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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-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 IN
SCHEDULE “A” HERETO

NOTICE OF MOTION

Dickinson Wright LLP will make a motion to a judge of the Commercial List on Thursday, June
30, 2016 at 10:00 a.m. or as soon after that time as the motion can be heard at 330 University

Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING: The Motion is to be heard

[ ] in writing under subrule 37.12.1(1) because it is (insert one of on consent,

unopposed or made without notice);

[ ] in writing as an opposed motion under subrule 37.12.1(4);

[X]  orally.



THE MOTION IS FOR

(a)

(b)

an Order, substantially in the form attached as Schedule “A” hereto (the
“Representation Order”), appointing Dickinson Wright LLP as counsel
(“Representative Counsel”) to represent the purchasers of residential units from
Urbancorp (St. Clair Village Inc.) and Urbancorp (Lawrence) Inc. (the

“Purchasers”) with respect to these proceedings; and

such further and other relief as this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE

(a)

(b)

©

(d)

Dickinson Wright LLP has been retained by several Purchasers to represent their
interests and seek a Representation Order appointing Dickinson Wright LLP as

counsel for all Purchasers in these proceedings;

The Purchasers have a significant financial stake in the restructuring of the

Applicants;

For the majority of Purchasers, it would not be economical for each purchaser to

retain their own legal counsel to represent their interests in these proceedings;

The appointment of Representative Counsel will ensure that the Purchasers are
adequately and efficiently represented in these proceedings and will enable the
Purchasers to participate in these proceedings in a manner which is necessary,

appropriate, and fair in all the circumstances;
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(e)

®

(®

(h)

(¥

)

3

Dickinson Wright LLP, and in particular David P. Preger and Lisa S. Corne, the

_partners at Dickinson Wright LLP who will have primary carriage of this matter,

are experienced insolvency counsel who regularly act in proceedings under the
Companies’ Creditors’ Arrangement Act (“CCAA”) and Bankruptcy and

Insolvency Act (“BIA”), involving insolvent real estate development companies;

The CCAA grants this Honourable Court broad authority to make any order that it
considers appropriate in the circumstances, including granting a charge in respect
of fees and expenses of any legal experts engaged by interested parties, if this
Honourable Court is satisfied that the charge is necessary for their effective

participation in the CCAA proceedings;

The appointment of Representative Counsel is an efficient and cost-effective way

for otherwise unrepresented parties to participate in these CCAA4 proceedings;

Centralizing communications through the use of Representative Counsel will
enable the proceedings to be conducted in a more streamlined and efficient

manner;

These proceedings involve a complex and large business group involving
numerous entities and a charge in the amount of $150,000.00 is fair and
reasonable in the circumstances to fund the fees and expenses of legal counsel to

represent the interests of the Purchasers;

Sections 11 and 11.52 of the CCAA,;
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(k)

THE FOLLOWING DOCUMENTARY EVIDENCE will Be used at the hearing of the

Motion:

(a)

(b)

June 28, 2016

Rules 2.03, 3.02, 10.01, 12.07 and 37 of the Rules of Civil Procedure and such

further and other grounds as counsel may advise and this Court may permit.

the Affidavit of Michael Brzezinski to be sworn and the exhibits thereto; and

such further and other materials as counsel may advise and this Honourable Court

may permit.

-4-

DICKINSON WRIGHT LLP
Barristers & Solicitors

199 Bay Street

Suite 2200, P.O. Box 447
Commerce Court Postal Station
Toronto, Ontario, M5L 1G4

DAVID P. PREGER (36870L)
Email: dpreger@dickinsonwright.com
Tel:  (416) 646-4606

Fax: (416) 865-1398

LISA S. CORNE (27974M)

Email: lcorne@dickinsonwright.com
Tel:  (416) 646-4608

Fax: (416)865-1398

Lawyers for the Moving Party

Page 4



Page 5

TO: ATTACHED SERVICE LIST



TO:

AND TO:

AND TO:
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URBANCORP TORONTO MANAGEMENT INC. ET AL.
SERVICE LIST
(Updated June 24, 2016)

BORDEN LADNER GERVAIS LLP
Scotia Plaza, 40 King Street West

Toronto, ON M5H3Y4

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 M5H 1J9

Bobby Kofman / Noah'Goldstein / Robert Harlang

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

Email: bkofman@ksvadvisorv.com / ngoldstein@ksvadvisorv.com /
rharlang@ksvadvisorv.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 / dmilivoijevic@dwpv.com

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

BENNETT JONES LLP
3400 One First Canadian Place
Toronto, ON M5X 1A4

S. Richard Orzy / Raj S. Sahni
Tel: 416-777-5737 / 416-777-4804
Email: Orzvr@bennettiones.com / SahniR(@bennettjones.com

Lawyers for Urbancorp Inc. and Alan Saskin
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AND TO: GOODMANS LLP
Bay Adelaide Centre
333 Bay Street, Suite 3400
Toronto, ON M5H2S7

Joe Latham
Tel: 416-597-4211 Email: ilatham@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
Bay Adelaide Centre
333 Bay Street, Suite 3400 |
Toronto, ON M5H2S7

Brian Empey
Tel: 416-597-4194
Email: bempev@goodmans.ca

Lawyers for Parc Downsview Park Inc.

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

Scott A. Bomhof
Tel: 416-865-7370
Email: sbomhof@,torvs.com

Lawyers for First Capital Realty

AND TO: BLAKE, CASSELS & GRAYDON LLP
199 Bay Street
Suite 4000, Commerce Court West
Toronto, ON M5L 1A9

Steve Weisz / Silvana M. D'Alimonte
Tel: 416-863-2616/416-863-3860
Email: steven.weisz(@.blakes.com / smda@blakes.com

Lawyers for Laurentian Bank of Canada



AND TO:

AND TO:

AND TO:

AND TO:
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CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza

40 King Street West

Toronto, ON M5H 3C2

Jane Dietrich / Natalie E. Levine
Tel: 416-860-5223 / 416-860-6568
Email: idietrich@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: Imai-gulies@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: iwortzman(@teplitskvcolson.com / i'ventrella@teplitskvcolson.com /

callen@teplitskvcolson.com

Lawyers for Atrium Mortgage Investment Corporation

FRIEDMAN LAW PROFESSIONAL CORPORATION
150 Ferrand Drive, Suite 802
Toronto, ON M3C 3E5

Judy Hamilton - LSUC #394758
Tel: (416) 496-3340 ext. 136
Email: th@friedmans.ca

Lawyers for Felice Raso
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AND TO:

AND TO:

AND TO:

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

Toronto, ON M5J 2T

Robb English
Tel: 416-865-4748 Email: renglish(@.airdberlis.com

Lawyers for The Toronto-Dominion Bank

BANK OF MONTREAL

First Canadian Place,
18M Floor, Toronto, ON M5X 1Al

Halim Chaccour / Greg Fedoryn / Amit Walia

Tel: 416-867-4932

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

CHAITONS LLP
500 Yonge Street,
10" Floor, Toronto, ON M2N7E9

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

Lawyers for Bank of Montreal

COWLING WLG

1 First Canadian Place

100 King Street West, Suite 1600,
Toronto, ON M5X 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 M5K 1E6

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

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



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

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

Mario Cacciola

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

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

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

NORTHBRIDGE GENERAL INSURANCE CORP.
105 Adelaide Street West
Toronto, ON M5H 1P9

Graeelyn Laliberte / Ellesene Logan
Tel: 416-350-4489 / 416-350-4166 ;
Email: gracelvn.laliberte@nbfc.com / Ellesene.Logan@nbfc.com

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

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

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

MINISTRY OF FINANCE
77 Bay Street, 11" Floor
Toronto, ON M5G2CS8

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

Page 10



AND TO:

AND TO:

AND TO:

~ AND TO:

AND TO:

TORYS LLP

79 Wellington Street West, 30th Floor
Box 270, TD South Tower

Toronto, ON M5K 1N2

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

Lawyers for Tarion Warranty Corporation

HARRIS, SHEAFFER LLP
Yonge Corporate Centre

4100 Yonge Street, Suite 610
Toronto, ON M2P 2B5

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

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

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

FASKEN MARTINEAU DUMOULIN LLP
333 Bay Street, Suite 2400
Toronto, ON M5H 2T6

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

Lawyers for Travelers Guarantee Company of Canada

FOGLER, RUBINOFF LLP
77 King Street West

TD Centre North Tower

Suite 3000, P.O. Box 95
Toronto, ON MS5K 1GS

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

Lawyers for Adrian Serpa and Stefano Serpa
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AND TO:

AND TO:

AND TO:

AND TO:

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

FARBER FINANCIAL GROUP
150 York Street. Suite 1600
Toronto, Ontario M5H 3S5

Hvlton Levv / Rob Stelzer
Tel: 416-496-3070 / 416-496-3500
Email: hiew@farberfinancial.com / rstelzer@farberfmancial.com

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

DICKINSON WRIGHT LLP
199 Bay Street, Suite 2200

Commerce Court
Toronto, ON M5L 1G4

Lisa Corne / David Preger
Tel: 416- 646-4608 / 416-646-4606
Email; lcome@.dickmsonwriglit.com / dpreger(@.dickinsonwright.com

Lawyers for certain purchasers of pre-construction units

SALVATORE MANNELLA PROFESSIONAL CORPORATION
3700 Steeles Ave W. Suite 600
Woodbridge, Ontario L4L 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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URBANCORP TORONTO MANAGEMENT INC. ET AL.
SERVICE LIST - EMAIL ADDRESSES
(Updated June 24, 2016)

elamek@bleg. com, kplunkett@blg.com, bkofman@ksvadvisorv.com,
ngoldstein@.ksvadvisorv.com, rharlang@.ksvadvisorv.com, iswartz@dwpv.com,

- rschwill@dwpv.com, dmilivoievic@dwpv.com, Orzvr@bemiettiones.com,
SahniR@bennettiones.com, ilatham@goodmans.ca, bempev@goodmans.ca.
sbomhof@torvs.com, steven.weisz@,blakes.com, smda(@),blakes.com,
idietrich@casselsbrock.com, nlevine@casselsbrock.com, lmargulies@robapp.com.
dmichaud@robapp.com, iwortzman@teplitskvcolson.com, iventrella@teplitskvcolson.com,
ncallen@teplitskvcolson. com, ih@.friedmans.ca, renglish@airdberlis. com.
halim.chaccour(@.bmo.com, greg.fedorvn@bmo.com. Amit. Walia@bmo.com,
harvev@chaitons.com. lillv.wong@gowlingwlg.com. clifton.prophet@gowlingwlg.com.
hmeredith@mccarthv.ca. mario.cacciola@scotiabank.com, iim(@westmountguarantee.com.
gracelvn.laliberte@nbfc.Com. Ellesene.Logan(@.nbfc.com. dinochiesa@resreit.ca.
fozia.chaudarv@iustice.gc.ca. Kevin.Ohara@ontario.ca, aslavens@.torvs.com.
brotenberg@harris-sheaffer.com, rick@mainandmain.ca: akauf&nan(@,fasken.com,
vdare@,.foglers.com. chender3 (@.toronto.ca, hlevv@farberfinancial.com,
rstelzer@,.farberfmancial.com, lcome@dickinsonwright.com, dpreger@dickinsonwright.com,

mannella@,westonlaw.ca
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Schedule “A”

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) DAY, THE

JUSTICE ) DAY OF JUNE 2016

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

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

REPRESENTATION ORDER

THIS MOTION made by Dickinson Wright LLP for an Order appointing Dickinson
Wright LLP as Representative Counsel to represent purchasers of residential units from
Urbancorp (St. Clair Village) Inc., and Urbancorp (Lawrence) Inc. (the “Purchasers™), with
respect to all matters pertaining to any recovery, compromise of rights, and claims in these

proceedings (the “Purpose’”), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion and Affidavit of Michael Brzezinski dated June 29,

2016, and on hearing the submissions of counsel for the Applicants herein, counsel for the



Page 15
-7-

Monitor, and Dickinson Wright LLP, no one else appearing for any other person although duly

served as appears from the Affidavit of Service of * sworn June __, 2016, filed.

1. THIS COURT ORDERS that the time for service and filing of the Notice of Motion and
the Motion Record is hereby abridged and validated so that this motion is properly returnable

today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS that, subject to paragraph 9 hereof, Dickinson Wright LLP is
hereby appointed as counsel (“Representative Counsel”) for all Purchasers in respect of all

issues affecting the Purchasers in these proceedings.

3. THIS COURT ORDERS that the Monitor shall provide to Representative Counsel,

without charge, the following information, documents and data (the “Information”):

(a) The names, last known addresses and last known email addresses (if any) of the

Purchasers; and
(b) Such additional documents and information as may be relevant to the Purpose.

and that, in so doing, the Monitor is not required to obtain express consent from any Purchaser
" authorizing disclosure of the Information to Representative Counsel for the Purpose, and this
Order shall be sufficient to authorize the disclosure of the Information without the knowledge or

consent of the individual Purchasers.

4. THIS COURT ORDERS that Representative Counsel may, with prior approval of the
Monitor or further order of this Court, retain such financial advisors and other advisors and
assistance as may be necessary in connection with its duties as Representative Counsel in

relation to the Purpose.

5. THIS COURT ORDERS that all reasonable professional fees and disbursements that
may be incurred by Representative Counsel and any advisors or assistants retained by it in
accordance herewith, in each case at their standard rates and charges, whether incurred prior to
or after the date of this Order, shall be paid by the Applicants, on a monthly basis, forthwith

upon the rendering of accounts to the Applicants, and in the event of any disagreement
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regarding such fees and disbursements, such disagreement may be remitted to this Court for

determination.

6. THIS COURT ORDERS that Representative Counsel shall be entitled to the benefit of
and is hereby granted a charge (the “Representative Counsel Charge”) on all of the assets,
property, and undertakings of Urbancorp (St. Clair Village) Inc., and Urbancorp (Lawrence) Inc.,
which charge shall not exceed an aggregate amount of $150,000, as security for their
professional fees and disbursements incurred at the standard rates and charges of such counsel,
both before and after the making of this Order in respect of these proceedings. The
Representative Counsel Charge shall have ksame priority as the Administrative Charge (as

defined in the Initial Order herein).

7. THIS COURT ORDERS that that Representative Counsel is hereby authorized to take

all steps and do all acts necessary or desirable to carry out the terms of this Order.

8. THIS COURT ORDERS that notice of the granting of this Order, substantially in the
form attached hereto as Schedule “A” shall be:
(a) Published by the Applicants, with the assistance of the Monitor, in the Globe &

Mail (national edition), and Toronto Star, within seven calendar days of the date

of this Order; and

(b) Sent by the Applicants, with the assistance of the Monitor, by regular mail to the

last known address of each Purchaser within seven days of the date of this Order.

9. THIS COURT ORDERS that any Purchaser who does not wish to be represented by
Representative Counsel in these proceedings shall, within 30 days of publication of notice of the
appointment of Representative Counsel in accordance with paragraph 8 above, notify the
Monitor, and Representative Counsel in writing, that he or she is opting out of representation by
delivering a notice substantially in the form attached as Schedule “B” hereto, and shall

thereafter not be bound by the actions of Representative Counsel and shall represent him or
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herself or be represented by any counsel that he or she may retain exclusively at his or her own

expense.

10.  THIS COURT ORDERS that Representative Counsel shall have no liability as a result
of their appointment or the fulfillment of their duties in carrying out the provisions of this Order
and any subsequent Orders in these proceedings, save and except for any gross negligence or

willful misconduct on their part.

11.  THIS COURT ORDERS that Representative Counsel shall be at liberty and is
authorized at any time to apply to this Court, on notice to the Monitor and the Applicants, for

advice and directions in the performance or variation of their powers or duties.
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SCHEDULE “A”

By Order dated June __ , 2016 granted by the Ontario Superior Court of Justice in
proceedings by Urbancorp (St. Clair Village) Inc., and Urbancorp (Lawrence) Inc. (collectively,
“Urbancorp”) under the Companies’ Creditors’ Arrangement Act (the “CCAA Proceedings”),
Dickinson Wright LLP was appointed as representative counsel for purchasers of residential
units from Urbancorp in respect of all issues arising in the CCAA4 Proceedings. A copy of the

Representation Order dated June , 2016 is attached.

Urbancorp will be responsible for the reasonable legal fees incurred by Dickinson Wright LLP as

court-appointed counsel in carrying out its prescribed mandate.

If you do not wish to be bound by this Order, you may opt-out of the group in accordance with

paragraph 9 of the Order.

Purchasers may in confidence directly contact either David Preger or Lisa Corne at Dickinson
Wright LLP, as set out below:
Lisa Corne David Preger

E: lcom@dickinsonwright.com E: dpreger@dickinsonwright.com
P: 416.646.4608 P: 416.777.4606
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SCHEDULE “B”

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 IN

SCHEDULE “A” HERETO

OPT-OUT LETTER

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

Attention: Bobby Kofman, Managing Director
T +1416932 6228

M +1 647 282 6228

E bkofman@ksvadvisory.com

AND DICKINSON WRIGHT LLP
TO: Barristers & Solicitors
199 Bay Street
Suite 2200, P.O. Box 447
Commerce Court Postal Station
Toronto, Ontario, M5L 1G4

Attention: Lisa Corne

T +1 416 646 4608
F+14168651398

E lisacorne(@dickinsonwright.com
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I, , am a Purchaser as defined in the Order
dated June , 2016.

Under Paragraph 9 of that Order, Purchasers who do not wish Dickinson Wright LLP to act as
their representative counsel may opt out.

I hereby notify you that I do not wish to be bound by the Order and will be represented as an
independent individual party at my own expense to the extent I wish to appear in these
proceedings.

Date Signature
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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-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 IN

SCHEDULE “A” HERETO

AFFIDAVIT OF MICHAEL BRZEZINSKI
(Sworn June 29, 2016) '

I, MICHAEL BRZEZINSKI, of the City of Toronto, in the Province of Ontario,

MAKE OATH AND SAY:

1. [ am a lawyer at the law firm of Dickinson Wright LLP (“Dickinson Wright”), the
proposed representative counsel for purchasers (the “Purchasers”) of residential homes from
Urbancorp (Lawrence) Inc. (“Lawrence”) and Urbancorp (St. Clair Village) Inc. (“St. Clair™).
I have knowledge of the matters to which [ hereinafter depose, with the exception of those
matters expressly stated to be based upon information provided to me by others, in which case |

believe such information to be true.
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Background

2. Pursuant to an Order dated May 18, 2016 (the “Initial ()rdér“), St. Clair, Lawrence and
other entities related to them (the “CCAA Entities””) were granted protection under the
Companies’ Creditors Arrangement Act (the “CCAA”) and KSV Kofman Inc. was appointed as
monitor (the “Monitor”). A cbpy of the Initial Order is attached hereto and marked as Exhibit
“A;’. Pursuant to an Order dated June 15, 2016, the stay of proceedings in respect of the CCAA

Entities was extended until September 2, 2016.

3. In August of 2013, St. Clair purchased the real property located at 19 Innes Avenue, and
177 Caledonia Road, Toronto (the “St. Clair Property”) for $7.7 million. There are currently
no mortgages or existing encumbrances registered against the St. Clair Property, apart from a
construction lien registered on May 24, 2016 in the amount of $209,954.00. Attached hereto and

marked as Exhibit “B” is a copy of the parcel registered in respect of the St. Clair Property.

4, In August of 2013, Lawrence acquired the real property located at 1780 Lawrence
Avenue West, Toronto (the “Lawrence Property”) for a purchase price of $8.3 million. There
are no mortgages or existing encumbrances currently registered against the Lawrence Property’,
other than a certificate of action dated May 31, 2016 claiming a lien in the amount of
$24,251.00. Attached hereto and marked as Exhibit “C”, is a copy of the parcel register in

respect of the Lawrence Property.

S. I have reviewed the Affidavit of Alan Saskin herein sworn May 13, 2016, in which he

deposes that:
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(a) The Lawrence Property is the proposed site of an eighty-eight (88) unit residential
project, consisting of townhomes and single and semi-detached homes, sixty-five

(65) of which were sold prior to construction;

(b) The St. Clair Property is the proposed site of forty-one (41) residential

townhomes, all of which were sold prior to construction; and

(c) Construction has not commenced on either the Lawrence or St. Clair Properties,

apart from demolition of a building on the St. Clair Property.

The Purchasers have a Significant Financial Stake in these Proceedings

6. [ have reviewed the Monitor’s Second Report to Court dated June 24, 2016, in which the
Monitor reports that the Purchasers have claims for the return of deposits (“Deposits™) paid on
account of the purchase price of their homes in the aggregate amount of $7 million ($3.7 million
as against Lawrence and $3.3 million against St. Clair, respectively). The Monitor also reports

that the Deposits were not held in trust and have been spent.

7. Although the Deposits are covered by Tarion Warranty Corporation (“Tarion™) up to a
maximum of $40,000, I have reviewed a list of the Purchasers obtained by Dickinson Wright
from the Monitor which discloses that each Purchaser’s deposit substantially exceeds the
$40,000 available from Tarion. To the best of my knowledge, no additional insurance or bond is
available to cover the return of the Deposits. The loss of these Deposits would be financially

devastating to the Purchasers.

8. In addition, many Purchasers want to protect their rights to complete the purchase of their

homes under the agreements they entered into with St. Clair and Lawrence. The Purchasers have
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serious concerns that should they be unable to complete the purchase of these homes, they will
face significant personal and financial hardship, given the appreciation in the value of residential

real estate in Toronto.

0. In its Second Report dated June 24, 2016, the Monitor seeks approval for a debtor in
possession financing facility (the “DIP Facility”) of up to $12.5 million. The Purchasers have
not been properly informed of the Monitor’s recommendation regarding the DIP Facility, which
is being sought for the benefit of all CCA4 Entities, but secured by a charge only as against the
St. Clair and Lawrence Properties (the “DIP Charge’). This proposed DIP Charge signiﬁcantly
prejudices the interests of the Purchasers. In addition to the existing court-ordered charges
granted pursuant to the Initial Order, the imposition of the proposed DIP Charge would result in
charges in the aggregate amount of $16,450,000, ranking in priority to the interests of the
Purchasers. That amount exceeds the combined purchase price paid by Lawrence and St. Clair

for both the St. Clair and Lawrence Properties, and threatens the Purchasers’ recovery.

10. No information has been made available by the Monitor in its reports to justify the
proposed amount of the DIP Facility. No detailed explanation has been provided as to the
proposed use of the financing or budget which he Monitor suggest requires $10 million to $12.5
million in funding frém the DIP Facility. No explanation has been provided for the apparent
disproportionate burden being placed upon the St. Clair and Lawrence estates, and there is no
evidence that any effort was made to obtain DIP Financing without a priming charge ranking in

priority to the Deposits.
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Retainer of Dickinson Wright LL.P

11.  The Monitor’s recommendation of the DIP Facility highlights the vulnerability of the
Purchasers, and has prompted many purchasers to request that Dickinson Wright take immediate
steps to protect their interests. At the request of several purchasers of residential units from four
Urbancorp entities, namely, St. Clair, Lawrence, Urbancorp (Bridle Path) Inc. (“Bridlepath”),
and Urbancorp (Woodbine) Inc. (“Woodbine™), representatives of Dickinson Wright, including
Lisa Corne, David Preger, and me, met with a larger group of purchasers from those
developments to discuss the possibility of retaining Dickinson Wright to represent their
collective interests in these and related proceedings. Following those meetings, Dickinson
Wright was retained by purchasers from each of Bridle Path, Woodbine, St. Clair and Lawrence
to apply to this Honourable Court for an Order appointing Dickinson Wright as representative
counsel to represent the interests of all purchasers from St. Clair, Lawrence, Woodbine and

Bridle Path, respectively.

12. Both Lisa Corne and David Preger, who will have carriage of this matter, are partners in
the insolvency and restructuring practice of Dickinson Wright’s Toronto office, and have
extensive experience and expertise in restructuring and insolvency law, and in particular, in
relation to insolvent real estate development companies. Lisa Com¢ has over 25 years’
experience presenting the interests of lenders, shareholders, debtors, receivers, trustees and
monitors in a wide variety of insolvency and restructuring cases and regularly appears as counsel
before the Commercial List in corporate restructuring and insolvency cases under the CCAA and
BIA. David Preger has particular expertise in real estate, in addition to his extensive expericnce
in" bankruptcy, insolvency, and restructuring law. David Preger’s practice also includes

construction law, land development, municipal law, condominium law, finance, and
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environmental law. Attached hereto and marked as Exhibit “D” are copies of the professional

profiles of each of Lisa Corne and David Preger.
Related Engagement

13. In May 2016, Dickinson Wright was retained by a group of approximately 35 purchasers
(the “Ad Hoc Curzon Purchasers”) of residential townhouse condominium units from
Urbancorp (Leslieville) Developments Inc. (“Urbancorp Leslieville”). Due to Urbancorp
Leslieville’s failure to complete the construction and sale of the Leslieville homes, the Ad Hoc
Curzon Purchasers retained Dickinson Wright to comnﬁence an Application for the appointment
of an investigative receiver of Urbancorp Leslieville. That Application prompted Urbancorp
Leslieville’s senior secured creditor to seek the appointment of Alvarez & Marsal Canada as
receiver of Urbancorp Leslieville. Dickinson Wright is continuing to represent the Ad Hoc

Curzon Purchasers in respect of the ongoing receivership proceedings of Urbancorp Leslieville.

14. After learning of Dickinson Wright’s retainer by the Ad Hoc Curzon Purchasers, several
purchasers of residential units from St. Clair, Lawrence, Bridle Path and Woodbine contacted
our firm to discuss their interest in retaining Dickinson Wright to represent their interests in
respect of these proceedings and in respect of the proceedings by Woodbine and Bridle Path

under the Bankruptcy and Insolvency Act (the “BIA Proceedings™).

15. I am informed by Lisa Corne that many of these purchasers have stated that they are
unable to understand the issues arising in connection with these complex insolvency
proceedings, and require the assistance of legal counsel to protect and represent their interests. [

am also informed by Lisa Corne that the majority of these purchasers have stated that they do
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not have sufficient financial resources to retain Dickinson Wright individually to represent their

interests.

16.  As counsel for the Ad Hoc Curzon Purchasers, Dickinson Wright organized the
appointment of a committee of purchasers to provide instructions to our firm on behalf of the Ad
Hoc Curzon Purchasers and act as a liaison with respect to communications between the firm and
other purchasers in the group. Dickinson Wright has also established and regularly updates an
internal firm website which provides relevant information and documentation in connection with
the Urbancorp Leslieville receivership and to which each member of the Ad Hoc Curzon

Purchasers has access.

17. If Dickinson Wright is appointed as representative counsel for purchasers of additional
Urbancorp companies, our firm proposes to follow a similar process and arrange for the
appointment of committees consisting of purchasers from each of St. Clair., Lawrence, Bridle
Path and Woodbine, to provide instructions to our firm and communicate with our firm on behalf
of all Purchasers. Dickinson Wright also proposes to establish a private internal website, to
which all Purchasers will have access, for the purpose of posting relevant communications and

permitting direct communications between Dickinson Wright and its clients.

18. If the court appoints our firm as representative counsel to the Purchasers, our firm’s

mandate would include the following:

(a) Assisting Purchasers in the filing of proofs of claim for amounts owing to them by

the Urbancorp CCAA entities;
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(b) Analyzing and responding to any motions or other proceedings brought by the
Monitor or other parties in these proceedings to ensure that the Purchasers have

appropriate representation;

(c) Streamlining the insolvency proceedings by providing a single point of contact for

the Purchasers and consistent representation for the Purchasers; and

(d) Communicating with the Purchasers throughout the proceedings by establishing a
website to provide up to date information regarding these proceedings, provide
responses to commonly asked questions, provide access to relevant documents,

and post communications.

19. If the court appoints our firm as representative counsel, we also intend to send written
notice to all of the Purchasers advising them of our appointment and explaining the process for

opting out of representation by our firm, if they wish to do so.

20. I swear this affidavit in good faith and in support of the motion to appoint Dickinson

Wright as representative counsel for the Purchasers and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario
this 29" day ofyJune, 2016.

: - Ay,
&(,}6mmis‘sioner for Taking Affidavits MICHAEL BRZEZINSKI

(or as may be)



This is Exhibit “A” referred to in the
Affidavit of Michael Brzezinski

sworn this 29" day of June, 2016.

/\ /'\\

/ C{fmyiy/onerfor Taking Affidavits (or as may be)
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Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE )  WEDNESDAY, THE 18™
)
JUSTICE NEWBOULD ) DAY OF MAY, 2016

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

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

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Affidavit of Alan Saskin sworn May 13, 2016 and the Exhibits
thereto (the “Saskin Affidavit”), the First Report of KSV Kofman Inc. in its capacity as
Proposal Trustee and as proposed monitor dated May 13, 2016 (the “First Report”) and on
being advised that the secured creditors who are likely to be affected by the charges created
herein were given notice, and on hearing the submissions of counsel for the Urbancorp CCAA

Entities, counsel for the proposed Monitor, counsel for the Foreign Representative of Urbancorp
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Inc., counsel for Mattamy (Downsview) Limited, counsel for King Liberty North Corporation,
counsel for the syndicate of lenders represented by the Bank of Nova Scotia as administrative
agent, and those other parties listed on the counsel slip, no one appearing for any other person
although duly served as appears from the Affidavit of Service of Kyle B. Plunkett sworn May 13,
2016, filed, on reading the consent of KSV Kofman Inc. to act as the Monitor (in such capacity,
the “Monitor™);

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to
which the CCAA applies, save and except Urbancorp New Kings Inc. (“UNKI™) which shall not
be an Applicant hereunder, and shall be removed from the style of cause in these proceedings

and such style of cause shall be hereafter amended to exclude UNKI.

3. THIS COURT ORDERS AND DECLARES that although not Applicants, the
Urbancorp CCAA Entities’ affiliated Corporations and Limited Partnerships listed in Schedule
“A” to this Order (the “Non-Applicant UC Entities”) are proper parties to these proceedings
and shall enjoy the benefits of the protections and authorizations provided by this Order. (The
Applicants together with the Non-Applicant UC Entities are hereinafter referred to as the
“Urbancorp CCAA Entities”).

4. THIS COURT ORDERS AND DECLARES that the proposal proceedings of each of
Urbancorp Toronto Management Inc. (Estate No. 31-2114055), Urbancorp Downsview Park
Developments Inc. (Estate No. 31-2114054), Urbancorp (Patricia) Inc. (Estate No. 31-2114050),
Urbancorp (Mallow) Inc. (Estate No. 31-2114049), Urbancorp (Lawrence) Inc. (Estate No. 31-
2114048) and Urbancorp (St. Clair Village) Inc. (Estate No. 31-2114053) (collectively, the
“Urbancorp NOI Entities”) commenced under Part Il of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the “BIA™), be taken up and continued under the CCAA and
that the provisions of Part III of the BIA shall have no further application to the Urbancorp NOI

Entities,
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PLAN OF ARRANGEMENT

S. THIS COURT ORDERS that subject to the provisions of this Order, the Applicants
shall have the authority to file, and may, subject to further order of this Court, file with this Court

a plan or plans of compromise or arrangement (hereinafter referred to as the “Plan” or “Plans”).
POSSESSION OF PROPERTY AND OPERATIONS

6. THIS COURT ORDERS that the Urbancorp CCAA Entities shall remain in possession
and control of their current and future assets, undertakings and properties of every nature and
kind whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject
to further Order of this Court, the Urbancorp CCAA Entities shall continue to carry on business
in a manner consistent with the preservation of their business (the “Business”) and Property.
Subject to paragraph 29 hereof, the Urbancorp CCAA Entities are authorized and empowered to
continue to retain and employ the employees, consultants, agents, experts, accountants, counsel
and such other persons (collectively “Assistants”) currently retained or employed by it, with
liberty to retain such further Assistants as it deems reasonably necessary or desirable in the

ordinary course of business or for the carrying out of the terms of this Order.

7. THIS COURT ORDERS that the Urbancorp CCAA Entities shall be entitled to
continue to utilize the central cash management system currently in place as described in the
Saskin Affidavit or replace it with another substantially similar central cash management system
(the “Cash Management System”) and that any present or future bank providing the Cash
Management System shall not be under any obligation whatsoever to inquire into the propriety,
validity or legality of any transfer, payment, collection or other action taken under the Cash
" Management System, or as to the use or application by the Urbancorp CCAA Entities of funds
transferred, paid, collected or otherwise dealt with in the Cash Management System, shall be
entitled to provide the Cash Management System without any liability in respect thereof to any
Person (as hereinafter defined) other than the Urbancorp CCAA Entities, pursuant to the terms of
the documentation applicable to the Cash Management System, and shall be, in its capacity as
provider of the Cash Management System, an unaffected creditor under the Plan with regard to
any claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.
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4.

8. THIS COURT ORDERS that the Urbancorp CCAA Entities shall be entitled but not

required to pay the following expenses whether incurred prior to or after this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation
pay and expenses payable on or after the date of this Order, in each case incurred in
the ordinary course of business and consistent with existing compensation policies

and arrangements; and

(b) the fees and disbursements of any Assistants retained or employed by the Urbancorp

CCAA Entities in respect of these proceedings, at their standard rates and charges.

9. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the
Urbancorp CCAA Entities shall be entitled but not required to pay all reasonable expenses
incurred by the Urbancorp CCAA Entities in carrying on the Business in the ordinary course
after this Order, and in carrying out the provisions of this Order, which expenses shall include,

- without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the
Property or the Business including, without limitation, payments on account of
insurance (including directors and officers insurance), maintenance and security

services; and

(b) payment for goods or services actually supplied to the Urbancorp CCAA Entities
following the date of this Order.

10. ~ THIS COURT ORDERS that the Urbancorp CCAA Entities shall remit, in accordance

with legal requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of
any Province thereof or any other taxation authority which are required to be
deducted from employees' wages, including, without limitation, amounts in respect of

(i) employment insurance, (i) Canada Pension Plan, and (iii) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, “Sales Taxes”)

required to be remitted by the Urbancorp CCAA Entities in connection with the sale
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of goods and services by the Urbancorp CCAA Entities, but only where such Sales
Taxes are accrued or collected after the date of this Order, or where such Sales Taxes
were accrued or collected prior to the date of this Order but not required to be

remitted until on or after the date of this Order, and

(c) any amount payable to the Crown in righi of Canada or of any Province thereof or
any political subdivision thereof or any other taxation authority in respect of
municipal realty, municipal business or other taxes, assessments or levies of any
nature or kind which are entitled at law to be paid in priority to claims of secured
creditors and which are attributable to or in respect of the carrying on of the Business

by the Urbancorp CCAA Entities.

11.  THIS COURT ORDERS that, except where any of the Urbancorp CCAA Entities are a
landlord, until a real property lease is disclaimed in accordance with the CCAA, the Urbancorp
CCAA Entities shall pay all afnounts constituting rent or payable as rent under real property
leases (including, for greater certainty, common area maintenance charges, utilities and realty
taxes and any other amounts payable to the landlord under the lease) or as otherwise may be
negotiated between the Urbancorp CCAA Entities and the landlord from time to time (“Rent”),
for the period commencing from and including the date of this Order, twice-monthly in equal
payments on the first and fifteenth day of each month, in advance (but not in arrears). On the
date of the first of such payments, any Rent relating to the period commencing from and

including the date of this Order shall also be paid.

12, THIS COURT ORDERS that, except as specifically permitted herein or by further order
of this Court, the Applicants are hereby directed, until further Order of this Court: (a) to make no
payments of principal, interest thereon or otherwise on account of amounts owing by an
Applicants to any of its creditors as of this date; (b) to grant no security interests, trust, liens,
charges or encumbrances upon or in respect of any of its Property; and (c) to not grant credit or

incur liabilities except in the ordinary course of the Business.

13. THIS COURT ORDERS that the Urbancorp CCAA Entities shall not, without further

Order of this Court: (a) make any disbursement out of the ordinary course of its Business
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exceeding in the aggregate $100,000 in any calendar month; or (b) engage in any material

activity or transaction not otherwise in the ordinary course of its Business.
RESTRUCTURING

14. THIS COURT ORDERS that subject to paragraph 29 herein, the Urbancorp CCAA

- Entities shall, subject to such requirements as are imposed by the CCAA, have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or
operations, and to dispose of redundant or non-material assets not exceeding

$250,000 in any one transaction or $1,000,000 in the aggregate;

b) terminate the employment of such of its employees or temporarily lay off such of its

employees as it deems appropriate;

(c) pursue all avenues of refinancing (including Additional Interim Financing as
_ hereinafter defined) of its Business or Property, in whole or part, subject to prior

approval of this Court being obtained before any material refinancing; and

{d) pursue a sale or development of some or all of any Urbancorp CCAA Entity’s

Business and Property,

all of the foregoing to permit the Urbancorp CCAA Entitics to proceed with an orderly

restructuring of the Business (the “Restructuring”).

15. THIS COURT ORDERS that the Urbancorp CCAA Entities shall provide each of the
relevant landlords with notice of the Urbancorp CCAA Entities’ intention to remove any fixtures
from any leased premises at least seven (7) days prior to the date of the intended removal. The
relevant landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Urbancorp CCAA Entities’ entitlement to
remove any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any épplicable secured creditors, such
landlord and the Urbancorp CCAA Entities, or by further Order of this Court upon application by
the Urbancorp CCAA Entities on at least two (2) days notice to such landlord and any such

secured creditors. If an Applicant disclaims the lease governing such leased premises in
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accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease
pending resolution of any such dispute (other than Rent payable for the notice period provided
for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to

~ the Urbancorp CCAA Entities’ claim to the fixtures in dispute.

16. - THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section
32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer,
the landlord may show the affected leased premises to prospective tenants during normal
business hours, on giving the relevant Applicant and the Monitor 24 hours’ prior written notice,
and (b) at the effective time of the disclaimer, the relevant landlord shall be entitled to take
possession of any such leased premises without waiver of or prejudice to any claims or rights
such landlord may have against that Applicant in respect of such lease or leased premises,
provided that nothing herein shall relieve such landlord of its obligation to mitigate any damages

claimed in connection therewith,

NO PROCEEDINGS AGAINST THE URBANCORP CCAA ENTITIES OR THE
PROPERTY

17. THIS COURT ORDERS that until and including June 17, 2016, or such later date as
this Court may order (the “Stay Period”), no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”) shall be commenced or continued against or in respect of the
Urbancorp CCAA Entities or the Monitor, or affecting the Business or the Property, except with
the written consent of the Monitor, or with leave of this Court, and any and all Proceedings
currently under way against or in respect of the Urbancorp CCAA Entities or affecting the

Business or the Property are hereby stayed and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

18.  THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of the
Urbancorp CCAA Entities or the Monitor, or affecting the Business or the Property, are hereby
stayed and suspended except with the written consent of the Monitor, or leave of this Court,

| provided that nothing in this Order shall (i) empower the Urbancorp CCAA Entities to carry on
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any business which the Urbancorp CCAA Entities are not lawfully entitled to. carry on, (ii) affect
such investigations, actions, suits or proceedings by a regulatory body as are permitted by
Section 11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or perfect a

security interest, or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

19. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to
honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right,
contract, agreement, licence or permit in favour of or held by the Urbancorp CCAA Entities,
except with the written consent of the Urbancorp CCAA Entities and the Monitor, or leave of

this Court.
CONTINUATION OF SERVICES

20.  THIS COURT ORDERS that during the Stay Period, all Persons having oral or written
agreements with the Urbancorp CCAA Entities or statutory or regulatory mandates for the
supply of goods and/or services, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services, insurance,
transportation services, utility or other services to the Business or the Urbancorp CCAA Entities,
are hereby restrained until further Order of this Court from discontinuing, altering, interfering
with or tcrmiﬁating the supply of such goods or services as may be required by the Urbancorp
'CCAA Entities, and that the Urbancorp CCAA Entities shall be entitled to the continued use of
its current premises, telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the normal prices or charges for all such goods or services
received after the date of this Order are paid by the Urbancorp CCAA Entities in accordance
with normal payment practices of the Urbancorp CCAA Entities or such other practices as may
be agreed upon by the supplier or service provider and each of the Urbancorp CCAA Entities and

the Monitor, or as may be ordered by this Court.
NON-DEROGATION OF RIGHTS

21.  THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person

shall be prohibited from requiring immediate payment for goods, services, use of lease or
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licensed property or other valuable consideration provided on or after the date of this Order, nor
shall any Person be under any obligation on or after the date of this Order to advance or re-
advance any monies or otherwise extend any credit to the Urbancorp CCAA Entities. Nothing in

this Order shall derogate from the rights conferred and obligations imposed by the CCAA.
PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

22.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any
of the former, current or future directors or officers of the Urbancorp CCAA Entities with respect
to any claim against the directors or officers that arose before the date hereof and that relates to
any obligations of the Urbancorp CCAA Entities whereby the directors or officers are alleged
under any law to be liable in their capacity as directors or officers for the payment or
performance of such obligations, until a compromise or arrangement in respect of the Urbancorp
CCAA Entities, if one is filed, is sanctioned by this Court or is refused by the creditors of the
Urbancorp CCAA Entities or this Court.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

23, THIS COURT ORDERS that the Urbancorp CCAA Entities shall indemnify its
directors and officers against obligations and liabilities that they may incur as directors or
officers of the Urbancorp CCAA Entities after the commencement of the within proceedings,
except to the extent that, with respect to any officer or director, the obligation or liability was

incurred as a result of the director’s or officer’s gross negligence or wilful misconduct.

24, THIS COURT ORDERS that the directors and officers of the Urbahcorp CCAA
’Entities shall be entitled to the benefit of and are hereby granted a charge (the “Directors’
Charge”) on the Property, which charge shall not exceed an aggregate amount of $300,000, as
security for the indemnity provided in paragraph 23 of this Order. The Directors’ Charge shall

have the priority set out in paragraphs 43 and 45 herein.

25. . THIS COURT ORDERS that, notwithstanding any language in any applicable
insurance policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors’ Charge, and (b) the Urbancorp CCAA Entities’ directors and officers
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shall only be entitled to the benefit of the Directors’ Charge to the extent that they do not have
coverage under any directors’ and officers’ insurance policy, or to the extent that such coverage

is insufficient to pay amounts indemnified in accordance with paragraph 23 of this Order.
INTERIM FINANCING

26. THIS COURT ORDERS that the interim credit facility in the maximum amount of
$1,900,000 (the “Interim Facility”) made available to the Urbancorp CCAA Entities by
Urbancorp Partner (King South) Inc. (the “Interim Lender”) pursuant to the terms of the term
sheet dated as of May 13, 2016 (the “Term Sheet”), and attached as an Exhibit to the Saskin
Affidavit, and the Term Sheet itself, be and are hereby approved, and the Urbancorp CCAA
Entities are hereby authorized and empowered to execute and deliver such documents as are

contemplated by the Term Sheet.
PROTOCOL FOR CO-OPERATION

27.  THIS COURT ORDERS AND DIRECTS that the “Protocol For Cooperation Among
Canadian Court Officer and Israeli Functionary”, between KSV Kofman Inc. in its capacity as
proposal trustee and as proposed Monitor and Guy Gissin, in his capacity as Functionary Officer
appointed by the Israel District Court in Tel Aviv-Yafo in respect of Urbancorp Inc., attached as
Schedule “B” to this Order (the “Protocol”), be and is hereby approved. In the event of a

conflict between the terms of this Order and the Protocol, the terms of this Order shall prevail.
APPOINTMENT OF MONITOR

28.  THIS COURT ORDERS that KSV Kofman Inc. is hereby appointed pursuant to the
CCAA as the Monitor, an officer of this Court, to monitor the business and financial affairs of
the Urbancorp CCAA Entities with the powers and obligations set out in the CCAA or set forth
herein and that the Urbancorp CCAA Entities and their shareholders, officers, directors, and
Assistants shall not take any steps with respect to the Urbancorp CCAA Entities, the Business or
the Property, save and except under the direction of the Monitor, pursuant to paragraph 29 of this
Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge of
its obligations and provide the Monitof with the assistance that is necessary to enable the

Monitor to adequately carry out the Monitor’s functions.
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29.  THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and
obligations under the CCAA, and without altering in any way the powers, abilities, limitations
and obligations of the Urbancorp CCAA Entities within, or as a result of these proceedings, be

and is hereby authorized, directed and empowered to:

(a) cause the Urbancorp CCAA Entities, or any one or more of them, to exercise rights

under and observe its obligations under paragraphs 8, 9, 10, 11, 12 and 13 above;

() conduct a process for the solicitation of proposals for additional interim financing of
the Business to replace or augment the Interim Credit Facility (the “Additional
Interim Financing”), which Additional Interim Financing shall be subject to the

approval of the Court;

(c) cause the Urbancorp CCAA Entities to perform such other functions or duties as the
Monitor considers necessary or desirable in order to facilitate or assist the Urbancorp

CCAA Entities in dealing with the Property;

() conduct, supervise and direct one or more Court-approved sales and investor
solicitation processes (with prior Court approval if deemed appropriate by the
Monitor) for portions of the Property or the Business, inchiding the solicitation of
development proposals, and any procedures regarding the allocation and/or

distribution of proceeds of any transactions;

()  cause the Urbancorp CCAA Entities to administer the Property and operations of the
Urbancorp CCAA Entities, including the control of reéeipts and disbursements, as the
Monitor considers necessary or desirable for the purposes of completing any
transaction, or for purposes of facilitating a Plan or Plans for some or all Applicants,

or parts of the Business;

H propose or cause the Applicants or any one or more of them to propose one or more

Plans in respect of the Applicants or any one or more of them;

(g) engage advisors or consultants or cause the Urbancorp CCAA Entities to engage

advisors or consultants as the Monitor deems necessary or desirable to carry out the
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terms of this Order or any other Order made in these proceedings or for the purposes

of the Plan and such persons shall be deemed to be “Assistants” under this Order;

(h) apply to this Court for any orders necessary or advisable to carry out its powers and
obligations under this Order or any other Order granted by this Court including for

advice and directions with respect to any matter;

@ meet and consult with the directors of the Urbancorp CCAA Entities as the Monitor

deems necessary or appropriate;

)] meet with and direct management of the Urbancorp CCAA Entities with respect to
any of the foregoing including, without limitation, operational and restructuring

matters;
(k) monitor the Urbancorp CCAA Entities’ receipts and disbursements;

$)) approve Drawdown Requests under the Interim Credit Facility and any Additional

Interim Facility;

(m)  cause any Urbancorp CCAA Entity with available cash (an “Intercompany Lender”)
to loan some or all of that cash to another Urbancorp CCAA Entity (an
“Intercompany Borrower”) on an interest free inter-company basis (an “Approved
Intercompany Advance”) up to an aggregate of $1 million, which Approved
Intercompany Advances shall be secured by the Intercompany Lender’s Charge
égainst the Property of the Intercompany Borrower, where in the Monitor’s view the -
Approved Intercompany Advance secured by the Intercompany Lender’s Charge does
not prejudice the interest of the creditors of the Intercompany Lender and does not

violate any agreement to which a Non-Applicant UC Entity is a party.

(n) report to this Court at such times and intervals as the Monitor may deem appropriate
with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(o) assist the Urbancorp CCAA Entities in its preparation of the Urbancorp CCAA

Entities’ cash flow statements and reporting required by the Term Sheet or the Court;
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(p)  hold and administer creditors’ or shareholders’ meetings for voting on the Plan or

Plans;

@) have full and complete access to the Property, including the premises, books, records,
data, including data in electronic form, and other financial documents of the
Urbancorp CCAA Entities, to the extent that is necessary to adequately assess the
Urbancorp CCAA Entities business and financial affairs or to perform its duties

arising under this Order;

(r) be at liberty to engage legal counsel, real estate experts, or such other persons as the
Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order;

(s) perform such other duties as are required by this Order or by this Court from time to

time; and
® to comply with the Protocol,

provided, however, that the Monitor shall comply with all applicable law and shall not have any
authority or power to elect or to cause the election or removal of directors of any of the

Urbancorp CCAA Entities or any of their subsidiaries.

30. THIS COURT ORDERS that, until further order of this court, Robert Kofman, or such
representative of KSV Kofman Inc. as he may designate in writing from time to time, is
authorized, directed and empowered to act as, and is hereby appointed as, the representative of
UNKI on the Management Committee of the Kings Club Development Inc. project (the
“Management Committee Member”). For purposes of this Order, in carrying out its duties as
Management Committee Member pursuant to this Order, the Management Committee Member
shall have the same protections afforded to the Monitor pursuant to paragraph 35 of this
Order. Subject to further order of this Court, on notice to The Bank of Nova Scotia and King
Liberty North Corporation, UNKI otherwise remains unaffected by this Order and the CCAA

proceedings.

31. THIS COURT ORDERS that the Urbancorp CCAA Entities and their advisors shall

cooperate fully with the Monitor and any directions it may provide pursuant to this Order and
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shall provide the Monitor with such assistance as the Monitor may request from time to time to
enable the Monitor to carry out its duties and powers as set out in this Order or any other Order

of this Court under the CCAA or applicable law generally.

32. THIS COURT ORDERS that the Monitor shall not take possession of the Property and
shall not, by fulfilling its obligations hereunder, be deemed to have taken or maintained
possession or control of the Business or the Property, or any part thereof and that nothing in this
Order, or anything done in pursuance of the Monitor's duties and powers under this Order, shall
deem the Monitor to occupy or to take control, care, charge, possession or management
(separately and/or collectively, “Possession”) of any of the Property that might be
environmentally contaminated, might be a pollutant or a contaminant, or might cause or
contribute to a spill, discharge, release or deposit of a substance contrary to any federal,
provincial or other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other contamination
including, without limitation, the Canadian Environmental Protection Act, the Ontario
Environmental Protection Act, the Ontario Water Resources Act, or the Ontario Occupational
Health and Safety Act and regulations thereunder (the “Environmental Legislation™), provided
however that nothing herein shall exempt the Monitor from any duty to report or make disclosure

imposed by applicable Environmental Legislation.

33. THIS COURT ORDERS that, without limiting the provisions herein, all employees of
the Urbancorp CCAA Entities shall remain employees of the Urbancorp CCAA Entities until
such time as the Urbancorp CCAA Entities may terminate the employment of such employees.
Nothing in this Order shall, in and of itself, cause the Monitor to be liable for any employee-
related liabilities or duties, including, without limitation, wages, severance pay, termination pay,

vacation pay and pension or benefit amounts, as applicable.

34.  THIS COURT ORDERS that that the Monitor shall provide any creditor of the
Urbancorp CCAA Entities with information provided by the Urbancorp CCAA Entities in
response to reasonable requests for information made in writing by such creditor addressed to the
Monitor. The Monitor shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph. Iﬁ the case of information that the

Monitor has been advised by the Urbancorp CCAA Entities is confidential, the Monitor shall not
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provide such information to creditors unless otherwise directed by this Court or on such terms as

the Monitor and the Urbancorp CCAA Entities may agree.

35. THIS COURT ORDERS that, in addition to the rights and protections afforded the
Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or
obligation as a result of its appointment or the carrying out of the provisions of this Order, save
and except for any gross negligence or wilful misconduct on its part. Nothing in this Order shall

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.

36. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Urbancorp CCAA Entities shall be paid their reasonable fees and disbursements, in each case at
their standard rates and charges, by the Urbancerp CCAA Entities as part of the costs of these
Hwlyesk Ao DEivne assetsed] by the Coury.
pm'ceedings.,r The Urbancorp CCAA Entities are hereby authorized and directed to pay the
accounts of the Monitor, counsel for the Monitor and counsel for the Urbancorp CCAA Entities
and any Assistants retained by the Monitor on a weekly basis and, in addition, the Urbancorp
CCAA Entities are hereby authorized to pay to the Monitor, counsel to the Monitor, and counsel
to the Urbancorp CCAA Entities and any Assistants retained by the Monitor, such reasonable
retainers as may be requested to be held by them as security for payment of their respective fees
and disbursements outstanding from time to time. The Urbancorp CCAA Entities are also
authorized and directed to pay the fees and disbursements of KSV as Proposal Trustee, the fees
and disbursements of the Proposal Trustee’s counsel and the fees and disbursements of counsel

to Urbancorp NOI Entities up to the date of this Order in respect of the proposal proceedings of
the Urbancorp NOI Entities.

37.  THIS COURT ORDERS that KSV in its capacity as Monitor, and its legal counsel shall
pass their accounts from time to time, and for this purpose the accounts of the Monitor and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court

of Justice.

38. THIS COURT ORDERS that the Monitor, counsel to the Monitor, and the Urbancorp
CCAA Entities’ counsel shall be entitled to the benefit of and are hereby granted a charge (the
“Administration Charge”) on the Property of the Applicants, which charge shall not exceed an

aggregate amount of $750,000, as security for their professional fees and disbursements incurred

)
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at the standard rates and charges of the Monitor and such counsel, both before and after the
making of this Order in respect of these proceedings. The Administration Charge shall have the

priority set out in paragraphs 43 and 45 hereof.
INTERCOMPANY LENDER’S CHARGE

39. THIS COURT ORDERS that an Intercompany Lender shall be entitled to the benefit of
and is hereby granted a charge (the “Intercompany Lender’s Charge”) on the Property of the
Intercompany Borrower as security for all Approved Intercompany Advances advanced to the
Intercompany Borrower. The Intercompany Lender’s Charge shall have the priority set out in

paragraphs 43 and 45 hereof.
INTERIM FINANCING

40.  THIS COURT ORDERS that the Interim Lender shall be entitled to the benefit of and is
hereby granted a charge (the “Interim Lender’s Charge™) on the Property of the Applicants as
security for all amounts advanced to any Applicant under the Interim Credit Facility and as
security for all liabilities and obligations of the Applicant as guarantors pursuant to the Term
Sheet. The Interim Lender’s Charge shall have the priority set out in paragraphs 43 and 45

hereof,
41. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the Interim Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the Interim Lender’s Charge;

(b) upon the occurrence of an Event of Default under the Interim Facility Term Sheet, the
Interim Lender may terminate the Interim Credit Facility and cease making advances
to the Applicants, and, upon five (5) days’ notice to the Monitor and the parties on the
Service List, may bring a motion for leave to exercise any and all of its rights and
remedies against the Applicants or their Property under or pursuant to the Interim
Term Sheet, and the Interim Lender’s Charge, including without limitation, 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
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bankruptcy order against an Applicant and for the appointment of a trustee in

bankruptcy of one or more Applicants; and

(c) the foregoing rights and remedies of the Interim Lender shall be enforceable against
any trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or their Property.

42.  THIS COURT ORDERS AND DECLARES that the Interim Lender shall be treated as
unaffected in any plan of arrangement or compromise filed by any Applicant under the CCAA,

with respect to any advances made under the Interim Credit Facility.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

43, THIS COURT ORDERS that the priorities of the Directors’ Charge, the Administration
Charge and the DIP Lender’s Charge, as among them, shall be as follows:

First — Administration Charge to the maximum amount of $750,000;

Second — Interim Lender’s Charge to the maximum amount of $1,900,000 plus
accrued interest under the Term Sheet (as against the Property of the Applicants
only), and the Intercompany Lender’s Charge (as against the Property of the

relevant Intercompany Borrower only) on a pari passu basis; and
Third — Directors’ Charge to the maximum amount of $300,000.

44.  THIS COURT ORDERS that the filing, registration or perfection of the Directors’
Charge, the Administration Charge, the Interim Lender’s Charge or the Intercompany Lender’s
Charge (collectively, the “Charges™) shall not be required, and that the Charges shall be valid
and enforceable for all purposes, including as against any right, title or interest filed, registered,
recorded or perfected subsequent to the Charges coming into existence, notwithstanding any

such failure to file, register, record or perfect.

45. THIS COURT ORDERS that each of the Charges shall rank as against the applicable
Property subordinate to all valid perfected security interests, trusts, liens, charges and

encumbrances, claims of secured creditors, statutory or otherwise granted by each respective
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Urbancorp CCAA Entity or to which each respective Urbancorp CCAA Entity is subject
(collectively, “Encumbrances”) as of the date of this Order (collectivély, “Pre-Filing Security
Interests™), save and except the security interests, if any, in favour of Reznik Paz Nevo Trusts
Ltd. in its capacity as trustee (the “Israeli Trustee”) under a certain Deed of Trust dated
December 7, 2015 between Urbancorp Inc. and the Israeli Trustee, which shall rank subordinate

to the Charges.

46.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or as
may be approved by further order of this Court, the Urbancorp CCAA Entities shall not grant
any Encumbrances over any Property that rank in priority to, or pari passu with, any of the

Charges.

47. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the Charges
(collectively, the “Chargees™) 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; (e)
the pendency of the Israeli Court Proceedings; or (f) 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 the Urbancorp CCAA Entities, and

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, or performance of the
Interim Facility Term Sheet shall create or be deemed to constitute a breach by the

Urbancorp CCAA Entities of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of
any breach of any Agreement caused by or resulting from the Urbancorp CCAA
Entities entering into the Interim Facility Term Sheet or the creation of the Charges;

and
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(c) the payments made by the Urbancorp CCAA Entities pursuant to this Order, the
Interim Facility Term Sheet, and the granting of the Charges, do not and will not
constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive

conduct, or other challengeable or voidable transactions under any applicable law.

48. THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the Urbancorp CCAA Entity's interest in such real

property leases.
SERVICE AND NOTICE

49.  THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe
& Mail - Toronto Edition, a notice containing the information prescribed under the CCAA, (ii)
within five days after the date of this Order, (A) make this Order publicly available in the manner
prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every known creditor
who has a claim against the Urbancorp CCAA Entities of more than $1000, and (C) prepare a list
showing the names and addresses of those creditors and the estimated amounts of those claims,
and make it publicly available in the prescribed manner, all in accordance with Section 23(1)(a)

of'the CCAA and the regulations made thereunder.

50. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

.following URL: http://www.ksvadvisory.com/insolvency-cases—2/urbancorp/ .

S1. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Urbancorp CCAA Entities and the Monitor are at liberty

to serve or distribute this Order, any other materials and orders in these proceedings, any notices
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or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Urbancorp CCAA Entities’ creditors or other
interested parties at their respective addresses as last shown on the records of the Urbancorp
CCAA Entities and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day following the

date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.
GENERAL

52, THIS COURT ORDERS that the Urbancorp CCAA Entities or the Monitor may from
time to time apply to this Court for advice and directions in the discharge of its powers and

duties hereunder.

53,  THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from
acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the

Urbancorp CCAA Entities, the Business or the Property.

54. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, in Israel or elsewhere, to give
effect to this Order and to assist the Urbancorp CCAA Entities, the Monitor and their respective
agents in carrying out the terms of this Order. All courts, tribunals, regulatory and administrative
bodies are hereby respectfully requested to make such orders and to provide such assistance to
the Urbancorp . CCAA Entities and to the Monitor, as an 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 and the Monitor and their

respective agents in carrying out the terms of this Order.

55. THIS COURT ORDERS that each of the Urbancorp CCAA Entities and the Monitor be
at liberty and is 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.
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56.  THIS COURT ORDERS that any interested party (including the Urbancorp CCAA
Entities and the Monitor) may apply to this Court to vary or amend this Order on not less than
seven (7) days notice to any other party or parties likely to be affected by the order sought or

upon such other notice, if any, as this Court may order.

57.  THIS COURT ORDERS that this Order and all of its provisions are effective as of
12:01 a.m. Eastern Standard/Daylight Time on the date of this Order.

ENTERED AT/ INSCRIT A TORONTO
ON/BOOK NO:
'LE / DANS LE REGISTRE NO:
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SCHEDULE “A”

List of Non Applicant Affilliates

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc,
Urbancorp Realtyco Inc.
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SCHEDULE “B”

PROTOCOL
For Co-operation Among Canadian Court Officer and Israeli Functionary

BETWEEN:

GUY GISSIN,, in his capacity
as Functionary Officer appointed by
the Israeli Court for Urbancorp Inc.

-and -

KSV KOFMAN INC,, in its capacity
as proposal trustee and proposed monitor
of certain subsidiaries of Urbancorp Inc.

WHEREAS KSV Kofman Inc. (“KSV”) was appointed the proposal trustee in respect of each of
Urbancorp (Lawrence) Inc., Urbancorp (Mallow) Inc., Urbancorp (Patricia) Inc., Urbancorp
(St. Clair Village) Inc., Urbancorp Downsview Park Development Inc. and Urbancorp Toronto
Management Inc. (the “Initial Subsidiaries”), in notice of intention filings made by each of the
Initial Subsidiaries under the Bankruptcy and Insolvency Act (“BIA”) on April 21, 2016 (the
"Proposal Proceedings");

AND WHEREAS Guy Gissin was appointed as Functionary Officer on a preliminary basis (the
“Israeli Parentco Officer”) of Urbancorp Inc. ("Parenteo”), the parent of the Initial
Subsidiaries, by order of the District Court in Tel Aviv-Yafo (the “Israeli Court”) dated
April 25,2016 (the "Isracli Functionary Order") in case number 44348-04-16 Reznik Paz Nevo
Trusts Ltd. Vs. Urbancorp Inc. (the "Israeli Proceedings");

AND WHEREAS it is anticipated that, with the exception of Bosvest Inc., Edge Residential Inc.
and Edge on Triangle Park Inc., which are in separate BIA proposal proceedings with the Fuller
Landau Group Inc. as proposal trustee, and Urbancorp Cumberland GP 2 Inc., Urbancorp
Cumberland 2 LP and Westside Gallery Lofts Inc. (the "Excluded Subsidiaries"), all of the
direct and indirect subsidiaries of Urbancorp Inc. (collectively, excluding the Excluded
Subsidiaries, the "Applicants") will bring an application in the Ontario Superior Court of Justice

— Commercial List (the "Canadian Court") for relief pursuant to the Companies' Creditors:

Arrangement Act (the "CCAA Proceedings") wherein the Proposal Proceedings will be taken up
and continued within thg CCAA Proceedings;

AND WHEREAS it is anticipated that the Israeli Parentco Officer will seek to have the Israeli
Functionary Order and its role as the Israeli Parentco Officer recognized by the Canadian Court
for the purpose of representing the interests of Parentco and participating as a stakeholder
representative in the Applicants' CCAA Proceedings in connection with protecting the interests
of Parentco's creditors, including the holders of the bonds issued on the Tel Aviv Stock
Exchange (the "Parentco Bonds") pursuant to a deed of trust dated December 7, 2015 (the
"Parentco Bond Indenture");

WIBEEALN075736\00001113551342v2
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AND WHEREAS KSV and the Israeli Parentco Officer have agreed to work cooperatively on
the terms set out herein to attempt to maximize recoveries through an orderly process for the
stakeholders of Parentco and the Applicants (collectively, the "Urbancorp Group");

NOW THEREFORE, the Israeli Parentco Officer and KSV 'agrée to implement the following
protocol to cooperate with each other to maximize recoveries for the stakeholders of the
Urbancorp Group:

I.

The Israeli Parentco Officer will file an application under Part IV of the Companies’
Creditors Arrangement Act (“‘CCAA”), seeking recognition of the Israeli Proceedings
and of his appointment as foreign representative of Parentco thereunder, such application
to seek recognition of the Israeli Proceedings as the “foreign main proceeding” with
respect to Parentco. That application will include a request to appoint KSV as the
Information Officer with respect to the Part IV CCAA proceedings of Parentco (the
“Part IV Proceedings”).

The Applicants will commence the CCAA Proceedings, proposing KSV to be appointed
as Monitor with augmented powers so as to control ordinary course management and
receipts and disbursements of funds for the Applicants. KSV acknowledges that the
Israeli Parentco Officer shall have standing to appear before the Canadian Court as the
representative of Parentco in the CCAA Proceedings.

The Israeli Parentco Officer and KSV agree that, with respect to the CCAA Proceedings:

(a) KSV shall provide the Israeli Parentco Officer with regular and timely
information updates regarding the ongoing status of the CCAA Proceedings as
they unfold. KSV will also provide information and updates to the [sraeh
Parentco Officer prior to the commencement of the CCAA Proceedings;

(b) The Israeli Parentco Officer shall provide KSV with at least three business days'
prior notice (including full materials, translated into English) of any proceeding,
motion or action it takes in the Israeli Court that will negatively impact the
Applicants or the CCAA Proceedings. The Israeli Parentco Officer will aiso
provide information and updates to KSV prior to the commencement of the
CCAA Proceedings;

(c) KSV shall provide the Israeli Parentco Officer with at least three business days'
prior notice (including full materials, translated into English) of any proceeding,
motion or action it takes in the Canadian Court that will negatively impact the

Urbancorp Inc. or the Israeli Proceedings. KSV will also provide information and-

updates to Israeli Parentco Officer prior to the commencement of the CCAA
Proceedings;

(d) KSV shall provide to the Israeli Parentco Officer copies of all information
pertaining to the Applicants:

(i) in KSV's possession that KSV considers material; or
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(ii) as reasonably requested by the Isracli Parentco Officer,

provided that KSV, in good faith, is not of the view that such information is
subject to privilege or confidentiality restrictions. If KSV is of the view that such
information is subject to privilege or confidentiality restrictions, then KSV shall
so inform the Israeli Parentco Officer and shall seek directions from the Canadian
Court on notice to the affected parties in the CCAA Proceedings as to whether
there are any restrictions which would prevent the disclosure of such information
to the Israeli Parentco Officer.

(e) The Israeli Parentco Officer shall provide to KSV, in its capacity as the
Information Officer of Parentco in the Part [V Proceedings, copies of all
information pertaining to the Israeli Proceedings:

(i) in the Israeli Parentco Officer's possession that it considers material to the
Israeli Proceedings and is not subject to privilege or confidentiality
restrictions; or

(i) as reasonably requested by KSV, provided that this shall not entitle KSV
or any party requesting information through them to receive information
on ongoing reviews or investigations being undertaken by the Israeli
Parentco Officer or others in connection with the Israeli Proceedings; and

® KSV will run an orderly dual track sale and restructuring process with respect to
the Applicants, subject to approval by the Canadian Court in the CCAA
" Proceedings, which will consider both development opportunities and
opportunities to sell the properties of the Applicants. KSV will design such
process collaboratively, with the Israeli Parentco Officer, with the understanding
that at any time during the pendency of the sales process, should an offer come
forward with respect to any or all of the Applicants contemplating a restructuring
or other option which is acceptable to both KSV and the Israeli Parentco Officer,
the sale process may be truncated in order to pursue the other option with respect
to the Applicant(s) in question. Alternatively, should the sale process continue to
the point of submission of bids, subject to Section 4(b) below, copies of all bids
will be provided to the Israeli Parentco Officer by KSV, and KSV shall discuss
same with the Israeli Parentco Officer, with the objective, but not the obligation,
of hopefully concurring on the course of action to be followed in terms of which
bids to continue negotiating or which bid(s) to select as the successful bidder(s).
KSV acknowledges that, throughout these processes, the Israeli Parentco Officer
may from time to time require instructions and/or directions from the Israeli
Court, and that the process shall be conducted in a fashion to permit the Israeli
Parentco Officer the opportunity to do so on a timeframe consistent with the
urgency of the circumstances then in question. The Israeli Parentco Officer and
KSV agree that, in the event there is a disagreement between the Israeli Parentco
Officer and KSV as to the working out of the sale and restructuring process,
whether it be in terms of selecting an alternative option to a sale (including,
without limitation, pursuing any development opportunities), determining which
bids to proceed to negotiate further, or seeking approval of a particular sale from
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the Canadian Court supervising the CCAA Proceedings, the ultimate decision and
course of action shall be determined by the Canadian Court on application by
KSV for directions and provided that the Israeli Parentco Officer shall have
standing as representative of Parentco to make full representations to the
Canadian Court as to his views and recommendations.

The initial order made in the CCAA Proceedings concerning all of the Applicants
shall contain the following paragraph pertaining to material or non-ordinary
course decisions or disbursements:

THIS COURT ORDERS that the Applicants shall not, without further order of
this Court: (a) make any disbursement out of the ordinary course of its Business
exceeding in the aggregate $100,000 in any calendar month; or (b) engage in any
material activity or transaction not otherwise in the ordinary course of its
Business.

In the event that such paragraph is not included in the initial order for the
Applicants or any of them, then any such disbursement or other material activity
or transaction shall not be made without the order of the Canadian Court.

4, The Israeli Parentco Officer and KSV further agree to cooperate as follows:

(a)

(b)

to the extent practicable, each shall share with the other copies of materials to be
filed with their respective courts (but not drafts of any such materials), prior to the
public filing of same. This provision may not apply to materials submitted in the
course of seeking directions from the Canadian Court in the event of a
disagreement between the Israeli Parentco Officer and KSV over the working-out
of the sale process; and ‘

The Israeli Parentco Officer agrees that any information provided to him by KSV
in the course of the sale process or concerning any restructuring alternatives, shall
remain confidential and not be disclosed to any party without KSV’s consent, not
to be unreasonably withheld, it being acknowledged that the Israeli Parentco
Officer shall be entitled to provide information to its advisors (provided they

~agree to be bound by the confidentiality restrictions detailed herein) and to both

the Israeli Court and the Official Receiver of the Israeli Ministry of Justice, in
each case on a sealed and private basis to obtain directions as needed, or as may
be set forth in the Non-Disclosure Agreement executed by the Isracli Parentco
Officer on May 11, 2016. "

5. The Israeli Parentco Officer and KSV acknowledge that, at present, KSV has the amount
of CDN$1.9 million in a trust account, which funds KSV received from Urbancorp
Partner (King South) Inc. ("UPKSI"), and which funds KSV has proposed to utilize as a
form of interim funding for certain costs of the CCAA Proceedings, to be secured by a
priming charge in favour of UPKSI against the assets of the entities utilizing the funds.
KSV acknowledges that it will seek to obtain, as soon as possible, a general purpose DIP
loan from third party sources and sufficient to repay amounts borrowed from UPKSI,
using what are otherwise unencumbered assets of the Applicants (the "DIP Loan").
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Upon being able to draw sufficient funds under the DIP Loan (which DIP Loan subject to
the approval of the Canadian Court), KSV agrees that it will repay to UPKSI the interim
loan made to that date in the preceding sentence from the DIP Loan and that it will, as the
court-appointed monitor of UPKSI and subject to Court approval in the Part IV
Proceedings, make available funds from that CDN$1.9 million as an interim loan from
UPKSI to Urbancorp Inc., to be secured by a priming DIP charge against the assets of
Urbancorp Inc., to assist in the funding of the costs of the Part IV Proceedings including
the reasonable costs incurred by the Israeli Parentco Officer in connection with the Part
IV Proceedings, the reasonable fees and disbursements of the Israeli Parentco Officer’s
Canadian counsel and the Information Officer and its counsel.

6. The Israeli Parentco Officer shall support the commencement of the CCAA Proceedings.
Provided that KSV is acting in good faith and has not engaged in willful misconduct or
gross negligence, the Israeli Parentco Officer shall not take any steps to attempt to
remove KSV as either the proposal trustee under the Proposal Proceedings or the monitor
under the CCAA Proceedings or to in any way to interfere with or seek to limit KSV's
powers in such capacities or to suggest that KSV must take instruction from it or the
Israeli Court or terminate the CCAA Proceedings without the consent of KSV or by order
of the Canadian Court. Nothing herein shall be deemed to grant any additional claims,
rights, security or priority to, or in respect of, the Parentco Bonds or to the trustee under
the Parentco Bond Indenture or to the Israeli Parentco Officer as against the Applicants or
any affiliate or direct or indirect subsidiary of Parentco. In the event of any restriction or
termination of the Israeli Parentco Officer's powers by the Israeli Court, this Protocol
shall be deemed to be modified accordingly such that the Israeli Parentco Officer's
powers and authority hereunder are no greater that those given to him by the Israeli
Court. '

7. This Protocol shall be governed by laws of Ontario and the laws of Canada as applicable
and all disputes or requests for direction in connection with this Protocol shall be
determined by the Canadian Court. Nothing herein is or shall be deemed to be an
attornment by KSV to the Israeli Court or the laws of Israel.

8. The Israeli Court Officer and KSV agree to use reasonable efforts to seek to commence
the proceedings noted above on or before May 18, 2016. KSV shall support, to the extent
necessary, an application by the Israeli Parentco Officer to commence the Part IV
Proceedings, on terms consistent with this Protocol, even if commenced before the
CCAA Proceedings.

+**THE REMAINDER OF THIS PAGE HAS INTENTIONALLY BEEN LEFT BLANK**
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9. This Agreement is subject to the approval of the Israeli Court and the Canadian Court.

DATED this day of May, 2016.

Name of Witness: Name: GUY GISSIN, the Israeli Parentco

Officer

KSV KOFMAN INC. in its capacity

as proposal trustee and proposed monitor
of certain subsidiaries of Urbancorp Inc.,
and not in its personal capacity

By:

Name: Robert Kofman
Title; President
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This is Exhibit “B” referred to in the
Affidavit of Michael Brzezinski

sworn this 29™ day of June, 2016.
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This is Exhibit “C” referred to in the
Affidavit of Michael Brzezinski

sworn this 29" day of June, 2016.
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This is Exhibit “D” referred to in the
Affidavit of Michael Brzezinski

sworn this 29" day of ,2016.
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Prominent Assignments

Commercial insolvency lawyer, with extensive experience litigating complex,
sophisticated matters and particular expertise in restructuring and insolvency law,
including security enforcement, receivership, bankruptcy and court supervised
restructuring processes.

® Expertise in conducting real time litigation involving insolvent enterprises,
and advising clients on issues arising in large, demanding corporate
reorganizations and insolvency cases.
° Smart, tenacious and efficient, a strong team player who gets the job
done.
° Adept at quickly understanding complex legal and business issues and
. producing excellent results under pressure.
Lisa S. Corne
® Represents the interests of lenders, shareholders, debtors, receivers,
Partner, Toronto trustees, and monitors in all types of insolvency proceedings both before
the courts and in informal restructuring and settlement negotiations.
T: 416-646-4608
F:416-865-1398 ° Regularly appears as counsel before the civil courts in Ontario, and
lcorne@dickinsonwright.com primarily the Commercial List, litigating a wide variety of commercial
’ matters arising in corporate restructuring and insolvency cases.
Areas of Practice
° Conducts all aspects of commercial litigation and provides strategic
® Bankruptey, Restructuring & Creditors’ advice to clients in a wide variety of cases, including oppression remedy
o g’rigfm Rights. Lender Litigation & proceedings, domestic and multi-jurisdictional  corporate  fraud,
———— ' S restructuring and commercial litigation cases, security enforcement and
realization.
Education ° Carriage of numerous cases on behalf of financial institutions and

University of Manitoba, B.A.
® Honours

University of Manitoba, LL.B.
® David Levin Memorial Scholarship for
highest standing in Real Property
@ Canada Law Book Co. prize for highest
standing in Taxation
® National Victoria & Grey Trust prize for

corporate clients arising out of corporate fraud and recovery of
commercial indebtedness, including successfully litigating injunction
motions, motions for summary judgment, and trials to enforce payment
of promissory notes, guarantees, and mortgages, and successfully
defending multi-million dollars claims for breach of trust, negligence,
infringement of intellectual property rights, and equitable subordination.

Community Involvement

, ® Executive member, Insolvency and Restructuring Section, Canadian Bar
highest standing in Trusts Association
L i i i t . ; o .
Arch;r Mfcag QC anze for highes ® Member of the Executive, Ontario Bar Association — Insolvency Section
i ,["g n usm'ess aw ® [nstructor — Law Society of Upper Canada, Bar Admission Course, Insolvency
® Dean’s Honour List all semesters .
Law Seminar
. ® : i
Called to the Bar of Ontario, 1988 Advocate’s Society, member ‘ _
® [nternational Women'’s Insolvency & Restructuring Confederation, member
® Canadian Insolvency Foundation, member
@ [nsol International, member

Publications/Presentations

® Co-Chair — Ontario Bar Association — Continuing Professional Development
Program, Insolvency and Construction Law, Fall 2014
® Speaker - Ontario Bar Association — Continuing Professional Development

Program, Bankruptcy: May 27, 2015

® Speaker - Canadian Insolvency Professional Association Insolvency and

www.dickinsonwright.com D IC Kl N SO N Rl G H T
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H Restructuring Forum in Toronto (2010)
Llsa S Corne ® Speaker — Lawyers’ Associated Worldwide Insolvency Law Conference (2008)
Partner, Toronto ® Speaker ~ CIBC's Agricultural Lending Seminar (May 2004).
® Presenter - Blakes’ student seminar on insolvency law practice (2000~ 2004).
T 416-646-4608 ® Presenter — Osgoode Hall Law School, Intensive Business Law Course, cross-
F: 416-865-1398 border insolvency law seminar (2003 and 2004).
Icorne@dickinsonwright.com ® Speaker — 2001 Canadian Insolvency Professional Association Forum in
Toronto.
Areas of Practice @ Author of numerous papers and articles on insolvency and bankruptcy law,
including publications in the Commercial Insolvency Reporter, Insolvency
® Bankruptcy, Restructuring & Creditors' News, and National Insolvency Review.
Rights
® Creditor Rights, Lender Litigation &
Bankruptcy

www.dickinsonwright.com D ICKINSON RIGHT
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DICKINSON WRIGHT

David P. Preger AREAS OF PRACTICE

Partner Bankruptey, Restructuring &
Creditors' Rights

PROMINENT ASSIGNMENTS Construction

. . . . . Development & Land Use
David's primary focus is acting in complex Court-supervised

real estate workouts, primarily for Court-appointed receivers
and senior mortgage-lenders. Real Estate

Environmental

In addition to bankruptcy, insolvency, real estate and

security enforcement, the nature of his practice draws upon NEWS

such varied areas as construction, land development, Canadian Bankruptcy
Toronto municipal, condominium, finance, environmental and Considerations in Factoring
T: 416-646-46086 aboriginal law. David also acts in shareholder and Transactions

contractual disputes. October 2015

F: 416-865-1398

Email David regularly appears before the Commercial List of the
Ontario Superior Court of Justice in Toronto, which is
comprised of a team of judges who have experience in
Download PDF managing complex commercial litigation.

Download vCard

Many of the cases David has successfully argued have

been reported in prominent reporting series including the
EDUCATION Canadian Bankruptcy Reports and the Real Property
McGill University Reports. David has also appeared before the Ontario Court
of Appeal, the Ontario Divisional Court, the Tax Court of

B.A.
Canada and the Ontario Municipal Board.

Dalhousie University
LL.B. PROFESSIONAL INVOLVEMENT

+ Member of Insolvency Law Section of the Ontario Bar
Association
* Member of Canadian Insolvency Foundation

* Member of Turnaround Management Association -
Toronto Chapter

+ Member of American Bankruptcy Institute

http://www.dickinson-wright.com/our-people/david-preger 6/27/2016



Page 70

A11ed SUIAOIN 91} 10} SIoAme ]

86€1-698 (91H) :xej
809%-9%9 (91¥) IPL
WO JYFLMUOSUDDIP@)OUIOD] [Iewy]

(W¥L6LT) ANYOD S VSI'T

86£1-698 (91%)  xed
909%-9¥9 (91%) ‘1oL
wod JYSmuosunopmedaldp [rewg

(70.L89€) 4ADHAA “d AIAVA

D1 TSN ‘oLrRIUQ ‘0JUOIO ],
uonelS [B1S0d MNoD 99130
L¥¥ xodg "O'd ‘00TT ng
192118 Arg 661

SI0JIDI[OS 29 SIvISLLIRY

dTT LHORIM NOSNDIDIA

IMSNIZAZ39 'TAVHDIIN A0 LIAVAIAAV

OLNOYOL
LV GIONHININOD DNIATID0Ud

(LSI'T TVIDIANINOD)
ADILSNAL A0 LAN0D HONdAd S
OIYVINO

TO00-68¢11-91-AD "ON 9[L{ Hn0DH

OLIYIH «V» ATNAIHIS NI STLLLLNA QHHAQAEH;\ AHL ANV (syuednddy,, ayy :ﬁ?ﬁuﬂ?ov "ONI DN
NO TOAId “ONI "STH HOIH “DNI ~:<AU "LS 09 JHODNVIIN “DONI A<—%Zmﬁumm- DN “DNI (LSIM ZMWDO 756) JJOONVIIN “ONI FZHEAOAE/HQ
MAVd MHIASNAAOA éOUZ«ﬁMD "ONI (AIDNTIMVTD JJOINVEIN “ONI (MO TIVIA) JHOOINVEIN “ONI (VIOTILVA) JJOINVEIN “INI (IDOVTTIA
VIO “1LS) JMOINVEIN “ONI INTWIDVNVIN OLNOYOL JMOONVIIN 10 INTINIONVHIY ¥O ASTNOAIINOD 40 NVId V 40 YALLVIN THL NI ANV

QAANTINY SV ‘9€-D 3 ‘S861 "D'S™ LIV INTWAOINVHAV SYOLIATYD STINVIWOD THL 10 JALLVIN THL NI



LAGOLZLLL 8LV 1-86666 OLNOYHOL
Kired SUIAOIA 9} JOJ SIOAMET]

86€1-598 (911) xed
809%-9¥9 (91) ‘L
WOO JYILIMUOSUDOIP)OUIOd] [Iewy

(WPL6LT) ANIOD °S VSI'T

86£1-598 (91) :xej
909%-9v9 (91¥) 1PL
wWoo IYILIMUOSUDPIp@)IdFa1dp :[rewy

(10L89€) YAOAA 'd AIAVA

¥D1 TSN ‘OLrRIuQ ‘0JuoIo],
uonels [e3sod HUno) 90190
Ly X0d "O"d ‘00TT NS
1ang Aegd 661

SIOJIDI[OS 29 SIdIsLuRy

dTT LHOTIM NOSNDIDIA

TJODHY NOILLOIN

OINOYOL
LV HONIININOD HDNIAddD0dd

LSI'T TVIDYHININOD
HAIILSAC 40 LINO0D 401dddNS
OIdVINO

TO00-68€11-91-AD "ON 9l Hn0H

OLTIAH «V>» ATAAAHDS NI SHLLIINT AALVITAAY THL ANV (suednddy,, oy A1panssfjed) "ONI ONDI
NO IAOArdd “ONI "SI HOIH “ONI dIVID "LS 09 JJOONVIIN “ONI TVIINAAISTE ONDI “ONI (LSIA NTANO 7S6) JHOINVAIN “ONI INTFINJOTIATA
AV MAIASNMOA FAODNVIIN “ONI (ADNTIMVTD JJOINVAIN “ONI (MOTIVID SHOINVAIN “ONI (VIORILVA) JJOINVEIN “DNI (ADVTTA
AIVIO "LS) JHOONVEIA “ONI INHINIDVNVIN OLNOYOL JAOINVAIN 40 INAIWNAONVHAV O ASINOYJIINOD 4O NV'Id V 40 ¥ALLVIA HHL NI ANV

AIANTINY SV ‘9€-D 3 ‘S861 "D'S™ LDV INTWAINVIAY SYOLIATYD SAINVIWOD THL 40 HALLVIN TH.L NI



