAL CORPORATION
150 Ferrand Drive, Suite 802
Toronto, ON M3C 3ES

Judy Hamilton — LSUC #39475S
Tel: (416) 496-3340 ext. 136
Email: jh@friedmans.ca

Lawyers for Felice Raso

AIRD & BERLIS LLP
Brookfield Place, 181 Bay Street
Suite 1800, Box 754

Toronto, ON MS5J 2T

Robb English
Tel:  416-865-4748

Email: renglish@airdberlis.com

Lawyers for The Toronto-Dominion Bank



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

BANK OF MONTREAL
First Canadian Place,
18" Floor, Toronto, ON MS5X 1A1

Halim Chaccour / Greg Fedoryn / Amit Walia

Tel: 416-867-4932

Email: halim.chaccour@bmo.com / greg.fedoryn@bmo.com /
Amit.Walia@bmo.com

CHAITONS LLP
500 Yonge Street,
10% Floor, Toronto, ON M2N 7E9

Harvey Chaiton
Tel: 416-218-1129
Email: harvev(@chaitons.com

Lawyers for Bank of Montreal

GOWLING WLG

1 First Canadian Place

100 King Street West, Suite 1600,
Toronto, ON MS5X 1G5

Lilly A. Wong / Clifton P. Prophet
Tel: 416-369-4630/416-862-3509
Email: lilly.wong@gowlingwlg.com / clifton.prophet@gowlingwlg.com

Lawyers for Canadian Imperial Bank of Commerce

MCCARTHY TETRAULT LLP
Suite 5300

TD Bank Tower

Box 48, 66 Wellington Street West
Toronto ON MS5K 1E6

Heather Meredith
Tel: 416-601-8342
Email: hmeredith@mccarthy.ca

Lawyer for the syndicate of lenders represented by The Bank of Nova Scotia,
as Administrative Agent

THE BANK OF NOVA SCOTIA
5075 Yonge Street,
Toronto, ON M2N 6C6

Mario Cacciola
Tel:  416-590-7994
Email; mario.cacciola@scotiabank.com




-5-

AND TO: WESTMOUNT GUARANTEE SERVICES INC.
600 Cochrane Drive, Suite 205
Markham, ON L3R 5K3

Jim Emanoilidis
Tel:  647-499-8249
Email: jim@westmountguarantee.com

AND TO: NORTHBRIDGE GENERAL INSURANCE CORP.
105 Adelaide Street West
Toronto, ON MS5H 1P9

Gracelyn Laliberte / Ellesene Logan
Tel: 416-350-4489 /416-350-4166
Email: gracelyn.laliberte@nbfc.com / Ellesene.Logan@nbfc.com

AND TO: KAREG LEASING INC.
31 Davisville Avenue
Toronto, ON M4S 1G3

Dino Chiesa
Tel: 416-520-3119
Email: dinochiesa@resreit.ca

AND TO: DEPARTMENT OF JUSTICE CANADA
Suite 3400
130 King Street West
Toronto, ON M5X 1K6

Fozia Chaudary
Tel: 416-952-7722
Email: fozia.chaudary@justice.gc.ca

AND TO: MINISTRY OF FINANCE
77 Bay Street, 1 1" Floor
Toronto, ON MS5G 2C8

Kevin O’Hara
Tel: 416-327-8463
Email: Kevin.Ohara@ontario.ca

AND TO: TORYSLLP
79 Wellington Street West, 30th Floor
Box 270, TD South Tower
Toronto, ON M5K 1N2

Adam M. Slavens
Tel: 416-865-7333
Email: aslavens@torys.com

Lawyers for Tarion Warranty Corporation



AND TO: HARRIS, SHEAFFER LLP
Yonge Corporate Centre
4100 Yonge Street, Suite 610
Toronto, ON M2P 2B5

Barry Rotenberg
Tel:  416-250-3699
Email: brotenberg@harris-sheaffer.com

AND TO: HENDRICK AND MAIN DEVELOPMENTS INC.
109 Atlantic Ave, Suite 302B
Toronto, ON M6K 1X4

Rick Iafelice
Tel: 416-530-2438
Email; rick@mainandmain.ca

AND TO: FASKEN MARTINEAU DUMOULIN LLP
333 Bay Street, Suite 2400
Toronto, ON MS5H 2T6

Aubrey E. Kauffman
Tel: 416-868-3538
Email: akauffman@fasken.com

Lawyers for Travelers Guarantee Company of Canada

AND TO: FOGLER, RUBINOFF LLP
77 King Street West
TD Centre North Tower
Suite 3000, P.O. Box 95
Toronto, ON M5K 1G8

Vern W. DaRe
Tel: 416-941-8842
Email: vdare@foglers.com

Lawyers for Adrian Serpa and Stefano Serpa

AND TO: CITY OF TORONTO
Litigation Section, Legal Services Division
26th Floor, Metro Hall, Stn. 1260, 55 John Street
Toronto, ON M5V3C6
Christopher J. Henderson
Tel: 416-397-7106
Email: chender3@toronto.ca
Counsel for the City of Toronto

AND TO: FARBER FINANCIAL GROUP
150 York Street, Suite 1600
Toronto, Ontario MS5H 3S5
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Hylton Levy / Rob Stelzer
Tel:  416-496-3070/ 416-496-3500

Email: hlevy@farberfinancial.com / rstelzer@farberfinancial.com

Financial Advisors for the Court-appointed Israeli Functionary of Urbancorp
Inc.

DICKINSON WRIGHT LLP

199 Bay Street, Suite 2200

Commerce Court

Toronto, ON MS5L 1G4

Lisa Corne / David Preger

Tel:  416- 646-4608 / 416-646-4606

Email: lcorne@dickinsonwright.com / dpreger@dickinsonwright.com

Lawyers for certain purchasers of pre-construction units

SALVATORE MANNELLA PROFESSIONAL CORPORATION
3700 Steeles Ave W. Suite 600

Woodbridge, Ontario 141 8K8

Salvatore Mannella

Tel:  905.856.0773 ext.273

Email: mannella@westonlaw.ca

Lawyers for Pro-Green Demolition Ltd.

MDF MECHANICAL LTD.
2100 Steeles Ave. East
Brampton, Ontario L6T 1A7
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SahniR @bennettjones.com, jlatham@goodmans.ca, bempey@goodmans.ca,
sbomhof(@torys.com, steven.weisz@blakes.com, smda@blakes.com,
jdietrich@casselsbrock.com, nlevine(@casselsbrock.com, Imargulies@robapp.com,
dmichaud@robapp.com, jwortzman(@teplitskycolson.com, jventrella@teplitskycolson.com,
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rstelzer@farberfinancial.com, lcorne@dickinsonwright.com, dpreger@dickinsonwright.com,
mannella@westonlaw.ca
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Second Report to Court of

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

ksv advisory inc.

June 24, 2016
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COURT FILE NO.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, c. C-36, AS AMENDED

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

JUNE 24, 2016

1.0 Introduction

1.

On April 21, 2016, Urbancorp (St. Clair Village) Inc. (“St. Clair”), Urbancorp (Patricia)
Inc. (“Patricia™), Urbancorp (Mallow) Inc. (“Mallow”), Urbancorp Downsview Park
Development Inc. (*Downsview”), Urbancorp (Lawrence) Inc. (“Lawrence”) and
Urbancorp Toronto Management Inc. (*UTMI”) each filed a Notice of Intention to Make
a Proposal (“NOI”) pursuant to Section 50.4(1) of the Bankrupfcy and Insolvency Act,
R.S.C. 1985, c¢. B-3, as amended (the “NOI Proceedings”). (Collectively, St. Clair,
Patricia, Mallow, Downsview, Lawrence and UTMI are referred to as the
“Companies”.)

KSV Kofman Inc. (“KSV”) was appoinied as the Proposal Trustee in the NOI
Proceedings.

Pursuant to an Order made by the Ontaric Superior Court of Justice (Commercial List)
(the “Court”) dated May 18, 2016 (the “Initial Order”), the Applicants (which include
the Companies) together with the entities listed on Schedule “A” attached (collectively,
the "Urbancorp CCAA Entities”) were granted protection under the Companies’
Credifors Amrangement Act (the “CCAA”) and KSV was appointed monitor (the
“Monitor”).

Pursuant to an order issued by the Court on June 15, 2016, the stay of proceedings
for the Urbancorp CCAA Entities was extended to September 2, 2016.
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5. The principal purpose of the restructuring proceedings is to create a stabilized
environment to allow the Urbancorp CCAA Entities the opportunity to consider their
restructuring options, including selling some or all of their properties and other assets
through a Court approved sale process (the “Sale Process”).

6.  This report ("Report”) is filed by KSV in its capacity as Monitor.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a)
b)

c)

d)

1.2 Currency

provide background information about the Urbancorp CCAA Entities;

summarize the process carried out by the Monitor to solicit proposals from
realtors to list the Properties (as defined below) for sale;

summarize the recommended Sale Process pursuant to which the Properties
are to be marketed for sale, including the Monitor's recommended retention of
Colliers Macaulay Nicolls Ontario Inc., a subsidiary of Colliers International Inc.
(“Colliers”), to act as listing agent for the Properties;

summarize a process carried out by the Monitor to solicit debtor-in-possession
financing proposals for the Urbancorp CCAA Entities (the “DIP Solicitation
Process”);

summarize the terms of a debtor-in-possession facility (the “DIP Facility”)
between Atrium Mortgage Investment Corporation, as lender (the “Lender”), and

St. Clair and Lawrence, as borrowers (the “Borrowers”), as well as a charge (the
“DIP Charge”) in favour of the Lender over all of the Borrowers' assets; and

recommend that the Court issue an order:

. approving the Sale Process, including the retention of Colliers as listing
agent;

. approving the DIP Facility and the DIP Charge; and

. sealing the confidential appendices until further order of this Court.

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

1.

In preparing this Report, the Monitor has relied upon unaudited financial information
of the Urbancorp CCAA Entities. The Monitor has not performed an audit or other
verification of such information. The Monitor expresses no opinion or other form of
assurance with respect to the financial information presented in this Report.

2.0 Background

1.

The Urbancorp CCAA Entities, together with several affiliates, comprise the
Urbancorp Group (collectively, the “Group”). The business of the Group commenced
in 1981. 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 assets'. A condensed organization chart for the Group is
provided in Appendix “A”.

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 were
involved with several real estate 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 17, 2016, UTMI employed 15 individuals; it is the sole
employer in the Group. UTM¥’'s workforce is not unionized and it does not maintain a
pension plan.

UTMI provides back office services to the Urbancorp CCAA Entities and to other
entities in the Group, including: (i) Edge Residential Inc., Edge on Triangle Park Inc.
and Bosvest Inc. which are subject to the NOI proceedings in which The Fuller Landau
Group Inc. is the Proposal Trustee; (i) Urbancorp (Leslieville) Developments Inc.,
Urbancorp (Riverdale) Developments Inc. and Urbancorp (The Beach) Developments
Inc. which are subject to receivership proceedings in which Alvarez & Marsal Canada
Inc. has been appointed receiver; and (iii) Urbancorp (Bridlepath) inc. and Urbancorp
(Woodbine) Inc. which are subject to NOI proceedings in which KSV is the Proposal
Trustee.

* Geothermal assets use “green technology” to provide heating and cooling to residential developments.
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21 Properties

1.

The table below provides a summary of the properties (the “Properties”) that are
owned by the Companies, excluding Downsview.

Company Address of Property Date Purchased
St. Clair 19 Innes Avenue, 177 Caledonia Road, Toronto August 1, 2013

Patricia 425 Patricia Avenue, Toronto August 27, 2014
Lawrence 1780 Lawrence Avenue West, Toronto August 29, 2013
Mallow 15 Mallow Road, Toronto August 28, 2014

The Properties were formerly school board sites purchased in order to develop
residential projects (the “Projects”). The Companies are in the process of obtaining
the approvals required to develop each of the Projects; they are currently raw land.
Timelines for the Projects have been provided to the Monitor which suggest that
homes could be built and delivered to buyers by the end of 2017 or shortly thereafter.
These timelines make the Projects attractive for sale.

2.2 Urbancorp Inc.

1.

Urbancorp Inc. is the ultimate parent of the Companies.? It was incorporated for the
purpose of raising capital in the public markets in Israel. In December 2015,
Urbancorp Inc. made an initial public offering of debentures (the “IPO”) in Israel 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 Inc. is alleged to have defaulted on the Bonds and frading in the
Bonds has been suspended by the TASE.

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

On May 18, 2016, the Court issued two orders under Part IV of the CCAA. These
orders: (i) recognized the lIsraeli Proceedings as a “foreign main proceeding”; (ii)
recognized Mr. Gissin as foreign representative of Urbancorp Inc.; and (iii) appointed
K8V as the information Officer.

Further background concerning the Group is provided in the affidavit of Alan Saskin,
the sole director and officer of each of the Companies, sworn May 13, 2016, and the
previous reports by the Proposal Trustee and the Monitor. Publically available
materials filed in the insolvency proceedings can be found on KSV's website at:
hitp:/hwww ksvadvisory comfinsolvency-cases-2/urbancorp/.
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3.0 Sale Process

3.1 Request for Proposals from Realtors

1.

Since the commencement of these insolvency proceedings, the Monitor has been
contacted by several realtors to advise of their interest in being considered for the
mandate to act as listing agent for the Properties.

On June 2, 2016, the Monitor sent a Request for Proposal (the “RFP”) to eight realtors.
Each of the realtors has a significant practice and has experience selling real estate
similar to the Properties. A copy of the RFP is attached as Appendix “B”. Proposals
from the realtors were due on June 13, 2016 (the “Proposal Deadline”). Each of the
realtors submitted a proposal by the Proposal Deadline.

~ The Monitor prepared a summary of the proposals (the “Realtor Summary”), which

was provided to the Foreign Representative. The Realtor Summary is attached as
Confidential Appendix “1”. The rationale for seeking a sealing order for the Realfor
Summary is provided in Section 5 below.

The Monitor reviewed each of the proposals and determined that Colliers’ proposal
was the strongest submitted. A primary consideration for the Monitor is that the
Colliers’ representative leading the mandate has sold nine school board sites. The
Monitor discussed its recommendation with the Foreign Representative, who advised
that it consents to the Monitor's recommendation. The Foreign Representative is
familiar with Colliers.

The Monitor's recommendation is based on Colliers’ experience selling school board
sites, its commission structure (which is consistent with or better than the other
proposals) and its global reach, including its ability to access the Chinese market. A
copy of the Colliers’ listing agreement is attached as Appendix “C”.

2 Other than UTMI.

ksv advisory inc. Page 5 of 14



3.2 Sale Process

1. A summary of the recommended Sale Process is provided in the following table:

Summary of Sale Process

Milestone

Description of Activities

Timeline

Phase 1~ Underwriting

Due diligence

\2

Colliers to review ali available documents
concerning  the  Properties,  including
environmental, planning and development

reports.

Finalize marketing materials

Colliers and the Monitor to:
o prepare a development summary;
¢ populate an online data room;

prepare a Vendor's form of Purchase and

o

Sale Agreement (the “PSA™};
o prepare a confidentiality agreement (the
“CA”"); and

o]

prepare  a Confidential  information

Memorandum (the “CIM").

By end of June

Prospect Identification

v

Colliers to develop a master prospect list.
Colliers will qualify and prioritize prospects.

Colliers  will also have pre-marketing
discussions with targeted

developers/purchasers.

Phase 2 — Marketing

Stage 1

Mass market introduction, including:
o Offering summary and rmarketing
materials printed;

publication of the acquisition

[¢]

opportunity in The Giobe and Mail
{National Edition);

o publication of  the acquisition
opportunity  in newpapers and
publications catering to the market
where the properties are located;

o publication in  newspapers  and
publications in China or other relevant
Asian target markets;

o telephone and email canvass of leading
prospects; and

o meet with and interview bidders

First two weeks

of july
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Summary of Sale Process

Milestone Description of Activities Timeline
Stage 2 » Colliers to provide detailed information to

qualified prospects which sign the CA,

including the CIM, access to the data room

and a form PSA. To— Mid August

» Colliers to facilitate all diligence by interested

parties.

Stage 3 ¥ Prospective purchasers to submit PSAs. August 15, 2016

Phase 3 — Offer Review and Negotiations

Short-listing of Proposals » Proposal short listing and approval. Cne week
» 2% Round Bids - Prospective purchasers may following bid
be asked to re-submit PSAs. deadtline

Selection of Successful Bids » Select  successful  bidder and finglize One week after
definitive documents. 27 Round Bids
Sale Approval Moticn and Closing » Motion for sale approval and close Two weeks after

transaction.

Selection of

Successful Bid or

Bids

2. Additional attributes of the recommended Sale Process include:

a)

b)

c)

d)

the Properties will be marketed on an “as is, where is” basis;

the Monitor will have the right to extend the Sale Process if it considers it
necessary and appropriate in the circumstances;

the Monitor will have the right to reject any and all offers, including the highest
offer; and

any transaction(s) resulting from the Sale Process will be subject {o Court
approval.

3.3 Sale Process Recommendation

1. The Monitor recommends that this Court issue an order approving the Sale Process,
including the retention of Colliers, for the following reasons:

a)

Colliers is a leading global realtor. Its team is being led by an individual who
has significant experience selling school board properties. Colliers has
relationships with many of the likely bidders for the Properties. its commission
structure is consistent with market and is either less than or consistent with the
other proposals received;
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b) By the time the Sale Process is commenced, information will be available in a
data room for review by interested parties — there will be no delay commencing
the Sale Process;

¢) The duration of the Sale Process is sufficient to allow interested parties to
perform diligence. The recommended order provides the Monitor the right to
extend or amend the Sale Process timelines should it feel that it is warranted;
and

d)  The Foreign Representative has consented to the retention of Colliers and to
the Sale Process.

Based on the foregoing, the Monitor recommends that the Court approve the Sale
Process and the retention of Colliers.

4.0 DIP Solicitation Process

1.

The Court has previously been advised of the need for debtor-in-possession financing
(“DIP Financing”) in these proceedings. The Initial Order authorized the Monitor to
conduct the DIP Solicitation Process.

The cash balances of the Urbancorp CCAA Entities are projected to be exhausted by
July 15, 2016 or shortly thereafter. DIP Financing will be required at that time to pay
operating costs and professional fees until the Properties can be sold. The target date
to sell the Properties is the end of September 2016, but there is no certainty that will
be accomplished.

In addition to funding operating costs and professional fees, the DIP Financing may
also be used to repay amounts that have been loaned among the Urbancorp CCAA
Entities since the commencement of the NOI Proceedings under the Intercompany
Lender's Charge and the interim Lender’s Charge (being approximately $2.7 million).
A decision in this regard has not been finalized. In the event that the proceeds are not
used for this purpose, the DIP Financing is to have a priority over the interim Lender’s
Charge.

The Monitor has built a buffer into the amount of the DIP Financing requested in order
to have a contingency in the event that the Sale Process extends beyond September
30, 2016 and to fund unknown costs that may arise. The Monitor prefers not to go
back to the market to increase the size of the DIP Financing should additional
financing be required. The Monitor is also cognizant that raising a lower amount of
capital would not necessarily significantly reduce the cost of the DIP Financing as
lenders will not be interested in this opportunity if their return is insignificant.®

3 Simply, it will not be worth the effort for many lenders to provide a smaller financing given the amount of the return
in dollar terms, notwithstanding the return on a smaller financing may be significant on a percentage basis.
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On June 6, 2016, the Monitor sent a letter to 44 parties detailing the DIP Financing
opportunity (the “Solicitation Letter”).# The Solicitation Letter set-out, among other
things, that the Monitor was seeking to raise $10 million to be secured by raw land for
which Lawrence and St. Clair are the registered owners (the “Collateral’).

Attached to the Solicitation Letter was: (i) a confidentiality agreement (the “CA”); and
(i) 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 “D”. Interested parties who signed
the CA were provided access to an online data room. The data room contained
information concerning the Collateral, including environmental reports, zoning studies
and appraisals.

4.1' DIP Solicitation Process Results

1.

The results of the DIP Solicitation Process are summarized as follows:
a) 11 parties executed the CA and were provided access to the data room; and

b)  nine offers were submitted on or prior o the bid deadiine of June 17, 2016. A
summary of the offers (the “DIP Summary”) was prepared and provided to the
Foreign Representative. The DIP Summary is provided in Confidential Appendix
l£2".

The Monitor identified the two most attractive offers and requested that these parties
consider whether they wish to improve their offers.® Each party was asked to resubmit
its offer on June 21, 2016, and each did so. The Monitor ultimately determined that
the offer from the Lender was the best received.

4.2 Recommended DIP Facility®

1.

The terms of the DIP Facility are set out in a term sheet (the “DIP Term Sheet”). A
copy of the DIP Term Sheet is attached as Appendix “E”. The significant terms of the
DIP Facility are below.

a) Lender: Atrium Mortgage Investment Corporation;

4 The majority of the Solicitation Letters were sent on June 6, 2016. Additional letters were sent during the DIP
Solicitation Process to parties who expressed an interest in providing a DIP.

® One party that submitted an offer, submitted a second, unsolicited offer after the bid deadline. The offer was cost
competitive, but its conditions made it less attractive than the best two offers.

8 Terms not defined in this section have the meaning provided to them in the DIP Term Sheet.
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b)

d)

e)

9)

h)

)

k)

Amount: $10 million, with an option to increase the amount available to $12.5
million” provided that the Properties are actively listed for sale (the Monitor will
not draw on this additional amount without an order of the Court);?

Repayment Date: the earliest of (i) June 30, 2017, subject to an extension period
of six months; and (ii) such earlier date upon which repayment is required due
to the occurrence of an Event of Default;

Repayment: can be repaid at any time, without penalty;

Interest rate: 8.25% per annum, compounded monthly and payable on the
Repayment Date;

Commitment Fee: $125,000;

DIP Charge: first-ranking Court ordered charge over the Borrowers' real
property, receivables owing to the Borrowers from the Urbancorp CCAA Entities
in connection with intercompany advances made from funds borrowed under
the DIP Facility, and all other assets of the Borrowers, subject only to the
Administration Charge not exceeding $750,000 and Permitted Encumbrances
acceptable to the Lender;

Representations and Warranties: to be provided by management of the
Borrowers;

Canceliation: the Lender shall have the right to cancel the DIP Term Sheet if:
i. security documents (a mortgage) are not registered by July 15, 2016; and
ii. the initial advance is not made by July 15, 2016.
Conditions, include:
i. entry of the DIP Approval Order; and
ii. the absence of an Event of Default.
Events of Default:
i. termination of the CCAA proceedings or the CCAA stay of proceedings;

ii. the issuance of an order granting an Encumbrance of equal or superior
status to that of the DIP Charge, other than priority payables;

7 Subject to a 1.25% fee.
8 The Monitor notes that this is a particular concern of the Foreign Representative.
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iii. the issuance of an order modifying the DIP Charge or any orders in a
manner which adversely impacts the Lender;

iv. the DIP Approval Order is varied without the consent of the Lender;

v. failure of one or both of the Borrowers to pay amounts owing under the
DIP Facility when due;

vi. any representation by either of the Borrowers to the Lender which is
incorrect or misleading in any material respect as of the date made;

vil. an order is made, a liability arises or an event occurs that will have a
material adverse effect on the Borrowers;

viii. any material breach of any order; and
ix. failure of the either of the Borrowers to perform or comply with any other

term or covenant under the DIP Term Sheet and such default shall
continue unremedied for a period of three business days;

4.3 Foreign Representative

1.

The Monitor has consulted with the Foreign Representative regarding the terms of the
DIP Financing, including providing the Foreign Representative with a copy of the DIP
Summary and copies of each of the proposals.® The Foreign Representative has
advised that it consents to the terms of the DIP Financing.

4.4 Deposits by Home Buyers

1.

Each prospective lender requires confirmation that the DIP Financing has the benefit
of a court-approved first ranking charge on the Collateral, subject only to the
Administration Charge.

Many of the prospective lenders require that the DIP Approval Order set out that DIP
Financing has priority over any interest of any buyers who paid deposits (the
“Deposits”) in the total amount of approximately $3.7 million and $3.3 million,
respectively, on the homes to be built by Lawrence and St. Clair. The Companies did
not hold the Deposits in trust — they were spent prior to the commencement of the
NOI Proceedings. As these are not condominium projects, there is no legislation
requiring deposits to be held in trust.

The Monitor believes that it is appropriate that the approval order establish a priority
for the DIP Financing over the Deposits for the following reasons:

¢ The Foreign Representative did not receive copies of the second round of DIP proposals, although he was provided
with a summary of them.
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a) DIP Financing may not be available if the Deposits have a priority over the DIP
Financing. Even if it is available, the amount of the DIP Financing could be
reduced and the cost of funds would likely increase. Without DIP Financing, the
ability to advance these proceedings would be uncertain;

b)  there is no statutory basis for granting the Deposits a priority; and

¢)  home buyers who made Deposits have claims against St. Clair and Lawrence.
There is a reasonable prospect that these claims may be repaid from the sale
proceeds for these properties particuiarly if Colliers is able to complete
transactions close to the value estimates it (and other realtors) provided. At
least one developer has advised that there is a prospect that it may honour the
Deposits and complete the transactions with the original home buyers; however,
there is no certainty that such developer will submit a bid or that it will be the
successful bidder if it does so.

4.5 Lien Claims

1.

On May 24, 2016, Pro-Green Demolition Ltd. ("Pro-Green”) registered on title on the
St. Clair property a lien in the amount of $209,954 for improvements it provided on
that property.

On May 31, 2016, MDF Mechanical Limited (“MDF”) registered on title on the
Lawrence property a lien in the amount of $24,251 and has commenced an action in
respect of same for improvements it provided on that property. The MDF lien is no
longer registered. It is not clear why the lien was discharged (i.e., there was no
discharge of lien registered). The Land Registry Office advised the Monitor's counsel
that it believes that the construction lien was discharged in error (i.e., that the Land
Registry Office discharged the wrong document); they were supposed to have
discharged AT3393441, which deals with an “Additional Payment Agreement”, which
the Monitor understands should no longer be registered on title.

It is intended that the DIP Facility will have priority over all lien claims, including the
Pro-Green claim and the MDF claim.

4.6 Recommendation

1.

The Monitor considered the following factors regarding the terms of the DIP Facility,
as well those set out in Section 11.2 of the CCAA:

a) the Urbancorp CCAA Entities are facing an imminent liquidity crisis. They are
projected to exhaust their cash balances by July 15, 2016 or shortly thereafter.
Absent DIP Financing, the Urbancorp CCAA Entities will not be able to pay
operating costs and professional fees;

b)  the Monitor has built a buffer into the amount of the DIP Financing in the event
that the Sale Process extends beyond its target closing date, being
September 30, 2016;
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2.

¢) the Foreign Representative consents to the DIP Financing;

d) it facilities the Sale Process, which will generate recoveries to repay creditors,
including home buyers who paid Deposits;

e) the Monitor is able to repay the DIP Financing at any time, without penalty; and

) the terms of the DIP Facility, including the interest rate, are reasonable in the
circumstances — they are lower than market for a DIP loan.

Based on the foregoing, the Monitor believes that the terms of the DIP Financing are
reasonable in the circumstances.

5.0 Sealing Order

1. The Monitor respectfully requests that the Realtor Summary and the DIP Summary
be filed with the Court on a confidential basis and be sealed (the “Sealing Order”).

2. The Realtor Summary contains confidential information provided by each of the
realtors. If the Realtor Summary is not sealed, bidders would have access to
information which could be prejudicial to the Sale Process, including value estimates.

3. The DIP Summary contains the terms of the other proposals made in the DIP
Solicitation Process. if the DIP Facility does not close for any reason, a subsequent
process would be prejudiced by the release of the information.

4.  The Monitor is not aware of any party that would be prejudiced by the proposed
Sealing Order. Accordingly, the Monitor believes that the proposed Sealing Order is
appropriate in the circumstances.

6.0 CIBC
1. Urbancorp Residential Inc. (“URI”), an Urbancorp CCAA Entity, owns and leases

condominium units. Monthly rental revenue is approximately $45,000. Rent is
automatically debited from tenants’ bank accounts under a pre-authorized payment
arrangement, and credited into a bank account that URI maintains with the Canadian
Imperial Bank of Commerce (“CIBC”). In order to continue accepting pre-authorized
payments, CIBC requested, among other things, that URI maintain a minimum
account balance of $20,000 as cash collateral (“Retention Amount”) in order to protect
CIBC against tenant chargebacks and insufficient funds, and that any additional
chargebacks greater than $20,000 be covered by URI within two business days. The
Monitor has consented to these requests and has confirmed to CIBC that the existing
court ordered Charges (as defined in the Initial Order) in these proceedings are
subordinate to CIBC’s rights and interests in the Retention Amount.
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7.0 Conclusion and Recommendation -

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

* * *

All of which is respectfully submitted,

KSV KOFMAN INC. |
IN ITS CAPACITY AS CCAA MONITOR OF

THE URBANCORP CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY
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Urbancorp (952 Queen West) Inc.

King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP inc.

Urbancorp Partner (King South) Inc.

Urbancorp (North Side) Inc.
Urbancorp Residential inc.

Urbancorp Realtyco Inc.

Schedule “A”



Appendix “A”
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Appendix “B”



Request for Proposals for
REAL ESTATE BROKER SERVICES

Re: Urbancorp (St. Clair Viliage) Inc. (“St. Clair”}, Urbancorp (Patricia) Inc. (“Patricia”),
Urbancorp (Mallow) Inc. (“Matlow”) and Urbancorp (Lawrence) Inc. (“Lawrence”)
(collectively, the “Companies™)

K8V Kofman Inc. (*KSV"), in its capacity as monitor (the “Monitor”) of the Companies under the
Companies’ Creditors Arrangement Act (‘CCAA”), invites proposals to provide real estate broker
services for the following freehold home properties that were former schoolboard sites (the
“Properties”): '

s 425 Paftricia Avenue, Toronfo, Ontario, owned by Patricia;

+ 15 Mallow Road, Toronto, Ontario, owned by Mailow;

e 177 Caledonia Road, Toronto, Ontario, owned by St. Clair; and

o 1780 Lawrence Avenue West, Toronto, Ontario, owned by Lawrence.

Proposals must be submitted to Noah Goldstein, Senior Manager, KSV Kofman Inc., 150
King Street West, Suite 2308, Toronto, Ontario M5H 1J9 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.


mailto:ngoldstein@ksvadvisory.com

Background

. On April 21, 2016, the Companies each filed a Notice of Intention to Make a
Propaosal (“NOI") pursuant to Part Il of the Bankruptcy and Insolvency Act (“BIAY)
and KSV was appointed as Proposal Trustee of the Companies.

. On May 18, 2016, the Companies and several other related companies filed for,
and were granted, protection under the CCAA. KSV is the Court-appointed
Monitor 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.ksvadyvisory.com/insolvency-cases-2/urbancorp/

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

. The terms of any sale process and the selection of a broker are subject fo Court
approval.

Proposal Submission Deadline

. The Proposals are to be submitted to the Monitor by 5:00 p.m. (Toronto time) on
- June 13, 2018.

Agent's Role

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

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

. establishing an estimated value for the Properties;

. developing a marketing plan for the Properties, with the assistance of the
Monitor;

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

. advertising the Properties for sale at the agent's expense, including to

international buyers, to the extent relevant;
. obtaining and negotiating confidentiality agreements from interested parties;

. showing the Properties to interested parties and establishing and maintaining a
data room or data rooms to facilitate the sale process;

. qualifying interested parties from a financial prospective;

. assisting interested parties in their due diligence;



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 contain the following:

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

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

Bidder's Liability Insurance Certificate: a copy of the biddet’s liability insurance
certificate should be included with the Proposal.

Compensation Structure: all proposals shall indicate the proposed
compensation structure.

Conflict of Interest Statement: bidder shall disclose any professional or
personal financial interests which could be a possible conflict of interest. In
addition, all bidders shall further disclose any arrangements to derive additional
compensation.

Proposal Consideration

The factors on which each Proposal will be considered include the following:

Bidder's marketing plan.

Depth of reach, including international targets.

Professional qualifications of individuals assigned to the project.
Compensation structure.

Other factors as determined by the Monitor at its sole discretion.
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5, Schedule “A” v

~ Re: Listing Agreement (the “Agreement”) for 425 Patrlcla Avenue in the crty of Toronto Ontarlo (the “St
- Clair Property”), 15 Mallow Road in the city of Toronto, Ontario (the “Mallow Property™), 177 Caledoma o
. Road in the city of Toronto, Ontario (“Caledonia Property”) and 1780 Lawrence Avenue West in the city
ooof Toronto, Ontarro (the “Lawrence Property”, and collectrvely with the Patricia Property, the Mallow =
~ Property and the Caledoma Property, the “Properties”) among COLLIERS INTERNATIONAL (the
 “Listing Brokerage”), URBANCORP (PATRICA) INC,, the owner of the Patricia Property, (“Patricia
~ Seller”), URBANCORP (MALLOW) INC., the owner of the Mallow Property (the “Mallow Seller”),
 URBANCORP (ST. CLAIR VILLAGE) INC., the owner of the St. Clair property-(the “St. Clair Seller”),
° AND URBANCORP (LAWRENCE) INC,, the owner of the Lawrence Property (the “Lawrence Seller”
: 'and collectrvely with the Mallow Seller, the St Clair Seller andthe Patncla Seller; , the “Sellers”), and KSV
YKOFMAN lNC solely i in its capacity as. the Court appomted Momtor of the Sellers and not in 1ts personal o

| »;‘;’z.‘thgser”
- - enjoined

Al ‘Listm

Agreement ( ‘Holdover Perrod”) shall' (a) only apply to those purchasers who were mtrodu d to the Sellers
orto the Propertles by the Llstmg Brokerage durmg the Llstmg Period and who the Llstmg Brokerage has o
prewously drsclosed it 'ng‘to the Sellers no later than three (3) days followmg the earher of the explratron o

orfeeas




oA Llstlng Brokerage’s Dutres. 'Th'e ListlngBrokerage covenants and agrfees_wirh the Sellersvand’vtlle.” i
.'Momtorto s Phali dipady '»21; :

S : : ('a)' . pursuant to the Sellers s mstructlons as outlmed below, offer each of the Propertres for sale‘ ;
. on an un-priced basis (save and except as descrlbed in. (b) below wrth respect to the
. f,Multrple Lrstmgs Servrce (“MLS”)), G i i

by ﬂlf mstructed by the Sellers, offer each of the Pn:ipemes for sale on MLS for vshrch the‘ -

- listed price shall be $1.00 (as a price is required) and the Commissions to Co-operating

L Brokerage shall be $1r00 (it being the intention that the buyer(s) shall be responmble for ..
o iany commrssrons to any Cooperatmg Agents (as defmed below)), S =

i 'unless otherwrse agrecd by the Sellers, drl1gently market each of the Propertres for sale and: _
 use commercrally reasonable efforts to sell the Propertnes pursuant to the followmg»; »
i process “ i B : e :

Summary of Sale Process Sl a :
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R E A ,subject to the mstructlons of the Sellers, 10 assrst the Sellers in negotlatmg bmdmg
- agreements of purchase and sale subject to Court approval with those parties identified by
the Sellers. Only the Sellers shall have authonty to accept offers and the Lrstmg Brokerage '
- shall not have any authority whatsoever to enter into any sale, fi nanerng or other contract
on behalf of the Sellers and/or to otherwrse bmd the Sellers in any manner whatsoever

® contmue to as51st the Se]lers and the Mon tor in connectlon thh the sale of the Propertres i
o and seekmg Court approval after the execution ofa binding agreement of purchase and sale';-
- w1th respect to the same untrl such sale has been successfully conclud d and :

oty unless the Se lers wrltten consent is provrded in advance, to act solely for the beneﬁt of e
~ -theSellers in connection with the marketing and sale of the Propertles and notto haveany =
- direct or indirect’ mterest m any entrty purchasmg or proposmg 1o puwhase the Propemes i
~and not to recerve any payments or. other beneﬁts from sard purchasers-‘or potentlal
'rchasers . . v

~ pursuant to this Agreement asa Cooperatmg Agent Sard Coopera ’ng Agent comn‘ussron shall be payable ;' i
“by the purchaser or the Llstmg Brokerage (ﬁom the Lrstmg Fee) to sard Cooperanng Agent ,\ rokerage. The
relates to the;

: :cornmrssmn payable a
¢ exercise of ﬁrst ‘right to
he Sellers agrees to

e to be marketed an i sold on an, as rs, where is’ basrs and accordmgly":

fer ueed of Iand (or other regrstrable do
: w1th respect to the sale) expressly excludmg anyv k ts deemed to be included pursu
‘ ’one to the effect that the Se

to the Land Regrstratmn Reform Act of Ontatio, o
.has the rrght to convey the Propertres

l be prepared, publlshe'd and dlstrl

theLrstmgf o i

P —— .




" Brokerage All thlrd party reports and legal service fees requested and/or approved by the Sellers and the 5

i Momtor shall be at the: expense of the Sellers

3. ndemmtz The LrstmgBrokerage conflrms that itowes an obhgatron to the Sellers and rts off' cers o

employees and agents and the Monitor (collectrvely, the “Indemnified Parti¢s”) to carry out its activities in a

i competent and professional manner acting reasonably and in good faith. As such, the Lrstmg Brokerage
confirms that if owes an oblrgatron to the Indemnified Parties with respect to claims made by third parties

against the Indemnified Parties arising out of work performed by the Listing Brokerage or the Listing =
Brokerage s failure to comply with its oblxgatrons hereunder T his mdemmty shall survrve the exprratron or. i

termmatron of the Agreement

Lol Confidentlahg The Llstmg Brokerage shall treat and shall cause its agents to treat as conﬁdentral ‘

and shall not disclose, during as well as after the rendering of the service contracted herein, any . confidential

information, records or documents to which the Listing Brokerage becomes privy as a result of its o

'perfomrance of the Agreement and shall take all necessary steps to ensure the conﬁdentlallty ofinformation Lo
- inthe Listing Brokerage s possession or control except for disclosure that may be requ:red for the reasonable: § i ]

performance by the Lrstmg Brokerage of its responsrbrlttres hereunder

10. Assrgnment Thrs Agreement shall not be assrgned in whole orin part by the Lrstmg Brokerage_ ‘

: : ~without the prior ‘written consent of the Sellers which consent may- be unreasonably and/or arbltrarrly.
‘ _w:thheld and any assrgnment made w1thout that consent is vord and of no effect , i

_f] 1. Sellers Capacltx. Notwrthstandmg the foregomg or anythmg else contamed herem or elsewhere g
 the Listing Brokerage acknowledges and agrees  that both the execution of this Agreement and any transaction’
or transactions involving a sale of any of the Properties require the prior approval of the Ontario Supe; 1or§‘

: Court of Justrce (Commercral Lrst) in sa1d Court s sole and absolute dxscretron

arrang Sub_,eet always to Seetron ll above and the remamder of th:s Sectlon 12

' s the Sellersﬂ il
; represents and ‘warrants that the Sellers have the exclusive authority and power to execute thIS Agreenient
~and to authorize the Lrstmg Brokerage to: effer the. Propertres for sale. Notwrthstandmg the- foregomg and
- Section 7 of the pre-printed portion of this Agreement, the Listing Brokerage acknowledges and agrees that
. the Sellers has only limited knowledge about the Properties and cannot confirm any third party interestsor

,:‘ claims with- respect to the Properties such as rights of first refusal, ‘options, easemerts,- mortgages,fé i

. encumbrances or other otherwrse concermng the. Propertres, which ‘may affect the sale off the Propertres i

,Seetron T of the pre-prmted portlon of this Agreement is quahﬁed by the prevrous sentence

. Facsrmlle & Countergarts. Thls Agreement and any other agreement dehvered n: eonnectron i

therewith, and any ‘amendments thereto, may be executed by facsimile transmittal facilities, or electronic
copy. in a portable document format or such similar format and if so executed and transmitted, will be forall

purposes as effective as if the parties had delivered an executed original of this Agreement, or such other = G
-agreement. or amendment, as the case may be, and shal] be deemed to be made when the receiving party

= confirms this Agreement or such agreement or amendment; as the case may be, to the requesting party by e
facsimile or by electronic. copy in a portable document format or such similar format. This Agreementmay

be exeeuted in several counterparts, and each of which so executed shall be deemed to be an original and

such counterparts together shall constitute one and the same msh'ument and, notwrthstandmg the1r date of i

’executron, shall be deemed to bear date as of the date ﬁrst wrrtte above

jction. Thrs Agreement shall be governed and construed in accordance wrth the laws of the

: EProvmce of Ontario. If any provision hereof is invalid or unenforceable in any Jurlsdrctron where this

. Agreement is to be performed such provision shall be deemed to be deleted and the remammg portrons of i ; e

L ”thrs Agreem nt shall remam valrd and bmdmg on the partres heretot i

'1'5.’

I Agreement is amended accordmgly

L F mder’s Fees The Sellers do not consentto the Lrstmg Brokerage (or thelr respectlve afﬁllates) b
L 'recervmg and retammg, in addition to the commission provided. for or otherwrse contemplated inthis
. Agreement, a finder’s fee for any fi nancrng of the Propertres Sectron 4 of the pre-pnnted portron of thrs il




‘ ’lﬂcatlon of lnformat 9_!1__ The Sellers aut

@ mformatlon from any regulatory authontles, governments, mortgagees or others affectmg the Properties'and .|
 the Sellers agrees to execute
© required. For greater certamty

i ;NotWIthstandmg any other pro / sron in thls Agreement
e jPropertles on MLS until the‘Sellers provrde provxdes expre

as applymg to each of the Propertles mdlv‘ ]
Fferent buyers v

untcy. In the event of _é_ny eorlﬂicr:_ c
is. Agreement and the'provisr'ons_;ofth"

s the Llstmg Brokerage to obtam any'.':

and deliver such further authorizations in thlS regard as may be reasonably

: ly,

; ’e_'pfOVisrons of thlS :

none of the Listing Brokerage or the Llstmg Brokerage’s representatives may =

. bind the. Sellers or execute any; ~documentation. on behalf of the Sellers The: Sellers hereby: authorlzes, L

_ instructs and directs the above noted regulatory authorities, govemments mortgagees or others to release any
~ and all information to the:Llstmg Brokera e. Sect n=~10 of the pre-prmted portlon of thls Agrecment is

. f ITS PERSON':” -

esident of KSV Kofiman Inc.




i Urbancorp (Mallow) Inc Urbancorp (Patncna) Inc
o Urbancorp (St. Clair Vlllage) Inc and Urbanc

o Colllers Listing. Fee

orp (Lawrence) Int:.r

~ Canadian dollars L

. Proceeds

a ,Fercen

tage Commussuon i

 Next
,‘Nextf

 Next .

i Thereafter L

750,000, ooo
110,000,000
110,000,000
10,000,000
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. ksykofmaninc.
150 King Street West, Suite 2308
i Toronte, Ontario; M5H 19
S T 1416932 6262

Lo F+14169326266

ksvadvisory.com

June 6, 2016
DELIVERED BY EMAIL

.
Attention: e

Dear e:

Re: Urbancorp CCAA Entities

On April 21, 2018, Urbancorp (St. Clair Village) Inc. (“St. Clair”), Urbancorp (Lawrence) inc. ("Lawrence”),
Urbancorp (Patricia) Inc., Urbancorp (Mallow) Inc., Urbancorp Downsview Park Development Inc. and
Urbancorp Toronto Management Inc. (collectively, the “NOI Entities”) each filed a Notice of Iniention to Make
a Proposal under the Bankruptcy and Insolvency Act.

Pursuant to an order made by the Ontario Superior Court of Justice (Commercial List) (“Court”) dated May 18,
2016 (“Initial Order”), the NOI Entities together with the entities listed on Appendix “A” attached, were granted
protection under the Companies’ Creditors Arrangement Act (*CCAA”) and KSV Kofman Inc. was appointed
monitor (the "Monitor”). (The NOI Entities and the entities listed on Appendix “A” are referred to as the
“Urbancorp CCAA Entities”.) Copies of the Initial Order and other motion materials filed in these proceedings
are available on the Monitor's website at: http:/fiwww ksvadvisory. comfinsolvency-cases-2/urbancorp/.

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 supervised sale process.

The Monitor is seeking proposals to provide debtor-in-possession financing (“DIP 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.

In respect of item (b) above, the Interim Lender's Charge as provided for in paragraph 40 of the Initial Order’
is to be discharged and extinguished. The Intercompany Lender's Charge as provided for in paragraph 39
of the Initial Order is to remain in place in order o continue to ensure that all infercompany 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 be found on the Monitor’s website.
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Principal Borrowers St. Clair and Lawrence
Committed Amount $10 million

Completion Date Required to be in place by June 30, 2016
Primary Collateral Real property owned by St. Clair and Lawrence (the “Collateral”)
Charge A Court ordered, first ranking charge on the Collateral, subject to the

Administration Charge created under the Initial Order

Information 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 “B". Kindly
sign the Confidentiality Agreement and return it to Noah Goldstein of our office at
ngoldstein@ksavadvisory.com.

The Monitor has prepared a draft term DIP {erm 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 tc accept any
offer. The Monitor reserves the right to evaluate all offers, to negotiate their terms and o reject any and all
offers and to amend the DIP Financing process as it considers apprepriate.

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

Yours very truly,

KSV KOFMAN INC.

INITS CAPACITY AS COURT-APPOINTED MONITOR
OF THE URBANCORP CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY


mailto:nQoldstein@ksvadvisorv.com

Urbancorp (952 Queen West) Inc.

King Residential Inc.

Urbancorp 60 St. Clair inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes inc.

Vestaco Investments inc.

228 Queen’s Quay West Limited
Urbancorp Cumberiand 1 LP
Urbancorp Cumberland 1 GP Inc.

Urbancorp Partner (King South} Inc.

Urbancorp (North Side) Inc.
Urbancorp Residential inc.

Urbancorp Realtyco Inc.

Appendix “A”



Appendix ‘B”

Noah Goldstein

i ksvkoimaninc.

0 King Street West, Suite 2308
oronto, Ontario, M5H.1J9

T+ 4169326207
S +14169326266

June 6, 2016

To: Prospective DIP Financiers

Dear Sir/Madam:
Re: DIP Financing: Confidentiality Agreement

On April 21, 2016, Urbancorp (St. Clair Village) Inc. (“St. Clair’), Urbancorp (Patricia) Inc., Urbancorp
{Mallow) Inc., Urbancorp Downsview Park Development Inc., Urbancorp (Lawrence) Inc. (*Lawrence”)
and Urbancorp Toronto Management Inc. (collectively, the "NOI Entities”) each filed a Notice of Intention
to Make a Proposal under the Bankruptcy and Insolvency Act.

Pursuant to an order made by the Ontario Superior Court of Justice (Commercial List) dated May 18,
2016, the NOI Entities together with the entities listed on Schedule “A” attached were granted protection
under the Companies’ Credifors Arrangement Act (“CCAA”) and KSV Kofman Inc. was appointed monitor
(the “Monitor”). (The NOI Entities and the entities listed on Schedule “A” are referred {o as the
“Urbancorp CCAA Entities”.)

In connection with your interest in providing a debtor-in-possession facility (“DIP Facility”) to St. Clair and
Lawrence (jointly, the “Borrowers”), you have requested certain oral and written information from the
Urbancorp CCAA Entities and the Monitor. References to the “information 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 Information Parties (irrespective of the form of communication and whether such information
is so furnished bhefore, 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
“Information”. Information about identifiable individuals is referred to as “Personal Information”.

In consideration of furnishing you with the Information, the Monitor requests your agreement to, and you
agree to and will cause your Representatives to comply with, the following:

1. The Information will be used solely for the purpose of evaluating your interest in providing a DIP
Facility, and the Information will be kept strictly confidential and will not be disclosed by you or your
Representatives, except that you may disclose the Information 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 Facllity; provided that such Representatives are informed of the confidential and
proprietary nature of the Information and agree to comply with the terms of this agreement
("Agreement”). You agree to be responsible for any breach of this Agreement by your
Representatives (it being understood that such responsibility shall be in addition to and not by way
of limitation 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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Except with the prior written consent of the Monitor, neither you nor your Representatives will
disclose fo any person either the fact that any investigations, discussions or negotiations are taking
place concerning a DIP Facility, or that you have received Information from any of the Information
Parties, or any of the terms, conditions or other facts with respect to any such possible DIP Facility
or involvement, including the status thereof. The term “person” as used in this Agreement will be
interpreted broadly to include the media and any corporation, company, group, partnership, limited
liability company, trust or other entity or individual.

If you or any of your Representatives become legally compelled (including by deposition, discovery,
interrogatory, request for documents, subpoena, civil investigative demand or similar process) to
disclose any of the Information, you shall provide the Monitor with prompt prior written notice of
such requirement so that the Monitor may seek a protective order or other appropriate remedy
and/or waive compliance with the terms of this Agreement. [f such protective order or other
remedy is not obtained, or if the Monitor waives compliance with the provisions hereof, both you
and your Representatives shall disclose only that portion of the Information which is legally
required to be disclosed and shall take all reasonable steps to attempt to preserve the
confidentiality of the Information.

Other than with regard to “Personal Information” the term “Information” does not include any
information which (i) at the time of disclosure is generally available o 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 information Parties or their
respective advisors, provided that such source was not known by you to be bound by a
confidentiality obligation owed to the Monitor.

Notwithstanding anything o the contrary contained in this Agreement, the following additional
restrictions shall apply to Personal Information: (a) Personal Information 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 Information properly and securely
and ensure that appropriate physical, technological and organizational measures are in place to
protect the Personal Information against unauthorized or unintended access, use or disclosure; (c)
you shall not retain, for any longer than necessary, any records pertaining to Personal Information;
and (d) the confidentiality and non-use obligations in this Agreement pertaining to Personal
Information shall survive any termination or expiration of this Agreement.

If 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
return to the Monitor (whether or not prepared by the Information Parties or otherwise on their
behalf), or destroy, all Information and all copies, extracts or other reproductions in whole or in part
thereof. Notwithstanding the return of the Information, you and your Representatives will continue
to be bound by this Agreement.
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You understand and acknowledge that none of the Information Parties, or any of their officers,
directors, employees, shareholders, representatives or agents is making any representation or
warranty, express or implied, as tc the accuracy or completeness of the Information, and none of
the Information 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
Information. Only those representations or warranties that are made to you in a definitive written
agreement regarding a DIP Facility (a “Definitive Agreement’) when, as, and if it is executed, and
subject to such limitations 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 Information Parties of any offer or bid, if any, made by you or your
Representative. .

Unless and until a Definitive Agreement with respect fo 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 o (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) acquire 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 entitied 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 o 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.

If 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 minimum extent necessary to cure such
violation.

All contacts by you or your Representatives regarding the Information, a DIP Facility or otherwise
shall be made through representatives of the Monitor or such other person as you are notified by
the Monitor, in writing, to contact.
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15.  Any requirement for you to provide notice or other communication shall be in writing and may be
delivered personally or transmitted by fax or email, addressed as follows:

If to the Monitor:

KSV Kofman Inc.

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

Attention; Noah Goldstein

Fax: 416.932.6266
Email: ngoldstein@ksvadvisory.com

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
Ontario and the federal laws of Canada applicable therein without regard to the conflicts of law
principles thereof.

18.  If you agree with the foregoing, please sign and return a copy of this letter, which will constitute ocur
agreement with respect to the subject matter hereof.

Yours very truly,

K8V KOFMAN INC,

IN ITS CAPACITY AS COURT APPOINTED CCAA MONITOR OF
THE URBANCORP CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY

CONFIRMED AND AGREED




Urbancorp (952 Queen West) Inc.

King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.

Urbancorp Partner (King South) inc.

Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco Inc.

Schedule “A”



June 6, 2016

KSV Kofman Inc.

Appendix “C”

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:

Re:  Debtor-in-Possession Financing under the Companies’ Creditors Arrangement Act

(“CCAA”)

This agreement (the “Agreement”) summarizes the terms under which ¢ (the “Lender”) would
be prepared to provide such financing, subject to the satisfaction of the conditions summarized in

this Agreement.

Borrowers Urbancorp (St. Clair Village) Inc. and/or Urbancorp (Lawrence) Inc.
(“Borrowers”)

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; c) 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
which advances will be secured by the Intercompany Lender's Charge as
provided for in the Initial Order.

Error! Unknown document property

name.
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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 by the Monitor and Lender in writing (“Repayment Date™).

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
penalty but on two days’ written notice.

Interest Rate

Interest on the principal amount of each Advance outstanding from time to
time shall be calculated at a rate of < (%) 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 will pay the following fees:

e anon-refundable commitment fee in the amount of $+; and

e an extension fee of $@ 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 payable in full on the Repayment 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
payment of professional fees of the Borrowers, the Monitor and its legal
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counsel in a principal amount not to exceed $750,000 (the
“Administration 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
priority: first, the Administration Charge and second, the DIP Charge.

Conditions
Precedent to the
DIP Facility and to
Advances

The DIP Facility will become effective upon, and the ability of the
Borrowers to obtain Advances from time to time shall be subject to, the
satisfaction of the following conditions:

e the delivery to the Lender, with a copy to the Monitor, of an Advance
Request;

e an Order in the CCAA proceedings, in form and content satisfactory to
the Lender, approving this DIP Facility (the "DIP Approval Order") will
have been obtained;

e 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;

e the representations and warranties will be true and correct in every
material respect;

e no Event of Default will have occurred or be continuing;

and

e the Lender shall not have demanded repayment of the DIP Obligations.

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):

e 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;

e 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");

e 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 authorized by all necessary corporate action and
no authorization under any applicable law, and no registration,
qualification, designation, declaration or filing with any Governmental
Authority, is or was necessary therefor other than obtaining the DIP
Approval Order, where the term "Governmental Authority" herein means
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any domestic or foreign (a) federal, provincial, state, municipal, local or
other government, (b) any governmental or quasi-governmental authority
of any nature, including any governmental ministry, agency, branch,
department, court, commission, board, tribunal, bureau or instrumentality,
or (c) any body exercising or entitled to exercise any administrative,
executive, judicial, legislative, regulatory or taxing authority or power of
any nature;

e 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;

e 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 complying 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,
claim, demand, dispute or notice of violation or of potential liability or
similar notice under or pursuant to any environmental law, (¢) 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, (€) 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 (f) 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
the extent such reports, reviews, audits and documents are in their
possession, custody or control; and

eThere are no unregistered charges, carried interests, rights of first refusal,
or other rights for the benefit of third parties affecting 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:

e the Lender shall be an unaffected creditor in the CCAA proceedings in
respect of the DIP Obligations and any other present and future
indebtedness, liabilities and obligations of the Borrowers to the Lender;

e 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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e comply with all Orders made in the CCAA proceedings except to the
extent such Orders have been in whole or in part stayed, reversed,
modified or amended;

e keep the Lender apprised on a timely basis of all material developments
with respect to the business and affairs of the Borrowers;

e deliver to the Lender such reporting and other information from time to
time reasonably required by the Lender;

e use the Advances only for the purposes contemplated hereby;

e maintain its corporate existence;

e cxcept 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;

e insure and keep insured, to the extent necessary, the Collateral on terms
acceptable to the Lender naming the Lender as loss payees and additional
insured;

e 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;

e comply with all applicable laws, rules and regulations applicable to the
business of the Borrowers, including without limitation environmental
laws; and

e 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:

e 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 modification to such Orders opposed by the Lender;

e 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;

e make any corporate distributions of any kind whatsoever to any director,
officer or shareholder of the Borrowers, unless approved by the Lender
and the Monitor; and
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e 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:

e provide prompt written notice of any action, investigation, suit,
proceeding, claim or dispute before any court, governmental department,
bureau, agency or similar body affecting the Borrowers not stayed in the
CCAA proceedings; and

e 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
relating the Borrowers and the CCA A proceedings.

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 incurred 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 Obligations and secured by the DIP Charge.

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 terminated 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 amounts, in each case when due and
owing hereunder;

(f) 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

(1) 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 there is
availability under the DIP Facility, without any notice or 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: o

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
Village) Inc. and Urbancorp (Lawrence)
Inc., and not in its personal or corporate

capacity

By:

Name: Robert Kofman
Title: President




Schedule “A”

Urbancorp Toronto Management Inc.
Urbancorp (St. Clair Village) inc.
Urbancorp (Patricia) Inc.

Urbancorp (Mallow) Inc.

Urbancorp (Lawrence) inc.
Urbancorp Downsview Park Development Inc.
Urbancorp (952 Queen West) Inc.
King Residential Inc.

Urbancorp 60 St. Clair inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments inc.

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

Urbancorp Realtyco Inc.



Appendix “E”



June 24, 2016

i

ATRIUM

M«J?{"C;A’B{, ENVEBTRENT E
CRRPORATION

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 Kofiman, President

Dear Mr. Kofman:

Debtor-in-Possession Fmancmg under the Companies Credztors Arrangement Act
(“CCAA")

This agreement (the “Agreement” or “Commitment Letter”) summarizes the terms under which Atrium
Mortgage Investment Corporation (the “Lender”) is prepared to provide DIP financing, subject to the
satisfaction of the conditions summarized in this Agreement.

Borrowers:

Properties:

Urbancorp (St. Clair Village) Inc. and Urbancorp (Lawrence) Inc. (“Borrowers” or
the”Mortgagors™).

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

1780 Lawrence Avenue West, Toronto: a 7.45 acre former TDSB Schoolboard site to be

0S€:

developed into 88 semi-detached and townhouse units.

177.Caledonia Road, Toronto: a 2.05 acre former TDSB Schoolboard site which has

zoning in place to develop 41 semi-detached units.

‘Non-rex;blving, super-priority, credit facility (also known as the “DIP Facility”) in the

aggregate amount of up to $10 million, inclusive of principal, accrued interest and
unpaid fees. The advances (each an “Advance” and collectively “Advances”) under . the
DIP Facility will be made available in tranches of $100,000, as requested by the Monitor
pursuant to a drawdown certificate it issues (each an “Advance Request”), and in
aggregate shall not exceed $10.0 mthon Advances shall be ﬁmded by wire transfer into
an-account designated by the Monitor. *

Provided the Properties are being actively listed for sale, and there has been no default
under the Loan, the Borrower shall have the option to increase the Loan amount by $2.5
million to $12.5 million (the “Loan Increase”) which will include a deduction for an
‘interest reserve (to be calculated by the Lender). The Lender Fee of 1.25% on the Loan
Increase will be payable upon the first funding of the Loan Increase.

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
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Lender:

Interest Rate:
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Security:
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Lender in connection with the DIP Facility; c) 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 which advances
will be secured by the Intercompany Lender's Charge as provided for in the Initial Order.

Atriumh Mortgage Investment Corporation (also called the ‘Mortgagee’). Afrium
Mortgage Investment Corporation may participate in or assign the Loan at its discretion,

8.25% per annum. Interest on the principal amount of each Advance outstanding from
time to time shall be calculated at a rate of 8.25 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 Fagcility shall accrue and be paid on the Repayment
Date.

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; and may be extended for up to six months by the
Monitor and Lender in writing (also known as the “Repayment Date™).

The Mortgage shall be open without penalty upon 60 days written notice.
None:

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 and all other assets of the Borrowers (the “Collateral”); and cross
collateralized first mortgages on the Properties in the amount of $12.5 million.

The DIP Charge will rank in priority to all other enciimbrances of any kind whatsoever
except for (a) a Court ordered administration charge to secure payment of professional

- fees.of the Borrowers, the Monitor and its legal counsel in a principal amount not to ..

exceed $750,000 (the “Administration Charge”) and: (b) any permitted encumbrances
which are acceptable to the Lender in its sole discretion, as provided for in the DIP
Approval Order ("Permitted Encumbrances").

The charges on the Collateral applicable in the CCAA shall rank in the following order
of priority: first, the Administration Charge and second, the DIP Charge.

The Borrowers will execute such other collateral security documents as the Lender’s
solicitor deems necessary to secure the Lender’s interest.:
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See Term above. All interest on the DIP Facility shall accrue and be paid on the
Repayment Date.

Any Realty Tax arrears shall be paid from the first Advance under the DIP Facility. The
Borrowers or Monitor shall provide written proof to the Lender that all realty taxes are
paid. In the event of non-payment of taxes by the Borrower during the Term of the Loan,
the Borrower shall pay to the Lender, on the first day of each month, an amount estimated
by the Lender to be one-twelfth of the annual taxes of the Property. Until there is a default
hereunder or under the Mortgage, the Lender shall from time to time make payments to the
taxing authority when taxes are due. Where the Lender has made tax payments in excess of
those collected, such excess amount shall be payable on demand and shall be secured by
the Mortgage and bear interest at the interest rate under the Mortgage. After default the
Lender may, at its sole option, pay taxes with respect to the Property and such payments
will be added to the principal balance of the Mortgage. The Lender reserves the right to
adjust, from time: to time, the estimated monthly tax amount payable, based on taxes
actually levied against the Property.

All fees charged to the Lender by the municipality for the provision of tax bills relating to
the Property and any fees charged to the Lender in obtaining proof of payment of taxes
relating to the Property and the Lender's administration fee for obtaining same shall form
part of the indebtedness under the Mortgage and shall be added to the principal balance
under the Mortgage and interest at the interest rate under the Morigage shall be payable
thereon until repaid.

Notwithstanding the above, as long as the Borrowers remain the registered owners of the
Property and there has been no default under the Mortgage, the Bomrowers will be
allowed to pay realty taxes in respect of the Property directly to the taxing authority;
provided the Borrowers give the Lender within 30 days from the date on which each tax
instalment is due a receipt or such other verification as the ‘Lender may require as
evidence that all realty taxes have been paid in full by their due date. If at any time there
is ever a default under the Mortgage or the Borrowers fail to make payments and provide
evidence thereof in accordance with this paragraph, the provisions of this paragraph shall
cease to apply:

In consideration of the foregoing, the Borrowers agree that they shall not make any
arrangement or agreement, with the taxing authority to defer payment of any realty taxes
assessed in respect of the Property:.

The Mortgage shall provide that should the Mortgagor directly or indirectly sell, convey,
transfer, further encumber or dispose of the Mortgaged Property, or any part thereof, or
any interest therein, or agree so to do, without the written consent of the Mortgagee in its
absolute discretion being first obtained, then the Mortgagee shall have the right, at its
option, to declare forthwith due and payable the entire balance of the unpaid principal
with accrued and unpaid interest due thereon. The decision to accelerate the Loan shall
be at.the sole option of the Mortgagee; The consent to one such transaction shall not be
deemed to be a waiver of the right to require consent to future or successive transactions.
For the purposes hereof, the expression “indirectly” shall include a “Change of Control”
of either of the corporations constituting the Borrower.

“Control” means the legal and beneficial ownership of shares of a corporation entitling
the holder or holders thereof to 50% or more of the votes and shall include shares,
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warrants, options or other rights to purchase such securities or obligations convertible
into or exchangeable for such securities, or any shareholders and shall include any
agreement by which one or more persons may control or veto decisions made by the
board of directors or shareholders of a corporation.

“Change of Control” means the issuance of additional shares, the sale, transfer,
assignment or other disposition of outstanding shares, the redemption or cancellation of
outstanding shares, the amalgamation or ‘merger of a corporation with another
corporation or an agreement entered into or amended ‘or terminated which results in a
change in the person or persons who Control a corporation,

The Borrowers covenant and agree that they shall not, without the prior written consent
of the Lender, execute or deliver any mortgage, charge, lien or other encumbrance of the
Property and/or any personal property associated therein which is intended to rank in
priority to or subordinate to any of the security documents, failing which, at the option of
the Lender, the Loan shall immediately become due and payable.

The terms, conditions, representations and warranties expressed herein shall form part of
the commitment upon approval and shall continue in effect as long as any part of the Loan
remains outstanding and shall bind the personal representatives, heirs, successors and
ass1gns of the Lender and the Borrowers shall enure to the benefit of the successors and
assigns of the Lender, and the Borrowers. In the event of any conflict between the
Commitment and the Security, to the extent only of the conflict, the: Lender shall elect
which provisions apply.

It is a condition for disbursement of funds that in the Lender’s opinion the financial
position of the Borrowers, and the Property given as security, and the Borrowers’
representations and warranties, shall not have suffered any adverse change; nor shall
there be any action; suits, or pending proceedings of which' the Borrowers have
knowledge; and that no event shall have occurred, which materially and adversely affects
the whole or part of the value of the mortgaged property or the financial position of the
Borrowers, it being acknowledged by the Lenders that the Borrowers are insolvent and
subject to proceedings under the Companies’ Creditors Arrangement Act.

The following shall be additional events of default entitling the Lender to exercise its

to 1mmed1ately pay the entire amount of prmmpal and accrued interest then outstandmg
@ if a-material adverse change as set out above occurs,

(ii) if any of the representations or warranties made by the Borrowers in its
application for the Loan or in any document or certificate delivered pursuant hereto is

incorrect in a material respect.

The Borrowers shall ensure that the Properties shall at all times carry insurance
coverage, including liability insurance, in amounts appropriate for urban lands of similar
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size and value. Prior to the funding date, the Mortgagee will require confirmation that it
has been added as a loss payee under the Borrowers’ insurance policies.

All documentation shall be in a form prescribed by the Mortgagee and as approved by its
solicitor. The security documents, if any, are to be prepared by the Mortgagee’s
solicitors:

Stephen Haller
Beard Winter LLP
T: 416-306-1780

The Mortgagors shall pay a non-refundable commitment fee of $125,000. The
Mortgagors authorize the payment of this fee to be deducted from the funds when
advanced.

As long as there has not been a default on the Loan, there will be two 3 month options to
extend the Loan with an extension fee of $31,250 on each extension of the Loan which
will be paid at the time of extension. The extension fee payable in respect to any
extension of less than 3 months shall be proportionate.

A Lender Fee of 1.25% will be deducted from the Loan Increase upon the first advance.

$15,000 payable to the Lender which shall be applied to the Lender’s legal fees, and
other reasonable loan related expenses:

The proceeds of any expropriation, condemnation, eminent domain or like proceeding or
the sale in lieu of or in reasonable anticipation thereof of the whole or any part of the
Property shall, at the sole option of the Lender, be paid to the Lender in priority to any
claims of any other party (other than the Administration Charge and the Permitted
Encumbrances) and shall be applied in reduction of any amounts payable hereunder or
under the Security.

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 o 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): =
(i) the Property is in material compliance in all respects with and is not in

contravention of any relevant municipal or provincial laws, by-laws, statutes,
ordinances and regulations  (including but not limited to all environmental laws
and regulations), easements, site plans, subdivision agreements and development
agreements, and all security required to be provided under any stibdivision
development, and/or other agreement has been provided;

(ii) the Property has legal and unencumbered access to and from a public highway,
and there are no easements or rights-of-way affecting the Property which have or
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may have a material adverse effect on the existing or proposed use and
development of the Property;

(iii) The existing municipal infrastructure can service the proposed developments;

(iv) 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;

(v) 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
"COuItll);

(vi) 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 authorized by all necessary corporate action and no authorization under any
applicable law, and no registration, qualification, designation, declaration or
filing with any Governmental Authority, is or was necessary therefor other than
obtaining the DIP Approval Order, where the term "Governmental Authority"
herein means any domestic or foreign (a) federal, provincial, state, municipal,
local or other government; (b) any governmental or quasi-governmental authority
of any nature, including any governmental ministry, agency, branch, department,
court, commission, board, tribunal, bureau or instrumentality, or (c) any body
exercising or entitled to exercise any administrative, executive, judicial,
legislative, regulatory or taxing authority or power of any nature;

(vii) 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;

(viii) 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 complying 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, claim, demand, dispute or notice 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, (¢) the Borrowers are not and have not engaged in operations that, and
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no facts, circumstances or conditions exist that, in the aggregate, would have a
reasonable likelihood of resulting in material environmental liabilities, and (f)
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 the extent such
reports, reviews, audits and documents are in their possession, custody or
control;

(ix) There are no unregistered charges, carried interests, rights of first refusal, or

other rights for the benefit of third parties affecting the Collateral, except for
agreements to purchase homes to be built on the properties; and

(x) the Borrowers hereby represent and warrant that neither the Borrowers, nor, to

their knowledge, any other person, has ever caused or permitted any Hazardous
Material as hereinafter defined to be placed; held, located or disposed of on,
under or at the Property and that its business and assets are operated in
compliance with applicable laws intended to protect the environment (including,
without limitation laws respecting the discharge, emission, spill or disposal of
any Hazardous Materials) and that no enforcement actions in respect thereof are
threatened or pending and covenants to cause any person permitted by the
Borrowers 1o use or occupy the Property or any part thereof to continue to so
operate.

The: Borrowers hereby indemnify the Lender, its:officers, directors:employees,
agents and its shareholders and agree to hold each of them harmless from and
against any and all losses liabilities, damages, costs, expenses and claims of any
and every kind whatsoever which at any time or from time to time may be paid,
incurred or asserted against any of them for, with respect to, or as a direct result
of, the presence on or under, or the discharge, emission, spill or disposal from,
the Property or into any land, the atmosphere, or any watercourse, body of water
or wetland, or any Hazardous Material where it has been proven that the source
of the Hazardous Material is the Property (including, without limitation): (i) the
costs of defending and/or counter-claiming or claiming over against third parties
in respect of any action or matter; and (if) any cost, liability or damage arising
out of a settlement of any action entered into by the Lender with the consent of
the Borrowers (which consent shall not be unreasonably withheld); and the
provisions of and undertakings-and indemnification set out in this Section shall
survive the satisfaction and release of the security Documents and payment and
satisfaction of the mortgage and liability of the Borrowers to the Lender pursuant
to this Agreement, The indemnity contained herein in favour of the Lender shall
enure to the benefit of the Lender’s successors and assignees of the Security.
For the purposes of this Section “Hazardous Material” means any contaminant or
pollutant or any substance that when released into the natural environment is
likely to cause at some immediate or future time, material harm or degradation to
the natural environment or material risk to human health and without restricting
the generality of the foregoing, hazardous waste or dangerous goods as defined
by applicable federal, provincial or municipal laws for the protection of the
natural environment or human health.
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The indemnity contained herein shall survive the repayment of the mortgage and
shall continue in full force and effect so long as the possibility of any such
liability, claim or loss exists.

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:

a)

b)

d)

€)

g)
h)

)

k)

)

the Lender shall be an unaffected creditor in the CCAA proceedings in respect of
the DIP Obligations and any other present and future indebtedness, 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;

comply with all Orders made in the CCAA proceedings except to the extent such
Orders have been in whole or in part stayed, reversed, modified or amended,;

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 siich reporting and other information from time to time
reasonably required by the Lender;

use the Advances only for the purposes contemplated hereby;

maintain its corporate existence;

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;

insure and keep insured, to the extent necessary, the Collateral on terms
acceptable to the Lender naming the Lender as loss payees and additional
insured;

permit the Lender and its representatives access at any reasonable time to the
premises, books, récords, information or data of the Borrowers and permit the
Lender to make copies of and abstracts from such records, information or data;

comply with all applicable laws, rules and regulations applicable to the business
of the Borrowers, including without limitation environmental 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.
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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:

2)

b)

©)

d

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
modification to such Orders opposed by the Lender;

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; ‘

make any corporate distributions of any kind whatsoever to any director, officer
or shareholder of the Borrowers, unless approved by the Lender and the Monitor;
and

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 acknowledged by the Lender 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.

The:Loan shall be subject to, and the ability for the Borrowers to obtain advances from
time to time shall be subject to, the following conditions:

a)
b)

the delivery to the Lender, with a copy to the Monitor, of an Advance Request;
an Order in the CCAA proceedings, in form and content satisfactory to the
Lender, approving this DIP Facility (the "DIP 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;

no Event of Default will have occurred or be continuing; and

the Lender shall not have demanded repayment of the DIP Obligations;
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From the date hereof until the Loan is repaid and discharged, the Borrower shall not
make any amendments to the existing improvements, and the existing or proposed zoning
by-laws affecting the Property, license agreement, development agreement, management
agreement, or consulting agreement, without the prior written approval of the Lender in
its sole discretion.

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)

b)

d)

g)

h)

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;

The issuance of an order granting an Encumbrance equal or superior status to
that of the DIP Charge, other than the Priority Payables;

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;

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 terminated or is lifted to allow an action adverse to the Lender;

Failure of one or both of the Borrowers to pay any principal, interest, fees or any
other amounts, in each case when due and owing hereunder;

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;

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

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

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.
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The Lender will fund the Loan when each of the following conditions have been
satisfied:

a) A true copy of the realty tax assessment for the Property, and evidence that all
payments owing at the date of funding have been made or will be made within three
business days of the closing of this transaction to the date hereof with respect to
taxes and local improvement charges;

b) All other applicable terms and conditions of this Commitment Letter have been met.

Whether or not the Loan is disbursed, and notwithstanding retention of a Good Faith
Deposit by the Lender, all of the Lender's costs and expenses relating to the Loan, including
legal costs, and any reasonable costs and expenses incurred by the Lender due to
proceedings under the Companies’ Creditors Arrangement Act relating to the Borrowers
are the joint and several responsibility of and shall be paid by the Borrowers. Such
reasonable costs and expenses may be added to the then outstanding principal balance of
the Mortgage and shall bear interest at the interest rate under the Mortgage.

Upon approval by the Lender of the terms and conditions contained in this Commitment
Letter, and without prejudice to and without derogating from any other right of the
Lender, the Lender shall have the right, at its sole option, to cancel this commitment if:

1. The security documents, if any, are notregistered by July 15, 2016 provided that
same have been delivered to the Borrower or its:solicitors in a registerable form
on the immediately preceding day; and

2. The initial advance of funds is not made by July 15, 2016.

The Lender may, at its sole option from time to time, elect to extend the above-
mentioned date by which the security documents are to be registered and/or the dite by
which the Loan is to be disbursed. Time shall be of the essence of this Commitment
Letter, the commitment once issued and all other terms and conditions shall remain
unchanged.

June 30, 2016, at which time this Commitment Letter will be cancelled.

Please signify your acceptance of this Commitment Letter by executing where indicated
below, initialling each page, and returning the same to this office together with the Good
Faith Deposit by no later than the Expiry Date after which this Commitment Letter
becomes void and may not be accepted without the further written concurrence of the
Mortgagee..

The parties agree that this Commitment Letter may be executed in counterparts, and that
evidence of execution thereof may be provided by facsimile transmission.
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President

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

T1tle Presxdent
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Filed under request for sealing order.



CONFIDENTIAL APPENDIX "2"



Filed under request for sealing order.



Court File No. CV-16-11389-00CL
IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF URBANCORP TORONTO MANAGEMENT INC.,
URBANCORP (ST. CLAIR VILLAGE) INC., URBANCORP (PATRICIA) INC., URBANCORP (MALLOW) INC., URBANCORP
(LAWRENCE) INC., URBANCORP DOWNSVIEW PARK DEVELOPMENT INC., URBANCORP (952 QUEEN WEST) INC., KING

RESIDENTIAL INC., URBANCORP 60 ST. CLAIR INC., HIGH RES. INC., BRIDGE ON KING INC. (COLLECTIVELY, THE
"APPLICANTS") AND THE AFFILIATED ENTITIES LISTED IN SCHEDULE "A" HERETO

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

(PROCEEDING COMMENCED AT TORONTO)

SECOND REPORT OF THE MONITOR

Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Toronto, ON M5V 3J7

Robin B. Schwill (LSUC #38452l)
Dina Milivojevic (LSUC #64521U)

Telephone: 416.863.5502
Facsimile: 416.863.0871

Lawyers for the Monitor
KSV Kofman Inc.




TAB 3



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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE MR. : ) THURSDAY, THE 30™
)
JUSTICE NEWBOULD ) DAY OF JUNE, 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 (MALLOW) INC., URBANCORP
(LAWRENCE) INC., URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC., URBANCORP (952 QUEEN WEST) INC.,
KING RESIDENTIAL INC., URBANCORP 60 ST. CLAIR INC.,
HIGH RES. INC., BRIDGE ON KING INC. (COLLECTIVELY, THE
"APPLICANTS") AND THE AFFILIATED ENTITIES LISTED IN
SCHEDULE "A" HERETO

ORDER

THIS MOTION, made by KSV Kofman Inc. ("KSV"), in its capacity as the court-
appointed monitor (the "Monitor") of the Applicants and the affiliated entities listed in Schedule
"A" hereto (collectively, the "Urbancorp CCAA Entities"), for an order, among other things:

a) approving the Sale Process (as defined below), including the engagement of Colliers
Macaulay Nicolls (Ontario) Inc. International Inc. ("Colliers") as listing agent under

the Sale Process;
b) approving the DIP Facility (as defined below); and

c) sealing the Realtor Summary and the DIP Summary (each as defined in the Second
Report of the Monitor dated June 24, 2016 (the "Second Report")) pending further
Order of this Court,

was heard this day at the Courthouse located at 330 University Avenue, Toronto, Ontario.

ON READING the Motion Record of the Monitor, including the Second Report, filed,
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AND UPON HEARING the submissions of counsel for the Monitor, counse! for the

Urbancorp CCAA Entities and those other parties present, no one appearing for any other

person on the service list, although properly served as appears from the affidavit of Dina

Milivojevic sworn June 24, 2016, filed:

SERVICE AND DEFINITIONS

1.

THIS COURT ORDERS that the time and manner of service of the Notice of Motion and
Motion Record, including the Second Report, are hereby abridged and validated so that
this Motion is properly returnable today and hereby dispenses with further service

thereof.

THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
shall have the meaning given to them in the Second Report or the Initial Order dated
May 18, 2016 (the "Initial Order").

APPROVAL OF REPORT AND ACTIVITIES

3.

THIS COURT ORDERS that the Second Report and the activities of the Monitor as set

out therein be and are hereby approved.

ENGAGEMENT OF LISTING AGENT

4.

THIS COURT ORDERS that the Monitor on behalf of the Urbancorp CCAA Entities and
Colliers are authorized to execute and to carry out and perform their respective
obligations under the Listing Agreement dated June 23, 2016 between Urbancorp
(Patricia) Inc., Urbancorp (Mallow) Inc., Urbancorp (St. Clair Village) Inc., and Urbancorp
(Lawrence) Inc., as sellers (collectively, the "Sellers"), Colliers, as listing agent (the
"Listing Agent") and the Monitor, attached as Appendix "C" to the Second Report (the
"Listing Agreement") (including payment of the amounts due to be paid to the Listing
Agent pursuant to the terms of the Listing Agreement).

THIS COURT ORDERS that all claims of the Listing Agent pursuant to the Listing
Agreement are not claims that may be compromised pursuant to any plan of
compromise or arrangement ("Plan") filed by the Urbancorp CCAA Entities under the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended ("CCAA"),
any proposal ("Proposal') made by any of the Urbancorp CCAA Entities under the
Bankruptcy or Insolvency Act, R.S.C. 1985, c. B-3, as amended ("BIA"), o‘r any other
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restructuring or proceeding, and that no such Plan, Proposal, restructuring or proceeding
shall be approved that does not provide for the payment of all amounts due to the Listing

Agent pursuant to the terms of the Listing Agreement.

APPROVAL OF SALE PROCESS

THIS COURT ORDERS AND DECLARES that the sale process (the "Sale Process"),
as described in Section 3 of the Second Report, be and is hereby approved.

THIS COURT ORDERS that the Monitor on behalf of the Urbancorp CCAA Entities and
the Listing Agent be and are hereby authorized and directed to perform their obligations
under and in accordance with the Sale Process, including under the terms of the Listing
Agreement, and take such further steps as they consider necessary or desirable in
carrying out the Sale Process and any steps taken by the the Monitor and the Listing
Agent in connection with the Sale Process prior to the date hereof, as described in the

Second Report, be and are hereby approved and ratified.

THIS COURT ORDERS that the Urbancorp CCAA Entities, the Listing Agent and the

Monitor shall have no personal or corporate liability in connection with the Sale Process.

APPROVAL OF DIP FACILITY AND DIP CHARGE

9.

10.

11.

THIS COURT ORDERS that the Monitor on behalf of Urbancorp (St. Clair Village) Inc.
and Urbancorp (Lawrence) Inc. (collectively, the "Borrowers") is hereby authorized and
empowered to obtain and borrow under a debtor-in-possession credit facility (the "DIP
Facility") from Atrium Mortgage Investment Corporation (the "DIP Lender"), provided
that borrowings under the DIP Facility shall not exceed $10 million unless permitted by
further Order of this Court.

THIS COURT ORDERS that the DIP Facility shall be on the terms and subject to the
conditions set forth in the Commitment Letter (the "Commitment Letter") dated June
24, 2016 between the DIP Lender and the Monitor, in its capacity as the Monitor of the
Borrowers, attached as Appendix "E" to the Second Report.

THIS COURT ORDERS that the Borrowers are hereby authorized and empowered to
execute and deliver such credit agreements, mortgages, charges, hypothecs and
security documents, guarantees and other definitive documents (collectively, the

"Definitive Documents") as are contemplated by the Commitment Letter or as may be
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reasonably required by the DIP Lender pursuant to the terms thereof, and the Borrowers
are hereby authorized and directed to pay and perform all of their indebtedness, interest,
fees, liabilities and obligations to the DIP Lender under and pursuant to the Commitment
Letter and the Definitive Documents as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is
hereby granted a charge (the "DIP Lender's Charge") over any real property of which
either of the Borrowers is the registered owner or any proceeds thereof and ény
receivables owing to the Borrowers or either one of them by any of the Urbancorp CCAA
Entities in connection with intercompany advances made from funds borrowed under the
DIP Facility and all other assets of the Borrowers (collectively, the "Collateral"). The
DIP Lender’'s Charge shall have the priority set out in paragraphs 15 and 17 hereof.

THIS COURT ORDERS that, notwithétanding any other provision of this Order or the
Initial Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary
or appropriate to file, register, record or perfect the DIP Lender's Charge or any
of the Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the
DIP Lender’'s Charge, the DIP Lender, upon three days' notice to the Borrowers
and the Monitor, may exercise any and all of its rights and remedies against the
Borrowers or the Collateral under or pursuant to the Commitment Letter,
Definitive Documents and the DIP Lender’'s Charge, including without limitation,
to cease making advances to the Borrowers and set off and/or consolidate any
amounts owing by the DIP Lender to the Borrowers against the obligations of the
Borrowers to the DIP Lender under the Commitment Letter, the Definitive
Documents or the DIP Lender's Charge, to make demand, accelerate payment
and give other notices, or to apply to this Court for the appointment of a receiver,
receiver and manager or interim receiver, or for a bankruptcy order against the
Borrowers and for the appointment of a trustee in bankruptcy of the Borrowers;
and
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(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of

the Borrowers or the Collateral.

THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by the Urbancorp CCAA
Parties under the CCAA, or any proposal filed by the Urbancorp CCAA Parties or any of
them under the BIA, with respect to any advances made under the Definitive

Documents.

VALIDITY AND PRIORITY OF CHARGES

15.

16.

17.

18.

THIS COURT ORDERS that notwithstanding paragraphs 43 and 45 of the Initial Order,
the priority of the DIP Lender’s Charge as against the Collateral shall be as follows:

First — Administration Charge to the maximum amount of $750,000;
Second - DIP Lender's Charge to a maximum amount of $12,500,000; and

Third — the Charges (other than the Administration Charge) in the priority set out
in paragraphs 43 and 45 of the Initial Order.

THIS COURT ORDERS that the filing, registration or perfection of the DIP Lender’s
Charge shall not be required, and that the DIP Lender's 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 DIP Lender's Charge coming into

existence, notwithstanding any such failure to file, register, record or perfect.

THIS COURT ORDERS that the DIP Lender's Charge shall rank in priority to all other
security interests, trusts, liens, charges and encumbrances, claims of secured creditors,
statutory or otherwise (the "Encumbrances"), including, but not limited to, the Charges,
but shall rank directly behind the Administration Charge and, for greater certainty, the
DIP Lender's Charge shall have priority over any interest of any buyers who paid

deposits on homes to be built by either of the Borrowers.

THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by this Court, the Borrowers shall not grant any Encumbrances over

any Collateral that rank in priority to, pari passu with, or subordinate to, the DIP Lender’s
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Charge, unless the Borrowers also obtain the prior written consent of the Monitor and
the DIP Lender, or further Order of this Court.

19. THIS COURT ORDERS that the Commitment Letter, the Definitive Documents and the
DIP Lender’s Charge shall not be rendered invalid or unenforceable and the rights and
remedies of the DIP Lender thereunder shall not otherwise be limited or impaired in any
way by (a) 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, an "Agreement") which binds either of the Borrowers, and

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the DIP Charge nor the execution, delivery, perfection,
registration or performance of the Commitment Letter or the Definitive
Documents shall create or be deemed to constitute a breach by either of the

Borrowers of any Agreement to which it is a party;

(b) the DIP Lender shall have no liability to any person whatsoever as a result of any
breach of any Agreement caused by or resulting from the Borrowers entering into
the Commitment Letter, the creation of the DIP Charge, or the execution, delivery

or performance of the Definitive Documents; and

(c) the payments made by the Borrowers pursuant to this Order, the Commitment
Letter or the Definitive Documents, and the granting of the DIP 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.
SEALING ORDER

20. THIS COURT ORDERS that the Realtor Summary and the DIP Summary, which are
attached as Confidential Appendix "1" and Confidential Appendix "2" to the Second



-7-

Report, respectively, be sealed, kept confidential and not form part of the public record
pending further Order of this Court.

GENERAL

21.

22.

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 the Monitor,
as an officer 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, the Monitor and their respective agents in carrying out the
terms of this Order.

THIS COURT ORDERS that the Urbancorp CCAA Entities and the Monitor 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, and that the Monitor is authorized and
empowered to act as a representative in respect of the within proceedings for the

purpose of having these proceedings recognized in a jurisdiction outside Canada.




Schedule "A"
List of Non-Applicant Affiliates

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen's Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.
Urbancorp Realtyco Inc.
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