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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

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

NOTICE OF MOTION
(Returnable December 14, 2016)

KSV Kofman Inc. ("KSV"), in its capacity as the court-appointed monitor (the
"Monitor") of the Applicants and the affiliated entities listed on Schedule "A" (collectively,
the "CCAA Entities", and each individually a "CCAA Entity"), pursuant to the Companies'
Creditors Arrangement Act, R.S.C. 1985, c. c-36, as amended (the "CCAA") will make a
motion to a judge presiding on the Commercial List, on December 14, 2016 at 10:00 a.m.,
or as soon thereafter as the motion can be heard, at the Courthouse located at 330

University Avenue, Toronto, Ontario, Canada.

PROPOSED METHOD OF HEARING:

The motion is to be heard orally.
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THE MOTION IS FOR AN ORDER:

1. if necessary, validating and abridging the time of service of the Notice of
Motion and Motion Record and directing that any further service of the Notice of Motion
and Motion Record be dispensed with such that this Motion is properly returnable on the
date scheduled for the hearing of this Motion;

2. approving the Monitor's Inter-CCAA Entity Claims Report as defined in the
Claims Procedure Order made in these proceedings on September 15, 2016 as
amended by an order made in these proceedings on October 25, 2016 (collectively, the
“Claims Procedure Order”);

3. approving the activities of the Monitor in preparing the Monitor's Inter-
CCAA Entity Claims Report;

4, accepting the Inter-CCAA Entity Claims (as defined in the Claims
Procedure Order) as set out in the Monitor's Inter-CCAA Entity Claims Report and at the
amounts as set out therein; and

5. such further and other relief as counsel may advise and this Court may

permit.
THE GROUNDS FOR THE MOTION ARE:

1. Paragraph 39 of the Claims Procedure Order provides that the Monitor's
Inter-CCAA Entity Claims Report shall be served no later than November 10, 2016
together with a notice of motion seeking this Court's approval of same and that the

return date for such motion shall be no later than December 14, 2016;

2. Paragraph 40 of the Claims Procedure Order provides that any
responding motion record shall be served no later than November 29, 2016;

3. Sections 9-11 of the CCAA and this Court's equitable and statutory
jurisdiction thereunder;
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4, Rules 1.04, 2.03, 3.02, 16.04 and 37 of the Ontario Rules of Civil
Procedure, R.R.O. 1990, Reg. 194, as amended; and

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

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

1. the Eighth Report of the Monitor date November 10, 2016, being the

Monitor's Inter-CCAA Entity Claims Report; and

2. such further material as counsel may advise and this Court may permit.

November 10, 2016 Davies Ward Phillips & Vineb_erg LLP

155 Wellington Street West
Toronto, ON M5V 3J7

Robin B. Schwill (LSUC #38452])
Tel:  416.863.0900
Fax. 416.863.0871

Lawyers for the Monitor

TO: The E-Service List found at:
http://ksvadvisory.com/assets/Uploads/insolvency-case-
documents/Urbancorp%20Group/CCAA%20Proceedings/Service%20List/Urbancor
p%20CCAA%20Service%20List%20as%20at%20September%2013%2C%202016
.pdf
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SCHEDULE "A"

LIST OF NON APPLICANT AFFILIATES

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

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

COURT FILE NO.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.8.C. 1985, c. C-36, AS AMENDED

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

EIGHTH REPORT OF KSV KOFMAN INC. AS CCAA MONITOR

NOVEMBER 10, 2016

1.0 Introduction

1.

On Aprit 21, 2016, Urbancorp (St. Clair Village) Inc. (“St. Clair”), Urbancorp (Patricia)
Inc. (“Patricia”), Urbancorp (Mallow) Inc. (*Mallow”), Urbancorp Downsview Park
Development Inc. (“Downsview”), Urbancorp (Lawrence) Inc. (“Lawrence”) and
Urbancorp Toronto Management Inc. (*UTMI”) each filed a Notice of Intention to Make
a Proposal (‘NOI”) pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act,
R.8.C. 1985, ¢. B-3, as amended. (Collectively, St. Clair, Patricia, Mallow,
Downsview, Lawrence and UTMI are referred fo as the “Companies”). KSV Kofman
Inc. ("KSV") was appointed as the Proposal Trustee of each of the Companies.

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

ksv advisory inc.
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3.  The entities below are the known direct or indirect wholly-owned subsidiaries of
Urbancorp Cumberland 1 LP (“Cumbertand”):

St. Clair

Patricia

Mallow

Lawrence

High Res Inc. (“High Res”)

King Residential Inc. (“King Residential”)
Urbancorp (952 Queen West) Inc. (952 Queen”)
Urbancorp 60 St. Clair Inc. (“60 St. Clair”)
Urbancorp New Kings Inc. (“New Kings”)

Bridge on King Inc. (“Bridge”)

Urbancorp (North Side) Inc. (“North Side”)
Urbancorp Partner (King South) Inc. (“King South”)

¢ # @ & ¢ & o & 5 & & o

Collectively, the above, together with Cumberland, are the "Cumberiand Entities” and
. each individually is a “Cumberland Entity”. Each Cumberland Entity is a nominee for
Cumberland and, as such, the assets and liabilities of the Cumberland Entities are
assets and liabilities of Cumberland. Because of the foregoing, there is no need to
review the intercompany balances owing from one Cumberland Entity to another.

4. The remaining Urbancotrp CCAA Entities, which are not Cumberland Entities, are as
follows:

UTMI

Downsview

Urbancorp Power Holdings Inc. ("Power Holdings”)
Vestaco Homes Inc. ("Vestaco Homes”)

Vestaco Investments Inc. (“Vestaco Investments”)
228 Queens Quay West Limited (“228 Queens Quay”)
Urbancorp Residential Inc. (“Urbancorp Residential”)
Urbancorp Realtyco Inc. (“Realtyco”)

Urbancorp Cumberland 1 GP (“Cumberland GP”)

Collectively, the above are the "Non-Cumberland Entities” and each individually is a
“Non-Cumberland Entity”. Except for UTMI, all Non-Cumberland Entities are direct or
indirect wholly-owned subsidiaries of Urbancorp Inc. UTMI is believed to be wholly-
owned by Alan Saskin.

5. A corporate chart for the Urbancorp CCAA Entities is aftached as Appendix “A”.

6. On September 15, 2016 and on October 25, 2016, the Court issued orders approving
a claims process (jointly, the “Claims Procedure Orders”) in respect of the Urbancorp
CCAA Entities. Pursuant to the Claims Procedure Orders, the Monitor is to perform
a review of, and to report on, the transactions giving rise fo the claims as at the date
of the Initial Order between a) the Cumberland Entities and the Non-Cumberland
Entities and b) the claims between the various Non-Cumberland Entities (“Inter-CCAA
Entity Claims”).
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1.1 Purposes of this Report
1. The purposes of this report ("Report”) are to:

a) detail the Monitor's review of the transactions giving rise to the Inter-CCAA
Entity claims and to provide the Monitor's assessment of those transactions in
order to determine the Inter-CCAA Entity Claims, as required by the Claims
Procedure Orders; and

b)  recommend the Court make an order approving:
i.  this Report;
i. the Monitor's recommended claim amounts, as set out in Section 2.0; and

iii. the Monitor's activities in connection with its review of the Inter-CCAA
Entity Claims.

1.2  Currency
1. All dollar amounts in this Report are in Canadian dollars.
1.3 Restrictions

1. In preparing this Report, the Monitor has relied upon unaudited financial statements
of the Urbancorp CCAA Entities, the books and records of the Urbancorp CCAA
Entities ("‘Books and Records”) and discussions with their management
("Management”), their tegal counsel (“Legal Counsel”) and their external accountants
(*Accountants”). (Collectively, Management, Legal Counsel and the Accountants are
referred to as the “Representatives”.)

2. The Monitor has not performed an audit or independent verification of the information
referenced above. The financial information discussed herein is preliminary and
remains subject to further review. The Monitor expresses no opinion or other form of
assurance with respect to the financial information presented in this Report.

3. Pursuant to the Claims Procedure Orders, the Monitor is required to file this Report
no later than November 10, 2016. A hearing to consider this Report has been
scheduled for November 30, 2016. The Monitor will be seeking an order on the return
of the motion approving the Inter-CCAA Entity claims as detailed in this Report. The
purpose of the motion is to afford stakeholders the opportunity to comment on this
Report. The findings in this Report are subject to new information being provided to
the Monitor prior to the return of this motion.
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2.0 Summary of the Inter-CCAA Entity Claims

1. The table below summarizes the Inter-CCAA Entity Claims' as reflected in the Books
and Records and the adjustments thereto being recommended by the Monitor:

($000s; unaudited)

Monitor's Monitor's

Claim  Recommended Recommended
Claimant Debtor Amounts™ Adjustments Claim Amount  Section”
Cumberland Entities UTMI 3,359 44 3.403 6.1
Cumberland Entities Vestaco Homes 4,126 - 4,126 6.2
Urbancorp Residential Cumberland Entities . 10 - 10 74
Urbancorp Residential UTMI 242 - 242 8.1
Urbancorp Residential ~ Vestaco Homes 154 - 164 8.1
Downsview UTMI 40 - 40 8.2
UTMI Vestaco Homes 322 - 322 8.3
Vestaco Homes Vestaco Investments 5677 (5,677) - 8.4

*Inter-CCAA Entities having claims below $5,000, although reviewed, are not included in the table
above. No claims are intended to be admitted for these amounts because they are immaterial.

3.0 Inter-CCAA Entity Claims Review

3.1 The Review Process
1. The Monitor's review included:
a) obtaining copies of the accounting sub-ledgers in the Books and Records
reflecting the entries (“Entries”) of the transactions between Cumberland
Entities and Non-Cumberland Entities and between the wvarious Non-
Cumberland Entities;

b)  obtaining documentation supporting the Entries, as required and as available;
and

c) having discussions with the Representatives.

' The claims are as of May 18, 2016, the date of the Initial Order.

:hDegails rsgarding the Entries reviewed in respect of each Inter-CCAA Entity Claim are provided in Appendix “C’ to
is Report.
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4.0 Description of Activities of CCAA Entities
4.1 UTMI
1. As setoutin the affidavit of Alan Saskin (“Saskin Affidavit”) dated May 13, 2016, UTMI
provides management services for the Urbancorp CCAA Entities and their affiliates
(collectively, the “Urbancorp Group”). The services provided by UTM! include:
a) cash management;
b)  development management;
c) construction management;
d)  property management;
e) geothermal asset management; and

f) administrative services management.

2. UTMI is the only entity within the Urbancorp Group with employees and an office
infrastructure.

3. UTMTI’s revenues are derived from fees charged to the various Urbancorp Group
entities for the services listed above, as applicable. There do not appear to be any
agreements between UTMI and the Urbancorp CCAA Entities. Details of the
management fee arrangements are described in the prospectus (“Prospectus”)
referenced in the Saskin Affidavit. The Prospectus indicates UTMI would receive the
following in respect of Urbancorp CCAA Entities:

. Development fees of $7,500 per residential unit;

. Construction fees of 3% % of the total construction costs of the projects built by
the Group (as defined in the Prospectus); and

. Property management fees of 3%z % of the total rental income from rental units
owned by certain entities in the Urbancorp Group.®

4. Intercompany balances arise between UTMI and other Urbancorp Group entities as
funds (from sources such as purchasers’ deposits, loan proceeds and sale proceeds)
are transferred from Urbancorp Group entities to UTMI, as UTMI pays third parties
(for expenditures such as loan interest and construction costs) on behalf of Urbancorp
Group entities and as UTMI earns management fees from Urbancorp Group entities.

* The CCAA Entities which have rental properties have not paid or accrued property management fees. The Monitor
is not recommending any adjustment because the amounts would be immaterial.
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4.2 Urbancorp CCAA Entities (excluding UTMI)

1. Each Cumberland Entity and Non-Cumberland Entity (excluding UTMI) is a single
purpose entity. Set out in Appendix “B” is a brief description of the single purpose
activity for each Cumberland Entity and Non-Cumberland Entity (excluding UTMI).
The entities are involved in residential property development, rental of residential units
or geothermal asset ownership.

5.0 Inter-CCAA Entity Transactions

1. The Monitor has reviewed the accounting sub-ledgers of the Books and Records
reflecting the Entries for the transactions between the Cumberland Entities and the
Non-Cumberland Entities and between the Non-Cumberland Enfities. A schedule of
the Entries, together with the Monitor's comments, is provided in Appendix “C” to this
Report. The sections that follow provide summaries of the Monitor's review of the
validity and the quantum of the transactions giving rise to the claims between the
Cumberland Entities and the Non-Cumberland Entities and between the various Non-
Cumberland Entities.

6.0 Inter-CCAA Entity Claims of the Cumberland Entities

6.1 Claims by Cumberland Entities against UTMI

1. The table below sets out the Cumberland Entities claims against UTMI. A summary
of the transactions that comprise the claim are provided in Appendix “D” to this Report.

($000s; unaudited) Claim Monitor’s Monitor's

Against (By)  Recommended  Recommended
Cumberland Entity uTMmI Adjustments _ Claim Amounts
60 St. Clair 4,994 4,994
Lawrence 1,205 (82) 1,123
952 Queen 344 344
High Res 300 300
King Residential 260 260
North Side (M @)
King South (179) (179)
Bridge (392) (382)
St. Clair (518) 187 (329)
Mallow (1,165) (59) (1,224)
Patricia © (1,491 2) (1,493)
Cumberland Entities' claims against UTMI 3,359 44 3,403

2. The 60 St. Clair intercompany receivable is primarily the result of a circular transaction
that occurred on December 27, 2012. On that date, UTMI's bank loaned it $10 million,
which was transferred from UTMI to Aubergine Investments Limited (“Aubergine”), an
affiliated entity, which then transferred $5 million to 60 St. Clair, a Cumberland Entity,
which then transferred $5 million back to UTMI. Aubergine transferred the remaining
$5 million to Urbancorp Management Inc. (“UMI™), a non-Urbancorp CCAA Entity, and
UMI transferred $5 million to UTMI. The bank was repaid on the same day. The
transactions were for tax planning purposes.
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3. The flow of funds in respect of these transactions is set out below.

Bank

{85m
{

60 St. Clair : uml
J $10m

%
5 m S N, <5 m
s X . Aubergine

4. The result of the foregoing, as it affects the Urbancorp CCAA Entities, is that:

a) 60 St. Clair has a $5 million obligation to Aubergine. As a Cumberiand Entity,
60 St. Clair's obligation will be combined with Cumberland’s other obligations;

b) UTMI has a $5 million obligation to 60 St. Clair; and

c)  There is uncertainty whether UTMI will be able to repay its liabilities in full. In
the event that the recovery made by 60 St. Clair from UTMI is less than the
distribution made by Cumberiand (on behalf of 60 St. Clair) to Aubergine, the
Cumberland Entities will have been prejudiced by this circular transaction,

5. The Monitor's recommended adjustments for Lawrence, Mallow and Patricia reflect
development management fees earned by UTMI that have not been accrued.

6. The Monitor's recommended adjustment for St. Clair reflects development
management fees paid to UTMI which were not recorded.

6.2 Cumberland Entity Claims against Vestaco Homes

1. The table below sets out the claims of the individual Cumberland Entities against
Vestaco Homes.

($000s; unaudited) Claims Against (By)
Cumberland Entity Vestaco Homes
Bridge 4,667
High Res 618
King Residential 41
Mallow (1,200)
Cumberland Entities’ claims against Vestaco Homes 4,126

2. Vestaco Homes acquired the geothermal assets at the Bridge condominium building
from Bridge. This was a non-cash transaction. The $4.667 million claim by Bridge
represents the purchase price and adjustments made by the Accountants.
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3. High Res’s claim represents; (i) sales taxes remitted to Canada Revenue Agency
("CRA”) on behalf of Vestaco Homes; and (ii) certain costs incurred by it to construct
the geothermal asset at the Bridge Condominium on behalf of Vestaco Homes.

4. The King Residential claim represents costs it incurred to purchase parts for the
geothermal asset owned by Vestaco Homes.

5. The $1.2 million intercompany receivable owing to Vestaco Homes by Mallow
represents funds advanced by Vestaco Homes to Terra Firma Capital Corporation
("TFCC") to repay one of Mallow's loans from TFCC. Vestaco Homes received these
monies through a loan to it from The Toronto-Dominion Bank.

7.0 Inter-CCAA Entity Claims of the Non-Cumberland Entities against
Cumberland Entities

1. The following section details the claims of the Non-Cumberland Entities against the
Cumberland Entities.

7.1  Urbancorp Residential

1. The following table sets out the claim of Urbancorp Residential against the
Cumberland Entities:

($000s; unaudited) Claim By (Against)
Cumberland Entity Urbancorp Residential
King Residential ’ 24
Bridge (14)
Urbancorp Residential’s claims against Cumberland Entities 10

2. Urbancorp Residential's claim against the Cumberland Entities represents payments
made on behalf of King Residential, a Cumberland Entity, for common area
maintenance fees on condominium units owned by King Residential.

3. Bridge’s claim against Urbancorp Residential represents legal fees paid by Bridge on
behalf of Urbancorp Residential.

8.0 Inter-CCAA Entity Claims of the Non-Cumberland Entities against
other Non-Cumberland Entities

1. The following section details the claims of the Non-Cumberland Entities against other
Non-Cumberland Entities.

8.1 Urbancorp Residential

1. Urbancorp Residential has the following claims against Non-Cumberland Entities:
($000s; unaudited) Claim By
Non-Cumberland Entity Urbancorp Residential
UTMI 242
Vestaco Homes 154
Urbancorp Residential’s claims against Non-Cumberland Entities 396
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2. Urbancorp Residential’'s claim against UTMI represents cash transferred to UTMI to
cover UTMI’s sundry expenses, including payroll and UTMI's advances to other
Urbancorp Group entities.

3. Urbancorp Residential’s claim against Vestaco Homes represents:

a) $144,000 paid by Urbancorp Residential to purchase parts used in the
geothermal asset owned by Vestaco Homes; and

b)  $10,000 transferred by Urbancorp Residential to Vestaco Homes to cover an
overdraft in Vestaco Homes’ bank account.

8.2 Downsview

1. Downsview has a claim of approximately $40,000 against UTMI, a Non-Cumberland
Entity. Downsview does not have claims against any other Cumberland or Non-
Cumberland entity.

2. Downsview's claim against UTMI represents the difference between the proceeds of
a loan to Downsview from Mattamy Homes (“Mattamy”) ($4,499,985) for Downsview's
required share of equity injection into Downsview Homes Inc., which were advanced
to UTMI, and the amount advanced by UTMI ($4,457,985) to Downsview Homes Inc.
on behalf of Downsview. Essentially, UTMI retained $40,000 of the advance from
Mattamy.

8.3 UuUTM™MI

1. UTMI has a claim against Vestaco Homes in the amount of $322,000. The claim is
primarily comprised of:

a) payments of $70,000 to CRA for HST paid on behalf of Vestaco; and

b)  transfers in the amount of $250,000 from UTMI to fund debt service costs owing
by Vestaco Homes.

8.4 Vestaco Homes

1. The Books and Records reflect that Vestaco Homes has a $5.677 million claim
against Vestaco Investments in respect of the transfer of geothermal assets.

2. The $5.677 million claim by Vestaco Homes against Vestaco Investments relates to
the acquisition of the geothermal assets from Westside Gallery Lofts Inc. (“Westside
Gallery”). Initially the acquisition was recorded as a transaction between Westside
Gallery and Vestaco Homes notwithstanding that the conveyance of the geothermal
assets was from Westside Gallery to Vestaco Investments, as reflected by the
transaction conveyance documents. Subsequently, the geothermal assets at
Westside Gallery were transferred, by journal entries, to Vestaco Investments from
Vestaco Homes, which created the $5.667 million claim by Vestaco Homes against
Vestaco Investments.

ksv advisory inc. Page 9 of 10



3. The Monitor is of the view that the Entries resulting in the $5.677 million claim should
be reversed and there should be no claim by Vestaco Homes against Vestaco
Investments. The Monitor understands that Management concurs with the Monitor's
position with respect to this claim.

9.0 Results of the Monitor’s Review

1. Based on the review conducted by the Monitor, the Monitor has made the following
conclusions:

a)  Except as outlined below, the intercompany balances between the Cumberland
Entities and the Non-Cumberland Entities and among the Non-Cumberland
Entities appear accurate and valid;

b)  The $5.7 million intercompany payable from Vestaco Investments to Vestaco
Homes should be reflected as an intercompany payable from Vestaco
Investment to Westside Gallery;

¢)  The Cumberland Entities’ claim against UTMI should be increased by $44,000
to reflect unaccrued development management fees of $143,000 eamed by
UTMI from the Cumberland Entities and an unrecorded payment of $187,000
made to UTMI in respect thereof; and

d) If 60 St. Clair is unable to collect its intercompany receivable from UTMI, the
transaction described in section 6.1 would be prejudicial to Cumberland and the
Monitor should consider whether an action in accordance with Section 36.1 of
the CCAA should be pursued.

2. Subject to the approval of this Court, the Monitor intends to admit the Inter-CCAA
Entity claims as set out in Section 2, subject to the Monitor's right to bring an action
as described in 9 (1) (d) above in the future.

10.0Conclusion

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

% * *

All of which is respectfully submitted,

g

/,( / é / s 4 x’”ﬁjﬁ
Aol A oftan. e

K8V KOFMAN INC.

INITS CAPACITY CCAA MONITOR OF
THE URBANCORP CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY
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Schedule “A”

Urbancorp (952 Queen West) Inc.
King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

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

Urbancorp Realtyco Inc.
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Appendix “‘B”

Description of Single Purpose Entities’

Entity

Description

Cumberland Entities:

St. Clair

Patricia

Mallow

Lawrence

High Res
King Residential

952 Queen

80 St. Clair

New Kings

Bridge

North Side

King South

Cumberland

Non-Cumberland Entities:

Downsview

Power Holdings

Vestaco Homes

Vestaco Investments

228 Queens Quay

Urbancorp Residential

Realtyco

Cumberland GP

Was intended to be a residential townhome development. The project did not advance past the pre-
construction phase.

Was intended to be a low-rise residential development. The project did not advance past the pre-
construction phase.

Was intended to be a low-rise residential development. The project did not advance past the pre-
construction phase.

Was intended to be a low-rise residential development. The project did not advance past the pre-
construction phase.

is the sole shareholder of Bridge.
Owns 13 residential rental units in the Bridge condominium.

Is a nominee for North Side and was the registered owner of property at 944 and 952 Queen Street
West.

ls a 40% owner of property at 840 St. Clair Avenue West. The property was intended to become a
residential condominium and retail project but is not proceeding. '

Holds a 50% interest in two apartment projects that are under construction. The co-owner is an affiliate
of First Capital Corporation ("FCC").

Was the developer of a 534 unit condominium at 38 Shuster Way, which was completed and closed
in 2013.

Was the beneficial owner of 944 and 952 Queen Street West. The property was sold in 2015.

Held a 50% interest in a mixed use rental property project under development. King South sold its
interest in March, 2016 to an affiliate of FCC.

Is the beneficial owner of the assets held by its nominee subsidiaries.

Downsview is 51% owner in a mixed-use project consisting of multiple residential developments. An
affiliate of Mattamy Homes is the 49% owner and is managing the project.

Is the holding company for entities that have an interest in geothermal assets (Vestaco Homes,
Vestaco Investments and 228 Queens Quay). Ownership of these assets is presently being
reviewed.

Has an interest in the geothermal assets installed in the Bridge condominium. Ownership of these
assets is presently being reviewed.

Has an interest in the geothermal assets installed in the Westside Gallery condominium. Ownership
of these assets is presently being reviewed.

Has an interest in geothermal assets installed in the EDGE Condominium. Ownership of these
assets is presently being reviewed.

Is the nominee for Realtyco and registered owner of 16 rental units located at 150 and 170 Sudbury
Street.

Is the beneficial owner of the rental units registered in the name of Urbancorp Residential.

Is the General Partner of Cumberland.

" This appendix has been prepared based on Company information and is subject to Section 1.3 of the Report.
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Urbancuep
Inter-CCAA Entity Claim Review - Cumberinnd Entliies agalnst UTM)
(CS; wnndited)

Was cash. Daes transaction
Cumberland Entily transferred give risc (o an
Receivable / Dute of between CCAA  Triced to bank amount
Recelvable Entify. Payable Entity (Payable) Transaction Purpose Entlties? account?
60 81, Clulr.
60 St Clair uT™I 5,000,000 1272172082 Tax planning purposes. Further discussion is provided in the body of the Report. Yos Yes Yes
Net Inter-CCAA Enfity payable of transactions not reviewed (6.110)
Total Inter-CCAA Entlly Recelvable 820 A
Lawrence
U Tawronce (25.000) 01/08/2015 _ Funding trads payables Yos Yo Yo
Ui Lawrence (46,000) 02/03/2015 Funding trade paynbles Yes Yes Yes
UTMI Lawrence {47,000) 0211012015 Funding trade payables Yes Yes Yes
UTMI Lawrence {18.000) 03/04/2015  Funding trade payables Yes A Yes
UTMI Lawrence (46,462) 040172015 Paymen! of inferest on Lawrence's behall’ No Yes Yes
Lawrence UTMI 21,000 04706/2015 M advanced from Lawrence 1o UTMI Yes Yes Yes
Lawrence UTMI 26,000 04/17/2015 Monies advanced from Lawresice 1o UTMI Yes Yes Yes
Lawrence ut™MI 120,000 0412912015 Monies advanced from Lawrence lo UTMI Yes Yes Yes
uml Lawrance (45,078) 05/01/2015 Payment of intercst on Lawrence's behalf No Yes Yes
Lawrence UT™MI 19,000 05/11/2015 Yes Yes Yes
Lawrence UT™I 23,000 05/13/2015 Monies advanced from Lawrence to UTM1 Yes Yes Yes
Lawrence UTMI 260,000 05/1972015  Monies advanced from Lawrence to UTM| Yes Yos Ves
Lawrence UMl 110,000 05/2272015  Monies advanced from Lawrence to UTML Yes Yos Yes
Lawrence UTML 30,000 057252015 Moniies advanced from Lawrencs to UTMI Yes Yes Ves
Lawrence UTMI 50,000 05/26/2015 Manies advanced from Lawrence to UTMI Yes Yes Yes
UTMI Lawrence (46,695) 060172015 Payment of interest on Lawrence's behnll Na Yes Yos
Lawrence UTMI 40,000 06/1212015  To fund UTMI payroll Yes Yes Yes
UTMI Lawrence (12,000) 06/30/2015  Funding tradc payables Yes Yes Yes
Lawrance UMl 100,000 077222015 Monies advanced [rom Lawrence to UTMI Yos Yes Yes
Lawrence UIMI 380,000 0772412015 Manies advanced from Lawrence 1o UTMI Yes Yes Yes
Lawronee UTMI 90,000 07730/2015  Monies advanced from Lawrence 1o UTMI Yes Yes Yes
Lawrence Ul 50,000 080472015 Muniies ndvanced from Lawrence 1o UTAM] Yes Yes Yes
UM lLawrance (39,900) 08/05/2015  Funding tradc payables Yes Yes Yes
UM Lawrence (62.000) 0872672015 Funding trade payables Yes Yes Yes
UTMI Lawronce (50,000) 0873172015 Funding to cover interest expense Yes Yes Yes
Lawrence 300,000 0921/2015  Monies advanced from Lawrence to UTMI Yes Yes Yes
lavwrence 36.000 100272015 Monies advanced from Lawrence to UTNI s Yes Yes
Lawrence 47,000 1072212015 Monies advanced from Lawrence o UTNMI Yes Ves Yes
Net Infer-CCAA Entit ions nol reviewerl (SRRS3)
My (Aldnk; *
TI2345 A
952 Queen
Ui 952 Queen (32.000) QLOR2CIS  Funding irade paynbles Yes Ves
uT™I 952 Quoon (35.000) 017222015 Funding frade paynbles Yo Ve
952 Queen [51Y)] 3,702 01731/20t5  Munual consolidution eiry N wa
UT™I 952 Queen (25.000) 02092015 Funding trnde payables Yes Yos
UT™I 952 Queen (75,000) 02102045  Funding trade payables Yes Vo
UMt 952 Queen (20,000) 021182015 Funding trade paynbles Ves Ves
UTMI 952 Queen (12,000) 0272672015 Funding trade payables Yes Yes
UM 952 Quoan (32,000) 03/03/2015  Funding irade paynbles Yes Ves
UTMI 952 Quoan (43,000) 0310472015 Funding trade paynbles Yos Ves
952 Quecn uT™I 16,000 03122015 Monies advanced from 952 Queen 1o UTMI Yos Yos
URMI 952 Queen {82,000) 03122015 To fund loan principal payments Yes Yos
UM 952 Quoen (37.747) 032412015 by UTMI o0 behal('0f 952 Queen No Yes
UTMI 952 Quosn {43.103) 040172015 est on 952 Queen's hehall No Yes
UTMIT 952 Queen (12.990) ©4/01/20t5  Payment of inferest on 952 Queen's behall No Yes s
unar 952 Quonn (28,000) 04:06/201S  Funding trade paynblos Yes Yos Vos
Ui 952 Queen (10,000) 04/10/2015 Funding trade paynbles Yes Yes Yes
Ut 952 Queen (15,000) 0471472015 Funding trade payables Yes Yes Yes
uml 952 Quoen (14.127) 042372015 Wages paid by UTMI on behalf 0f 952 Queen No Yes Yes
952 Quoen UMl 389,093 04730/2015  Mnual consolidalion on No W Yes
unin 952 Queen (41.7112) 050172015 Paywment of interest on 952 Queen's hehalf No Yes Yes
UMl 952 Queen (12.667) 05012015 Payment of interost an 952 Queen's behalf No Yes Yos
UM ) 952 Queen {11,000) 0512772015 Funding trade paynbles Yes Yes Yos
uni 952 Quoen (14.281) 0512972015 Whages paid by UTMI on behalf of 952 Queen No Yes Yes
952 Quoan [YNT] 2,680 0573172005 Manual consolidation entry No ula Yes
U 952 Quecn (43,103) 06/01/2015  Payment of interest on 952 Queen's behnll No Yes Yos
UMl 952 Queen (14,281) 06/19/2015  Wages paid by UTMI on behalf of 952 Queen No Yes Yes
952 Queen UTMI 56,289 063012015 “To transfer the receivable due rom UTMI 1o 952 Quesn's benoficial owner No nfa Yes
Ui 952 Queen (41,500) 08052015 Funding trade payables Yes Yes Yes
umi 952 Queen (13,467) 08/24/2015  Wages paid by UTMI on hehalf ol 952 Queen Noo Yes Yes
uni 952 Quoen (60,000) 0873172015 Funding trade payables Yes es Yes
UMl 952 Quean (86,000) 09/0412015  Funding trade payables Yes Ves Ves
urMi 952 Quoen (25,000) 091672015 Funding trnde payables Yes Yes Yes
U™ 952 Quoen (14.779) 077272015 Wages paid by UTMI on behalf 0f 952 Quean No Yes Yes
952 Quom UTMI 1,183,020 10/19/2015  Procceds from Innd sale reczived by UTM1 on 952 Quoa's behalf No Yes Yos
UTMI 952 Queen (13.467) 107272015 Wages paid by UTMI on behall of 952 Queen No Yes Yes
952 Quean Ui 300,000 10/28/2015  Monies advanced from 952 Queen 10 UTM] Yes Ves Yes
Interest payment on an aflilintes loan which was incorrectly booked to 952
952 Queen Ui 45,354 110172015 quoen. This fransaction was reversed on Nowember 17, 2015, No wa No
Tnterest payment paid by 952 Quosn on behnlf of an afliliate, UTM! recorded o
952 Queen UtMi 62,679 110172018 receivablc from the affilinto in respect of this transaction No Yes Yes
Interest payment paid by 952 Queen paid on behalf of an affiliate. UTh{I
952 Queas urMi 125019 110172015 recorded a reccivable from the affiliate in respect of this fransaction No Yes Yes
Inferest payment paid by 952 Quoen paid an behalf of an afliliate. UTAMI
952 Queen UT™MI 18,345 110172015 recorded o reccivable from the afliliate in rospect of this transaction No Yes Yes
Interest payment paid by 952 Quoen paid on behalf of an aflilisic. UTMI
952 Quieen UTNIE 17,764 1110172015 recorded n roceivable rom the affifiate in respect of this transaction No Yes Yes
UTMI 952 Quean (60,169) 11/06/2055  Funding trade payshles Yes Ves es
UTMI 952 Quoen 13301 1212212015 Wages paid by UTMI on behallof 952 Queen No Yus 2
UTAI 952 Quean (897,750) 123112015 Developmont managanent foe pryuble No Wa e
UM 952 Queon 0307/206  Funding trade payahles No Ves Yes
Nel Inler-CCAA Entity paynble of transactions not reviewed
Tutal Inter-CCAA Entlty Recelvable 344025 A

Appendix




Appendix

Urbancorp
Inter-CCAA Entlity Claim Review - Cumberland Entities aguinst UTMI
(CS; unauditad)

Was cash Does transactlon

Cumberland Entity transferred give rise to an
Recelvable / Dute of between CCAA  Traced to bank . amoun( -
Receivable Entity Payable Entity. (Payable) Transactlon Purpose Entities? account? due/owing?
Tiigh Res
High Res UIMI 43,000 0271472013 Monties ndvanced rom High Res 1o UTMI Yes Yes Yes
High Res UM 90,000 06/13/2013  Monies advanced from High Res 1o UTMI Yes Yes Yo
umMl High Res (2.130.000) OB2472015 Monies advanced from UTMI 1o High Res Yo Yes Ves
lligh Res UTMI 00,000 0873172015 Monies advanced from High Res 1o LTS Yer Yes Yes
High Res UTAI 700.000 090212015 Monies advanced from High Res to UFEMI 3 Yes Yes
liigh Res UT™MI 790.000 090472015 Monics advanced (rom High Res 1o LTI Yes Yes Yus
Net Inter-CCAA Enity receivable of iransaclions nol seviewed 6,696
Totul Inter-CCAA Entlty Recelvuble 99696 A
King
UTMI King Residential (300,000) 022712014 TFunding rnde payables Yes Yes Yes
UMi King Residential (104.000) 03/26/2014  Tunding wade paynbles Yes Yes Yes
Ui King Residential €20.000) 040172014 Funding trade payubles Yos Yes Yes
UTMIE King Residential (20.000) 04/08/2014 Tunding trade paynbles Yes VoS Yes
King Residentin) U\ 200,000 0471472014 Monies advanced Fom King Residentinl lo UTM] Yes Yes Yes
UM King Residentia) (25.000) 04/1772014  Funding trade payubles Yes Yes Ves
UTMI King Residentin] (40.000) 04730/2014  Funding trade paynbles Yes Ves Yos
U™I King Resideatinl (10.000) 0702/2014  Funding trade paynbles Yes Ves Yes
UTMI King Residentinl (20,000) 07/21/2014 Funding irade payables Yes Ves Yes
King Residential UM 160,000 082212014 Moni¢s advanced from King Residential 1o UTME Yes Yes Yes
King Residential UTMI 310,000 08/25/2014 Momies advanced from King Residential to UTM! Yes Yes Yes
UTMI . King Residentiol (10,000) 117182014 Funding rade payables Yes Yes Yes
UTMI King Residentiol (10.000) 12003/2014  Funding trade payables Yes Yes Yes
King Residentin} UT™ME 200.000 020372015 Monies advanced from King Residential to UTMI Yes Yes Yes
UTMI King Residentinl (16,000) 09022015 Funding trade payables Yes Yes Yes
Net Inter-CCAA Entity paynble of transactions nol reviewed (35,154
“Total Inter-CCAA Entily Recelvable 259846 A
King South
UTM] King South (106,033) 010572015 Payment of interest on King South's behalf. No Yes Yes
King Souily UTMI 1,953.902 01/05/2015 Loan proceeds reczived by UTMI on King South's behwil No Yes Yes
UM (15.852) 01/06/2015  Legnl servioes provided to King South paid by UTMI No Yes Yes
UTMI King South (10,291 020212015 Payman of interest on King Soutl’s hehall. No Yes Yes
King Soulh Uit 1,972,064 0373172015 Loan procecds received by UTMI on King South's behalf N Yes Yes
UTAI King South (10.777) 04101/2015  Payment of inierost on King South's bhehall No Yes Yes
UTMI King South (10.334) 050112015 Payment of interest on King South's behalf. No Yos Ves
Ursil King South (10.731) 06:01/2015 Paymenl of interest on King South's behall. No Yes Yes
“To reclassily King South's receivable dus from UTM] in respect of loan proceeds
received on iis hehalf 10 60 S1. Clair, The loan was made 1o both King South and
UTMI (743,589) 0673012015 60 St. Clair No wa Yes
UTMI (2.995.444) 06/30/2015  Toiransfer the reccivable du from UTMI to King South's henelicial owner No nfa Yes
unl King Soulh (138,049) 071222015 Payment ol inlerest on King Souih's behalf No Yes Yes
Net Inter-CCAA Entity paynble of transactions not reviewsd (64,185)
Totul Inter-CCAA Enthy Payable (179319 A
Bridge
Bridge UT™MI 150,000 11/08/2013 Monies advanced Gom Bridge 1o UTME Yes
unMi Bridge (50,000) 0172172014 Transfer of funds to discharge a lien on the Bridg: Yes
UTMI Bridge (900,000) 05/01/2014  Funding irade paynbles Yes
Bridge UTMI 350.000 0772972014 Manizs advanced fram Bridge 10 UTMI Yes
Bridge uTMI 250,000 07/30/2014  Monies advanced from Bridge to UTMI Yes
Bridge UT™I 280,000 08/25/2004  Monies advanced [rom Rridge 10 UTML Yos
UTMI Bridge (20,000) 09302014 Funding trade paynbles Yos
Bridge UTMI 33,000 110572014 Moniies advanced from Bridgs to UTAI Yes
UMl Bridge (94.906) 1171812014 d transfer o reduce inlercompany account t il Yes
UM Bridge (60,000) 1172012014 ding trade prynbles Yes
UTMI Pridge (25.000) 120072014 nding frnde payables Yes
UTMI Pridge (82.000) 010772015 Funding irnde puynbles Yes
Bridge UM 50,708 01/16/2015  Bridge's remaining funds tat were held in Irust were mdvanced to UTMI Yes
UTMI Dridge (190.000) 040772015 ding trade paynbles Yes
UTMI Bridge (25.000) 080512015 ing trade paynbles Ve
UTMI Bridge (13,100) 0910472015 ding trade payables Yes
UTMI Pridge (11.000) 09/18/2015  Funding tade payables Yos
Net Inter-CCAA Entity payable of transactions not reviewed (35,022

Total Inter-CCAA Enilty Payable (392320) A



Urbancorp

Inter-OCAA Entity Claim Review - Cumbierland Entities agatnyi UTMI

(CS; unaudiled)

: Was cash Does transaction
Cumberland Entity transferred . give rlae to an
. . Recelvable / Date of between CCAA - Truced (o bank amount
Recelvable Entity Payable Enfity (Payable) Purpose Entliles? account? duc/owing?
St Cinir.
UMl 1. Clair (41.615) 010372014 Payment of interest on St. Clair's behaif No Yes
UTMI St. Clair (92,000) 0171072014 Funding Irade payables Yes Yes
UTMI i (25.000) 0172072014 Funding trade payables Yes Yes
UTMI “nr2ny 02/03/2014  Payment of interest on St. Clair’s behalfl No Yes
(37,779) 03032014 Paymenl ofinterest on St. Clair's behalf’ No Yes
250,000 03192014 Monies advunced from S1. Clair to UTMI Yes Yes
104,000 0372672014 Monics advanced from S1. Clair 1o UTAMI Yes Yes
(15.000) 040172014 Funding trade payables Yes Yes
(41.924) 0410322014 Payment of interest on S1. Clair's behalf No Yes
(50,000) 0471512014 Funding trade paynbles Yos Yes
(70,000} ©4717/2014  Funding trade payables Yes Yes
350,000 040232014 Nonics advanced from SL. Clair to UTNI Yes Yes
250,000 0472872014 Mlonies advanced from S1. Clair to UTAI Yes Yes
(420,000) 04302014 Funding trade payables and debt service Yes Yes
X (40,675) 050372014 Payment of intcrest on S1. Clair's behal No Yes
St. Clnir (10,000) 0506/2014  Funding trade payables Yes Yes
St Clair UT™MI 95,000 057302014 Manics ndvanced from S1. Clair 10 UTAI Yes Yos
Uml 81, Clair (42.134) 06:02/2014 Payment of interest on St. Clair's hehnll No Yes
i UTMI 75.000 067132014 Nonies ndvanced from S1. Clair 1o UTAI Yes Yes
UTMI 200,000 070212014 Monies advanced lom 81 Clair (o UTAS| Yes Yes
Ui 50.000 070212014 Clair (0 UTMI Yes YVes
1. Clair (40.879) 07:0272014  Paywment of interest on S1. Clair's behnlf No Yes
SL. Clair UTMI 50,000 070472014 advanced lrom St Cluir to UTNIT Yo YVes
St. Clair 250,000 070412014 Monties advanced from S1. Clair to UTAII Yes Yes
St. Cluir 100,000 071422014 Monies advanced from S1. Clair o UTML Yes Yes
UM (30,000) 072472014 Funding irade paynbles Yes Vs
UTMI (42,346) 08/01/2034  Payment of interest on St. Clair's hehall No Yes
UTMI (12.000) 0812572014 Funding trado payablos Yes Ves
UTMI (42.453) 090272014 Payment of interest on S1. Clais’s behalf No Ves
UMl Si, Clair (41,189) 101032014 Payment of interest on S1. Clair's hehall No Yes
UTMI 1. Clair (80.000) 0812512014 Funding irade paynbles Ves Yes
S1. Clnir (] £8.000 10032014 Monies advanced from S1. Clair 1o UTA) Yes Yes
unit S1, Clair (15.000) 10072014 Funding frade poynbles Yes Yes
UTAI St. Cluir {7.000) 10082014 Funding irade payables Ves Yes
S1. Clnir (25,000) 10092014 nding trade puynbles Yos Ves
UMl 15.000 1011412014 Nlonies advanced from S1. Clair 1o UTAI Yes Yos
UTMI 16.000 10/17/2014 Monies advanced from St. Clair to UTMI Yes Yes
St Ciair (9.000) 10212014 Funding wade paysbles Yes Yes
umi 20,000 107232014 Monies advanced from St. Clair to UTMI Yes Yes
S1. Clair (39.000) 103172014 Funding irade paynbles Yes Yes
St. Cair (42.667) 110372014 Paymean of interest on St. Clair's hehalf No Yes
81 Clhir (9.000) 110472014 Funding Irade paynbles Yes Yos
[V 43,000 11082004 Moniics ndvanced from S1. Clair to UTMI Ves Yes
UTMI 2,000 11:06/2014  Monies advanced Fom St. Chair 1o UTM} Yes Yes
UrMi 120,000 11/282014  Manies advanced fFom S1. Clair to UTM] Yes Yes
51. Clair (41,395) 12003/2014  Paymen of interest on §1. Clair’s hehall! No Yes
urMi 20,000 12/16/2014  Ta fund UTMI payroll Vos Yes
(24,000) 12192014 Funding tradc poyables Yos Yes
(42,881) 011022015 Paymenl of inferest on S1. Clais's behall No Yes
(42,990) 020212015 Payment of intercs! on St. Clair's behalf No Yos
8t. Clair 50,000 021102015 Monics advanced from St. Clair to UTMI Yes Yes
UTMI St. Clair (38,929) 0302/201S  Payment of interest on St. Clair's behalf No Yos
S1. Clair UTMI 47,000 03/04/2015  Monies advanced from St. Clair ta UTMI Yes Yes
St. Clair UTM! 27,000 03/17/2015  Monies ndvanced rom S1. Clair to UTMI Yes Yos
SN ] St. Clair (43.199) 0403/2015  Payment of interest on 8. Clair's hehalf No Yos
UT™I (27.000) 0473072015 Funding Iradg payables Yes Yes
UM (41.912) 05/032015  Payment of interest on 8t. Clair's behalf No Yes
St Chair 21,000 05/112015  Monics advanced from SL. Clair to UTMI Yos Yes
UTMI (23,000 05/202015  Funding Irade payubles Yes Yes
UTMI (22,700) 060272015 Funding trade payables Yos Yes
UTMI (43,416) 06032015 Payment ofinferest on S1. Clair's behall No Yes
U™l (2.805) 06/19/2015  Wages paid by UTMI on behalf of St. Clair No Yes
Ul (115,000) 06/30/2015  Funding trade payables Yes Yes
UL (10,000) 0772872015 Funding irads payables ves Yes
UMl (43,634) 0B/04/201S  Payment of infercsi on St. Clair's behalf No Yes
UM (90,000) 0872412015 Funding trade paynbles Yes Yes
UMl 43,745y 0903201 Payment of interost an St. Clair's behalf No Yes
UTMI (57.354) 10032015 Payment of interest on St. Clair's behalf No Yes
UTMI (62.679) 110172015 Payment of interest on SI. Clair's behalf No Yes
Ui (20,436) 110222015 [Funding ade payables. paid dirccily by UTMI on behalf of SI. Clair No Yes
UMl (12.995) 110672015 Funding irade paynblas. paid dircctly by UTMI on behalfof St. Clair No Yes
UTMI (18,724 110672015 Funding irade payables. paid directly by UTMI on behalf of St. Clair Ne Vos
URMI (47.042) 110612015 UFNIon behalf of S1. Clair No Yo
UTMI (11.969) 1173012015 clly by UTAIL on hehalf of St. Clair No Yes
UTMI (60.658) 120212015 Payman of interest on 8. Clair's bedwll No Yes
Ui (12.995) 20092015 Funding trade payables. paid dircctly by TN on behalf of $1. Cluir No Yes
UMt {276,750) 123112005 Development management foe puyable No wa
UTM! (11,927} 011262016 Wages paid by UTMI on hehalf of $1. Clair No Yes
UM (11.967) 0272472016 Wages paid by UTAIT o behalf of S1. Clair No Ves
UMt S1. Clair (11.488) 037232016 Wages paid by LITMU on behalf of S1. Clair No Ves
Net Inter-CCAA Enily payable of transactions not reviewed (RLTK1)

Mimitor's prepussd st erafér u Appdis "D fog detwils)

Total Inter-CCAA Entity Pryahle

i
(328,750) A
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Urbancorp
Inter-CCAM Entity Clalm Review - Cumberinwd Entitles against UTMI

Was cash Does transaction
Cumberlond Enthy transferred give rize lo an
Recelvable / Dateof between CCAA  Traced to bank
Recelvahle Entity Paoyable Entity (Payable) Transaclion Purpose Entlties? account?
Mallow
UTMI Mallow (18,000) 04/08/2016 Funding trade payables Yes Yes
UTMI Mallow (500,000) 08127/20k4  Land purchase paid on behalf of Mallow No Yes
UTMI Mallow (640,592) 08/28/2014 Payment by UTMI of closing costs for Mallow No Yes
Mallow UTMI L141,188 08/3172014 o transfer the paynble dus to UTMI 10 Mallow's beneficiat awner No nfa
UT™MI Mallow {104,795) 10/01/2014  Payment of interest on Mallows hehalf No Yes
U™I Mallow (16,000) 100372014 Funding trade payables Yos Yes
Mallow UTMI 17,000 10/142014  Manies advanced from Mallow 1o UTMI Yes Yes
um Mallow (108,288) 11/0312014 Payment of interest on Mallow’s behall No Yes
Mallow UTMI 60,000 11/04/2014  Monies advanced fram Mallow to UTMI Yes Yes
U™l Mallow {18,000) 1111372014 Funding rade paynbles Yes Yes
UTAE Mallow (230,500) 1112772014 Loan principal and commitment fee payment paid on behall of Mallow No Yes
UTMI Mallow (104,795) 1210112014 Payment of inferest on Mallow’s behalf No Yes
Mallow UM 100,000 120172014 Moniies advanced from Mallow lo UTM] es Yes
Mallow UTME 100,000 121032014 Monies advanced from Mallow to UTMI Yes Yes
Mullow UM 50,000 12/102014 o cover UTMI aperating expenses Yes Yes
Anllow UTAiI 60,000 121162014 Monies advanced from Mallow to UTM] Yes Ves
UMt Mallow (205,788) ©01/02/2015  Loan interest and balance of commitment fee paid on hehall of Mallow No Yes
UTMI Mallow (35,039) 010272015 Payment of inferest on Mallow's behall No Yes
UTMIE Mallow (108,288) 0200272015 Paymant of interest on Mallow's hehall No Yes
Mallow [N] 300,000 0200372045 Monics ndvanced rom Mullow to UTMI Yes Ves
Mallow UTMI 150,000 02/19/2015  Monics advanced rom Mallow to UTA] Yos Yes
Mallow uTMt 55,000 0212622015 Monivs advanced Gom Mallow to UTMI Yes Yes
UTMI Mallow (97.808) 03/02/2015 Payment of interest on Mallow's behall® No Yes
Mallow UTMI 30,000 030472015 Manies advanced from Mallow to UTMI Yes Yes
Mallow UL 20,000 03/11/2015  Monies advanced from Mallow fo UTME Yes Yes
Mallow Uit 209,000 03/17/2015 Monics advanced from Mallow o UTM§ Yes 'os
UT™MI Mallow (108,288) 040122015 Payment of inferest on Mallow’s behall” No Yes
UTMI Matlow (250,000) 0410172015 Loan principal payment made on behaif of Mallow No Yes
Mallow UTMI 64,000 04/06/2015 Monies advanced from Mallow to UTMI Yes Yes
Mallow Ut 105,000 04072015 Monies advanced from Mallaw to UTM) Yes Yes
UTMI Mallow (15,000} 0471472015 Funding trade payables Yes Yes
UTM! Mallow (15,000} 0471512015 Funding trade payables Ves Yes
UTME Mallow (104,795} 05/01/2015 Paymesn of interest on Mallow’s betall No Vos
Mallow UTMI 17,000 05/1172015 Monies advanced from Mallow to UTMI Yes Yes
UTMi Mallow (16,600) 05/1972015 Funding trade payables Yes Yes
UTMi Mallow (9.100) 057262015 Funding tra Yos Yes
UTMI Mallow (108,288) 06/0172015  Payment of interost on Mallows hehalf” No Yes
UT™I Mallow (24.100) 06/0272015  Funding trado payables Ves Yes
UTMI Mallow (108,288) 08/01/2015 Paymenl of interest on Mallow’s behall” No Yos
UTMI Mallow (10%,28%) 09301/2015 Payscnt of interest on Mallow’s behal! No Ves
UMl Mallow (75.000) 09/04/2015 Funding trade payables Yes Yos
Mallow U 50,000 097212015 Manics advanced from Mallow 1o UTMI Yes Yes
U™l Mallow (104.795) 100172015 Payment of inforest an Mallow's behnlt No Yes
Mallow UTMI 12,000 102272015 Monies advanced from Mallow to UTAMI Yes AS
UTMI Mallow (108.288) 110172015 Payment of intorest on Mallow's hehall No Yos
Ul Mallow (16,950) 11262015 Funding trade paynbles Yos Yes
UMl Mullow (132.210) 121012015 Development manngement foe prynble No i Yes
umt Mallow (104.795) 1200212015 Payment of inferest on Mallow’s hehntl” No Yes Yes
unil Mallow (11,488 037232016 Wages paid by LTTMI on behalf of St. Clair No Yes VoS
Net Inter-CCAA Fntity payable of transactions nof revicwed (96,077}
Moo g1 o aetr 1 Apprasdis "I fr dotiils 3
Totoh Inter-CCAA Entity Payable
Patricly
UnMI Patricia (500,000) 0731/2014  Land purchase deposil paid on behnll of Pairicia No Yes Yes
U Patricia (77.000) 0812012014 Loan commitment fec paid on hehall of Patricin No Yes Yes
U\ Parricia {31,500) 0812172014 1xbi service fee paid on hehall of Patricia No Yes Yes
Patricin UTMI 609,123 08/22/2014 T transfer the payable due (o UTMI 1o Patricia’s beneficial owner No wla Yes
uml Pairicia (2,134,445) 082612014 Land purchase closing costs puid on behalf of Patricia Ne Yes Yes
Patricin ™) 2,134,445 0873112014 To transfes the paynble due to UFMI to Patricia’s beneficial owner No nfa Yes
unn (91.933) 100§/2014  Payment of interest on Patricia's behalf No Yes Yes
UTMI (98.613) 11/03/2014  Payment of interest on Palricia’s behalf No Yes Yes
UrMmi (10,000) 17182014 Funding frade payables Yes Yes Yes
UMt (20,000) 1112172044 Funding trado payables Yes Yes Yes
UTMI (72.000) 1172872084 Tunding Irade paynbles Yes Yes Yes
(88,308) 120122034 Paymen of interest o Patricia's behall’ No Yes Yes
Paricia (16,000) 121872014 Funding trade payables Yes Yes Yes
Patricia (220.139) 01/02/2015  Payment of interest on Patricia’s behall No Yes Yes
TParricia {16,970) 01/06/2015  TFunding trade payables from funds held in trust Yes Ves Yes
26,555 017302015 Funds held in Patricia trust account transferrad dircetly 1o UTM] Yes Yes Yes
(49,439) 02/02/2015  Payment of interest on Patricia's behalf No Yes Yes
Patricia (51,000) 021012015 Funding trade payables Yes Ves Yos
umMl 30,000 022612015 Monies advanced by P Yes YVes Yes
Patricia (82,664) 03022015 Payment of interost on Patrici No Ves Yes
Ul 10,000 03:04/2015  Nonies advanced by Patricia to UTAI Yes Yes Yes
Patricin (11,300) 03122015 Funding trade payubles Yes Yes Yes
Patricia (89.658) 040172015 Payment of interest on Palricin’s behalf No Yes Yes
Patricie (82.359) 0520172015 Payment of interest on Patricin’'s behall No Yes Ves
Patricia (43.600) 05192015 Funding irade payables os Ves Ves
Patricin (90,639) 060172015 Payment of interest on Palricia’s behall No Yes Yes
Pairicia (10.200) 06/0272015 Funding Irade payables Ves Ves Yes
Patricin (47,487 070172015  Payment of interes! on Palricin's behall” No Yes Yes
Palricin (13,400) 07/1472015  Funding trade payables Yes Yos Yes
Pairicia {89,183) 080112015 Payment of interest on Patricie’s behall No Yes Yes
Patricia (88.677) 09:01/2015 Payment of interest on Patricin’s behatl No Ves Yes
Pairicia (86.409) 10:01/2015 Payment of interest on Patricia's behalf No Yes Yes
Tatricia (B8.677} 110172015 Payment of interest on Pairicia's behalf No Ves Yes
Palricin (12.430) 1172672015 Funding trade pyables. paid directly by UTNIL on behalf of Patricia No Yos Yas
Patricia (18.375) 1200072015 Payment of interest on Palricia's behnll’ No Vos Yos
UMl Pairicin (28.238) 12012005 Puyment of interest on Patricia's behall No Yes Yes
Net Iner-CCAA Enlity roceivable of transactions nol reviewed 64.448
Nemitor's tment erefer (2 sppends  deteils} Q183
Total Inter-CCAA Entity Puyable (1.492.791) A

Totnl Cumberland Entities claims against UTM1 (Sumof A) 71

Appendix "C"



Urbancorp

Inter-CCAA Entity Claim Review - Cumberland Entitics against Vestaco Homes

(C$; unnudited)

Appendix "C"

Cumberland Entity

‘Was cash
trupsferred

Does trunsuction
Rive rise to un

Receivable / between CCAA - Traced to bank amounl

Receivable Entity Puyable Entity (Puyuble) Dute of Transaction Purpose Entitios? uccount? duc/owing?
"Ta record the cost of parts wsed in o geothenmal assel paid on

King Residential Vestaco Homes 40,909 12/31/2015 behallof Vestaco [omes No wa Yes

High Res Vestaco Homes 55,584 092912015 Payment lor HST mude on Vestaco Homes' behall’ No Yes Yes
Reflects costs 1o construct the geathermal assel owned by Veslaco

High Res Vestaco Homes 562,155 123112015 Homes poid by High Res No na Yes
Refleets costs o construct the geothermal asset owned by Vestaco

Bridge Vestaco Homes 1,800,000 06/30/2015 Homes pnid by Bridge No n/a Yes
Reflects costs Lo construct the geothernal assel owned by Vestaco

Bridge Vestaco Homes 2,866,977 09/30/2015 Homes paid by Bridge No wa Yos
Payment of loan principal made by Vestaco Homes on Mallow's

Vestaco Homes Mallow 1,200,000} 09/30/2015 behall’ No na Yes

Total Inter-CCAA Entity Receivable 4,125,624



Appendix "C"

Urbancorp
Inter-CCAA Entity Claim Review - Urbancoyp Residential ugainst the Cumberland Entities
(CS; unaudited)
Whas cash Does transnction
transferred glve rise to an
Urbancorp Residential between CCAA Truced to bank amount
Receivuble Entity Payable Entlg Recelivable / (Puznbk! Date of Transuction Purpose Entities? account? duc/owing?
Bridge Urbancorp Residential (14,.233) 07/2772014 T.egal fees paid on behall of Urbancorp Rosidential No Yes Yes
To record an Inter-CCAA receivable for rent collected by King
Urbancorp Residential King Residential 15360 02/09/2015 Residential on Urbancorp Residential's behalf No na Yes
Urbancorp Residential King Residential 20,000 01/18/2016 ‘To fund loan interest Yes Yes Yes
Net Inter-CCAA Entity payable ol transactions nol reviewed (1,560)
Total Inter-CCAA Entity Receivable 9,567



Urbancorp

Inter-CCAA Entity Claim Review - Urbancorp Residential ngainst UTMI

(CS; unuudited)

Appendix "C*

Recelvable Entity

Urbuncorp Residential
Urbuncorp Residentint
Urbancorp Residentini
Urbancorp Residentin
UTML

Urbancom Residentia)
Urbancorp Residentind
Urbancom Residentinl
Urbancorp Residentinl
Urbancorp Residentinl
Urbancorp Residentinl

Urbancorp Resideiifial
Payable Entity

UTMI 30,000

UTMI 35,000

UT™MI 36,000

uT™I 25,000
Urbuncor Residential (122300)

UM 80,000

UTMI 50,000

UM 25,000

UTMI 10,000

UTMI 13.000

UTMI 55,000
Net Inler-CCAA Entity payable of transaclions nol reviewed (14,519)

Total claim

242,181

Receivable / (Paynble) Date of Transsiction

03/31/2014
08/06/2014
107142014
11/0412014
1172172014
11/28/2014
1211612014
02/26/2015
03/04/2015
04/17/2015
1012272015

Purpase

Was cash
transferred

betweeti CCAA  Traced to bank

Entitics?

Monies advanced [rom Urbancorp Residential to UTMI
Monies advanced from Urbancorp Resi
Monics advaneed from Urbancorp Resi
Monics advanced from Urbancorp Residential lo UTMI
Funds transfer 10 reduce intercompany account to nil

Monics advanced Irom Urbancorp Residential to UTMI
Monies advanced lrom Urbancorp Residentinl to UTMI
Monics advanced from Urbancorp Residential io UTMI
Monics advanced from Urbancorp Residentinl to UTM]
Monies advanced fvom Urbancorp Residential to UTM]
Monics advanced from Urbancorp Residential to UTM!

Yes
Yes
Yes

Does transuction
give rise town

account? amount duc/owing?



Appendix "C"

Urbancorp

Inter-CCAA Entity Cluim Reviéw - Urbancarp Residentinl ugalnst Vestaco Homes
(CS; unaudited)

Purpase

Usbancorp Resldentinl

Receivnble Entity Paynble Entity Receivable / (Paynble) Date of Transuction
Urbancorp Residential Vestaco Hones 144,091 123172015
Urbuncorp Residentinl Vestaco Homes 9,508 0310172016
Totnl Inter-CCAA Entity Receivuble 153.599

To record the cost of pa
behalf of Vestaco Hom
Transter of unds 10 cover overdralls

in n geothermal asset paid on

Waus cash
transferred Does transaction
between CCAA- Traced lobsnk  give rise to un
Entities? nccount?  wmount duc/owing?
No

e Yes
Yes Yes Yes



Urbancorp
Inter-CCAA Entity Claims Review - Downsview ugainst UTMI
(CS; unnudited)

Appendix "C"

Was cash Docs transaction
transferred give rise o an
Downsview Recelvable / between CCAA Traced to bunk amount

Receivable Entity Puyable Entity (Payable) Date of Transaction Purpose Entities? account? due/owing?

UTMI Downsview, (50,000) 0471812013 To make a fonn principal payment on Downsview's hehall No Yes Yes
Transfer of UTMTs payable due to a Downsview afliliate to

Downsview UTMI 51,690 04/30/2013 Downsview No na Yes
Transfer of UTMTs payable duc to n Downsview alliliate 1o

Downsview UT™I 387,099 08/02/2013 Dovwnsvicw No na Yes
Teansfer of UTMT's receivable owing from a Downsview afliliate to

UTMI Downsvicw (280,000) 09/01/2013 Downsvicw No n‘a Yes

UTMI Downsview (19472) 09/30/2013 To fund tradc payables of Downsview Yes Yes Yes

Downsvicw UT™I 4,499,985 11/14/2014 Loan proceeds reccived by UTMI on Downsview's behall No Yes Yes
Transferring the receivable in respect of loan proceeds dug from

U1 Downsview (4.457,985) 12/31/2014 UTMI to Downsvicw’s beneficial owner No n'n Yes

Net Inter-CCAA Entity payable of transactions not reviewed (91,730)

Tatul Inter-CCAA Entity Recelvable 39,586



Urbancomp

Inter-CCAA Entity Cluim Review - UTMI ugainst Vestuco Homes

(CS: unaudited)

Appendix "C"

UTMI Recejvable /

‘Was cush
transferred

Docs transaction
give rise to an

between CCAA  Truced to bank nmount
Recelvable Entity Paynble Entity (Payable) Date of Transsaction rpose Entities? gccount? duefowing?
UTMI Vestaco Hones. 70.288 03/2812013 Payment for HST made on Vestaco Homies' behalf No Yes Yes
UTMI Vestaco Homes 20,000 02/0312015 Payment of'interest on Vestaco Homes' behal No Yes Yes
uTMI Vestaco Homes. 20,000 03/06/2015 Payment of interest on Vestaco Homes' behali” No Yes Yos
UTMI Vestaco Homes 25,000 03/3112015 Payment of interest on Vestaco Homes' behalf” No Yes Yes
UTMI Veslaco Homes 20,000 04/30/2015 Payment of interest on Vestaco Homes' behalf’ No Yes Yes
UTMI Vestaco Hones 25,000 05/25/2015 Payment ol debl service fecs on Vestaco Homes' behall No Yes Yes
UTMIL Vestaco Homes 20,000 05/29/2015 Payment of interest on Vestaco Homes' behalf” No Yes Yes
utMI Veslaco Homes 20,000 07/02/2015 Payment of intercst on Vestaco Homes' behall’ No Yes Yes
UTMI Veslaco Homes 20,000 07/23/2015 Payment of interest on Vestaco Homes' behalf No Yes Yes
UTML Veslaco Homes 20,000 08/27/2015 Paynient ol intercst on Vestaco Homes' behaif No Yes Yes
Vestaco Homes um™i (20,465) 10/26/2015 Reversal of debl service fec beenuse mortgage was cancelfed No Yes Yes
UTMI Veslaco Homes 20,000 11/06/2015 Payment al'interest on Vestaco Homes' behalf® No Yes Yes
UTMI Vestnco Homes 20,000 1172312015 Payment ol intcrest on Vestaco Homes' behalf No Yes Yes
UTMI Veslaco Homes 20,000 12/22/2015 Payment ol inferest on Vestaco Homes' behalf” No Yes Yes

Nel Inter-CCAA Enlity receivable of transactions not reviewed
Totnl Inter-CCAA Entity Recelvable




Urbancorp
Inter-CCAA Entity Claim Revlew - Vestaco Homes against Vestaco [nvestments
(CS; unaudited)

Was cash Does transaction
Yestaco Homes tranaferred give rise toan
Receivable / hetween CCAA  Traced to bank amount

Receivable Entity Payable Entity (Payable) Date of Transaction Purpose Enfities? account? duc/owing?

Ta \ransfor the abligntions for costs to constrel the geothermal
Vostuca Homes Vestuco vestments 5.880.549 09/30/2015 assel owned by Vestaco vestments No nu No

To write-olf the larr value sdjustment minibited (o the geothermu)
Vostoco hivesini Vestaco Homes (205.450) 12312015 assels owned by Vesineo Fomes No wa No

Net Inter-CCAA 1y receivable ol transactions nat reviewed 1.523
Monror's proposed stz onsier W Sectni 3.4 of the Report fi det 5.670.622)
‘Total Inter-CCAA Entity Receivable -




TAB D



Appendix “D”



Urbancorp

Inter-CCAA Entity Claims - Cumberland Entities and UTMI
Appendix "D"

(C$000s; unaudited)

Amount Owing Proposed
Cumberland Entity] Notes to/(from) UTMI Adjustments Final Amount
60 St. Clair 1 4,994 4,994
Lawrence 2 1,205 (82) 1,123
952 Queen 3 344 344
High Res 4 300 300
King Residential 5 260 260
North Side (1) ¢))
King South 6 (179) (179)
Bridge 7 (392) (392)
St. Clair 8 (516) 187 (329)
Mallow 9 (1,165) (59) (1,224)
Patricia 10 (1,491) (2) (1,493)
Total 3,359 44 3,403
Notes

1.

The 60 St. Clair intercompany receivable is primarily the result of a $10 million same-day circular advance from
UTMI to Aubergine Investments Limited (“Aubergine™), an affiliated entity, which transferred $5 million to 60 St.
Clair, a Cumberland Entity, which then transferred $5 million to UTMI. Aubergine advanced the remaining $5 million
to a non-Urbancorp CCAA Entity, Urbancorp Management Inc., which transferred $5 million to UTMI. The

potential effect of these transactions is explained in Section 6.1 of the Report.

Represents the amount of the net transfers from Lawrence to UTMI. These were funded largely from home buyer
deposits. The Monitor's proposed adjustment reflects development management fees earned by UTMI, which were
not recorded.

952 Queen's receivable owing by UTMI mainly represents proceeds of $1.2 million generated on the sale of 952
Queen's land, which were paid directly to UTMI, offset by (i) unpaid development management fees owed by 952
Queen to UTMI; and (ii) wages for 952 Queen's project manager and sales staff paid by UTMI on 952 Queen's
behalf.

High Res's receivable is mainly a result of transfers from High Res to UTMI. These were mainly funded from cash
released upon the cancellation of a letter of credit provided by High Res to Bank of Montreal, and advances from
Lawrence and High Res's former beneficial owner, TCC/Urbancorp (Bay) Limited Partnership.

The King Residential receivable is mainly a result of transfers from King Residential to UTMI. The transfers were
funded from rental revenue earned by King Residential from the condominiums it owns in the Bridge complex.

King South's payable represents interest payments funded by UTMI on behalf of King South for King South's loans
owing to First Capital 1071 Corporation and Terra Firma Capital Corporation ("TFCC").

Bridge's payable is mainly a result of transfers from UTMI to Bridge to fund Bridge's costs, as well as an allocation
of wages for UTMI employees who performed work on the Bridge condominium project.

" Entities have the definitions provided to them in the body of the Report.



Urbancorp

Inter-CCAA Entity Claims - Cumberland Entities and UTMI
Appendix "D"

(C$000s; unaudited)

8.

10.

St. Clair's payable owing to UTMI is a result of the following;

a)
b)
c)
d)

Interest payments on St. Clair's borrowings from TFCC, which UTMI funded;

Vendor obligations, which were paid by UTMI;

Unpaid development management fees charged by UTMI to St. Clair; and

Sales staff and site superintendent wages paid by UTMI on behalf of St. Clair for work performed on the St. Clair
project (which were not part of the development management fees).

The payable is reduced by payments totalling $694,000 made from St. Clair to UTML.

The Monitor's proposed adjustment reflects development management fees paid to UTMI which were not reflected
in St. Clair's books and records.

Mallow's payable owing to UTMI is a result of the following:

a)

b)

Debt service costs paid on behalf of Mallow by UTMI, including principal, interest and fees to TFCC,
Laurentian Bank of Canada ("LBC") and Canadian Mortgage Servicing Corporation ("CMSC");

Closing costs for the purchase of the Mallow property from Toronto District School Board ("TDSB"), paid by
UTMI;

Unpaid development management fees charged by UTMI to Mallow;

Sales staff wages paid by UTMI on behalf of Mallow for work performed on the Mallow project (which were
not part of the development management fees); and

Vendor obligations, which were paid by UTMI.

The above payable is reduced by advances from Mallow to UTMI in the amount of $1.4 million.

The Monitor's proposed adjustment reflects unpaid development management fees payable to UTMI, which were
not recorded.

Patricia's payable to UTMI is a result of the following:

a)

b)
¢)

Debt service costs paid on behalf of Patricia by UTMI, including payments for principal, interest and fees to
TFCC, LBC and CMSC;

Closing costs for the purchase of the Patricia property from TDSB, paid by UTMI; and

Vendor obligations, such as trades and professionals, paid by UTMI.
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Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE WEDNESDAY, THE 14™

JUSTICE

)
)
) DAY OF DECEMBER, 2016
)

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

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

ORDER
(Approval of Monitor’s Inter-CCAA Entity Claims Report)

THIS MOTION, made by KSV Kofman Inc., in its capacity as Court-appointed
Monitor (the "Monitor") of the Applicants and the affiliated entities listed on Schedule
"A" (collectively, the "CCAA Entities", and each individually a "CCAA Entity"), pursuant
to the Companiés’ Creditors Arrangement Act, R.S.C. 1985, c. ¢c-36, as amended (the
"CCAA") for an order, among other things, approving the Monitor's Inter-CCAA Entity
Claims Report as defined in the Claims Procedure Order made in these proceedings on

September 15, 2016 as amended by an order made in these proceedings on October



-2

25, 2016 (collectively, the “Claims Procedure Order”), was heard this day at 330

University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Monitor and the Eighth Report of the
Monitor dated November 10, 2016, being the Monitor's Inter-CCAA Entity Claims
Report, and on hearing the submissions of respective counsel for the Monitor, the
CCAA Entities and such other counsel as were present, no one else appearing although

duly served as appears from the Affidavit of Service as filed:

SERVICE

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

properly returnable today and hereby dispenses with further service thereof.

APPROVAL

2. THIS COURT ORDERS that the Monitor's Inter-CCAA Entity Claims

Report be and is hereby approved.

3. THIS COURT ORDERS that the activities of the Monitor in preparing the

Monitor’s Inter-CCAA Entity Claims Report be and are hereby approved.

4. THIS COURT ORDERS that the Inter-CCAA Entity Claims (as defined in
the Claims Procedure Order) as set out in the Monitor's Inter-CCAA Entity Claims
Report be and are hereby accepted at the amounts as set out in the Monitor's Inter-

CCAA Entity Claims Report.






SCHEDULE "A"
LIST OF NON APPLICANT AFFILIATES

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

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

Urbancorp Realtyco Inc.
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