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 LISTED IN SCHEDULE “A” HERETO

W

MOTION RECORD
(Returnable July 20, 2017)

W

WeirFoulds LLP

Barristers and Solicitors

The TD Bank Tower, Suite 4100

66 Wellington Street West

Toronto, Ontario, Canada M5K 1B7

Edmond F.B. Lamek (L.SUC#33338U)
Tel: 416.947.5042

Fax: 416.365.1876

Email: elamek@weirfoulds.com

Danny M. Nunes (LSUC #53802D)
Tel: 416.619.6293

Fax: 416.365.1876

Email: dnunes@weirfoulds.com

Lawyers for the Urbancorp CCAA Entities

TO: ATTACHED SERVICE LIST



URBANCORP TORONTO MANAGEMENT INC. ET AL.
SERVICE LIST
(Updated July 14,2017)

TO: WEIRFOULDS LLP
The TD Bank Tower, Suite 4100
66 Wellington Street West
Toronto, ON MS5K 1B7

Edmond F.B. Lamek / Danny M. Nunes
Tel:  416-947-5042/416-619-6293
Email: elamek@weirfoulds.com / dnunes@weirfoulds.com

Lawyers for the Urbancorp CCAA Entities

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

Bobby Kofman / Noah Goldstein / Robert Harlang

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

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

The Monitor

AND TO: DAVIES WARD PHILLIPS & VINEBERG LLP
155 Wellington Street West
Toronto, ON M5V 3]7

Jay Swartz / Robin B. Schwill
Tel:  416-597-4107 / 416-597-4194
Email: jswartz@dwpv.com / rschwill@dwpv.com

Lawyers for KSV Kofman Inc., in its capacity as Monitor
AND TO: 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: Orzyr@bennettjones.com / SahniR@bennettjones.com

Lawyers for Urbancorp Inc. and Alan Saskin



AND TO: DENTONS CANADA LLP
77 King Street West, Suite 400
Toronto, ON MS5K 0Al

Neil Rabinovitch/Kenneth Kraft
Tel:  416-863-4656/416-863-4374
Email: neil.rabinovitch@dentons.com / kenneth.kraft@dentons.com

Lawyers for 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 MS5H 257

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

Lawyers for Parc Downsview Park Inc.

AND TO: TORYSLLP
79 Wellington Street West, 30th Floor
Box 270, TD South Tower
Toronto, ON MS5K 1IN2

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

Lawyers for First Capital Realty

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

-3

CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza

40 King Street West

Toronto, ON MS5H 3C2

Jane Dietrich / Natalie E. Levine
Tel:  416-860-5223 / 416-860-6568
Email: jdietrich@casselsbrock.com / nlevine@casselsbrock.com

Lawyers for Mattamy Homes Limited

ROBINS APPLEBY LLP
120 Adelaide Street West, Suite 2600
Toronto, ON MS5H 1T1

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

Lawyers for Terra Firma Capital Corporation

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

James M. Wortzman / John Paul Ventrella / Catherine Allen

Tel:  416-865-5315

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

Lawyers for Atrium Mortgage Investment Corporation

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

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

Lawyers for Felice Raso



AND TO:

AND TO:

AND TO:

AND TO:

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,
18" Floor, Toronto, ON M5X 1A1

Halim Chaccour / Greg Fedoryn /
Tel:  416-867-4932
Email: halim.chaccour@bmo.com / greg.fedoryn@bmo.com /

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

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

Lawyers for Bank of Montreal

GOWLING WLG

1 First Canadian Place

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

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

Lawyers for Canadian Imperial Bank of Commerce



AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

-5-

MCCARTHY TETRAULT LLP
Suite 5300

TD Bank Tower

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

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

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

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

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

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

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



AND TO: MINISTRY OF FINANCE
77 Bay Street, 11" Floor
Toronto, ON MS5G 2C8

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

AND TO: TORYSLLP
79 Wellington Street West, 30th Floor
Box 270, TD South Tower
Toronto, ON MS5K IN2

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

Lawyers for Tarion Warranty Corporation

AND TO: CHAITONS LLP
5000 Yonge Street, 10" Floor
Toronto, ON M2N 7E9

Barry Rotenberg
Tel:  416-218-1133
Email: brotenberg@chaitons.com

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

Rick Iafelice / Gemma Fox
Tel:  416-530-2438 / 416-530-2438 ext 207
Email: rick@mainandmain.ca / gemma@mainandmain.ca

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

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

Lawyers for Travelers Guarantee Company of Canada



AND TO: FOGLER, RUBINOFF LLP
77 King Street West
TD Centre North Tower
Suite 3000, P.O. Box 95
Toronto, ON MS5K 1G8

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

Lawyers for Adrian Serpa and Stefano Serpa

AND TO: FARBER FINANCIAL GROUP
150 York Street, Suite 1600
Toronto, Ontario MS5H 385

Hylton Levy / Rob Stelzer
Tel:  416-496-3070 / 416-496-3500
Email: hlevy@farberfinancial.com / rstelzer@farberfinancial.com

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

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

General Counsel for the City of Toronto

AND TO: DICKINSON WRIGHT LLP
199 Bay Street, Suite 2200
Commerce Court
Toronto, ON MS5L 1G4

Lisa Corne / David Preger
Tel:  416- 646-4608 / 416-646-4606

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

Lawyers for certain purchasers of pre-construction units



-8-

AND TO: 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.

AND TO: TORKIN MANES LLP
151 Yonge Street, Suite 1500,
Toronto ON MSC 2W7

Kayla Kwinter
Tel:  416-777-5420
Email: kkwinter@torkinmanes.com

Lawyers for MDF Mechanical Ltd.

AND TO: BEARD WINTER LLP
130 Adelaide Street West, Suite 701
Toronto, ON MSH 2K4

Stephen Haller
Tel:  416-306-1780

Email: shaller@beardwinter.com
Lawyers for Atrium Mortgage Investment Corporation

AND TO: ALVAREZ & MARSAL CANADA INC.
Royal Bank Plaza, South Tower
200 Bay Street, Suite 2900
P.O. Box 22, Toronto, ON M5J 2J1

Tony Zaspalis / Amanda Favot
Tel:  416-847-5171/416-847-5163
Email: tzaspalis@alvarezandmarsal.com / afavot@alvarezandmarsal.com

Receiver of Urbancorp (Leslieville) Developments Inc., Urbancorp (The
Beach) Developments Inc., and Urbancorp (Riverdale) Developments Inc.



AND TO:

AND TO:

AND TO:

AND TO:

-9.

BLAKE, CASSELS & GRAYDON LLP

199 Bay Street
Suite 4000, Commerce Court West
Toronto, ON MSL 1A9

Pamela L.J. Huff / Milly Chow / Kelly Peters

Tel:  416-863-2958 / 416-863-2594 / 416-863-4271

Email: pamela.huff@blakes.com / milly.chow@blakes.com /
kelly.peters@blakes.com

Lawyers for the Receiver and Construction Lien Trustee, Alvarez & Marsal
Canada Inc.

CASSELS BROCK & BLACKWELL LLP
Suite 2100, Scotia Plaza

40 King Street West

Toronto, ON MS5H 3C2

Mark St. Cyr
Tel:  (416) 869-5462
Email: mstcyr@casselsbrock.com

Lawyers for 1481614 Ontario Inc. formerly carrying on business as Coldwell
Banker Case Realty

GOLDMAN SLOAN NASH & HABER LLP
480 University Ave.

Suite 1600

Toronto, ON MS5G 1V2

Mario Forte / Robert Drake
Tel:  416-597-6477/416-597-5014
Email: forte@gsnh.com / drake@gsnh.com

Lawyers for Fuller Landau LLP, Proposal Trustee to Alan Saskin

DELZOTTO, ZORZI LLP
4801 Dufferin Street, Suite D
Toronto, ON M3H 5S8

Robert W. Calderwood / Sabrina Adamski
Tel:  416-665-5555
Email: rcalderwood@dzlaw.com / sadamski@dzlaw.com

Lawyers for Furkin Construction Inc. and GMF Consulting Inc.



TO:

-10 -

LAX O’SULLIVAN LISUS GOTTLIEB LLP
145 King Street West, Suite 2750
Toronto, ON M5H 1J8

Matthew Gottlieb / Paul Fruitman

Tel: 416-644-5353 / 416-596-2870
Email: mgottlieb@counsel-toronto.com / pfruitman@counsel-toronto.com

Lawyers for the Respondents, Doreen Saskin and Vestaco Investments



URBANCORP TORONTO MANAGEMENT INC. ET AL.
SERVICE LIST - EMAIL ADDRESSES
(Updated July 14, 2017)

bkofman@ksvadvisory.com; ngoldstein@ksvadvisory.com; rharlang@ksvadvisory.com;
jswartz@dwpv.com; rschwill@dwpv.com; Orzyr@bennettjones.com;

SahniR @bennettjones.com; bempey@goodmans.ca; sbomhof@torys.com;
steven.weisz@blakes.com; smda@blakes.com; jdietrich@casselsbrock.com;
nlevine@casselsbrock.com; Imargulies@robapp.com; dmichaud@robapp.com;
jwortzman@teplitskycolson.com; jventrella@teplitskycolson.com; callen@teplitskycolson.com;
jh@friedmans.ca; renglish@airdberlis.com; halim.chaccour@bmo.com;
greg.fedoryn@bmo.com; harvey@chaitons.com; lilly.wong@gowlingwlg.com;
clifton.prophet@gowlingwlg.com; hmeredith@mccarthy.ca; mario.cacciola@scotiabank.com;
jim@westmountguarantee.com; dinochiesa@resreit.ca; Kevin.Ohara@ontario.ca;
aslavens@torys.com; brotenberg@chaitons.com; rick@mainandmain.ca;
gemma(@mainandmain.ca; akauffman@fasken.com; vdare@foglers.com; chender3@toronto.ca;
hlevy@farberfinancial.com; rstelzer@farberfinancial.com; lcorne@dickinsonwright.com;
dpreger@dickinsonwright.com; mannella@westonlaw.ca; shaller@beardwinter.com;
kkwinter@torkinmanes.com; tzaspalis@alvarezandmarsal.com; afavot@alvarezandmarsal.com;
pamela huff@blakes.com; milly.chow@blakes.com; kelly.peters@blakes.com;
msteyr@casselsbrock.com; elamek@weirfoulds.com; dnunes@weirfoulds.com;
neil.rabinovitch@dentons.com; kenneth kraft@dentons.com; forte@gsnh.com;
drake@gsnh.com; rcalderwood@dzlaw.com; sadamski@dzlaw.com; mgottlieb@counsel-
toronto.com; pfruitman@counsel-toronto.com;



INDEX



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 LISTED IN SCHEDULE “A” HERETO

INDEX

TAB DOCUMENT
1 Notice of Motion returnable July 20, 2017
2 Seventeenth Report of the Monitor dated July 14, 2017
Schedules

A Cumberland CCAA Entities

vs)

Bay CCAA Entities

Appendices
Cumberland CCAA Entities’ Corporate Chart
Bay CCAA Entities’ Corporate Chart

Distribution Report

o o w o»

Cash Flows



= Q@ =

o

Management’s Reports on Cash Flows
Monitor’s Statutory Reports on Cash Flow
Affidavits of Robert Kofman

Affidavits of Jay Swartz

Affidavits of Edmond Lamek

Stay Extension Order



TAB 1



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 LISTED IN SCHEDULE “A” HERETO

NOTICE OF MOTION

THE APPLICANTS will make a motion before a Judge of the Ontario Superior Court of
Justice (Commercial List) (the “Court”), on Thursday, July 20, 2017 at 9:30 am, or as soon after

that time as the motion can be heard, at 393 University Avenue, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard orally.
THE MOTION IS FOR:
1. an Order substantially in the form attached at Tab 3 of the Motion Record, inter alia:

(a) abridging the time for service of this Notice of Motion and the Motion Record so
that the motion is properly returnable on July 20, 2017, and dispensing with

service on any persons other than those served;

(b) extending the Stay Period (as defined in paragraph 17 of the Initial Order (as
defined herein)) until and including October 31, 2017;
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(c) approving the seventeenth report of KSV Kofman Inc. (“KSV”), in its capacity as
Court-appointed Monitor (the “Monitor”), dated July 14, 2017 and the Monitor’s

activities described therein (the “Seventeenth Report”);

(d) approving the fees and disbursements of (i) the Applicants’ counsel, WeirFoulds
LLP, for the period of April 1, 2017 to May 31, 2017; (ii) the Monitor, for the
period of April 1, 2017 to June 30, 2017; and (iii) the Monitor’s counsel, Davies
Ward Phillips & Vineberg LLP, for the period April 1, 2017 to June 30, 2017; and

(e) such other and further relief as counsel may request and this Honourable Court

may allow.
THE GROUNDS FOR THE MOTION ARE:

capitalized terms not otherwise defined herein have the meaning given to them in the

Initial Order (as defined herein);

each of the Urbancorp CCAA Entities, other than Urbancorp Toronto Management Inc.
(“UTMI”), were involved in the management and development of real estate projects
across the greater Toronto area while UTMI provided back office administrative and

management services to the Urbancorp CCAA Entities;

the Urbancorp CCAA Entities other than UTMI have no employees and their only assets
are certain real estate projects in which they hold an interest as well as certain rental

properties and geothermal assets;

the Urbancorp CCAA Entities were granted protection from their creditors under the
Companies’ Creditors Arrangement Act (Canada) (the “CCAA”), pursuant to the Initial
Order of the Honourable Mr. Justice Newbould dated May 18, 2016 (the “Initial

Order”);

KSV was appointed in the Initial Order to act as the Monitor in these CCAA proceedings;



10.

11.

12.

13.

14.

15.

16.
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the Initial Order granted, among other things, a stay of proceedings until June 17, 2016,

or such later date as this Honourable Court may order;

pursuant to the most recent extension Order dated April 26, 2017, the Court extended the
Stay Period until July 31, 2017;

extending the Stay Period will provide the Monitor with the necessary time to, among
other things, consider how best to realize upon the Urbancorp CCAA Entities’ remaining
assets and to address any outstanding issues arising from the Court-approved claims

process, including but not limited to any additional distributions to creditors;

the cash-flow statements prepared by the Monitor indicate that the Applicants will have
sufficient cash to fund these proceedings for the proposed extended Stay Period;

at all material times, the Urbancorp CCAA Entities have been acting, and continue to act,

in good faith and with due diligence in these CCAA proceedings;

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

extended;

the extension of the Stay Period is supported by the Monitor;

the Monitor has complied with all orders made in these proceedings and its activities to

date have greatly assisted this Honourable Court and the Applicants;

taking into account the overall value of the services provided by the Monitor to date,
including the knowledge, experience and skill of the Monitor, the degree of responsibility
assumed by the Monitor and the time spent by the Monitor, the fees and disbursements of

the Monitor are fair and reasonable in the circumstances;

such further and other grounds as set out in the Seventeenth Report of the Monitor;
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17. the provisions of the CCAA and the inherent and equitable jurisdiction of this

Honourable Court;

18. Section 11.2 of the CCAA; and

19. Rules 1.04, 1.05, 2.01, 2.03, 16 and 37 of the Rules of Civil Procedure, RR.O 1990, Reg.
194, as amended, and section 106 of the Ontario Courts of Justice Act, R.S.0 1990, c.
C.43, as amended.

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

of this application, namely:

(a) the Seventeenth Report; and

(b) such further and other material as counsel may advise and this Honourable Court

may allow.

WEIRFOULDS LLP

Barristers and Solicitors

The TD Bank Tower, Suite 4100
66 Wellington Street West

Toronto, ON MSK 1B7

Edmond F.B. Lamek (LSUC No. 33338U)
Direct Tel:  416.947.5042

Direct Fax:  416.365.1876

Email: elamek@weirfoulds.com

Danny M. Nunes (LSUC No. 53802D)
Direct Tel:  416.619.6293

Direct Fax:  416.365.1876

Email: dnunes@weirfoulds.com

Lawyers for the Urbancorp CCAA Entities
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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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Seventeenth Report to Court of

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

and

Ninth Report to Court of KSV Kofman Inc.
as CCAA Monitor of Urbancorp
(Woodbine) Inc., Urbancorp (Bridlepath)
Inc., The Townhouses of Hogg’s Hollow
Inc., King Towns Inc., Newtowns at
Kingtowns Inc., Deaja Partner (Bay) Inc.,
and TCC/Urbancorp (Bay) Limited
Partnership

ksv advisory inc.

July 14, 2017
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1.0 Introduction

1. On April 21, 2016, Urbancorp (St. Clair Village) Inc. (“St. Clair”), Urbancorp (Patricia)
e, (“Paliicia™), Urbancorp (Mallow) Inc. (“Mallow”), Urbancorp Downsview lPark
Development Inc. (“Downsview”), Urbancorp (Lawrence) Inc. (“Lawrence”) and
Urbancorp Toronto Management Inc. (“UTMI”) each filed a Notice of Intention to Make
a Proposal (“NOI”) pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢. B-3, as amended (collectively, St. Clair, Patricia, Mallow, Downsview,
Lawrence and UTMI are referred to as the “NOI Entities”). K8V Kofman Inc. ("KSV”)
was appointed as the Proposal Trustee of each of the Companies.

2. Pursuant to an Order made by the Ontario Superior Court of Justice (Commercial List)
(the “Court”) dated May 18, 2016 (the “Initial Order”), the NOI Entities, together with
the entities listed on Schedule “A” attached (collectively, the "Cumberland CCAA
Entities" and each a “Cumberland CCAA Entity”), were granted protection under the
Companies’ Creditors Arrangement Act (the "CCAA”) and K8V was appointed monitor
of the Cumberland CCAA Entities (the “Monitor”).

3. Certain Cumberland CCAA Entities ' are known direct or indirect wholly-owned
subsidiaries of Urbancorp Cumberland 1 LP (*Cumberland”). Collectively,
Cumberland and its direct and indirect subsidiaries are the “Cumberland Entities” and
each individually is a “Cumberland Entity”. Each Cumberland Entity is a nominee for
Cumberland and, as such, the assets and liabilities of the Cumberland Entities are
assets and liabilities of Cumberland. The remaining Cumberland CCAA Entities” are
direct or indirectly wholly owned by Urbancorp Inc. (“UCI") (collectively, the “Non-
Cumberland Entities”). The corporate chart for the Cumberland CCAA Entities and
the Non-Cumberland Entities is provided in Appendix "A”,

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

5. On April 25, 2018, Urbancorp (Woodbine) Inc. (‘“Woodbine™) and Urbancorp
(Bridlepath) Inc. ("Bridiepath”) each filed a NOI. K8V was appointed as the Proposal
Trustee of each of Bridlepath and Woodbine.

o. Pursuant to an order made by the Court dated October 18, 2016, TCC/Urbancorp
(Bay) Limited Partnership (“Bay LP”), Bridlepath and Woodbine and the entities listed
on Schedule “B” (collectively, the “Bay CCAA Entities”, and together with the
Cumberland CCAA Entities, the “CCAA Entities”) were granted protection in a
separate CCAA proceeding and KSV was appointed Monitor of the Bay CCAA
Entities.

1 St. Clair.. Patricia. Mallow, Lawrence, Urbancorp (952 Queen West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., High
Res. Inc., Urbancorp Partner (King South) Inc., Urbancorp (North Side) inc. and Bridge on King inc.

2 \Jestaco Homes Inc., Vestaco Investments Inc.. Urbancorp Power Holdings Inc., UTMI, Downsview, 228 Queens Quay West
Limited, Urbancorp Residential Inc., Urbancorp Realtyco inc., Urbancorp Cumberland 1 GP Inc.
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7. Each Bay CCAA Entity is a wholly owned subsidiary of Bay LP, except Deaja Partner
(Bay) Inc. Each of Bay LP’s subsidiaries is a nominee for Bay LP and, as such, their
assets and liabilities are assets and liabilities of Bay LP. The corporate chart for the
Bay CCAA Entities is provided in Appendix “B”.

8. On April 26, 2017, the Court issued orders extending the stay of proceedings for the
Cumberland CCAA Entities and the Bay CCAA Entities to July 31, 2017.

1.1 Purposes of this Report
1. The purposes of this report (“Report”) are to:
a)  provide an update on the CCAA proceedings;

by  report on the consolidated cash flow projections of the Cumberiand CCAA
Entities and of the Bay CCAA Entitles for the period August 1, 2017 to October
31, 2017 (“Cash-Flow Statements”);

c) summarize and seek approval of the fees and expenses of KSV, as Monitor of
the CCAA Entities, the Monitor's counsel, Davies Ward Philips & Vineberg LLP
(“Davies”) and the CCAA Entities’ counsel, WeirFoulds LLP (“WeirFoulds”), for
the periods referenced in the attached Fee Affidavits; and

d) recommend that the Court issue orders:

i. granting an extension of the stay of proceedings for the CCAA Entities to
October 31, 2017; and

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

1.2 Currency

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

1.3 Resfrictions

1. In preparing this Report, the Monitor has relied upon unaudited financial information
of the CCAA Entities, the books and records of the CCAA Entities and discussions
with representatives of the CCAA Entities, including their lawyers and
accountants. The Monitor has not performed an audit or other verification of such
information. The financial information discussed herein is subject to further review.
The Monitor expresses no opinion or other form of assurance with respect to the
financial information presented in this Report.
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2. An examination of the CCAA Entities’ Cash Flow Statements as outlined in the
Chartered Professional Accountant Canada Handbook has not been
performed. Future oriented financial information relied upon in this Report is based
upon the CCAA Entities’ assumptions regarding future events; actual results achieved
may vary from this information and these variations may be material.

2.0 Background

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

21 Ucl

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

2. From the monies raised under the PO, UCI made unsecured loans (the “Shareholder
Loans”) totalling approximately $46 million to each of the NOI Entities (other than
UTMI) so that these entities could repay their loan obligations owing at the time. The
loan agreements in respect of the Shareholder Loans set out that repayment of the
Shareholder Loans is subordinated to the certain other obligations of the NOI Entities
(the “Permitted Amounts”).

3.0 Update on CCAA Proceedings

3.1 Interim Distribution

1. On June 27, 2017, the Court made orders authorizing and directing the Monitor to
make an interim distribution to creditors with admitted claims against the Cumberland
Entities and the Bay CCAA Entities. The majority of the distributions were paid during
the week of July 10, 2017.
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2.1.1 Cumberland Distribution

1. A summary of the distribution to the Cumberland Entities’ creditors is provided in the

table below.

($000s; unaudited) Amount
Cash available for Cumberland Distribution

Current bank balance 63,100

Cash holdback for costs in administration (8,200)
Net cash available 54,900
Disputed claims (11,994)
Net amount distributed 42906
Admitted claims 50,478
Distribution

UCI (Shareholder Loans) 29,396

Other creditors 13,510
42,906

2. The table reflects that the Monitor made a distribution of approximately $42.9 million
to the Cumberland Entities' creditors. As the repayment of the Shareholder Loans is
subordinated to the repayment of the Permitted Amounts, UCI was required to assign
its distributions to those creditors that have claims for the Permitted Amounts until
those creditors’ claims were repaid in full. Since the remaining admitted unsecured
claims were relatively insignificant, the Foreign Representative agreed to subordinate
repayment of the Shareholder Loans to all currently admitted claims against the
Cumberland Entities (but not to any currently disputed claims) such that all currently
admitted claims were repaid in full.

3. The table also reflects that the Monitor has reserved for the full amount of the disputed
claims. A summary of the disputed claims is reflected in the table below.

($000s; unaudited)

Claimant Amount
Speedy Electrical Contractors Ltd. 2,324
Tarion Warranty Corporation 2,787
Employee Claims 2,456
Travelers Insurance Company of Canada 4,404
Other 23

11,994

4. The Monitor is presently dealing with the disputed claims and is in the process of
working out agreed schedules with the claimants for referring a number of the claims
to Court for determination.
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2.1.2. Bay Distribution

1. A summary of the distribution to the Bay CCAA Entities’ creditors is provided in the

table below.

($000s; unaudited) Amount
Cash available for Bay Distribution

Current bank balance 19,780

Cash holdback for costs in administration (3,000}
Netcash available T 16,780
Disputed secured claims (6,014)
Reserve for interest and fees on secured debt and other items (4,000)
Net amount distributed 6,766
Admitted claims 9,315
Disputed unsecured claims 11,172
Total admitted and disputed claims T 20,487
Bay CCAA Entities’ creditors recovery if all disputed claims are admitted 33%
Bay Distribution 3,075

2. The table reflects that the Monitor made a distribution of approximately $3.1 million to
the Bay CCAA Entities’ creditors with admitted claims (33% of the admitted claims).

3. The Monitor reserved funds for all disputed claims, as reflected in the table below.

(unaudited; $000)
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Claimant Amount
Secured Claim
Terra Firma Capital Corporation (principal, interest and cost reserve) 10,014
Unsecured Claims
UCl 8,000
Employee Claims 2,456
Tarion Warranty Corporation 716
11,172
Total Disputed Claims 21,186
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4, The Monitor is presently dealing with legal counsel to the parties with disputed claims.
In that regard:

a) a motion is scheduled to be heard on September 5, 2017 to determine Terra
Firma Capital Corporation’s (“TFCC”) claim; and

b)  UCls claim has been adjourned sine die so that UCI and the Monitor can
address delivery of evidence and a litigation schedule in connection with UCl's
claim.

3.2 Geothermal Assets

1. Certain of the Cumberland CCAA Entities have an interest in geothermal assets
(collectively, the “Geothermal Assets”) located at four condominium projects
developed by entities in the Urbancorp Group of Companies. The condominium
projects are as follows:

Condominium Name Address

Edge 36 Lisgar Street, Toronto
Curve 170 Sudbury Street, Toronto
Bridge 38 Joe Shuster Way, Toronto
Fuzion 20 Joe Shuster Way, Toronto

2. Pursuant to energy supply agreements, each condominium corporation (collectively,
the “Condo Corporations”) is required to pay Urbancorp Renewable Power Inc.
(“URPI") for the supply of the geothermal energy. URPI is neither a subsidiary of UCI
nor subject to CCAA proceedings. The Monitor understands that URPL is owned by
Alan Saskin. URPI is required to pay the revenue it receives from the Condo
Corporations to the Urbancorp entity that holds the geothermal energy system, net of
a management fee payable to URPI and other costs (such as repairs and
maintenance costs).

3. The registered owners of the geothermal energy systems appear to be Vestaco
Homes Inc. (Bridge), Vestaco Investments Inc. (Curve) and 228 Queen’s Quay West
Ltd. (Edge), each of which is a Cumberland CCAA Entity. The registered owner of
the Fuzion geothermal energy system appears to be Urbancorp New Kings Inc.
(“UNKI”y and Urbancorp Management Inc., each as to 50% and each of which is not
subject to CCAA proceedings. The Fuller Landau Group Inc. (“Fuller Landau”), in its
capacity as Monitor of certain of the other entities in the Urbancorp Group of
Companies, including Edge Residential Inc., Edge on Triangle Park Inc. and Bosvest
Inc. (collectively, the “Edge Companies”), has indicated that the Edge Companies may
have an interest in the Edge geothermal system.
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4. The Bridge and Fuzion Condo Corporations have failed to make payments to URPI
under their supply agreements since March, 2016. The Edge Condo Corporation has
failed to make payments to URPI under its supply agreement since April, 2016. As a
result, URPI has commenced litigation against these Condo Corporations.  The
Monitor understands that the Condo Corporations for Edge, Bridge and Fuzion have
paid the amounts owing to URPI into their lawyer’s trust account pending resolution
of the litigation proceedings. Representatives of URPI have advised the Monitor that
a motion is scheduled to be heard on August 1 and 2, 2017 to deal with URPI’s claims
against Edge, Bridge and Fuzion.

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

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

3.3 Residential Unit Sale Process

1. On December 14, 2016, the Court issued an order (the “Sale Process Order”)
approving a sale process for 28 condominium units (the “Residential Units”) held by
Urbancorp Residential Inc. ("URI") and King Residential Inc.” ("KRI"), each of which is
a Cumberland CCAA Entity. Pursuantto the Sale Process Order, Brad J. Lamb Realty
Inc. (“Brad Lamb Realty”) is marketing the Residential Units for sale.

2. On January 27, 2017, the Court issued an order, inter alia, authorizing the Maonitor to
complete transactions for the Residential Units provided it is satisfied with the
purchase price and other terms of the transaction (the “Transaction Order”).

3. Since the Transaction Order, the Monitor has closed seven transactions for the
Residential Units. The transactions have generated proceeds, net of real estate
commissions, of approximately $2.7 million. Each Residential Unit has sold above its
asking price.

4. As of July 1, 2017, all of the Residential Units are vacant. Brad Lamb is presently
marketing two Residential Units at a time.

3 URY and KRI are nominee companies for Urbancorp Realty Co. and Urbancorp Cumberland 1 LP, respectively.
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3.4 Urbancorp New Kings Inc.

1. Urbancorp Cumberland 1 LP, a Cumberland CCAA Entity, is the shareholder of UNKI.
UNKI appears to be a nominee for Cumberland. UNKI is not subject to the CCAA
proceedings. UNKI owns a 50% interest in a development located at 1100 King Street
West, Toronto (the “Kingsclub Development”’). The remaining 50% interest of the
Kingsclub Development is owned by King Liberty North Corporation ("KLNC”), an
affiliate of First Capital (S.C.) Corporation (“FCSCC”").A

2. The Kingsclub Development is a significant project presently under construction and
is to consist of retail space, residential space and related parking spaces. The retail
development is projected to be completed by the end of 2017 and the residential
development is projected to be completed by the end of 2018.

3. Pursuant to the Initial Order, Robert Kofman, the President of K8V and the person
with primary oversight of these proceedings on behalf of the Monitor, or such
representative of KSV as Mr. Kofman may designate in writing from time-to-time, was
appointed to the management committee of the Kingsclub Development in place of
Alan Saskin, the sole officer and director of UNKI.

4, As of May 31, 2017, UNKI and KLNC had borrowed approximately $103.8 million from
Bank of Nova Scotia (the “BNS Loan") and $69.3 million from FCSCC (“FCSCC Loan”)
in connection with the financing of the Kingsclub Development.

5. The Monitor, KLNC and FSSCC have entered into a Court-approved standstill
agreement in respect of the Kingsclub Development (the “Standstill Agreement”). The
Standstill Agreement is intended to facilitate an orderly completion of the Kingsclub
Development. The Monitor is continuing to oversee the Kingsclub Development with
a view to generating recoveries from this asset. The recoveries, if any, cannot be
quantified at this time.

3.5 Downsview

1. Downsview Homes Inc. (‘DHI") owns land located at 2995 Keele Street in Toronto,
which is being developed into condominiums and low-rise residences (the
“Downsview Project”). The shares of DHI are owned by Downsview (51%) and
Mattamy (Downsview) Limited, an affiliate of Mattamy Homes (“Mattamy”) (49%).

2. Prior to the commencement of the CCAA proceedings, Mattamy made advances to
DHI on behalf of Downsview. Downsview also has obligations to Mattamy under a
co-ownership agreement with Mattamy (“Ownership Agreement”).

3. Downsview's only material asset is its interest in DHI.  Pursuant to the Ownership
Agreement and other agreements, Downsview'’s shares of DHI are subject to transfer
restrictions in favour of Mattamy and are pledged as security to Mattamy.

* Kings Club Development Inc.. a nominee entity. is the registered owner of the Kingsclub Development on hehalf of its beneficial
owners, UNKI (50%) and KLNC (50%).
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4. The Downsview project consists of two phases. The first phase is scheduled to be
completed during 2017, while the second phase is not expected to be completed for
several years.

5, The Monitor is continuing to oversee this project, including reviewing pro-formas and
corresponding with Mattamy. The project has the potential to generate significant
realizations for stakeholders in these proceedings, albeit the timeframe for doing so
is uncertain and appears to have been delayed due to changes in certain aspects of
the development. The Monitor is awaiting an updated financial forecast for this project
from Mattamy and a status report on the changes to the development.

3.6 Benefits of CCAA vs Bankruptcy

1. The Monitor has considered whether the CCAA Entities should be assigned into
bankruptcy. As discussed herein, the Monitor continues to address several complex
issues in these proceedings. In the Monitor's view, there may be negative
consequences if the CCAA Entities are bankrupted at this time, including:

a) if Cumberland is bankrupted it may trigger an event of default under the terms
of the Standstill Agreement as UNKI is a nominee for Cumberland. Pursuant to
the Standstill Agreement, if there is an event of default, KLNC and FCSCC are
able to exercise their rights and remedies under the FCSCC Loan;

b)  a Cumberland bankruptcy may also be an event of default under the BNS Loan,
which could have broader implications on the Kingsclub Development;

c) if Downsview is bankrupted, it may be considered an event of default under its
Ownership Agreement with Mattamy and would permit Mattamy to enforce its
share pledge and other security over Downsview's interests in the Downsview
Project; and

d)  the additional costs of assigning each of the CCAA Entities into bankruptcy
would erode the funds available for creditors, with no clear benefit.

2. it is the Monitor's view that the complexity of the matters in these proceedings are
better addressed by a Court than by inspectors appointed in a bankruptcy.

3. Based on the foregoing, the Monitor is of the view that that these proceedings should
continue under the CCAA.
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4.0 Statement of Receipts and Disbursements

4,1 Cumberland CCAA Entities

1. A consolidated statement of receipts and dishursements for the Cumberland CCAA
Entities for the period May 18, 2016, the date the Cumberland CCAA proceedings

commenced, to July 14, 2017, is reflected in the table below.

ksv advisory inc.

{unaudited; C$000’s) Amount
Receipts
Sale of assets 81,078
Debtor-in-possession financing
Atrium Mortgage Investment Corporation 3,078
Urbancorp Partner (King South) Inc. 1,800
Other 843
Total Receipts 86,899
Disbursements
Court-approved Distributions
Atrium Mortgage Investment Corporation (DIP) 3,278
Atrium Mortgage Investment Corporation (Mortgages) 7,940
Mortgage repayments 1,911
Interim Distribution 42,906
56,035
Professional fees 3,930
Court approved loan to Urbancorp Inc. 1,600
Payroll 1,228
Real estate commissions 943
Sundry operating expenses 2,423
Total disbursements 66,159
Net Cash Flow 20,740
Opening Bank Balance 874
Net Cash Flow 20,740
Closing Bank Balance 21,614
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4.2 Bay CCAA Entities

1. A consolidated statement of receipts and disbursements for the Bay CCAA Entities
for the period October 18, 2016, the date the Bay CCAA proceedings commenced, to
July 14, 2017, is reflected in the table below.

(unaudited;, C$000's) Amount
Receipts
Sale of assets 39,093
Other 417
Total Receipts 39,510

Disbursements
Court approved Distributions

Atrium Mortgage Investment Corporation 11,505
Laurentian Bank of Canada 5,477
Interim Distribution 3,075
20,147

Professional fees 968
Real estate commissions 945
Sundry operating expenses 282
Total disbursements 22,342
Net Cash Flow 17,168

Opening Bank Balance -
Net Cash Flow 17,168
Closing Bank Balance 17,168

5.0 Cash Flow Forecasts

1. Consolidated cash flow projections have been prepared for the CCAA Entities for the
period August 1, 2017 to October 31, 2017 (the "Period"). The Cash-Flow Statements
and the CCAA Entities’ statutory reports on the cash flow pursuant to Section 10(2)(b)
of the CCAA are attached as Appendices “D” and “E”, respectively.

2. The expenses in the Cash-Flow Statements are primarily comprised of payroll,
general and administrative expenses and professional fees. The CCAA Entities have
sufficient cash to pay all disbursements during the Period.

3. Based on the Monitor's review of the Cash-Flow Statements, there are no material
assumptions which seem unreasonable in the circumstances. The Monitor's statutory
reports on the cash flows are attached as Appendix “F”.
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6.0 Request for an Extension

1. The CCAA Entities are seeking an extension of the stay of proceedings from July 31,
2017 to October 31, 2017. The Monitor supports their request for extensions of the

stay of proceedings for the following reasons:

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

b)  no creditor will be prejudiced if the extensions are granted,

c) it will allow the Cumberland CCAA Entities and the Monitor further time to deal
with the remaining assets owned by the Cumberland CCAA Entities, including
the Residential Units, the Geothermal Assets, the Downsview Project and the

Kingsclub Development;

d) it will allow the Monitor the opportunity to resolve the disputed claims; and

e)  as of the date of this Report, neither the CCAA Entities nor the Monitor is aware

of any party opposed to an extension.

7.0 Professional Fees

1. The fees and disbursements of the Monitor, Davies and WeirFoulds for the period are

summarized below.

(%)
Firm Period Fees Disbursements Total
Cumberland CCAA Entities
K8V Apr 1/17 - Jun 30/17  223,852.00 403.40 224,255.40
Davies Apr 117 - Jun 30/17  202,127.00 3,224.88 205,351.88
WeirFoulds Apr1/17 — May 31/17  27,034.00 515.91 27,549.91
Total 453,013.00 4,144.19 457 157.19
Bay CCAA Entities
K8V Apr 117 -~ May 31/17  57,041.00 57,041.00
Davies Apr 1/17 = Jun 30/17  103,775.00 480.75 104.255.75
WeirFoulds Apr 117 — May 31/17  20,013.50 1,279.65 21,293.15
Total 180,829.50 1,760.40 78,334.15

2. Detailed invoices are provided in appendices to the fee affidavits filed by
representatives of KSV, Davies and WeirFoulds which are provided in Appendices

“G”, an and uln, reSpeCt!Vely_
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3. The average hourly rates for the Monitor, Davies and WeirFoulds are as follows:

Average Hourly

Firm Rate ($)
Cumberland CCAA Entities
KSV 505.94
Davies 854.30
WeirFoulds 627.24
Bay CCAA Entities
KSV 559.78
Davies 893.07
WeirFoulds 633.34

4. Since the last fee approval motion, the main matters being addressed by Davies and
WeirFoulds include: resolving issues related to claims filed by UCI (including litigation
involving promissory notes issued by TCC Bay), dealing with matters related to the
distribution; preparing for a motion to resolve TFCC’s claim; dealing with the sale of
the Residential Units and dealing with matters related to the Geothermal Assets.

5. The Monitor is of the view that the hourly rates charged by Davies and WeirFoulds
are consistent with rates charged by law firms practicing in the area of restructuring
and insolvency in the downtown Toronto market, and that the fees charged are
reasonable and appropriate in the circumstances.

8.0 Conclusion and Recommendation

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

All of which is respectfully submitted,
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IN ITS CAPACITY AS CCAA MONITOR OF
THE CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY
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Deaja Partner (Bay) Inc.
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Sixteenth Report to Court of

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

and

Eighth Report to Court of K§V Kofman
Inc. as CCAA Monitor of Urbancorp
(Woodbine) Inc., Urbancorp (Bridlepath)
Inc., The Townhouses of Hogg’s Hollow
Inc., King Towns Inc., Newtowns at
Kingtowns Inc., Deaja Partner (Bay) Inc.,
and TCC/Urbancorp (Bay) Limited
Partnership
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1.0 Introduction

1.

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

2. Pursuant to an Order made by the Ontario Superior Court of Justice (Commercial List)
(the “Court”) dated May 18, 2016 (the “Initial Order”), the NOI Companies, together
with the entities listed on Schedule “A” attached (collectively, the "Cumberland CCAA
Entities" and each a “Cumberland CCAA Entity”) were granted protection under the
Companies’ Creditors Arrangement Act (the “CCAA”") and KSV was appointed monitor
of the Cumberland CCAA Entities (the “Monitor”) (the “Cumberland CCAA
Proceedings”).

3. The Cumberland CCAA Entities below are the known direct or indirect wholly-owned
subsidiaries of Urbancorp Cumberland 1 LP (“Cumberland”):"

e St. Clair
® Patricia
s Mallow
° Lawrence
o High Res Inc.
° King Residential Inc. ("KRI")
o Urbancorp (952 Queen West) Inc.
® Urbancorp 60 St. Clair Inc.
o Bridge on King Inc.
o Urbancorp (North Side) Inc.
o Urbancorp Partner (King South) Inc.
Collectively, Cumberland and its direct and indirect subsidiaries are the “Cumberland
Entities” and each individually is a “Cumberland Entity”. Each Cumberland Entity is a
nominee for Cumberland and, as such, the assets and liabilities of the Cumberland
Entities are assets and liabilities of Cumberland.
4. The remaining Cumberland CCAA Entities (the “Non-Cumberland Entities”) are direct

or indirect wholly owned subsidiaries of Urbancorp Inc. (*UCI").? These entities are:

Vestaco Homes Inc. (“Vestaco Homes”)

Vestaco Investments Inc. (“Vestaco Investments”)
Urbancorp Power Holdings Inc. (“Power Holdings’)
UTMmi

e € @ @

“ Urbancorp New Kings Inc. is a subsidiary of Cumberland, but is not subject to the Cumberland CCAA Proceedings.

* Except UTMI, which is believed to be wholly owned by Alan Saskin.
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Downsview

228 Queens Quay West Limited (“Queens Quay”)
Urbancorp Residential Inc. ("URI")

Urbancorp Realtyco Inc. (“Realtyco”)

Urbancorp Cumberland 1 GP Inc. (“Cumberland 1 GF”).

e @ e © 8

A corporate chart for the Cumberland Entities and the Non-Cumberland Entities is
provided in Appendix “A”.

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

6. On April 25, 2016, Urbancorp (Woodbine) Inc. (“Woodbine”) and Urbancorp
(Bridlepath) Inc. (‘Bridlepath”) each filed @ NOI. KSV was appointed as the Proposal
Trustee of each of Bridlepath and Woodbine.

7. Pursuant to an order made by the Court dated October 18, 2016, TCC/Urbancorp
(Bay) Limited Partnership (“Bay LP"), Bridlepath, Woodbine, and the entities listed on
schedule “B” attached (collectively, the “Bay CCAA Entities” and together with the
Cumberland CCAA Entities, the “CCAA Entities”) were granted protection in a
separate CCAA proceeding (the “Bay CCAA Proceedings”) and K8V was appointed
Monitor of the Bay CCAA Entities. A corporate chart for the Bay CCAA Entities is
provided in Appendix “B".

8. Each Bay CCAA Entity is a wholly owned subsidiary of Bay LP, except Deaja Partner
(Bay) Inc. (‘Deaja”). Each of Bay LP’s subsidiaries is a nominee for Bay LP and, as
such, their assets and liabilities are assets and liabilities of Bay LP.

9. On September 15, 2016 the Court issued an order establishing a procedure to identify
and quantify claims against the Cumberland CCAA Entities and against the current
and former directors and officers (the “D&0s”) of the Cumberland CCAA Entities, as
amended by a further order dated October 25, 2016 (the “Cumberland Claims
Procedure”).

10.  On October 18, 2016 the Court issued an order establishing a procedure to identify
and quantify claims against the Bay CCAA Entities and against the D&Os of the Bay

CCAA Entities (the “Bay Claims Procedure” and together with the Cumberland Claims
Procedure, the “Claims Procedures”).

1.1 Purposes of this Report
1. The purposes of this report (the “Report”) are to:
a)  summarize the results of the Claims Procedures;

b)  detail a recommended interim distribution to the creditors of the Cumberland
Entities (the “Cumberland Distribution”);
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c) detail a recommended interim distribution to the creditors of the Bay CCAA
Entities (the “Bay Distribution”); and

d)  recommend that the Court issue orders approving the Cumberland Distribution
and the Bay Distribution.

1.2 Currency
1. All currency references in this Report are to Canadian dollars, uniess otherwise noted.
1.3 Restrictions

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

2.0 Background

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

2.1 UcCl

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

2. From the monies raised under the IPO, UCI made unsecured loans (the “Shareholder
Loans”) totalling approximately $46 million to each of the Backup Companies so that
the Backup Companies could repay their loan obligations owing at the time. The loan
agreements in respect of the Shareholder Loans set out that repayment of the
Shareholder Loans is subordinated to the repayment of “Permitted Amounts”.
Permitted Amounts are defined in the Loan Agreements as:

“funds designated for compulsory payments, including payments of taxes and
levies; payments to service providers, suppliers or subcontractors which will
provide the Subsidiary with services in respect of the Backup Project )
undertakings to the purchasers of the units in the Backup Project; management
fees and project overheads which will be paid by the Subsidiaty, except for pending

* The Backup Projects were the developments being undertaken by the Backup Companies.
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and future expenses which in the reasonable opinion of the Inspector are required
to be held as a reserve...”

3. Asrepayment of the Shareholder Loans is subordinated to repayment of the Permitted
Amounts, UCI is required to assign its distributions to those creditors that have claims
for the Permitted Amounts (the “Priority Creditors”) until those creditors’ claims are
repaid in full. However, as the remaining admitted unsecured claims are relatively
insignificant, the Foreign Representative has agreed to subordinate repayment of the
Shareholder Loans to all currently admitted claims against the Cumberland Entities
(but not to any currently disputed claims) such that all currently admitted claims can
be paid in full.

3.0 Claims Process

1. An overview of the Monitor's activities in the Cumberland Claims Procedure is
provided in the Monitor’s Fifth Report dated September 8, 2016 (the “Fifth Report). A
copy of the Fifth Report is attached as Appendix “C”, without appendices.

2. An overview of the Monitor's activities in the Bay Claims Procedure is provided in the
Proposal Trustee’s Ninth Report dated October 12, 2016 (the “Ninth Report”). A copy
of the Ninth Report is attached as Appendix “D”, without appendices.

3.1 Home Buyer Claims

1. Mallow, Lawrence, St. Clair, Bridlepath and Woodbine (collectively, the “Property
Companies”) each held an interest in real property as bare trustees. The Property
Companies intended to develop residential homes. In connection with the
developments, the Property Companies pre-sold an aggregate total of 185 freehold
homes and collected deposits totalling $15.6 million from home buyers (the
“Deposits”). The Deposits were spent prior to the commencement of these insolvency
proceedings.

2. Pursuant to the terms of the Claims Procedures, the Monitor prepared each home
buyer's claim and sent it to each home buyer. Home buyers were entitled to accept
the claims as determined by the Monitor or to dispute the amount of the claim by filing
an objection notice (the “Home Buyer Objection Notice”).

3. Based on the Monitor’s review of the home buyer agreements, the Monitor determined
that home buyers only had a claim for the return of their Deposits. 64 home buyers
(representing approximately 35% of total home buyers) filed a Home Buyer Objection
Notice claiming damages in addition to their admitted claims for the return of their
Deposits. Pursuant to Court orders issued on August 29, 2016, Dickinson Wright LLP
was appointed as representative counsel to home buyers who “opted in” to its
representation.
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4.  The Monitor referred the damage claims asserted by the Home Buyers to Court for
determination. Pursuant to an endorsement issued by the Honourable Mr. Justice
Newbould on April 18, 2017, the damage claims were disallowed in full.

3.2 Inter-CCAA Entity Reports

1. Pursuant to the Claims Procedures, the Monitor was required to prepare Inter-CCAA
Entity Claims Reports in the Cumberland CCAA Proceedings and the Bay CCAA
Proceedings. The purpose of the Inter-CCAA Entity Claims Reports was to identify
claims by each CCAA Entity against other CCAA Entities. Copies of the Inter-CCAA
Claims Reports issued in the Cumberland CCAA Proceedings and Bay CCAA
Proceedings are attached as Appendix “E” and “F”, respectively, without appendices.

2. On December 14, 2016 and January 16, 2017, the Court made orders approving the
Inter-CCAA Entity Claims Reports in the Cumberland CCAA Proceedings and Bay
CCAA Proceedings, respectively.

3.3  Cumberland Claim Process

3.3.1 Cumberland Entities

1. A summary of the claims against the Cumberland Entities is provided in the table
below.”
(unaudited; $000) Disputed # of Disputed  Total Claims
Category Admitted ($) Claims ($) Claims %)
Secured Claims - 2,324 1 2,324

Unsecured claims
Priority Creditors

Home Buyers (Deposits) 8,194 - - 8,104
Other Priority Creditors 1,263 2,810 11 4,073
9,457 2,810 11 12,267

Other Unsecured Creditors
Related Parties 1,986 - 1,986
Other 2,067 6,860 3 8,927
4,053 6,860 3 10,913
UCH (re Shareholder Loans) 36,968 - - 36,968
Subtotal Unsecured Claims 50,478 9,670 14 60,148
Total 50,478 11,894 15 62,472

4 Excludes admitted secured claims filed by The Toronto Dominion Bank (“TD") and CIBC Mortgages Inc. totalling approximately
$2.5 million. These lenders only have mortgage security against the condominium units owned by KRI (TD a!so has mortgage
security against condominium units owned by URI, which is not part of the Cumberland Distribution). The Momtqr |s'currently selling
the condominium units. The proceeds generated from the sale process will be used to repay the mortgage abligations.
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2. The Monitor disallowed approximately $9.1 million of the claims filed by UCI, which
was objected to by UCI. UCI has since agreed to withdraw its objection to the
Monitor's disallowance without prejudice to UCI's rights to pursue such claims against
Alan Saskin in his proposal proceedings.

3. The following is a summary of the disputed claims referenced in the table:

a) Secured Claim - the Monitor disallowed a claim filed by Speedy Electrical
Contractors Ltd. (“Speedy”) in the amount of $2.324 million, primarily on the
basis that this claim relates to secured guarantees granted for no or nominal
consideration.

by  Priority Creditors — principally represents the claims of Tarion Warranty
Corporation (“Tarion”). Tarion originally filed claims totaling approximately $2.1
billion. Tarion has agreed to withdraw all of its claims other than $2.787 million.
The Monitor and Tarion continue to work to resolve the balance of Tarion’s
claim.

) Other Unsecured Claims — principally represents claims filed by former
employees of Urbancorp Toronto Management Inc. (‘UTMI") in the amount of
$2.456 million against all of the other CCAA Entities (the “Employee Claims”)
and a claim filed by Travelers Insurance Company of Canada in the amount of
$4.402 million relating to contingent indemnity obligations.

4. The Monitor is presently dealing with legal counsel to the parties with disputed claims.
If the claims cannot be resolved consensually, the Monitor intends to refer the claims
to Court for determination.

3.3.2 Cumberland Distribution

1. A summary of the amount available for distribution at this time is provided in the table

below.
(unaudited; $000) Amount
Cash available for Cumberland Distribution
Current bank balance 63,100
Cash holdback for costs of administration® (8,200)
Net cash available 54,900
Disputed claims B (‘1 1 ’994)._
Cash available for Cumberland Distribution 42,906

5 The table above reflects that $42.906 million is presently available to be distributed to
the Cumberland Entities’ unsecured creditors.

* Subject to change
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3. A summary of the recommended Cumberland Distribution is provided in the table

below.

(unaudited; $000) Amount Recovery %

Admitted unsecured claims 50,478

Total funds available for distribution 42,906

Allocation of recommended Cumberland Distribution
Priority Creditors, including Deposits 9,457 100%
Other Unsecured Creditors 4,053 100%
UCI (re Shareholder Loans) 29,396 79.5%

Total recommended Cumberland Distribution 42.906 85.0%

4, The Cumberland Distribution will pay in full all admitted unsecured claims, including
amounts owing in respect of Deposits on Patricia, St. Clair, Mallow and Lawrence.

3.3.3 Non-Cumberland Entities’ Claims

1. The Monitor has not yet realized on the Non-Cumberland Entities’ assets, which
include geothermal assets, Downsview and condominium units owned by URI. A
summary of the status of these assets is provided in the Monitor’s Fifteenth Report to
Court dated April 20, 2017 (the “Fifteenth Report”), which is provided in Appendix “G”,
without appendices.

2. A summary of the claims filed against the Non-Cumberland Entities is provided below.

{unaudited, $000) Admitted Disputed # of disputed  Total Claims
Entity Claims ($) Claims ($) claims (%)
Vestaco Homes 5,622 2 2 5624
Vestaco Investments 29 2 2 31
Power Holdings 927 - - 927
UTMI 54,790 9,685 8 64,475
Downsview 10,270 86,483 3 96,753
Queens Quay 310 2 1 312
URI 1,840 922 3 2,762
Realtyco 1 - 1 1
Cumberland 1 GP - 9 2 9
73,789 97,105 22 170,894

3. The Monitor intends to deal with the disputed claims filed against the Non-Cumberland
Entities once it realizes on the Non-Cumberland Entities’ assets and determines the
proceeds available for distribution to their creditors.
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3.3.4 D&O Claims ~ Cumberland CCAA Proceedings

1. The Monitor received 25 claims totalling approximately $5.9 billion against Alan
Saskin and other former D&0s of the Cumberland CCAA Entities. The Monitor
disallowed these claims in full. The Monitor's disallowance is without prejudice to
these claimants filing claims against Alan Saskin in his proposal proceedings.

2. Three claims totalling approximately $2.3 million remain disputed against the D&Os
of the Cumberland CCAA Entities.  Each claim is a duplicative claim as each creditor
also filed claims for their primary debt against a Cumberland CCAA Entity. The
Monitor has either admitted or reserved for the primary debt. The claims do not
require any further reserve on the basis of the common law rule against double proofs.

3. While UCI filed a D&O marker claim, UCI has also agreed that to the extent that its
D&O claims become admitted claims, repayment of such claims will be subordinated
to all currently admitted claims. Accordingly, no reserve needs to be made for UCl's
D&O marker claim.

3.4 Bay Claim Process

1. A summary of the claims filed against the Bay CCAA Entities is provided in the table

below.*

(unaudited; $000) Admitted Disputed Claims # of Disputed Total Claims
Category %) ($) Claims (%)
Secured Claim - 8,014 1 6,014
Unsecured

Home Buyers 7,114 - - 7,114

(Deposits)

Other claims 2,201 3,172 2 5,373
Subtotal Unsecured 9,315 3,172 2 12,487
Total 9,315 9,186 3 18,501

2. With the exception of the UCI claim discussed in Section 3.4.1 below’, a summary of
the significant disputed claims referenced in the table is as follows:

a)  Secured Claim - the Monitor disallowed a claim filed by Terra Firma Capital
Corporation (“TFCC”) in the amount of $6.014 million. The TFCC claims relate
to secured guarantees provided by Bridlepath and Woodbine to TFCC inrespect
of amounts advanced by TFCC to Urbancorp Holdings Inc., the parent company
of UCI. TFCC has disputed the Monitor's disallowance. A motion is scheduled
to be heard on September 5, 2017 to determine this claim.

5 No claims were filed against Deaja.

’ As of the time this Report was finalized, the Foreign Representative had not yet filed this claim. Accordingly, it is not reflected in
the table above. The Foreign Representative has advised the Monitor that the claim would be filed forthwith,
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by  Unsecured Claims — represents Employee Claims ($2.456 million) and the
claims filed by Tarion. Tarion originally filed claims in the amount of
approximately $349 million against the Bay CCAA Entities. Tarion has agreed
to withdraw all their claims against the Bay CCAA Entities other than $716,000.
The Monitor is continuing to work with Tarion to resolve its remaining claims.

3.4.1UCH

1. In response to the Bay Claims Procedure Order, UCI submitted a claim against the
Bay CCAA Entities of approximately $6 million in respect of a promissory note issued
by Bay LP to UTMI, as assigned to UCl. On December 9, 2016, the Monitor
disallowed the claim in full.

2. On February 22, 2017, the Foreign Representative filed a motion to set aside the
Monitor's disallowance and to confirm a $2 million promissory note, originally issued
by Bay LP to UTMI, and subsequently assigned by UTMI to Realtyco.

3. Pursuant to an endorsement issued by the Honourable Mr. Justice Newbould on May
2. 2017, the motion of the Foreign Representative was dismissed.

4, On June 22, 2017, Canadian counsel to the Foreign Representative advised the
Monitor's Canadian legal counsel that the Foreign Representative will be bringing a
motion forthwith to seek leave to file a late claim against Bay LP for $8 million based
on the tort of negligent misrepresentation. Based on this information, the Monitor has
also reserved for this claim.

3.4.2 Bay Distribution

1. A summary of the recommended Bay Distribution is provided in the table below.

(C$000s,; unaudited) Amount
Cash available for Cumberland Distribution

Current bank balance 19,780

Cash holdback for costs in administration (3,000)
Net cash available 16,780
Disputed secured claims (6,014)
Reserve for interest and fees on secured debt and other items (4_,000)
Net cash available, after reserve 6,766
Admitted claims 9,315
Disputed unsecured claims® 11,172
Total admitted and disputed claims 20,487
Bay CCAA Entities’ creditors recovery if all disputed claims are admitted 33%
Proposed Bay Distribution 3,075

% Includes $8 million in respect of the UCI claim to be filed by the Foreign Representative,
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2. The Monitor recommends an interim distribution of $3.075 million to admitted
unsecured creditors of the Bay CCAA Entities. The secured claim filed by TFCC,
while disputed, continues to accrue interest and costs, the final amount of which
cannot be determined at this time as the hearing to consider the TFCC claim is
scheduled to be heard in September, 2017. If the claim is ultimately determined in
favour of TFCC, interest and costs will be added to the amount of TFCC's claim, which
would reduce the amount available for distribution to unsecured creditors. The reserve
also includes a contingency for unknown issues.

3.4.3 D&O Claims — Bay CCAA Proceedings

1. Five claims totaling $174.9 million were filed against Alan Saskin and other former
D&Os of the Bay CCAA Entities in the Bay Claims Procedure. The Monitor disallowed
these claims in full. The Monitor's disallowance is without prejudice to these claimants
filing claims against Alan Saskin in his proposal proceedings.

2. One claim for approximately $1,600 remains disputed against the D&Os of the Bay
CCAA Entities. The claim duplicates another claim filed by the creditor against the
Bay CCAA Entities. The Monitor has admitted the primary claim and, accordingly, the
claim does not require any further reserve on the basis of the common law rule against
double proofs.

4.0 Conclusion and Recommendation

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

x * *

All of which is respectfully submitted,

! ‘ ,,
% ’V/Q L/ /2 y(}f Fheun. é’(

K8V KOFMAN INC.

IN ITS CAPACITY AS CCAA MONITOR OF
THE CCAA ENTITIES

AND NOT IN ITS PERSONAL