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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 October 30, 2017)

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 October 30, 2017 at 9:30 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.

Tor#: 3686291.4



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. granting an additional vesting _Qr?:ler in respect of all of the remaining
residential condominium parking, locker and bike storage units for which either

Urbancorp Residential Inc. or King Residential Inc. remain the registered owner;

3. declaring that the Monitor's delivery of its notice of revision or
disallowance in respect of the D&O Claim (as defined in the Claims Procedure Order)
filed by Speedy Electrical Contractors Inc. ("Speedy") pursuant to the Claims Procedure
Order made in these proceedings on September 15, 2016, as amended by a further
order dated October 25, 2016 (the "Claims Procedure Order") be deemed to be a valid
and effective notice of revision or disallowance pursuant to the Claims Procedure Order
and that the responding notice of dispute filed by Speedy be deemed to be a valid and

effective notice of dispute pursuant to the Claims Procedure Order;

4. authorizing the Monitor, on behalf of Urbancorp Cumberland 1 LP (the
"Lender"), to lend Urbancorp Renewable Power Inc. ("URPI") a maximum amount of
$500,000 on the terms and subject to the conditions set forth in the Term Sheet as
attached as Appendix "H" to the Nineteenth Report of the Monitor dated October 24,
2017 (the "Report");

5. approving the activities of the Monitor as set out in the Report and the fees
and disbursements of the CCAA Entities' counsel, the Monitor and the Monitor's counsel

as set out in the Report; and

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

permit.
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THE GROUNDS FOR THE MOTION ARE:
Additional Vesting Order

7. An omnibus sale approval and vesting order has already been granted in
respect of the residential condominium units for which Urbancorp Residential Inc. and

King Residential Inc. are the registered owner;

8. Subsequent to the issuance of the order in respect of the residential
condominium units, the Monitor determined that Urbancorp Residential Inc. and King
Residential Inc. were also the registered owners of numerous parking, locker and bike

storage units at the same condominiums;

9. Pursuant to the initial order made in these proceedings, the CCAA Entities
were authorized to dispose of redundant or non.—,material assets not exceeding $250,000

in any one transaction or $1 million in the aggfegate;

10. while falling significantly below the individual transaction approval
threshold, given the number of units, the aggregate realizable value of all of the parking,

locker and bike storage units may exceed $1 million;

11. a vesting order is also required to vest title to any purchaser in the same

manner as for the residential units;
Notice of Revision and Disallowance

12. On October 19, 2016, Speedy filed a secured claim and a D&O Claim (as

defined in the Claims Procedure Order);

13. Pursuant to the Claims Procedure Order, the Monitor was required to send
all Notices of Revision or Disallowance (as defined in the Claims Procedure Order) by
no later than November 11, 2016, unless otherwise ordered by the Court on application

by the Monitor;

Tor#: 3686291.4
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14. On November 11, 2016, the Monitor disallowed Speedy's secured claim
and Speedy's D&O Claim which it believed hag,been mailed out at the same time. The
Monitor subsequently learned that its disallowance of the Speedy D&O Claim may not
have been mailed within the time limits established in the Claims Procedure Order due

to an administrative error;

15. Upon learning on August 23, 2017 that the D&O disallowance notice may
not have been sent to Speedy, the Monitor sent the D&O disallowance notice to

Speedy’s counsel;

16. On September 8, 2017, Speedy’s counsel issued a Notice of Dispute of
Revision or Disallowance (as defined in the Claims Procedure Order) in respect of the

D&O disallowance notice, while reserving its rights under the Claims Procedure Order;

17. Speedy's D&O Claim was disallowed, in part, on the basis that it is not a
claim for which an indemnity would be provided by a CCAA Entity. The Speedy D&O
Claim against Mr. Saskin was disallowed withéyﬁt prejudice to Speedy’s rights to prove
such claim in Mr. Saskin’s proposal proceeding (which is ongoing), in which The Fuller
Landau Group Inc. is the proposal trustee. In addition, a portion of the Speedy D&O
Claim is duplicative of the Speedy secured claim. The remainder of the Speedy D&O
Claim is directly related to services provided to an entity which is not a CCAA Entity;

18. The failure to file the D&O disallowance notice by the deadline contained
in the Claims Procedure Order was inadvertent. The Monitor believes that the
disallowance is meritorious and now validating the efficacy of the D&O Notice of
Revision or Disallowance and Speedy's Notice of Dispute of Revision or Disallowance
and deeming their delivery to comply with the Claims Procedure Order is not prejudicial

to Speedy given that a reserve has been established for Speedy's secured claim;
URPI Loan

19. URPI is not a CCAA Entity;

Tor#: 3686291.4
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20. Pursuant to management agreements between certain of the CCAA
Entities and URPI, URPI maintains and manages certain geothermal energy system
installations in certain condominiums on behalf of such CCAA Entities in return for a
small percentage fee (approximately 3%), with the balance of all amounts collected by
URPI from the respective condominium corporations under geothermal energy supply
agreements with them being for the benefit of the CCAA Entities;

21. URPI is currently in litigation with the relevant condominium corporations
for the collection of outstanding amounts owing under the relevant geothermal energy

supply agreements;

22. URPI will require additional funding for necessary repairs to certain of the
geothermal energy systems and ongoing legal costs associated with its litigation with

the condominium corporations;

23. providing the loan will assist in preserving value in the geothermal energy
systems and permit the Monitor to be in a position to attempt to resolve the litigation so
that, in due course, it can commence a realization process for the geothermal energy

systems;
Activities and Fee Approval

24. The Monitor's activities to date have assisted this Court, the CCAA Entities

and are fair and reasonable under the circumstances;

25. Taking into account the overall value of the services provided by the
Monitor and its counsel and the CCAA Entities' counsel to date, including the
knowledge, experience and skill of the Monitor and its counsel and the CCAA Entities'
counsel, the degree of responsibility assumed by the Monitor and the time spent by the
Monitor and its counsel and the CCAA Entities' counsel, the fees and disbursements of
the Monitor and its counsel and the CCAA Entities' counsel are fair and reasonable in

the circumstances;
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26. The Monitor has reviewed the bills of its counsel and the CCAA Entities'
counsel and is of the opinion that the services have been duly authorized and rendered

and the charges are reasonable;

Miscellaneous

27. Sections 9-11 of the CCAA and this Court's equitable and statutory
jurisdiction thereunder;

28. Rules 1.04, 2.03, 3.02, 16.04 and 37 of the Ontario Rules of Civil
Procedure, R.R.0O. 1990, Reg. 194, as amended; and

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

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

1. the Report; and
2. such further material as counsel may advise and this Court may permit.
October 24, 2017 Davies Ward Phillips & Vineberg LLP

155 Wellington Street West
Toronto, ON M5V 3J7

Robin B. Schwill (LSUC #384521)
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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Nineteenth 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

Tenth 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.
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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, ¢. B-3, as amended (collectively, St. Clair, Patricia, Mallow, Downsview,
Lawrence and UTMI are referred fo as the “NOI Entities”). KSV 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 KSV 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?,
other than UTMI, are directly 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 UCH (the “Israeli Proceedings”).

5.  On May 18, 2016, the Court issued two orders under Part [V of the CCAA which:
a)  recognized the Israeli Proceedings as a “foreign main proceeding”;
b)  recognized Mr. Gissin as Foreign Representative of UCI; and
c)  appointed KSV as the Information Officer.
6. On April 25, 2016, Urbancorp (Woodbine) Inc. (*Woodbine”) and Urbancorp

(Bridlepath) Inc. (“Bridiepath”) each filed a NOI. KSV was appointed as the Proposal
Trustee of each of Bridlepath and Woodbine.

* 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.

% Vestaco Homes Inc., Vestaco Investments Inc., Urbancorp Power Holdings Inc., UTMI, Downsview, 228 Queens Quay West
Limited, Urbancorp Residential Inc., Urbancorp Realtyco Inc., Urbancorp Cumberiand 1 GP Inc.
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7. 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
Cumberfand CCAA Entities, the "CCAA Entities”) were granted protection in a
separate CCAA proceeding and KSV was appointed Monitor of the Bay CCAA
Entities.

8.  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”.

9.  On July 20, 2017, the Court issued orders extending the stay of proceedings for the
Cumberland CCAA Entities and the Bay CCAA Entities to October 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;

b)  provide the Monitor's rationale for extending the deadline to August 29, 2017 for
the Monitor to file a Notice of Revision and Disallowance (the “D&O
Disallowance Notice”) in respect of an $8.6 million claim filed by Speedy
Electrical Contractors Lid. (“Speedy”) against the directors and officers
(“D&0s") of the Cumberland CCAA Entities (the “Speedy D&O Claim”);

c) detail a recommended distribution to repay in full all admitted third party claims
against the Bay CCAA Entities, including individuals who purchased homes
("Home Buyers”) on the Woodbine and Bridlepath projects (the “Bay
Distribution™);

d) recommend a form of Additional Vesting Order (the "Additional Vesting Order")
be issued ancillary to the initial Approval and Vesting Order as amended and
restated on March 14, 2017 and September 13, 2017 (the “Amended and
Restated Approval and Vesting Order"), in connection with Monitor's sale
process for residential condominium units (the “Residential Units™) held by
Urbancorp Residential Inc. ("URI") and King Residential inc. ("KRI"), each of
which is a Cumberland CCAA Entity, in order to be able to sell and convey
parking units, locker units and bike storage units (the “Additional Units”) for
which URI or KRl is the registered owner;

e)  summarize the terms of a recommended loan facility (the “Loan Facility”) in the
amount of $500,000 between Cumberland, as lender, and Urbancorp Renewal
Power Inc. ("URPI”), as borrower;

f) summarize a disagreement between the Foreign Representative and the
Monitor concerning the Downsview project;
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g) report on the consolidated cash flow projections of the Cumberland CCAA
Entities and of the Bay CCAA Entitles for the period November 1, 2017 to
January 31, 2018 (“Cash-Flow Statements”),

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

i) recommend that the Court issue orders:

i. validating the efficacy of the D&O Disallowance Notice and the Speedy
Dispute (defined below) and deeming their delivery to comply with the
Cumberland Claims Procedure Order {defined below);

ii. approving the Bay Distribution;
iii. granting the Additional Vesting Order in respect of the Additional Units;
iv. approving the Loan Facility;

V. granting an extension of the stay of proceedings for the CCAA Entities to
January 31, 2018; and

vi. 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 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. 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 fo the financial information presented in this Report.

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.
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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
engaged 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 Urbancorp Inc.

1. UCI was incorporated on June 18, 2015 for the purpose of raising debt 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 of 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, UC| made unsecured loans (the “Shareholder
Loans”) totalling approximately $46 million to each of the NO| Entities (other than
UTMI) so that these entities could repay loan obligations owing at the time. The loan
agreements in respect of the Shareholder Loans set out that repayment of the
Shareholder Loans is subordinate to certain other obligations of the NO! Entities (the
“Permitted Obligations”).

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 the following distributions:

a) pay in full the amounts owing to creditors with admitted claims against the
Cumberland Entities, other than UCI; and

b) pay a 33% dividend to creditors with admitted claims against the Bay CCAA
Entities.

3.1.1 Cumberland Entities’ Distribution

1. Asummary of the distribution to the Cumberland Entities’ creditors and the remaining
unpaid claims is provided in the table below.

($000s; unaudited) Total Unpaid
Admitted Admitted  Percentage
Claims Distribution Claims Recovery
UCI (Shareholder Loans) 36,968° 29,396 7,572 79.5%
Other creditors 13,510 13,510 - 100.0%
50,478 42,906 7,572 85.0%

*UCH also has a claim for Shareholder Loans against Downsview.
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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 Obligations, UCI was required to
assign its distributions to those creditors that have claims for Permitted Obligations
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 have been repaid in full. Approximately $7.6 million of
UCPs claim against the Cumberland Entities remains unpaid.

3.1.2 Cumberiand Entities’ Disputed Claims

1. The Monitor has issued Disallowance Notices fo several claimants of the Cumberiand
Entities. The Monitor has reserved for the full amount of the disputed claims. Set out
below is a summary of the claimants who have disputed the Disallowance Notices.

($000s; unaudited)

Claimant Amount
Travelers Insurance Company of Canada (“Travelers”) 4,404
Tarion Warranty Corporation (“Tarion”) 2,787
Employee Claims 2,458
Speedy 2,324
Other 23

11,994

2.  The following is an update on the Cumberland disputed claims:

a)  Travelers - The majority of this claim relates to a guarantee made by Bridge on
King Inc., a Cumberland CCAA Entity, for a bond provided by Travelers to
Tarion in respect of a project being developed by Urbancorp (Leslieville) Inc.
(“Leslieville”). Leslieville is subject to receivership proceedings in which Alvarez
& Marsal Canada Inc. is the Court appointed receiver. The actual exposure
under the guarantee, if any, will be determined once the Leslieville project is
completed. The Leslieville project is expected to be completed in 2018.

by  Tarion - The Monitor is negotiating a resolution of these claims with Tarion. The
Monitor expects to bring a motion shortly to approve a settlement.

c)  Employee Claims - Approximately $2.1 million of this claim relates to one former
employee of UTMI. The claim asserts that the former employee is entitled to
severance and termination against the Cumberland CCAA Entities, as well as
profit participation on certain of the Urbancorp Group’s projects. The Monitor
has been in contact with legal counsel to the former employee. The former
employee is ill and is presently unable to move forward with the claim.
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d)  Speedy - Speedy filed a secured claim in the amount of $2,323,638 against KRI
(the “Speedy Secured Claim”). The Speedy Secured Claim is based on a
guarantee provided by KRI for liabilities owing by Alan Saskin in the amount of
$1,284,727 and Edge on Triangle Parking Inc., an affiliated entity, in the amount
of $1,038,911. The Monitor has been unable to determine if KRI received any
direct consideration for providing the secured guarantee. The claim was
disallowed on the basis that the transaction could be voidable as a transfer at
undervalue, and, in addition, voidable as a fraudulent conveyance or
preference. The Monitor is considering next steps with respect to the Speedy
Secured Claim.

3.1.3 Speedy D&O Claim

1. On September 15, 2016, the Court issued an order, as amended by a further order
dated October 25, 2016, establishing a procedure to identify and quantify claims
against the Cumberland CCAA Entities and against the D&COs of the Cumberland
CCAA Entities (the “Cumberland Claims Procedure Order”).

2. On Qctober 19, 2016, Speedy filed the Speedy Secured Claim and the Speedy D&O
Claim. A copy of the Speedy D&O Claim is attached as Appendix “C”.

3. Pursuant to the Cumberiand Claims Procedure Order, the Monitor was required to
send all Notices of Revision or Disallowance by no later than November 11, 2016,
unless otherwise ordered by the Court on application by the Monitor.

4, On November 11, 2016, the Monitor disallowed the Speedy Secured Claim. The
Monitor also disallowed the Speedy D&O Claim at that time; however, it subsequently
learned that it may not have been mailed within the time limits established in the
Cumberland Claims Procedure Order due to an administrative error.

5.  The Speedy D&O Claim was disallowed on the basis that it is not a claim for which an
indemnity would be provided by a Cumberland CCAA Entity. The claim against Mr.
Saskin was disallowed without prejudice to Speedy’s rights to prove such claim in Mr.
Saskin's proposal proceedings (which is ongoing), in which The Fuller Landau Group
Inc. is the Proposal Trustee. In addition, a portion of the Speedy D&O Claim is
duplicative of the Speedy Secured Claim. The remainder of the Speedy D&O Claim
is directly related to services provided by Speedy to Edge on Triangle Park Inc., which
is not a Cumberland CCAA Entity.

8.  Upon learning on August 23, 2017 that the D&O Disallowance Notice may not have
been sent {o Speedy, Davies contacted Speedy’s counsel the following day to request
its consent to extend the time for the Monitor to deliver the D&O Disallowance Notice.
Thereafter, Davies attempted to contact Speedy’s counsel fo confirm its client’s
positions. Copies of the emails sent by Davies to Speedy’s counsel are provided in
Appendix “D".
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7.  On August 29, 2017, the Monitor delivered the D&O Disallowance Notice to Speedy’s
counsel. A copy of the letter sent by Davies to Speedy’s counsel, together with the
D&O Disallowance Naotice, is attached as Appendix “E”.

8.  On September 8, 2017, Speedy’s counsel issued a Notice of Dispute in respect of the
D&O Disallowance Notice, while reserving its rights under the Cumberland Claims
Procedure Order (the “Speedy Dispute”). A copy of the Speedy Dispute is attached
as Appendix “F".

9.  The Monitor recommends the Court issue an order validating the efficacy of the D&O
Disallowance Notice and the Speedy Dispute and deeming their delivery to comply
with the Cumberland Claims Procedure Order. The failure to file the D&O
Disallowance Notice by the deadline was inadvertent. The Monitor believes that the
disallowance is meritorious and that the requested relief is not prejudicial o Speedy
given that a reserve has been established for Speedy’s Secured Claim.

3.1.4.Bay CCAA Enfities’ Distribution

1. A summary of the distribution to the Bay CCAA Entities’ creditors and the remaining
unpaid admitted claims in the Bay CCAA Entities’ proceedings is provided in the table

below.
Total Unpaid

Admitted Admitted Percentage

($000s; unaudited) Claims Distribution Claims recovery
Home buyers 7,114 2,347 4767 33%
Third party creditors 1,047 345 702 33%
8,161 2,692 5,469 33%
Intercompany creditors 1,154 381 773 33%
9,315 3,073 6,242 33%

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).
Approximately $6.2 million of the admitted claims remain unpaid, including
approximately $5.5 million to Home Buyers and third party creditors (the “Home Buyer
and Third Party Claims”).
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3.1.5 Bay CCAA Entities’ Disputed Claims

1. The Monitor has issued Disallowance Notices to several claimants of the Bay CCAA
Entities. The Monitor has reserved funds for the disputed claims. Set out below is a
summary of the claimants who have disputed the Disallowance Notices.

(unaudited; $000)

Claimant Amount
Secured Claim
Terra Firma Capital Corporation (“TFCC”) (principal, interest and cost reserve) 10,014
Unsecured Claims
Employee Claims 2,456
Tarion 716
3,172
Total Disputed Claims 13,186
2. Inaddition to the disputed claims set out above, the Foreigh Representative, on behalf

of UCI, has filed a motion to late file a claim of $8 million on the basis of
misrepresentation and negligent misrepresentation in connection with promissory
notes totalling $8 million that were issued by Bay LP; the Court previously issued a
decision confirming the Monitor's disallowance of UCI’s claim for the amounts owing
under the promissory notes.

3.  Asreflected above, the most significant disputed claims relate to UCland TFCC. Due
to the amount of these claims, the Monitor has been unable to make any further
distributions fo creditors of the Bay CCAA Entities. TFCC and the Foreign
Representative are attempting to negotiate a settlement of the claims against Bay LP.
The Monitor is unaware of the terms of settlement. The Monitor has advised the
Foreign Representative and TFCC that any seftlement of their claims against the Bay
CCAA Entities requires Court approval on notice to any affected stakeholders.

4, A motion to resolve TFCC’s claim was originally scheduled to be heard on
September 5, 2017. It was adjourned on consent to October 19, 2017. On
October 12, 2017, legal counsel to TECC advised the Monitor that it was seeking an
adjournment of the motion sine die to provide additional time to finalize a settlement
between TFCC and the Foreign Representative. As the settlement discussions have
spanned several months and require additional time to be resolved, the Monitor
advised that it was not prepared to consent to the adjournment unless TFCC and the
Foreign Representative agreed to allow the Monitor to repay the balance of the Home
Buyer and Third Party Claims.

5.  TFCC has agreed, and the Foreign Representative is not opposed to, the immediate
repayment of the Home Buyer and Third Party Claims. A letter signed by counsel to
TFCC and an email from the Functionary confirming same is provided in Appendix
“Gﬂ'
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3.1.6 Bay Distribution

1. The Monitor recommends a $5.5 million distribution to repay, in full, the Home Buyer
and Third Party Claims. A summary of the recommended distribution is reflected

below.
(C$000s; unaudited) Amount
Cash available for Bay Distribution
Current bank balance 17,061
Cash holdback for costs in administration (3,000)
Net cash available 14,061
Distribution to Home Buyers and Third Party Claimants (5,469)
Remaining funds available for distribution 8,592

2.  The table reflects that following the distribution, there will be approximately $8.6
million remaining in the Bay LP bank account. The remaining bank balance is
sufficient to repay in full the employee claims, the Tarion claims and the intercompany
claims should the Monitor be required to repay them. It will be a condition of the
Monitor that any settlement provide, inter alia, that all admitted claims be paid in full.

3.  The recommended distribution includes approximately $480,000 to be paid to TFCC
in connection with its admitted claims against the Bay CCAA Entities.

3.2 Geothermal Assets
1. Certain of the Cumberland CCAA Entities have an interest in geothermal assets

located at four condominium projects developed by entities in the Urbancorp Group
of Companies (collectively, the “Geothermal Assets”). 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 URPI for the supply of the geothermal
energy. URPI is neither a subsidiary of UCI nor is it subject to CCAA proceedings.
The Monitor understands that URP! is owned by Alan Saskin. URPI is required to pay
the revenue it receives from the Condo Corporations fo the Urbancorp entity that holds
the geothermal energy system, net of a management fee of approximately 3%
payable to URPI and other costs (such as repairs and maintenance costs).
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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.

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 engaged its own counsel to litigate against these Condo
Corporations. The Condo Corporations have filed cross claims alleging, inter alia,
that certain of the Geothermal Assets require repairs and that the Condo Corporations
are paying more for heating and cooling than traditional energy sources.

5.  The Monitor understands that the Condo Corporations for Edge, Bridge and Fuzion
have paid into their lawyer’s trust account at least some of the amounts owing to URP!I
pending resolution of the litigation proceedings. A trial date has not been scheduled.

6. The Monitor has reviewed the expert reports issued by consultants to URPI and the
relevant Condo Corporations. The opinions in the reports vary considerably. In order
to establish an independent opinion, the Monitor recently retained a consultant fo
review the issues in the litigation.

7.  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 may be required to deal with URPI's
claim against Curve.

8.  If and when the geothermal litigation is resolved, the Monitor intends to work with
Fuller Landau and other relevant parties with an interest in these assets {o sell the
Geothermal Assets.

3.3 URPI Loan Facility

1. URPI has no revenue because it has not been receiving payments from the Condo
Corporations.

2.  URPI filed two claims against the Cumberland Entities totaling $580,000. The claims
were admitted. Rather than making a distribution to URPI, the Monitor reached an
agreement with URPI that it would fund maintenance costs associated with the
Geothermal Assets and the costs of the geothermal litigation from URPI's distribution.
To date, approximately $312,000 has been paid from URPI’s distribution in respect of
these costs ($268,000 remains).

« On August 30, 2016, the Edge Condo Corporation made a $260,000 partial payment to URP! in respect of amounts owing.
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3. URPI has been advised that it likely needs to make a repair to the Bridge Geothermal
Assets which could cost as much as $400,000. URPI is also continuing to incur legal
costs.

4. In order to protect the value of the Geothermal Assets, the Monitor is prepared to
make a loan to URPI, if approved by the Court. The terms of the Loan Facility are set
out in a term sheet (the “Term Sheet”). A copy of the Term Sheet is attached as
Appendix “H”.

5.  The significant terms of the Loan Facility are below.

a) Lender: Cumberland,

by  Borrower; URPI,

c)  Amount: $500,000;

d)  Repayment Date: the earliest of (i) the first anniversary of the date of the first
advance; and (ii) conversion of the CCAA proceedings into a proceeding under
the Bankrupfcy and Insolvency Act or such earlier date upon which repayment
is required due to the occurrence of an Event of Default;

e)  Security: first ranking security interest in and lien on all now-owned and
hereafter-acquired assets and property of the URPI, real and personal, tangible

or intangible and all proceeds therefrom;

f) Interest rate: 12% per annum, compounded monthly and payable on the
Repayment Date;

g) Advance Conditions:
i. The Term Sheet is approved by order of the Court;
ii. Cumberland is satisfied that URPI has complied with and is continuing to
comply in all material respects with all applicable laws, regulations,

policies in relation to its property and business;

iii. all amounts due and owing to Cumberiand at such time shall have been
paid or shall be paid from the requested advance;

iv. no event of default shall have occurred or will occur as a result of the
requested advance;

v. any necessary third-party approvals to preserve or perfect Cumberland’s
security will have been obtained,

vi. there are no liens ranking in priority to the security other than as permitted;
and

vii. URPI shall be in compliance with all covenants and obligations contained
in the Term Sheet;
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h)  Litigation:

i The Monitor can require URPI to instruct its counsel in respect of the
litigation to take instructions directly from the Monitor. Such instructions
may include, in the Monitor's sole discretion but after consultation with
URPI, settling the litigation provided that, in the event of a disagreement
between Monitor and URPI, the Monitor will bring a motion o have the
matter determined by the Court; and

ii. UTPI has also agreed, if so requested by the Monitor in its sole discretion,
but after consultation with URPI, to replace UPRI's litigation counsel in
respect of the litigation provided that, in the event of a disagreement
between Monitor and URPI, the Monitor will bring a motion to have the
matter determined by the Court.

6.  The Monitor recommends the Court approve the Loan Facility so that it can attempt
to resolve the litigation and, in due course, commence a realization process for the
Geothermal Assets. Absent the Loan Facility, URP! will neither have funding to
defend itself in the litigation nor to continue to maintain the Geothermal Assets. This
would put at risk the ability to realize on the Geothermal Assets, which were stated in
the prospectus issued in connection with the Debentures to have a value in the tens
of millions of dollars.

3.4 Condominium Sale Process

1. On December 14, 2016, the Court issued an order (the “Sale Process Order”)
approving a sale process for 28 Residential Units held by URI and KRP®. Pursuant to
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, as amended and restated on
March 14, 2017 (the “Approval and Vesting Order”), which authorized the Monitor to
enter into a form of sale agreement for each of the respective Residential Units as
each is sold and, upon the delivery of a Monitor's certificate concerning any sale,
vested the Residential Unit pertaining to the relevant sale agreement in and to the
purchaser free and clear of related scheduled encumbrances. The relevant schedule
to the Approval and Vesting Order only lists the Residential Units registered on title
as being owned by KRI and URL.

3.  The Additional Units are comprised of the following: 52 parking units, seven locker
units and 66 bike storage units for which URI and KRI are the registered owner.

4.  The Additional Units have separate Property ldentification Numbers and, therefore,
cannot be vested by registration of the Approval and Vesting Order on title without the
schedule to the Approval and Vesting Order being amended to specifically reference
these Property ldentification Numbers and related encumbrances.

9 URI and KRI are nominee companies for Urbancorp Realty Co. and Urbancorp Cumberland 1 LP, respectively.
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5.  On September 11, 2017, the Monitor brought a motion to add a single parking unit
and locker unit so it could complete a sale of a Residential Unit which was scheduled
to close immediately. The Monitor advised in its motion materials that it intended to
add the remaining Additional Units to the Approval and Vesting Order, but it still
required certain information. On September 13, 2017, the Court issued the Amended
and Restated Approval and Vesting Order to allow for the sale of the parking unit and
locker unit.

8.  The Monitor is now recommending the Court enter the Additional Vesting Order so
that it can sell and vest title to the Additional Units. The parties that will have their
encumbrances vested off title are:

Travelers;

The Bridge Condo Corporation;
Speedy;

TD Bank;

CIBC Mortgages Inc.; and
Kareg Leasing Inc.

7. Each of these parties have been served with this Report and the accompanying
motion materials; however, the proposed order does not prejudice any of the parties
as their claims will attach to the net proceeds from the sale of the Additional Units. A
copy of the proposed Additional Vesting Order is attached as Appendix “I".

3.5 Update on Condominium Sale Process

1. Since the commencement of the sale process, the Monitor has closed thirteen
transactions for the Residential Units. A summary of the net proceeds from the
transactions is provided in the table below. The net proceeds from the remaining
Residential Units is expected to be approximately $2.5 million.

($000’s; No. of Gross Net
unaudited) units sold Proceeds Mortgages Costs® Proceeds
KRI ) 2,298 1,195 166 937
URI 7 2,747 2,089 196 462

13 5,045 3,284 362 1,399

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

3. The Additional Units represent unsold inventory from the Cumberland CCAA Entities’
various condominium developments. In order to sell the Additional Units, the Monitor
intends to:

a) list the Additional Units on Toronto Real Estate Board Multiple Listing Services;

% Includes professional fees of $10,000 per unit and broker fees
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b)  advertise the Additional Units in the various condominiums; and

c) instruct Brad Lamb Realty fo solicit interest from prospective purchasers of the
Residential Units.

3.6 Urbancorp New Kings Inc.

1. Cumberland 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”).7

2. The Kingsclub Development is a significant project located on King Street West in
Toronto. It is 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 beginning of 2018 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 KSV 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 August 31, 2017, UNKI and KLNC had borrowed approximately $117.6 million
from Bank of Nova Scotia (the “BNS Loan”) and $69.3 million from FCSCC (*FCSCC
L.oan”) 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 fo oversee the Kingsclub Development with
a view to generating recoveries from this asset. The proceeds, if any, from this project
cannot be quantified at this time.

3.7 Downsview

1. Downsview Homes Inc. (“DHI") owns land located at 2995 Keele Street in Toronto,
which is being developed into condominiums and other 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.  Downsview's only known asset is its interest in DHL.

? Kings Club Development Inc., a nominee entity, is the registered owner of the Kingsclub Development on behalf of its beneficial
owners, UNKI (0%} and KLNC (50%).
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3. 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”). 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.

4. At the commencement of the Cumberland CCAA Proceedings, Downsview was
required to make an equity injection into the Downsview Project of approximately $8
million in order to secure construction financing. Downsview did not have the cash to
fund its portion of the required equity; however, Mattamy agreed to loan Downsview
the funds it required. On June 15, 2017, the Court approved a debtor-in-possession
financing facility (the “DHI Facility”) in the amount of $8 million between Mattamy, as
lender, and Downsview, as borrower, as well as a charge in favour of Mattamy over
Downsview's assets, properties and undertakings to secure repayment of the
amounts borrowed by Downsview under the DHI Facility. To date, approximately
$7.59 million has been borrowed by Downsview under the DHI Facility. Interest and
costs continue 1o accrue.

5.  The Downsview Project consists of two phases. The first phase is scheduled to be
completed in the first half of 2018, while the second phase is not expected to be
completed for several years.

6. The Monitor is continuing to oversee this project, including reviewing pro-formas and
corresponding routinely with Mattamy. Due various issues on each phase of the
project, there is significant uncertainty at this time as to the value of Downsview's
interest in the Downsview Project.

7.  The Foreign Representative has advised the Monitor repeatedly that: a) the Monitor
has not kept it apprised of the status of the Downsview Project; and b) it would like to
commence a sale process in the near term for Downsview's interest in the Downsview
Project.

8.  The Monitor disagrees with the Foreign Representative on both counts.

a)  Status updates: Since the outset of these proceedings, the Monitor has kept the
Foreign Representative apprised of the status of the Downsview Project during
in-person meetings, telephonically and via email correspondence. As Mattamy
controls the Downsview project, it is reliant on Mattamy for information.
Mattamy and the Monitor have regularly scheduled update calls, after which
Monitor has provided updates to the Foreign Representative or its counsel as
to all material developments which have been communicated to it by Mattamy.
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b)  Sale Process. The Monitor has advised the Foreign Representative that it does
not believe a sale process would generate significant proceeds at this time
given: a) uncertainty regarding construction issues on the first phase; b)
uncertainty regarding the phase two development plan; c) the development
timeframe for the second phase will likely see that phase completed in 2021 or
2022; d) Mattamy, as the joint venture partner, is likely to impose restrictions on
the sale of Downsview’s interest in the project in accordance with its contractual
rights noted above; and e) any purchaser of the Downsview interest will want to
ensure that it has a suitable arrangement with Mattamy.

9.  Notwithstanding the Monitor’s views as to the timing to commence a sale process, the
Monitor has advised the Foreign Representative that it is prepared to meet with
Mattamy to consider the attributes of a sale process so that, inter alia, it understands
how Mattamy would wish to participate in such process, including information it would
make available to interested parties.

10. The Foreign Representative noted in its most recent report filed in the lsraeli
Proceedings dated October 2, 2017 that it has been in contact with several entities
interested in making offers for several of the Urbancorp Group’s assets. The Foreign
Representative has also advised the Monitor previously that expressions of interest
have been communicated to it regarding Downsview. The Monitor and its counsel
have repeatedly requested that the Foreign Representative direct interested parties
to the Monitor, as the sale of Downsview is exclusively within the jurisdiction of the
CCAA proceedings. The Foreign Representative has never done so.

3.8 Urbancorp Downtown Developments Inc.

1. In or around June, 2014, UTMI advanced $750,000 to Urbancorp Downtown
Developments Inc. (‘UDDI"), an affiliated entity not subject to insolvency proceedings,
to fund a deposit in connection with the purchase of land by UDDI. In December 2014,
approximately $250,000 was returned to UTMI by UDDI.

2. In addition, the books and records of UTMI reflect an intercompany balance of
$200,000 owing by UDDI to UTMI.

3.  The property that was to be purchased by UDDI was expropriated by the Toronto
Catholic District School Board (“TCDSB”) prior to closing.

4.  UDDI is negotiating a settlement with TCDSB. UDDI has acknowledged by email that
the proceeds from TCDSB, after costs, will first be used to satisfy the amounts owing
to UTMI.
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4.0 Cash Flow Forecasts

1. Consolidated cash flow projections have been prepared for the CCAA Entities for the
period November 1, 2017 to January 31, 2018 (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 “J” and “K”, respectively.

2. The expenses in the Cash-Flow Statements are primarily comprised of payroll,
general and administrative expenses, professional fees and advances to URPI in
connection with the Loan Facility. 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 “L”.

5.0 Request for an Extension

1.  The CCAA Entities are seeking an extension of the stay of proceedings from
October 31, 2017 to January 31, 2018. 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) itwill 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.
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6.0 Professional Fees

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

summarized below.

($)

Firm Period Fees Dishursements Total
Cumberland CCAA Entities
KSV Jul 1/17 — Sept 30/17  205,908.00 2,661.23 208,569.23
Davies Jul 117 — Sept 30/17  191,884.00 7.610.61 199,494.61
WeirFoulds Jun 1/17 — Sept 30/17 5,854.50 308.43 6,162.93
Total 403,646.50 10,580.27 414,226.77
Bay CCAA Entities
KsV Jun 1/17 — Sept 30/17  153,820.25 - 153,820.25
Davies Jul 1/17 — Sept 30/17  58,376.50 306.19 58,682.69
WeirFoulds Jun 117 = Jul 31/17 4,084.50 509.29 4,593.79
Total 216,281.25 815.48 217,096.73

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

“M”, “N” and “O”, respectively.

3.  The average hourly rates for the Monitor, Davies and WeirFoulds are as follows:

Average Hourly

Firm Rate ($)
Cumberiand CCAA Entities
KSV 478.41
Davies 663.28
WeirFoulds 527.43
Bay CCAA Entities
KSV 462 .48
Davies 883.15
WeirFoulds 474.94

4.  Since the last fee approval motion, the main matters addressed by Davies include:
resolving issues related to disputed claims, dealing with counsel to TFCC and UCl in
respect of their claims against Bay LP, dealing with the sale of the Residential Units
and dealing with matters related to the Geothermal Assets and the Downsview
Project. As reflected in the table above, WeirFoulds has incurred limited professional

fees since the last fee approval motion.

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.

ksv advisotry inc.
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7.0 Conclusion and Recommendation

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

¥ & *

All of which is respectfully submitted,

Jo B}
fé i é/ A4 &fﬁmfﬁ L
KSV KOFMAN INC.

INITS CAPACITY AS CCAA MONITOR OF
THE CCAA ENTITIES

AND NOT IN {TS PERSONAL CAPACITY
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Urbancorp Toronto Management Inc.

Urbancorp (852 Queen West) Inc.
King Residential Inc.

| Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.

Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen's Quay West Limited

Urbancorp Cumberland 1 LP

Urbancorp Cumberland 1 GP inc.

Urbancorp Partner (King South) Inc.

Urbancorp (North Side) Inc.

Urbancorp Residential Inc.

Urbancorp Realtyco Inc.

Schedule “A”



Schedule “B”

The Townhouses of Hogg’s Hollow inc.
King Towns Inc.

Newtowns at Kingtowns Inc.

Deaja Partner (Bay) Inc.

TCC Urbancorp (Bay) Limited Partnership
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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,
UNBANCORP (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

PROOF OF CLAIM OF SPEEDY ELECTRICAL CONTRACTORS LTD.
AGAINST DIRECTORS OR OFFICERS OF THE CCAA ENTITIES

October 19, 2016

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

NOAH GOLDSTEIN
Email: ngoldstein@ksvadvisory.com
Fax: 416-932-62266

LEVINE SHERKIN BOUSSIDAN
Barristers

23 Lesmill Road., Suite 300

Toronto ON M3B 3P6

KEVIN D. SHERKIN ~ LSUC#27099B
Email: kevin@lsblaw.com

JEREMY SACKS - LSUC#62361R
Email: Jeremy@lsblaw.com

Tel:  416-224-2400
Fax: 416-224-2408

Lawyers for Speedy Electrical Contractors Ltd.
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Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF URBANCORP TORONTO
MANAGEMENT INC., URBANCORP (ST. CLAIR VILLAGE)
INC., URBANCORP (PATRICIA) INC., URBANCORP
(MALLOW) INC., URBANCORP (LAWRENCE) INC,
UNBANCORP (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
Document
Proof of Claim Form
Speedy cheque in the amount of $1,000,000.00 payable to Alan Saskin
Promissory note dated September 23, 2014

Debt Extension Agreement dated November 15, 2015






SCHEDULE "C"

PROOT OF CLAIM FORM FOR CLAIMS AGAINST
DIRECTORS OR OFFICERS OF THE CCAA ENTITIES
(the "D&O Proof of Claim'')

This form is to be used only by Claimants asserting a claim against any Directors and/or,
Officers of the CCAA Entities and NOT for claims against the CCAA Entities themselves, For
claims against the CCAA Entities, please use the form titled "Proof of Claim Form for Claims
Against the CCAA Entities", which is available on the Monitor's website at
hitp:/fwww ksvadvisory.com/insolvency-cases/arbancorp-group/.

1. Name of CCAA Entity Officer(g) and/or Director(s) (the "Debtor(s)"): /
@Z(\ ) V\MV( //'4/\6&//)
y i

Debtor(s): YAIW\ Seskin :ﬂ dyp (i‘&{ﬁﬁ Safon

Clrohee Honmmads S Prekvangld, Qo™ Joto-T

(A)  Original Claimant (the "Claimant")

i CpreckyFhchical Qs o ranyg Sacks
Addres§do Lg(/u’l_( W(f’) ﬁ}):ﬁ_ Title L&MU@ V-

dan
- J

ho
92 Lesmull Ropet Suuder 300 ¥ 4224 240G

ract Al 224 294K
ouﬂT)fmﬁ? IState ():\/ email JCI’W}% @ |sblaw: corv
e " BB
(B) Assignee, if claim has been assigned
Legal Name of Name of
Asslgnee Contact
Address Phone

#

Fax#

Prov

City IState emalt:
Postal/Zip
Code

! 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., Urbaneosp
Power Holdings Inc., Vestaco Homes Inc., Vestaco Investments Inc., 228 Queen’s Quay West Limited, Urbancorp
Cumbertand 1 LP, Urbancorp Cumberland 1 GP Ine., Urbancorp Partner (King South) Ine., Urbancorp (North Side)
Inc., Urbancorp Residential Inc,, Urbancorp Realtyco Inc. (collectively, the "CCAA Entitles*).



2. Amount of Claim
The Debtor(s) wasfwere and still is/are indebted to the Claimant as follows:

Name(j; ofODireotor(s). Currency Amount of Claim
M T Corediun  #1,035 01444
Alea Saskin — _Canadian IR VENG
Ly 1oz Crd - VAT

‘ L, o€ Al .99
Dawd }’\mde“ CVY (/,

L {

» (. vig.al . H
Chrishne \fﬁ/\f&w& (Kop . ¢ .

CUR"\ uc\ A . Cwo ﬁ,ﬁ

Soe. pobenne@ls Codf L 028 AP
: ;ZOLW + jagoé}“ Cool | B0, 9l

3 Doctimentation MW Scle Mm

Provide all particulars of the Claim and supporting documentation, including any claim

assignment/iransfer agreement or similar document, if applicable, and including amount and
description of transaction(s) or agreement(s) or legal breach(es) giving rise to the Claim.

4, Certification
} hareby certify that:
1. | am the Claimant or authorized representative of the Claimant.
2. | have knowledge of all the circumstances connected with this Claim.

3. The Claimant asserts this Claim against the Debtor(s) as set out above.
4. Corgplate documentation in support of this Claim Is attached.

Witness:

s ) M

Name: \)@XY\H &Zd(‘s (s}?rla Zﬁ(;“e iz

Tite: L(l U)%W {print)

Dated at LOYUNTD thils \Q»—H/l/ dgayof (X4DYV~ 2015

8. Filing of Claim

This D80 Proof of Claim must be received by the Monitor on or before 5:00 p.m. (Toronto
time) on October 21, 2016 (or within thirty (30) days after the date on which the Monitor had
sent you a Claims Package with respect to a Restructuring Period Claim) by prepaid ordinary
mail, registered mail, courier, personal delivery or electronic transmission at the
following address:

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 1J9



-3

Attention:  Noah Goldstein

Email: ngoldstein@ksvadvisory.com
Fax: 416.932.6266
For more information see hitp:// advisory.c solvency- n

by telephone (418.932.6207) '

-group/, oF contact the Monltor
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SCHEDULE “A”

Loan to Alan Saskin

1. On September 22, 2014, Speedy Electrical Contractors Limited (hereinafter referred to as
“Speedy”) loaned Alan Saskin the sum of $1,000,000 pursuant to a promissory note (the
“Promissory Note”). The Promissory Note included interest at the rate of 12.5% per
annum, compounded annually, and had a maturity date of September 23, 2015. The
Promissory Note also provided for payment of costs on a solicitor client scale for any
collection proceedings. Attached hereto at Tab “A” is a copy of the cheque payable to

Alan Saskin. Attached hereto at Tab “B” is a copy of the Promissory Note.

2. On or around November 14, 2015, Speedy, Alan Saskin, Edge on Triangle Park Inc. and
King Residential Inc. entered into a “Debt Extension Agreement”, which extended the
term the Promissory Note to January 30, 2016 in consideration for certain guarantees and
other security provided by King Residential Inc. (the Agreement is attached hereto at Tab

“C”).

Amount Qutstanding on the Promissory Note

3. The amount outstanding on the Promissory Note is calculated as follows:
Principal: $1,000,000
Interest from September 23, 2014
to September 22, 2015 (12.5%) $125.000
Balance as of September 22, 2015 $1,125,000

Interest from September 23, 2015



to September 22, 2016 (12.5%) $140.625

Balance as of September 22, 2016 $1,265,625
Interest as of September 23, 2016

to October 14, 2016 (12.5%) $9.102.10
Balance as of October 14, 2016 $1,274,727.10
Legal fees $10.000
Total $1,284,727.10

4, The per diem interest on the Promissory Note is $433.43.

Breach of Trust Claim

1. Speedy is an electrical contractor that supplied work to the Urbancorp project known as
Edge on Park.

2. Speedy has an outstanding account in the amount of $1,038,911.44 for electrical services

it supplied to Edge on Triangle with respect to the Edge Project, as stated above. on
September 30, 2015, Speedy registered a construction lien on the Edge Project for the
outstanding account (registered as Instrument AT4024509 at the Toronton Land Registry
Office). There is no dispute that the debt is owing with respect to the Edge Project given

the admissions set out in the “Debt Extension Agreement” attached at Tab “C”.

3. Urbancorp has made repeated promises to pay the outstanding accounts, but to date they

remain unpaid.



Speedy has a breach of trust claim against the officers and directors of Urbancorp, in
accordance with the Trust Provisions set out in the Construction Lien Act, with respect to

the outstanding account.

Speedy states that the Urbancorp entities received financing and/or payment for the work
being supplied by the construction trades for the aforementioned projects, but the funds
received by Urbancorp were not paid to the trades (including Speedy). All funds received
by the Urbancorp entities are trust funds for the benefit of the construction trades, in

accordance with the Construction Lien Act.

Speedy states that Urbancorp’s failure to pay the construction trades, including Speedy, is

a breach of trust.

Further, in accordance with section 13 of the Construction Lien Act, Speedy states that
the officers and directors of Urbancorp are liable for breach of trust as they assented to, or
acquiesced, to Urbancorp’s breach of trust. This includes breach of trust claims in the
amount of the outstanding account ($1,038,911.44) against the following officers and
directors: Alan Saskin, Phillip Gales, Susan Hahn, David Mandell, Christine Honrade,

Joe Pietrangelo, and Robert Jacobs.
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" PROMISSORY NOTE

'CANADIAN $1,000,000 . . DUE: " Septemiter 23,2015
-Torogito, Ontario - . “Date: . - - Septenther 23, 2014

FOR VALUE RECEIVED, the uadersigned ALAN SASKIN. ("Borrower™), hereby ‘promises to pay 0
the order of SPEEDY ELECTRICAL CONTRACTORS INC. (the "Holder”), which term shall
inglude-its successors and assigns, at 114A Caster Avenue, Woodbridge; ON-TAL-5Y9 or at.such other
place as the Holder may from finte to time in writing designate;, ‘in léwful motiey of Canddy, the principal

‘n

" Qe Million ($1,000,000) (e ‘Principal Amlount”)togother yiith Httiits 5 herginafier set forth: -

" The Brindipal Amonnt shall béar fnterest af a raté fiér mnum, caloulated and qorhpotiied -anmmally; hot in
" advanés, both before and after demend; defaukt, maturity and judgment, ‘equa] fo'twelvé and one-half per
cent (12.59%), with interest on overdue interést at the same rate, and payable biaimuilly ob the outstanding
Principal Amount. The first interest paymet shall be due on March 17, 2015 "and on-September 17, 2015

and on the same dates each year until this Promissory Note Is paid in full.

The Borrower mzy prepay the Principal and Interest Balance in whole or in part at any time or from time
to time without notice or bomas, All payments received shall be applied first in satisfaction of any
accrued but unpaid interest and then against the outstanding portion of the Principal Amount.

If this Promissory Note is placed in the hends of a soficitor for collestion or if collected through sy legal
proceeding, the Borrower promises to pay all costs of collection inclading the Holder's solicitors' fees and
Court costs as between & solicitor aud his own dlient.

The whole of the Principal Amount remaining unpaid, any accrued but unpaid Interest, smd all other
moneys evidenced by this promissory note shall, at the option of the Holder, become immediately due and
payable in each of the following events (each event being berein called an “Lvent of Defanlt”):

(8) if the Borrower defanlts in payment of the Principal and Iotersst due pursuant o this
Promissory Note when the same becomes due and payable;

()  if a notice of intention to make a proposal is filed or a proposal is made by the Borrower
to his creditors under the Bankruptcy and Insohvency dct, R.S.C. 1985, ¢, B-3 or au
epplication is filed by or against the Borrower or an muthorized assignment is smade by the
Bowower under the Bardruptcy and Insolvency Act, R.8.C. 1985, c.B-3 or any saccessor

or simjlar Jegislation;

(¢) . if an encumbraucer or encumbrancers, whether permitied or otherwise, takes possession.
of any part of fas property of the Borrower or any execption, disiress or ofher process of
. . any court becomes cnforceable against any part of the property of the Borrower, or a
distress or like process is levied upon any of such property and the aggregate value of all
property subject o any such action exceeds $25,000; . .

(@ - if there shall be expropriated or taken by power of exxinent domein the whole or any
substantial porfian of the assets of the Barrower and the Holder is of the reasonsble
opinion fhat such expropriation has the materfally adverse effect on the fmancial
prospects of the Borrower; or
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. () Jf the Bortower defanlts jo payment of-any obligation or obligaticns in the aggregate.” .
exceeding $25,000 (including any indebtedness payable on dermand where such démand
has been made) and such" obligation or obligations s or are declared by fthe ‘creditor
thereunder to be dite and payable prior to the stated matuxity thereof. . L .

* All payments 10 be made. by the Borfower pursusnt to this Prg:ﬁjs'ség:{r‘Notc are to be made in fresly
transferrable, immediately available .fimds, not subject to’ any counter-clajm and “withont set-off.-
‘withholding or deduction of any kihd whatsoever. This Promissory Note shall enuxe to the benefit of the
Holder and. its successors and assigas, and shall bie bindirg upon the Borrower and his heits, executdrs,
adrajgistrators émd personal legal representatives. . e T
The Holder and ell-petsons liable or'to beeome lisble on this Promissory Nofe waive presentment, protest .

L., . end demand, Yigtics or protest; deraiid and dishonour -and mon-payinent, of this, Promisory Mte, dad " !

i danisént to amy and, a1} meheils and;exténsions in thé. tiipe’ of payment beréaf, and agrée Partferfhat, 8.5 - T
' iy, time and Fron” trde to time withote, iotles, the terimé of payiiént hereln may be modified; witioitt ~ -

affecting the Hability of any party to this instument or any person Jiable or to- hecome lisble With xespect
to any indebtedness evidenced hereby.” T o

Time is of the essence hereof.

This Promissory Note shall be governed by the laws of the Ontario and shall not be changed, modified,

discharged or cancelled orally or in aoy manner other then by agreement in writing signed by the parties

hereto or their respective successors and assigns and the provisious hﬁb shall bind and enure to the
d afsi

benefit of their respective hefrs, execntors, administrators, sne 7 an gns forever.
o y
s /4







SPEEDY ELECTRICAL CONTRACTORS INC. (“SPEEDY?)
-and -

EDGE OF TRIANGLE PARK INC. (*EDGE”), ALAN SASKIN (“ALAN”) and KING
RESIDENTIAL INC. (“KING”)

DEBT EXTENSION AGREEMENT
WHEREAS Bdge owes Speedy cettain amounts from its construction on the Edge Condominjum

project to Speedy.

AND WHEREAS Saskin owes Speedy certain funds under a Promissory Note (“Note™) dated

September 23, 2014 that is now due.

AND WHEREAS King is agreeing to provide & limited guarantee and security in consideration for

the extension of the amounts presently due to Speedy by Bcige and Saskdn,
AND WHEREAS Saskin is the principal and sole officer and director of King.

AND WHEREAS as at Septernber 23, 2015, Saskin owed Speedy §1,125,000.00 with interest

running at 12.5 % annually and Bdge owes Speedy $1,038,911.44.

THE PARTIES agree as follows:
1 Speedy and Saskin agree to extend the term of the Note until January 30, 2016 at the same

rate as set out therein attached as Schedule “A” hereto.
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The other terms of the existing promissory Note dated September 23, 2014 continue,

Edge confirms it owes Speedy $1,038,911.44 and Speedy has registered a lien registered as
AT4024509 in the Toronto Registry office on September 30, 2015 and at the time of
signature of this agreement and registration of the mortgage conteruplated herein Speedy will

discharge its lien.

In consideration to the extension of the Note in paragraph I and the discharge of the lien, and
the payment of the sum of $2.00, King hereby agrees to guarantee the amounts' outstanding
to Speedy by Bdge and Saskin set out herein as principal debtor and not as surety, and agrees
fo provide a collateral mortgage attached as Schedule “B” hereto ta provide security for such
gua:cantéc. The gnarantee of King shall be strictly limited to the collateral mortgage as well
as the cost of collection on the said mortgage. Should the funds in paregraphs 1 and 3 not
be repaid by J zinuary 30,2016, Speedy will be at liberty to collect on the guarantee and
enforce the mortgage in addition fo its rights against the ofher parties herein. In the eventof
default, all costs of collections shall be on a solicitor and own client basis and borne by Edge,
Saskin and King. Following a default, the blended amounts outstanding with interest as set

out in paragraphs 1 and 3, shall bear interest at 6% as set out in the mortgage.

Nothingin this agreement hereby modifies or changes the existing indebtedness of the parties

to one another and the removal of the lien is in no way an acknowledgment that the funds are
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- not owed by Edge or Saskin,

6. King agrees to provide evidenoe showing that there are no common element arrears ofthe
units listed on Schedule B or pay such arrears on closing and confirms the taxes on the units

are up to date. \

7.  King agfees'it will obtain & discharge or postponement prior to the registration of the
mortgage contemplated herein of the Ttavelers Guarantee Company of Canada mortgage

e registered as Istrument No, AT1587699-on the units being provided under the mortgage.
8. ' Edge, Saskin and King, agree to pay 50% of Speedy’s Reasonable legal costs inreéard tothe
within Debt Exte.nsiqn Agreement, mortgage contemplated herein and lien, such fee 10t to

exoeed $5,000.00,.1'>lus digbursernents and HST,

Deted this ___dayof ' L2015

Witness- ~ T ' SPEEDYBLECIRICALCONTRACTORSINC.

-

Witness - © EDGFOFTRIA ARK INC.

Dated this [O_ day of __fOVEIAT, 2015 -
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" Dated this I§T_dayof__ MoGNOCR. 2015

Witness

M . / ' . ~
Dated this W0 dayor | NWoaadied. 2015

Witness
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: ._miomssoﬁ‘f NOTE

|CANADIAN $1,000000 . . DUE: " Septeiter 23,2015
“Tdraste, Ontatio . “Date: . - " -Septenthet 23, 2014

ROR 'VALUE RECEIVED, the ixidersigned ALAN SASKIN ("Bovrower"), héreby promises to pdy t0
‘ho order of SPEEDY ELECTRICAL CONTRACTORS INC. {the "Holdert), whick tomn st
iriclude-its successors and assigns, at 114A. Caster Aventte, Woodbridge; ONTAL 5Y9 or at such other

. plage-as the Holder may from finte to titme i writing designate, ‘in lawfl, motiey,qf Canddz, the principal

© I ayfnldf Qo Million (51,000,000 (s “Principal Amount”)tagothérwith ifteNestag heryinafter set forth:
LRI NG R T AR R R Sy et gt

" 7hg-Principal Amount shall béar fnterest a o rath piér samien, caloulated and Gornpotiited annially) hot fn

" ativanés, both before and after demend; default, meturity and judgment, -equal to twelvé and one-half per
cerit (12.59%), with interést on overdue iterest at the same rate, and payabie bisimizlly on the outstanding
Principal Amount. The first iterest pgymeiit shall be due on March 17, 2015 and, bn- September 17, 2015

andl oh the same dates each year until this Promissory Note is peid in Rl

The Borrower mzy prepay the Principal and Interest Balance in whole or in part at any thne or from time
to time without notice or bomus, All payments received shall be applied first in satisfaction of any
accrued but unpaid interest and then against the outstanding portion of the Principsl Amouxnt.

If this Promissory Mote is placed in +the hends of 2 solicitor for collection or if collected through any legel
proceeding, the Borrower promises 0 pay a1l costs of collection including the Holder's solicitors' fees and
Court costs as between a solicitor and his owa client,

The whole of the Principel Amount remaining unpaid, any acorued but unpaid foterest, and =ll other
aoneys evidenced by this promissory note shall, at the option of the Holder, become immediately due and
payable & each of the following evsnis (each event being berein called an “Bvent of Defanit™):

() if the Bomower defaults ju payment of the Principal a0d Interest due pursuant to this
Promissory Note when the same becomes due and paysble;

) i a notice of intention, to make a proposdl is filed or a proposal is made by the Borrower
to his creditors under the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢. B-3 or an
epplication is filed by or against the Borrower or an an thorized assignment is made by the
Borrower under the Bonkrupicy and Insolvency Act, R.S.C. 1985, c.B-3 or any S0Ccessor
or sixsflar legislation;

(¢) . if an encumibraucer or eRCAMbIANCETS, whether permitted or otherwise, takes possession
of any part of the property of the Borrower or any execniion, distress or ofher process of
any court becomes enforceable against eny part of the property of the Borrower, or &
distress or like process is levied upon any of such propesty and the aggregate value of all
propérty subject o any such action exceeds $25,000; . .

(@ - if there chall be expropriated or taken by power of emjnent domain the whole or any
substantial porfion of the assets of the Borrower and the Holder is of the reasonsble
opinion that such expropriation has the materially adverse effect on the finagcial
prospects of the Borrower; or



'
‘

. ) if the Bortower defanits in payment of any obligation or obligations in the aggregate * . .
exceeding $25,000 (including any indebtedness payable on demand where such demend :
has been made) and such" obligation or obligations is or are declared by the ‘¢reditor
therennder to be dite and payable prior to the stated maturity thereof. R

* " All payments 0, be made. by the Boriower pursuent to this Promisséry Note are to be made in fregly

transferrable, immediately available fimds, not subject to’ gny commter-claim and ‘without set-off-

withholding or dedgetion of any kihd whatsoever. This Proraissory Note shall envze fo the benefit of the *

Holder and. its succegsors and assigns, angd shall b binding upon the Bomower and his heifs, exeontors,

adrhjnistrators and personal legal representatives. I N

v v, N

: The Holder mﬁ}ellgersgns liable orto b@gfﬁ;&‘,ﬁable on ﬂnsPronPssory Ij’Ioié' W@q presggtﬁzept,, Qfo:ce'ét .. )
and demand, Notice_or ;protest;. dematid: and dighonour ‘and on-fayinent of this. PromisSory; J_gh‘;"&el,' and -

e, i Sanséng to ‘tuty and, glb benewdls and exténsions in thé.tiipe’ of paymeit beréof and lqgree Forfier hat 8L Y 0«00 T

b Vahy time and Boni time to thme withotit fiotlcs, the termé ‘of paymént hereln may! be. modified witoit -

+

affecting the Hability of any party to this insifument or any Person liable or tb';be'bome"fi_&ble with respect
to any indebtedness evidenced hereby.” ST e o

Time is of the egsetice hereof.

This Promissory Note shall be governed by the laws of the Ontario and shall ot be changed, sodified,
discharged or cancelled orally or In any mauner other than by agreoment in ‘writhig signed by the parties
Rereto or their respective successors and assigns and the provisions hex shall bind and enure io the
benefit of their respective hefrs, exeoutors, administrators, suco and péSigns forever.

- /i

Witness; 3 /
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| 3()‘\:“ Q'ﬂB'h " .o
ACKNOWLEDGEMENT AND DIRECTION - .

T Kavig David Sherkin .
. CGoset tuwyer's name) .
ANDTO: - LEVINE SHERKIN BOUSSIDAN -
Qneort finn namo)
RE: : : - {tha raBRbEeHY) .
' {Ingert brit doscdplion ‘of mnsacllen) " - }

.

This Will conflms that: . ‘ .

@ UWe hiave reviewwed! e Tnfarmation ut atitIn this Acknowledgeniaiit i Diroclion & 31 the decliionts doseiiusd batow
(tha “Documenta’), etd thal this Information 16 gocutale;

B You, your agent or employte are authorixed and Biected to ¥y, dolivbr, antior fuglitih eectiohtualy, sh iykur btvalk
uﬁ?&mmbh&ef?ﬁnygmdwd. ,Pg' . amnb o

& Yau are hepeby aithorized and directed & witer [nlo an dsormw toalng driulperut sulatialaty In the Sofif biluched
herelo belng & copy of lhe vicelon of the Document Ruglatrafion Ajteshiant, BBpsere oft tis Wikt G Law
' Sodialy of Upper Canadans of fie dats of the Agreemant of Parchibse st e hereln YWa heraby &tkhioifotio fhia el
Agreament has baon reviawed by meie ard that Ve alsall o bound by s Terme:
© The sifael of o Documients hes boen fully axplaliod & mofd, and e undaretans tt e ars pantel to ki boudd by
the tarms ond proviskons 6f e Dooumants to tho same vxtent s v b elghod them; shd .

© Uva ars InFact the piarties named In the:Rpcuments end Ihve have ot misheprosétited U Ideritied 1) you,

o =~ , oin (b opoudd of : I
(TransferorChargon), &nd haraby consent to the transaction deseribad in the gcmmﬁbiﬁbhlhhdﬁtr&ﬁo‘h. T awthotls
you 1o Indkeate niy conssnt on sl! the Documents Tor which 1L 1a tequired, . )

.

alis E ONIC BOCUME! ' . . K :
Thix Decumant(s) doscibed In {heAcknowledgemant ard Direalich ats the dooamtat(s) aslétted below Whichirs
aftached hereto as YOorumentIn Proparation” end ate; - .. v

a. ATransfer of tha land described above.
Q. Athemo of the lend Jogrsibed shova, .
O Omerdoctmients set ot In Schidule "> attached hereto, . Lo .
‘ ‘ lst Novewbee 15

Toronto -ls
Dated ot s Hayof ey BB

s to dll signatuces, I respred) . - KING RESID EN?L

— PRl :

D T il Buevaylgledadey
, e A v by b0 bind BB GoTporation




< che JJJ.QQ.“%“ '
ACKNOWLEDGEMENT AND DIREGTION ,

TO: Kevin David Sherkin

{inser{ kawyer's narme) . .
ANDTO:  LEVINE SHERKIN BOUSSIDAN

(nsort firm name)
RE: ' (the ransaction’

(nsent brief doscdplion ‘of transaction) ' i

This wiil cotfim thals

@ W havs reviewed the formation sel oul fn this Acknowledgament and Direclion nd In the documenty desedbed below
{the "Dositments™), and thal this Infonmation Is gesurate;

@ You, your agent or employse we aulhorized and direciad to sign, dallver, and/or reglsier electranically, on my/our behalf
the Documents in the form atfached. .

& You are hereby authorlzed and directed to enter Ints an escrow tlosing amenpement substantially In the form atlached
hergto belng a copy of the verslon of e Document Reglatration Agresment, which appezis on the website of the Law
* Sodety of Upper Canads as of the daie of the Agreement of Purchase and sale harsin, Ve hereby acknowledge the sald
Agraemeril has been reviewed by me/us and that YWe shall be bound by fts terms;

@ “The offact of the Documents has been fully explalned to majus, and live understand that IAvs are parffes to and bound by
the tenms and provislons of the Doguments 1o the aame axtent 85 T live had signed them; and

@ liwe o In facthe parties named In the Documents and Iiwe have siot misrepresantad our Identifies to you.

i, —~ , am tho spouse of ] the
(Transferor/Chargor), and hereby consent 1o the transaction describad b the Adknawledgment and Direction, | authorize
you to Indicate my consent on all the Documents for which It i required. . :

.

DESCRIPTION OF ELECTRONIC ROCUMENTS ' .

The Document(sy described In the Acknowledgoment and Direction are tho document(s) selectod below which ere
sltathed hereto as "Document In Preperstion” and are:

v
.

=] ATransfer of the land described abnve.
G AGharge of fhe lend described abova.

o Other dacuments set out in Schedule "B" attached hereta.
Toronto lst November 15
Dated &t , this doy of , 20 . )
WITNESS ce
. (Astoasl signatures, frequired) . KING RESIDENTIAL INC.
Ler:

. Alan Saskin, Presidnet )
I have the auythority to bind the Corpération




LRO# 80 Charge/Morigage. -

N

This documant has not boen submillied and nay be incomplete.

In preparation on 20151023
¥yyy mm dg

Page 1 of 4

IE'operi{es .

PIN
Dagceription
Address

PIN
Description

Addrass
PIN
Description
Addross
PIN
Dascriplion
Addrass

RIN
Description

Addregs
PIN
Description
Address
RIN
Deggription
Address
PIN
Rescription
Addlrgse
PIN
Dascriptian
Addross
FinN
Oascription
Address
PV

Peseription

Address

TORONTO

76302 - 0002 LT IntsrostEstate  Fes Simple

UNIT 2, LEVEL 1, TORONTO STANDARD GONDOMINIUM PLAN NO, 2302 ANDITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDLILE A AS IN AT3270698 :

TORONTO .

' 18302- 0004 LT interesi/Eslale  Foe Simple

UNIT 4, LEVEL 1, TORONTO STANOARD CONDOMINIUM PLAN NO, 2302 AND fT6
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
BET OUT IN SCHEDULE A AS IN AT3270899

TORONTO

76302 - 0005 LT inforestEstate  Fee Slmple

UNIT §, LEVEL 1, TORONTO STANDARD CONDOMINIUM PLAN NO. 2802 AND TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270690

. ¢

76302 - 0008 LT Inferest/iEstata  Foo Slmple

UNST 4, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT 1N SCHEDULE A AS IN AT3270899

TORONTO

76302 - 0010 LT ItorostEstale  Fea Simple

UNIT 2, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAM NO, 2802.AND IT8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT [N SCHEDULE A AS [N AT32706689

TORONTO

768020181 T lnlerasi/Estale  Fée Simple

UNIT 16, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND [T8
APPURTENANT INTEREST; SUBJECT TO AND YOGETHER WITH RASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270699 :

TORONTO

76302 - 0262 LT InlerestEslale  Fao Simple

UNIT 18, LEVEL 7, TORGNTO STANDARD CONDOMINIUM PLAN NO, 2302 AND TS
APPURTENANT INTEREST; SUBJECT TO AND YOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN ATS270568

" TORONTO

76302 - 0341 LT InforostEstote  [Fes Simpls

UNIT 2, LEVEL 10, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND [TS
APPURTENANT INTEREST; SUBJECT T0O AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270698

TORONTO

76302~ D448 LY Interest/Estale  Fee Slmple

UNIT 28, LEVEL 18, TORONTO STANDARD CONDONINIUM PLAN NO. 2302 ANDITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET OUT IN SCHEDULE A AS IN AT2270599

TORONTO

.

76302 - 0473 LT InterosEatalo  Foe Siple

UNT 18, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ms
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER W(TH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270680 .

TORONTO

76302~ 0477 LT IntarostEsinle  Fae Slmpla

UNIT 22, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NGO, 2302 AND ITS
APPURTENANT INTEREST; SUBIECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS INAT3270890 o

TORONTO

-



LRO# 80 Chargelfiorigage ’ Inpreparation on 20164023 ot 14:28

This document has not besn submiited and may bs incomplete. . yyyy ram dd Page 2 of4
Properiles . : : ! u
PIN 78302« 0478 LT Interast/Eslate  Fee Simple

Dascription  UNIT 28, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
AFPURTENANT INTEREST; SUBJEGT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270889 .

Address TORCONTO N

PN 76402 - 0508 LT Intersst/Eatale  Fae Simpla

Descriptior  UNIT 9, LEVEL 19, TORONTO STANDARD GONDOMINIUM PLAN NO. 2302 AND [TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
. SET QUT IN SCHEDULE A AS IN AT3270698

Addmss TORONTO

PIN 76302 - 0762 LT Inlerest/Estale  Fae Simple ,

Descrption  UNIT 28, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND .ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT8270889

Addrgss TORONTO

PIN 76302 ~ 0789 LT IntarestEstate  Fee Simple

Descipdion  UNIT 29, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NG, 2302 AND TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AB {N AT3270699

Addrass TORONTO

PIN - . 78302- 0764 LT Interesistats  Fee Simple

Dosoripfon  UNIT 30, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND (TS
APPURTENANT INTEREST; SUBJEGT TO AND TOGETHER WITH EASEMENTS AS
SET QUY IN SCHEDULE A AS IN AT3270889

Address TORONTO

PIN 76302 - 0765 LT interest/Gatate  Fao Shnplo .

Desodpion  UNIT 31, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270899 )

Addrss TORONTO *

PIN 76302~ 0766 LT InferesiEsials  Fee Slmpia

Doscripion  UNIT 32, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS,
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270899 -

Address TORQANTO *

PIN 78302- 0757 LT Inlsrest/Estate  Fee Simpls

Dosurplion  UNIT 43, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAX NO. 2802 AND (TS
APPURTENANT INTEREST! SUBJECT TQ AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS [N AT3270899

Address TORONTO

PIN 76302~ 0758 LT Inferost/Estata ©  Fee Simple

Desciption  UNCT 34, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST: S8UBJECT TO AND TOGETHER WITH EASEMENTS AS
SETOUT IN SCHEDULE A AS IN AT3270699

Addrass TORGNTO

PN 76402 - 0760 LT Intoros¥Estats  Fee Simple

Description  UNIT 36, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND 1T8
. APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS TN ATS270689 .

Address TORONTO

PIN 76302 - 0768 LT Intersst/Eistats  Fee Shnple

Description  UNIT 36, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND T&
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH BASEMENTS A&
SET OUT IN SCHEDULE A AS IN AT327060¢8

Address TORONTO

ke b v ..
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Properties J
PIN 76302« 0781 LT InfsresUEstela  Fee Simple
Description UNIT 37, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND TS

APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270698

Addrens TORONTO

FIN 76302 - 0762 LT Interest/Estats  Fee Simple

Dascdpfion UNIT 38, LEVEL B, TORONTO STANDARD CONDCMINIUM PLAN NO. 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AMD TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AB IN ATa270899

Addross TQRONTO

PN 76302~ 0794 LT IntorostEsinte  Faeo Simple,

Descrptfon  UNIT 70, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO,2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITK EASEMENTS AS
SET OUT [N SCHEDULE A AS IN AT3270688

Address TORONTO

PIN' 78302 - 1140 LT fmiorast/Sslafe  Foo Simple

Deaciipfion  UNIT 17, LEVEL D, TORONTO STANDARD CONDOMINILM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS

. SET QUT IN SCHEDULE A AS IN AT3270698

Address TORGNTO

] Chargor(s) J

The r,hargor(s? hereby chnrgas ths land to the chargae(s). The chargor(s) acknowladges the receipt of tHa charge and the standard
charga torng, If eny.

Name

KING RESIDENTIAL INC,
Acting as & company

" Address forService 1400 King Sleest Woet

I, Alan Saskin,

This document

. Toronto, ON MBK {EB
have the authority o bind ths corporetion.
1s not authodzed under Power of Attomey by thia party.

Charges(s)

Capaoity

Shars l

‘

Namo

SPEEDY ELECTRICAL CONTRACTORS LIMITED
Acflng as a company

Address for Sarvica /o Leving, Sherkin, Boussidan

300-23 Lesmill Read
Toronto, ON M38 3P3 .
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Page 4 of 4

Provisiens

|

Principat $2,400,000.00
) atelaton Porid ol

Balance Due Pafo 20164}&/3
Intarsst Rate _bster anmm
Paymonts

Interest Adjustment Oate

Paymeat Dafe

First Payment Date

Lest Payment Date

Standard Charge Terms 200033
insurance Amount full Insurabla valua
. Guarantor

Cumsney

GDN

[F:‘la Number

Chianyes Cllent Flle Number': £5108-001
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i Land Reglstration Reform Act vraz BxepIGa v
SET OF STANDARD CHABGE TERMS '
(Electraniz Fing) ,
Date:
Fled by ‘ Filiing Date Novembar 3, 2000
Dye & Durham Co, Ino, Fiilng ntnbev: 200083 ¢ .

.

The folfowing Set of Standerd Charge Terma sheil ba appifoatis 1o decuments reglstered Iy olocironis fonnst under
Fart il of the Land Reglstralion Reform Acl, R.8.Q. 1990, ¢, L& re amended (the ~ Land Registation Retorn Act™)
and shall b6 danimed 1o bo Included In evary elattronisatly registersd charge in which thls Set ot Stanctard Ghinrge
Tarms Js coferced to by s Hling number, 63 provided In Saction 8 ofthe Land Reglstratlon Reforn Act, excopt iothe
autnnt that the provisione of flis Sut af Sterdard Glrrge Terins sre modifed by addffons, amendmants or deletions in
e schedule. Any charge In an slsctronis fortmat of witlch this Set bf. Standard Chavgs Tenms forms a past by reforenice
{0 abovenoled filing nuntbar in such chargs shall haroiaftar be refarsd 1o & the “Charge”,

&chion of . The Impiled cavenants desmed 1o be included jna c{uavgz undar stibssctlon 7{1) of the Lzad Ragistration Reform

g:m’xﬂ Art a8 asmended or ra-enactad ara axctuded fom e Ghargs.
Rt 2. e Chargor now has good rignt, full powar and Tawiut and sbsclute authority to charge thaiand and io give the
racga O Chargs to the Gharges upongmé covaneats contalied In the Charge,

No Aot fo 8. ‘The Chargor hay nat dope, commitied, exesited or wiiilly or knowingly auftaced any acl, doed, matter or thing
Eacumber wiralsoever whereby or by means whereof the land, or anty part or parcs! themo, Is o shal! of may bs i &ny.
way Impaached, charged, alfocied or encumberedIn thile, estate or ntheryilse, xcapt as lhs recards of the fand

* vegiauy olffoe disclose.

Gosg e b 4. Tho Chaor, at the ime of the delivery for reglstralion of the Chargs, s, and slands sololy, rightiully and lawiully

Fon S3ipls selzad of & gaod, strre, pedest, absoluls end Indefaasible eblate of nherdtanse, in fos wimpla, af and In the fand
and the premises destribed In the Charge and In gvery part s parcel thateat without any manner of trusts,
resarvetions, Rmiations, provisos, conditions or any other malter or thing to alter, charge, changa, sncumbsr o
datoat the seme, except those tantalned In the original grent ihevest from the Crown

fombes 0 5. The Cliargar will pay or cauge {o be puld 1o the Charges the full princlpal amount and Jfterest securad by the
Py and Chrirgs In the ey of payment provided by the Charge, willwut ony deduction ar abatement, and shall do,
Parto olusarva, parform, ulflf and keap &l the provislons, covenants, agreements dnd slipulaions confainad Inthe Charge
. and shall pay o they fali dus all taxet, rates, Javles, ctiacges, assessments, ubility and haaﬁngehgg;m, municipal,
laeat, paritementary and othaswlse which noyr are or may hereatfier bie Imposed, charged of lavisd upon the land
and when requived shall produce for tha Ot'umgee tecaiply avidencing payment of the sanie.
dorest ater - 6. I gaso default shall be made In paymbnt of any sum to bacoms dua for imerest at e e providad for payment
Datast In the Charge, compaurd Interest shall bs payable and the sum In arears for Interest from tima fo time, as well
altar as belora mailrity, and bolhy before and eter default and udgemant, ehall bear interest ot 1he rals pravided
for i the Chacge. In case the Intereat and compaund interoat are not pak within ths interest calcuiation pariod
fmvfded In 1he Gharge Trom tha Hme ot delanlt & rest vkl be made, and compound kateraat at the rata provited
of It the Charge shail bs payabls on the ¢ amount thei due, ac well aftor 29 bofors meturlty, and so
on fram lime to Ime, and all such [ntarest 3a0d comptund tntersst shall be*s cherge upon the land, v

z«%"*‘ 7. Nelther the preparafion, exscution orregistaiion of the Sharge shall biad the Chames 1o advancs the.psincipal
Advanae amount sacured, nor shall the advence of & part of the prncipal amount secured bind the Chargee to advance
any unadvanced portion theraol, but naventhaless the secuilty In the land shall take eflect forthwith upcr: calhory
for ragistration of the Chivye by twe Chargor, Ths expuriaes ¢f tho oxamittatfon of the tie and of the: Charge
and vaiuntion rro 1o ko sesured by the Chargan the event of ths whate or ety bilones of tha princlyal amount
nat being advancad, fhe same 1o be charged horaby upoh the fand, and stiall be, without detmund fHorstor,
payable forthwith with Imersst at the rate provided for inthe Gharge, and In default the Chiargew's power of salo
hereby given, and all other remedles hersunder; shall be exerdsable. -

Gostr Acdey 8, 'The Chargee me, all premiums of Insurincs and ) thxes, tatos, lovias, chiargss, usseasments; Wity and healing

o principat chargag which arm?om gma 1o lime falf duo and be unpald In sespectal the land, aad thatauch payugaun. togathos

wiih alf costw, charges, [egel fees (ds between sollcltar aad ellanl) sad sxpanves which may be Inctirred Jn taking, .

recovering sha kesplng possesslon of the land and of negofialng the Chaige, invesiigating s, and registering

the Charge and other necessary deeds, and ganerally [n any other proceedings taker In connecion with orto reallze -

upon the sectrlty given In the Ghiarge (incloting legal fess and raa) estata commissions and etisr cosis Incuiret

In Isasing or seling the fand tx In eXemiving the pawar of anterlng, leaae and sale contdnad In the Ofrargs] shalt

. be, With intarest & the rate provided for |t the Ciiarge, & charge upan hs land tn Rvour of the Chargen puvsuant
fo the tarms of the Ghangs and the Chargee may pay or salisly agy flen, charge or encumbrance now existing or -
hereafier created or cleimed upon the fand, vatich payments with interest at the rate provided lor In the Clarge
shell liowize be & change upon the tand in favour of the Ghergee Praylded, and [tis heraby further agreed, that
all amounts paid by the. Chrgap s sloresalt shall ha addatf to the princlpal amoond securgd by the Charge and
ahall by pryeble farthwith with Inarest at the rate provided for in the Charge, and, on default 20 sume stcured by
the Chargeshall Immediately become due and payable at the optian of the Charges, 2nd al powvers in tha Charge
conterred shall hecome exercisgble.

Fowor et 8. The Chergee on defuuitof payment for at funst fiftses {16) days may, o ot feast uu&y-nve@s}dm‘ nolicy Invaling

oo ghven tothe Ghatgor, snter o and loase tha fand or gell the Jand. Soch notice shudl be given to such peraons and
In such mannsr and form aad withtn such time as provided In the Mastyages Act. In the evant that tha givinp of
such notice shafl not bie requlred by taw or to the extent thit such requirements shall not be applicable, 1 isagraad
that notjce be efisctually givary by leaving it with 2 grown-uip parson on the land, i occupled, or by placing
it ort the tand 11 unacoupled, of at the optlon of ihe Churges, by malling it In & ragisisred jelisr yddresssd 1o the
Ghargor at hia lant known addraas, or by pubfiehing i once in & nwgwor publighad in tha county or distdel In
which the land Ie situale: and suoh notice shalt ba sulficiant although not addessod to any pemson or parsons
by namna or designation; and potwithstending thatany parson 1o be affected thereby rray ba unimovm, unascanained
or under disability. Provided further; {hat In cass defaull bie made In the payment.of the peinclpal amount or interest -
orary past theeeal snd sucly default cantinues for beo months alisr sy uE:aymenm( eliber fails dya then the Chamgee
sy axerclsa the foregolng chmm of ejitaring, nasiy or gulling of any of them without any natice, t belng underatand
and agread, hawover, Biat i the giving of notice by the Chargae shall e mauisd by taw thert naties shatl be given
to such personsy and In such maansr and form and within suoh Tma #9 So required by faw, 1t s horeby furthac
sgread that the whele or any par| or parts of the Jand may be sofd by public auction or privats conlret, ar parly

..
nn - .
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ohaor the other; and that the

rocaeds of auy sale hereunder may ba applled firet in
chargas ahd sopensss Incusned In il o tggl ey aymenk ot any costs,

ng, racoyestud orkeoping possusslon of tha Jaxt ar by reason of nanpayiment
; secleed by the Ghargs ar olherise, and eucondly In payinent of sl amounts
af E:‘mclpal and Intsrest owing under the Gharge; and if any surplus shall rentaln after {ully satiefylng the chiime
of the Ghargoe oz glorenald same shall be pald as required by law, The Chargoe may sell ahy of the Jand on suclt
terms s to creditand otharwise a5 shall appenr fo film mast édvattageous and for such pricas aa can reasonably
e oblalnad tharefor and may make any nﬁg:ﬂnnnm £5 to e ot ovidenas or commencement of fife ar olierwisa
Which ha shall desm proper, and ray buy in of ressind or vary dny vontract for the sale ohihe whole or eny pagt
ot the tand and esell without belng answetable for loss occastoned thersby, and in the case of a sale o crodit
the Chargee shal] be houad fo pay the Charger only such mtanles xs have bezn aoiually recelved from purchpsers
after the satisfaction ofthe clalms of the Chargee and {or any of sald purposes may make @ executs alf agreamantn
e sanirances ag fa shalf think fit, Any purchaser or [esses shadl not be bound to sde to the propHety or regular-
ty of any sale or lsate or be alfesied by express notica that 2ny sale o leass Is tmproper and no want of notice
or publication when required hersby shall invalidate any salp of lstisa heraunder.

Upbn defaillt In prymant of princlpal and Interest underthe Charge or In porlarmanto of ary vf the 1atmy o cand]
tions haredd, the Chargoe may enter imo and povseseion of the hereby sharged dand where the

sovlers on and takes lon oreliters on and talea posseseion of the land on default zs described In paragraph
B heraln the Chargee ohull entor into, have, hokf, uzb, Qaolpy, peateas and oy the and withaut tha Jat, sulf,
ry athar persen or parsons wiiomsoaver.

hindracow, Bterruption ar denfat of the Ghargor or &

1€ the Ghargor shell make default \n payment of & of {f intarest payable undar the Clwwge at any of Ihe
dntow or fimes fixed for the payment theraf, it nhgg Eﬁ?m {or the Gt%%w L) n umraru‘f- upan %ﬂm
a any part herev, sad by distress wamant, to racover by way of vent resprved, as In e vage of 8 domiss of
the « 30 much of such Interest as shall, from tme fo ilme, b orremeln & amesrs and unpald, togeihar with
ail costy, chiarges and expenses attending suoh lsvy or distrers, 5 In lia oases of distrass for rent. Provided
that the Charger may distralh lor aesrs of princlpal In tho satme e we Jf Ho suma were arrears of Intsieat,

12 Fromand sller defauit In e prymsst of the: principal ampount secured by the Gharge or the Interest therean or

any part of such principal or Intsrest or In the doing, observing, pedomiing, fulfiting or keaping of some one
or more of the covenante sot forth In the Charge then and I every such casa U Chergar and ol and every
othar person whe having, or lawtully cliiming, or wha shalf frave or lawtully ofalm any estats, Tight, fitle,
interest or truat of, tn, to ar out of the land shall, from time Yo Yme, and At &lf tmssthereafter, atiha PropBroosis
and chatges of s Charyor Make, tio, Sffby oxocute, dalivey, authorize and reglster, or cautse or pracure 1o be
made, done, suifered, axecuted, dellvered, authorizad and registered, nlf and wvery such further and other
teasonzble act or asts, deed or desds, devises, conveyances and assurances In the law Yor the furihes botter
and mare perfectly ard absolutely conveying and assuring the land umo te Chargeeas by the Charges orhla
sulleftor shall or may be Tawfully and teasonahly devised, adviead or required.

In detault of the payment of the Interast sgoutedt by e Charge the piinelpal amount secured by the Gharge shall,
at (he oplion of tha Chargee, immedialsly bocome payabla, reid upon datault of payment of Metelmenta of prins

alpal prowmptly se th same mature,

thg balnace of the pincipal and Itermst sacimd by lhe Charge shall, ot the

option of the Olarges, Immudiately bacome dus and
aiter dafault waive such dalault and any such waiver shall

ble, The Chargee may [d writing &t any time or (mes

apply only io the particular default vrafved end shall

16. The Charnee may at His discretion 2t all Imes rejease any part or

nol oparale as a walver of any other of future defaull,

If tha Clrorgor sells, iranafars, dlspasoa of, Ioasss of alhaerwise desle with the fand, the principe! amount seouraed
by the Ghargo shall, at the optiort of the Chargee, immedlatsly becdthe dus and payable.

s of the land or any other securlty or sy
awrely Yoy e manay secyred undor the Charga olfher vill ar withott ahy eufiislentconsiferation tharoter, without
ree?onerblllty therelor, and wilhowt thereby releasing any other part of the Tand or any mem fram the Charge
ar from any of the covenants contalned in the Change and without being accountable to the Chargarfor the valus
tkereol, or for sy mentes eixeept hoss eciually recelved by the Oharges, It Is agresd that every pact arlot Into
which tha land is of may barsaiter be divided does and shalt stand cherged with the whole money secured undor
1he Charge and no person shalt have the Fght to require ihe morigage menles to ba agportionsd,

The Chargor vill immediztaly insure, unloss already Insured, arid during the cantinusnce of the Charge keep inswred
agalast loss or damags by tire, I such prapostions upan each buliding a8 may be required by the Chaiges, the
bulldings on the land to the wmount of notless than thelr full Insuratyle vatue on & repfacemant cost bests in dulkus
uf levifat money of Canada. Sugl Insurance shall be plered with @ company spprved by Iha Chargee, Bulidings
whall Include all bulldings whother now or hareaber srecled on e land, tnd such insumnce shall nclida not
only Insuranoe agslbst ieso or damage by firs but afan indurance aqinat lose o damage.by explosion, tempest,
omado, cyclone, lightnlng and alf other axinnded perfs cust iy provided in insurance poficies Inciuding *'a8
tisks"* insyrance. The covernt to Insure shall also Inojude whare eppropiiate or If requirert by the Chargee, bojlse,
plate glass, rental and publlo tabillty insurance in amounts sred o leoms satfsfantary to the Chesgap, Evidence
at cantinuation of all such Insuranes having beon effected shatt be produced to ths Chargee a least fftoen (15)
days bafors the explration thereof; ofiierwise the Chargee may provids thereforand cirargs tha mﬁ

pramium
Interast thereon &l the rate provided for In the Gharge to the Cheiger and the sama shall ba payable
and shall also ba @ charge upon the land. jt ta furlher agreed that the Chargee may a2 apy ma requive sny In-
surence of tha hulldings to be cancelied and new fngumnce sffucied lo 8 company 1o be nanred by the Churpes
and alse of fils qwn accord may etiest or taiptain sy lnskrenda herain provided for, and any amaunt palt by
ihie Chargna tharafor ahall be payable forthwith by the Chargar with kntarost at the rata provided tor in the Cliargs
and shall aloo bo a charge upon the fand. Poficias of Insutance hereln required shall provide hat loss, I any,
shall ba payablz to the Chargee a3 hig Interest may appear, subjact to the stendard form of morigege catse RppOVEd
by the Insurance Burpau of Canada which shell be sttechad Yo the polley of nsUrance.

The Chargor will keap the land and the bulidings, ereclions and mprovemants thereon, In good condition and
* rpair according to e nalure and description: thoreof respsctivety, and the Charges may, whenever he desms
necessasy, by his agent enter upen and inspect the {and and make such sepairs as hs dasms neoessary, end
the reasanable cost of such Inspacifon and repalra with Inlorest &t the mte provided for In the Chagga shall be
added (o ihe principal anwunt and be payable forthwltly 2nd bo & chargs wpon the tand prior to &) claims fkereon
sthsequent o the Gharge. It the Chargre shall neglect 1o Kaspthe buiidings, erections aid improvesasiss o good
wondidon and repalr, ar comnilts or pemmits any act of wasts on the Jend (as to which the Chargee shell be sols
Judgs) or makes default 24 to any of the covenants, pravizes, agresments o conditions tontainad Iy the Churge
orinany charge to which this Charge ts sublect, it movdes gacured by tha Clirge shall, atthe ontlon of the Chargee,
forthwith beocine due and payable, and i dafault of payment of same with terust as It the case of paynient
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beloro matully the powers af enlering ppon and lansing or selling harehy givan and alf other ramedlss hareln
contained may be ogaroma forifteith, v

\feny of the grincipal amount to be advanced under the Chatue s lo be ugasd to {Inanca an improvement on tho
land, the Chamgor must so Inform the Churges In wiling immedialaly and befare any advances ara made undar
‘the Gharge, The Gharguor must gius providethe Charges imrmediatoly with coples of gll conkama and autcentragts
relating 1o the Impravement and wny amehdsionte to thom, The Chargor agrees that any Improvament shell be
mads only sccording {o contacts, plans and specifications approved i viriting by the Charges, Tha Charger shall
camplets a sueh mpravements as quicly ex poesible and provide the Chiarges wili proof of payment of all confracts
from Uma ta fme 52 the Charges tequinas. The Chargee shall 1uks atdvances {pant payments of the prindpal
amowit o the Charger hased on 6 progrese of tha Improvemennt, untl eliher somplation and occupalion or sale
of the lasid. The Ghargaa shall determine whsthar or ok siny acivances will ke made and when they wil be mado,
Whatever the purpess ot the Charge may be, the Chargea may at It option hole back kunds from 2dvancas untit
the Chargae s salistied that the G fargar has complisd with the holdback provislens of the Gonstruction Lien Act
25 amended of re-snacted. The Ghanor euthorizen the Chargae v firavide Information abotrt the Charge (o gny
person alalming = construction fian on the land.

No sxtension of thma given by the Cheges toha Chasgor or atiyons clalming undes tim, or any othar desling
by the Charges vdih the owner of the land or of Y prut thigreol, shalt I any way atfeat or prajodics the dahty
of the Ghaygee agalnst the Chargor orany other parson fiable far the payment of the maney secured by the
Charga, and tha Charge may be renawed by an agreement In wilting af maturity for ay temm with or without
2n Increased rato of intsrust notwithstanding that thers may be atibsaquent sncumbrancas. It shall ot be
aiecessary to dellver for reglstratian sny stch agremtinnt in order 1 retaln pedority Jor the Chirge 50 wtsrad
over any Instrument dellvered for mpisinrtion stibsequent tp the Charge. Provided that nothihg contained In
this paregraph shali conter any tlaht of renewal upon the Chergor.

Thetaking of a judgment ar Judgmenta on any of the covenenis harels shall notopsrate as a merger of the ¢ovenanis
ar affect the Chamae s ght t nforest st the rat and mes provikiod for I tha Ghrerye; and fusttver thatsry judgmant
shall provids tat interest therzon shall be camputed at the sama rate and in the same marmer as provided in
the Ohargs unill the judgment shall have been fully pald and satisfied.

{mmediglaly eftor sy chenge or isppaning aifacking any of the followlng, namei: fu) the apoussl statug of the
Gharggor, (b) the qudlificatlan of the lind a< a fmmlly rosldence Within tho moaning of Pait il of the Famlly Law
Act, and (o} the lagn) ttie or beneliclaf ewnership of e land, the Chargar Wil advlse the Ghar%za sccordingly
2nd furnish tha Chargeq with full periicitars thersof, te intention helng that the Chargsa shal! be kept fully n-
formad of tha riamas and addreages of the cwaer r owaets for the ting being of e [and and of any spouss who
{8 nat 2n owner bit who has 4 rlght of posaasston in e fand by virtue af Section 18 of the Faally Law Act. In
furthrerance of such Intention, the Ghargor covenants and agrees {o fifpish the Charges with such evidunce In
cotnsction with ary of (), (&) and (o) abovs &s the Gharges may from tims to time raquest.

¥ the Chatgs iy of land within a condominium registered pursvant to the Condominium Awt (he “Act} the follaus
Ing provisians shuif apply. The Ghargor will comply With the Act, and with the duclasation, by-laws and niles of
tha condemiriym corporatlon {ire “corparation) relating t6 the Charger's unit flbe “unlt) and provids the Charges
wiily proot af complixnca framt time 1o ms 24 the Charges muy request, The Charger will pay the oomunion ex-
fensos for tha ualt o the cotpomtion on the due dates, If the Chirges decldes Iy vollest the Ghargor's contdbu-
ton towards the conmon sxponses from the Chargor, the: Chargor Wil pay the same w tha GHargee wpor being
50 nolfied, The Chargee Is suthorized fo accopt a stalement which appess o b issued by the corporatlon as
canclusive evidence'for the purposs of establishing the amaunts of {ke common experises and the dates those
uwonts ays dus. The Clergor, upon rotles from the Chargee, will lorward to e Ghergee noy noticas, s,
by-Jaws, rties and fipanclal statampnts of the comporation that the Cheartior recaives or s entilad to racsive Trom
the camparation, The Chargor will malntafy o) Inprovaments made 1o the unlt and rapalr them alter damage, In
addition to the lnsurance whick the corporalion must obtain, the Charyer simll Ingure the tnit agalist deslruction

-or damage by fita and nther perls ustally coverad In fre Insurante pollcles and against suoh other peslis as the
Charges regidros for it full ceplonement gost (the maximum emount for which 1) eart be Ihsured), The Insurance
company and the terms of 1fm§ol(cy sl bi raagonably sallsfaclary to the Gharges, This proviston suporsados
the provisiens of paragraph 16 herefn. The Chargor Ivevocably authortzes the Charges lo exercise the Chargor's
righls under the Act to vote, consant ant! dissent.

28, The Chargee shall kave a ressonable imo alter payment In full of i amoutits secured by the Charge ta deliver

for rglaimation & tiseharge or T so racuostad and I reuired by faw 16 do 50, an ussignmant of tho Charge
and all Jagdl and olhor expensas {or prepamiion, execullon and reglstration, ny applionbly ta such dis-
charge or acalghment shall b pald by tha Chaipon

24. Each parly samed Iy the Ghargs as & Guarentor heroby egraoy with Hte Chargon 85 folfows:

(3} tn aonsidesalion of the Charges advancing alf or part of the Princigal Amoont lo the Ghargor, and In con.
sideration of the sum of TWO DOLLARS ($2.00) of lawlul monay of Canade now pajd by the Chargee to the.
Quarantor (he mealpland sufficlency wheniaf aro hareby acknawledgad), the Querantor Sous hareby absolulaly
and sncondiliorally guarentoe $o the Chargen, and iis Successore, Hie due and punctual paymeot of sl prins
slf:al moneys, Imgrestand other ironays owing on tha gacyrlty of the Chivgeand obsocvance and porformanca
of the covenants, agreemenls, terme end cohdifons hersln contdined by the Chargor, and the Quarentor,
tor himseli and his successars, covenanls with the Chargee$hat, itths Chargor shal) =t &ny tima make default
I the due and punctual payrent of any moneya fuyab}v heroundar, the Guarantoe wil pay all such monsys
to the Ghargas without any demand being required 1o be mads,

{b}  Although as betwsen the Guarantsr aad the Chargor, the Guarantor Is only suraty {or iha payment by the
Chatger of the moneys heveby gurmntead, as bolvast the B and the Charges, the Geyantop shel]
ba consldered as peimadly llahls therefor and & 15 haraby further oxpraasly declarad that no relbags or releases
of any porlion or portions of the fand; no indulgence shown by the Chargea i respact of any dafault by the

+ Chargop or any sucosssor herecl which may arles undar the Charge; no ext ar axtensions granisd
by the Charges 1o the Charyes or any successor thersof 1or payment of the monays heveby secuved or for
ta delng, obsarving ar petfomiing of any covenant, sgreament, tamt or condibon hereln contained t b
dona, obsarvad or parformed by the Charger ar any sutieessor thevaof; no vatiation i or departura from the
provislans of the Gharge; no releasa of the Chargor or eny other thing whalsoaver whereby the Guarantor
as surety only would or might have beeq reloasad shall In any way modlty, alter, vary or ln any way prsjudice
the Charges or atfest the liablity of the Gluarantor In any way under this covanant, which shall continve and
ba binding an the Guarantor, and aa well alter as belors melurlty of ths Charge and bath before and sher

" default and judgmant, ttl the sald monheys e fuliy paid and setisfed, .

€} Any payment by the Guarantor of any moneys Undar this guaraniee shall not in any avent be taken to affect
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the bablity of the Ghargor for ganent thorsot but such Nebillty shall remaln unimpaitad and enlorceable
by the Guarantor agalrist the Ghasgor and the Quarantor ahafl, Lo the extaat of ozzlgsuuh prymentd mede
by him, I additon 1o all gthet remedies, be subrogated as sgainst the Ghargor to all the ifghts, priviieges
und pawers to which the Oharges wes entited pricr to payment by the Guarantor; pmwdedg nevestheless,
that the Guarantor shall net be sniled In any Avant 1o tehk for poyment ageinat the Janda & eonpsiton
witly the Chinrgea and shall nat, unless and umil the whole of ths prinolpad, infereat and othar moneys owlngy
34’1 u;a s&cug%' of he Charge shalt have besn pald, bs enlilled to any rights of remedies whattoover in subroga-
on 1o the Charges. .

(&) All covenants, {abililes and obligations enterad Il orimpesed horaUdar upon the Guiatantar shali be eduolly
hinding upon his sucosssora, Whare more than one party isnemed as a Guarantor all such covenanis, fabifitles
and obligations shelj ba jolnt and saveny,

{8} The Ghargee may Vary mmreemant Or arrEngement With or teleass the Guarantor, or any ¢ns or mora
of tha Guarantors it more one parly s named a3 Guarantor, and.geant extensions of Ume or otherwiss
Jeal with the Quarsnlor ahd bls suceamsom without any consent o the Péad of the Chargor o any other
Guaranior or mny successor Sxreaf. '

Swamilly 25, 1t s agreed that I the event that at any tme any pravision of tha Charge Is Itegal or lvalld undor or '
Incanslstent with provisions of sy applicabla statite, reguintion thareender or other sppilcable faw or would
by rerson of the provislona of any soch stututo, igulation or piher appiicabila law tendor the Charges uneble
to colfect the amount of any loss sustained by ltas a rasult of maldng the fosn saxured by the Charge which
It would otherwise be able ta coflect undsr such statuls, segulation or athsr applloahfs Jaw then, such
provision shall not apply and shall be construed 50 8s net 10 apply tothe extent that It Is so Wegal,
invallg or Inconslatent or woutd so rorter e Charges tnable o collact tha amaunt of eny such loss.

fntsrpitrmmiten 28, In consirulng thase tovananls b viords *Charge®, “CGhergea", “Chargoy™, “fand” and "successor” shall havs
. the muonings assignad fo them I Seclion 1 of the Lind Reglsirelion Aoform Act and the Wofds “Chargar” and
“Chargee’* and the pamsonal pronouns “he" and *'his" refafing thereto and used therevitly, shell bs read and
cansirusd as “Chargor or “Clargors’”, “Charges” of “'Chargees”, and "he", “she”, "they™ or ‘4t *his", “her”,
“helr"t or “jis*, raspaciivaly, ua tha numbsr and gender of the partias referrad to In easis cape teguire, and the
number of $he varh agreeing therawith shall be constnzad & agresing with the maid ward or pranabin = substicted,
Antthat all nghts, advantages, privieges, Immunitles, Mvwmﬂﬂﬂn?shmabysecmdm tha Chargor or Chargors,
Chargee oc Chargees, shall bs equally sactred (o and oxerclsabls by his, ber, thele or Hts hel, exscutors,
adminlatrators and asslgns, or suceansors and eaglgns, 8 the casa may be, Tha yord ¥guccassor” ahall also
Ineluda aussopnters and nesian of carportion incliding smelgematsd and continuing comorations, And thuat all
covepants, liabilhies and obiigations entéred into or inposed hereundsr upan the Chargor or Ghargors, Charges
or Chargses, shali be aqually binding upan his, her, thelr or fis helrs, exscutors, adminisirators and assigns, or
auccessdozs m?!a] agsigns, ax the vans moy be, and that ell such covenents and Nlablilles and obligatiohs shail be
joint and several, * . ’ .

’

Parograplt 27, ’i‘hé paragraph headings In these siartierd charge terms ars lnsertsd for conventarice of refarance only
foadinga and gre daemed not to form pat of the Charge and are niat te bo consfdersd Imthe construction or interpre-
! tatfon of the Chargs or any part thereat,

Dato of 28, Tha Charge, unlas's olherwise specliically provided, shall be deemed to be datadt re of the date of delivaty

for reglstration af the Gharge, o
Egorof 29. The deuv;ary of {ha Charirs for reglsiration by direct sjectronie tranator ohiall have the vame effect foral)
Datieary of purposes a8 I such Charge werp In wiitien o, signad by the partles shereto and dafivsrad to the
Giman Ghargiee, Each ot tha Ghargor and, ifappficabla, the spouse of the Charmor and other parly to the Charge

agreas not 20 wilse In any progesding by the Gharges 1o enforce the Charge any want or lack of authorlty
., an the part of the persan dellvering the Chargs for registation to do so, '

DATED this duy of N
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From: MacParland, Natasha
Sent: August 28, 2017 11:49 AM
To: 'Jeremy@Isblaw.com'
Subject: RE: Urbancorp

Jeremy — further to my voicemail, may | have a response to this email by 2pm today? Thank you,
Natasha

From: MacParland, Natasha
Sent: August 24, 2017 5:45 PM
To: 'Jeremy@Isblaw.com'
Subject: Urbancorp

Jeremy —

Further to our discussions, the Monitor has reviewed its files and it appears that the attached Notice of
Revision or Disallowance in respect of the D&O Claims asserted by your client, Speedy Electrical
Contractors Inc., in the Claims Process may not have been delivered as intended. This was entirely
inadvertent and it was always the intention of the Monitor to deliver this Notice within the time
required by the Order made on September 15, 2016. As you will see from paragraph 3.3.4 (D&O Claims
— Cumberland CCAA Proceedings) in the attached 16™ Monitor’s Report, in fact, the Monitor thought it
had delivered the Notice in respect of your client’s D&O Claims.

While the Order affords the Monitor the ability to seek the necessary relief in the circumstances, given
that no distributions have been made in respect of D&O Claims, there has been no prejudice to your
client by this oversight. As a result, we are requesting that your client consent to an extension of the
time for the Monitor to deliver the attached Notice to on or before Monday, August 28, 2017.

Thank you,
Natasha
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155 Wellington Street West
Toronto ON M5V 3J7

dwpv.com

August 29, 2017 Natasha MacParland
’ T 416.863.5567

NmacParland@dwpy.com

File No. 256201

BY E-MAIL

Mr. Jeremy Sacks

Levine Sherkin Boussidan Professional Corporation
23 Lesmill Road, Suite 300

Toronto, ON M3B 3P6

Dear Mr. Sacks:

As you are aware, we are counsel to KSV Kofiman Inc., Monitor in the CCAA proceedings of the
various Urbancorp entities. By proof of ¢laim dated October 17, 2016, your client, Speedy
Electrical Contractors Inc., asserted a D&O Claim against various Directors and Officers of the
CCAA Entities (“D&0 Claims™). Further to our telephone discussion on the morning of
August 23, 2017 and my email of August 24, 2017, the Monitor has reviewed its files and it
appears that the attached Notice of Revision or Disallowance ("Notice") in respect of the D&O
Claims may not have been delivered as intended. As was explained to you, this was entirely
inadvertent and it was always the intention of the Monitor to deliver this Notice within the time
required by the Order made on September 15, 2016 ("Claims Process Order"). As reported at
paragraph 3.3.4 (D&O Claims — Cumberland CCAA Proceedings) in the 16th Monitor's Report,
the Monitor thought it had delivered the Notice in respect of the D&O Clairms.

In accordance with paragraph 51 of the Claims Process Order, this Notice is deemed to have
been received by your client on today's date. If you disagree with the Monitor's assessment of
your claim, a Notice of Dispute of Revision or Disallowance in compliance with Section 36 of
the Claims Process Order should be delivered to the Monitor no later than 21 days after today's
date.

Tor#: 3659944.1 DAVIES WARD PHILLIPS & VINEBERG 11p
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Please note that it is the intention of the Monitor to fully report on this matter in its next report to
the Court and address the issue at the next Court attendance in these proceedings. Should you
wish to discuss this further, please contact me at your convenience.

Yours truly,

\A/ét Mactonlond

Natasha MacParland

NIM/kee

Tor#: 3659944.1 DAVIES WARD PHILLIPS & VINEBERG Lip



NOTICE OF REVISION OR DISALLOWANCE

For Persons that have asserted Claims against the CCAA Entities',
D&O Claims against the Directors and/or Officers of the CCAA Entities

Claims Reference Number: ; 110
Claim Against:
VVVVVVVVVVVV Alan Saskin
TO: , | ‘ Speedy Electrical Contractors Inc.

(the "Clalmant")

Defined terms not defined in this Notice of Revision or Disallowance have the meaning ascribed
in the Order of the Ontario Superior Court of Justice (Commercial List) in the CCAA proceedings
of thc CCAA Entities dated September 15, 2016 (the "Claims Procedure Order"),

Pursuant to the Claims Procedure Order, the Moniior hereby gives you notice that it has reviewed

“your Proof of Claim or D&O Proof of Claim and has revised or disallowed all or part of your

purported Claim. Subject to further dispute by you in accordance with the Claims Procedure Order,
your Claim will be as follows: :

" Amount as submitted Amount allowed by

Monitor
Currency
A. Unsecured Claim CAD $0.00 $0.00
B. Secured Claim i ik :
C. D&O Claim o See below $0.00
E. Total Claim o ) See below 50,00

' Urbancorp Toronto Management Inc., Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc., Urbancorp
{Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp Downsview Park Development Inc., Urbancorp (952 Queen
West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., High Res. Inc., Bridge On King Inc., Urbancorp Power
Holdings Inc., Vestaco Homes Inc., Vestaco Investments Inc., 228 Queen’s Quay West Limited, Urbancorp
Cumberland 1 LP, Urbancorp Cumberland | GP [nc., Urbancorp Pariner (King South) Inc., Urbancorp (North Side)
Inc., Urbancorp Residential Inc., Urbancorp Realtyco Inc. (collectively, the “CCAA Entities”).




Reasons for Revision or Disallowance:

You have submitted a D&O Claim against:

Person Currency e Amount of Claim (§)
A.Saskin ~Canadian ' 1,284,727

A Saskin “Canadian 1,038,911
'P. Gales Canadian 1,038,911

S. Hahn Canadian 1,038,911

D. Mandell . Canadian 1,038,911

C. Hondrade Canadian 1,038,911

J. Pietrangelo Canadian 1,038,911

R. Jacobs Canadian 1,038,911

The claim as against the parties listed above have been disallowed in full.

Claims against Alan Saskin

~ The claim against Alan Saskin, in his capacity as a Director and Officer of the CCAA entity is not
a claim for which an indemnity would be provided by the CCAA entity and is, therefore,
disallowed without prejudice to the Claimant’s rights to prove such claim in Alan Saskin’s
contemporaneous proposal proceedings.  The first claim in the amount of $1,284,727 is not valid
for reasons set out in Claims Reference #34. The second claim in the amount of $1,038,911 is not
valid as it was goods and services provided to non-CCAA Entities, and, accordingly, the claim is
against entities not in the CCAA proceedings. B

Remaining Parties

The claim against the remaining parties, in their capacity, if any, as directors and officers of the
CCAA entities are not claims for which an indemnity would be provided by the CCAA entities
and is, therefore, disallowed. The claim was for goods and services provided to non-CCAA
Entities, and, accordingly, the claim is against entities not in the CCAA proceedings.

'SERVICE OF DISPUTE NOTICES

If you intend to dispute this Notice of Revision or Disallowance, you must, no later than 5:00
p.m. (prevailing time in Toronto) on the day that is twenty-one (21) Calendar Days after this
Notice of Revision or Disallowance is deemed to have been received by you (in accordance
with paragraph 36(a) of the Claims Procedure Order), deliver a Notice of Dispute of Revision
or Disallowance to the Monitor by ordinary prepaid mail, registered mail, courier, personal
delivery or electronic transmission to the address below.

KSV Kofman Inc,

150 King Street West
Suite 2308

Toronto, ON M5H 1J9




Attention:  Noah Goldstein :
Email: ngoldstein@ksvadvisory.com
Fax: 416.932.6266

In accordance with the Claims Procedure Order, notices shall be deemed to be received by the
Monitor upon actual receipt thereof by the Monitor during normal business hours on a Business
Day, or if delivered outside of normal business hours, on the next Business Day.

* The form of Notice of Dispute of Revision or Disallowance is enclosed and can also be accessed

on the Monitor's website at http://www ksvadvisory.com/insolvency-cases/urbancorp-group/.

IF YOU FAIL TO FILE A NOTICE OF DISPUTE WITHIN THE PRESCRIBED TIME
PERIOD, THIS NOTICE OF REVISION OR DISALLOWANCE WILL BE BINDING
UPON YOU.

DATED this 28" day of August, 2017.

KSV KOFMAN INC., SOLELY IN ITS CAPACITY AS COURT-APPOINTED MONITOR
OF THE - CCAA ENTITIES, AND NOT IN ITS PERSONAL OR CORPORATE

For more information see http://www, ksva&vwsﬁ rmfmsolvenc*f-casesi“urbanco rp-groupy, or
contact the Monilor r by tele telegfmne (416.932.6207)
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From: Jeremy Sacks [mailto:Jeremy@Isblaw.com]
Sent: September 8, 2017 11:44 AM

To: MacParland, Natasha
Subject: RE: Urbancorp

Natasha,

My client reserves its rights pursuant to paragraph 35 of the Claims Procedure Order. In any event, we
are filing our Notice of Dispute regarding Claim #110. This issue may be moot if Speedy has a valid
mortgage re King Residential.

Jeremy Sacks

Levine Sherkin Boussidan

A Professional Corporation of Barristers
23 Lesmill Road., Suite 300

Toronto, Ontario

M3B 3P6

(416) 224-2400 ext. 119

(416) 224-2408 {fax)

--- SOLICITOR - CLIENT PRIVILEGED COMMUNICATION ----

The information contained in this message is privileged and confidential. It is intended to be read only by the individual or entity named above
or their designee. If the reader of this message is not the intended recipient, you are on notice that any distribution of this message, in any
form, is strictly prohibited. If you have received this message in error, please immediately notify the sender and/or Levine Sherkin Boussidan,
at (416) 224-2400 and delete or destroy any copy of this message.



NOTICE OF DISPUTE OF NOTICE OF REVISION OR DISALLOWANCE
With respect to the CCAA Entities'

Claims Reference Number: 110

1. Particulars of Claimant:
Full Legal Name of Claimant (include trade name, if different)

Speedy Electrical Contractors Ltd. (“Speedy”)

(the "Claimant")

Full Mailing Address of the Claimant:
c/o Levine Sherkin Boussidan
23 Lesmill Rd., Suite 300

Toronto, ON M3B 3P6

Other Contact Information of the Claimant:

Telephone Number: 416 224-2400
Email Address: jeremy@lsblaw.com
Facsimile Number: 416 224-2408

1 Urbancorp Toronto Management Inc., Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc., Urbancorp
(Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp Downsview Park Development Inc., Urbancorp (952 Queen
West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., High Res. Inc., Bridge On King Inc., Urbancorp Power
Holdings Inc., Vestaco Homes Inc., Vestaco Investments Inc., 228 Queen’s Quay West Limited, Urbancorp
Cumberland 1 LP, Urbancorp Cumberland 1 GP Inc., Urbancorp Partner (King South) Inc., Urbancorp (North Side)

Inc., Urbancorp Residential Inc., Urbancorp Realtyco Inc. (collectively, the “CCAA Entities”).



.

Attention (Contact Person): Jeremy Sacks

2. Particulars of original Claimant from whom you acquired the Claim or D&O
Claim, if applicable
Have you acquired this purported Claim by assignment?
Yes: [ No: X
If yes and if not already provided, attach documents evidencing assignment.
Full Legal Name of original Claimant(s):
3. Dispute of Revision or Disallowance of Claim:
The Claimant hereby disagrees with the value of its Claim, as set out in the Notice of
Revision or Disallowance and asserts a Claim as follows:
Currency Amount allowed by Amount claimed by Claimant:?
Monitor:
(Notice of Revision or
Disallowance)
A. $ $
B. $0 $1,284,727 plus per diem interest
C.D&O $ $
[E. Total $ $
4. Reasons for Dispute of Revision or Disallowance of Claim:

Speedy loaned the amount of $1,000,000 to Alan Saskin on or about September 22,
2014, as the CCAA entities were having severe cash flow problems. It is not known at
this time whether the funds loaned by Speedy, on or about September 22, 2014, were
used for the development projects that are part of these CCAA proceedings, or whether
the funds were used to pay any expenses of the CCAA entities.

2 If necessary, currency will be converted in accordance with the Claims Procedure Order.







Appendix “G”



From: Kraft, Kenneth [mailto:kenneth.kraft@dentons.com]
Sent: October 16, 2017 11:45 AM

To: Schwill, Robin

Cc: Neil Colville-Reeves (nreeves@samislaw.com)
Subject: RE: Revised Adjournment Letter Agreement

Robin

As discussed, there is a concern over whether our client would need formal Israeli court approval to have
us execute such a letter and the cost and delay of doing is unnecessary.

We can confirm that the Israeli Functionary does not object to the adjournment of the TFCC motion sine
die and the immediate payment of the home buyer and third party claims as set out in your letter.

Ken

Kenneth Kraft
Partner

D+1416 8634374 | M+14166027174
kenneth .kraft@dentons.com
Bio | Website

Dentons Canada LLP
77 King Street West, Suite 400, Toronto-Dominion Centre Toronto, ON M5K 0A1
Canada

K Salans FMC SNR Denton McKenna Long

Dentons is a global legal practice providing client services worldwide through its member firms
and affiliates. This email may be confidential and profected by legal privilege. if you are not the
intended recipient, disclosure, copying, distribution and use are prohibited; please notify us
immediately and delete this email from your systers. To update your commercial electronic
message preferences email dentonsinsightsca@dentons.com or visit our website. Please see
dentons.com for Legal Notices.

From: Schwill, Robin [mailto:rschwill@dwpv.com]

Sent: 16-Oct-17 9:50 AM

To: Rabinovitch, Neil; Kraft, Kenneth; jporter@tgf.ca

Cc: Bobby Kofman; Robert Harlang (rharlang@ksvadvisory.com); Noah Goldstein
Subject: Revised Adjournment Letter Agreement

Gents,

Please sign back the attached and I'll send my e-mail to Myers J.

Robin B. Schwill i Bio



155 Wellington Street West T 416.863.6502
Toronto, ON M5V 3J7 rschwill@dwpy.com

DAVIES WARD PHILLIPS & VINEBERG LLP

soted by leoal privilega. 1 vou are not the inlendad raciplent, o
5, dalets this s-mail and destroy any S










Appendix “H”



URPI LOANS TERM SHEET
DATED AS OF OCTOBER 24, 2017

WHEREAS the Borrower (as defined below) has requested that the Lender (as defined below)
provide financing to fund certain of the Borrower’s cash requirements during the pendency of the
CCAA Proceedings (defined below) in accordance with the terms and conditions set out herein;

NOW THEREFORE the parties, and the consideration of the foregoing and the mutual
covenants and agreements contained herein (the receipt and sufficiency of which are hereby
irrevocably acknowledged), agree as follows: ‘

Borrower:

Lender:

CCAA
Proceedings:

Monitor:

Facility:

Advances:

Use of Proceeds:

Tork: 36074537

Urbancorp Renewable Power Inc, (“Bormwer”)

Urbancorp Cumberland 1 LP, by its general partner Urbancorp Cumberland 1GP

Inc.

The Lender is a company that is currently subject to proceedings pursuant to the

Companies' Creditors Arrangement Act (the "CCAA") before the Ontario

Superior Court of Justice -~ Commercial List (the "Court") bearing Court File No.
CV-16-11389-00CL (the "CCAA Proceedings").

KSV Kofman Inc. is the monitor appointed by the Court pursuant to the CCAA
Proceedings (the "Moniter"). In this capacity, the Monitor has the authority to act
for and on behalf of the Lender hereunder.

The Lender agrees to advance to the Borrower up to $500,000 (the "Maximum
Amount").

All advances under the Facility require prior written notice from the Borrower to
the Lender and approval by the Monitor at least one (1) business day prior to the
requested date of the advance, in form and substance satisfactory to the Lender
and the Monitor, which notice shall include; (i) the proposed amount of the

‘requested advance; (ii) the date the advance is required; (iii) the specific use for

the proceeds of the advance with sufficient supporting invoices or cost estimates
or both; and (iv) such other matters required by the Lender.

The proceeds of the Facility shall be used solely by the Borrower for funding its
legal costs which are directly related to enforcing its rights under its geothermal
energy supply agreements with each of Toronto Standard Condominium
Corporation No. 2348 (the "Fuzion Condominium"), Toronto Standard
Condominium Corporation No. 2302 (the "Bridge Condominium"), Toronto
Standard Condominium Corporation No. 2355 (the "Curve Condominium"), and
Toronto  Standard Condominium Corporation No. 2448 (the "Edge
Condominium") (collectively, the "Geothermal Energy Supply Agreements”
and each a "Geothermal Energy Supply Agreement") and repair and
maintenance costs directly associated with the relevant geothermal energy systems

Page |



Evidence of
Indebtedness:

Currency:

Interest Rate:

Other Costs and
Expenses:

chayment and
Maturity Date:

Tord, 36074537

in the respective condominiums.

The Fuzion Condominium, Bridge Condominium, Curve Condominium and Edge
Condominium are referred to collectively herein as the "Condo Corps".

The Lender shall open and maintain accounts and records evidencing advances
and any repayments under the Facility and all other amounts owing from time to
time hereunder, The Lender’s accounts and records constitute, in the absence of
manifest error, prima facie evidence of the indebtedness of the Borrower to the
Lender pursuant to the Facility.

Unless otherwise stated, all monetary denominations shall be in lawful currency of

* Canada.

All amounts owing hereunder on account of the principal, overdue interest, fees
and expenses shall bear interest at the rate of 12% per annum, compounded
monthly, payable in cash on the Maturity Date. To the extent permitted by law,
upon the occurrence of an Event of Default (as defined below), interest shall
accrue and be calculated at a rate of 15% per annum, compounded monthly.

The Borrower shall pay all reasonable fees, expenses and disbursements of outside
counsel, appraisers, field auditors, and any financial consultant in connection with
the administration of the Facility after the date on which the Approval Order
(defined below) is obtained, including any costs and expenses incurred by the
Lender in connection with the enforcement of any of the rights and remedies
available hereunder or under any related security.

All amounts owing to the Lender under the Facility shall be due and payable on
the earliest of the occurrence of any of the following:

) on the first anniversary of the date of the first Advance;

(i)  conversion of the CCAA Proceedings into a proceeding under the
Bankruptcy and Itzsols’e:1cgr Act (Canada) (the “BIA”); and

(v)  an Event of Default (as defined below) in respect of which the Lender has
elected in its sole discretion to accelerate all amounts owing and demand -
repayment;

(such earliest date the “Maturity Date™),

The Lender’s commitment to make further advances under the Facility shall expire
on the Maturity Date and all amounts outstanding under the Facility shall be
permanently and indefeasibly repaid no later than the Maturity Date without the
Lender being required to make demand upon the Borrower or other parties or to
give notice that the Facility has expired and that the obligations thereunder are due
and payable.
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Mandatory
Prepayments:

Optional
Prepayment:

Lender Account:

Conditions
Preccdent to
Advances:

Tork: 36074537

Unless the Lender consents otherwise, the Borrower is required to prepay amounts
outstanding under the Facility:

() upon the receipt of net cash proceeds from the issuance by the Borrower or

any of its subsidiaries of any indebtedness for borrowed money;

(ii)  upon receipt of net cash proceeds from the sale of any eqﬁity interests in
the Borrower or any of its subsidiaries or the receipt of capital
~ contributions by the Borrower or any of its subsidiaries;

(iii)  upon recelpt of any extraordmary payments such as tax refunds by the
Borrower or any of its substdlar:es ‘

~ (iv)  upon receipt of net cash proceeds from the sale of any of the Collateral (as

defined below) by the Borrower or any of its subsidiaries;

(v)  upon receipt of any payments from any of the Condo Corps pursuant to
any of the Geothermal Energy Supply Agreements or upon the receipt of
any proceeds of any settlement with respect to any litigation in respect of
any of the Geothermal Energy Supply Agreements. :

Any prepaymént réquired hereunder shall be a permanent reduction of the Facility
and may not be re-borrowed without the written consent of the Lender in its sole
discretion, : :

- Amounts outstanding under the Facility may be repaid at any tlme, in whole or in

part, pnor to the Matunty Date.

All payments to the Lender shall be made by wire transfer to the account specxﬁed
in writing to the Borrower from time to time,

The Lender’s agreement to make any advances under the Facility is subject to the
following conditions precedent (the “Funding Conditions”) as determined by the
Lender in its sole discretion, acting reasonably:

1) This Term Sheet and the entering into thereof by the Lender shall have
been approved by an Order of the Court in form and substance satisfactory
to the Lender and the Monitor, acting reasonably, (the "Approval Order")
and the Approval Order shall not be the subject of any appeal or motion to
amend, restate or modify the Approval Order in a manner that adversely
affects the rights or interests of the Lender without the consent of the
Lender;

2) The Lender shall be satisfied that the Borrower has complied with and is
continuing to comply with in all material respects with all applicable laws,
regulations, policies in relation to its property and business;
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Security and
Documentation:

Indemnity:

Representations

Torf: 3607453.7

3) All amounts due and owing to the Lender at such time shall have been paid
or shall be paid from the requested Advance;

4) ~ No Event of Default shall have occurred or will occur as a result of ihe
requested Advance;

5) Any necessary third party approvals to preserve or perfect the Lender’s
Security (as defined below) shall have been obtained;

6) There are no Liens (as defined below) ranking in priority to the Security
other than as permitted hereunder; and

7 The Borrower shall be in compliance with all covenants and obligations
contained in this Term Sheet. ,

All of the obligations of the Borrower under or in connection with the Facility and
any other documentation in respect of the Facility that is requested by the Lender
(which shall be in form and substance satisfactory to the Lender in its sole
discretion, acting reasonably) (collectively, the “Loan Documents”) shall be
secured by the Security (as defined below) (together with the Loan Documents,
the “Credit Documentation™). |

All of the obligations of the Borrower under or in connection with the Loan
Documents shall be secured by:

1) Contractual security documents granted by the Borrower providing for a
first ranking security interest (the “Security”) in and lien on all now-owned
and hereafter-acquired assets and property of the Borrower, real and
personal, tangible or intangible and all proceeds therefrom (the
“Collateral”).

The Borrower agrees to indemnify and hold harmless the Lender and its affiliates
and officers, directors, employees, representatives, advisors, solicitors and agents
(collectively, the “Indemnified Persons”) from and against any and all actions,
lawsuits, proceedings (including any investigations or inquiries), claims, losses,
damages, liabilities or expenses of any kind or nature whatsoever which may be
incurred by or suited against or involve any of the Indemnified Persons as a result
of, in connection with or in any way related to the Facility, the proposed or actual
use of the proceeds of the Facility, this Term Sheet, or the Credit Documentation.
Notwithstanding the foregoing, the Borrower shall have no obligation to
indemnify any Indemnified Person against such loss, liability, cost or expense to
the extent that they are found by final judgment of a court of competent

jurisdiction to arise from the gross negligence or willful misconduct of such

Indemnified Person or to the extent of any disputes solely among Indemnified
Persons other than claims arising out of any act or omission on the part of the
Borrower. The Lender shall not be responsible or liable to the Borrower or any
other person for any consequential or punitive damages.

The Borrower represents and warrants to the Lender, upon which the Lender relies
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and Warranties:  in entering into this Term Sheet and the other Credit Documentation, that:

1. The transactions contemplated by this Term Sheet and the other
Credit Documentation:

(a)  have been duly authorized, executed and delwerecl by or on behalf
of the Borrower;

(b)  constitute legal, valid and binding obligations of the ‘Borrower; and

(c)  do not require the consent or approval of, registration or filing with,
or any other action by, any governmental authority, other than
filings which may be made to register or otherwise record the
Security granted pursuant to the Credit Documentation;

2. The Borrower is the legal and beneficial owner of the Collateral
and does not hold any of the Collateral in trust for any other person;

3. The business operations of the Borrower and its subsidiaries have

" been and will continue to be conducted in material compliance with all applicable
laws of each jurisdiction in which each such business has been or is being carried
on;

4, Each of the Borrower and its subsidiaries has obtained all material
licences and permits required for the operation of its business, which licences and
permits remain, and after the Facility, will remain in full force and effect. No
proceedings have been commenced to revoke or amend any of such licences or
permits;

5. Each of the Borrower and its subsidiaries has paid where due its
obligations for payroll, employee source deductions, Harmonized Sales Tax,
value added taxes and is not in arrears in respect of these obligations;

6. None of the Borrower or any of its subsidiaries has any defined
benefit pension plans or similar plans; and

7. All factual information provided by or on behalf of the Borrower to
the Lender for the purposes of or in connection with this Term Sheet or any
transaction contemplated herein is, to the best of the Borrower's knowledge, true
and accurate in all material respects on the date as of which such information is
dated or certified and is not incomplete by omitting to state any fact necessary to
make such information (1aken as a whole) not materially misleading at such time
in light of the circumstances under which such information was provided. In
particular, and without limiting the generality of the foregoing, to the best of the
Borrower's knowledge, all information regarding the Borrower’s and its
subsidiaries’ corporate structure is true and complete, all public filings and
financial reports are complete and true in all material respects and the Borrower
has provided the Lender with all title information and opinions and environmental
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Covenants:
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reports affecting or relating to the property of the Borrower. As used in this
section *to the best of the Borrower's knowledge” refers to the actual knowledge
of Ted Saskin or Alan Saskin after reasonable inquiry;

In addition to all other covenants and obligations contained herein, the Borrower
agrees and covenants to perform and do each of the following until the Facility is
permanently and indefeasibly repaid and cancelled:

1. Utilize all Advances in a manner that is consistent with the "Use of
Proceeds" provided for herein;

2. Provide the Lender and the Monitor with any and all quotes and
cost estimates for any repair and maintenance work that the Borrower is
considering having done on any of the relevant geothermal energy systems and
seeking the Lender's approval of same;

3. Allow the Lender, its designated representatives and financial
advisors full access to the books and records of the Borrower and its subsidiaries
on one business days' notice and during normal business hours and cause
management thereof to fully cooperate with any advisors to the Lender;

4. The Borrower shall not carry out any changes to the composition
(including the addition, removal or replacement of directors or officers) of the
board of directors or the officers of the Borrower without first consulting with the
Lender; :

3. Provide to the Lender and Monitor monthly status updates, or
more frequent updates as may otherwise be requested by the Monitor, regarding
the status of any and all litigation in respect of the Geothermal Energy Supply
Agreements;

6. Instruct its counsel in respect of any litigation pertaining to any of

the Geothermal Energy Supply Agreements to take instructions directly from the
Monitor in respect of such litigation which instructions may include, in the
Monitor's sole discretion but after consultation with the Borrower, settling the
litigation provided that, in the event of a disagreement between Monitor and
Borrower, the Monitor will bring a motion to have the matter determined by the
Court;

7. If so requested by the Monitor in its sole discretion, but after
consultation with the Borrower, replace the Borrower's litigation counsel in
respect of the litigation pertaining to any of the Geothermal Energy Supply
Agreements provided that, in the event of a disagreement between Monitor and
Borrower, the Monitor will bring a motion to have the matter determined by the
Court;

8. Preserve, renew, maintain and keep in full force its corporate
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Covenants:
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‘existence and its material licenses, permits, approvals, etc. required in respect of
its business, properties, assets or any activities or operations carried out therein
and maintain its properties and asset in good working order having regard to the
current cessation of operations;

9. Pay all applicable property taxes, permitting and licences fees and
other amounts necessary to preserve the Collateral to avoid any lien thereon;

10. Maintain all insurance with respect to the Collateral in existence as
of the date hereof; :

11.  Forthwith notify the Lender of the occurrence of any Event of
Default, or of any event or circumstance that, with the passage of time, may
constitute an Event of Default;

12. Execute and deliver the Credit Documentation, including such
security agreements, financing statements, discharges, opinions or other
documents and information, as may be reasonably requested by the Lender in
connection with the Facility, which documentation shall be in form and substance
satisfactory to the Lender; ~

13. Subject to the “Costs and Expenses” provision of this Term Sheet,
pay upon request by the Lender all documented fees and expenses, provided,
however, that if any fees and expenses incurred after the date of this Term Sheet
are not paid by the Borrower, the Lender may in its discretion pay all such fees
and expenses whereupon such amounts shall be added to and form part of the
obligations owing under the Facility and shall reduce the availability under the
Facility; :

14. Pay when due all principal, interest, fees and other amounts
payable by the Borrower under this Term Sheet and under any other Credit
Documentation on the dates, at the places and in the amounts and manner set

- forth herein;

The Borrower covenants and agrees not to do the following, other than with the

prior written consent of the Lender from and after the date hereof:

1. Make any payment of any debt or obligation existing as at the date
hereof:
2. Authorize any repair and maintenance work to be done on any of

the relevant geothermal energy systems;

3. Provide any instructions to its counsel in respect of any litigation
pertaining to any of the Geothermal Energy Supply Agreements;

4. Create, incur or permit to exist, or permit any subsidiary to create,
incur or permit to exist, any indebtedness for borrowed money or contingent
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Events of
Default:
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liabilities other than Advances, and post-filing accounts payable in the ordinary

course of business;
5. Make any payments outside the ordinary course of business;
6. Sell, assign, lease, convey or otherwise dispose of any of the

Collateral or sell any securities of the Borrower or any of its subsidiaries or
permit the sale by the subsidiaries of any securities;

7. Except for as contemplated herein or as otherwise consented to by
the Lender, permit any new Liens to exist on any of the properties or assets or the
Borrower or its subsidiaries other than the Liens in favour of the Lender as
contemplated by this Term Sheet;

8. ~ Create or permit to exist any other Lien which is senior to or pari
passu with the Security except as contemplated herein;

9. Make any investments in or loans to or guarantee the debts or
obligations of any other person or entity or permit any of its subsidiaries to do so;

10. Enter any restrictive covenants or agreements which might affect
the value or liquidity of any Collateral;

1. Change or permit any subsidiary to change its jurisdiction of
incorporation or registered office; and

12, Change its name, fiscal year end or accounting policies or
amalgamate, consolidate with, merge into, dissolve or enter into any similar
transaction with any other entity without the consent of the Lender or permit any
subsidiary to do so.

The occurrence of any one or more of the following events shall constitute an
event of default (each, an “Event of Default”) under this Term Sheet if such event
of default is not cured within two business days of the Borrower receiving notice
of the event of default (to the extent such event of default is capable of being
cured):

1. ~ Failure of the Borrower to pay any amounts when due and owing
hereunder; ~
2. - The Borrower ceases to carry on business or operate or maintain

its properties in the ordinary course as it is carried on as of the date hereof, except
where such cessation is consented to by the Lender in writing;

3. Any representation or warranty by any of the Borrower herein or
in any Credit Documentation shall be incorrect or misleading in any material
respect when made;
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Remedies:

Lender

Approvals:

Tord: 36074537

4. A liability arises or an event occurs, including any change in the
business, assets, or conditions, financial or otherwise, any of the Borrower, that
will in the Lender’s judgment, acting reasonably, materially further impair the
Borrower’s financial condition, operations or ability to comply with its
obligations under this Term Sheet or any Credit Documentation including,
without limitation, any ruling, endorsement, judgment or order in the Borrower's
litigation in respect of any of the Geothermal Energy Supply Agreements which
in the Lender’s Judgmem acting reasonably, is adverse to the interests of the
Borrower;

3. ~ Failure of the Borrower to perform or comply with any term or
covenant of this Term Sheet or any other Credit Documentation;

6. Any proceeding, motion or application is commenced or filed by
the Borrower, or if commenced by another party, supported or otherwise
consented to by the Borrower, seeking the invalidation, subordination or other
challenging of the terms of the Facility, the Security, this Term Sheet, or any of
the other Credit Documentation;

7. The Borrower becomes subject to a material environmental
liability; or
8. The Approval Order is dismissed, stayed, reversed, vacated

amended or restated without the prior written consent of the Lender.

Upon the occurrence of an Event of Default, the Lender may, in its sole discretion,
elect to terminate the Lender’s commitment to make further Advances to the
Borrower and accelerate all amounts outstanding under the Facility and declare
such amounts to be immediately due and payable without any periods of grace.
Upon the occurrence of an Event of Default, the Lender may:

1. ~ Apply to the Court for the appointment of a receiver, an interim
receiver or a receiver and manger over the Collateral, or for the appointment of a
trustee in bankruptcy of the Borrower;

2, Apply to the Court for an order, on terms satisfactory to the
Monitor and the Lender, providing the Monitor with the power, in the name of
and on behalf of the Borrower, to take all necessary steps to realize on the
Collateral;

3. Exercise the powers and rights of a secured party; and

4. Exercise all such other rights and remedies available to the Lender
under the Credit Documentation and applicable law,

All consents of the Lender hereunder shall be in writing. Any consent, approval,
instruction or other expression of the Lender to be delivered in writing may be

Page 9



Taxes:

Further
Assurances::

Entire
Agreement:

Business Days:
Amendments

and Waivers:

Assignment:

Severability:

Tor#; 36074537

delivered by any written instrument, including by way of electronic mail.

All payments by the Borrower under this Term Sheet and the other Credit
Documentation, including any payments required to be made from and after the
exercise of any remedies available to the Lender upon an Event of Default, shall
be made free and clear of, without reduction for or on account of, any present or
future taxes, levies, imposts, duties, charges, fees, deductions or withholdings of
any kind or nature whatsoever or any interest or penalties payable with respect
thereto now or in the future imposed, levied, collected, withheld or assessed by
any country or any political subdivision of any country (collectively, “Taxes™);
provided, however, that if any Taxes are required by applicable law to be withheld
(“Withholding Taxes”) from any amount payable to the Lender under this Term
Sheet or under any Credit Documentation, the amounts so payable to the Lender
shall be increased to the extent necessary to yield to the Lender on a net basis after
payment of all Withholding Taxes, the amount payable under such Credit
Documentation at the rate or in the amount specified in such Credit
Documentation and the Borrower shall provide evidence satisfactory to the Lender
that the Taxes have been so withheld and remitted.

The Borrower shall, at its own expense, from time to time do, execute and deliver,
or will cause to be done, executed and delivered, all such further acts, documents
(including, without limitation, certificates, declarations, affidavits, reports and
opinions) and things as the Lender may reasonably request for the purpose of
giving effect to this Term Sheet.

This Term Sheet and the Credit Documentation, constitutes the entire agreement
between the parties related to the subject matter hereof. To the extent there is any
inconsistency between this Term Sheet and any of the other Credit
Documentation, this Term Sheet shall prevail.

If any payment is due on a day which is not a business day in Toronto, such
payment shall be due on the next following business day.

 No waiver or delay on the part of the Lender in exercising any right or privilege

hereunder or under any other Credit Documentation will operate as a waiver
hereof or thereof unless made in writing and delivered in accordance with the
terms of this Term Sheet,

The Lender may assign this Term Sheet and its rights and obligations hereunder,
in whole or in part, or grant a participation in its rights and obligations hereunder
to any party acceptable to the Lender in its sole and absolute discretion (subject to
providing the Borrower and the Monitor with reasonable evidence that such
assignee has the financial capacity to fulfill the obligations of the Lender
hereunder). Neither this Term Sheet nor any right and obligation hereunder may
be assigned by the Borrower.

Any provision in this Term Sheet or in any Credit Documentation which is
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prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be

~ineffective to the extent of such prohibition or unenforceability without

invalidating the remaining provisions hereof or effecting the validity of
enforceability of such provision in any other jurisdiction.

No person, other than the Borrower and the Lender, is entitled to rely upon this
Term Sheet and the parties expressly agree that this Term Sheet does not confer
rights upon any party not a signatory hereto.

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

Any notice, request or other communication hereunder to any of the parties shall
be in writing and be well and sufficiently given if delivered personally or sent by
electronic mail to the attention of the person as set forth below: ’

In‘ the case of the Lender or Monitor:

~ KSV Kofman Inc., in its capacity as the court appointed monitor of Urbancorp

Cumberland 1 LP and Urbancorp Cumberland 1 GP Inc.
150 King Street West, Suite 2308

~Toronto, ON MS5H 1J9

Attention: Robert Kofman
e-mail: bkofman@ksvadvisory.co

With a copy to:

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

Attention: Robin B. Schwill
Email: rschwill@dwpv.com

In the case of the Borrower:

Ted Saskin
36 Lisgar Street
Toronta, ON M6J 3G2

Attention: Ted Saskin
Email: tedsaskin/#gmail.com

Page 11



English
Language:

Governing Law
and Jurisdiction:

Tor¥: 3607453.7

Any such notice shall be deemed to be given and received, when received, unless
received after 5:00 PM local time or on a day other than a business day, in which
case the notice shall be deemed to be received the next business day.

The parties hereto confirm that this Agreement and all related documents have
been drawn up in the English language at their request. Les parties aux présentes
confirment que le présent acte el tous les documents y relatifs furent rédigés en
anglais a leur demande.

This Agreement shall be governed by, and construed in accordance with, the laws
of the Province of Ontario and the federal laws of Canada applicable therein.

[Signature pages follow]
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AS LENDER:

KSV KOFMAN INC., IN ITS
CAPACITY AS THE COURT
APPOINTMENT MONITOR OF
URBANCORP CUMBERLAND 1 LP
ANCORP CUMBERLAND 1

bYQ e

Robert Kofman, President

AS BORROWER:

by

Yoa/i
Aléfi Saskin, Pfesident
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Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) MONDAY, THE 30™

)
JUSTICE MYERS ) DAY OF OCTOBER, 2017

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

ADDITIONAL VESTING ORDER
(Residential Condominium Parking, Locker & Bike Storage Units)

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 Companies’
Creditors Arrangement Act, R.S.C. 1985, c. ¢-36, as amended (the "CCAA") for an order,
among other things, authorizing the Monitor to enter into and effect sale transactions for each of
the condominium parking, locker and bike storage units described in Columns 1 and 2 of
Schedule “B” hereto (each a “Transaction™) contemplated by an agreement of purchase and sale
(each a “Sale Agreement™) in a form substantially similar to that appended to the M Report of
the Monitor (the “B Report”), and vesting in the purchaser (the "Purchaser") the condominium

parking, locker or bike storage unit, as designated and described in the relevant Sale Agreement

Tor#: 3684530.3
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and confirmed in the Monitor's Certificate (as defined below), (the “Purchased Assets”), was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Monitor and the B 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 of @ dated October H, 2017:

1. THIS COURT ORDERS AND DECLARES that the execution of any Sale Agreement
by the Monitor is hereby authorized and approved, with such minor amendments as the Monitor
may deem necessary. The Monitor is hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the completion
of any Transaction and for the conveyance of the particular Purchased Assets to the particular

Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the particular Purchaser substantially in the form attached as Schedule “C” hereto
(the “Monitor’s Certificate™), the Purchased Assets described and confirmed in the Monitor's
Certificate shall vest absolutely in the Purchaser described and confirmed in the Monitor's
Certificate, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfected, registered or filed and whether secured,
unsecured or otherwise (collectively, the “Claims”) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by any Order made in these proceedings;
(ii) all charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Ontario) or any other personal property registry system; and (iii) those
Claims listed in Column 3 of Schedule “B” hereto pertaining to the relevant particular Purchased
Assets (all of which are collectively referred to as the “Encumbrances”, which term shall not
include the permitted encumbrances, easements and restrictive covenants listed in Column 4 of
Schedule “B” hereto pertaining to the relevant particular Purchased Assets (the “Permitted

Encumbrances™)) and, for greater certainty, this Court orders that all of the Encumbrances
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(other than the Permitted Encumbrances) affecting or relating to the Purchased Assets are hereby

expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in The Land Registry Office for the
Land Titles Division of Toronto (No. 66) (“LRO”) of an Application for Vesting Order in the
form prescribed by the Land Titles Act (Ontario), together with the Monitor's Certificate, the
LRO is hereby directed to enter the Purchaser as set out in the Monitor's Certificate as the owner
of the subject real property identified in the Monitor's Certificate (the “Real Property”) in fee
simple, and is hereby directed to delete and expunge from title to the Real Property all of the
Claims listed in Column 3 of Schedule “B” hereto pertaining to the Real Property.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of any of the CCAA Entities

and any bankruptcy order issued pursuant to any such applications; and
() any assignment in bankruptcy made in respect of any of the CCAA Entities;

the vesting of any Purchased Assets in any Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of any of the CCAA Entities and shall
not be void or voidable by creditors of any of the CCAA Entities, nor shall it constitute nor be
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-4-

deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,
or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect to this Order and
to assist the Monitor and its agents in carrying out the terms of this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders and
to provide such assistance to the Monitor, as an officer of this Court, as may be necessary or
desirable to give effect to this Order or to assist the Monitor and its agents in carrying out the

terms of this Order.
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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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Schedule "C'" — Form of Monitor’s Certificate

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”y AND THE AFFILIATED
ENTITIES LISTED IN SCHEDULE “A” HERETO

MONITOR'’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Ontario Superior Court of Justice — Commercial List (the
“Court”) dated May 18, 2016, KSV Kofman Inc. was appointed as the monitor (the “Monitor”)
of the Applicants and the affiliated entities listed in Schedule “A” (the “Debtor”).

B. Pursuant to an Order of the Court dated October M, 2017, the Court approved the
Monitor, on behalf of the Debtor, entering into an agreement of purchase and sale (the “Sale
Agreement”) between @ and e (the “Purchaser”) and provided for the vesting in the Purchaser
of the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Monitor to the Purchaser of a certificate confirming: (i) the name of the
Purchaser to which title is to be vested; (ii) the legal description of the Purchased Assets to be
vested; (iii) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (iv)

that the conditions to Closing as set out in the Sale Agreement have been satisfied or waived by
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the Monitor and the Purchaser; and (v) the Transaction has been completed to the satisfaction of

the Monitor.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE MONITOR CERTIFIES the following:

The Purchaser to whom title to the | The legal description of the Purchased
Purchased Assets is to be vested is hereby | Assets which are to be vested is hereby
confirmed to be: confirmed to be:

0 U

1. The Purchaser has paid and the Monitor has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived

by the Monitor and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Monitor.
4, This Certificate was delivered by the Monitor at [TIME] on [DATE].
KSV KOFMAN INC., in its capacity as Monitor

of the Urbancorp CCAA Entities, and not in its
personal capacity

Per:

Name:
Title:

Tor#: 3684530.3
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Schedule "B"

Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property

BrldgelToronto Standard Condommium Corporatlon No 2302 38 J oe Shuster Way, Toronto (the

S "Property")
Bike 76302-0713 Unit 62, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
2. Bike 76302-0714 Unit 63, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
3, Bike 76302-0715 Unit 64, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
4, Bike 76302-0716 Unit 65, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
5. Bike 76302-0717 Unit 66, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
6. Bike 76302-0718 Unit 67, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 3685242.2
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7. Bike 76302-0719 Unit 68, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
8. Bike 76302-0720 Unit 69, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
9. Bike 76302-0721 Unit 70, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
10. | Bike 76302-0722 Unit 71, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
11. | Bike 76302-0723 Unit 72, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
12. | Parking | 76302-0752 Unit 28, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
13. | Parking | 76302-0753 Unit 29, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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14, | Parking | 76302-0754 Unit 30, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
15, | Parking | 76302-0755 Unit 31, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
16. | Parking | 76302-0756 Unit 32, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
17. | Parking | 76302-0757 Unit 33, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
18. | Parking | 76302-0758 Unit 34, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
19. | Parking | 76302-0759 | Unit 35, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
20, | Parking | 76302-0760 Unit 36, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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21. | Parking | 76302-0761 Unit 37, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
22, | Parking | 76302-0762 | Unit 38, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominjum Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
23. | Parking | 76302-0794 Unit 70, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
24, | Bike 76302-0810 Unit 86, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
25. | Bike 76302-0811 Unit 87, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
26. | Bike 76302-0812 Unit 88, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
27. | Bike 76302-0813 Unit 89, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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28. | Bike 76302-0814 Unit 90, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
29. | Bike 76302-0815 Unit 91, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
30. | Bike 76302-0816 Unit 92, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
31. | Bike 76302-0817 Unit 93, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
32. | Bike 76302-0818 Unit 94, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
33. | Bike 76302-0819 Unit 95, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
34, | Bike 76302-0820 Unit 96, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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35, | Bike 76302-0821 Unit 97, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
36. | Bike 76302-0822 Unit 98, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
37. | Bike 76302-0823 Unit 99, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
38. | Bike 76302-0824 Unit 100, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
39, | Bike 76302-0825 Unit 101, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
40. | Bike 76302-0826 Unit 102, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
41, | Bike 76302-0827 Unit 103, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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42, | Bike 76302-0828 Unit 104, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
43, | Bike 76302-0829 Unit 105, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
44, | Bike 76302-0830 Unit 106, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
45, | Bike 76302-0831 Unit 107, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
46. | Bike 76302-0832 Unit 108, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
47. | Bike 76302-0833 Unit 109, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
48, | Bike 76302-0834 Unit 110, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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49, | Bike 76302-0835 Unit 111, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
50. | Bike 76302-0836 Unit 112, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
51. | Bike 76302-0837 Unit 113, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
52. | Bike 76302-0838 Unit 114, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
53. | Bike 76302-0840 Unit 116, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
54. | Bike 76302-0841 Unit 117, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
55, | Bike 76302-0842 Unit 118, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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56. | Bike 76302-0843 Unit 119, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
57. | Bike 76302-0844 Unit 120, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
58. | Bike 76302-0845 Unit 121, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
59. | Bike 76302-0846 Unit 122, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
60. | Bike 76302-0847 Unit 123, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
61. | Bike 76302-0848 Unit 124, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
62. | Bike 76302-0849 Unit 125, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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63. | Bike 76302-0850 Unit 126, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
64. | Bike 76302-0851 Unit 127, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
65. | Bike 76302-0852 Unit 128, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
66. | Bike 76302-0853 Unit 129, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
67. | Bike 76302-0886 Unit 162, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
68. | Bike 76302-0887 Unit 163, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
69, | Bike 76302-0888 Unit 164, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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70. | Bike 76302-0889 Unit 165, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
71. | Bike 76302-0890 Unit 166, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
72. | Bike 76302-0891 Unit 167, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
73. | Bike 76302-0892 Unit 168, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
74. | Bike 76302-0893 Unit 169, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
75. | Bike 76302-0894 Unit 170, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
76. | Bike 76302-0895 Unit 171, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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77. | Bike 76302-0896 Unit 172, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
78. | Bike 76302-0897 Unit 173, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
79. | Parking | 76302-0943 Unit 21, Level C, Toronto Standard 1) Instrument No. | See Schedule "1"
Unit Condominium Plan No. 2302, AT3484333,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in December 19,
Schedule "1" as in AT3270699. 2013 is a
Charge in
favour of The
Toronto-
Dominion
Bank.
2) Instrument No.
AT3484334,
registered
December 19,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion
Bank.
80, | Parking | 76302-0960 Unit 38, Level C, Toronto Standard NIL See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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81. | Locker | 76302-1015 Unit 93, Level C, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
82. | Locker | 76302-1016 Unit 94, Level C, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
83, | Locker | 76302-1019 Unit 97, Level C, Toronto Standard 1) Instrument No. | See Schedule "1"
Unit Condominium Plan No. 2302, AT3522544,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in February 18,
Schedule "1" as in AT3270699. 2014 is a
Charge in
favour of CIBC
Mortgages Inc.
2) Instrument No.
AT3522545,
registered
February 18,
2014 is a Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.
84. | Locker | 76302-1064 Unit 142, Level C, Toronto Standard | 1) Instrument No. | See Schedule "1"
Unit , Condominium Plan No. 2302, AT3522547,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in February 18,
Schedule "1" as in AT3270699. 2014 is a Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.
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85. | Parking | 76302-1140 Unit 17, Level D, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
86. | Parking | 76302-1158 Unit 35, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
87. | Parking | 76302-1172 Unit 49, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
88, | Parking | 76302-1173 Unit 50, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
89. | Parking | 76302-1174 Unit 51, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
90. | Parking | 76302-1175 Unit 52, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
91. | Parking | 76302-1177 Unit 54, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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92. | Parking | 76302-1178 Unit 55, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
93, | Parking | 76302-1179 Unit 56, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
94. | Parking | 76302-1180 Unit 57, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
95. | Parking | 76302-1181 Unit 58, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
96. | Parking | 76302-1182 Unit 59, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
97. | Parking | 76302-1183 Unit 60, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
98. | Parking | 76302-1185 Unit 62, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
99, | Parking | 76302-1186 Unit 63, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
100, | Parking | 76302-1188 Unit 65, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
101. | Parking | 76302-1189 Unit 66, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
102. | Parking | 76302-1190 Unit 67, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
103. | Parking | 76302-1191 Unit 68, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
104. | Parking | 76302-1192 Unit 69, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
105. | Parking | 76302-1193 Unit 70, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
106, | Parking | 76302-1194 Unit 71, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
107. | Parking | 76302-1197 Unit 74, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
108. | Parking | 76302-1198 Unit 75, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
109, | Parking | 76302-1199 Unit 76, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
110. | Parking | 76302-1200 Unit 77, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
111. | Parking | 76302-1201 Unit 78, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
112. | Parking | 76302-1202 Unit 79, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
113. | Parking | 76302-1203 Unit 80, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
114, | Parking | 76302-1205 Unit 82, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
115. | Parking | 76302-1206 Unit 83, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
116, | Parking | 76302-1208 Unit 85, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
117. | Parking | 76302-1209 Unit 86, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
118. | Parking | 76302-1262 Unit 139, Level D, Toronto Standard | 1) Instrument No. See Schedule "1"
Unit Condominium Plan No. 2302, AT3484336,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in December 19,
Schedule "1" as in AT3270699. 2013 is a

Charge securing
the  principal

amount of
$249,000 in
favour of The
Toronto-
Dominion
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Column 1

Column 2

Column 3

Column 4

Nature
of Unit

PIN #

Legal Description

Claims To Be
Deleted and
Expunged From
Title To The Real
Property

Permitted
Encumbrances
Related to the

Property

Bank.

2) Tnstrument No.
AT3484337,
registered
December 19,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion
Bank.

119, | Parking

Unit

76302-1322

Unit 199, Level D, Toronto Standard
Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

1) Instrument No.
AT3522542,
registered
February 18,
2014 is a
Charge securing
the  principal
amount
0f$169,000 in
favour of CIBC
Mortgages Inc.

2) Instrument No.
AT3522543,
registered
February 18,
2014 is Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.

See Schedule "1"

_ Westside/ Toronto Standard Condominium Corporation No. 2249 - 150 Sudbury Street, Toronto (the

- "Property")

120. | Locker | 76249-0412 Unit 37, Level A, Toronto Standard 1) Instrument No. | See Schedule "4"
Unit Condominium Plan No. 2249 and its AT3104262,
appurtenant interest; S/T and T/W registered

Tor#: 3685242.2




-20 -

Column 1

Column 2

Column 3

Column 4

Nature
of Unit

PIN #

Legal Description

Claims To Be
Deleted and
Expunged From
Title To The Real
Property

Permitted
Encumbrances
Related to the

Property

Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

2) Instrument No.
AT3194257,
registered
December 10,
2012 is a
Charge securing
the  principal
amount of
$237,968 in
favour of The
Toronto-
Dominion
Bank.

121. | Locker
Unit

76249-0552

Unit 122, Level B, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1) Instrument No.
AT3104262,
registered
August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

See Schedule "4"

122. | Parking

Unit

76249-0649

Unit 71, Level C, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1) Instrument No.
AT3104262,
registered
August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

2) Instrument No.
AT3194257,
registered
December 10,

See Schedule "4"
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Column 1

Column 2

Column 3

Column 4

Nature
of Unit

PIN #

Legal Description

Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

2012 is a
Charge securing
the  principal
amount of
$237,968 in
favour of The
Toronto-

Dominion Bank

123. | Locker

Unit

76249-0820

Unit 242, Level C, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1)

2)

3)

Instrument No.
AT3104262,
registered
August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

Instrument No.

AT3214159,
registered
January 11,
2013 is a
Charge securing
the  principal
amount of

$236,250 in
favour of The
Toronto-
Dominion
Bank.

Instrument No.
AT3214160,
registered
January 11,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion

See Schedule "4"
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
Bank.

- CURVE Toronto Standard Condominium Corporation No. 2355 — 170 Sudbury Street, Toronto (the "170

Property')
124. | Parking | 76355-0232 | Unit 7, Level C, Toronto Standard 1) Instrument No. | See Schedule "5"
Unit Condominium Plan No. 2355 and its AT3538408,
appurtenant interest; S/T and T/W registered
Easements as set out in Schedule "1" March 14, 2014
as in AT3505198; City of Toronto is a Charge
securing the
principal
amount of
$1,700,000 in
favour of The
Toronto-
Dominion
Bank.
2) Instrument No.
AT3538409,
registered
March 14, 2014
is Notice of
Assignment of
Rents General
in favour of The
Toronto-
Dominion
Bank.
125. | Parking | 76355-0239 | Unit 14, Level C, Toronto Standard 1) Instrument No. | See Schedule "5"
Unit Condominium Plan No. 2355 and its AT3538408,
appurtenant interest; S/T and T/W registered
Easements as set out in Schedule "1" March 14, 2014
as in AT3505198; City of Toronto is a Charge
securing the
principal
amount of
$1,700,000 in
favour of The
Toronto-
Dominion

Tor#: 3685242.2
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March 14, 2014
is Notice of
Assignment of
Rents  General
in favour of The
Toronto-
Dominion
Bank.

Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
Bank.
2) Instrument No.
AT3538409,
registered

Tor#: 3685242.2




10.

11.

12.

13.

14.

SCHEDULE "1"

TORONTO STANDARD CONDOMINIUM CORPORATION 2302/ BRIDGE

Instrument No. AT503402, registered June 1, 2004 is a Notice of a Restrictive Covenant
Agreement between High Res. Inc., Canadian National Railway Company and ~ Greater
Toronto Transit Authority;

Instrument No. AT694525, registered December 23, 2004 is a Transfer of Easement in
favour of Canadian National Railway Company and Greater Toronto Transit Authority;

Instrument No. AT745415, registered March 2, 2005 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

Instrument No. AT777131, registered April 15, 2005 is a Notice of Agreement Amending
Instrument No. AT503402 made between High Res. Inc., Canadian National Railway
Company and Greater Toronto Transit Authority;

Instrument No. AT1173594, registered June 21, 2006 is a Notice of Development
Agreement in favour of the City of Toronto;

Instrument No. AT1182569, registered June 29, 2006 is a Postponement of Instrument
No. AT745415 to AT1173594;

Instrument No. AT1291149, registered October 27, 2006 is Notice of Shared Facilities
Agreement between High Res. Inc., King Towns North Inc., Newtowns at King  Towns
Inc. and Toronto Standard Condominium Corporation No. 1800;

Instrument No. AT1354313, registered January 15, 2007 is a Transfer of Easement in
favour of the City of Toronto;

Instrument No. AT1355106, registered January 15, 2007 is a Postponement of Instrument
No. AT745415 to AT1354313;

Instrument No. AT1828759, registered July 9, 2008 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

Instrument No. AT2158659, registered August 26, 2009 is Notice of Section 45(9)
Agreement in favour of the City of Toronto;

Instrument No. AT2173210, registered September 10, 2009 is a Notice of Site Plan
Agreement in favour of the City of Toronto;

Instrument No. AT2903002, registered December 21, 2011 is Notice of Encroachment
Agreement between the City of Toronto and Urbancorp the Bridge Inc.;

Instrument No. AT3243863, registered February 26, 2013 is Notice of Amending Site
Plan Agreement in favour of the City of Toronto;

Tor#: 3685242.2



15.

16.

17.
18.

19.

20.

21.

22.

23.

24,

.

Instrument No. TCP2302, registered April 5, 2013 is Standard Condominium Plan for
Toronto Standard Condominium Plan 2302 ("TSCP 2302");

Instrument No. AT3270699, registered April 5, 2013 is the Condominium Declaration for
TSCP 2302,

Instrument No. AT3286224, registered April 29, 2013 is TSCP 2302 By-law No. 1;

Instrument No. AT3286225, registered April 29, 2013 is TSCP 2302 Condo By-law No.
2;

Instrument No. AT3286226, registered April 29, 2013 is TSCP 2302 Condo By-law No.
3;

Instrument No. AT3286227, registered April 29, 2013 is TSCP 2302 Condo By-law No.
4;

Instrument No. AT3286228, registered April 29, 2013 is TSCP 2302 Condo By-law 5;

Instrument No. AT3286229, registered April 29 2013 is a Notice of Geothermal Energy
Supply Agreement between Urbancorp Renewable Power Inc. and Urbancorp The Bridge
Inc.;

Instrument No. AT3286230, registered April 29, 2013 is Notice of Three Way Shared
Facilities Agreement between TSCP 2302, Fuzion Downtown Development Inc., and
Fuzion Downtown Development Inc.; and

All easements in Schedule "1" of Instrument No. AT3270699, registered April 5, 2013
being the Condominium Declaration for TSCP 2302.

Tor#: 3685242.2



SCHEDULE "2"

CLAIMS TO BE DELETED AND EXPUNGED FROM TITLE TO THE REAL
PROPERTY

1. Instrument No. AT1587699, registered September 27, 2007 is a Charge securing the
principal amount of $15,500,000.00 in favour of Travelers Guarantee Company of
Canada;

2. Instrument No. AT1942552, registered November 4, 2008 is a Postponement relating to
AT1587699;

3. Instrument No. AT2903003, registered December 21, 2011 is a Postponement relating to
AT1587699;

4. Instrument No. AT3006474, registered May 2, 2012 is an Application to Change Name —
Instrument thereby changing the name of Travelers Guarantee Company of Canada to
Travelers Insurance Company of Canada/La Compagnie D’Assurance Travelers Du
Canada; and

5. Instrument No. AT4240860, registered June 8, 2016 is a Condominium Lien/98 in the
amount of $3,518 by Toronto Standard Condominium Corporation No. 2302.
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SCHEDULE "3"

CLAIMS TO BE DELETED AND EXPUNGED FROM TITLE TO THE REAL
PROPERTY

1. Instrument No. AT4067287, registered November 16, 2015 is a Charge securing the
principal amount of $2,400,000 in favour of Speedy Electrical Contractors Limited.

2. Instrument No. AT4240860, registered June 8, 2016 is a Condominium Lien/98 in the
amount of $3,518 by Toronto Standard Condominium Corporation No. 2302.

Tor#: 3685242.2



SCHEDULE 4"

TORONTO STANDARD CONDOMINIUM CORPORATION 2249/ WESTSIDE

1. Instrument No. R4939AZ, registered May 14, 1996 is Application to Annex Restrictive
Covenants;

2. Instrument No. E362019, registered October 3, 2000 is Notice of Section 37 Agreement
in favour of the City of Toronto;

3. Instrument No. AT1719790, registered February 27, 2008 is Notice of Restrictive
Covenant Agreement between Westside Gallery Lofts Inc., Greater Toronto Transit
Authority and Canadian National Railway Company;

4, Instrument No. AT1784893, registered May 22, 2008 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

5. Instrument No. AT1929991, registered October 22, 2008 is a Transfer of Easement in
favour of Greater Toronto Transit Authority and Canadian National Railway Company;

6. Instrument No. AT2198441, registered October 7, 2009 is an Application General by
Westside Gallery Lofts Inc. to cause the deletion of easements in WF27767 and
CT430478;

7. Instrument No. AT2483854, registered August 23, 2010 is a Notice of Development
Agreement in favour of the City of Toronto;

8. Instrument No. AT2483856, registered August 23, 2010 is a Postponement of Instrument
No. AT1784893 to AT2483854;

9. Instrument No. AT2497740, registered September 3, 2010 is a Notice of Shared Facilities
Agreement made between Westside Gallery Lofts Inc. and Toronto Artscape Inc;

10.  Instrument No. AT2497741, registered September 3, 2010 is a Notice Three Way Shared
Facilities Agreement made between Westside Gallery Lofts Inc.;

11. Instrument No. AT2498075, registered September 7, 2010 is a Transfer of Easement in
favour of Abell Investments Limited and St. Clare's Multifaith Housing Society;

12.  Instrument No. AT2498080, registered September 7, 2010 is a Postponement of
Instrument No. AT1784893 to AT2498075;

13, Instrument No. AT2498248, registered September 7, 2010 is a Transfer of Easement in
favour of Abell Investments Limited and St. Clare's Multifaith Housing Society;

14.  Instrument No. AT2500640, registered September 9, 2010 is a Postponement of
AT1784893 to AT2498248;
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15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

-2

Instrument No. AT2675027, registered April 27, 2011 is a Notice of Site Plan Agreement
in favour of the City of Toronto;

Instrument No. AT3070814, registered July 11, 2012, is a Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Edge on Triangle Park
Inc;

Instrument No. AT3070815, registered July 11, 2012 is a Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Epic on Triangle Park
Inc;

Instrument No. TCP2249, registered July 16, 2012 is Standard Condominium Plan;

Instrument No. AT3073995, registered July 16, 2012 is Condo Declaration for Toronto
Standard Condominium Plan 2249 ("TSCP 2249");

Instrument No. AT3094240, registered August 3, 2012 is an Application to Annex
Restrictive Covenants;

Instrument No. AT3100646, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 1;

Instrument No. AT3100647, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 2.;

Instrument No. AT3100648, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 3;

Instrument No. AT3100649, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 4;

Instrument No. AT3100650, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 5;

Instrument No. AT3100651, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 6;

Instrument No. AT3100722, registered August 14, 2012 is Notice of Shared Facilities
Agreement made between Toronto Standard Condominium Corporation No. 2249,
Westside Gallery Lofts Inc., Epic On Triangle Park Inc., Abell Investments Limited and
St. Clare's Mulifaith Housing Society;

Instrument No. AT3103107, registered August 16, 2012 is Notice of Shared Facilities
Agreement made between Toronto Standard Condominium Corporation No. 2249, and
Westside Gallery Lofts Inc;

Instrument No. AT3106455, registered August 21, 2012 is TSCP 2249 Condo By-law
No. 7;
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30,  Instrument No. AT4047674, registered October 26, 2015 is a Transfer Release and
Abandonment of Easement by Epic on Triangle Park Inc;

31.  Instrument No. AT4471212, registered January 26, 2017 being a Transfer Release and
Abandonment of Easement by the City of Toronto relating to Instrument No. WF27767;
and

32.  All easements in Schedule "1" of Instrument No. AT3073995, registered July 16, 2012
being the Declaration for Toronto Standard Condominium Plan 2249,

Tor#: 3685242.2



10.

11.

12.

13.

SCHEDULE "S5"

TORONTO STANDARD CONDOMINIUM CORPORATION 2355/ CURVE

Instrument No. E4939AZ, registered May 14, 1996 is an Application to Annex
Restrictive Covenants;

Instrument No. E362019, registered October 3, 2000 is a Notice of Section 37 Agreement
in favour of the City of Toronto;

Instrument No. AT1719790, registered February 27, 2008 is Notice of Restrictive
Covenant Agreement between Westside Gallery Lofts Inc., Greater Toronto Transit
Authority and Canadian National Railway Company;

Instrument No. AT1784893, registered May 22, 2008 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

Instrument No. AT1929991, registered October 22, 2008 is a Transfer of Easement in
favour of Greater Toronto Transit Authority and Canadian National Railway Company;

Instrument No. AT2198441, registered October 7, 2009 is an Application General by
Westside Gallery Lofts Inc. to cause the deletion of easements in WEF27767 and
CT430478;

Instrument No. AT2483854, registered August 23, 2010 is a Notice of Development
Agreement in favour of the City of Toronto;

Instrument No. AT2483856, registered August 23, 2010 is a Postponement of Instrument
No. AT1784893 to AT2483854;

Instrument No. AT2497740, registered September 3, 2010 is a Notice of Shared Facilities
Agreement between Westside Gallery Lofts Inc. and Toronto Artscape Inc;

Instrument No. AT2497741, registered September 3, 2010 is Notice of Three Way
Shared Facilities Agreement between Westside Gallery Lofts Inc., Westside Gallery
Lofts Inc. and Toronto Artscape Inc.;

Instrument No. AT2675027, registered April 27, 2011 is Notice of Site Plan Agreement
in favour of the City of Toronto;

Instrument No. AT3070814, registered July 11, 2012 is Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Edge on Triangle Park
Inc;

Instrument No. AT3070815, registered July 11, 2012 is Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Epic On Triangle Park
Inc;
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14,

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

-2

Instrument No. AT3094240, registered August 3, 2012 is Application to Annex
Restrictive Covenants by Westside Gallery Lofts Inc;

Instrument No. AT3103107, registered August 16, 2012 is Notice of Shared Facilities
Agreement made between Toronto Standard Condominium Corporation No. 2249 and
Westside Gallery Lofts Inc.;

Instrument No. TCP2355, registered January 24, 2014 is Standard Condominium Plan
TCP2355;

Instrument No. AT3505198, registered January 24, 2014 is the Condo Declaration for
Toronto Standard Condominium Plan 2355 ("TSCP 2355");

Instrument No. AT3519988, registered February 13, 2014 is Notice of Shared Facilities
Agreement made between TSCP 2249, Westside Gallery Lofts Inc., Epic On Triangle
Park Inc., Abell Investments Limited and St. Clare's Mulifaith Housing Society;

Instrument No. AT3520017, registered February 13, 2014 is Notice of Geothermal
Energy Supply Agreement made between Westside Gallery Lofts Inc. and Urbancorp
Renewable Power Inc.;

Instrument No. AT3521955, registered February 198, 2014 is TSCP 2355 Condo By-law
No. 1;

Instrument No. AT3521969, registered February 18, 2014 is TSCP 2355 Condo By-law
No. 2;

Instrument No. AT3521980, registered February 18, 2014 is TSCP 2355 Condo By-law
No. 3;

Instrument No. AT3522562, registered February 18, 2014 is a Transfer Release and
Abandonment of Easement WF27767 by Edge on Triangle Park Inc.;

Instrument No. AT3522908, registered February 19, 2014 is a Transfer Release and
Abandonment of Easement WEF27767 by Epic on Triangle Park Inc.; and

All easements in Schedule "1" of Instrument No. AT3505198, registered January 24,
2014 being the Condo Declaration for Toronto Standard Condominium Plan 2355

Tor#: 3685242.2



Appendix “J”




1-1, X1puaddy ur umoys sequmu uondumsse ay} 0} puodsaLIod SaoUaIsel 2J0U Sy L,

*41-1, x1pusddy ut parejop suonduunsse sjusuwsSeueur uo paseq aIe suonoafoid [erouruly aA0qe oYY,

(000°52€) (000°57) (000°57) (000°$7) (000°57) (000°57) (00052} (000°$27) (000°57) (000°57) (000°57) (000°57) (000°57) (000°57) € MOLLT YSDD) 19N
000°STE 000°5T 000'5T 000°ST 000°ST 000°ST 000°ST 060°SC 000'5Z 000°5T 000°5Z 000°ST 000°ST 000'ST SIUAULPSINGSICT D10
000°SZE 000°ST 000°5T 000°SZ 00075T 000°ST 000 000°ST 000°ST 000°5T 000°ST 000757 00057 000°ST T 533] [euUOISSJ0I]
= T B B = B B P B B B - - - sydiaoay vrof
TE10L. 8[-UB(-If  BI-UE{-€C  B[-Ue[-91  BI-UB(-60  S8I-UB(-T0  LI-99@-9C LI-®Q-61 LI-93Q-Tl LI-9®Q-SO LI-AON-8C LI-AON-IZ  LI-AON-¥1  LI-AON-LO  SION
wEﬂ:u Mnm—unm v_mmg
poued £ep g

uTu Xtpusddy

(0§ “panprEf)

810 ‘1€ Arenuef ulpug poLiad a1 Jog

1 Moy yse)) jo judwd)eyg ﬁ&«uv_,ﬁ.nﬁ

V., 9[Npayps uo paysiy seunug Suriy diooueqin




Urbancorp Filing Entities Listed on Schedule "A" Appendix "1-1"
Notes to Projected Statement of Cash Flow

For the Period Ending January 31, 2018

(Unaudited; $C)

Purpose and General Assumptions
1. The purpose of the projection is to present a cash flow forecast of the entities listed on Schedule "A" ("Bay
CCAA Entities") for the period November 1, 2017 to January 31, 2018 in respect of its proceedings under the

Companies' Creditors Arrangement Act.

The projected cash flow statement has been prepared based on hypothetical and most probable assumptions
developed and prepared by the Bay CCAA Entities.

Hypothetical Assumption

2. The professional fees are in respect of the Monitor, its legal counsel and legal counsel to the Bay CCAA
Entities. The amounts reflected are estimates only.

Most Probable Assumption

3. The cash flow deficiency will be funded from cash on hand.
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Urbancorp Filing Entities Listed on Schedule "A"
Notes to Projected Statement of Cash Flow
For the Period Ending January 31, 2018
(Unaudited; $)

Purpose and General Assumptions

L.

The purpose of the projection ("Projection") is to present a cash flow forecast of the entities listed on
Schedule "A" ("Urbancorp CCAA Entities") for the period November 1, 2017 to January 31, 2018 (the "Period")
in respect of their proceedings under the Companies' Creditors Arrangement Act .

As of the date of Projection, the Monitor is selling 15 condominium units (the "Residential Units") held by
Urbancorp Residential Inc. and King Residential Inc. Given the uncertainty of (i) the timing of the sale of the
Residential Units; and (ii) the expected sales proceeds, the Projection does not reflect the sale of any of the
Residential Units.

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

Hypothetical Assumptions

2.

Represents recoveries of payroll and other overhead costs from The Fuller Landau Group Inc., the Proposal
Trustee of Edge on Triangle Park Inc. and Edge Residential Inc. (jointly, the "Edge Companies"), in respect of
back office services performed by Urbancorp Toronto Management Inc. on behalf of the Edge Companies.

Most Probable Assumptions

3.

Approximately $265,000 of the amounts advanced to Urbancorp Renewable Power Inc. ("URPI") represents a
distribution to URPI in connection with its claim against the Urbancorp CCAA Entities. The remaining amounts
advanced are contemplated to be through a loan facility with Urbancorp Cumberland 1 LP. The funds are to be used
to fund maintenance costs associated with the geothermal assets and the costs of geothermal litigation. The loan
facility is subject to Court approval.

Payroll is paid bi-monthly. Payroll includes source deductions, benefits and WSIB.
Represents occupancy costs associated with the head office lease.

Represents mortgage payments related to rental units and geothermal assets owned by the Urbancorp CCAA
Entities.

Represents sundry costs, including office supplies, utilities, postage, office cleaning costs, insurance,
property taxes and common element fees for the Residential Units.

The professional fees are in respect of the Monitor, its legal counsel, legal counsel to the Urbancorp CCAA
Entities. The amounts reflected are estimates only.

The cash flow deficiency will be funded from cash on hand.
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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.

CLAIRINC., HIGH RES. INC., BRIDGE ON KING INC., AND THE AFFILIATED ENTITIES
LISTED IN SCHEDULE “A” HERETO

MANAGEMENT’S REPORT ON CASH FLOW STATEMENT
(paragraph 10(2)(b) of the CCAA)

The management 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 §t. Clair Inc., Hi Res. Inc. Bridge on King Inc. and the affiliated entities listed in
Schedule "A” Hereto (collectively, the “Companies”), have developed the assumptions and
prepared the attached statement of projected cash flow as of the 23" day of October, 2017 for
the period November 1, 2017 to January 31, 2018 (“Cash Flow”). All such assumptions are
disclosed in Notes 2 t0 9.

The hypothetical assumptions are reasonable and consistent with the purpose of the Cash Flow
as described in Note 1 to the Cash Flow, and the probable assumptions are suitably supported
and consistent with the plans of the Company and provide a reasonable basis for the Cash Flow.

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

The Cash Flow has been prepared solely for the purpose outlined in Note 1, using a set of
hypothetical and probable a slmptions set out in Notes 2 to 9. Consequently, readers are
cautioned that the' Zash Floy’ may not be appropriate for other purposes.

L iVl
.;ir-

Alan S(ékir{ Director

The Companies

Dated at Toforfg this 23" day of October, 2017.

(/A




SCHEDULE “A”

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

- 228 Queen’s Quay West Limited

Urbancorp Cumberland 1 LP

e Urbancorp Cumberland 1 GP Inc.

Urbancorp Partner (King South) Inc.
«  Urbancorp (North Side) Inc.
Urbancorp Residential Inc.

Urbancorp Realtyco Inc.
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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 (WOODBINE) INC., URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES
OF HOGG’S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC. AND
DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE “APPLICANTS")

AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PARTNERSHIP

MANAGEMENT’S REPORT ON CASH FLOW STATEMENT
~ (paragraph 10(2)(b) of the CCAA)

The management 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 (collectively, the “Bay LP CCAA Entities”) have
developed the assumptions and prepared the attached statement of projected cash flow as of the
23 day October, 2017 for the period November 1, 2017 to January 31, 2018 (“Cash Flow”). Al
such assumptions are disclosed in-Notes 2 and 3.

The hypothetical assumptions are reasonable and consistent with the purpose of the Cash Flow
as described in Note 1 to the Cash Flow, and the probable assumptions are suitably supported
and consistent with the plans of the Company and provide a reasonable basis for the Cash Flow.

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

The Cash Flow has been prepared solely for the purpose outlined in Note 1 using a set of
hypothetical and probable assumptions set out in Notes 2 and 3. Consequently, readers are
cautioned that the Cash Flow may not be appropriate for other purposes.

AlawSaskin, Director

Bay LP CCAA Entities
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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., AND THE AFFILIATED ENTITIES
LISTED IN SCHEDULE “A” HERETO

MONITOR’S REPORT ON CASH FLOW STATEMENT
(paragraph 23(1)(b) of the CCAA)

The attached statement of projected cash-flow as of the 23™ day of October, 2017 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., Hi Res. Inc.
Bridge on King Inc. and the affiliated entities listed in Schedule “A” Hereto (collectively, the
“Urbancorp CCAA Entities”) consisting of a weekly projected cash flow statement for the period
November 1, 2017 to January 31, 2018 (“Cash Flow”) has been prepared by the management of
the Urbancorp CCAA Entities for the purpose described in Note 1, using the probable and
hypothetical assumptions set out in Notes 2 to 9.

Our review consisted of inquiries, analytical procedures and discussions related to information
supplied by the management and employees of the Urbancorp CCAA Entities. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to
evaluating whether they were consistent with the purpose of the Cash Flow. We have also
reviewed the support provided by management for the probable assumptions and the preparation
and presentation of the Cash Flow.

Based on our review, nothing has come to our attention that causes us to believe that, in all
material respects:

a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow;

b) as atthe date of this report, the probable assumptions developed by management are
not suitably supported and consistent with the plans of the Urbancorp CCAA Entities
or do not provide a reasonable basis for the Cash Flow, given the hypothetical
assumptions; or

c) the Cash Flow does not reflect the probable and hypothetical assumptions.
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Since the Cash Flow is based on assumptions regarding future events, actual results will vary
from the information presented even if the hypothetical assumptions occur, and the variations
may be material. Accordingly, we express no assurance as to whether the Cash Flow will be
achieved. We express no opinion or other form of assurance with respect to the accuracy of any
financial information presented in this report, or relied upon in preparing this report.

The Cash Flow has been prepared solely for the purpose described in Note 1 and readers are
cautioned that it may not be appropriate for other purposes.

Dated at Toronto this 23™ day of October, 2017.

KSV KOFMAN INC.

IN ITS CAPACITY AS CCAA MONITOR OF
THE URBANCORP CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY



SCHEDULE “A”
List of Non-Applicant Affiliated Companies

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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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 (WOODBINE) INC., URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES
OF HOGG’S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC. AND
DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE “APPLICANTS”)

AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PARTNERSHIP

MONITOR’S REPORT ON CASH FLOW STATEMENT

(paragraph 23(1)(b) of the CCAA)

The attached statement of projected cash-flow as of the 23™ day October, 2017 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 (collectively, the “Bay LP CCAA Entities”) consisting of a weekly projected cash flow
statement for the period November 1, 2017 to January 31, 2018 (“Cash Flow") has been prepared
by the management of the Bay LP CCAA Entities for the purpose described in Note 1, using the
probable and hypothetical assumptions set out in Notes 2 and 3.

Our review consisted of inquiries, analytical procedures and discussions related to information
supplied by the management and employees of the Bay LP CCAA Entities. Since hypothetical
assumptions need not be supported, our procedures with respect to them were limited to
evaluating whether they were consistent with the purpose of the Cash Flow. We have also
reviewed the support provided by management for the probable assumptions and the preparation
and presentation of the Cash Flow.

Based on our review, nothing has come to our attention that causes us to believe that, in all
material respects:

a) the hypothetical assumptions are not consistent with the purpose of the Cash Flow;

b) as atthe date of this report, the probable assumptions developed by management are
not suitably supported and consistent with the plans of the Bay LP CCAA Entities or
do not provide a reasonable basis for the Cash Flow, given the hypothetical
assumptions; or

c) the Cash Filow does not reflect the probable and hypothetical assumptions.
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Since the Cash Flow is based on assumptions regarding future events, actual results will vary
from the information presented even if the hypothetical assumptions occur, and the variations
may be material. Accordingly, we express no assurance as to whether the Cash Flow will be
achieved. We express no opinion or other form of assurance with respect to the accuracy of any
financial information presented in this report, or relied upon in preparing this report.

The Cash Flow has been prepared solely for the purpose described in Note 1 and readers are
cautioned that it may not be appropriate for other purposes.

Dated at Toronto this 23™ day of October, 2017.

KSV KOFMAN INC.

INITS CAPACITY AS THE CCAA MONITOR OF
THE BAY LP CCAA ENTITIES

AND NOT IN ITS PERSONAL CAPACITY
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COURT FILE NO.: CV-16-11548-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,
: R.S.C. 1885, ¢, C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP {WOODBINE} INC. AND URBANCORP (BRIDLEPATH) INC., THE
TOWNHOUSES OF HOGG'S HOLLOW INC,, KING TOWNS INC., NEWTOWNS
AT KINGTOWNS INC. AND DEAJA PARTNER (BAY) INC. (COLLECTIVELY,
THE “APPLICANTS")

AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PARTNERSHIP

AFFIDAVIT OF ROBERT KOFMAN
{sworn Octoher 23, 2017}

1, ROBERT KOFMAN, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY
AS FOLLOWS: ‘ '

1. | am the President of K8V Kofman Inc {"KSV"), the Courbappomted monitor (the “Momtor ) of the
Applscants and the entities listed on Schedule “A* attached {collectively, the "Bay CCAA Entitias”) »
and as such | have knowledge of the matters deposed to herein.

2. Pursuant to an order of the Ontaric Superior Court of Justice ("Court”) made on October 18, 2016,
the Bay CCAA Entities were granted protection under the Companies' Credifors Arrangement Act
{the "CCAA") and KSV was appointed as the Monitor in these proceedings.

3. This Affidavit is sworn in support of a motion seeki‘ng, among other things, approval of the Monitor's
fees and disbursements for the period June 1, 2017 1o September 30, 2017 {the “Period”).

4, The Monitor's invoices for the Period disclose in detail: a) the nature of the services rendered;; b}
the time expended by each person and their hourly raiés; and c} the total charges for the services
rendered; and disbursemenis charged. Copies of the Monitor's involces are attached as Exhibit
“A” and the hilling summary is altached as Exhibit *‘B;‘;

5. The Monitor spent a total of 332.60 hours on this matter during the Period, resulting in fees totalfing
$153,820.25, excluding dishursements and HST, as surmmarized in Exhibit "B”,

8. As reflected on Exhibit "B", the Monitor's average hourly rate for the Period was $4862.48.



7. 1 verily believe that ihé time expende‘

SWORN before me at the City of
Toronto, in the Province of Ontario
this 23;713}: of October, 2017

)
)
)

. Rajinder Kashyap, 8 Commissioner, et
Whaf Ontsrio, for KSV Kofman i
Expirea Ap 11, 2018,

and the fees cha

icfs of this nature in downtown Toronto,

Qed are reasonable in light of the services

ROBERT KOFMAN



Altached is Exhybit *A”
Referred to in the
AFFIDAVIT OF ROBERT KOFMAN

Sworn before me

this 234 gtay of Octaber, 2017_

FF

Commissioner for taking Affidavits, etc

Rejinder Kashyap, a Comsnissionsr, etc,
Provincs of Ontario, for KSV Kofman .,

Trustae in Bankrupicy.
Expires Apsi 11, 2018,




ksv advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, MSH 119
T+1416932 6262

F+1416 932 6266

ksvadvisory.com

INVOICE

The Urbancorp Group October 17, 2017
32 Lisgar Street, Suite 201A
Toronto, ON M6J 0C9

Invoice No: 635
HST #: 818808788 RT0001

Re: TCClUrbancorp {Bay) Limited Partnership, Urbancorp (Bridlepath) Inc,,
Urbancorp (Woodbine) Inc. and related entities (collectively, the “Companies™)

To professional services rendered for the period from August 1, 2017 to September 30, 2017 by KSV
Kofman Inc. in its capacity as Monitor (the “Monitor”) in the Companies’ proceedings under the Companies’
Creditors Arrangement Act ("CCAA”}, including:
General
s« Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(*Davies”), the Monitor's legal counsel, and WeirFoulds LLP, the Companies’ legal counsel,
regarding matters in the Companies’ CCAA proceedings;

e Speaking regularly with home buyers on the Companies’ former projects concerning the
return of their deposits;

e Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

e Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ 2016 tax
returns,

s Filing the Companies’ 2018 tax returns;

e Communicating with CRA regarding the Companies’ tax returns;

s Dealing with Davies regarding claims filed by Terra Firma Capital Corperation (“TFCC")
against Urbancorp (Bridlepath) Inc. (“Bridlepath”), Urbancorp (Weodbine) Inc. ("Woodbine”)
and TCC/Urbancorp (Bay) Limited Partnership ("Bay LP”) (the “TFCC Claim™);

¢ Dealing with Davies regarding a claim filed by Urbancorp Inc. (“UCI") against Bridlepath and
Woodbine (the “UCI Claim”)



Total fees and disbursements per attached time summary 3 15,412.50
2,003.63
Total Due $ 17,416.13

HST

Attending a call on August 14, 2017 with Davies regarding a potential settlement of the TFCC
Claim and the UCI Claim;

Attending a call on August 15, 2017 with Davies, Thornton Group Finnigan LLP, counsel to
TFCC, and Dentons LLP, legal counsel to Guy Gissin, the Israeli Functionary Officer of UCH,
regarding a potential settlement of the TFCC Claim and UCI Claim;

Preparing an internal memorandum regarding the TFCC Claim;

Communicating with James Greff regarding documentation in respect of TFCC's
involvement with the Urbancorp Group and reviewing same;

Corresponding internally regarding the TFCC Claim;
Preparing the Monitor's Report (to be finalized) in connection with the TFCC Claim; and

Dealing with all other matters not otherwise referred to herein.

Page 2



ksv aduisorying.

150 King Street West, Suite 2308
Tororio, Ontario, M5H 1J9

T +1 416 932 6262

F +1416 9326266

ksvadvisory.com

INVOICE

The Urbancorp Group July 14, 2017
32 Lisgar Street, Suite 201A
Toronto, ON M6J 0C9

Invoice No: 607
HST #: 818808768 RT0001

Re: TCC/Urbancorp (Bay) Limited Partnership, Urbancorp (Bridlepath) inc.,
Urbancorp (Woodbine) Inc. and related entities (collectively, the “Companies”™)

To professional services rendered during June, 2017 by K8V Kofman Inc. in its capacity as Monitor (the

“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act (‘CCAA"),
including:

General

e Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
("Davies”), the Monitor's legal counsel, and WeirFoulds LLP, the Companies’ legal counsel,
regarding matters in the Companies’ CCAA proceedings;

« Speaking regularly with home buyers on the Companies’ former projects concerning the
return of their deposits;

¢«  Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

Urbancorp Inc.

«  Reviewing a motion filed by Guy Gissin, the Israeli Functionary Officer of Urbancorp inc.
(*UCI"), appointed pursuant to an order of the District Court in Tel Aviv-Yafo (the “Foreign
Representative”), to, inter alia, permit UCI to file a late claim against the Companies ("Claim
Motion™);

e  Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative and Dentons LLP ("Dentons”), legal counsel {o the Foreign Representative,
regarding the Claim Motion;

e  Considering the impact of the Claim Motion on a proposed distribution to the Companies’
creditors, as discussed further below;
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Distribution

Preparing the Monitor's Eighth Report to Court dated June 23, 2017 to recommend an
interim distribution to the Companies’ creditors (the “Distribution Motion”);

Reviewing Court materials prepared by Davies in connection with the Distribution Motion,
including a Notice of Motion and draft order;

Corresponding with Farber regarding the Distribution Motion, including attending calls on
June 9, 14, 17, and 22, 2017,

Corresponding with Dentons regarding the Distribution Motion;
Attending at Court on June 27, 2017 for the Distribution Motion;
Redeeming Guaranteed Investment Certificates in order to fund the distribution;

Corresponding with several creditors regarding the status of a distribution;

Terra Firma Capital Corporation (“TFCC”}

Dealing with Davies regarding a claim filed by TFCC against Urbancorp (Bridlepath) Inc.
(“Bridlepath”), Urbancorp (Woodbine) Inc. (“Woodbine”) and TCC/Urbancorp (Bay) Limited
Partnership (“Bay LP") in respect of guarantees provided by Bridlepath, Woodbine and Bay
LP for a loan made by TFCC to Urbancorp Holdco Inc. (the “TFCC Claim”);

Reviewing a security opinion dated October 5, 2016 prepared by Davies in connection with
the TFCC Claim;,

Reviewing Notices of Revision or Disallowance dated December 14, 2018 issued by the
Monitor in respect of TFCC’s claim;

Reviewing Notices of Disputes of Notice of Revision or Disallowances dated December 16,
2016 issued by legal counsel to TFCC;

Reviewing background information and documentation concerning the TFCC Claim;

Completing a review of Bay LP’s assets to estimate their fair valuation at the date of the
TFCC advance, being March 9, 2016 (“Advance Date”);

Reviewing admitted claims of Bay LP and determining whether Bay LP was generally
servicing its liabilities in the normal course at the date of the TFCC advance;

Communicating with representatives of Bay LP regarding accounting adjustments prior to
and subsequent to the TFCC advance date and estimating their effect on the financial
position of Bay LP on the Advance Date;

Communicating with Alan Saskin regarding TFCC’s involvement in the Israel Bond raise
and regarding the status of the TFCC’s loans prior to the raise;

Reviewing Laurentian Bank materials regarding the Woodbine loan, a default on
Woodbine’s loan and the enforcement proceedings;



e  Corresponding with Duff & Phelps Canada (“D&P”) regarding key word searches of the
Companies’ electronic records related to TFCC and the Israeli Bond raise;

¢ Reviewing emails and documents identified in the search performed by D&P and discussing
same intermnally;

e Corresponding internally regarding the TFCC Claim;
s Preparing the Monitor's Ninth Report to Court, to be filed, in response to the TFCC Motion;

e Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements per attached time summary $ 89,660.75
HST 11,655.90

Total Due , $ 101,316.65
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KSV Kofman Inc.
The Urbancorp Group
Time Summary
For the period ending June 30, 2017

Personnel Rate (§)  Hours Amount (§)
Robert Kofman 695 29.35 20,398.25
Robert Harlang 625 48,50 30,312.50
Noah Goldstein 500  26.00 13,000.00
Jonathan Joffe 450 4320 19,440.00
Eli Brenner 325 15.00 4,875.00
Other Staff and Administration 8.70 1,635.00

Total Fees 89,660.75



ksv advisory inc.

150 King Street West, Suite 2308
Toronto, Ontario, M5H 149

T+1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

The Urbancorp Group August 10, 2017
32 Lisgar Street, Suite 201A
Toronto, ON M6J 0C9

Invoice No:6830
HST #: 818808768 RTOCO1

Re: TCC/Urbancorp (Bay) Limited Partnership, Urbancorp (Bridlepath) inc,,
Urbancorp (Woodbine) Inc. and related entities (collectively, the “Companies™)

To professional services rendered during July, 2017 by KSV Kofman Inc. in its capacity as Monitor (the
“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act (“CCAA"),
including:

General
e Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
("Davies”), the Monitor's legal counsel, and WeirFoulds LLP (*"WeirFoulds”), the Companies’

legal counsel, regarding matters in the Companies’ CCAA proceedings;

s Speaking regularly with home buyers on the Companies’ former projects concerning the
return of their deposits;

«  Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

e  Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ tax
returns;

*«  Reviewing the Companies’ draft tax returns;
e«  Reviewing and commenting on Court materials prepared by WeirFoulds in respect of a
motion returnable July 20, 2017 (the “July 20 Motion”), seeking, infer alia, an extension of

the stay of proceedings to October 31, 2017,

e« Assisting the Companies to prepare a cash flow projection for the period ending
October 31, 2017 (“Cash Flow Projection”) in the context of the July 20 Motion;

«  Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;



Preparing Management’'s Report on Cash Flow Statement and the Monitor's Report on
Cash Flow Statement in connection with the Cash Flow Projection;

Preparing the Ninth Report of the Monitor dated July 14, 2017 in connection with the July
20 Motion;

Attending at Court on July 20, 2017 in connection with the July 20 Motion;

Distribution

Paying an interim distribution to creditors of certain of the Companies in connection with a
Court order made on June 27, 2017;

Corresponding with several creditors regarding the status of a distribution, including home
buyers and trade creditors;

Dealing with Dickinson Wright LLP, representative counsel to certain home buyers,
regarding matters related to the distribution;

Terra Firma Capital Corporation (“TFCC”)

&

Dealing with Davies regarding a claim filed by TFCC against Urbancorp (Bridlepath) Inc.
(“Bridlepath”), Urbancorp (Woodbine) Inc. (“Woodbine”) and TCC/Urbancorp (Bay) Limited
Partnership (“Bay LP") in respect of guarantees provided by Bridlepath, Woodbine and Bay
LP for a loan (*TFCC Loan”) made by TFCC to Urbancorp Holdco Inc.("Holdco”) (the “TFCC
Claim”);

Reviewing a security opinion dated October 5, 2016 prepared by Davies in connection with
the TFCC Claim;

Reviewing Notices of Revision or Disallowance dated December 14, 2016 issued by the
Monitor in respect of TFCC’s claim;

Reviewing Notices of Disputes of Notice of Revision or Disallowances dated December 186,
2016 issued by legal counsel to TFCC;

Reviewing transactions resulting in the transfer of nominees and entities of Bay LP to
Urbancorp Inc. ("UCI”) and Urbancorp Cumberland 1 LP;

Reviewing the capital structure of UCI and Holdco and the aftributes of the UCI and Holdco
Class D Special Shares;

Preparing a solvency analysis of Bay LP as at March 9, 2016 on both a balance sheet basis
and a cash flow basis;

Reviewing loan documents between TFCC and Holdco and guarantees dated December 22,
2015 provided by Bridlepath, Woodbine and Bay LP, as well as revisions thereto dated
March 6, 2016;

Reviewing various documents relating to the HST liability of Edge on Triangle Park Inc. and
the reduction thereof from the proceeds of the TFCC Loan;

Reviewing documents regarding the sale of Urbancorp (Valermo) Inc’s interest in the
Valermo Co-Tenancy with Mattamy (Valermo) Limited and its effect on the TFCC Loan;
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® /Communicating with Alan Saskin regarding the financial position of the Urbancorp Group
during 2014 and 2015 and TFCC's involvement with the Urbancorp Group, including
initiation and pursuing the Israel bond offering;

¢  Communicating with James Greff regarding documentation in respect of TFCC’s
involvement with the Urbancorp Group and reviewing same;

e  Corresponding internally regarding the TFCC Claim;

e Preparing the Monitor's Tenth Report to Court dated July 24, 2017 in connection with the
TFCC Claim; and

¢  Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements per attached time summary $ 48,747.00
HST 6,337.11

Total Due $ 55 084.11




KSV Kofman Inc.
The Urbancorp Group
Time Summary
For the period ending July 31, 2017

Personnel Rate (§)  Hours Amount (§)
Robert Kofman 695 19.60 13,622.00
Robert Harlang 625 32.50 20,312.50
Noah Goldstein 500 20.00 10,000.00
Other Staff and Administration 26.75 4,812.50

Total Fees 48,747.00



KSV Kofman Inc.
The Urhancorp Group
Time Summary

For the period from August 1, 2017 to September 30, 2017

Personnel Rate($)  Hours Amount (3)
Robert Kofman 695 7.50 5,212.50
Robert Harfang 625 10.50 6,562.50
Noah Goldstein 500 4,50 2,250.00
Other Staff and Administration 8.75 1,387.50

Total Fees W



Aftached is Exhibit"8"
Referred {o in the
AFFIDAVIT OF ROBERT KOFMAN
Sworn before me

this ﬁ;s‘d day of October, 207

Commissioner for taking Affidavits, elc

Rajinder Kashyap, a Commissloner, slc.,
Provincs of Oniardo, for KSV Kofman ine.,
Trustee in

Bankrupicy.
Explres Apri 11, 2018,




Bay CCAA Eatities
Schedule of Professionals’ Time and Rates

For the Period from June 1, 2017 {o Seplember 30, 2017

Billing Rate
Personng! Tille Duties Hours {$ per hour) Amount {§)
Rabert Kofman Managing Director Qverall respansibility : 56.45 698 38,23275
Robert Harlang #anaging Director Terra Firma claim, promissory note issue 9150 625 57,187.50
Noah Goldstein Sr. Manager All aspects of mandate 50.50 500 25250.00
Jonathan Juffe Manager Terra Firma claim 4320 450 19,440.00
Other staff and administrative. Various : ' 80.85 100- 325 1271000
Total fees ' 153,820.25
Total hours 33260
Average hourly rale $ 46248



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-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 ENC (COLLECTIVELY, THE "APPL[CANTS") AND THE

AFFILIATED ENTITIES LISTED IN SCHEDULE “A” HERETO

AFFIDAVIT OF ROBERT KOFMAN
{sworn October 23, 20617}

i, ROBERT KOFMAN, of the Gity of Toronta, in the Province of Ontario, MAKE OATH AND SAY
A5 FOLLOWS: '

1. 1 am the President of KSV Kofman Inc. ("KSV"), the Court-appointed monitor (the *Monitor”) of the
Applicants and the entities isted on Schedule 'A" altached (collectively, the “Cumberland CCAA
Entities™), and as such | have knowledge of the matters deposed to herein,

2. Pursuant to an order of the Ontario Superior Court of Justice {"Court") made on May 18, 2018, the
Cumbertand CCAA Entities were granted protection under the Companies’ Creditors Arrangement
Act (Canada] {the "CCAA™ and KSV was appointed as the Monitor in these proceedings,

3. This Affidavit s sworn in support of 2 motion seeking, among other things, approval of the Monitor's
fees and disbursements for the pericd July 1, 2017 to September 30, 2017 (the “Period"),

4, The Monitor's invoices for the Period disclose in detail: a) the nature of the services rendered; b)
the time expended by each person and their hourly rates; and ¢) the iotai charges for the services
rendered; and disbursements charged. Copies of the Monitor's invoices are attached hereto as
Exhibit “A” and the billing summary is atlached hereto as Exhibit *B".

5. The Monitor spent a total of 430.40 hours on this matter during the Period, resulting in fees totalling
$205,908, excluding disbursements and HST, as summarized in Exhibit *B".



8. As reflected on Exhibit*B", the Monitor's average hourly rate for the Period was $478 41,

7. | verily believe that the time expended8nd the fees chizrged are reasonable in light of the services

performed and the prevailing mfrket rates for services of this nature in downtown Torento,

SWORN before me at the City of
Toronto, in the Province of Ontarip
this 23"" «lay of October, 2017,

) .
. ) :

) B
§ Ko (e

A tomissioner, etc:

Rajinder Kashysp, & Commissioner, et
Province of Ontaria, hmsvxofma"‘
Trustee In

Explres Apeil 11, 2018,



Altached is Exhibit"a”
Referred to In the
AFFIDAVIT OF ROBERT KOFMAN

Sworn before me

Commissioner for taking Affidavits, etc

a Cormmisslonst, etc.,
m?"ﬁb for KSV Kofman m,
Trustee in Bankuptcy,

Expires Apr 11, 2018,




ksv advisery inc.
-+ 150 King Street Wes{, Suite 2308
Toronto, Ontario, M5H 149

T+1 416 932 6262
F +1 416 932 6266
ksvadvisory.com
INVOICE
The Urbancorp Group August 9, 2017
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6K 3P6
Invoice No: 628
HST #: 818808768 RT0001
Re: The entities listed on Schedule “A” attached (collectively, the “Companies™)

To professional services rendered during July, 2017 by KSV Kofman Inc. (‘"KSV”) in its capacity as Monitor
{(*Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act ("CCAA"),
including:

General

e«  Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(‘Davies”), the Monitor's legal counsel, and WeirFoulds LLP (‘“WeirFoulds”), the
Companies’ legal counsel;

e Attending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

e  Corresponding periodically with Guy Gissin, the Israeli Functionary Officer of Urbancorp
Inc. (the “Foreign Representative”), appointed pursuant to an order of the District Court in
Tel Aviv-Yafo;

o  Corresponding periodically with Dentons LLP ("Dentons”), legal counsel to the Foreign
Representative, including regarding the status of the distribution;

«  Corresponding periodically with Farber Financial Group (“Farber”), the financial advisor to
the Foreign Representative;

e  Attending a conference call on July 31, 2017 among the Foreign Representative, Davies,
Dentons and Farber to provide an update on the CCAA proceedings;

+  Speaking regularly with home buyers on the Companies’ former projects concerning the
status of their deposits and returmning same;



Reviewing translations of the Court materials filed by the Foreign Representative in the
. lsraeli Court and dealing with Israeli counsel regarding same;

Attending a Kingsclub development management meeting on July 7, 2017 at First Capital
Realty Inc. (the “July 7 Meeting”);

Preparing an internal memorandum regarding the July 7 Meeting;

Reviewing a prospective rent roll in connection with the Kingsclub development;
Corresponding with Alan Saskin regarding the valuation of the Kingsclub development;
Corresponding with Ted Saskin regarding a deposit ("Deposit”’) funded by Urbancorp
Toronto Management Inc. to Urbancorp (Downtown) Developments Inc. (*UDDI®) and

reviewing related documentation;

Corresponding with The Fuller Landau Group Inc., the CCAA Monitor of Edge Residential
inc., Bosvest Inc. and Edge on Triangle Park Inc., regarding the Deposit;

Reviewing and commenting on a term sheet prepared by Davies in connection with the
Companies providing a loan to UDDI;

Reviewing draft minutes of settlement in connection with claims filed by Tarion Warranty
Corporation and discussing same with Davies;

Dealing with Ted Saskin regarding repairs required to the geothermal system owned by
Vestaco Homes Inc;

Dealing with Ted Saskin in order to receive updates on the status of the litigation
surrounding the Companies’ four geothermal systems (the “"Geothermal Assets”);

Reviewing the management agreements between Urbancorp Renewable Power Inc. and
the owners of the Geothermal Assets;

Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ tax
returns;

Reviewing the Companies’ draft tax returns;
Corresponding with Mattamy Homes (*Mattamy”), regarding a joint venture between
Urbancorp Downsview Park Development Inc. and Mattamy, including several emails

throughout the month to obtain an update on the status of the project;

Dealing with the Ministry of Transportation of Ontario regarding changing an address for a
vehicle owned by the Companies;

Dealing with renewing the Companies’ insurance policies;
Reviewing and commenting on Court materials prepared by WeirFoulds in respect of a
motion returnable July 20, 2017 (the “July 20 Motion”), seeking, infer alia, an extension of

the stay of proceedings to October 31, 2017;

Assisting the Companies to prepare a cash flow projection for the period ending
Qctober 31, 2017 (“Cash Flow Projection”) in the context of the July 20 Motion;
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Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;

Preparing Management's Report on Cash Flow Statement and the Monitor's Report on
Cash Flow Statement in connection with the Cash Flow Projection;

Preparing the Seventeenth Report of the Monitor dated July 14, 2017 in connection with
the July 20 Motion;

Attending at Court on July 20, 2017 in connection with the July 20 Motion;

Distribution

Paying an interim distribution to creditors of the certain of the Companies in connection
with a Court order made on June 27, 2017,

Corresponding with several creditors regarding the status of a distribution, including home
buyers and trade creditors;

Dealing with Dickinson Wright LLP, representative counsel to certain home buyers,
regarding matters related to the distribution;

Condominium Units

Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units ("Condos”) held by King Residential Inc. and Urbancorp Residential Inc.
("URYP), including pricing and marketing issues, as well as negotiating sales of units;

Corresponding with a representative from TD Bank (“TD”), a mortgagee on several of the
Condos, to provide updates on the Condo sale process;

Corresponding with the City of Toronto regarding outstanding property taxes on certain of
the Condos;

Signing closing documents for a transaction for Unit #1216 at 150 Sudbury Street, Toronto
(“Unit 12167)

Closing a transaction on July 14, 2017 for Unit 1216;

Paying out the mortgage owing to TD on Unit 1216;

Listing for sale condominium unit #116 at 170 Sudbury Street, Torento (*Unit 1167);
Reviewing and negotiating offers received for Unit 116;

Entering into an Agreement of Purchase and Sale (‘APS") dated July 7, 2017 to sell
Unit 1186;

Executing an amendment to the APS on July 18, 2017;

Listing for sale condominium unit #416 at 38 Joe Shuster Way, Toronto (*Unit 416%);
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e Reviewing five offers received for Unit 416;
o  Entering into an Agreement of Purchase and Sale dated July 27, 2017 to sell Unit 416;
s Listing for sale condominium unit #1423 at 38 Joe Shuster Way, Toronto; and

¢ Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements per attached time summary $ 69,417.36
HST 9,024.26
Total Due $ 78,441.62



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

Urbancorp (Mallow) Inc.

Urbancorp (Lawrence) Inc.

Urbancorp Downsview Park Development Inc.

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

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

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

Schedule “A”



KSV Kofman Inc,

The Urbancorp Group

Time Summary

For the period ending July 31, 2017

Personnel Role Rate (§) Hours Amount ($)
Robert Kofman Overall file management 695 20,80  14,456.00
Robert Harlang Tax returns, Claims review 625 3100 19,375.00
Noah Goldstein All aspects of mandate 500 4550  22,750.00
Other staff and administration 65.00  12,487.50

Total Fees 16230  68,068.50

Disbursements 348.86

Total Fees and Disbursements 162.30  69,417.36




ksy aevisory inc.
150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J8

T +1 416 932 6262
F +1 416 932 6266
ksvadvisory.com
INVOICE
The Urbancorp Group September 12, 2017
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6K 3P6
invoice No: 658
HST #: 818808768 RT0001
Re: The entities listed on Schedule “A” attached (collectively, the “Companies”)

To professional services rendered during August, 2017 by KSV Kofman Inc. in its capacity as Monitor (“Monitor”)
in the Companies’ proceedings under the Companies’ Creditors Arrangement Act, including:

General

e  Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel;

« Attending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

e  Corresponding with Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc. (the
“Foreign Representative”), appointed pursuant to an order of the District Court in Tel Aviv-
Y afo;

e  Corresponding with Dentons LLP (‘Dentons”), legal counsel to the Foreign Representative,

s Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative;

¢« Reviewing translations of the Court materials filed by the Foreign Representative in the
Israeli Court and dealing with Israeli counsel regarding same,

¢«  Attending a call on August 2, 2017 with Bennett Jones LLP, counsel to Alan Saskin;

e Attending a Kingsclub development management meeting on August 4, 2017 at First
Capital Realty Inc. (the "August 4 Meeting”);

s  Preparing an internal memorandum regarding the August 4 Meeting;



Reviewing a letter dated August 17, 2017 from McMillan LLP, counsel to Mattamy Homes
("Mattamy”), regarding a tax assessment by the City of Toronto on a property formerly
owned by Urbancorp (Patricia) Inc. and discussing same internally and with Davies;

Corresponding with Ted Saskin regarding a deposit funded by Urbancorp Toronto
Management inc. (*UTMI") to Urbancorp (Downtown) Developments Inc. (*UDDI") and
reviewing related documentation;

Preparing a Report to Court (not finalized) to be filed in connection with funding certain
costs of UDDI;

Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ tax
returns, including email and phone correspondence throughout the month;

Filing the Companies’ tax returns;
Dealing with renewing the Companies’ insurance policies, including corresponding with
The Fuller Landau Group Inc. (“Fuller Landau”), the Court appointed Monitor of Edge on

Triangle Park and several related entities (collectively, the "Edge Entities”);

Corresponding with several creditors regarding the status of a distribution, including home
buyers and trade creditors;

Dealing with Dickinson Wright LLP, representative counsel to certain home buyers,
regarding matters related to the distribution;

Preparing a memorandum to file dated August 25, 2017,

Geothermal Assets

Dealing with Ted Saskin in order to remain apprised of the status of the litigation
surrounding the Companies’ geothermal systems (the °Geothermal Assets”) (the
“Litigation”);

Dealing with Ted Saskin regarding repairs required to the geothermal system owned by
Vestaco Homes Inc., including reviewing a report issued by R. Mancini & Associates dated
July 27, 2017,

Reviewing the management agreements between Urbancorp Renewable Power Inc.
(“URPI") and the owners of the Geothermal Assets;

Dealing with Ted Saskin regarding URP/’s expenses;

Preparing a case conference memorandum dated August 30, 2017 filed with the Court in
connection with the Litigation;
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Downsview

Corresponding with Mattamy regarding a joint venture project between Urbancorp
Downsview Park Development Inc. and Mattamy (the “Downsview Project”), including
several emails throughout the month to obtain an update on the status of the project;

Reviewing information provided by Mattamy in connection with the Downsview Project and
providing same to the Foreign Representative;

Attending a call on August 2, 2017 with Farber to provide an update on the Downsview
Project;

Attending calls on August 2 and 3, 2017 with Alan Saskin regarding the Downsview Project;

Corresponding with Cassels Brock & Blackwell LLP, counsel to Mattamy, regarding the
Downsview Project, including emails on August 2, 2017;

Corresponding with Dentons regarding the Downsview Project, including emails on August
9, 2017;

Corresponding with the Foreign Representative to provide updates on the Downsview
Project, including emails on August 29, 2017;

Disputed Claims

Dealing with Davies regarding a claim filed by Speedy Electrical Contractors Lid. ("Speedy”)
against King Residential Inc. ("King”) (the "Speedy Claim”),

Reviewing a Notice of Revision or Disallowance issued by the Monitor in respect of the
Speedy Claim;

Reviewing a Notice of Dispute of Notice of Revision or Disallowances issued by legal counsel
to Speedy;

Preparing a solvency analysis of Bay LP and its subsidiaries (collectively, the “Bay Entities™),
including King, as at November 15, 2015 on both a balance sheet basis and a cash flow
basis;

Communicating with Alan Saskin and James Greff regarding the financial position of the
Bay Entities during 2015;

Preparing the Monitor's Report to Court, to be finalized, in connection with the Speedy Claim,

Dealing with Davies regarding a claim filed by Dolvin Mechanical Ltd. (*Dolvin™) against
Urbancop Residential Inc. (the “Dolvin Claim”);

Corresponding with Fuller Landau regarding the Dolvin Claim and claims filed by Dolvin
against the Edge Entities;

Corresponding with Davies regarding claims filed by two former employees of UTMI (the
“Employee Claims”);

Reviewing a memorandum prepared by Davies dated August 30, 2017 in connection with the
Employee Claims;
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Corresponding with Fasken Martineau DuMoulin LLP, counsel to Travelers Canada
(“Travelers”), regarding a claim filed by Travelers against the Companies;

Reviewing and commenting on draft Minutes of Settlement in connection with claims filed
by Tarion Warranty Corporation and discussing same with Davies,

Condominium Units

Total fees and disbursements per attached time summary $ 90,760.00
11,798.80
Total Due $ 102,558.80

HST

Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units (“*Condos”) held by King Residential Inc. and Urbancorp Residential
Inc., including pricing and marketing issues, as well as negotiating sales of units;

Corresponding with a representative from TD Bank, a morigagee on several of the Condos,
to provide updates on the Condo sale process;

Corresponding with the City of Toronto regarding outstanding property taxes on certain of
the Condos;

Executing an amendment on August 3, 2017 to the Agreement of Purchase and Sale
(“APS") for a transaction for Unit #1423 at 38 Joe Shuster Way, Toronto;

Reviewing offers received for Unit #1002 at 38 Joe Shuster Way, Toronto (*Unit 1002")
Executing an APS on August 16, 2017 for Unit 1002 (“1002 Transaction”);

Executing a Mutual Release and Termination Agreement in connection with the 1002
Transaction as a result of the purchaser failing to fulfill its financing condition;

Reviewing offers received for Unit #101 at 170 Sudbury Street, Toronto (*Unit 101%);
Executing an APS on August 21, 2017 for Unit 101;

Signing closing documents for a transaction for Unit #416 at 38 Joe Shuster Way, Toronto
("Unit 4167,

Closing a transaction on August 22, 2017 for Unit 418; and

L k.

Dealing with all other matters not otherwise referred to herein.
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Schedule “A”

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

Urbancorp (Mallow) Inc.

Urbancerp (Lawrence) Inc.
Urbancorp Downsview Park Development Inc.
Urbancorp (852 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.



KSV Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending August 31, 2017

Personnel Role Rate ($) Hours Amount ($)
Robert Kofman Overall file management 695 25,70  17,861.50
Robert Harlang Tax returns, Claims review 625 5450  34,062.50
Noah Goldstein All aspects of mandate 500 6350  31,750.00
Other staff and administration 29.90 5,082.50

Total Fees 17360  88,756.50

Disbursements 2,003.50

Total Fees and Disbursements 17360  90,760.00




sy advisory inc.
150 King Street West, Suite 2308
Toronto, Ontario, M5H 1J9

T+ 416 932 6262
F +1 416 932 6266
ksvadvisory.com
INVOICE
The Urbancorp Group October 10, 2017
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6K 3P6
Invoice No: 685
HST #: 818808768 RT0001
Re: The entities listed on Schedule “A” attached (collectively, the “Companies”)

To professional services rendered during September, 2017 by KSV Kofman inc. in its capacity as Monitor
(“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act, including:

General

e  Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor's legal counsel, and WelrFoulds LLP, the Companies’ legal counsel;

e  Aftending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

«  Corresponding with Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc. (the
“Foreign Representative”), appointed pursuant to an order of the District Court in Tel Aviv-
Yafo;

e Corresponding with Dentons LLP (“Dentons”), legal counsel to the Foreign Representative;

¢« Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative, including attending calls on September 8 and 18, 2017,

s«  Reviewing translations of the Court materials filed by the Foreign Representative in the
israeli Court and dealing with Israeli counsel regarding same;

«  Atftending a call on September 12, 2017 with Bennett Jones LLP ("Bennett Jones”), counsel
to Alan Saskin;

o  Corresponding with Ted Saskin regarding a deposit funded by Urbancorp Toronto
Management Inc. to Urbancorp (Downtown) Developments Inc. and reviewing related
documentation;

¢«  Corresponding with Alan Saskin and Bennetf Jones to obtain email correspondence;
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« Dealing with MNP LLP, the Companies’ accountants, regarding filing a tax return for
Urbancorp 60 St. Clair Inc., including email and phone correspondence throughout the
month;

e Reviewing a letter prepared by Davies dated September 27, 2017 sent to counsel of
Fernbrook Homes requesting an update on potential additional consideration in connection
with a transaction for property formerly owned by Urbancorp (Lawrence) Inc.;

e Reviewing an analysis prepared by Finnegan Marshall inc. (*Finnegan”), a development
cost expert, regarding the Kingsclub project;

s  Reviewing a monthly costing report prepared by Finnegan regarding the Kingsclub project;

¢« Atftending a call on September 29, 2017 with Davies to discuss outstanding matters in the
CCAA proceedings;

s Corresponding with McMillan LLP, counsel to Mattamy Homes ("Mattamy”), regarding a
tax assessment by the City of Toronto on a property formerly owned by Urbancorp
(Patricia) Inc. and discussing same internally and with Davies;

Geothermal Assets

»  Dealing with Ted Saskin in order to remain apprised of the status of the litigation
surrounding the Companies’ geothermal systems (the “Litigation”);

s  Dealing with Ted Saskin regarding expenses of Urbancorp Renewable Power Inc. ("URPTY),

¢ Paying certain of URP/I's expenses and maintaining a schedule to deduct same from
distributions due to URPY,

e  Corresponding with geothermal experts to be potentially retained by the Monitor in
connection with the Litigation;

Downsview

e  Corresponding with Mattamy regarding a joint venture project between Urbancorp
Downsview Park Development Inc. and Mattamy (the “Downsview Project’), including
emails to obtain an update on the status of the project;

¢  Reviewing information provided by Mattamy in connection with the Downsview Project and
providing same to the Foreign Representative,;

¢ Reviewing a lefter from Dentons to Davies dated September 8, 2017 in connection with
Downsview Project (the “Downsview Letter”);

e«  Corresponding with Davies regarding the Downsview Letter, including attending calls on
September 8 and 11, 2017;

¢ Reviewing and commenting on a reply letter prepared by Davies dated September 12, 2017
to the Downsview Letter;

«  Corresponding with Cassels Brock & Blackwell LLP, counsel to Mattamy, regarding the
Downsview Project, including emails on September 13, 2017,
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Disputed Claims

s Dealing with Davies regarding a claim filed by Speedy Electrical Contractors Lid. (“Speedy”)
against King Residential Inc. (the “Speedy Claim”);

s Reviewing a Notice of Revision or Disallowance issued by the Monitor in respect of the
Speedy Claim;

+ Reviewing a Notice of Dispute of Notice of Revision or Disallowances issued by legal counsel
to Speedy;

e Communicating with Alan Saskin and James Greff regarding the financial position of the
Bay Entities during 2015;

s Preparing the Monitor's Report to Court (not finalized) in connection with the Speedy Claim;

s Corresponding with Davies regarding claims filed by two former employees of UTMI;

s  Reviewing and commenting on draft Minutes of Settlement in connection with claims filed
by Tarion Warranty Corporation (“Tarion”) and discussing same with Davies and Torys
LLP, counsel to Tarion;

Condominium Unitfs

e Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the

condominium units (“Condos”) held by King Residential Inc. and Urbancorp Residential

Inc., including pricing and marketing issues, as well as negotiating sales of units;

e  Corresponding with a representative from TD Bank, a mortgagee on several of the Condos,
to provide updates on the Condo sale process;

e  Preparing the Monitor's Eighteenth Report to Court dated Sepiember 11, 2017 in
connection with recommending that the Court amend the omnibus Condo approval and
vesting order to add a parking stall and locker (“Condo Sale Motion™);

¢  Reviewing materials prepared by Davies in connection with the Condo Sale Motion;,

o Executing a Mutual Release and Termination Agreement dated August 1, 2017 in
connection with an Agreement of Purchase and Sale for a fransaction for Unit #106 at 170
Sudbury Street, Toronto as a result of the purchaser failing to fulfill its financing condition;

¢ Executing closing documents for a transaction for Unit #1423 at 38 Joe Shuster Way,
Toronto ("Unit 1423™);

e  Closing a transaction for Unit 1423 on September 14, 2017;

e  Executing an amendment on September 14, 2017 to the Agreement of Purchase and Sale
(“APS") for a transaction for Unit #1002 at 38 Joe Shuster Way, Toronto (“Unit 10027);

s  Executing an additional amendment on September 15, 2017 to the APS for a transaction
for Unit 1002;
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e  Closing a transaction for Unit 1002 on September 27, 2017;

¢ Executing closing documents for Unit #101 at 170 Sudbury Street, Toronto ("Unit 1017);
¢  Executing an amendment on September 26, 2017 for Unit 101;

e  Closing a transaction for Unit 101 on September 28, 2017;

* & %

e Dealing with all other matters not otherwise referred to herein.

Total fees and disbursements per attached time summary 3 48,391.87
HST 6,290.94
Total Due $ 54,682.81



Schedule “A”

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

Urbancorp (Mallow) Inc.

Urbancorp {(Lawrence) Inc,
Urbancorp Downsview Park Development Inc.
Urbancorp (852 Queen West) Inc.
King Residential Inc.

Urbancorp 80 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.



KSV Kofman Inc.
The Urbancorp Group
Time Summary
For the period ending September 30, 2017

Personnel Role Rate ($) Hours Amount (§)
Robert Kofman Overall file management 895 2440  16,858.00
Robert Harlang Tax returns, Claims review 625 12.50 7,812.50
Noah Goldstein All aspects of mandate 500 4010 20,050.00
Other staff and administration 17.50 3,262.50

Total Fees 9450  48,083.00

Disbursements 308.87

Total Fees and Disbursements 94.50  48,391.87




Attached is Exhibit "B”
Referred to inthe
AFFIDAVIT OF ROBERT KOFMAN
Sworm before me

this 23 day of Qclober, 201Z

- cz«, /éf{/f-)

Commissioner for takmg Affidavits, etc -

" Rajinder Kashyap, 8 commbdonoretc.
Province of Oniarlo, for KSV Kofman Ing.,

Trustse in Bankruplicy.
Explres April 11, 2018,




Cumberland CCAA Entifies
Schedule of Professionals’ Time and Rates
For the Perind from July 1, 2017 {o Seplember 30, 2017

Billing Rale
Personnel Tille Duties Hours {$ per hour) Amount {8)
Robert Kolman Managing Oirector Overall responsibility 7080 695 48,275 50
Raber} Harlang Managing Director Claims process 98.00 625 61,250.00
Noah Goldstein Sr, Manager All aspects of mandate 148.10 500 74,550.00
Raj Kashyap Administrative Assistant - Interim distdbution 5800 150 8,700,00
Other stafi and administrative - Various §4.40 100-420 12,132 50
Total fees 205,808.00
Total hours 430.40
Average hourly rale $ 478.41



Appendix “N”



Court File No. CV-16-11549-00CL
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 (WOODBINE) INC. AND
URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES OF HOGG'S
HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC.

AND DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE
"APPLICANTS")

AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED
PARTNERSHIP

AFFIDAVIT OF
JAY A. SWARTZ
(sworn October 20, 2017)

|, Jay A. Swartz, of the City of Toronto, in the Province of Ontario,

MAKE OATH AND SAY:

1. | am a partner with Davies Ward Phillips & Vineberg LLP ("Davies"),
solicitors for KSV Kofman Inc. in its capacity as the court-appointed CCAA monitor
(the "Monitor") of the Applicants and TCC/Urbancorp (Bay) Limited Partnership. As

such, | have knowledge of the matters deposed to herein.

This affidavit is sworn in support of a motion to be made in these proceedings
seeking, among other things, approval of the fees and disbursements of Davies for
the period from July 1, 2017 to September 30, 2017 (the "Period"). There may be

additional time for this Period which has been accrued but not yet billed.



2. During the Period, Davies has provided services and incurred
disbursements in the amounts of $58,376.50 and $306.19, respectively (each

excluding harmonized sales tax ("HST")).

3. A billing summary of all invoices rendered by Davies during the Period
is attached hereto as Exhibit "A". A summary of the hourly rates of each person who
rendered services, the total time expended by such person and the aggregate
blended rate of all professionals at Davies who rendered services on this matter is
attached hereto as Exhibit "B". Copies of the actual invoices are attached hereto as
Exhibit "C". The invoices disclose in detail: (i) the names of each person who
rendered services on this matter during the Period; (ii) the dates on which the
services were rendered: (iii) the time expended each day; and (iv) the total charges

for each of the categories of services rendered during the Period.

4. | have reviewed the Davies invoices and believe that the time expended
and the legal fees charged are reasonable in light of the services performed and the

prevailing market rates for legal services of this nature in downtown Toronto.

SWORN BEFORE ME at the City of

Toronto, in the Province of Ontario
on October 20, 2017. % é
%‘ 2

day A. Swa};tz/

Commissioner for taking affidavits



This is Exhibit "A"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

A

Commissioner %or Taking Affidavits




EXHIBIT A

BILLING SUMMARY

Invoice Invoice Period Fees Disbursements HST Total
Date
August 8, July 4, 2017 — $38,861.00 $202.37 $5,078.24 $44,141.61
2017 July 31, 2017
September August 3, 2017 — $13,779.00 $97.12 $1,803.90 $15,680.02
30, 2017 August 31, 2017
October September 1, $5,736.50 $6.70 $746.62 $6,489.82
10, 2017 2017 —

September 30,

2017

TOTALS $58,376.50 $306.19 $7,628.76 $66,311.45

Tor#: 3684935.1



This is Exhibit "B"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

A

Commissioner for Taking Affidavits



EXHIBIT B

SUMMARY OF BILLING RATES AND HOURS EXPENDED

Individual Rate ($/hr) Total Hours | Year of Call
Jay Swartz $1,025.00 0.80 Ontario, 1973
Robin Schwill $950.00 27.60 | Ontario, 1996
James Doris ~ $900.00 10.40 | Ontario,1992
Anthony Alexander $805.00 27.30 Ontario, 1994
Total Hours 66.10

Blended Hourly Rate | $883.15




This is Exhibit "C"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017,

AT

Commissioner for Taking Affidavits



155 Wellington Street West
Toronto ON M5V 3J7

dwpv.com

August 8, 2017 Bill No, 590505
‘File No. 257340

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON MSH 119

Attention: Robert Kofman
Urbancorp (Bridlepath) Inc. and Urbancorp (Woodbine) Inc.
Period: July 4, 2017 to July 31,2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summaty.

OUR FEE $  38,861.00
'DISBURSEMENTS (TAXABLE) 202.37
SUBTOTAL 39,063.37
HST @ 13% 5,078.24
TOTAL ) §  44,141.6]

t/.
GST/HSTNo. R1 18882927 PER / ?

DAVIES WARD Pﬁmfrs & VINEBERG LLe



Page 2

In accordance with Section 33 of the Soficitors Act (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered,

Any disbursements incurred on your behalf and not charged to your account on the date of this statement will be

billed later.
Payment can be wired as follows:
| l US Dollars
{ Canadian Dollars { Pay by SWIFT MT 103
BENEFICIARY BANK REMIT 7O AGENT BANK - INTERMEDIARY BANXK
Canadian Imperial Bank of Commerce {C1BC) Wells Fargo Bank, N.A,, 375 Park Avenus, New York, NY 4080
CIBC Maln Branch, Commerce Court, Tororto, Ontario MSL 169 i — ]
BANK # T TransiT# T ACCOUNT # CIBC SwiFy CODE i BICISWIFT T ABAJRouTING# | CHIPS GIBC's CHIPs UID
010 00002 i 28-09212 CIBCCATT PNBPUS3NNYC i 026 005 082 0508 015035
BANK ACCOUNT NAME BENEFICIARY BANK
Davies Ward Phillips & Vineberg LLP Canadian General Acoount ! Canadian Imperial Bank of Commerce (CIBC)
!_CIBC Maln Branch, Commerce Courl, Tosonto, Ontario MSL 1G9
T BANKH# i TRANSIT# ACCOUNT # ] CIBC SwiFt COPE
1 090 { 00002 02-10714 CIBCCATT

| BanK ACCOUNT NAWE
| Davies Ward Phillips & Vineberg LLP US G | Account

As wire fees may be charged by the source bank, it may be advisable to instruct your bank to debit your account for these additional charges.

Please include file nwmber as reference on transfer documents,

If you require further information, please contact David Neal, Collections Superﬁsor at 416.367.6950 or by e-mail
at DNeal@dwpy.com.

Please see important terms of client service, including file retention and disposal policy, on our website,
http://www.dwpv.com/ServiceTerms.

DAVIES WARD PHILLIPS & VINEBERG 1Lp



URBANCORP (BRIDLEPATH) INC. AND URBANCORP (WOODBINE) INC.

17730117

17/3ul/17

18/Tul/17

TIME DETAIL
Date Timekeeper
04/1ut/17 Robin Schwill
04/Tul/17 James Doris
05/Jul/17 Robin Schwill
05/Jul/17 James Doris
06/Ful/17 Robin Schwill
06/Jul/17 Anthony Alexander
06/Jul/17 James Doris
07/lN7 Robin Schwill
07/3ul/17 Anthony Alexander
07/3u17 James Doris

. 10/3ul17 Anthony Alexander
1143al/17 Robin Schwill
11/3ul/17 James Doris
12/30/17 Robin Schwill
12/3ul/17 James Doris
14/JuV/17 Anthony Alexander

Rabin Schwill

Anthony Alexander

Robin Schwill

Description

Discussion with Jim Doris on TFCC claim motion; reviewing draft
report regarding same; reviewing case comparison chart; related e-
mail exchanges.

Call with R Schwill re disallowance motion and review draft
report.

Discussion with Jim Doris regarding draft report for TFCC motion
and necessity of cross examinations; drafting e-mail outlining
revised proposed litigation schedule; related e-mail exchanges.
Meet with R Schwill re disallowance motion and legal issues.
Drafting e-mail regarding proposed revision to litigation schedule
for TFCC matter; related e-mails,

Briefly confer with J. Doris re upcoming hearing challenging
disallowance of Terra Firma claim; receive and review background
documents re same.

Emails and call with A Alexander re Yegal research re disallowance
motion.

Telephone call with counsel to TFCC regarding litigation schedule
and supplementary report matters and preliminary discussion on
nature of potential cross-examinations.

Meet with J. Doris to discuss factual background to disallowance
dispute and to identify key issues requiring further analysis; receive
and review new materials re same.

Emails to and from R Schwill, ] Porter, A Alexander re motion,
Assess and analyze doctrinal and evidentiary issues raised by
reliance on Fraudulent Conveyances Act, Assignments and
Preferences Act, and Bankruptcy and Insolvency Act, to disallow
claim.

Reviewing draft 8th Report regarding TFCC ¢laim; discussion with
Jim Doris regarding same.

Call with R Schwill re revised report; review report.

Reviewing comments from Jim Doris on draft 8th Report on TFCC
claim issues; conference call with Robert Harlang and Bobby
Kofman regarding 8th Report.

Email to R Schwill re comments on report.

Continue to build and refine arguments, to be used in defending
upcoming motion, supporting Trustee's disallowance of Tema
Firm's claim based on violations of Fraudulent Conveyances Act,
Assignments and Preferences Act, and Bankruptey and Insolvency
Act,

Reviewing and commenting on draft 10th report; related e-mail
exchanges.

Ongoing analysis and construction of legal arguments (based on the
CBCA, the Fraudulent Conveyances Act, the Assignments and
Preferences Act, and the Bankruptcy and Insolvency Act) to be
used in the pending disallowance motion; exchange of
communications with J. Doris re same.

Reviewing draft 10th report and related comments; related e-mail
exchanges,

Hours
220

0.50

2.50

1.00
0.70

0.70

0.30

0.50

1.20

0.30
1.40

140

0.40
1.30
0.30
3.90

1.60

2.30

1.50



TIME DETAIL
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Date
18/1l/17

18/Jul/17
19/Jul/17

19/ul/17

19/1ul17

20/Jul/17

20/7ul17

20/3ul/17

21317

24/3u)/17
24/Jul/17

25/ul/17

25/N7

26/Ju¥/17

31/h)17

Timekeeper
Anthony Alexander

James Doris
Robin Schwill

Anthony Alexander

James Doris

Robin Schwill

Anthony Alexander

James Doris

Robin Schwitl

Robin Schwill
James Doris

Robin Schwill

Anthony Alexander

Jay Swartz

James Doris

Description

Continve to assess Jegal and factual arguments supporting
disallowance of Tera Firma's claim (and invalidating both the
charge and the guarantee) in preparation for pending motion.
Review revised report and email from R Schwill.

Reviewing draft 10th Report; telephone call with Robert Harlang
regarding same; related ¢-mail exchanges.

Meet with J. Doris to discuss substantive, procedural and strategic
issues raised by pending disallowance motion; exchange of
multiple substantive communications with R. Schwill re same;
receive and review latest version of Monitor's report; continue 10
refine arguments for use at motion.

Mest with A Alexander re research; review chart re summary of
research; emails to and from A Alexander and R Schwill re legal
issues.

Preparing for and attending on siay extension hearing; reviewing
revised draft 10th Report; meeting with Jim Doris and Tony
Alexander regarding factum overview; e-mail exchanges regarding
litigation schedule,

Prepare for and attend strategy meeting with J, Doris and
R, Schwill to assess the strengths and vulnerabilities of various
Jegal arguments to be made at pending disatlowance motion, 10
address preparation of written submissions re same, and to consider
new information to be included in Monitor's report in support of
same;, attend to follow-up legal matters re same,

Meet with R Schwill and A Alexander re legal issues and research
ve disallowance motion.

Reviewing and commenting on draft 10th report; reviewing articles
of incorporation and share terms; reviewing Notice of
Disallowance in light of oppression remedy congiderations;
reviewing form of general security agreement granted by Bay Lp
and related issues; related e-mail exchanges.

E-mails regarding 10th Report.

Review revised report and email R Schwill re Janguage re
oppression remedy.

Reviewing and commenting on draft 10th Report; arranging for
service of same; drafting revisions to Service List,

Receive and review latest Monitor's report, forwarded by
R. Schwill; assess impact of same on arguments to be made at
disallowance motion.

Review Monitor's Report re Terra Firma claim and discussion with
Robin Schwill.

Review final 10th report; draft facts section for factum.

Hours
1.90

0.20
1.10

2.10

1.00

3.10

1.00

3.10

0.10
0.40

2.00

0.30

0.80

1.00

TOTAL HOURS

43.50

FEES:

$38,861.00
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TIMEKEEPER SUMMARY
Timekeeper Rate  Hours Amount
Jay Swartz 1,025.00 0.80 820.00
James Doris 900,00 6.40 5,760.00
Robin Schwill 950.00 2110 20,045.00
Anthony Alexander 805.00 15.20 12,236.00
TOTAL 43,50 38,861.00
DISBURSEMENT SUMMARY
Amount
Taxable
Lasercopy 185.10
Scancopy 0.30
Searches - Library 16.97
TOTAL 202,37

Tor#: 3649746.1



155 Wellington Street West

DAVIES Toronto ON M5V 3J7
dwpv.com
September 7, 2017 . Bill No. 592064

File No. 257340

KSV Kofman Inc,

150 King Street West
Suite 2308

Toronto, ON MSH 1J9

Attention; Robert Kofman
Urbancorp (Bridlepath) Inc. and Urbancorp (Woodbine) Inc.
Period: August 3, 2017 to August 31,2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summary.

OUR FEE $  13,779.00

DISBURSEMENTS (TAXABLE) 97.12

SUBTOTAL 13,876.12

HST @ 13% 1,803.90

TOTAL $  15,680.02
GST/HST No. R118882927 PER /7/4 )

) /
DAVI{ES/ WARD Pélmps & VINERERG uip
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In accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements caiculated from a date that is one month after this statement is delivered.

Any disbursements incurred on your behalf and not charged to your account on the date of this statement will be

billed later,
Payment can be wired as follows:
I US Dollars
‘ Canadian Dollars Pay by SWIFT MT 103
BENEFICIARY BANK REMIY TO AGENT BANK - INTERMEDIARY BANK

Canadian imperial Bank of Commerce {c18C)

Wells Fargo Bank, N.A., 375 Park Avenue, New York, NY 4080

CIBC Main Branch, Commerce Gour, Toranto, Ontario M5L 1G9

Davies Ward Phillips & Vineberg LLP Canadian General Account

BANK Y TRANSIT # 1 ACCOUNT# CIBC SWIFT GODE BICISWIFT ABAIROUTING # CHIPS CIBC's CHIBs UID
010 00002 29-09219 CIBCCATT PNBPUSINNYC 026 005 082 0508 045035
BANK ACCOUNT NAME BENEFICIARY BANK

i Ganadlan imperial Bank of Commerce {CIBC)

i CIBG Maln Branch, Commerce Court, Toronto, Ontario MSL 1G9

BANK # | TrRansm# AccOuUNT # "~} CIBC SwiFr Cone
010 l 00002 02-10714 | CIBCCATT
T BANK ACCOUNT NAME

| Davies Ward Phillips & Vineberg LLP US General Account

&wire fees may be charged by the source bank, it may be advisable to instruct your bank to debit your account for these additional charges.

Please include file number as reference on transfer documents,

If you require further information, please contact David Neal, Collections Supervisor at 416.367.6950 or by e-mail

at DNeal@dwpv.com.

Please see important terms of client service, including fle retention and disposal policy, on our website,

ht_tp://www.dypv.com/ServiceTerms.

DAVIES WARD PHILLIPS & VINEBERG LLp



URBANCORP (BRIDLEPATH) INC. AND URBANCORP (WOODRBINE) INC.

TIME DETAIL

Date Timekeeper Description Hours

03/Aug/17 James Doris Review motion record and monitor's report; draft facts section for 3,00
factum.

08/Aug/17 Robin Schwill E-mails regarding Vestaco assigninent to DS (Bay) Limited, 0.20

0%/Aug/17 James Doris Revise facts section for factam; prepare chronology. 1,00

10/Auvg/17 Robin Schwill Telephone conversation with counsel to TFCC regarding potential 0.70
settiement; related e-mail exchanges.

17/Aug/17 Robin Schwill Conference call with Bobby Kofman and Robert Harlang regarding 2.60
TFCC and UCT settlement; Telephone conversation with counsel to
Israeli Functionary regarding same; telephone conversation with
counse) to TFCC regarding same.

- 18/Aug/17 Robin Schwill E-mails regarding disputed claims status and Patricia 2015 realty 0.20

taxes issue,

21/ Aug/17 Anthony Alexander Exchange of communications with, and brief consultation with, R. 1.40
Schwil) re scheduled motion; continue to consider issues raised by
same.

22/Aug/17 Robin Schwill Preparing for and attending on scheduling hearing; discussions with 2.00

counsel to TFCC and the Israeli Functionary regarding same;

related e-mail exchanges.

22/Aug/17 Anthony Alexander Exchange of communications with R. Schwill regarding the 0.10
rescheduling of pending motion brought by creditor.

29/Aug/17 Robin Schwill E-mails with counsel to Fuller Landau regarding TFCC motion. 0.10

30/Aug/17 Anthony Alexander Continue with legal analysis in support of motion rebutting 3.40
creditor’s claims.

31/Aug/17 Anthony Alexander Ongoing construction of arguments demonstrating weaknesses of 0.90
creditor’s claims.

TOTAL HOURS 15.60
FEES: $13,779.00
TIMEKEEPER SUMMARY
Timekeeper Rate  Hours Amount
James Doris 900.00 4,00 3,600.00
Robin Schwill 950,00 5.80 5,510.00
Anthony Alexander 805.00 5,80 4,669.00
TOTAL 15.60 13,779.00
DISBURSEMENT SUMMARY
Amount
Taxable
Lasercopy 81.45

Telephone Calls - External 2,77
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DISBURSEMENT SUMMARY
Seancopy 0.15
Binding & Stationery - In House 12.75
97.12

TOTAL

Tor#; 3664804.1



155 Welfington Street West

DAVIES Toronto ON M5V 3J7
dwpv.com
October 10, 2017 Bill No, 594087

File No. 257340

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 1J9

Attention: Robert Kofman
Urbancorp (Bridlepath) Inc. and Urbancorp (Woodbine) Inc.
Period: September 1,2017 to September 30, 2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summary.

OUR FEE $ 573650
DISBURSEMENTS (TAXABLE) 6.70
SUBTOTAL 5,743.20
HST @ 13% 746.62
TOTAL §  6,489.82

GST/HST No. R118882927 PR M

~
DAVIES WARD ny{ms & VINEBERG 11p
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In accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements calculated from a date that is one month afier this statement is delivered.

Any disbursements incurred on your behalf and not charged to your account on the date of this statement will be

billed later,
Payment can be wired as follows:
\ US Dollars
l Canadian Dollars \ Pay by SWIFT MT 103
BENEFICIARY BANK REMIT TO AGENT BANK ~ INTERMEDIARY BANK

Canadian Imperial Bank of Commerce (CIBC)

Wells Fargo Bank, NA., 37§ Park Avenue, New York, NY 4080

| CIBC Maln Branch, Commerge Courl, Taronto, Ontario MSL 1G9

Davies Ward Phillips & Vineberg LEP Canadian General Account

{ - g e 4|
BANK # TRANSIT # ACCOUNT# CIBC SwiFs CODE 1 BICISWIFT ABAJROUTING # CHIPS ] CIBC's CHIPs UID
D10 00002 § 20-09219 CIBCCATT ! PNBPUS3NNYC | 026 005 082 0509 015035
BANK ACCOUNT NAWE BENEFICIARY BANK

Canadian Imperial Bank of Commerce (CIBC)
CIBC Maln Branch, Commarce Court, Toronto, Ontario M5L 1G9

Bank # TRANSIT# ACCOUNT # CIBC Swirt CapE
010 00002 02-10714 CIBCCATT
BANK ACCOUNT NAME

Davies Ward Phillips 8 Vineberg LLP US General Account

As wire fees may be charged by the source bank, it may be advisable to instruct your bank to debit your account for these additional charges.

Please include file number as reference on transfer documents.

If you require further information, please contact David Neal, Collections Supervisor at 416.367.6950 or by e-mail

at DNeal@dwpv.com.

Please see important terms of client service,
http://www.dypv,com/ServiceTenns‘

including file retention and disposal policy, on our website,

DAVIES WARD PHILLIPS & VINEBERG tip



URBANCORP (BRIDLEPATH) INC. AND URBANCORP (WOODBINE) INC,

TIME DETAIL
Date Timekeeper Description Hours
01/Sep/17 Anthony Alexander Continue to prepare for pending motion re disallowance of 0.80
creditor’s claim.
14/Sep/17 Anthony Alexander Ongoing work on written submissions for pending motion. 1.90
15/Sep/17 Anthony Alexander Ongoing analysis in support of pending motion; prepare 2.80
submissions re same.
19/Sep/17 Anthony Alexander Confer with R. Schwill re refinement of legal arguments to be 0.80
made in support of rejection of creditor’s claim; continue to work
on same ,
27/8ep/17 Robin Schwill E-mail exchanges regarding Vestaco Investments and Bay LP 0.70
4 ownership diligence; reviewing related attachments.
TOTAL HOURS 7.60
FEES: $5,736.50
TIMEKEEPER SUMMARY
Timekeeper Rate Hours Amovunt
Robin Schwill 950.00 0.70 665.00
Anthony Alexander 805.00 6.30 5,071.50
TOTAL 7,00 5,736.50
DISBURSEMENT SUMMARY
Amount
Taxable
Lasercopy 435
Binding & Stationery - In House 2.35
TOTAL 6.70

Tor#: 3678513.)
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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  DEVELOPMENTS  INC.,
URBANCORP (952 QUEEN WEST) INC., KING RESIDENTIAL INC.,
URBANCORP NEW KINGS INC., URBANCORP 60 ST. CLAIR INC., HIGH
RES.INC., BRIDGE ON KING INC. (THE "APPLICANTS") AND THE
AFFILIATED ENTITIES LISTED IN SCHEDULE "A" HERETO

AFFIDAVIT OF
JAY A. SWARTZ
(sworn October 20, 2017)

I, Jay A. Swartz, of the City of Toronto, in the Province of Ontario,

MAKE OATH AND SAY:

1. | am a partner with Davies Ward Phillips & Vineberg LLP ("Davies"),
solicitors for KSV Kofman Inc. in its capacity as the court-appointed CCAA monitor
(the "Monitor") of Urbancorp Toronto Management Inc., Urbancorp (St. Clair Village)
Inc., Urbancorp (Patricia) Inc., Urbancorp (Mallow) Inc., Urbancorp (Lawrence) Inc.,
Urbancorp Downsview Park Developments Inc., Urbancorp (952 Queen West) Inc.,
King Residential Inc., Urbancorp New Kings Inc., Urbancorp 60 St. Clair Inc., High
Res. Inc., Bridge On King Inc. and their affiliates listed in Schedule A hereto. As

such, | have knowledge of the matters deposed to herein.



This affidavit is sworn in support of a motion to be made in these proceedings
seeking, among other things, approval of the fees and disbursements of Davies for
the period from July 1, 2017 to September 30, 2017 (the "Period"). There may be
additional time for this Period which has been accrued but not yet billed. These

accounts include some time from a prior period not referred to in our prior accounts.

2. During the Period, Davies has provided services and incurred
disbursements in the amounts of $191,884.00 and $7,610.61, respectively (each

excluding harmonized sales tax ("HST")).

3. A billing summary of all invoices rendered by Davies during the Period
is attached hereto as Exhibit "A". A summary of the hourly rates of each person who
rendered services, the total time expended by such person and the aggregate
blended rate of all professionals at Davies who rendered services on this matter is
attached hereto as Exhibit "B". Copies of the actual invoices are attached hereto as
Exhibit "C". The invoices disclose in detail: (i) the names of each person who
rendered services on this matter during the Period; (ii) the dates on which the
services were rendered:; (iii) the time expended each day; and (iv) the total charges

for each of the categories of services rendered during the Period.



4, | have reviewed the Davies invoices and believe that the time expended
and the legal fees charged are reasonable in light of the services performed and the

prevailing market rates for legal services of this nature in downtown Toronto.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario

on October 20, 2017. % //55

T Jéy K Sw?/
Commissioner for taking affidavits




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.




This is Exhibit "A"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

'
?o%gssiﬂer for Taking Affidavits



EXHIBIT A

BILLING SUMMARY

Invoice Invoice Fees Disbhursements HST Total
Date Period
August 8, July 4, 2017 $47,366.00 $1,106.69  $6,301.45 $54,774.14
2017 - July 31,

2017
September  August 1, $88,918.50 $668.92 $11,646.37 $101,233.79
7,2017 2017 —

August 31,

2017
October 10, September $55,599.50 $5,835.00 $7,965.69 $69,400.19
2017 1,2017 -

September

30, 2017

TOTALS $191,884.00 $7,610.61 $25,913.51 $225,408.12

Tor#: 3684921.1




This is Exhibit "B"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

r

Commissioner for Taking Affidavits



EXHIBIT B

SUMMARY OF BILLING RATES AND HOURS EXPENDED

Individual Rate ($/hr) Total Hours | Year of Call
Jay Swartz $1,025.00 1.40 | Ontario, 1973
Robin Schwill $950.00 97.80 | Ontario, 1996
Natasha MacParland $880.00 27.60 | Ontario, 1999
Anthony Alexander $805.00 0.30 | Ontario, 1994
Steven Willard $805.00 24.10 | Ontario, 1999
David Reiner $735.00 1.10 | Ontario, 2008
Jesse Mighton $605.00 29.30 | Ontario, 2012
Ruth Oseida $350.00 66.00 | Law Clerk
Samara Zaifman $295.60 39.10 | Articling Student
Total Hours 286.70

Blended Hourly Rate | $669.28




This is Exhibit "C"

referred to in the Affidavit of
Jay A. Swartz sworn before me
this 20" day of October, 2017.

t
Tommissioner for Taking Affidavits



155 Wellington Street West
Toronto ON M5V 3J7

dwpv.com

August 8, 2017 Bill No. 590503
File No. 256201

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 1J9

Attention: Robert Kofman
URBANCORP
Period: July 4, 2017 to July 31, 2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summary.

OUR FEE ' $  47,366.00
DISBURSEMENTS (TAXABLE) 1,106.69
SUBTOTAL 48,472.69
HST @ 13% 6,301.45
TOTAL $  54,774.14

GST/HST No. R118882927 = PER % ;

DAVIES WAR]%HILWJS & VINEBERG LLr
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In accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

Any disbursements incurred on your behalf and not charged to your account on the date of this statement will be

billed later.
Payment can be wired as follows:
‘ . US Dollars
Canadian Dollars Pay by SWIFT MT 103
BENEFICIARY BANK REMIT TO AGENT BANK - INTERMEDIARY BIANK
Canadian Imperial Bank of Commerce (clBC) Wells Fargo Bank, NA,, 375 Park Avenue, New York, NY 4080
CIBC Main Branch, Commerce Court, Toronlo, Ontaro MSL 168 i
Bank # TRANSIT # ACCOUNT # CIBC SwiFT Cone BICISWIFT ABAJROUTING # CHIPS CIBC's CHIPs UID
010 00002 | 29-00219 CIBCCATT PNBPUS3INNYC 026 005 082 0508 015035
BANK ACCOUNT NAME BENEFICIARY BANK
Davies Ward Phillips & Vineberg LLP Canadian General Account Canadian Imperial Bank of Commerce (CIBC)
CIBC Main Branch, Commesce Court, Toronto, Ontario MSL 1G8
ANK # T TransT# ACCOUNT # CIBC SwiFT CopE
010 { 00002 02-10714 CIBCCATT
BANK ACCOUNT NAME
. Davies Ward Phillios & Vineberg LLP US General Account .
A5 wire fees may be charged by the source bank, it may be advisable to instruct your bank to debit your account for these additional charges.

Please inciude file number as reference on transfer documents.

If you require further information, please contact David Neal, Collections Supervisor at 416.367.6950 or by e-mail
at DNeal@dwpy.com.

Please see important terms of client service, including file retention and disposal policy, on our website,
http://ovww.dwpv.com/ServiceTerms.

DAVIES WARD PHILLIPS & VINEBERG 11p



TIME DETAIL

URBANCORP

Date Timekeeper
04/Jal/17 Robin Schwill

05/Jul/17 Ruth Oseida

05/Jul/17 Robin Schwill
05/Jul/17 Steven Willard

06/1ul/17 Steven Willard
06/Jul/17 Robin Schwill

07/Jul/17 Robin Schwill

07/Jul/17 Steven Willard
10/h)/17 Robin Schwill

10/Jul17 Steven Willard

11/al17 Steven Willard
11/3ul/17 Robin Schwill

12/n17 Steven Willard

Description

Telephone call with Noah Goldstein regarding distribution details
for UCI; reviewing and commenting on summary ¢-mail; related e-
mail exchanges; e-mails regarding home buyer distributions
timeline,

Receipt of signed agreement of purchase and sale for Suite 1216-
150 Sudbury Street, review of same; request assistant mirror
documents from prior deal; review of documents and revisions 1o
same; discuss with S, Willard; requesting online tax certificate;
receipt and review of same and note it reflects tax arrears for each
of 2016 and 2017; scan and prepare email to N, Goldstein to
provide copy and request instructions on payment; review of status
certificate and note it reflects arears; prepare email to N. Goldstein
to request instructions on cOMMON eXpense ajrears; review of
correspondence from agent and note purchaser's counsel; prepare
email to purchaser's counsel to request title instructions and provide
copy of Amended and Restated Vesting Order; wmessage
Application for Vesting Order to Purchaser's counsel in Teraview;
minor revisions to sale documents; scan and prepare email to
purchaser's counsel to provide draft copies of sale documents
including the statement of adjustments and copy client; drafting
direction in blank should we need to include tax arrears and
common expense arrears; prepare internal memorandum  to
S. Witlard and assistant with instructions on next steps 1@ close in
my absence on vacation; prepare further email to client with
instructions to notify S. Willard regarding tax arrears and common
expense arrears,

F-mail exchange regarding claims matters,

Office conference with R, Oseida; reviewing and replying to emails
re closing items. .
Reviewing and replying to cmails on condominium sale.

E-mail exchanges with Jack Berkow regarding Edge claim;
telephone call with Jack Berkow regarding same; telephone call
with Noah Goldstein regarding same; reviewing Leslieville motion
materials; reviewing Fuzion seftlement documentation and related
¢-mails.

Reviewing offer of condominium unit and conditions to closing
language; e-mail exchange with Noah Goldstein regarding same;
telephone call with Noah Goldstein tegarding need to continue
warranty deficiency insurance for previously constructed homes.
Reviewing and replying to various emails.

Telephone call with Noah Goldstein regarding stay extension
report,

Follow up on closing documents,

Reviewing closing documents and editing same.

Telephone call with Noah Goldstein regarding draft stay extension
report; reviewing and commenting on draft notices of motion and
orders; related e-mail exchanges.

Follow up with Purchaser's lawyer, review and reply to various
emails.

Hours
1.40

2.70

0.10
0.90

0.30
1.20

0.60

0.40
0.20

0.40

0.80
0.50

0.70



TIME DETAIL

Page 2

Date
13/Jul/17

13/Jul/17

13/Tul17

14/1l/17
14/3u17
17/5uli17

171317

18/1w17

18/Jul/17

19/Jul/17

19/ul/17

Timekeeper
Steven Willard

Robin Sehwill

Jay Swartz

Steven Willard
Robin Schwill
Robin Schwill

Steven Willard
Robin Schwill

Ruth Oseida

Robin Schwill

Ruth Oseida

Description

Settling closing documents; revise statement of adjustments;
sending closing documents to purchaser's lawyer,

Reviewing geothermal energy supply agreements and URPI
management agreement for Bridge condo: drafting reporting memo
on URPI fees being gross or net of capital expenditures; telephone
call with Noah Goldstein regarding same; related e-mail exchanges,
reviewing docurnents and e-mails regarding Fuzion geothermal
asset transfer from UMIL

Review correspondence re geothermal and issues with Robin
Schwill,

Attending to closing of Suite 1216 of 150 Sudbury Street.
Reviewing geothermal management agreements; related e-mail
exchanges.

Reviewing UDDI documentation; telephone call with Robert
Harlang regarding same; drafting revised loan term sheet regarding
same.

Follow up on post-closing items, ¢

Reviewing and revising UDDI loan term sheet; related e-mail
exchanges; telephone call with Noah Goldstein regarding same;
reviewing Fuzion geothermal documentation regarding UMI

" interest; drafiing reporting e-mail regarding same.

Receipt of letter of requisitions for Suite 116-170 Sudbury Street,
Toronto; prepare email to agent 10 inquire if there is an agreement
of purchase and sale periaining to this property; advised not yet
firm.

Reviewing stay extension motion record in preparation for motion;
e-mail exchanges regarding geothermal issues and Fuzion
ownership interests. '

Re: Suite 116-170 Sudbury Street; receipt and review of agreement
of purchase and sale; request City of Toronto tax certificate online;
receipt and review of same; review of status certificate; scan both
and prepare email to client to advise of tax arrears and common
expense arrears and query client instructions; telephone call from
N. Goldstein to discuss tax arrears and COMMON €Xpense arrears
and instructions to eredit both on the statement of adjustments;
instructions to nighttime assistant to prepare draft documents to
mirror prior transactions; receipt and review of letter of
requisitions; drafting response to same; search web for email
address for purchaser's counsel; search law soclety website to
confirm still in practice; instructions to assistant to cal] purchaser's
counsel for email address; discuss requisitions and response thereto
with S. Willard: review of PIN for encumbrances as against vesting
order; receipt of email address for purchaser's counse] and prepare
preliminary email to advisc our form of documentation will be
provided and provide a copy of the Amended and Restated Vesting
Order.

Hours
1.40

5.40

0.10

2.10
0.80
1.90

0.30

340

030

1.80

2.70
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TIME DETAIL

Date Timekeeper
19/0ul/17 Ruth Oseida
19/5ulf17 Steven Willard
20130117 Robin Schwill
20/Jul/17 Ruth Oseida
20/Jul/17 Steven Willard
21/Tul/17 Robin Schwill
21/Jul/17 Natasha MacParland
24/Jul/17 Ruth Oseida
25/Jul/17 Robin Schwill
25/1ui/17 Ruth Oseida
25/37u17 Steven Willard
25/nl/17 Natasha MacParland
26/7ul/17 Robin Schwill
26/Jul/17 Jay Swartz

Description

Re: Suite 110-170 Sudbury Street; receipt of tax certificate and
review of same; instructions to assistant to call the City of Toronto
fax department es information will now be released as we have
received our tax certificate; receipt of information; instructions to
assistant to obtain further details; review of all amounts from 2015
forward and all instalments for 2017; calculate each instalment up
to closing and penalties; prepare email to N. Goldstein regarding all
tax arrears; meet with S. Willard to discuss; telephone call from
N. Goldstein regarding arrears and advised he will double check
with Urbancorp to determine if they paid or not and then if not he
will deliver a cheque to us payable 1o the purchasers, receipt of
email from D. Reiner on arrears and responding to same.

Office conference with Ruth Oseida; review and reply to various
emails,

Preparing for and attending on stay extension hearing;

Re: Sale of Suite 116-170 Sudbury Street; receipt of email from
purchaser's counsel re statement of adjustments and documents;
minor revisions to sale documents; minor revisions to response to
Jetter of requisitions; scan and prepare email to purchaser's counsel
to provide draft documentation and statement of adjustments;
receipt of further email from purchaser's counsel rte status
certificate; prepare email to purchaser's counsel to provide link
from agent to status certificate and documents with further
commentary.

Review and reply to various emails; review draft closing
documents.

Reviewing Tarion minutes of settlement; telephone call with Noah
Goldstein regarding same; related e-mail exchanges.

Engaged re disputed claims,

Re: Suite 116-170 Sudbury Street; follow up with purchaser’s
counsel re documents; prepare email to client to provide sale
documents to be signed and copy of statement of adjustments.
Telephone call with counsel to Israeli Functionary regarding
Fuzion geothermal assets and acknowledgement from UMI; related
e-mail exchanges.

Re: Suite 116-170 Sudbury Street; prepare email to client to
provide documents to be signed and statement of adjustments.
Review and reply to various emails; revise draft closing documents.
Review of claims; discussions with counsel; discussions with
Jeremy Sacks.

E-mail exchanges regarding requested meeting with Israeli
Functionary, several telephone calls with counse} to Israeli
Functionary regarding same; drafting e-mail to counsel 1o the
lsraeli Functionary regarding same; discussion with Jay Swartz
regarding same; reviewing and revising draft e-mail; telephone call
with Noah Goldstein regarding disputed claims and Speedy Electric
in particular; discussion with Natasha MacParland regarding same;
related e-mail exchanges.

Review emails.

Hours
1.00

0.40

0.80
2.00

1.30
2.00
1.00
1.00

0.40

0.30

0.50
1.00

5.30

0.10




TIME DETAIL
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Date
26/3i/17

26/5l17
26/Juw/17

27/Jai17

27017

27/3ul/17

28/3l/17

28717

28/hul/17
31/lf17

31317

31/l/17

Timekeeper
Ruth Oseida

Steven Willard
Natasha MacParland

Robin Schwill

Ruth Oseida

Natasha MacParland
Jesse Mighton

Robin Schwill

Natasha MacParland
Jesse Mighton

Robin Schwill

Natasha MacParland

Description

Re: Suite 116-170 Sudbury -follow up with client re documents;
receipt of signed documents and scan and prepare email to
purchaser's counsel to provide signed documents; receipt of fax
from purchaser's counsel asking for direction; telephone call to
purchaser's counsel to advise funds are not being directed - advise
funds are not fo be direct deposited; discuss with purchaser's
counsel how a vesting order works 1o expunge encumbrances on
title and vest title in favour of the purchaser,

Review and reply to various emails,

Engaged re claims - Dolvin Mechanical; discussion with Noah
Goldstein.

E-mail exchanges regarding geothermal assets and URPI litigation
materials,

Re: Suite 116-170 Sudbury; prepare follow up email to purchaser's
counsel to determine when we might receive funds and documents;
advised by purchaser's counsel later in the day; instruct assistant to
advise mail room; follow up re documents and delivery, receipt of
documents and funds and review of same; prepare email to
S. Willard to advise documents have been amended without notice
to include 3 purchasers; discuss if acceptable; meet with S. Willard
to discuss; confirm acceptable; scan and upload signed Monitor's
Certificate and Amended and Restated Vesting Order into
Application for Vesting Order and advise purchaser's counsel they
may proceed to registration; request copy of registered instrument;
receipt of registered document; prepare email to real estate agent
advising deal closed and to release keys; confirm keys released t0
purchaser's counsel; confirm deal closed to client and funds to
come; instructions to assistant to prepare letter to client to enclose
funds.

Engaged re disputed claims; numerous emails; discussions with
Noah Goldstein; numerous emails.

Drafting affidavit of service; serving Information Officer’s report
on service list.

E-mails regarding Fuzion condo release and settlement agreement;
telephone call with Ted Saskin regarding Israeli Functionary
considerations; e-mail exchanges regarding geothermal litigation
materials.

Engaged re Travelers claims; emails from Noah Goldstein,

Phone conference with N. Goldstein, N, MacParland re: remaining
disputed claims; reviewing correspondence re: same. Reviewing
claims materials. '
Conference call with Ysraeli Functionary and its advisors regarding
information updates; e-mail exchanges regarding UDDI Term
Sheet; revising same,

Conference call with client re disputed claims; numerous emails;
discussions with Jesse Mighton; reviewing additional material.

Hours
0.80

0.30
0.70

0.70

2.00

1.00

0.30

0.50

0.70
1.40

2.00

2.20

TOTAL HOURS

60.50

FEES:

$47,366.00
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TIMEKEEPER SUMMARY

Timekeeper Rate  Hours Amount
Jay Swartz 1,025.00 0.20 205.00
Natasha MacParland $80.00 6.60 5,808.00
Robin Schwill 950.00 29.40 27,930.00
Steven Willard 805.00 9.80 7,889.00
Jesse Mighton 620.00 1.70 1,054.00
Ruth Oseida 350.00 12.80 4,480.00

TOTAL 60.50 47,366.00

DISBURSEMENT SUMMARY

Amount

Taxable
Photocopy - Internal 159.45
Lasercopy 452.85
Courier & Taxi 12.00
Scancopy 69.30
Photocopy - Colour 5.40
Teraview Searches 39.75
Process Servers 170.00
Tax Certificate 197.94

TOTAL | 1,106.69

Tort: 3649740.1




155 Wellington Street West

DAVIES Toronto ON M5V 3J7
dwpv.com
September 7, 2017 Bill No. 592062

File No. 256201

KSV Kofman Inc.

150 King Street West
Suijte 2308

Toronto, ON M5H 1J9

Attention: Robert Kofman
URBANCORP
Period: August 1, 2017 to August 31, 2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account surnmary.

OUR FEE §  $8918.50

DISBURSEMENTS (TAXABLE) : 668.92

SUBTOTAL 89,587.42

HST @ 13% 11,646.37

TOTAL | §  101,233.79
GST/HSTNo. R118882927 PER /)/ /?%7

o7
DAVIES V\fﬁb Pf—ﬂms & VINEBERG LLP



Page 2

Tn accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered.

Any disbursements incurred on your behalf and not charged to your account on the date of this statement will be
billed later.

‘

Payment can be wired as follows:

q US Dollars
Canadian Dollars ‘ Pay by SWIFT MT 103
BENEFICIARY BANK l REMIT TO AGENT BANK - INTERMEDIARY BANK
Canadlan Imperial Bank of Commerce ((o1]:10) | Wells Fargo Bank, N.A., 375 Park Avenue, New York, NY 4080
CIBC Main Branch, Commerge Court, Toronto, Ontario MSL 1GB |
BaNK # TrRANSIT # ACCOUNT # CIBC SwirT CODE BIC/ISWIFY l ABARGUTNGH | CHIPS CIBC's CHIPS UID
010 00002 26-08219 CIBCCATT PNBPUS3NNYC )26 005 082 4500 i 015035
BANK ACCOUNT NAME 1 BENEFICIARY BANK
Davies Ward Phillips & Vineberg LLP Canadian General Account { Canadian Imperial Bank of Commerce {CIBC)
! CIBC Main Branch, Commerce Gourt, Toronta, Ontario MSL 1G8
T BANKE 1 TRANSITH ACCOUNT # | CiBC SwiFr Cone
| o0 | o002 02-10714 | CIBCCATT
| BANK ACCOUNT NAME

i Davies Ward Phillips & Vineberg LLP US CGeneral Account

As wire fees may be charged by the source bank, it may be advisable to instruct your bank to debit your account for these additional charges.

Please include file number as reference on transfer documents.

1£ you require further information, please contact David Neal, Coltections Supervisor at 416.367.6950 or by e-mail
at DNeal@dwpv.com.

Please see important terms of client service, including file retention and disposal policy, on our website,
hgp://www‘dﬂpv.com/ServiccTenns.

DAVIES WARD PHILLIPS & VINEBERG Lir



URBANCORP

same; research re: transfers at undervalue re: Speedy claim; phone
conference with N, Goldstein.

TIME DETAIL
Date Timekeeper Description Hours
01/Aug/17 Samara Zaifinan Engaged in research for legal memo; reviewed Claims Procedure 1.10
Order to determine issue re claims officer.
01/Aug/17 Robin Schwill Revising draft of UDDI Term Sheet. 0.70
01/Aug/17 Jesse Mighton Internal correspondence Te: claims process; review  claims 0.80
procedure order.
01/Aug/17 Jesse Mighton Reviewing materials re: Speedy claim; research re: same. 1.50
01/Aug/17 Natasha MacParland  Emails with Noah Goldstein. 0.40
01/Aug/17 Ruth Oseida Assemble all documentation relevant to sale of Suite 1216-150 1.00
Sudbury Road, prepare email to client with all documents for
purposes of reporting to client.
. 02/Ang/17 Jay Swartz Review correspondence. 0.10
02/Aug/17 Samara Zaifman Reviewed jurisprudence re Speedy's disputed claim; researched 2.70
memo re common employer issues.
02/Aug/17 Robin Schwill E-mails regarding TFCC claim and related issues. 0.80
02/Aug/17 Jesse Mighton Internal meeting re: Speedy claim. 0.20
02/Aug/17 Natasha MacParland  Discussions with Noah Goldstein; engaged re Dolvin claim. 1.00
03/Aug/17 Samara Zaifman Analyzed cases re Speedy's dispute claim. 3.00
03/Aug/17 Robin Schwill E-mails regarding Downsview and Mattamy information; e-mails 0.30
regarding Kings Club condo v. apartments considerations.

03/Aug/17 Jesse Mighton Review materials re: Speedy claim; research re: transfers at 2.60
undervalue, Fraudulent Conveyances Act; internal meetings re.
same,

03/Aug/}7 Jesse Mighton Preparing framework for response to Speedy claim. 1.20

03/Aug/17 Natasha MacParland ~ Numerous emails. 0.50

03/Aug/17 Jay Swartz Numerous emails re Mattamy investment and UNKI. 0.20

04/Avg/17 Robin Schwill Reviewing and commenting on draft UDDI Term Sheet report, 1.20
related e-mail exchanges.

04/Aug/17 Samara Zaifman Analyzed cases re the common employer doctrine Te disputed 5.10
employee claims.

04/Aug/17 Jesse Mighton Phone conference with N, Goldstein; drafting Monitor's Teport re; 1.60

: Speedy claim.

05/Aug/17 Samara Zaifman Analyzed cases re Speedy claim - Jooking fo define "good 450
consideration.”

06/Aug/17 Samara Zaifman Drafted and edited memo re common employer claim. 4.30

08/Aug/17 Samara Zaifman Revised memo re common employer claim to include new research 4.60
re the corporate structure of Urbancorp.

08/Aug/17 Jesse Mighton Review memo re: related employer liability; internal meeting re: 0.90
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Date
08/Aug/17

08/Aug/17
08/Aug/17

08/Ang/17

09/Aug/17

09/Aug/17

09/Aug/17
09/Aug/17

09/Aug/17
10/Aug/17

10/Aug/17
14/Aug/17

14/Aup/17

Timekeeper
Ruth Oseida

Jesse Mighton
Steven Willard

Robin Schwill

Ruth Oseida

Jesse Mighton

Jay Swartz
Steven Willard

Samara Zaifman
Ruth Oseida

Jay Swartz
Samara Zaifman

Ruth Oseida

Description

RE: Suite 416-38 Joe Shuster Way; receipt of purchase agreement
and review of same; note clavse regarding submeter for hydro
leased; request online tax certificate; note unit includes a
parking/locker unit on tax roll; advise S. Willard/D, Reiner; review
of correspondence form agent for purchaser's solicitor name;
prepare preliminary g-mail to purchaser's counsel to provide
amended and restated vesting order and request title instructions;
review of status certificate for arrears; ptepare email to client re
closing matters; instructions to night assistant to draft sale
documents to mirror previous transactions.

Research re; tax considerations,

Office conference with Ruth Oscida; review and reply to various
emails; review agreement of purchase and sale.

E-mail exchanges regarding Downsview waterfall; e-mails
regarding UDDI term loan issues,

KSV Sales Suite 416 and 1423-38 Joe Shuster Way; receipt of 1ax
certificates and review of same and note arrears; prepare ¢-mail to
client to advise of arrears and request instructions; review of draft
documentation for each sale; prepare memos to S. Willard to
provide draft documents for each sale and commentary; prepare -
mmail to client re common expense arears and seek instructions.
Drefting email re: post-closing tax liability; research ve: fraudulent
conveyances act.

Review email re Downsview.

Review and edit draft closing documents; office conference with
Ruth Oseida; review and reply to various emails.

Revised memo re common employer.

Re: KSV Suites 416 and 1423-38 Joe Shuster Way - prepare email
to client to query tax arrears and if we should adjust; revisions to
both adjustments to include credits for common expense arrears for
August 2017 as per client instructions; prepare email to agent re
Suite 416 regarding Schedule D to purchase agreement which
provides for production of FOB keys, and other matters; await
further instructions.

Review correspondence re Downsview.

Correspondence with J Mighton re strategy of disputed employee
claims; analyzed case law e disputed employee claim of common
employer.

Prepare further e-mail to client to provide further copies of
statements of adjustments for Suites 416 and 1423-38 Joe Shuster
Way to determine if credit to purchaser on statements for arrears of
taxes is acceptable; receipt of e-mail from client confirming it is
acceptable; instruct assistant to scan in sale documents for both
sales; receipt of letter from solicitor for Suite 1423-38 Joe Shuster
Way confirming address for service for purchaser different than
condominfum address; discuss with S, Willard; prepare e-mail to
purchaser solicitor for Suite 1423-38 Joe Shuster Way to provide
sale documents for review; prepare e-mail to purchaser solicitor for
Suite 416-38 Joe Shuster Way to provide sale documents for
review,

Hours
120

0.10
0.80

0.30

2.20

1.00

~0.10
1720

2.80
0.80

0.10
0.80

1.50
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TIME DETAIL

Date Timekeeper Description Hours

14/Aug/17 Natasha MacPartand ~ Review of memo; discussion with Jessica Bullock; numerous 1.30
emails; discussions with Jesse Mighton.

15/Aug/17 Samara Zaifman Call with client to discuss the common employer memo and 4.60
ramifications; analyzed case law which would point to possible
impediments to Han's employment claim; revised memo to reflect
new research.

15/Aug/17 Steven Willard Office conference with David Reiner; review and reply to various 0.70
emails on condominium restrictions.

15/Aug/17 Robin Schwill E-mail exchanges regarding Downsview and Mattamy DIP term. 0.50

15/Aug/17 Jesse Mighton Drafting notice of motion re: speedy claim, 2.80

15/Aug/17 Natasha MacParland ~ Engaged re common employer issues; telephone call with Noah 1.30
Goldstein re employee claims; discussions with Jesse Mighton;

: discussions with Samara Zaifman; numerous emails,

16/Aug/17 Robin Schwill Telephone conversation with Robert Harlang regarding potentially 0.50
prejudicial transactions memo.

16/Aug/17 Jesse Mighton Drafting motion record re: Speedy claim; drafting monitor's report 1.50
re: same; receive and review memo re: employee claims.

16/Aug/17 Natasha MacParland ~ Engaged re Speedy claim. 0.70

17/Aug/17 Samara Zaifinan Revised memo re common employer. 0.80

17/Aug/17 Robin Schwill Reviewing and revising drafl notice of motion and report regarding 3.00
Speedy Electric claim; related e-mail exchanges; reviewing
correspondence regarding 2015 real property taxes on Patricia
transaction; related e-mail exchanges; discussion with Jesse

£ Mighton regarding same.

17/ Aug/17 Jesse Mighton Email correspondence re: claims adjudication. 0.20

17/Aug/17 Natasha MacParland ~ Engaged re Speedy; engaged ve common employer issues, 1,20
discussions with Samara Zaifman.

18/Aug/17 © Jesse Mighton Internal comespondence Te: claims; email correspondence re: tax 0.20
assessment issue.

18/Aug/17 Ruth Oseida Re: Suites 416-38 Joe Shuster Way and Suite 1423-38 Joe Shuster 1.00
Way; follow up with each of the purchaser's solicitors re
documentation; assemble documents to be sent 10 client for both
transactions and prepare e-mail to client; receipt of e-mai] from
purchasers counsel re Suite 416-38 Joe Shuster Way; complete date
of birth into application for vesting order and message application
for vesting order to purchaser's counsel's clerk.

18/Aup/17 David Reiner Reviewing correspondence re: realfy tax reassessment for Patricia 0.40
property; corresponding with S. Willard; corresponding with R.
Schwill,

19/Aug/17 David Reiner Corresponding with R. Schwill re: realty tax reassessment 0.10
obligations re: Patricia property.

21/Aug/17 Robin Schwill Reviewing Mattamy agreements regarding waterfall mechanics; e 1.40

mails regarding home buyer deposit payment {ssue; conference call
regarding Speedy Electric claim; discussion with Jesse Mighton
regarding corporate structure and background to Israeli bond
offering,
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Date Timekeeper
21/Aug/17 Ruth Oseida

21/Aug/17 Jesse Mighton

22/Aug/17 Ruth Oseida

22/Aug/17 Ruth Oseida

22/Aug/17 Robin Schwill

23/Aug/17 Samara Zaifman

23/Aug7  Robin Schwill

Description

Re: Suite 416-38 Joe Shuster Way; receipt of requisition letter from
purchaser’s counsel; drafting response to same; receipt of signed
documents; assemble and prepare e-mail to purchaser's counsel to
provide documentation for closing August 22, 2017; receipt of e-
mail from client requesting copy of document - mortgage -
download from Teraview and prepare e-mail to client to provide,
Drafting Monitor's report re: Speedy claim; phone conference with
R. Harlang, N. Goldstein re: Speedy claim.

Re: Suite 416-38 Joe Shuster Way; prepare email to purchaser's
counsel to inquite as to funds and documents; receipt of e-mail
concerning keys and requirement same be delivered to the
purchaser's counsel's office by our firm; discuss with S. Willard
and email agent to inquire as to status of keys; receipt of further e-
mail from purchaser's counsel regarding keys and discuss with
agent and S. Willard; inquite as to timing with purchaser's counsel;
receipt of funds and documents at 3:30 pm; input time on Monitor's
Certificate and scan Monitor's Certificate and Vesting Order;
upload to Application for Vesting Order, prepare e-mail to
purchaser's counsel to provide Monitor's Certificate and Vesting
Order and advise they have been uploaded to Teraview and to
proceed to registration; follow up with purchaser's counsel
regarding registration; further foliow up; download application for
vesting order to confirm registered; prepare e-mail to agent and
client to confirm keys can be released and confirm deal closed;
instructions to assistant to prepare letter to client re funds and after
tax letter; receipt of further e-mails from purchaser's counsel that
they now wish the vendor's agent 10 deliver keys to the purchaser's
agent; prepare e-mail to our agent to query; further e-mails to our
agent regarding keys; confirm our agent has arranged contact with
purchaser's agent regarding delivery of keys.

Re: Suite 1423-38 Joe Shuster Way; receipt of requisition letter;
prepare response to same for review.

Reviewing and commenting on Potentially Prejudicial Transactions
memo; reviewing geothermal asset information; reviewing
Downsview agreements; Telephone conversation with counse! to
Israeli Functionary regarding Downsview waterfall; Telephone
conversation with Noah Goldstein regarding Speedy Electric claim.
Correspondence with R Schwill and J Mighton regarding the
interpretation of the common employer docirine in the Urbancorp
context.

Conference call with Robert Harlang and Bobby Xofman regarding
potentially ~ prejudicial transactions memo; related e-mail
exchanges; reviewing Mattamy documentation and related e-mails;
reviewing Tarion settlement documentation revisions and related e-
mails; reviewing and commenting on draft report regarding Speedy
Electric claims; discussions with Jesse Mighton regarding Speedy
Electric claim; discussion with Natasha MacParland regarding
Speedy D&O claim; e-mails regarding geothermal Jitigation and
related matters,

Hours
1.40

3.80

2.80

0.70

4.30

6.10
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Date
23/Ang/17

23/Aug/17
23/Aug/17

23/Aug/17

24/Aug/17

24/Aug/7

b

24/Aug/17

24/Aug/17

24/Aug/17
25/Aug/17

25/Aug/17

28/Aug/17
28/Aug/17
28/Ang/7

29/Aug/17

29/Aug/17

Timekeeper
Anthony Alexander

Steven Willard
Natasha MacParland
Jesse Mighton

Ruth Oseida

Robin Schwill

Steven Willard

Natasha MacParland

Jesse Mighton
Robin Schwill

Jesse Mighton

Robin Schwill
Natasha MacParland
Ruth Oseida

Robin Schwill

Natasha MacParland

Description

Consultation with J. Mighton re challenge raised by Speedy to
disallowance of claim; assess legal and factual jssues raised by
same,

Review closing package and response 10 requisitions.

Engaged re Speedy Electric; discussions with Robin Schwill;
telephone call with Noah Goldstein; telephone call to Jeremy
Sacks; engaged re disputed claims,

Reviewing materials for Delvin, Toro, and Traveller's claims;
internal meetings re: Speedy claim.

Message application for vesting order to purchaser counsel;
assemble sale documents; prepare e-mail to purchaser counse! to
provide signed sale documents in escrow for upcoming closing
August 31 2017; advised by purchaser counsel they cannot provide
Purchaser HST certificate as purchaser will not be occupying the
premises; advise S. Willard and seek instructions; advised
acceptable; prepare e-mail to purchaser counsel to advise
acceptable.

Reviewing geothermal litigation trial record, related e-mail
exchanges; Telephone conversation with Noah Goldstein regarding
case conference brief, disoussions with Natasha MacParland
regarding Speedy Electric D&O clait; related e-mail exchanges;
reviewing and commenting on potentially prejudicial transactions
memo; teviewing and summarizing Mattamy project loan maturity
dates and related e-mail exchanges; Telephone conversation with
Noah Goldstein regarding Tarion claim&i related e-mail exchanges.
Review draft closing package; telephone call with Robin Schwill
on HST issue.

Engaged re Speedy Electric claim; discussions with Noah
Goldstein; email to Jeremy Sacks; telephone call with Jeremy
Sacks.

Drafting Monitor's report ve: Speedy claim; research re: same;
phone conference with A. Ehrlich re: claim Issues,

E-mail exchanges regarding potentially prejudicial transactions
memo,

Review A&M monitor's website re: status of Travelers' claim;
phone conference with N. Goldstein re; same; diarizing follow up
re; same.

E-mail exchanges regarding information request in support of third
party litigation; considering geothermal litigation alternatives.
Engaged re Speedy Electric claim; discussions with Noah
Goldstein; correspondence to Jeremy Sacks,

RE: Suite 416-38 Joe Shuster Way - prepare e-mail to client to
provide scan of all sale documents relative fo this transaction.
Conference call with counsel to Tarion and Noah Goldstein
regarding draft minutes of settlement; e-mail exchanges regarding
geotherma) asset litigation; reviewing e-mail regarding Downsview
project update.

Discussions with Nozh Goldstein; emails to Jeremy Sacks; engaged
re employment clairas; engaged se disputed claims.

Hours

0.30

1.30
2.30

0.80

1.90

2.60
0.50

0.50

0.50
1.50
020

1.20

1.70
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TIME DETAIL
Date Timekeeper Description Hours
29/Aug/17 Ruth Oseida RE: Suite 101-170 Sudbury Street - receipt of e-mails from agent 0.20
regarding conditional agreement for this suite; prepare e-mail to S.
Willard and D, Reiner regarding same.
30/Aug/17 Samara Zaifman Revised "Common Employer” memo. , 3.70
30/Aug/17 Natasha MacParland ~ Discussions with Samara Zaifman re employment memo; 0.50
discussions with Jesse Mighton.
30/Aug/i7 Jesse Mighton Email correspondence. 0.10
30/Avg/17 Robin Schwill Telephone conversation with counsel to URP1 regarding 6.20
geothermal  litigation; reviewing and revising draft Case
Conference Memorandum; drafting Notice of Appearance; serving
and filing same; preparing submissions for case conference;
reviewing geothermal litigation materials.
30/Aug/17 Steven Willard Review amendments to purchase agreement. 0.60
31/Aug/17 Jesse Mighton Phone conference with N. Goldstein; editing Monitor's report re: 0.50
‘ Speedy claim.
31/Aug/17 Natasha MacParland ~ Review of Monitor's Report; engaged re outstanding claims. 1.30
31/Aug/17 Robin Schwill Telephone conversation with Bobby Kofman regarding position on 5.50
geothermal case conference; preparing for and attending on case
conference; reviewing geothermal litigation materials; related e-
mail exchanges; Telephone conversation with Noah Goldstein
regarding Speedy Electric claim considerations.
31/Aug/17 Ruth Oseida Re: Suite 1423-38 Joe Shuster Way; advised that transaction is 0.30
being extended one week; follow up with agent for amendment;
LN R R receipt and review of amendment re extension until September §, .
2017. '
31/Aug/17 David Reiner Discussions with S. Willard re: Registry Act issue; corresponding 0.50
with M. Vininsky for instructions re: Registry Act issue with King
City farm.
TOTAL HOURS 140,40
FEES: $88,918.50
TIMEKEEPER SUMMARY
Timekeeper Rate Hours Amount
Jay Swartz 1,025.00 0.50 512.50
Natasha MacParland £80.00 15.60 13,728.00
Robin Schwill 950.00 39.10 37,145.00
David Reiner 735,00 1.00 735.00
Anthony Alexander 805.00 0.30 241.50 °
Steven Willard 805.00 5.40 4,347.00
Jesse Mighton 620.00 25.50 15,810.00
Ruth Oseida 350,00 13.50 4,865.00
Samara Zaifman 295.00 39.10 11,534.50
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TIMEKEEPER SUMMARY
Timekeeper Rate Hours Amount
TOTAL 140.40 88,918.50
DISBURSEMENT SUMMARY
Amount
Taxable
Photocopy - Internal 3.90
Lasercopy 289.05
Mailroom Deliveries .00
Postage 246
Scancopy 22.50
Binding & Stationery - In House 3530
Teraview Searches 7575
Process Servers 100.00
Tax Certificate 131,96
TOTAL 668.92

Tor#: 3664807.




155 Wellington Street West

DAVIES Toronto ON M5V 3J7
dwpv.com
October 10, 2017 Bill No, 594085

File No. 256201

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 1J9

Attention: Robert Kofman
URBANCORP
Period: September 1, 2017 to September 30, 2017

FOR PROFESSIONAL SERVICES rendered during the above-noted period in connection with
the above-noted matter as set out in the attached account summary.

OUR FEE $  55599.50
DISBURSEMENTS (TAXABLE) 5,675.00
DISBURSEMENTS (NON-TAXABLE) 160.00
SUBTOTAL 61,434.50
HST @ 13% 7,965.69 -
TOTAL $  69400.19

GST/HST No. 118882927 PER M

DAVIES WARD(P'F{ILL[P VINEBERG vLrp
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In accordance with Section 33 of the Solicitors Act (Ontario), interest will be charged at the rate of 1.3% per annum
on unpaid fees, charges or disbursements calculated from a date that is one month after this statement is delivered,

Any disbursements incurred on your behalf and pot charged to your account on the date of this statement will be
billed later.

Payment can be wired as follows:

‘ US Dollars
i Canadian Dollars ! Pay by SWIFT MT 103

BENEFICIARY BANK
Canadian Imperial Bank of Commerce (CIBC)
CIBC Maln Branch, Commerce Court, Toronto, Orntario MS5L 1G9

REMIT 7O AGENT BANK - INTERMEDIARY BANK
Wells Fargo Bank, N.A., 375 Park Avenue, New York, NY 4080

BANK # TRANSIT # t ACCOUNT # C1BC Swiry CODE BIC/SWIFT ABAJROUTING # CHIPS CIBC's CHIPs UID
010 00002 29-08218 CIBCCATT PNBPUS3NNYC | 026 005 082 0508 015035
BANK ACCOUNT NAME BENEFICIARY BARK
Davies Ward Phillips & Vineberg LLP Canadian General Account Canadian Imperial Bank of Commerce {CIBC)
CIBRC Main Branch, Commerce Court, Toronto, Ontario M5L 1G9
i Bank# T TransIT# { ACCOUNT# T CIBC SwiFT CoDE
: 010 | oooo2 | 02.10744 | cIBCCATT
BANK AGCOLNT NAME

| Davies Ward Philips & Vineberg LLP US General Agcount
As wire fees may be charged by the source bank, it may be advisable to instruct your bank 10 debit your accownt for these additional charges.

Please include file number as reference on transfer documents,

If you require further information, please contact David Neal, Collections Supervisor at 416.367.6950 or by e-mail
at DNeal@dwpv.com,

Please see important terms of client service, including file retention and disposal policy, on our website,
http://www.dwpv.com/ServiceTerms,

DAVIES WARD PHILLIPS & VINEBERG Lir
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URBANCORP

Date Timekeeper
01/Sep/17 David Reiner

01/Sep/17 Steven Willard

05/Sep/17 Robin Schwill
05/Sep/17 Ruth Oseida

05/Sep/17 Jesse Mighton
06/Sep/17 Robin Schwill

06/Sep/17 Ruth Oseida

06/Sep/17 Ruth Oseida

06/Sep/17 Ruth Oseida

06/Sepf/17 Steven Willard

07/Sep/17 Robin Schwill

07/Sep/17 Jesse Mighton

Description

Receiving instructions from M. Vininsky to proceed with title
search and corresponding with R, Oseida re: same.

Reviewing and replying to various emails; office conference with
David Reiner; office conference with Ruth Oseida.

Reviewing geothermal litigation submissions and facta.

Re: Suite 1423-38 Joe Shuster Way; instructions to assistant to
telephone Tax Department to confirm outstanding arrears for taxes
as at Sept st as additional penalties and arrears have now been
added; prepare follow up e-mail to client to determine if we should
credit the purchaser for the September st 2017 instalment and
penalties and interest as well as the August Ist and September 1st
common expense amounts or have they been paid.

Email correspondence re: Speedy claim.

Telephone conversation with Noah Goldstein regarding Speedy and
Tarion claims; discussion with Natasha MacParland regarding
same.

Re: Suite 1002-38 Joe Shuster Way; receipt of requisition letter
from purchaser counsel; prepare email to agent to inquire as to
agreement of purchase and sale for residential unit and purchase
agreement for parking and focker unit; review of requisition letter
and start response pending receipt of signed agreements.

Re: Suite 101-170 Sudbury Street; receipt of requisition Jetter for
this unit; query if there is a purchase agreement for this transaction;
await copy.

Re: Suite 1423-38 Joe Shuster Way; prepare further follow up ¢-
mail to client to determine if we should credit the purchaser for the
September 1t 2017 instalment and penalties and interest as welf as
the August 1st and September lst common expense amounts or
have they been paid; receipt of e-mail from glient advising he will
review and Tespond; telephone call from client and receipt of
instructions re outstanding taxes and common expenses; revisions
to statement of adjustments; prepare e-mail to purchaser's counsel
to provide revised adjustments and commentary.

Review and reply to various emails; office conference with Ruth
Oseida.

Telephone conversation with Noab Goldstein regarding condo unit
sales issues; drafting notice of motion for amended vesting order;
related e-mail exchanges, reviewing current court orders in
connection with same; Telephone conversation with Ted Saskin
regarding TFCC and geothermal comsiderations; discussion with
Natasha MacParland regarding Speedy claim; related e-mails.
Phone conference with N. Goldstein re: status of disputed claims;
interna) correspondence re; same.

Hours
0.10

0.70

2.00
0.50

0.30
0.50

1.00

0.30

0.80

0.90

3.20

0.30
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TIME DETAIL

Date Timekeeper
07/Sep/17 Ruth Oseida
07/Sep/17 Ruth Oseida
07/Sep/17 Steven Willard
07/Sep/17 Natasha MacParland
08/Sep/17 Jay Swartz

Description

RE: Suite 100238 Joe Shuster Way, receipt and review of
purchase agreement, amendment and commentary from agent,
review of parking and locker unit information to pull parcel
identifier numbers ("PINS"); pulling PINS in Teraview and review
of same for parking and locker unit; note existing security and
condominium lien registered against both units; prepare e-mail to
S. Willard and D. Reiner regarding how we are selling the parking
and locker unit as they are not included in the vesting order and
how we are dealing with the outstanding security and condominium
lien; awaiting further instructions; instructions 1o contact
purchaser's counsel; telephone calls to purchaser's counsel
regarding parking and Jocker units; telephone call from purchaser's
counsel suggesting staged closing - one for residential unit on
September 14th, 2017 and one for parking and locker later;
discussions with S. Willard; further telephone call from purchaser's
counsel advising purchasers now just wish to close for residential
unit and wish abatement in price for parking and locker units;
prepare e-mail to S. Willard and R, Schwill to seek further
instructions; instructions to conduct owner searches for King
Residential In¢, and Urbancorp Residential Inc. to determine
number of units remaining with them; conducting owner search
against King Residential Inc. and pulling Declaration; copy and
paste results of owner search against King Residential Inc. into
word document and prepare e-mail to R. Schwill and S. Willard to
provide results and seek further instructions; receipt of instruetions
to pull condominium lien and reach out to counsel for
condominium corporation; pull condominium lien from Teraview,
research firm who prepared and registered lien; prepare e-matil to
Fine and Deo, counsel for condominium corporation to provide
copy of lien and request discharge statement and discharge for
September 14th; instructions to draft partial discharge of Travelers
mortgage; drafting partial discharge and copy and paste results of
number of Parcels mortgage remains registered against in e-mail to
S. Willard and R. Schwill to advise; drafting acknowledgement and
direction for partial discharge; prepare e-mail to S. Willard and R.
Schwill to provide partial discharge and acknowledgement and
direction; minor revision to partial discharge and re-email to S.
Willard; awaiting further instructions on how transaction is to
proceed; prepare instructions to assistant to prepare sale documents
just for residential unit pending further instructions.

Re: Suite 101-170 Sudbury Street; receipt and review of purchase
agreement; instructions to night-time assistant to drafi form of sale
documents; prepare e-mail to purchaser counsel to provide
amended and restated vesting order and initial commentary.

Office conference with Ruth Oseida; review and reply to various
emails; attend to unit closing,

Engaged re Speedy Electric claim; emails to Jeremy Sacks;
discussions with Noah Goldstein; discussions with Robin Schwill,
Review letter from K. Kraft re Downsview.

Hours
5.20

1.00

1.30
2.00

0.20



Page 3

TIME DETAIL
Date Timekeeper Description Hours
08/Sep/17 Robin Schwill Telephone conversation with Noah Goldstein regerding Speedy 3.70 '

Electric claims; telephone conversation with Bobby Kofman

regarding lIsraeli Functionary correspondence on Downsview i
Project; discussion with Natasha MacParland regarding Speedy
Electsic claims; reviewing and commenting on draft report for
amendment to condo unit vesting order; drafling amended vesting
order;, communicating with Commercial List Office for hearing
time; related e-mail exchanges.

08/Sep/17 Ruth Oseida Re: Suite 1423-38 Joe Shuster Way; prepare e-mail to purchaser 1.50
counsel to inquire as to status of funds and documents for closing
today; receipt of e-mail confinming funds and documents will be
received later this afternoon; advising mail room; receipt of
package of funds and documents; review of same; scan in bank
draft; scan in signed Monitor's Certificate and Vesting Order;
upload to Application for Vesting Order; prepare ¢-mail to
purchaser’s counsel to provide Monitor's Certificate and Vesting
Order and advise it has been uploaded to Teraview 10 proceed with
Tegistration; receipt of e-mail from purchaser's counse] advising he
is registered and providing copy of application for vesting Order;
prepare e-mail to agent to release keys and advise purchaser's
counsel; prepare e-mail to client to advise transaction has closed
and funds pending; prepare letter to client and ihstructions to
assistant to arrange delivery of funds.

08/Sep/17 Ruth Oseida Re: Suite 1002-38 Joe Shuster Way; instructions to prepare vesting 3.50
order schedule for parking and locker units; review of Parcel
Identifier Numbers for this purpose; drafting schedules for vesting
order for parking and locker units; prepare e-mail to S. Willard and
R. Schwill to provide vesting order and commentary; further e-
mails regarding pulling all locker and parking units for 38 Joe
Shuster Way; review of owner search against King Residential Inc.
and Teview of Declaration to cross reference parking and Jocker
units; determine over 120 PINS to be pulled; discussions with S,
Willard regarding pulling of PINS and await further instructions;
review of draft sale documents for Suite 1002; revisions to all
documents to include parking and locker unit; revisions to
application for vesting order; finalize response to requisition letter;
provide documentation to S. Willard for review; scan documents;
prepare e-mail to purchaser’s counsel to provide draft documents;
instructions to assistant to fax documents and Jetter. '

08/3ep/17 Steven Willard Attend to ¢losing; revise vesting order. 1.30

08/Sep/17 Natasha MacParland  Engaged re Notice of Dispute of Claim re D&O claim; numerous 1.40
emails; engaged re Speedy Electric,

11/Sep/17 Robin Schwill Reviewing and revising 18th Report; finalizing motion record, 6.00
notice of motion and order; organizing service of same; related e-
mail exchanges; reviewing and revising reply letter regarding
Downsview; conference call with Bobby Kofman and Noah
Goldstein regarding same; Telephone conversation with counsel to
purchaser of Patricia lands regarding municipal tax issue;
Telephone conversation with Bobby Kofman and Noah Goldstein
regarding same.
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TIME DETAIL

Date Timekeeper
11/8ep/17 Ruth Oseida
11/8ep/17 Ruth Oseida
11/Sep/17 Steven Willard
12/Sep/17 Robin Schwill
12/Sep/17 Ruth Oseida
12/Sep/17 Ruth Oseida
12/Sep/17 Ruth Oseida
12/Sep/17 Steven Willard
12/Sep/17 Natasha MacParland
13/Sep/17 Steven Willard
13/Sep/17 Robin Schwill
13/Sep/17 Jay Swartz
14/Sep/17 Ruth Oseida

Description

Re: Suite 101-170 Sudbury Street; review of tax and status
certificates for arrears; prepare e-mail to N. Goldstein to provide
tax and status certificate to obtain instructions on whether to credit
the arrears to the purchaser on the statement of adjustments.

Re: Suite 1002-38 Joe Shuster Way - follow up with S, Willard
regarding signing up of documents with all 3 units or not,

Review and reply to various emails; office conference with Ruth
Oseida.

Reviewing and revising reply letter regarding Downsview, related
e-mails; Telephone conversation with counsel to condo corp lien
holder regarding motion for amended vesting order; e-mails
regarding Speedy claim.

Re: Suite 101170 Sudbury Street; receipt of requisition letter and
review of same; receipt of e-mail from client advising he is looking
into tax arrears and cOmMMmON eXpense arrears and will circle back
with instructions; drafting response to requisition letter;

Re: Suite 1002-38 Joe Shuster Way; receipt of letter from
purchaser counsel and review of same concerning non closing due
to latent defect; meet with S, Willard to discuss.

Re: Parking and Locker Units - 38 Joe Shuster Way; instructions to
proceed to pull all parking and locker units; discussions with S.
Willard; conducting searches in Teraview and pulling 119 Parcel
Identifier Numbers for 38 Joe Shuster Way; saving all PINS;
prepare e-mails to assistant to provide all PINS for zip folder to
save, printing all PINS; instructions to assistant to organize;
instructions to assistant fo start encumbrance chart for all 119
PINS; instructions to assistant to pull additional PINS for 150
Sudbury Street - for parking and Jocker units; receipt of further e-
mail from R. Schwill regarding parking units for Bridge on King
Inc. and Urbancorp the Bridge Inc.; conducting name searches for
both entities; identify numerous parking units for Bridge on the
King Inc,; prepare e-mail to 5. willard to provide list and seek
further instructions,

Review and reply to various emails; office conference with Ruth
Oseida; telephone call with M. Morris; prepare letter.

Telephone conversation and emails with Noah Goldstein;
discussions with Robin Schwill.

Review and reply to various emails.

Attending at court to obtain further amended and restated vesting
order; attending to issuing and entering of same; e-mails regarding
same.

Discuss Downsview investment with B, Kofiap.

Re: Suite 1002-38 Joe Shuster Way; receipt and review of amended
and restated vesting order; discussions with S. Willard re same;
review of e-mail exchange re request for extension from September
14, 2017 to September 27, 2017 on terms; instructions to draft
extension letter; drafting extension letter; review of same; prepare
e-mail to S. Willard to provide extension letter.

Hours
0.30

0.20
0.70

1.20

1.00

0.60

5.30

1.50
0.50
0.60
3.00

0.10
0.80
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TIME DETAIL

Date Timekeeper
14/Sep/17 Ruth Oseida
14/Sep/17 Steven Willard
15/Sep/17 Robin Schwill
15/8ep/17 Ruth Oseida
15/Sep/l7  Ruth Oseida
18/Sep/i7 Jay Swartz
18/Sep/17 Ruth Oseida
18/Sep/17 Ruth Oseida
18/Sep/17 Robin Schwill
18/Sep/17 Jesse Mighton
18/Sep/17 Natasha MacParland
19/Sep/17 Ruth Oseida
20/Sep/17 Robin Schwill
21/Sep/17 Ruth Oseida

Description

Re: 38 Joe Shuster Way; review of 119 Parcel Identifier Numbers
1o confirm encumbrances; drafting chart; instructions to assistant re
chart; discussions with client re units and which are parking and
which are locker,

Office conference with Ruth Oseida; preparing extension letter;
Teview and reply to various emails,

Reviewing patking and storage units search summaries; related e-
mail exchanges.

Re: Suite 101-170 Sudbury Street; prepare follow up e-mail to
client re tax and common expense arrears.

Complete Teview of parcel identifier numbers ("PINS") for TSCP
2249 and 2355; completion of charts; revisions to charts and review
of same; review of declarations to note on charts which are bike
units, locker units and/or parking units; revisions to charts; request
for assistant to format and revise; further review; discussions with
client re charts and PINS; cross reference name search against
Bridge on King against King Residential Inc, PINS and note they
are the same; prepare e-mail to S, Willard re same; prepare e-mail
to client re same; assemble all PINS, Declarations, name searches
and charts and prepare e-mail to S. Willard and R. Schwill
regarding same; prepare e-mail to client to provide charts pending
review.

Review correspondence e Downsview Project.

RE: Suite 1002-38 Joe Shuster Way; receipt of $10,000; prepare
letter to client regarding further deposit for extension of closing
until September 27, 2017; instructions to assistant 1o print and
arrange delivery.

Re: Suite 101-170 Sudbury Street; receipt of e-mail from client
regarding arrears of taxes and common expenses; completion of
statement of adjustments; revision to response to requisitions;
provide response and documents to S. Willard for review and
signing,

Reviewing and commenting on Speedy Electric claim report;
discussion with Natasha MacParland regarding same; Telephone
conversation with Noah Goldstein regarding Speedy claim; ¢-mails
regarding geothermal litigation.

Review draft 18th report.

Engaged re Speedy report; numerous emails.

RE: Suite 1002-38 Joe Shuster Way; receipt of amendment adding
additional purchaser; prepare e-mail to client advising we will
revise documents to add third purchaser; instructions to assistant to
revise documents to add third purchaser and revise adjustments to
add additional deposit.

Reviewing endorsement of Myers J. regarding geothermal
Titigation,

Re: Suite 1002-38 Joe Shuster Way; prepare e-mail to client to
provide execution copies of sale documentation; receipt of e-mail
from client re status of signing.

Hours
490

0.90
0.30
0.20

420

030
0.30

0.50

2.80

1.50
1.00
0.40

0.40

0.30 .
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TIME DETAIL

Date Timekeeper
21/8ep/17 Ruth Oseida
22/Sep/17 Steven Willard
25/Sep/17 Robin Schwill
26/8ep/17 Robin Schwill
26/Sep/17 Ruth Oseida
26/Sep/17 Ruth Oseida
26/Sep/17 Steven Willard
27/8ep17 Ruth Oseida

Description

Re: Suite 101-170 Sudbury Street; receipt of e-mail from client
confirming common expense &rrears including September payment
paid; prepare e-mail to client to provide execution copies of sale
documentation; receipt of e-mail from client re status of signing.
Review and reply to various emails,

Revising Tarion seftlement agreements; related e-mail exchanges;
Reviewing and revising Tarion settlement agreements; related e-
mail exchanges.

Re: Suite 1002-38 Joe Shuster Way; assemble sale documents;
prepare e-mail to purchaser's counsel to provide sale documents;
request from purchaser's counsel re Purchaser's HST centificate;
prepare e-mail to purchaser's counsel to provide a further copy of
the Purchasers HST certificate; receipt of further e-mail from
purchaser's counsel re condominium lien registered against parking
and locker unit; revisit amended and restated vesting order and
confirm with S. Willard the condominium lien will be vested out;
prepare response to purchaser's counsel providing a further copy of
the amended and restated vesting order advising the condo lien will
be vested out and no undertaking will be provided.

Re: Suite 101-170 Sudbury - receipt of e-mail from opposing
counsel re arrears of common expenses; prepare e-mail to client to
inquire; receipt of further e-mail concerning additional tax arrears;
instructions to assistant to contact tax department to confirm;
receipt of confirmation and instructions from client to revise
adjustments; prepare specific instructions to assistant to amend
adjustments; receipt of revised adjustments and review; prepare e-
mail to opposing counsel and copy client re revised adjustments
pending confirmation from client re common expense arears
status.

Review and reply 1o various emails,

Re: Suite 101-170 Sudbury Street; further queries to client re
COMMON exXpense arrears; await confirmation; receipt of signed
documents; scan and save; prepare e-mail to purchasers counsel to
provide documents for closing Sept 28, 2017,

Hours
0.40

0.30
0.50
2.80

110

1.10

0.30
0.30

- — ——— e -
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TIME DETAIL

Date Timekeeper
27/Sep/17 Ruth Oseida
27/Sep/17 Robin Schwill
27/Sep/17 Jay Swartz
27/Sep/17 Steven Willard
28/Sep/17 Ruth Oseida
28/Sep/17 Robin Schwill

Description

Re: Suite 1002-38 Joe Shuster Way; prepare email to purchaser's
counsel to inguire as to funds and documents; receipt of
confirmation funds to be delivered and further queries Te
condominium lien discharge; prepare response advising
condominium lien to be vested out; print amended and restated
vesting order and arrange monitors certificate in contemplation of
closing; further e-mails received concerning condominium lien;
prepare e-mails and telephone call to purchaser's counsel to re-
iterate that condominium lien will be vested out by the vesting
order; receipt of funds and documents and review of same; discuss
missing Document Registration Agreement with 8. Willard; date
and time Monitors' Certificate and scan with amended and restated
vesting order; prepare ¢-mail to purchaser's counsel 10 provide;
upload monitor’s certificate and vesting order to application for
vesting order; prepare e-mail to purchaser's counsel 10 advise and
advise they can proceed to registration; checking to determine if
they have registered; receipt of e-mails advising they are waiting on
their title insurance commitment; receipt of registered application
for vesting order; prepare e-mail to agent to release keys;
instructions to assistant to draft letter to client to provide funds;
confirm with client when to deliver funds; advised for morning.
Reviewing letter regarding Femnbrook Homes; discussion with Jay
Swartz regarding same and as to Downsview considerations.

Letter to Fernbrook re status of sales, etc.; discuss R, Schwill re
various issues,

Attending to closing. .

Re: Suite 101-170 Sudbury Street; follow up with client te arrears
of common expenses; receipt of ledger from client to provide to
purchaser's counsel showing minor arrears; instructions to client to
credit purchaser; revisions to adjustments to provide for credit for
arvears and prepare email to purchaser's counsel to provide with
copy to client; confirmation from purchaser's counsel funds and
documents being prepared to be sent, receipt of funds and
documents and review of same; date and time Monitor's Certificate
and scan with amended and restated vesting order; prepare email to
purchaser's counsel to provide monitor's certificate and amended
and restated vesting order; upload monitor's certificate and
amended and restated vesting order to Application for Vesting
Order; prepare email to purchasers counsel to proceed to
registration and provide copy of document; receipt of confirmation
of registration and copy of document; prepare email to agent to
release keys; drafting letter to ¢lient to provide funds and
instructions 1o assistant to arrange for delivery of funds,

E-mail exchanges regarding Alan's e-mails;  Telephone
conversation with Noah Goldstein regarding Tarion settlement.

Hours
1.80

0.60

0.40
1.80

0.30
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TIME DETAIL
Date Timekeeper Description Hours
29/3ep/17 Robin Schwill Discussion with Natasha MacParland regarding Speedy claim and 200
employee claims; e-mails regarding Alan's e-mails; attending on
conference call with Bobby Kofman, Noah Goldstein and Robert
Harlang regarding geothermal assets, Downsview, Claims issues,
UDD], and TFCC motion; Telephone conversation with counsel to
Mattamy regarding meeting Tequest from Israeli Functionary,
related e-mails.
29/Sep/17 Natasha MacParland  Discussions with Robin Schwill; numerous emails. 0.50
TOTAL HOURS 85.80
FEES: $55,599.50
TIMEKEEPER SUMMARY
Timekeeper Rate  Hours Amount
Jay Swartz 1,025.00 0.70 717.50
Natasha MacParland 880.00 5.40 4,752.00
Robin Schwill 950.00 29.30 27,835.00
David Reiner 735.00 0.10 73.50
Steven Willard 805.00 8.90 7,164.50
Jesse Mighton 620.00 2.10 1,302.00
Ruth Oseida 350.00 39.30 13,755.00
TOTAL 85.80 55,599.50
DISBURSEMENT SUMMARY
Amount
Non-Taxable
Notice of Motion 160.00
Taxable
Photocopy - Internal 31.50
Lasercopy 420.15
Telephone Calls - External 2.07
Maiiroom Deliveries 16.00
Courier & Taxi 12.00
File Storage/Retrieval 8.62
Scancopy 114.45
Binding & Stationery - In House 6.90
Teraview Searches 4,480.85
Searches - Library 250.50
Process Servers 200.00
Tax Certificate 131.96
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DISBURSEMENT SUMMARY
TOTAL 5,835.00 :

Tor#: 3678511.1
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Court File No.: CV-16-11549-00CL

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 (WOODBINE) INC,
URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES OF
HOGG’S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KING
TOWNS INC. AND DEAJA PARTNER (BAY) INC. (the “Applicants”)
AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED
PARTNERSHIP

FEES AFFIDAVIT OF EDMOND F.B. LAMEK
(Sworn October 23, 2017)

I, EDMOND F. B. LAMEK, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:
1. I am a partner in the law firm of WeirFoulds LLP (“WeirFoulds”), the solicitors to the
Applicants (the “Urbancorp CCAA Entities”) herein. Accordingly, I have knowledge of matters

hereinafter deposed to.

2. Attached hereto as Exhibit “A” is a copy of the Statement of Account of WeirFoulds in respect
of services rendered to the Urbancorp CCAA Entities for the period from June 1, 2017 to July 31, 2017
(the “Billing Period”). During the Billing Period the total fees billed by WeirFoulds were $4,084.50, plus

disbursements of $509.29 and applicable taxes of $597.19.

3. As set out in the following table, 8.60 hours were billed by WeirFoulds personnel during the

Billing Period, resulting in an average hourly rate of $474.94 (exclusive of applicable taxes):



 Vawyes | Hows | RawHr,__ |
Danny Nunes | 810 | %495

~ Clerks/Students __Hows | Rate/Hr
JoeBove | 050 | §150

_TOTAL | 860 | Avg RatoHri$47494 |

4, The activities detailed in the Statement of Account attached as Exhibit “A” accurately reflect the
services provided by WeirFoulds and the rates charged are the standard hourly rates of those individuals

at WeirFoulds at the time they were incurred,

5. 1 swear this affidavit in support of a motion for, infer alia, approval of the fees and disbursements

of WeirFoulds set out above and for no other or improper purpose.

Sworn before me at the
City of Toronto, in the
Province of Ontario, thi
23" day BT Outeber, 2




INVOICE =~

4100 - 66 Wellington Street West, PO Box 38, Toronto-Dominion Centre, Toronto, ON, Canada. MSK 1B7

T. 416-365-1110 F: 416-365-1876]

T www.weirfoulds.com

Urbancorp Toronto Management Inc. et al.
Attention: Alan Saskin

120 Lynn Williams Street

Suite 2A

Toronto, ON M6K 3N6

Our Matter # 17858.00001 CCAA Proceedings

For Professional Services through September 30, 2017

FEES

DISBURSEMENTS (Taxable)

DISBURSEMENTS (Non Taxable)

HST

TOTAL FOR THIS INVOICE

TOTAL DUE

October 12, 2017
Invoice 270771
Page 1

This is Exnibii__# _fererred to in the
affidavitof___Eogens =5 taemen
sworn before me, this ___Z.2 >
dayof___2cregesn

T MGG
;ﬁ:) s y NM’& '5

$5,854.50
$308.43
None

$801.18

~$6,964.11

T




wvoicE Weirkoulds

;T 416-365-1110 F: 418-385 1876 .

W weufoulds com

October 12, 2017
invoice 270771
Page 2

Below is a description of the services rendered through September 30, 2017 with respect fo our File No. 17858.00001
Fee Detail

Date Description Name Hours Rate Fees

06/06/17  Review correspondence regarding Danny Nunes 0.20 495.00 99.00
scheduling of distribution approval
motions;

08/06/17  Reviewing UC Cumberland Monitor's Edmond Lamek 0.50 850.00 425.00
motion record and emailing to Ted and
Alan for their information and for
instructions;

12/06/17  Correspondence to and from N, Danny Nunes 0.20 495.00 99.00
Goldstein regarding property sales;
correspondence to and from R. Arezes
regarding same;

23/06/17  Review distribution approval motion Danny Nunes 1.00 495.00 495,00
records;

27/06/17  Review correspondence regarding Danny Nunes 0.20 495,00 99.00:
distribution approval motion;

04/07/17  Correspondence regarding stay Danny Nunes 0.40 495.00 198.00
extension motion; correspondence with
commercial court regarding same;

05/07/17  Correspondence to and from J. Myers ~ Danny Nunes 0.30 485.00 148.50
regarding scheduling stay extension
motion; correspondence to and from E.
Lamek regarding same;
correspondence to monitor and counsel
regarding same;

06/07/17  Correspondence with monitor's counsel  Danny Nunes 0.30 495.00 148.50
regarding scheduling stay extension ‘
motion; correspondence to J. Myers
regarding same; correspondence to
and from commercial court regarding
same;

07/07/17  Correspondence to and from Danny Nunes 0.20 495.00 99.00
commercial court regarding scheduling
stay extension motion; correspondence
to monitor and counsel regarding same;




N ."-v . v_:"‘t " :,,' “;' )
VeirFouldsus
|T: 4183651110 F: 41 8-365-1876

www.weirfoulds.com

INVOICE

4100 - 66 Wellington Street West, PO Box 35, Toronto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

October 12, 2017
Invoice 270771
Page 3

10/07/17  Draft stay extension materials; Danny Nunes 0.70 495.00 3486.50

13/07/17  Voicemalls regarding fee affidavits; Danny Nunes 0.20 495.00 99.00
correspondence regarding same;

14/07/17  Finalize stay extension motions; Danny Nunes 1.60 495.00 792.00
cormrespondence to and from N.
Goldstein and B. Kofman regarding
same; speak to E. Lamek regarding
same;

17/07/17  Correspondence to and from N. Danny Nunes 0.40 495.00 198.00
Goldstein regarding stay extension
motion materials; speak to N. Goldstein
regarding same;

17107117 Filed Motion Record at Commercial Joe Bove 0.50 150.00 75.00
Court;

19/07/17  Correspondence regarding G. Gissin's ~ Danny Nunes 0.60 495.00 297.00
position on stay extension motion;
correspondence to and from E. Lamek
regarding same; review .
correspondence regarding geothermal
direction and review draft of same;

19/07/47  Emuails with KSV and Davies regarding  Edmond Lamek 0.70 850.00 595.00
Gissin emails regarding transfer of
Edge Geothermal interest owned by
UMI.

20/07/17  Aftend stay extension motion; Danny Nunes 0.60 495.00 297.00
correspondence to service list
regarding same;

25/07/17  Correspondence regarding Israeli Danny Nunes 1.00 495.00 495,00
functionary motion; review
correspondence regarding Terra Firma
motion and review monitor's report in
respect of same;

25/07117 Email exchange with Rabinovitch Edmond Lamek 0.30 850.00 255.00
regarding Geothermal Asset status with
KSV and Davies;

28/07/117 Correspondence regarding Israeli Danny Nunes 0.10 495,00 48.50
functionary recognition motion,




WeirFouldsur
I 4&6-?65-1116 F: 416-365-1876|

ww.welrfoulds.com”

INVOICE

4100 - 66 Wellington Strest West, PO Box 35, Toronto-Dominion Centre, Torento, ON, Canada, M5K 1B7

October 12, 2017

Invoice 270771
Page 4
31/07/17  Review correspondence regarding Danny Nunes 0.10 495.00 49.50
Israeli functionary motion;
11/09/17  Review correspondence regarding Danny Nunes 0.20 495.00 99.00
condo residential unit amended
approval and vesting order motion;
13/09/17  Review cofrespondence from R, Schwill Danny Nunes 0.20 495.00 99.00
regarding amended approval and ‘
vesting order for residential units;
28/09/17  Draft stay extension materials; Danny Nunes 0.80 495.00 297.00
Total Fees for ProfessioNal SEIVICES ...,y risssie e sseeeksrsin fommapentsinsho vesss heres st sssassirsthsba s agingos $5,854.50
HST O L S D P A Y W P PR PR TSP P s RS I PR PR PR O RS RS Y RV O b AR SRR L N e B R LU R ) 3761 08 :
Total FEes INCIIING HST ... oo sssss s st tsssmiosmsisemsissiniosivts $6,616.68
Disbursements
Taxable Disbursements
Prints BW 126.15
Filing Fee 160.00
Prints Colour 0.90
Binding & Tabs 21.38
Total Taxable Disbursements
Total DISDUISEMENES .......cveererrrnen e eieesereer i s ibssrsrss s $308.43

$40.10
$348.53

Total Disbursements and HST for this INVOICE....:.iimimimimons.




INVOICE Weirloulds:»

|T: 416-365-1110 F: 416-365-1876)-

4100 - 66 Wellington Street West, PO Box 35, Taronto-Dominion Centre, Toronto, ON, Canada. M5K 187

i www.welrfoulds.com

October 12, 2017
Invoice 270771
Page 5

Totals For This Matter

Total Fees INCIUAING HST o oo e eomssisyt ks 1054 $6,615.58

Total Disbursements INCITING HST....cveveeee i oesensiommisimsi s issns frvsvannns ais s vnis os oxbi e $348.53

Total Fees and Disbursements INCIUAING HS T i i osiaivinmaivsinis yosssiaiti i T $6,984.11
AMOUNt APPHEA FrOM TTUSE...c.cooiivvereireren e esriss i ponseba rabsssierrsyssipesssshvseas i siaais seassasy $0.00

Total Due For This Matter - $6.964.11

Summary

Name Hours Rate Fees
Danny YR : N o e e T et 450450
Edmond Lamek 1.50 850.00 1,275.00
Joe Bove 0.50 150.00 75.00
Total Summary m1110 o ‘“$5,85A4.‘5.0” |




INVOICE

‘WeirFouldsu

T: 4163661110 F: 4163651676

THIS IS OUR ACCOUNT HEREIN.

WeirFoulds LLP
Per

Edifiond Lamek

Account Payable upon receipt. In accordance with Section 33 of the Solicitors Act,
interest will be charged at 3.0% per annum calculated from 30 days after delivery
of this account. A receipted account will not be mailed unless requested by you

S aiw.weirfoulds.com

October 12, 2017
Invoice 270771
Page 6

GST/HST REG.NO..
R119427177RT0001

s.
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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.8.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

FEES AFFIDAVIT OF EDMOND F.B. LAMEK
(Sworn October 23,2017)

I, EDMOND F. B. LAMEK, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:
1. I am a partner in the law firm of WeirFoulds LLP (“WeirFoulds”), the solicitors to the
Applicants and entities listed in Schedule “A” to the Initial CCAA Order (the “Urbancorp CCAA

Entities”) herein. Accordingly, [ have knowledge of matters hereinafter deposed to.

2. Attached hereto as Exhibit “A” is a copy of the Statement of Account of WeirFoulds in respect
of services rendered to the Urbancorp CCAA Entities for the period from June 1, 2017 to September 30,
2017 (the “Billing Period”). During the Billing Period the total fees billed by WeirFoulds were

$5,854.50, plus disbursements of $308.43 and applicable taxes of $801.18.

3. As set out in the following table, 11,10 hours were billed by WeirFoulds personnel during the

Billing Period, resulting in an average hourly rate of $527.43 (exclusive of applicable taxes):



Lawyers

Hours

WHI‘

Edmond Lamek

1.50

$850

anny Nunes

' cm ks/Students '

Ho urs

R |

Joe Bove

$150

 TQTAL"  7__,ﬂ

11.10

| Avg. Rate/Hr: $527.43 |

4. The activities detailed in the Statements of Account attached as Exhibit “A” accurately reflect the

services provided by WeirFoulds and the rates charged are the standard hourly rates of those individuals

at Weirfoulds at the time they were incurred.

5. I swear this affidavit in support of a motion for, inter alia, approval of the fees and disbursements

of WeirFoulds set out above and for no other or improper purpose.

Sworn before me at the
City of Toronto, in the
Province of Ontano thlS
23" day of :;

v % M bt &, 5

PPN NI N N




INVOICE

Weirloulds»

4100 - 66 Wellington Street West, PO Box 35, Toranto-Dominion Centre, Toronto, ON, Canada. M5K 1B7

|7: 418-385-1110 F: 416-365-1876|

www.weirfoulds.com :

Urbancorp (Woodbine) Inc. and Urbancorp (Bridlepath) Inc.

Attention: Alan Saskin
120 Lynn Williams Street
Suite 2A

Toronto, ON M6K 3N6

Our Matter # 17859.00001 In respect of a NOI filing

For Professional Services through July 31, 2017

FEES

DISBURSEMENTS (Taxable)
DISBURSEMENTS (Non Taxable)
HST

TOTAL FOR THIS INVOICE

TOTAL DUE

August 30, 2017
Invoice 269346
Page 1

This is EXIDI__4_eTeiTs0 (© i the
affidavit of_czsewe w2 samer
sworn before me, this __.__22 ™

st

dayof. gemser 2007

ST 7 CWMISSIONER F1C.
Dl pfeewis

$4,084.50
$509.29
None

$597.19

"7$5,190.98

_ $519058
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Below is a description of the services rendered through July 31, 2017 with respect to our File No. 17859.00001

Fee Detail

Date
23/08/17

27/08/17

04/07/17

05/07/17

06/07/17

0707117

1107117

13/07/117

14/07/17

17/07/117

Description

Review distribution approval motion
records

Review correspondence regarding
distribution approval motion;

Correspondence regarding stay
extension motions; correspondence to
and from commercial court regarding
same;

Correspondence to and from J. Myers
regarding scheduling stay extension
motion; correspondence to and from E.
Lamek regarding same;
correspondence to monitor and counsel
regarding same;

Correspondence with monitor's counse!
regarding scheduling stay extension
motion; correspondence to J. Myers
regarding same; correspondence to
and from commercial court regarding
same,

Correspondence to and from
commercial court regarding scheduling
stay extension motion; correspondence
to monitor and counsel regarding same;

Draft stay extension materials;
correspondence finalizing same;

Voicemails regarding fee affidavits;
correspondence regarding same;

Finalize stay extension motions;
correspondence to and from N.
Goldstein and B. Kofman regarding
same, speak to E. Lamek regarding
same;

Correspondence to and from N;.

Name
Danny Nunes

Danny Nunes

Danny Nunes

Danny Nunes

Danny Nunes

Danny Nunes

Danny Nunes

Danny Nunhes

Danny Nunes

Danny Nunes

Hours
1.00

0.20

0.40

0.30

0.30

0.20

1.10
0.20

1.60

0.40

Rate Fees
495,00 495.00
495.00 99.00
495.00 198.00
495.00 148.50
495.00 148.50
495.00 99.00
495.00 544,50
495,00 99.00
495.00 792.00
495,00 198.00
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Goldstein regarding stay extension
motion materials; speak to N. Goldstein
regarding same; : o

17/07/17 Filed Motion Record at Commercial Joe Bove 0.50 150.00 75.00
Court

19/07/17  Correspondence regarding G. Gissin's  Danny Nunes 0.60 495,00 297.00
position on stay extension motion;
correspondence to and from E, Lamek
regarding same; review
correspondence regarding geothermal
direction and review draft of same;

20/07/17  Attend stay extension motion; Danny Nunes 0.60 495.00 297.00
correspondence to service list
regarding same;

25/07117 Correspondence regarding Israeli Danny Nunes: 1.00 495.00 485.00
functionary motion; review ’
correspondence regarding Terra Firma
motion and review monitor's report in
respect of same;

28/07/17  Correspondence regarding Israeli Danny Nunes 0.10 495.00 49.50
functionary recognition motion;

31/0717  Review correspondence regarding Danny Nunes 0.10 495.00 49.50
Israeli functionary motion; '

Total Fees for Professional Services ... o $4,084.50
HO T i $530.98
Total Fees including HST.............. ST $4,815.48
Disbursements

Taxable Disbursements
Prints BW 137.40
Binding & Tabs 4.34
Prints Colour 1.80
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Disbursements
Filing Fee 160.00
Copies 205.75
Total Taxable Disbursements TTTTTR08.29
R N R R $509.29
$66.21
T EETE RO

Total Dishursements ‘ G b T PR S R
HST. i PRI

Total Disbursements and HST for this INVOICE.......cunwsimmmniimmai s asiviors o is

Totals For This Matter

Total FEEs INCIUAING HST .. ...t et siosesans ooy e mieaions e sams s s $4,615.48

: $575.50
Total Fees and Disbursements Including HST ... vimrnmem i i i i ol o o :A27$5,190‘.98‘
AMOUNt ApPIE FTOM TTUSE......coovvervoimscmsimcnmissespiosa oot fos s insbinsnssissasios fessnns vissiasts $0.00
Total Due For This Matter T TT§5180.98

Total Disbursements Including HST

Summary

Name ‘ » Hours Rate Fees
~Bary Ninss L T T . 4’ s

Joe Bove 0.50 150.00 75.00

Total Summary T 80 T $4,08450
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THIS IS OUR ACCOUNT HEREIN.

WeirFoulds LLP
Per

\

/:-:; 7

Edlml_amek e

Account Payable upon receipt: In accordance with Section 33 of the Solicitors Act,
interest will be charged at 3.0% per annum calculated from 30 days after delivery GST/HST REG.NO.
of this account. A receipted account will not be mailed uniess requested by you R119427177RT0001 :
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Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) MONDAY, THE 30™

JUSTICE MYERS ) DAY OF OCTOBER, 2017

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

ADDITIONAL VESTING ORDER
(Residential Condominium Parking, Locker & Bike Storage Units)

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 Companies’
Creditors Arrangement Act, R.S.C. 1985, c¢. c-36, as amended (the "CCAA") for an order,
among other things, authorizing the Monitor to enter into and effect sale transactions for each of
the condominium parking, locker and bike storage units described in Columns 1 and 2 of
Schedule “B” hereto (each a “Transaction”) contemplated by an agreement of purchase and sale
(each a “Sale Agreement”) in a form substantially similar to that appended to the B Report of
the Monitor (the “HM Report”), and vesting in the purchaser (the "Purchaser") the condominium

parking, locker or bike storage unit, as designated and described in the relevant Sale Agreement

Tor#: 36845303
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and confirmed in the Monitor's Certificate (as defined below), (the “Purchased Assets”), was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Monitor and the B 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 of ® dated October B, 2017:

1. THIS COURT ORDERS AND DECLARES that the execution of any Sale Agreement
by the Monitor is hereby authorized and approved, with such minor amendments as the Monitor
may deem necessary. The Monitor is hereby authorized and directed to take such additional
steps and execute such additional documents as may be necessary or desirable for the completion
of any Transaction and for the conveyance of the particular Purchased Assets to the particular

Purchaser.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor’s
certificate to the particular Purchaser substantially in the form attached as Schedule “C” hereto
(the “Monitor’s Certificate”), the Purchased Assets described and confirmed in the Monitor's
Certificate shall vest absolutely in the Purchaser described and confirmed in the Monitor's
Certificate, free and clear of and from any and all security interests (whether contractual,
statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether contractual,
statutory, or otherwise), liens, executions, levies, charges, or other financial or monetary claims,
whether or not they have attached or been perfect‘exd, registered or filed and whether secured,
unsecured or otherwise (collectively, the “Claims’;) including, without limiting the generality of
the foregoing: (i) any encumbrances or charges created by any Order made in these proceedings;
(ii) all charges, security interests or claims evidenced by registrations pursuant to the Personal
Property Security Act (Ontario) or any other personal property registry system; and (iii) those
Claims listed in Column 3 of Schedule “B” hereto pertaining to the relevant particular Purchased
Assets (all of which are collectively referred to as the “Encumbrances”, which term shall not
include the permitted encumbrances, easements and restrictive covenants listed in Column 4 of
Schedule “B” hereto pertaining to the relevant particular Purchased Assets (the ‘“Permitted

Encumbrances™)) and, for greater certainty, this Court orders that all of the Encumbrances

Tor#: 3684530.3
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(other than the Permitted Encumbrances) affecting or relating to the Purchased Assets are hereby

expunged and discharged as against the Purchased Assets.

3. THIS COURT ORDERS that upon the registration in The Land Registry Office for the
Land Titles Division of Toronto (No. 66) (“LRO”) of an Application for Vesting Order in the
form prescribed by the Land Titles Act (Ontario), together with the Monitor's Certificate, the
LRO is hereby directed to enter the Purchaser as set out in the Monitor's Certificate as the owner
of the subject real property identified in the Monitor's Certificate (the “Real Property”) in fee
simple, and is hereby directed to delete and expunge from title to the Real Property all of the
Claims listed in Column 3 of Schedule “B” hereto pertaining to the Real Property.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor’s Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of
the Monitor’s Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canéda) in respect of any of the CCAA Entities

and any bankruptcy order issued pdrsuant to any such applications; and
(c) any assignment in bankruptcy made in respect of any of the CCAA Entities;

the vesting of any Purchased Assets in any Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of any of the CCAA Entities and shall

not be void or voidable by creditors of any of the CCAA Entities, nor shall it constitute nor be

Tor#: 3684530.3
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deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue,
or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.

7. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect to this Order and
to assist the Monitor and its agents in carrying out the terms of this Order. All courts, tribunals,
regulatory and administrative bodies are hereby respectfully requested to make such orders and
to provide such assistance to the Monitor, as an officer of this Court, as may be necessary or
desirable to give effect to this Order or to assist the Monitor and its agents in carrying out the

terms of this Order.

Tor#: 3684530.3



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.

Tor#: 3684530.3



Schedule "B"

Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property

Brndge/Toronto Standard Condommium Corporatlon No. 2302 38 Joe Shuster Way, Toronto (the

: "Property")
1. Bike 76302-0713 Unit 62, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
2. Bike 76302-0714 Unit 63, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
3. Bike 76302-0715 Unit 64, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
4, Bike 76302-0716 Unit 65, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
3. Bike 76302-0717 Unit 66, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
6. Bike 76302-0718 Unit 67, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699,

Tor#: 3685242.2




Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
7. Bike 76302-0719 Unit 68, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
8. Bike 76302-0720 Unit 69, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
9. Bike 76302-0721 Unit 70, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
10. | Bike 76302-0722 Unit 71, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
11. | Bike 76302-0723 Unit 72, Level A, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
12. | Parking | 76302-0752 Unit 28, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
13, | Parking | 76302-0753 Unit 29, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 3685242.2
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Column 2 . '

Column 1 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
14. | Parking | 76302-0754 Unit 30, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
15. | Parking | 76302-0755 Unit 31, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
16. | Parking | 76302-0756 | Unit 32, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
17. | Parking | 76302-0757 Unit 33, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
18. | Parking | 76302-0758 Unit 34, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
19. | Parking | 76302-0759 Unit 35, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
20. | Parking | 76302-0760 Unit 36, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 3685242.2




Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
21, | Parking | 76302-0761 Unit 37, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominijum Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
22, | Parking | 76302-0762 Unit 38, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
23. | Parking | 76302-0794 Unit 70, Level B, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
24. | Bike 76302-0810 Unit 86, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT327Q699.
25. | Bike 76302-0811 Unit 87, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
26. | Bike 76302-0812 Unit 88, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
27. | Bike 76302-0813 Unit 89, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 3685242.2




Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
28. | Bike 76302-0814 Unit 90, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
29. | Bike 76302-0815 Unit 91, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
30. | Bike 76302-0816 Unit 92, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
31. | Bike 76302-0817 Unit 93, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
32. | Bike 76302-0818 | Unit 94, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
33. | Bike 76302-0819 Unit 95, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
34, | Bike 76302-0820 Unit 96, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
35. | Bike 76302-0821 Unit 97, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
36. | Bike 76302-0822 Unit 98, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
37. | Bike 76302-0823 Unit 99, Level B, Toronto Standard See Schedule "2" See Schedule "1"
Storage Condominium Plan No, 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
38. | Bike 76302-0824 Unit 100, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
39. | Bike 76302-0825 Unit 101, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
40. | Bike 76302-0826 Unit 102, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699,
41. | Bike 76302-0827 Unit 103, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 36852422
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42, | Bike 76302-0828 Unit 104, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
43, | Bike 76302-0829 Unit 105, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
44, | Bike 76302-0830 Unit 106, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
45. | Bike 76302-0831 Unit 107, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
46. | Bike 76302-0832 Unit 108, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
47. | Bike 76302-0833 Unit 109, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
48. | Bike 76302-0834 Unit 110, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 3685242.2
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49. | Bike 76302-0835 Unit 111, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
50. | Bike 76302-0836 Unit 112, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
51. | Bike 76302-0837 Unit 113, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
52. | Bike 76302-0838 Unit 114, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
53. | Bike 76302-0840 Unit 116, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant:interest;
S/T and T/W Easements as'set out in
Schedule "1" as in AT3270699.
54. | Bike 76302-0841 Unit 117, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
55. | Bike 76302-0842 Unit 118, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 36852422
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56. | Bike 76302-0843 Unit 119, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
57. | Bike 76302-0844 Unit 120, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant-interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
58. | Bike 76302-0845 Unit 121, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
59. | Bike 76302-0846 Unit 122, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
60. | Bike 76302-0847 Unit 123, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
61. | Bike 76302-0848 Unit 124, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
62. | Bike 76302-0849 Unit 125, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 3685242.2
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63. | Bike 76302-0850 Unit 126, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No, 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699,
64. | Bike 76302-0851 Unit 127, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
65. | Bike 76302-0852 Unit 128, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
66. | Bike 76302-0853 Unit 129, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
67. | Bike 76302-0886 Unit 162, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
68. | Bike 76302-0887 Unit 163, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
69, | Bike 76302-0888 Unit 164, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 36852422
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70. | Bike 76302-0889 Unit 165, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
71. | Bike 76302-0890 Unit 166, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
72. | Bike 76302-0891 Unit 167, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
73. | Bike 76302-0892 Unit 168, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No, 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
74. | Bike 76302-0893 Unit 169, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
75. | Bike 76302-0894 Unit 170, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
76. | Bike 76302-0895 Unit 171, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;

S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 3685242.2
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77. | Bike 76302-0896 Unit 172, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
78. | Bike 76302-0897 Unit 173, Level B, Toronto Standard | See Schedule "2" See Schedule "1"
Storage Condominium Plan No. 2302,
Unit together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
79. | Parking | 76302-0943 Unit 21, Level C, Toronto Standard 1) Instrument No. See Schedule "1"
Unit Condominium Plan No. 2302, AT3484333,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in December 19,
Schedule "1" as in AT3270699, 2013 is  a
Charge in
favour of The
Toronto-
Dominion
Bank.
2) Instrument No.
AT3484334,
registered
December 19,
2013 is Notice
of Assignment
of Rents
General in
, favour of The
o Toronto-
' Dominion
Bank.,
80. | Parking | 76302-0960 Unit 38, Level C, Toronto Standard NIL See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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81. | Locker | 76302-1015 Unit 93, Level C, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
82. | Locker | 76302-1016 Unit 94, Level C, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
83. | Locker | 76302-1019 | Unit 97, Level C, Toronto Standard 1) Instrument No. | See Schedule "1"
Unit Condominium Plan No. 2302, AT3522544,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in February 18,
Schedule "1" as in AT3270699. 2014 is  a
Charge in
favour of CIBC
Mortgages Inc.
2) Instrument No.
AT3522545,
registered
February 18,
2014 is a Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.
84. | Locker | 76302-1064 Unit 142, Level C, Toronto Standard | 1) Instrument No. | See Schedule "1"
Unit Condominium Plan No. 2302, AT3522547,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in February 18,
Schedule "1" as in AT3270699. 2014 is a Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.

Tor#: 3685242.2
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85. | Parking | 76302-1140 Unit 17, Level D, Toronto Standard See Schedule "3" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
86. | Parking | 76302-1158 Unit 35, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
87. | Parking | 76302-1172 Unit 49, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
88. | Parking | 76302-1173 Unit 50, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
89. | Parking | 76302-1174 Unit 51, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
90. | Parking | 76302-1175 Unit 52, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
91. | Parking | 76302-1177 Unit 54, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270(6f99.

Tor#: 3685242.2
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92, | Parking | 76302-1178 Unit 55, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
93. | Parking | 76302-1179 Unit 56, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699,
94, | Parking | 76302-1180 Unit 57, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
95. | Parking | 76302-1181 Unit 58, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
96. | Parking | 76302-1182 Unit 59, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
97. | Parking | 76302-1183 Unit 60, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699,
98. | Parking | 76302-1185 Unit 62, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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99. | Parking | 76302-1186 Unit 63, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
100. | Parking | 76302-1188 Unit 65, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
101. | Parking | 76302-1189 Unit 66, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
102. | Parking | 76302-1190 Unit 67, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699,
103. | Parking | 76302-1191 Unit 68, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
104, | Parking | 76302-1192 Unit 69, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
105. | Parking | 76302-1193 Unit 70, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

Tor#: 3685242.2




-17-

Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
106. | Parking | 76302-1194 Unit 71, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
107. | Parking | 76302-1197 Unit 74, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
108. | Parking | 76302-1198 Unit 75, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
109. | Parking | 76302-1199 Unit 76, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
110. | Parking | 76302-1200 Unit 77, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
111. | Parking | 76302-1201 Unit 78, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
112. | Parking | 76302-1202 Unit 79, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,

together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
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113, | Parking | 76302-1203 Unit 80, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699,
114. | Parking | 76302-1205 Unit 82, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699,
115. | Parking | 76302-1206 Unit 83, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
116. | Parking | 76302-1208 Unit 85, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
117. | Parking | 76302-1209 Unit 86, Level D, Toronto Standard See Schedule "2" See Schedule "1"
Unit Condominium Plan No. 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.
118. | Parking | 76302-1262 Unit 139, Level D, Toronto Standard 1) Instrument No. See Schedule "1"
Unit Condominium Plan No. 2302, AT3484336,
together with its appurtenant interest; registered
S/T and T/W Easements as set out in December 19,
Schedule "1" as in AT3270699. 2013 is a

Charge securing
the  principal

amount of
$249,000 in
favour of The
Toronto-
Dominion

Tor#: 3685242.2
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Nature
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PIN #
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Claims To Be
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Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

2)

Bank.,

Instrument No.
AT3484337,
registered
December 19,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion
Bank.

119. | Parking

Unit

76302-1322

Unit 199, Level D, Toronto Standard
Condominium Plan No, 2302,
together with its appurtenant interest;
S/T and T/W Easements as set out in
Schedule "1" as in AT3270699.

1)

2)

Instrument No.
AT3522542,
registered
February 18,
2014 is  a
Charge securing
the  principal
amount
0f$169,000 in
favour of CIBC
Mortgages Inc.

Instrument No.
AT3522543,
registered
February 18,
2014 is Notice
of Assignment
of Rents
General in
favour of CIBC
Mortgages Inc.

See Schedule "1"

Westside/ Toronto Standard Condominium

Corporation No. 2249 - 150 Sudbury Street, Toronto (the

"Property'")
120. | Locker | 76249-0412 Unit 37, Level A, Toronto Standard 1) Instrument No. | See Schedule "4"
Unit Condominium Plan No. 2249 and its AT3104262,
appurtenant interest; S/T and T/W registered
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Nature
of Unit

PIN #

Legal Description

Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

2)

August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

Instrument No.
AT3194257,
registered
December 10,
2012 is a
Charge securing
the  principal
amount of
$237,968 in
favour of The
Toronto-
Dominion
Bank.

121. | Locker

Unit

76249-0552

Unit 122, Level B, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1)

Instrument No.
AT3104262,
registered
August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg

Leasing Inc.

See Schedule "4"

122. | Parking

Unit

76249-0649

Unit 71, Level C, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1)

2)

Instrument No.
AT3104262,
registered
August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

Instrument No.
AT3194257,
registered

December 10,

See Schedule "4"

Tor#: 3685242.2
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Column 1

Column 2

Column 3

Column 4

Nature
of Unit

PIN #

Legal Description

Claims To Be
Deleted and

Expunged From
Title To The Real

Property

Permitted
Encumbrances
Related to the

Property

2012 is a
Charge securing
the  principal
amount of
$237,968 in
favour of The
Toronto-

Dominion Bank

123. | Locker

Unit

76249-0820

Unit 242, Level C, Toronto Standard
Condominium Plan No. 2249 and its
appurtenant interest; S/T and T/W
Easements as set out in Schedule "1"
as in AT3073995; City of Toronto

1)

2)

3)

Instrument No.
AT3104262,
registered
August 17,
2012 is a Notice
of Security
Interest in
favour of Kareg
Leasing Inc.

Instrument No.
AT3214159,
registered
January 11,
2013 is a
Charge securing
the  principal
amount of
$236,250 in
favour of The
Toronto-
Dominion
Bank.

Instrument No.
AT3214160,
registered
January 11,
2013 is Notice
of Assignment
of Rents
General in
favour of The
Toronto-
Dominion

See Schedule "4"

Tor#: 3685242.2
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Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
Bank.

"~ 'CURVE Toronto Standard Condommlum Corporatlon No. 2355 170 Sudbury Street Toronto (the "170

Property")
124, | Parking | 76355-0232 | Unit 7, Level C, Toronto Standard 1) Instrument No. | See Schedule "5"
Unit Condominium Plan No. 2355 and its AT3538408,
appurtenant interest; S/T and T/W registered
Easements as set out in Schedule "1" March 14, 2014
as in AT3505198; City of Toronto is a Charge
securing the
principal
amount of
$1,700,000 in
favour of The
Toronto-
Dominion
Bank.
2) Instrument No.
AT3538409,
registered
March 14, 2014
is Notice of
Assignment of
Rents General
in favour of The
Toronto-
o Dominion
o Bank.
125, | Parking | 76355-0239 Unit 14, Level C, Toronto Standard 1) Instrument No. See Schedule "5"
Unit Condominium Plan No. 2355 and its AT3538408,
appurtenant interest; S/T and T/W registered
Easements as set out in Schedule "1" March 14, 2014
as in AT3505198; City of Toronto is a Charge
securing the
principal
amount of
$1,700,000 in
favour of The
Toronto-
Dominion

Tor#: 3685242.2
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2) Instrument No.
AT3538409,
registered
March 14, 2014
is Notice of
Assignment of
Rents General
in favour of The
Toronto-
Dominion
Bank.

Column 1 Column 2 Column 3 Column 4
Nature PIN # Legal Description Claims To Be Permitted
of Unit Deleted and Encumbrances
Expunged From Related to the
Title To The Real Property
Property
Bank.

Tor#: 3685242.2




10.

11.

12.

13.

14.

SCHEDULE "1"

TORONTO STANDARD CONDOMINIUM CORPORATION 2302/ BRIDGE

Instrument No. AT503402, registered June 1, 2004 is a Notice of a Restrictive Covenant
Agreement between High Res. Inc., Canadian National Railway Company and ~ Greater
Toronto Transit Authority;

Instrument No. AT694525, registered December 23, 2004 is a Transfer of Easement in
favour of Canadian National Railway Company and Greater Toronto Transit Authority;

Instrument No. AT745415, registered March 2, 2005 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

Instrument No. AT777131, registered April 15, 2005 is a Notice of Agreement Amending
Instrument No. AT503402 made between High Res. Inc., Canadian National Railway
Company and Greater Toronto Transit Authority;

Instrument No. AT1173594, registered June 21, 2006 is a Notice of Development
Agreement in favour of the City of Toronto;

Instrument No. AT1182569, registered June 29, 2006 is a Postponement of Instrument
No. AT745415 to AT1173594;

Instrument No. AT1291149, registered October 27, 2006 is Notice of Shared Facilities
Agreement between High Res. Inc., King Towns North Inc., Newtowns at King Towns
Inc. and Toronto Standard Condominium Corporation No. 1800;

Instrument No. AT1354313, registered January 15, 2007 is a Transfer of Easement in
favour of the City of Toronto;

Instrument No. AT1355106, registered January 15, 2007 is a Postponement of Instrument
No. AT745415 to AT1354313;

Instrument No. AT1828759, registered July 9, 2008 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

Instrument No. AT2158659, registered August 26, 2009 is Notice of Section 45(9)
Agreement in favour of the City of Toronto;

Instrument No. AT2173210, registered September 10, 2009 is a Notice of Site Plan
Agreement in favour of the City of Toronto;

Instrument No. AT2903002, registered December 21, 2011 is Notice of Encroachment
Agreement between the City of Toronto and Urbancorp the Bridge Inc.;

Instrument No. AT3243863, registered Febrgary 26, 2013 is Notice of Amending Site
Plan Agreement in favour of the City of Toronto;

Tor#: 3685242.2



15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

-2

Instrument No. TCP2302, registered April 5, 2013 is Standard Condominium Plan for
Toronto Standard Condominium Plan 2302 ("TSCP 2302");

Instrument No. AT3270699, registered April 5, 2013 is the Condominium Declaration for
TSCP 2302;

Instrument No. AT3286224, registered April 29, 2013 is TSCP 2302 By-law No. 1;

Instrument No. AT3286225, registered April 29, 2013 is TSCP 2302 Condo By-law No.
2;

Instrument No. AT3286226, registered April 29, 2013 is TSCP 2302 Condo By-law No.
3;

Instrument No. AT3286227, registered Aprily 29, 2013 is TSCP 2302 Condo By-law No.
4

Instrument No. AT3286228, registered April 29, 2013 is TSCP 2302 Condo By-law 5,
Instrument No. AT3286229, registered April 29 2013 is a Notice of Geothermal Energy

Supply Agreement between Urbancorp Renewable Power Inc. and Urbancorp The Bridge
Inc.;

Instrument No. AT3286230, registered April 29, 2013 is Notice of Three Way Shared
Facilities Agreement between TSCP 2302, Fuzion Downtown Development Inc., and
Fuzion Downtown Development Inc.; and

All easements in Schedule "1" of Instrument No. AT3270699, registered April 5, 2013
being the Condominium Declaration for TSCP 2302.

Tor#: 3685242.2



SCHEDULE '2"

CLAIMS TO BE DELETED AND EXPUNGED FROM TITLE TO THE REAL
PROPERTY

1. Instrument No. AT1587699, registered September 27, 2007 is a Charge securing the
principal amount of $15,500,000.00 in favour of Travelers Guarantee Company of
Canada;

2. Instrument No. AT1942552, registered November 4, 2008 is a Postponement relating to
AT1587699;

3. Instrument No. AT2903003, registered December 21, 2011 is a Postponement relating to
AT1587699;

4, Instrument No. AT3006474, registered May 2, 2012 is an Application to Change Name —
Instrument thereby changing the name of Travelers Guarantee Company of Canada to
Travelers Insurance Company of Canada/La Compagnie D’Assurance Travelers Du
Canada; and

5. Instrument No. AT4240860, registered June 8, 2016 is a Condominium Lien/98 in the
amount of $3,518 by Toronto Standard Condominium Corporation No. 2302.

Tor#: 3685242.2



SCHEDULE "3"

CLAIMS TO BE DELETED AND EXPUNGED FROM TITLE TO THE REAL
PROPERTY

1. Instrument No. AT4067287, registered November 16, 2015 is a Charge securing the
principal amount of $2,400,000 in favour of Speedy Electrical Contractors Limited.

2. Instrument No. AT4240860, registered June 8, 2016 is a Condominium Lien/98 in the
amount of $3,518 by Toronto Standard Condominium Corporation No. 2302.

Tor#: 3685242.2



SCHEDULE "4"

TORONTO STANDARD CONDOMINIUM CORPORATION 2249/ WESTSIDE

1. Instrument No. R4939A7Z, registered May 14, 1996 is Application to Annex Restrictive
Covenants;

2. Instrument No. E362019, registered October 3, 2000 is Notice of Section 37 Agreement
in favour of the City of Toronto;

3. Instrument No. AT1719790, registered February 27, 2008 is Notice of Restrictive
Covenant Agreement between Westside Gallery Lofts Inc., Greater Toronto Transit
Authority and Canadian National Railway Company;

4. Instrument No. AT1784893, registered May 22, 2008 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

5. Instrument No. AT1929991, registered October 22, 2008 is a Transfer of Easement in
favour of Greater Toronto Transit Authority and Canadian National Railway Company;

6. Instrument No. AT2198441, registered October 7, 2009 is an Application General by
Westside Gallery Lofts Inc. to cause the deletion of easements in WF27767 and
CT430478;

7. Instrument No. AT2483854, registered August 23, 2010 is a Notice of Development
Agreement in favour of the City of Toronto;

8. Instrument No. AT2483856, registered August 23, 2010 is a Postponement of Instrument
No. AT1784893 to AT2483854;

9. Instrument No. AT2497740, registered September 3, 2010 is a Notice of Shared Facilities
Agreement made between Westside Gallery Lofts Inc. and Toronto Artscape Inc;

10.  Instrument No. AT2497741, registered Sep*tgmber 3, 2010 is a Notice Three Way Shared
Facilities Agreement made between Westside Gallery Lofts Inc.;

11.  Instrument No. AT2498075, registered September 7, 2010 is a Transfer of Easement in
favour of Abell Investments Limited and St. Clare's Multifaith Housing Society;

12.  Instrument No. AT2498080, registered September 7, 2010 is a Postponement of
Instrument No. AT1784893 to AT2498075;

13.  Instrument No. AT2498248, registered September 7, 2010 is a Transfer of Easement in
favour of Abell Investments Limited and St. Clare's Multifaith Housing Society;

14.  Instrument No. AT2500640, registered September 9, 2010 is a Postponement of
AT1784893 to AT2498248;

Tor#: 3685242.2



15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

-2

Instrument No. AT2675027, registered April 27, 2011 is a Notice of Site Plan Agreement
in favour of the City of Toronto;

Instrument No. AT3070814, registered July 11, 2012, is a Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Edge on Triangle Park
Inc;

Instrument No. AT3070815, registered July 11, 2012 is a Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Epic on Triangle Park
Inc;

Instrument No. TCP2249, registered July 16, 2012 is Standard Condominium Plan;

Instrument No. AT3073995, registered July 16, 2012 is Condo Declaration for Toronto
Standard Condominium Plan 2249 ("TSCP 2249");

Instrument No. AT3094240, registered August 3, 2012 is an Application to Annex
Restrictive Covenants;

Instrument No. AT3100646, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 1;

Instrument No. AT3100647, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 2.;

Instrument No. AT3100648, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 3;

Instrument No. AT3100649, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 4;

Instrument No. AT3100650, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 35;

Instrument No. AT3100651, registered August 14, 2012 is TSCP 2249 Condo By-law
No. 6;

Instrument No. AT3100722, registered August 14, 2012 is Notice of Shared Facilities
Agreement made between Toronto Standard Condominium Corporation No. 2249,
Westside Gallery Lofts Inc., Epic On Triangle Park Inc., Abell Investments Limited and
St. Clare's Mulifaith Housing Society;

Instrument No. AT3103107, registered August 16, 2012 is Notice of Shared Facilities
Agreement made between Toronto Standard Condominium Corporation No. 2249, and
Westside Gallery Lofts Inc;

Instrument No. AT3106455, registered August 21, 2012 is TSCP 2249 Condo By-law
No. 7;

Tor#: 3685242.2
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30.  Instrument No. AT4047674, registered October 26, 2015 is a Transfer Release and
Abandonment of Easement by Epic on Triangle Park Inc;

31.  Instrument No. AT4471212, registered January 26, 2017 being a Transfer Release and
Abandonment of Easement by the City of Toronto relating to Instrument No. WF27767;
and

32, All easements in Schedule "1" of Instrument No. AT3073995, registered July 16, 2012
being the Declaration for Toronto Standard Condominium Plan 2249.

Tor#: 3685242.2



10.

11.

12.

13.

SCHEDULE "§"

TORONTO STANDARD CONDOMINIUM CORPORATION 2355/ CURVE

Instrument No. E4939AZ, registered May 14, 1996 is an Application to Annex
Restrictive Covenants;

Instrument No. E362019, registered October 3, 2000 is a Notice of Section 37 Agreement
in favour of the City of Toronto;

Instrument No. AT1719790, registered Fébruary 27, 2008 is Notice of Restrictive
Covenant Agreement between Westside Gallery Lofts Inc., Greater Toronto Transit
Authority and Canadian National Railway Company;

Instrument No. AT1784893, registered May 22, 2008 is a Transfer of Easement in favour
of Rogers Cable Communications Inc.;

Instrument No. AT1929991, registered October 22, 2008 is a Transfer of Easement in
favour of Greater Toronto Transit Authority and Canadian National Railway Company;

Instrument No. AT2198441, registered October 7, 2009 is an Application General by
Westside Gallery Lofts Inc. to cause the deletion of easements in WF27767 and
CT430478;

Instrument No. AT2483854, registered August 23, 2010 is a Notice of Development
Agreement in favour of the City of Toronto;

Instrument No. AT2483856, registered August 23, 2010 is a Postponement of Instrument
No. AT1784893 to AT2483854;

Instrument No. AT2497740, registered September 3, 2010 is a Notice of Shared Facilities
Agreement between Westside Gallery Lofts Inc. and Toronto Artscape Inc;

Instrument No. AT2497741, registered September 3, 2010 is Notice of Three Way
Shared Facilities Agreement between Westside Gallery Lofts Inc., Westside Gallery
Lofts Inc. and Toronto Artscape Inc.;

Instrument No, AT2675027, registered April 27, 2011 is Notice of Site Plan Agreement
in favour of the City of Toronto;

Instrument No. AT3070814, registered July 11, 2012 is Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Edge on Triangle Park
Inc;

Instrument No. AT3070815, registered July 11, 2012 is Notice of Crane/Piling and Tie
Back Agreement made between Westside Gallery Lofts Inc. and Epic On Triangle Park
Inc;

Tor#: 3685242.2



14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25.

2.

Instrument No. AT3094240, registered August 3, 2012 is Application to Annex
Restrictive Covenants by Westside Gallery Lofts Inc;

Instrument No. AT3103107, registered August 16, 2012 is Notice of Shared Facilities
Agreement made between Toronto Standard Condominium Corporation No. 2249 and
Westside Gallery Lofts Inc.;

Instrument No. TCP2355, registered January 24, 2014 is Standard Condominium Plan
TCP2355;

Instrument No. AT3505198, registered January 24, 2014 is the Condo Declaration for
Toronto Standard Condominium Plan 2355 ("TSCP 2355");

Instrument No. AT3519988, registered February 13, 2014 is Notice of Shared Facilities
Agreement made between TSCP 2249, Westside Gallery Lofts Inc., Epic On Triangle
Park Inc., Abell Investments Limited and St. Clare's Mulifaith Housing Society;

Instrument No. AT3520017, registered February 13, 2014 is Notice of Geothermal
Energy Supply Agreement made between Westside Gallery Lofts Inc. and Urbancorp
Renewable Power Inc.;

Instrument No. AT3521955, registered February 198, 2014 is TSCP 2355 Condo By-law
No. 1;

Instrument No. AT3521969, registered February 18, 2014 is TSCP 2355 Condo By-law
No. 2;

Instrument No. AT3521980, registered February 18, 2014 is TSCP 2355 Condo By-law
No. 3;

Instrument No. AT3522562, registered February 18, 2014 is a Transfer Release and
Abandonment of Easement WF27767 by Edge on Triangle Park Inc.;

Instrument No. AT3522908, registered February 19, 2014 is a Transfer Release and
Abandonment of Easement WF27767 by Epic on Triangle Park Inc.; and

All easements in Schedule "1" of Instrument No. AT3505198, registered January 24,
2014 being the Condo Declaration for Torento Standard Condominium Plan 2355

Tor#: 3685242.2



Schedule "C" — Form of Monitor’s Certificate

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

MONITOR’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Ontario Superior Court of Justice — Commercial List (the
“Court”) dated May 18, 2016, KSV Kofman Inc. was appointed as the monitor (the “Monitor”)
of the Applicants and the affiliated entities listed in Schedule “A” (the “Debtor”).

B. Pursuant to an Order of the Court dated October M, 2017, the Court approved the
Monitor, on behalf of the Debtor, entering into an agreement of purchase and sale (the “Sale
Agreement”) between @ and e (the “Purchaser”) and provided for the vesting in the Purchaser
of the Purchased Assets, which vesting is to be effective with respect to the Purchased Assets
upon the delivery by the Monitor to the Purchaser of a certificate confirming: (i) the name of the
Purchaser to which title is to be vested; (ii) the legdl description of the Purchased Assets to be
vested; (iii) the payment by the Purchaser of the Purchase Price for the Purchased Assets; (iv)

that the conditions to Closing as set out in the Sale Agreement have been satisfied or waived by

Tor#: 3684530.3



.

the Monitor and the Purchaser; and (v) the Transaction has been completed to the satisfaction of

the Monitor.,

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.

THE MONITOR CERTIFIES the following:

Purchased Assets is to be vested is hereby
confirmed to be:

The Purchaser to whom title to the

The legal description of the Purchased
Assets which are to be vested is hereby
confirmed to be:

(]

]

1. The Purchaser has paid and the Monitor has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in the Sale Agreement have been satisfied or waived

by the Monitor and the Purchaser; and

3. The Transaction has been completed to the satisfaction of the Monitor.

4. This Certificate was delivered by the Monitor at [TIME] on [DATE].

KSV KOFMAN INC., in its capacity as Monitor
of the Urbancorp CCAA Entities, and not in its
personal capacity

Per:

Tort#: 3684530.3

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. MONDAY, THE 30™

)
)

JUSTICE MYERS ) DAY OF OCTOBER, 2017
)

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 Ancillary Matters)

A

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 Companies' Creditors Arrangement Act, R.S.C. 1985, c. c-36, as amended (the
"CCAA") for an order, among other things: (1) confirming the validity and efficacy of a
late notice of revision or disallowance in respect of a particular claim; (2) approving a

loan to Urbancorp Renewable Power Inc. ("URPI"); and (3) approving the Monitor's



-2

Report (defined below), the Monitor's activities described therein and the Monitor's fees
and disbursements and those of its counsel and the CCAA Entities' counsel set out

therein, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the Notice of Motion of the Monitor and the Nineteenth Report of
the Monitor dated October 24, 2017 (the "Report"), and on hearing the submissions of
respective counsel for the Monitor, the CCAA Entities, Adv. Guy Gissin, in his capacity
as the Court-appointed Israeli Functionary of Urbancorp Inc., 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.
NOTICE OF REVISION OR DISALLOWANCE

2. THIS COURT ORDERS that the Monitor's delivery of its notice of revision
or disallowance in respect of the D&O Claim (as defined in the Claims Procedure Order)
filed by Speedy Electrical Contractors Inc. ("Speedy") pursuant to the Claims Procedure
Order made in these proceedings on September 15, 2016, as amended by a further
order dated October 25, 2016 (the "Claims Procedure Order") be and is hereby
deemed to be a valid and effective Notice of Revision or Disallowance pursuant to the

Claims Procedure Order and that the responding notice of dispute filed by Speedy be
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and is hereby deemed to be a valid and effective Notice of Dispute of Revision or

Disallowance pursuant to the Claims Procedure Order.
URPI LOAN

3. THIS COURT ORDERS that the Monitor, on behalf of Urbancorp
Cumberland 1 LP, (the "Lender") be and is hereby authorized and empowered to lend
URPI up to a maximum amount of $500,000 on the terms and subject to the conditions
set forth in the Term Sheet as attached as Appendix "H" to the Report (the "Term
Sheet") and the Monitor is hereby authorized and directed, on behalf of the Lender, to
take such additional steps and execute such additional documents as may be

necessary or desirable for the completion of the loan transaction as set out in the Term

Sheet.

APPROVAL OF ACTIVITIES AND FEES

4, THIS COURT ORDERS that the Report and the activities of the Monitor

as set out in the Report are hereby approved.

5. THIS COURT ORDERS that the fees and disbursements of the CCAA
Entities' counsel, the Monitor and the Monitor's counsel, as set out in the Report, are

hereby approved.
AID AND RECOGNITION

6. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada to give effect to

this Order and to assist the Monitor and its agents in carrying out the terms of this



-4-

Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Monitor, as an
officer of this Court, as may be necessary or desirable to give effect to this Order or to

assist the Monitor and its agents in carrying out the terms of this Order.




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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