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NOTICE OF MOTION

THE APPLICANTS will make a motion before the Honourable Chief Justice Morawetz
of the Ontario Superior Court of Justice (Commercial List) (the “Court”) on Friday, September
29, 2023 at 9:30 AM, or as soon after that time as the motion can be heard.

PROPOSED METHOD OF HEARING: The motion is to be heard by video conference.

THE MOTION IS FOR:
1. an Order substantially in the form attached at Tab 3 of the Motion Record, inter alia:

(a) abridging the time for service of this Notice of Motion and the Motion Record so
that the motion is properly returnable on September 29, 2023, and dispensing with

service on any persons other than those served;

(b) extending the Stay Period (as defined in paragraph 17 of the Initial Order (as
defined herein)) until and including January 31, 2024;



(©) approving the Fifty-Eighth Report of the Monitor dated September 25, 2023 (the
“Fifty-Eighth Report™), and the Monitor’s activities described therein;

(d)  approving the fees and disbursements of the Monitor, the Monitor’s counsel,
Davies Ward Phillips & Vineberg LLP, and the Applicants’ counsel, DLA Piper
(Canada) LLP, for the periods referenced in the fee affidavits attached to the Fifty-
Eighth Report; and

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

allow.

THE GROUNDS FOR THE MOTION ARE:

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

Order and the Fifty-Eighth Report;

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

management services to the Urbancorp CCAA Entities;

the Urbancorp CCAA Entities, other than UTMI, are believed to have had no employees
and their only assets were certain real estate projects in which they held an interest as well

as certain rental properties and geothermal assets;

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

KSV Kofman Inc.! was appointed as the Monitor pursuant to the Initial Order;

| Effective August 31, 2020, KSV Kofman Inc. changed its name to KSV Restructuring Inc.



10.

11.

12.

13.

Stay Extension

pursuant to the most recent stay extension Order dated June 28, 2023, the Court extended

the Stay Period until September 29, 2023;

at the return of the Applicants’ most recent stay extension motion, the Monitor advised the
Court that the Monitor and the Foreign Representative had brought a join motion for leave
to appeal the decision of the Honourable Madam Justice Kimmel dated May 19, 2023
pursuant to which the arbitration award of the Honourable Mr. Frank Newbould in favour

of the Monitor had been set aside and a new arbitration before a new arbitrator was ordered;

settlement discussions took place between the Monitor, the Foreign Representative and
Mattamy following the issuance of the motion for leave to appeal and have resulted in a

settlement agreement (the “Mattamy Settlement”);

the Mattamy Settlement contemplates payment in the amount of $2,960,000 to the Monitor,
in trust, and is conditional upon the parties executing a mutual release, the abandonment of

the motion for leave to appeal and approval by this Court and the Israeli Court;

the Israeli Court’s approval is, in turn, conditional upon an amendment increasing the
Intercompany Lender’s Charge under the Initial Order which is being sought by the

Monitor in a separate motion;

the Monitor is continuing the process of winding-up certain of the Geothermal Asset
Owners and in doing so, the Monitor requires clearance certificates from CRA before it

can distribute all residual funds, net of professional fees;

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

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

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



14.

15.

16.

17.

18.

19.

20.

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

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

Professional Fees

taking into account the overall value of the services to date provided by the Monitor, its
counsel and counsel to the Applicants, the fees and disbursements of the Monitor, its

counsel and counsel to the Applicants are fair and reasonable in the circumstances;

the Monitor has reviewed the bills of its counsel and those of the Applicants’ counsel and
is of the opinion that the services have been duly authorized and rendered and the charges

are reasonable;
such further and other grounds as set out in the Fifty-Eighth Report;

Section 11.2 of the CCAA and the inherent and equitable jurisdiction of this Honourable
Court thereunder; and

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

as amended.

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

this motion, namely:

(a) the Fifty-Eighth Report; and

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

may allow.
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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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Fifty-Eighth Report to Court of
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Urbancorp Toronto Management Inc.,
Urbancorp (St. Clair Village) Inc., Urbancorp
(Patricia) Inc., Urbancorp (Mallow) Inc.,
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ksv advisory inc.

COURT FILE NO.: CV-16-11383-00CL

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

FIFTY-EIGHTH REPORT OF KSV RESTRUCTURING INC. AS MONITOR
- AND -
Estate File No.: 31-2743224

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
IN BANKRUPTCY AND INSOLVENCY

IN THE MATTER OF THE BANKRUPTCY OF URBANCORP MANAGEMENT INC.
OF THE CITY OF TORONTO, IN THE PROVINCE OF ONTARIO

FOURTH REPORT OF KSV RESTRUCTURING INC.
AS LICENSED INSOLVENCY TRUSTEE OF
URBANCORP MANAGEMENT INC.

SEPTEMBER 25, 2023

1.0 Introduction’
1.4 Cumberland CCAA Entities

1. On April 21, 20186, 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 Bankrupicy and Insolvency Act,
R.S.C. 1985, ¢. B-3, as amended (collectively, St. Clair, Patricia, Mallow, Downsview,

! Capitalized terms not defined in this section have the meanings provided to them in the sections below.
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Lawrence and UTMI are referred to as the “NOI Entities”). KSV Kofman Inc. (‘KSV
Kofman”) was appointed as the Proposal Trustee of each of the NOI Entities. On
August 31, 2020, KSV Kofman changed its name to KSV Restructuring Inc. (*KSV").

2. Pursuant to an Order dated May 18, 2016 (the “Initial Order”) made by the Ontario
Superior Court of Justice (Commercial List) (the “Court”), 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 Kofman was
appointed monitor (the “Monitor”) of the Cumberland CCAA Entities (the “CCAA
Proceedings”). A copy of the Initial Order is attached as Appendix “A”.

3.  Certain Cumberland CCAA Entities? are known to be owned directly or indirectly by
Urbancorp Cumberland 1 LP (“Cumberland”). Collectively, Cumberland and its direct
and indirect subsidiaries are the “Cumberiand Entities”. Each Cumberland Entity is
a nominee for Cumberland and, as such, the assets and liabilities of the Cumberland
Entities are assets and liabilities of Cumberfand. The remaining Cumberland CCAA
Entities®, other than UTMI, are directly or indirectly wholly owned by Urbancorp Inc.
(“UCP) (collectively, the “Non-Cumberland Entities”). The corporate chart for the
Cumberland CCAA Entities and the Non-Cumberland Entities is provided in Appendix
‘B”.

4. Pursuant to an order of the Court issued on June 28, 2023 (the “Stay Extension
Order”), the stay of proceedings for the Cumberland CCAA Entities expires on
September 29, 2023.

5. Since the last Stay Extension Order, the Monitor and the Foreign Representative have
reached a settlement (the “Downsview Settlement”) with Mattamy Homes Inc.
(“Mattamy”) in respect of management fees payable to UTMI on the Downsview
Project (the “Management Fees”), subject to this Court’s approval and Israeli Court
approval.

6.  The only substantive issue remaining to be addressed in the CCAA proceedings is
dealing with Canada Revenue Agency (‘CRA”) to attempt to obtain clearance
certificates in respect of the Geothermal Asset Owners so that the Monitor can make
the final distributions in these proceedings, which would be made by way of
intercorporate dividend to UCI from the funds held by the Monitor on behalf of the
Geothermal Asset Owners. The Monitor has advanced the tax matters since the last
stay extension motion; however, the time required to resolve the tax matters with CRA
is beyond the Monitor’s control.

2 Being 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.

3 Being Vestaco Homes Inc., Vestaco Investments Inc., Urbancorp Power Holdings Inc., UTMI, Downsview, 228 Queens Quay West
Limited, Urbancorp Residential Inc., Urbancorp Realtyco Inc., Urbancorp Cumberland 1 GP Inc.

ksv advisory inc. Page 2



1.2 Urbancorp Management inc.

1. A bankruptcy order was made against Urbancorp Management Inc. (*UMI”) by this
Court on May 20, 2021 (the “Bankruptcy Date”) based on an application made on
January 26, 2021 by the Monitor of UTMI. KSV was appointed as licensed insolvency
trustee (the “Trustee”) of UMI. Upon resolution of certain tax issues resulting from
the Urbancorp Group’'s historical tax planning, the Trustee intends to make
distributions to UMI’s creditors and to seek its discharge. The Urbancorp Group’s
historical tax planning has required significant investigation by the Trustee and various
other professionals involved in these proceedings. An update on UMI’s bankruptcy is
provided in Section 6 below.

1.3 Urbancorp Inc., Recognition of Foreign Proceedings
1. On April 25, 2016, the District Court in Tel Aviv-Yafo, Israel (the “Israeli Court”)
appointed Guy Gissin as the functionary officer and foreign representative (the
“Foreign Representative”) of UCI and granted him certain powers, authorities and
responsibilities over UCI (the “Israeli Proceedings”).
2. On May 18, 2018, 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.
1.4 Purposes of this Report
1. The purposes of this report (“Report”) are to:
a) provide an update on the CCAA Proceedings;
b)  summarize the terms of the Downsview Settlement, as set out in the Minutes of
Settlement* (unexecuted) between the Monitor and Foreign Representative, on

the one hand, and Mattamy, on the other hand (the “Downsview Settlement
Agreement”),

c) discuss a proposed increase in the amount of a charge on the property of UTMI
from $1 million to $4.7 million as security for intercompany advances previously
made by Cumberland to UTMI (the “Intercompany Lender’s Charge”);

d)  provide the rationale for extending the stay of proceedings from September 29,
2023 to January 31, 2024,

e) report on the consolidated cash flow projection of the Cumberland CCAA
Entities from September 29, 2023 to January 31, 2024 (the “Cash-Flow
Statement”);

* The Minutes of Settlement are expected to be executed before the return of this motion.
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) summarize and seek approval of the fees and expenses of KSV, as Monitor of
the Cumberland CCAA Entities, the Monitor's counsel, Davies Ward Phillips &
Vineberg LLP (“Davies”), and the Cumberland CCAA Entities’ counsel, DLA
Piper (Canada) LLP (“DLA"), from June 1, 2023 to August 31, 2023;

g)  provide an update on the bankruptcy proceedings of UMI; and
h)  recommend that the Court issue orders:

i. approving the Downsview Settlement;

il. increasing the Intercompany Lender’s Charge;

iii. granting an extension of the stay of proceedings for the Cumberland
CCAA Entities to January 31, 2024;

iv. approving this Report and the activities of the Monitor, as detailed in this
Report; and

V. approving the fees and disbursements of the Monitor, Davies and DLA,
as detailed in this Report.

1.5 Currency

1. Unless otherwise stated, all currency references in this Report are to Canadian
dollars.

1.6 Restrictions

1. In preparing this Report, the Monitor has relied upon unaudited financial information
of the Cumberland CCAA Entities, the books and records of the Cumberland CCAA
Entities, - discussions with representatives of the Cumberland CCAA Entities,
discussions with the financial and legal advisors of the Foreign Representative, being
B. Riley Farber (formerly the Farber Group) and Dentons Canada LLP (“Dentons”),
respectively, and representatives of Mattamy, and its legal counsel, Cassels Brock &
Blackwell LLP and Lax O’Sullivan Lisus Gottlieb LLP. The Monitor has not performed
an audit or other verification of such information.

2. The Monitor has not audited, reviewed or otherwise verified the accuracy or
completeness of the financial information in a manner that would comply with
Generally Accepted Auditing Standards pursuant to the Chartered Professional
Accountants of Canada Handbook.

3.  Anexamination of the Cash Flow Statement 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 Cumberland CCAA Entities’
assumptions regarding future events; actual results achieved may vary from this
information and these variations may be material.
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4.  The Monitor expresses no opinion or other form of assurance with respect to the
financial information presented in this Report or relied upon by the Monitor in
preparing this Report. Other than the Court, any party wishing to place reliance on
the Cumberland CCAA Entities’ financial information should perform its own due
diligence and any reliance placed by any party on the information presented herein
shall not be considered sufficient for any purpose whatsoever.

2.0 Background

1. The Urbancorp Group of Companies (the “Urbancorp Group”) was primarily engaged
in the development, construction and sale of residential properties in the Greater
Toronto Area.

2. UCI was incorporated on June 19, 2015 to raise 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”).

3. From the monies raised in the IPO, UCI made unsecured loans (the “Shareholder
Loans”) totalling approximately $46 million to the NOI Entities (other than UTMI) so
that these entities could repay loan obligations owing at the time.

2.1 Distributions

1. K8V has distributed approximately $71 million to UCI as of the date of this Report.
KSV has not been able to make further distributions since its last report filed in these
proceedings, largely due to the tax issues discussed below.

2. UCI, through the Foreign Representative, has also obtained recoveries in Israel from
litigation it commenced against various parties invalved in the underwriting of the
Debentures, and is expected to have further recoveries in these CCAA Proceedings
and from the CCAA proceedings in which The Fuller Landau Group Inc. (“Fuller
Landau”) is the CCAA monitor.

3. ltis unclear to the Monitor whether the Debentureholders will have a full recovery on
their advances to UCI, inclusive of interest and costs; however, the amounts repaid
by KSV in its various capacities in these proceedings exceed the principal amount
that was owing to the Debentureholders at the commencement of these proceedings.

4, The cash balance in the bank accounts of the Cumberland CCAA Entities and the
Geothermal Asset Owners is provided below®:

Administration Cost

(unaudited; $000s) Bank Balance Holdback UCI Holdback
Cumberland CCAA Entities 255 255 -
Geothermal Asset Owners 2,615 600 2,015

2,870 855 2,015

5.  The amount reflected as being held back for UCI ($2.015 million) (the “UCI holdback”)
is discussed in Section 4 below.

5 Excludes amounts held by KSV as Trustee of Urbancorp Management Inc.
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3.0 Downsview Settlement

3.1 Background

1. Downsview Homes Inc. (“‘DHI”) owns land located at 2995 Keele Street in Toronto
which has been developed into condominiums and other residences (the
“Downsview Project”). At the outset of the Cumberland CCAA Proceedings, the
shares of DHI were owned by Downsview (51%) and Mattamy (Downsview) Limited
(“Mattamy”) (49%).

2. Downsview's only material assets were its common shares in DHI and the
agreements (the “Project Agreements”) relating to the Downsview Project
(collectively, the “Downsview Interest”).

3.  In accordance with an approval and vesting order (the “AVO Order”) issued by the
Court on December 29, 2021, the Court approved a sale of the Downsview Interest
to Mattamy in full satisfaction of all obligations owing by Downsview to Mattamy (the
“Transaction”). The Transaction closed in early January 2022.

4.  Pursuant to the terms of the AVO Order and the Transaction, UTMI retained whatever
rights it may have, if any, to recover Management Fees under the Project Agreements,
without prejudice to Mattamy’s position that neither Downsview nor UTMI® is entitled
to the payment of Management Fees. If UTMI was entirely successful in asserting its
interest in the Management Fees, a portion of the amounts paid in respect of those
fees would ultimately be paid to UCI as a result of its claims against UTMI, largely
related to the Intercompany Lender’s Charge granted pursuant to the Initial Order (the
“Intercompany Lender’s Charge”), as explained further below.

5. The Monitor, Mattamy and the Foreign Representative agreed to have the Honourable
Mr. Frank Newbould, K.C. (the “Arbitrator”) arbitrate the Management Fee dispute
(the “Arbitration”).

8. On July 8, 2022, Mr. Newbould issued a decision awarding the Monitor the full amount
it claims is owing to UTMI in respect of unpaid Management Fees (the “Award”), being
$5.9 million. Costs in the amount of $91,800 were also awarded to the Monitor and
$48,600 to the Foreign Representative (the “Cost Award”) (the Award, together with
the Cost Award, is defined as the “Disputed Amount”).

7. On August 5, 2022, Mattamy issued an application on the Civil List pursuant to the
Arbitration Act, 1991 (the “Application”) seeking an order:

a) setting aside the Award pursuant to section 46 of the Arbitration Act, 1991,
b) directing a new arbitration before a new arbitrator;
c)  setting aside the Cost Award; and

d)  staying the Award and the Cost Award pending the resolution of the Application.

5 UTMI provided back-office and administrative services to the Urbancorp Group. These services were funded via the Intercompany )
Lender's Charge as UTMI was almost exclusively a cost center.

ksv advisory inc. Page 6



8.  Mattamy paid the Disputed Amount to the Monitor, in trust, pending hearing of the
Application.

9. By order of this Court made on September 1, 2022, the Application was transferred
to the Commercial List to be heard by this Court in the CCAA proceedings. The
Application was heard on March 10, 2023. On May 19, 2023, Madam Justice Kimmel
issued her Reasons for Decision (the “Arbitration Decision”) which found that the
Award be set aside because the Arbitrator refused to admit certain evidence which
Mattamy sought to have admitted. The Arbitration Decision ordered a new arbitration
before a new arbitrator. The Arbitration Decision also required the Monitor and
Foreign Representative to pay partial indemnity costs to Mattamy in the amount of
$30,000 (the “Costs”). A copy of the Arbitration Decision is attached as Appendix “C”.

10. The Monitor has repaid the Disputed Amount to Mattamy, along with the Costs.

11.  On June 9, 2023, the Monitor and the Foreign Representative brought a Joint Notice
of Motion for Leave to Appeal the Arbitration Decision (the “Appeal Notice”).

3.2 Downsview Settlement

1. Since the issuance of the Appeal Notice, the Monitor, the Foreign Representative and
Mattamy have negotiated and entered into the Downsview Settlement, subject to
Court approval and Israeli Court approval. The Downsview Settlement Agreement is
attached as Appendix “D".

2.  The Downsview Settlement contemplates a dismissal of the Appeal Notice, as well as
an exchange of full and final mutual releases between the Monitor and Foreign
Representative, on one hand, and Mattamy, on the other hand. In exchange for
settling the issues, Mattamy will pay the Monitor $2,960,000 in trust (the “Settlement
Amount’). Pursuant to the terms of the Downsview Settlement, the Settlement
Amount is to be distributed $2.9 million to UTMI and $60,000 to UCI.

3.  The only conditions to the Downsview Settlement are:
a) the parties executing the mutual release;
by  the abandonment of the Appeal Notice;
c) approval by this Court of the Downsview Settlement by October 31, 2023; and
d)  approval by the Israeli Court of the Downsview Settlement by October 31, 2023;

3.3 Israeli Court Approval Condition

1. The Monitor understands that the Downsview Settlement is conditional upon the
Foreign Representative obtaining the approval of the Israeli Court, which itself is
conditional upon an amendment to the Initial Order to increase the Intercompany
Lender's Charge to ensure that the Settlement Amount can be used to repay the

actual amount of inter-company advances on a priority basis and ultimately be paid
to UCL.

2. UTMI provided back-office support for the Urbancorp Group, including human
resources and accounting.
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3. UCl indirectly has claims against UTMI as a result of intercompany advances made
during the CCAA proceedings by Cumberland to UTMI to fund UTMI's payroll,
professional fees and other back-office expenses. These advances are secured by
an Intercompany Lender’'s Charge in the amount of $1 million approved in the Initial
Order. The Monitor has performed a reconciliation of all amounts advanced from
Cumberland to fund UTMI during these proceedings. The Monitor's reconciliation
reflects that $4.7 million was owing to Cumberland as of August 31, 2023, including
interest at 15%7 which continues to accrue.

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

5. Pursuant to the terms of the Claims Procedure, the Monitor carried out a claims
process. At the date of the Claims Procedure, there were no assets available for
distribution by UTMI. Accordingly, the Monitor did not incur the costs to bring a motion
to increase the Intercompany Lender's Charge as the amount of the intercompany
borrowings were not an issue at the time. Without funding UTMI via intercompany
advances from amounts that are ultimately payable to UCI, there would have been no
monies available to cover the back-office services provided by UTMI. Accordingly, the
Monitor would not have been able to continue the administration of these CCAA
proceedings without such funding.

8. Given the Downsview Settlement, the Monitor recommends the Court increase the
Intercompany Lender's Charge to $4.7, pus interest that continues to accrue. The
Monitor is serving this motion record on UTMI's seven largest unsecured creditors,
which represent 81% of the total claims filed against UTMI.®

3.4 Downsview Settlement Recommendation

1. The Monitor recommends the Court issue an order approving the Downsview
Settlement, as set out in the Downsview Settlement Agreement, for the following
reasons:

a) the Downsview Settlement ends protracted, complex and costly litigation with
Mattamy. Pursuant to the Downsview Settlement, all claims the Monitor,
Foreign Representative and Mattamy have against one another in respect of
the Downsview Project and Management Fees will be fully resolved and
released;

b)  the Downsview Settlement allows the Monitor to focus on the remaining issues
in the CCAA proceedings, largely being tax matters;

c) the Downsview Settlement is fair and reasonable in the circumstances as the
Monitor believes it represents a commercially reasonable compromise of the
claims against Mattamy;

7 The interest rate on the Intercompany Advances was calculated at 15% based on the Mattamy debtor-in-possession loan approved
at the outset of the Cumberland CCAA Proceedings.

? The seven largest creditors of UTMI are Edge on Triangle Park Inc, Alan Saskin, Dolvin Mechanical, MNP LLP, URPL,
TCC/Urbancorp (Bay) LP (“Bay”) and exp Services Inc. KSV is the court officer of URP! and Bay which account for approximately
19% of the 81% of claims against UTMI.
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d) the Downsview Settlement agreement was entered into after extensive
negotiation; and

e) the Foreign Representative supports the Downsview Settlement, subject to
approval of the increase in the Intercompany Lender’s Charge.

4.0 Geothermal Assets

1. Certain of the Cumberland CCAA Entities had an interest in geothermal assets (the
“Geothermal Assets”) located at four condominiums developed by entities in the
Urbancorp Group, being the Edge, Bridge, Fuzion and Curve condominiums.

2. Urbancorp Renewable Power Inc. (“URPI") was incorporated to manage the
Geothermal Assets. Pursuant to a Court order made on June 28, 2018, K8V was
appointed as the receiver (the “Receiver”) of URPI.

3. Through two transactions approved by the Court in these proceedings, the
Geothermal Assets were sold for approximately $25 million (the “Geothermal
Transactions”).

4.  Prior to the Geothermal Transactions, the Geothermal Assets were owned directly by
228 Queen’s Quay West Ltd. (“228"), Vestaco Homes Inc. (“Vestaco Homes"),
Urbancorp New Kings Inc. (“UNKI") and Vestaco Investments Inc. (“Vestaco
Investments”), and indirectly by Urbancorp Power Holdings Inc. (“UPHI”), the parent
company of 228, Vestaco Homes and Vestaco Investments® (collectively, the
“Geothermal Asset Owners”). UCI is the parent of UPHI.

5.  Additional recoveries from settlements between the Receiver and the condominium
corporations for each of the Curve, Edge, Bridge and Fuzion condominiums totalled
approximately $7 million. Net of realization costs and harmonized sales tax remitted,
the proceeds from the Geothermal Transactions have been distributed as set out in
the table below.

(unaudited; $000s)

Recipient Edge'® Bridge'' Fuzion?  Curve's Total
UcCl 1,584 5725 2,675 12 9,996
Fuller Landau 8,288 - - 700 8,988
King Towns North Inc. - 2,049 - - 2,049
Other'+ - - 2,182 2,182
Total 9,872 7,774 4,857 712 23,215

® Urbancorp Pawer Holdings Inc. is a direct subsidiary of UCI and owned each of the Geothermal Asset Owners other than UNKI,
which owned the Fuzion asset and was indirectly owned by Urbancorp Cumberland 1 LP. (“Cumberiand”)

19 Owned by 228.

! Owned by Vestaco Homes.

2 Owned by UNKI.

3 Owned by Vestaco Investments.

' Mainly represents distributions to First Capital Realty Inc. in respect of a mortgage on the Fuzion geothermal assets.
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4.1 UCI Holdback

1. Pursuant to orders of the Court dated May 27, 2021, the Monitor was authorized to
distribute to UC| $1,584,000 and $4,974,000 from 228 and Vestaco Homes,
respectively. These amounts were paid by the Monitor on June 1, 2021.

2. The Monitor filed December 31, 2020 tax returns for 228 and Vestaco Homes and
paid taxes of approximately $93,000 and $2,428,000 for 228 and Vestaco Homes,
respectively; the 2020 Vestaco Homes tax return reflected refundable dividend tax on
hand of $1,145,000 (the “RDTOH"). The Monitor also filed nil returns for 2021 for 228
and Vestaco Homes. At the time of filing the Vestaco Homes 2020 tax return, the
claim filed by UMI' against Vestaco Homes for additional rent of $2,049,000 (the
“Additional Rent") in respect of the lease to the Berm lands (the “Berm Lease”) had
not been determined. As a result, Vestaco Homes did not reflect the Additional Rent
as an expense when calculating its December 31, 2020 taxable income.

3. On September 16, 2021, this Court ordered, inter alia, the Monitor, on behalf of
Vestaco Homes, to pay $2,049,000 to UMI (the “Additional Rent Order”). The
Foreign Representative, on behalf of UCI, appealed the Additional Rent Order, which
appeal was unsuccessful. The Monitor paid the Additional Rent to UMI in 2022 which,
as noted, is in bankruptcy.

4.  The Geothermal Asset Owners are solvent™® and all residual funds, net of professional
fees, can be distributed by dividend to UCI as the sole shareholder of UPHI or, in the
case of Vestaco Homes, as a repayment of an intercompany debt owing to
Cumberland. On July 27, 2022, the Court issued an order authorizing the Monitor to
wind-up and dissolve each of the Geothermal Asset Owners and to distribute by way
of intercorporate dividends, or otherwise, the UCI Holdback, together with tax refunds
referenced in subsections 6 and 7 below, to UCI.

5. As part of the wind-up, the Monitor requires clearance certificates from CRA
confirming that the Geothermal Asset Owners are not indebted to CRA for income
taxes or HST (the “Clearance Certificates”). The process to request Clearance
Certificates requires the Geothermal Asset Owners to first file up to date tax returns
and to obtain assessments or re-assessments from CRA. As the Geothermal Asset
Owners have not been carrying on any business activities since completion of the sale
of the Geothermal Assets in 2020, the Monitor intends to request Clearance
Certificates for the periods up to December 31, 2022.

6. The Monitor is working with tax advisors from Davies and the Urbancorp Group’s
accountants, MNP LLP (“MNP”), on the various tax returns and amended tax returns
that need to be filed. As a result of being required to pay the Additional Rent, the
Monitor has filed an amended 2020 tax return for Vestaco Homes and claimed a
refund of approximately $540,000.

5 This claim was made by UMI prior to its bankruptcy. The shareholder of UMI is believed to be the Saskin Family Trust, which is
not subject to the CCAA proceedings. Subsequently, KSV was appainted as the Licensed Insolvency Trustee of this entity.

18 Other than Vestaco Investments Inc. The Monitor will not take steps to wind-up and dissolve this entity.
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7.  The refund of the RDTOH would be available provided Vestaco Homes pays
dividends of approximately $3 million. The Monitor is in the process of filing an
amended 2021 Vestaco Homes tax return, in which it would be reflecting a dividend
of $2 million paid to UCI, via UPHI, and claiming a refund of approximately $765,000
of the RDTOH. The balance of the RDTOH would be claimed after the Clearance
Certificates have been issued by CRA.

8. Due to the CCAA proceedings, and the significant tax refunds that will be claimed, the
Monitor is unable to predict when the tax returns will be assessed, and the refunds
and Clearance Certificates received. There is significant complexity related to the tax
filings given the historical tax planning undertaken by the Urbancorp Group.

9.  As a result of the Additional Rent paid by Vestaco Homes to UMI, Vestaco Homes
does not have sufficient shareholder's equity to pay the $3 million of dividends
necessary to fully recover the RDTOH. Vestaco Homes's only creditor is Cumberland,
which it currently owes $2,013,000. To overcome this issue, the Monitor, with the
advice of Davies, will arrange for Cumberland to forgive $500,000 of the indebtedness
owing to it by Vestaco Homes (the “Debt Forgiveness”). The Debt Forgiveness
would also involve UCI, which has consented to the arrangement (the “Debt
Forgiveness Arrangement’). The Debt Forgiveness Arrangement has been
planned in a manner that would avoid any tax liability for either Vestaco Homes or
UCI.

10. These arrangements will ultimately be reviewed by CRA prior to the issuance of any
notices of assessment or reassessment and clearance certificates.

5.0 Proposal by Dig Developments

1. On April 16, 2023, Dig Developments Inc., a company owned and controlled by Alan
Saskin's family, made a settlement proposal to the Israeli Court overseeing UCI's
proceedings in Israel (the “Settlement Proposal”). The Settlement Proposal provides
“monetary consideration for creditors in the sum of up to 39 million NIS (including 18
million NIS of funds currently deposited with the Officer of the Court’), as well as fees
for the Officer of the Court in the additional sum of 2 million NIS (including VAT)®.
Against all of this, the Investor requests to receive the Company as well as a full
exemption from claims against the Company, the officers and its shareholders”. A
copy of the Settlement Proposal is attached as Appendix “E". The Monitor
understands a date has not yet been scheduled to vote on the Settlement Proposal.

2. Since the time of the Settlement Proposal, the Foreign Representative and Mr. Saskin
have requested certain information from the Monitor regarding potential recoveries
from the Cumberland CCAA Entities. The Monitor provided a copy of an analysis it
had prepared for the Foreign Representative, to Mr. Saskin and a representative of
the individual who represents what is believed to be the largest Debentureholder. The
Monitor advised each of these parties that it provided the same information to all
parties. The analysis reflects that potential recoveries to UCI range from $1.6 million
to $9.6 million. The major factors affecting the realization range include various
potential tax refunds and the results of the Mattamy litigation.

7 Believed to be Mr. Gissin, the Foreign Representative, as an officer of the Israeli Court.
19 44 million NIS is approximately C$15.2 million assuming the exchange rate of June 15, 2023 (NIS1/CAD0.37).
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3. The Monitor understands that negotiations are ongoing.

6.0 UMI
1. KSV is Trustee of UMI.

2. Based on the UMI Decision, UMI received $2.049 million from the sale of the
Geothermal Assets owned by Vestaco Homes as Additional Rent.

3. As reflected in the table below, the claims filed against UMI total approximately $30.5
million (the “Claims”).

Creditor $000s

Claimants represented by KSV 8,800
Claimants controlled by the Saskin family 1,619
Claimants represented by Fuller Landau 1,453
ucl 18,600
Third parties 71
Total $30,543

4.  The Claims, with the exception of the UCI claim (the “UCI Claim”), which is discussed
separately below, are primarily a result of related-party transactions over numerous
years. In order to verify the accuracy of the Claims, the Trustee has relied on the
records of the Cumberland CCAA Entities and UMI. The Trustee has communicated
with representatives of the Saskin family and Fuller Landau regarding their respective
claims.

5. The Foreign Representative has filed a claim of approximately $18.6 million in the
UMI estate on behalf of UCI. The basis for the UCI Claim is a judgment obtained by
the Foreign Representative in Israel against, among others, UMI (the ‘“Israeli
Judgment”). The Israeli Judgment was obtained after the commencement of the
bankruptcy, without notice to the Trustee, and notwithstanding the stay of proceedings
against UMI. The Trustee has been in discussions with the Foreign Representative’s
advisors concerning this claim. The difference in the amount that would be received
by UCI as a result of admitting its claim and not admitting its claim is approximately
$200,000. The Trustee is arranging an inspector meeting to discuss this claim so that
it can be resolved.

6. The Trustee has been in communications with MNP regarding the tax position of UMI,
which has an October 31% year end. The Trustee, in consultation with MNP, has
identified two potential tax issues, being (i) the $2,049,000 “Additional Rent” that UMI
received from Vestaco Homes which may be required to be amortized over the
remaining term of the Berm Lease; this would create a post Bankruptcy Date tax
liability for UMI that might be required to be reported over a period to 2060 (the term
of the Berm Lease) and paid in priority to UMI creditors; and (iiy UMI has a $5 million
Promissory Note Receivable from UTMI (the “Promissory Note”).
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7. The Promissory Note was established in 2012 as part of a tax plan; the Promissory
Note, for tax purposes, has a nil cost base. Any recovery on the Promissory Note,
including by way of set-off, could create additional taxable income and tax liability for
UMI in the post Bankruptcy Date period. The Trustee has consulted with Davies and
MNP and is of the view that it is not in the financial interest of UMI to assert the right
of set-off that UMI may have against UTMI. The Trustee is working with MNP to have
UMI’s pre-Bankruptcy Date tax returns prepared and filed. The tax return for the
period from November 1, 2020 to the Bankruptcy Date will reflect the entire
$2,049,000 of Additional Rent as revenue so as to avoid the need to file tax returns
for UMI through 2060.

8.  Once the tax matters are finalized, the Trustee intends to recommend to the Inspector
of UMI that a distribution be made to UMI’s creditors and to discharge the Trustee.

9.  The Trustee continues to advance the administration of the UMI bankruptcy estate.
Addressing issues arising from Urbancorp’s historical tax planning remain a gating
issue to completion of the administration of UMI’s bankruptcy.

7.0 Cash Flow Forecast

1. The Cash-Flow Statement and the Cumberland CCAA Entities’ statutory report on
the Cash Flow Statement pursuant to Section 10(2)(b) of the CCAA are attached in
Appendices “F” and “G”, respectively.

2. The expenses in the Cash-Flow Statement are primarily general and administrative
expenses and professional fees. The Cumberland CCAA Entities are projected to
have sufficient cash to pay all disbursements during the Period.

3. Based on the Monitor's review of the Cash-Flow Statement, there are no material
assumptions which appear unreasonable. The Monitor’s statutory report on the Cash
Flow Statement is attached as Appendix “H".

8.0 Request for an Extension

1. The Cumberland CCAA Entities are seeking an extension of the stay of proceedings
from September 29, 2023 to January 31, 2024. The Monitor supports the request for
an extension of the stay of proceedings for the following reasons:

a) the Cumberland CCAA Entities are acting in good faith and with due diligence;
b)  no creditor will be prejudiced if the extensions are granted;

c) as of the date of this Report, neither the Cumberland CCAA Entities nor the
Monitor is aware of any party opposed to an extension; and

d) it will provide the Monitor further time to deal with outstanding administrative
matters, including filing tax returns and dealing with CRA regarding the
Clearance Certificates, which will allow for further distributions to UCI once
received.
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9.0 Professional Fees

1. The fees and disbursements of the Monitor, Davies and DLA are summarized below.

$)

Average
Firm Period Fees Disbursements Total Hourly Rate
KSV June 1/23 — Aug 31/23 58,213.00 - 58,213.00 658.89
Davies June 1/23 — Aug 31/23 104,745.00 354.72 105,099.72 1,227.00
DLA June 1/23 — Aug 31/23 3,442.50 389.00 3,831.50 675.00

Total 166,400.50 743.72 167,144.22

2. Detailed invoices are provided in the exhibits to the fee affidavits filed by
representatives of KSV, Davies and DLA which are provided in Appendices “I", “J”
and “K”, respectively.

3. Since the last fee approval motion, the main matters addressed by Davies include the
litigation with Mattamy and dealing with tax matters.

4. As reflected in the table above, DLA’s legal fees since the last fee approval motion
have been insignificant.

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

10.0Conclusion and Recommendation

1. Based on the foregoing, the Monitor respectfully recommends that the Court make an
order granting the relief detailed in Section 1.4(1)(h) of this Report.

* * *

All of which is respectfully submitted,

RSy %Zsi%rm/%wyw fnc.

KSV RESTRUCTURING INC.

IN ITS CAPACITY AS CCAA MONITOR OF
THE CUMBERLAND CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY

AND IN ITS CAPACITY AS LICENSED INSOLVENCY TRUSTEE OF
URBANCORP MANAGEMENT INC.
AND NOT IN ITS PERSONAL CAPACITY
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Urbancorp Toronto Management 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 Cumberiand 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.

Urbancorp Realtyco Inc.

Schedule “A”
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Court File No.: CV-16-11389-00CL

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

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

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

INITIAL ORDER

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

University Avenue, Toronto, Ontario.

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

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

SERVICE

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

returnable today and hereby dispenses with further service thereof.

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

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

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

4, THIS COURT ORDERS AND DECLARES that the proposal proceedings of each of
Urbancorp Toronto Management Inc. (Estate No. 31-2114055), Urbancorp Downsview Park
Developments Inc. (Estate No. 31-2114054), Urbancorp (Patricia) Inc. (Estate No. 31-2114050),
Urbancorp (Mallow) Inc. (Estate No. 31-2114049), Urbancorp (Lawrence) Inc. (Estate No. 31-
2114048) and Urbancorp (St. Clair Village) Inc. (Estate No. 31-2114053) (collectively, the
“Urbancorp NOI Entities”) commenced under Part 111 of the Bankruptcy and Insolvency Act,
R.S.C. 1985, ¢. B-3, as amended (the “BIA”), be taken up and continued under the CCAA and
that the provisions of Part III of the BIA shall have no further application to the Urbancorp NOI

Entities.




PLAN OF ARRANGEMENT

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

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

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

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

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

Management System.
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4.

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

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

(2)

(b)

9.

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

and arrangements; and

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

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

THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the

Urbancorp CCAA Entities shall be entitled but not required to pay all reasonable expenses

incurred by the Urbancorp CCAA Entities in carrying on the Business in the ordinary course

after this Order, and in carrying out the provisions of this Order, which expenses shall include,

without limitation:

(a)

(b)

10.

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

services; and

payment for goods or services actually supplied to the Urbancorp CCAA Entities

“following the date of this Order.

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

with legal requirements, or pay:

(a)

(b)

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

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

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

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

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

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

by the Urbancorp CCAA Entities.

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

including the date of this Order shall also be paid.

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

incur liabilities except in the ordinary course of the Business.

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

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

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

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

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

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

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

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

employees as it deems approptiate;

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

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

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

Business and Property,

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

restructuring of the Business (the “Restructuring”).

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

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

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

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

claimed in connection therewith.

NO PROCEEDINGS AGAINST THE URBANCORP CCAA ENTITIES OR THE
PROPERTY

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

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

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

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

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

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

CONTINUATION OF SERVICES

20. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written

agreements with the Urbancorp CCAA Entities or statutory or regulatory mandates for the

supply of goods and/or services, including without limitation all computer software,

communication and other data services, centralized banking services, payroll services, insurance,

transportation services, utility or other services to the Business or the Urbancorp CCAA Entities,

are hereby restrained until further Order of this Court from discontinuing, altering, interfering

with or terminating the supply of such goods or services as may be required by the Urbancorp

CCAA Entities, and that the Urbancorp CCAA Entities shall be entitled to the continued use of '
its current premises, telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the normal prices or charges for all such goods or services
received after the date of this Order are paid by the Urbancorp CCAA Entities in accordance
with normal payment practices of the Urbancorp CCAA Entities or such other practices as may
be agreed upon by the supplier or service provider and each of the Urbancorp CCAA Entities and
the Monitor, or as may be ordered by this Court.

NON-DEROGATION OF RIGHTS

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

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

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

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

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

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

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

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

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

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

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

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

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

contemplated by the Term Sheet.
PROTOCOL FOR CO-OPERATION

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

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

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

Monitor to adequately carry out the Monitor’s functions.
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THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, and without altering in any way the powers, abilities, limitations

and obligations of the Urbancorp CCAA Entities within, or as a result of these proceedings, be

and is hereby authorized, directed and empowered to:

(a)

(b)

©

(d)

(e)

(H

)]

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

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

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

approval of the Court;

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

CCAA Entities in dealing with the Property;

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

distribution of proceeds of any transactions;

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

or parts of the Business;

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

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

engage advisors or consultants or cause the Urbancorp CCAA Entities to engage

advisors or consultants as the Monitor deems necessary or desirable to carry out the



(b)

)

(k)

M

(n)

(0)
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terms of this Order or any other Order made in these proceedings or for the purposes

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

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

advice and directions with respect to any matter;

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

deems necessary or appropriate;

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

matters;
monitor the Urbancorp CCAA Entities’ receipts and disbursements;

approve Drawdown Requests under the Interim Credit Facility and any Additional

Interim Facility;

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

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

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

as may be relevant to the proceedings herein;

assist the Urbancorp CCAA Entities in its preparation of the Urbancorp CCAA

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

Plans;

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

arising under this Order;

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

performance of its obligations under this Order;

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

time; and
t) to comply with the Protocol,

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

Urbancorp CCAA Entities or any of their subsidiaries.

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

proceedings.

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

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

of this Court under the CCAA or applicable law generally.

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

imposed by applicable Environmental Legislation.

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

vacation pay and pension or benefit amounts, as applicable.

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

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

the Monitor and the Urbancorp CCAA Entities may agree.

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

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

36. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the
Urbancorp CCAA Entities shall be paid their reasonable fees and disbursements, in each case at
their standard rates and charges, by the bedncorp CCAA Entjties as part of the costs of these
_proceedmgs,r ”E?l:j Ur?);r?c&?p“éng%mmes are lggeby authorized and directed to pay the
accounts of the Monitor, counsel for the Monitor and counsel for the Urbancorp CCAA Entities
and any Assistants retained by the Monitor on a weekly basis and, in addition, the Urbancorp
CCAA Entities are hereby authorized to pay to the Monitor, counsel to the Monitor, and counsel
to the Urbancorp CCAA Entities and any Assistants retained by the Monitor, such reasonable
retainers as may be requested to be held by them as security for payment of their respective fees
and disbursements outstanding from time to time. The Urbancorp CCAA Entities are also
authorized and directed to pay the fees and disbursements of KSV as Proposal Trustee, the fees
and disbursements of the Proposal Trustee’s counsel and the fees and disbursements of counsel

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

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

of Justice.

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

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

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

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

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

paragraphs 43 and 45 hereof.
INTERIM FINANCING

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

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

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

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

(b) upon the occurrence of an Event of Default under the Interim Facility Term Sheet, the
Interim Lender may terminate the Interim Credit Facility and cease making advances
to the Applicants, and, upon five (5) days’ notice to the Monitor and the parties on the
Service List, may bring a motion for leave to exercise any and all of its rights and
remedies against the Applicants or their Property under or pursuant to the Interim
Term Sheet, and the Interim Lender’s Charge, including without limitation, to make
demand, accelerate payment and give other notices, or to apply to this Court for the

appointment of a receiver, receiver and manager or interim receiver, or for a
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bankruptcy order against an Applicant and for the appointment of a trustee in

bankruptcy of one or more Applicants; and

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

Applicants or their Property.

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

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

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

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

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

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

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

such failure to file, register, record or perfect.

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

encumbrances, claims of secured creditors, statutory or otherwise granted by each respective



218 -

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

to the Charges.

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

Charges.

47. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the chargees entitled to the benefit of the Charges
(collectively, the “Chargees”) thereunder shall not otherwise be limited or impaired in any way
by (a) the pendency of these proceedings and the declarations of insolvency made herein; (b) any
application(s) for bankruptcy order(s) issued pursuant to BIA, or any bankruptcy order made
pursuant to such applications; (c) the filing of any assignments for the general benefit of
creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; (€)
the pendency of the Israeli Court Proceedings; or (f) any negative covenants, prohibitions or
other similar provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any existing loan documents, lease, sublease, otfer to lease or other
agreement (collectively, an “Agreement”) which binds the Urbancorp CCAA Entities, and

notwithstanding any provision to the contrary in any Agreement:

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

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

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

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

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

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

SERVICE AND NOTICE

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

of the CCAA and the regulations made thereunder.

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

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

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

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

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

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

duties hereunder.

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

Urbancorp CCAA Entities, the Business or the Property.

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

respective agents in carrying out the terms of this Order.

55. THIS COURT ORDERS that each of the Urbancorp CCAA Entities and the Monitor be
at liberty and is hereby authorized and empowered to apply to any court, tribunal, regulatory or
administrative body, wherever located, for the recognition of this Order and for assistance in
carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as
a representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.
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56. THIS COURT ORDERS that any interested party (including the Urbancorp CCAA
Entities and the Monitor) may apply to this Court to vary or amend this Order on not less than
seven (7) days notice to any other party or parties likely to be affected by the order sought or

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

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

List of Non Applicant Affilliates

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

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



SCHEDULE “B”

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

BETWEEN:

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

-and -

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

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

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

AND WHEREAS it is anticipated that, with the exception of ‘Bosvest Inc., Edge Residential Inc.
and Edge on Triangle Park Inc., which are in separate BIA proposal proceedings with the Fuller
Landau Group Inc. as proposal trustee,and Urbancorp ‘Cumberland GP 2 Inc., Urbancorp
Cumberland 2 LP and Westside Gallery Lofts Inc. (the "Excluded Subsidiaries"), all of the
direct and indiréct subsidiarics of Urbancorp Ine. (collectively, excluding the Excluded
Subsidiaries, the "Applicants™) will bring an application in the Ontario Superior Court of Justice:
— Commiercial List (the "Canadian Court") for relief pursuant to the Companies' Creditors
Arrangement Act (the "CCAA Proceedings") wherein the Proposal Proceedings will be taken up
and continued within the CCAA Proceedings;

AND WHEREAS it is anticipated that the Israeli Parentco Officer will seek to have the Israeli
Functionary Order and its role as the Israeli Parentco Officer recognized by the Canadian Court
for the purpose of representing the interests of Parentco and participating as a stakeholder
representative in the Applicants' CCAA Proceedings in connection with protecting the interests
of Parentco's creditors, including the holders of the bonds issued on the Tel Aviv Stock
Exchange (the "Parentco Bonds") pursuant to a deed of trust dated December 7, 2015 (the
"Parentco Bond Indenture");
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AND WHEREAS KSV and the Israeli Parentco Officer have agreed to work cooperatively on
the terms set out herein to attempt to maximize recoveries through an orderly process for the
stakeholders of Parentco and the Applicants (collectively, the "Urbancorp Group");

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

1.

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

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

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

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

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

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

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

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

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

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

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

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

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

WIPFRAGALN075736\0000 1\13551342v2




(8

-4-

the Canadian Court supervising the CCAA Proceedings, the ultimate decision and
course of action shall be determined by the Canadian Court on application by
KSV for directions and provided that the Israeli Parentco Officer shall have
standing as representative of Parentco to make full representations to the
Canadian Court as to his views and recommendations.

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

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

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

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

(2)

(b)

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

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

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

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

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

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

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

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

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

DATED this day of May, 2016.

Name of Witness: ' / Name: GUY GISSIN, the Israeli Parentco
Officer

KSV KOFMAN INC. in its capacity

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

By:

Name: Robert Kofman
Title: President

FILEREAL075736\00001\1 355 1342v2
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REASONS FOR DECISION
(Application to set aside Arbitral Award)

KIMMEL J.

The Application and Summary of Outcome

[1] Mattamy (Downsview) Limited (“Mattamy”) seeks to set aside the arbitration award of the
Honourable Frank J.C. Newbould, K.C. dated July 6, 2022 (the “Award”) pursuant to s. 46 of the
Arbitration Act, 1991 S.0. 1991, c. 17 (the “Act”). Mattamy does so on the basis that Mr. Newbould
(the “Arbitrator”) exceeded his jurisdiction by raising and deciding a New Issue (defined below) and
on grounds of unfairness arising from his refusal to permit Mattamy to present certain evidence that
it considered relevant to the New Issue, once raised.

[2] The relevant facts for this s. 46 application (having to do with the manner in which the New
Issue arose and the submissions and evidence about it were received) and the applicable law regarding
the test for a court to set aside a domestic arbitration award are, for the most part, not contentious.
The parties disagree about the scope of the questions put to the Arbitrator (that set the parameters of
his jurisdiction) and about whether the Arbitrator’s exclusion of certain evidence amounts to a
procedural unfairness that offends the principles of natural justice.

[3] For the reasons that follow, I find that the Arbitrator had the jurisdiction to raise the New
Issue, which came within the broad scope of the questions submitted to arbitration. However, I find
that the Arbitrator’s refusal to admit certain evidence that Mattamy sought to tender in respect of the
New Issue (with the consent of the respondents) was procedurally unfair to Mattamy and led to a
failure of natural justice in the arbitration process. In these circumstances, the Award must be set
aside and a new arbitration before a new arbitrator is ordered.

[4] The court does not lightly interfere with arbitration awards. Accordingly, I have undertaken
a thorough review the history of the proceedings, the context in which the New Issue arose and was
considered and the evidence that was permitted, and that which was excluded, in the process.

The CCAA Proceedings

[5] Downsview Homes Inc. ("DHI") owns land located at 2995 Keele St. in Toronto, on the
former Downsview airport lands. On those lands, DHI developed a residential construction project
comprised of condominiums, townhomes, semi-detached homes, and rental units (the “Downsview
Project”). Urbancorp Downsview Park Development Inc. (“UDPDI”) held a 51% ownership interest
in DHI. The remaining 49% was held by Mattamy. The rights and obligations of UDPDI and Mattamy
as co-owners of DHI were set out in the Amended and Restated Co-Ownership Agreement (the “Co-
Ownership Agreement”) signed in June and amended in July 2013. Additional terms were
incorporated into from a separate Payment and Profit Distribution Adjustment Agreement dated July
29, 2013.

[6] UDPDI eventually sold its interest in DHI to Mattamy in the context of a CCAA proceeding
that has been ongoing for seven years. On May 18, 2016, KSV Restructuring Inc. was appointed
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monitor (the "Monitor") over UDPDI and its affiliated entities pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") in a proceeding on the
Commercial List (the "CCAA Proceeding"). Mattamy became a lender in the CCAA Proceeding
under a debtor-in-possession facility (the “DIP Facility”), secured by a charge over UDPDI’s property
that included its interest in DHI.

[7] The court subsequently approved a sale process proposed by the Monitor for the sale of
UDPDI's interest in DHI in order to satisfy the outstanding DIP Facility by order dated June 30, 2021
(the “Sale Process Order”).

The Arbitration

The Sale Process Order and Direction to Arbitrate the Consulting Fee Dispute

[8] In the Sale Process Order, the court also directed the Monitor to arbitrate various disputes (or
assign them to the Court-appointed Israeli Functionary Officer and Foreign Representative of
Urbancorp Inc. (the “Foreign Representative” or “Functionary”) to arbitrate). The issues to be
submitted to arbitration included, among other things, the determination of any Urbancorp Consulting
Fees (as defined in the Co-Ownership Agreement) payable to Urbancorp Toronto Management Inc.
(“UTMI”) under the “Co-Ownership Agreement” (the “Consulting Fee Dispute”). The parties had
agreed to submit any dispute arising under the Co-Ownership Agreement to arbitration pursuant to s.
12 thereof.

[9] The sale process did not result in any interest from potential purchasers, and eventually the
court approved the sale of UDPDI’s interest in DHI to Mattamy in consideration for, infer alia, the
extinguishment of the DIP Facility. The agreement of purchase and sale (approved by this court’s
approval and vesting order dated December 29, 2021) provided in s. 2.7 that this purchase and sale
was:

Without prejudice to the Purchaser’s [Mattamy’s] position that neither the
Seller [UDPDI]] nor UTMI are entitled to the payment of any amounts in
respect of the Urbancorp Consulting Fee, the Purchaser acknowledges that
no consideration is being paid to UTMI in respect of the Urbancorp
Consulting Fee and as such UTMI retains whatever rights it may have, if
any, to recover such amounts.

[10] This purchase and sale transaction (the “Transaction”) closed in early January 2022 (the
“Transfer Date™).

The Terms of Appointment of the Arbitrator

[11] The Arbitrator was appointed pursuant to Terms of Appointment of the Arbitrator signed on
May 18 and 19, 2022. The parties agreed that the arbitration “shall be final and binding and shall be
the sole and exclusive remedy between the Parties regarding any claims presented to the Arbitrator.”
The Arbitrator was granted all of the powers of a Superior Court Judge under the Courts of Justice
Act, R.S.0. 1990, ¢. C.43 unless otherwise agreed by the parties.
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[12] The Terms of Appointment also provided in s. 2.4 that:

The arbitration shall be conducted in accordance with the agreement of the
parties, and any mandatory requirements prescribed by law. The parties
shall advise the Arbitrator as to the matters on which they have agreed
respecting the conduct of the Arbitration. The Arbitrator shall provide
directions, initially and from time to time, as to procedural matters on
which the parties are not in agreement.

The Pleadings and Submissions in the Arbitration: Framing the Issues

[13] In the Notice of Request to Arbitrate dated March 23, 2022, the Monitor and the Foreign
Representative sought a determination that UTMI was entitled to the Urbancorp Consulting Fee as at
the Transfer Date. The amount claimed was $5.9 million. This was based on a calculation of Gross
Receipts (as defined in the Co-Ownership Agreement) for the Downsview Project and the
corresponding 1.5 percent Consulting Fee entitlement, with an acknowledgement that the threshold
payment of $13,200,822 (on account of Mattamy’s 4.5 percent Development Fee entitlement) had to
first have been earned by, and paid to, Mattamy in accordance with the terms of the Co-Ownership
Agreement.

[14] In their factum for the Arbitration, the Monitor and the Foreign Representative explained that
the two key principles underlying the Consulting Fees Dispute were:

a. If and when UTMI became entitled to the Consulting Fees; and
b. The mechanics and timing of when they have to be paid.

[15] The evidence and written submissions for the Arbitration were pre-filed. The parties made
oral submissions on June 3, 2022.

[16] Various points of dispute were raised during the Arbitration regarding the determination of
UTMD’s entitlement to the Urbancorp Consulting Fees as at the Transfer Date when UDPDI ceased
to be a party to the Co-Ownership Agreement. One area of disagreement involved the interpretation
of the definition of Gross Receipts in the Co-Ownership Agreement and whether Gross Receipts
include the purchase price payable from the sale of residential condominium units that had been sold
but had not closed as of Transfer Date.

[17] The definition of Gross Receipts in the Co-ownership Agreement is as follows:

“Gross Receipts” means all cash revenues for any Accounting Period as
determined in accordance with ASPE, including without limitation,
proceeds from sale of all or any part of the Project Property (other than
any sale under the Purchase Agreement), recoveries from front-ending of
development charges items, revenues of a capital nature and proceeds
from any financing derived by or on behalf of the Co-Owners from the
ownership and operation of the Project Property and including: (1) all
revenues received from the sale of residential dwelling units, parking units
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or storage units forming part of the Project; and ... provided however, that
the following items of Gross Receipts shall be included on a cash basis:
... and (4) the sale of all or any part of the Project Property (other than
any sale under the Purchase Agreement), other than residential dwelling
units, if applicable. [Emphasis added.]

[18] The Monitor and Foreign Representative (on behalf of UDPDI and UTMI, the “Urbancorp
parties™) asserted in their factum that the definition of Gross Receipts specifically included revenues
from the sale of residential dwellings on a non-cash basis and that this implied that revenues from
sales were to be included in the Gross Receipts when the units were sold, not when the sale proceeds
were actually collected. However nuanced this may be, the Urbancorp parties did not specifically
assert in any of their pre-filed material for the Arbitration that the sale proceeds for the sale of
residential condominium units in Phase 2 (Block A and P units) had been received, within the
meaning of the definition of “Gross Receipts,” prior to the Transfer Date.

The New Issue

[19] During the arbitration hearing, the Arbitrator asked questions about the following points that
had not been covered in the parties’ pre-filed evidence or submissions:

a. What do the ASPE [accounting standards for private enterprises] require for the sale
of residential condominium units;

b. How the auditors on the project accounted for the sale of residential condominium
units; and

c. The closing status for [Phase 2] Block A and P units, including dates of actual and
anticipated closings.

[20] Mattamy says these questions were all directed to the “New Issue” of when the purchase price
for residential condominium units in Phase 2, that had been sold but had not closed, ought to be
considered or treated as having been received for the purposes of determining the Gross Receipts as
at the Transfer Date.

[21] The unchallenged evidence of Mattamy on this application is that, “[b]efore the Arbitrator
raised [the New Issue] at the hearing, there was no dispute between the parties as to when Gross
Receipts were to be considered received. None of the parties took the position that Gross Receipts
for Phase 2 (Block A and P units) had been received prior to the Transfer Date.” The Urbancorp
parties do not dispute that this was a New Issue raised by the Arbitrator.

[22] Mattamy’s evidence that, if the New Issue had been raised before the hearing, Mattamy
“would have made different arguments, lead different evidence, conducted cross-examinations
differently and considered obtaining expert evidence from an accountant specializing in the
application of ASPE accounting principles to the sale of residential condominium units” has also not
been challenged.
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The Arbitrator’s Decision Regarding the Supplementary Evidence

[23] Since the parties had not filed any evidence or made any submissions about the New Issue
raised by the Arbitrator, the hearing was adjourned and the parties were directed to deliver
supplementary material. The further evidence that Mattamy sought to adduce in respect of the New
Issue included a June 15, 2022 affidavit that attached portions of the ASPE as well as a handbook
published by the Real Property Association of Canada (“REALPAC”) entitled “Recommended
Accounting Practices for Real Estate Investment and Development Entities Reporting in Accordance
with ASPE” (the “Handbook”). The Handbook gives specific guidance on how ASPE is applied to
sales of condominium units:

402.9.5. In Canada, the accounting for the sale of condominium units
demonstrates the practical application of the requirements for significant
acts of performance to be completed before revenue is recorded. Typically,
a unit purchaser arranges to make the purchase and occupy the unit long
before it is legally possible to obtain title because the declaration of the
condominium corporation has not been registered. The date the
declaration is registered is referred to as the date of final closing. However,
unless there is reason to believe that the declaration would not ultimately
be obtained, the sale is recorded once the purchaser has paid all amounts
due on the interim closing, has undertaken to assume a mortgage for the
balance of the purchase price, has the right to occupy the premises and has
received an undertaking from the developer to be assigned title in due
course.

[24] The Urbancorp parties objected to some aspects of Mattamy’s proposed June 15, 2022
affidavit (although not the Handbook) and a case conference was scheduled for June 27, 2022.
Mattamy advised that if there continued to be objections to its proposed supplementary evidence that
it would bring a motion for leave to file the evidence based on a proper record. Further revisions
were made to Mattamy’s proposed supplementary evidence submitted in a June 23, 2022 affidavit
(the “June 23 Affidavit”) and negotiations between the parties continued in respect of same.

[25] The Arbitrator indicated on June 24, 2022 that he would rule on the evidence at the case
conference. Mattamy asked that it be permitted to bring a formal motion for leave to file the June 23
Affidavit and to make submissions about it. The Arbitrator determined that he would make a decision
about the proposed supplementary evidence at the case conference and invited the parties to make
submissions at that time, which they both did in writing and orally.

[26] The Arbitrator orally ruled on which portions of the June 23 Affidavit would be allowed into
evidence. He admitted the financial statements of DHI that state that they adopted a revenue
recognition policy for pre-sold condominium units in accordance with ASPE. Revenue for the
residential condominium sales was recognized in the financial statements as at the date of interim
occupancy under the Condominium Act, 1998, S.0. 1998, c. 19, which had not been achieved as of
the Transfer Date for units sold in Phase 2 Blocks A and P.
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[27] However, among other deletions, the Arbitrator struck any and all references to the Handbook
from the June 23 Affidavit. The ASPE revenue recognition policy adopted in DHI’s financial
statements was consistent with the guidance provided in the Handbook. The Handbook elaborates
upon the rationale for this policy.

[28] The Arbitrator did not provide written reasons for his rulings. He was aware that the
Urbancorp parties did not object to the inclusion of the Handbook references in evidence, but stated
that, despite their consent, he had a “mind of his own”.

The Arbitrator’s Determination of the Consulting Fees Issue

[29] In accordance with the Arbitrator’s ruling, Mattamy delivered a revised version of the June
23 Affidavit without the parts and exhibits that the Arbitrator struck. References to the Handbook
and its excerpts were removed. Mattamy relied upon the DHI financial statements and their
application of ASPE to support its contention that Gross Receipts should not include revenue from
sales until that revenue had been recognized from an accounting point of view, at the interim closing
date. That would have excluded the Phase 2 condominium sales, none of which reached the interim
closing stage until after the Transfer Date.

[30] The Urbancorp parties provided supplementary submissions in response. They argued that
revenue recognition principles for accounting purposes were not relevant to the calculation of Gross
Receipts, which is not an accounting concept and was not stated to be tied to how a particular revenue
item was recorded in the financial statements. To include non-cash revenues of a sale implies
inclusion of the revenues when the units are sold and not when the sale proceeds are collected. They
argued that, as a matter of contract interpretation, the definition of Gross Receipts provides “that
revenues from sales are to be included even though certain amounts remain to be collected.”

[31] The Arbitrator released the Award on July 6, 2023. The Award granted the Monitor the full
amount claimed as owing to UTMI ($5.9 million) in respect of unpaid Urbancorp Consulting Fees,
plus costs.

[32] The Arbitrator found that s. 6.15 of the Co-Ownership Agreement, read together with s. 6.6
and other provisions of that agreement, entitled Urbancorp to receive the Urbancorp Consulting Fee
as long as it carried out its prescribed and assigned duties. The Arbitrator determined that the fact
that Mattamy never requested Urbancorp to carry out any duties was irrelevant.

[33] The Arbitrator concluded that that the entitlement to the Urbancorp Consulting Fees was
absolute until UDPDI ceased to be a co-owner under the Co-Ownership Agreement on the Transfer
Date, to be calculated under s. 6.6 of the Co-Ownership Agreement based on 1.5 percent of Gross
Receipts. The Arbitrator further ruled that Mattamy’s obligation to pay the Consulting Fee was
deferred until Mattamy received the agreed threshold amount of $13,200,822. There is no dispute
that Mattamy has been or will eventually be paid this amount. This deferral did not impact UTMI’s
entitlement to the calculated fees accrued prior to the Transfer Date.

[34] Later in the Award, at paragraph 18, the Arbitrator stated that:
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I interpret the definition of Gross Receipts to not require that cash has
actually been received before being included in Gross Receipts. I agree
with Urbancorp that for the purposes of the Co-Ownership Agreement,
revenues to determine Urbancorp’s entitlement to its 1.5% consulting fee
are to be treated as received when the units are sold, not when the sale
proceeds are actually collected.

[35] Mattamy maintains that the decision to treat proceeds from the sale of Phase 2 condominium
units as having been “received” prior to the Transfer Date was a function of the New Issue that the
Arbitrator identified at the June 3, 2022 hearing. Mattamy complains that this issue was outside of
the scope of the Arbitrator’s jurisdiction and/or that it was unfair and a breach of the principles of
natural justice for the New Issue to be decided without the evidence about the Handbook that the
Arbitrator refused to allow Mattamy to file.

This Application — Issues and Analysis

[36] Mattamy commenced an application on the regular civil list in Toronto (under court file No.
CV-22-00685084-0000) asking the court to set aside the Award and order a new arbitration under s.
46 of the Act. Upon a motion by the respondents, on September 1, 2022, Morawetz C.J. transferred
Mattamy’s application to the Commercial List to be heard in the CCAA proceedings (under court file
No. CV-16-11389-00CL).

[37] Mattamy asks the court to determine whether:

a. the Award should be set aside pursuant to s. 46(1)3 of the Act for exceeding the scope
of the Arbitration and the Arbitrator’s jurisdiction?

b. the Award should be set aside pursuant to s. 46(1)6 of the Act for breach of the
requirements of procedural fairness?

[38] This is not an appeal from the Arbitrator’s Award. This application is concerned with the
Arbitrator’s approach to the determination of UMTI’s entitlement to the Urbancorp Consulting Fees
from a jurisdictional and fairness perspective.

a) Did the Arbitrator Exceed his Jurisdiction?

[39] Pursuant to s. 46(1)3 of the Act, the court may set aside an arbitral award if the “award deals
with a dispute that the arbitration agreement does not cover or contains a decision on a matter that is
beyond the scope of the agreement”.

[40]  An arbitrator does not have inherent jurisdiction. Rather, an arbitrator's jurisdiction is derived
exclusively from the authority conferred by the parties in their arbitration agreement and the terms
of appointment of the arbitrator. See Cricket Canada v. Bilal Syed, 2017 ONSC 3301, at para. 35 and
Advanced Explorations Inc. v. Storm Capital Corp., 2014 ONSC 3918, 30 B.L.R. (5th) 79, at para.
57. This lack of inherent jurisdiction is not changed by the parties’ agreement (in the Terms of
Appointment) to give the Arbitrator all of the powers of a judge of the Ontario Superior Court of
Justice.
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[41] In any event, judges, even with inherent jurisdiction, do not have the jurisdiction to decide
matters that fall outside of the scope of what the parties have claimed. See Labatt Brewing Company
Ltdv. NHL Enterprises Canada, L.P.,2011 ONCA 511, 106 O.R. (3d) 677, at para. 5.

[42] That said, the Urbancorp parties’ Notice of Request to Arbitrate expressly sought a
determination that UTMI was entitled to the Urbancorp Consulting Fees, calculated to be $5.9 million
in accordance with the Co-Ownership Agreement.

[43] This Consulting Fee Dispute was broken down in the pre-filed factum of the Urbancorp
parties to include the following determinations:

a. If and when UTMI became entitled to the Urbancorp Consulting Fees; and
b. The mechanics and timing of when they must be paid.

[44] The Arbitrator decided both the issues of UTMI’s entitlement to Consulting Fees and the
mechanics and timing of payment of same. It was decided that UTMI was entitled to unpaid
Consulting Fees of $5,911,624 as at the Transfer Date which are to be paid at the same time as any
further Development Management Fees beyond the amount of $13,200,822 are paid to Mattamy.

[45] According to the Court of Appeal in Mexico v. Cargill, Incorporated, 2011 ONCA 622, 107
O.R. (3d) 528, at para. 52, the determination of whether the Award went beyond the scope of the
Arbitrator’s jurisdiction involves the consideration of three questions:

a. What was the issue that the arbitral tribunal decided?
b. Was that issue within the submission to arbitration?

c. Isthere anything in the arbitration agreement, properly interpreted, that precluded the
tribunal from making the award?

[46] The questions of UTMI’s entitlement to any Consulting Fees and the mechanics and timing
of when they have to be paid that were decided by the Arbitrator fell squarely within the relief claimed
in the Notice of Request to Arbitrate. These were the issues set out in the pleadings, which were
provided to the Arbitrator prior to the Terms of Appointment being executed. They reflect the parties’
agreement as to the matters in dispute and the bounds of the Arbitrator’s jurisdiction. There was
nothing in the Co-Ownership Agreement (that contains the parties’ agreement to arbitrate) or the
Terms of Appointment of the Arbitrator that precluded the Arbitrator from making the Award he did.

[47] Within the framework of the pleadings, there was always a dispute with respect to Phase 2 of
the Project about entitlement to Consulting Fees on amounts received after the Transfer Date. The
Urbancorp parties maintained that UTMI was entitled to Urbancorp Consulting Fees on those receipts
for the reasons set out in their Request to Arbitrate and written submissions. Mattamy disagreed.

[48] The New Issue raised by the Arbitrator shifted the analysis by introducing a new point of
interpretation and raising the question of whether monies paid after the Transfer Date could be
considered or treated to have been received before the Transfer Date within the meaning of the
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definition of Gross Receipts. Although this was a new way of looking at the question of entitlement
to Consulting Fees and the determination of their quantum, I find that it did not fall outside of the
scope of the broad questions that had been submitted to the Arbitrator to decide.

[49] The Arbitrator decided that UTMI had an entitlement to be paid Urbancorp Consulting Fees
as at the Transfer Date, and determined the quantum of those fees and the mechanics and timing of
when they must be paid. These were precisely the issues submitted to him to decide. The issues of
entitlement (and quantum) of Urbancorp Consulting Fees as at the Transfer Date was tied to the
competing interpretations that the parties put forward of the definition of Gross Receipts and what
should be included in that calculation as at the Transfer Date. The New Issue was simply another
data point and perspective to be considered as part of the entitlement and quantum questions.

[50] I find that the Arbitrator did not exceed his jurisdiction by having raised and considered the
New Issue. I find no basis upon which the Award should be set aside under s. 46(1)3 of the Act.

b) Was there a Procedural Unfairness As a Result of the New Issue Raised by the Arbitrator?

[51] While I have determined that it was open to the Arbitrator to identify a New Issue that might
inform the analysis and determination of a question that was been submitted to Arbitration, it remains
to be determined whether the manner in which the evidence and submissions about the New Issue
was received and considered was procedurally unfair to Mattamy.

[52] Section 19 of the Act requires that each party be treated equally and fairly. This incorporates
the requirements of natural justice and procedural fairness, and not only the right to be heard but the
right to an independent and impartial hearing. See Baffinland v. Tower-EBC, 2022 ONSC 1900, at

para. 77.

[53] Section 46(1)6 of the Act empowers the Court to set aside an award on the basis that the
applicant was not treated equally and fairly, or was not given an opportunity to present a case or to
respond to another party’s case. Having regard to the context of the proceeding as a whole, if the
court determines that the applicant was denied natural justice or procedural fairness, any resulting
award must be set aside. See Nasjjec v. Nuyork, 2015 ONSC 4978, 51 B.L.R. (5th) 182, at paras. 40,
41.

[54] When assessing the level of procedural fairness, courts examine various factors including
sufficiency of opportunity granted to parties’ counsel to present their case and the thoroughness of
the procedure engaged by the parties. See Baffinland, at paras. 84, 89.

[55] The parties agree that the Arbitrator raised a New Issue not previously identified by either
side. The three specific points about which the Arbitrator invited the parties to submit further
evidence were focused on the New Issue (namely, whether the purchase price payable for residential
condominium units in Phase 2 Blocks A and P that were under contract for sale before the Transfer
Date had been “received” for the purposes of determining the Gross Receipts as at that date, even
though the purchase monies had not actually been paid).
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[56] As described earlier in this endorsement, during the Arbitration hearing, the Arbitrator asked
about the following three points that had not been covered in the parties’ pre-filed evidence or
submissions about whether UTMI was entitled to any Consulting Fees as at the Transfer Date:

a. What the ASPE accounting principles require for the sale of residential condominium -
units?

b. How the auditors on the project accounted for the sale of residential condominium
units?

c. The closing status for [Phase 2] Block A and P units, including dates of actual and
anticipated closings.

[5S7] This led to further evidence from Mattamy and submissions from each side. However, the
Arbitrator declined Mattamy’s request to schedule a motion to determine the admissibility of its
proposed evidence on these points. Instead, at a June 27, 2022 case conference, the Arbitrator refused
to admit certain of Mattamy’s proposed new evidence about the Handbook, but admitted some of its
other proposed evidence.

[58] The Urbancorp parties maintain that the Arbitrator was entitled to rule on the admissibility of
evidence proffered, that the Arbitrator was not required to make this determination on a formal
motion, and that there was nothing procedurally unfair about proceeding in this manner. This
submission (found at paragraph 60 of their factum) finds support in the relevant statutes:

Section 20(1) of the Arbitration Act, 1991 provides that the arbitral
tribunal may determine the procedure to be followed in the arbitration.
Further Section 21 of the Arbitration Act, 1991 provides that Sections 14-
16 of the Statutory Powers and Procedures Act, 1990 (the “SPPA”) apply
to an arbitration. Section 15 of the SPPA provides that a tribunal may
admit into evidence any document that is relevant. Sections 21 of the
Arbitration Act, 1991 and 15 of the SPPA do not require any particular
evidence to be admitted, but rather provide discretion to the adjudicator or
arbitrator to admit evidence that might otherwise not be admissible in
court. Ultimately, the issue of whether or not to admit any given evidence
is a discretionary and procedural decision of the arbitrator.

[59] There is no question that the Arbitrator had the authority to determine the procedure and make
rulings regarding the admissibility of the proposed evidence. However, that does not mean that the
rulings he made did not result in a procedural unfairness. That entails a further inquiry as to whether
a sufficient opportunity was afforded to Mattamy’s counsel to present their case and whether the
procedure engaged to do so was thorough: see Baffinland, at paras. 84 and 89.

[60] Mattamy argues that when the Arbitrator ruled the Handbook excerpts and evidence related
to it inadmissible, he denied it the opportunity to file relevant evidence in response to a New Issue
that the Arbitrator himself had raised. He thereby denied Mattamy the opportunity to present its case
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without having engaged in a thorough procedure for the determination of the admissibility of that
evidence and the appropriate way for it to be received. I agree.

Was Mattamy Afforded a Sufficient Opportunity to Present its Case on the New Issue?

[61] The Handbook is relevant to the New Issue. It addresses the very points that the Arbitrator
specifically asked the parties to address in their supplementary evidence and submissions when the
New Issue was raised:

a. It provides context and guidance and an explanation about the ASPE accounting
principles applicable to the recognition of revenue from the sale of residential
condominium units; which in turn

b. Provide the rationale for why the Phase 2 residential condominium sales were not
included in DHI’s revenue in its financial statements for the year in which the Transfer
Date occurred; because

¢. The anticipated closing dates for those purchases were not until future undetermined
dates, and the purchases had not yet even reached the stage of interim closing.!

[62] Section 402.9.5 of the Handbook explains why, from an accounting and financial reporting
perspective, revenue from the sale of residential condominium units is to be recognized at the time
of interim closing and not at the time the units are contracted for sale or at the time that the sale
closes. The Handbook explains the rationale for the ASPE accounting principles that were applied
for purposes of recognizing revenue in the DHI financial statements and explains why the sales of
these units would not have been recorded as revenue as at the Transfer Date, and more specifically,
why they are treated as having be received for revenue recognition purposes as at the date of interim
closing.

[63] In the context of a hearing in which, at the Arbitrator’s request, the parties’ evidence and
submissions became focused upon a New Issue, the question of how and when revenues from the
sale of residential condominium units are or should be considered to be recognized from an
accounting and financial reporting perspective, and the rationale for so doing, became relevant and
important. The fact that other evidence (the applicable ASPE and the DHI financial statements for
the relevant years) was admitted reinforces this. There were no reasons given for the Arbitrator’s
ruling regarding the inadmissibility of the Handbook excerpts and related evidence. The justification
for differentiating between the Handbook and the other evidence in the June 23 Affidavit that the
Arbitrator did admit, about the ASPE principles and how they were in fact applied, is not obvious.

[64] The Urbancorp parties try to rationalize its exclusion by suggesting that the Handbook adds
nothing to the evidence about the ASPE principles and the financial statements that was admitted.
They further argue that even if there was a procedural unfairness in the refusal to admit the Handbook

! Tt is, and was, undisputed that interim closing had not occurred for the Phase 2 units prior to the Transfer Date.
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it was simply a third piece of evidence that reinforced the same points made in the two admitted
pieces of evidence. They contend that, in these circumstances, its exclusion was not egregious
enough to rise to the level of a failure of natural justice. Since the entire analysis under s. 46 of the
Act is discretionary, it was suggested that this case is distinguishable from Université du Québec a
Trois-Rivieres v. Larocque, [1993] 1 S.C.R. 471, in which the refusal to allow any evidence on a
point was found to be a failure of natural justice (at p. 491-92, at para. 43).

[65] 1 disagree with this characterization of the Handbook. I am not satisfied that the proposed
evidence regarding the Handbook excerpts can be said to be simply corroborative of the other
evidence admitted. It provides additional context.

[66] The Urbancorp parties also contend that the Handbook was not relevant or important, and the
Arbitrator’s decision to exclude it did not rise to the level of a denial of natural justice, because neither
the New Issue nor any of the evidence and submissions that the Arbitrator received in connection
with it were central to the eventual outcome of the Arbitration. They maintain that the Arbitrator
ultimately decided that the definition of Gross Receipts was not tied to, nor dependent upon, the
manner in which revenue was recognized and accounted for in financial statements from an
accounting point of view. I will come back to this point later, as the leading authorities are clear that
the court should not engage in any assessment of whether the outcome would have been different if
the procedural unfairness had not occurred.

[67] However, in this case the Arbitrator did not completely disregard the other evidence that was
admitted regarding the ASPE and accrual accounting methods employed by DHI in its financial
statements. The Arbitrator’s reasoning (at paras. 15-17 of the Award) reveals that the focus of his
assessment was on the contractual interpretation point that the proceeds of residential condominium
sales were not required to be considered on a cash basis for purposes of determining Gross Receipts.

[68] The Arbitrator approached the question of when revenues were to be treated as received as
binary: either on a cash basis when actually collected or when the units were sold (when the
agreements of purchase and sale were signed). Paragraph 18 of the Award reads as follows:

I interpret the definition of Gross Receipts to not require that cash has
actually been received before being included in Gross Receipts. I agree
with Urbancorp that for the purposes of the Co-Ownership Agreement,
revenues to determine Urbancorp’s entitlement to its 1.5% consulting fee
are to be treated as received when the units are sold, not when the sale
proceeds are actually collected.

[69] The Arbitrator’s reasoning about when consideration is said to have been received on a non-
cash basis did not have the benefit of the full context which, in the accounting realm, differentiates
not only between the date of the sale (contract) and the date of the actual receipt of funds on final
closing, but also allows for revenue recognition at the intermediary stage of interim closing. This is
when, according to the Handbook, significant acts of performance will have been completed by the
purchaser, including: payment of the amounts due on the interim closing, undertaking to assume a
mortgage for the balance of the purchase price, receipt of the right to occupy the premises and receipt
of an undertaking from the developer to be assigned title in due course.
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[70] The Handbook is an interpretative guide that explains the rationale for the accounting
treatment and why, in residential condominium sales, performance is considered to have been
achieved at the time of the interim closing. From an industry perspective, according to the Handbook,
this is when there exists a reasonable assurance of the measurement and collectability of the agreed
purchase price, which is the point at which the ASPE principles allow for revenue to be recognized.

[71]  Questions were asked by the Arbitrator about ASPE and the accounting principles that were
actually applied when the New Issue was raised. Even if ultimately the accounting approach to
recognition of this type of revenue was found not to be determinative of the specific contract
interpretation question of when it is to be treated as received for purposes of the definition of “Gross
Receipts”, the complete accounting rationale is still a relevant data point that Mattamy should have
had the opportunity to present in support of its submissions in respect of the New Issue.

[72] Ifthe Arbitrator’s concern about the Handbook was that it was not properly supported by an
expert opinion, that is something that Mattamy says it would and could have rectified and maintains
that it should have been given the opportunity to do so, even if it resulted in a delay of the Arbitration.

[73] Mattamy’s uncontroverted evidence is that, if the issue of when the Gross Receipts were to
be considered “received” had been raised prior to the hearing, Mattamy would have led independent
expert evidence on the proper application of accounting principles to revenue recognition on the sale
of residential condominium units. Mattamy was not given that opportunity.

[74] By the Arbitrator’s refusal to allow Mattamy to submit the Handbook excerpts into evidence,
Mattamy was deprived of the opportunity to present the complete evidentiary context and rationale
for the accounting treatment before the Arbitrator dismissed it in favour of another approach. I find
that Mattamy was not afforded a sufficient opportunity to present its case on the New Issue.

Did the Arbitrator Engage in a Thorough Procedure to Determine Whether to Admit the Handbook
Excerpts into Evidence?

[75] The Arbitrator’s decision made at the June 27, 2022 case conference to strike the portions of
the June 23 Affidavit and exhibits referencing the Handbook was made despite:

a. The lack of any objection from the respondents to this evidence;

b. Mattamy’s request for an opportunity to bring a motion for leave to file the June 23
Affidavit if there was a question about the admissibility of any of the evidence
contained in it; and

c. The admission of other evidence about the application of ASPE principles (expressly
referred to in the definition of Gross Receipts) and about how the Phase 2 Parts A and
P residential condominium sales were actually accounted for in the financial
statements of the project company.

[76] It is this confluence of factors which Mattamy contends deprived it of its right to procedural
fairness. The Arbitrator’s decision, made without the benefit of a motion and supporting record, to
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exclude evidence that Mattamy sought to rely upon to address a New Issue that the Arbitrator himself
had raised appears (in the absence of any reasons) to have been arbitrary and was unfair to Mattamy.

[77] The learned Arbitrator is a former judge of this court with extensive trial experience. There is
a high threshold to meet under s. 46 of the Act for the court to intervene in the conduct of an arbitration
proceeding. However, without any reasons given, aside from the remark by the Arbitrator that he
had a “mind of his own,” I am not satisfied that a thorough procedure was engaged in to determine
whether the admit the Handbook excerpts into evidence.

What Flows from the Finding of Procedural Unfairness?

[78] The Urbancorp parties contend that the New Issue was not critical, central or dispositive to
the dispute being arbitrated because the Arbitrator found that UTMI’s entitlement to the Urbancorp
Consulting Fee: (a) is governed by s. 6.6 of the Co-Ownership Agreement (not the definition of Gross
Receipts); (b) existed on and survived the Transfer Date; and (c) is payable when Mattamy is paid its
Development Management Fee (as defined in the Co-Ownership Agreement).

[79] 1 am not sure I agree that (or fully understand how) the final outcome of the Award could
have been reached without any consideration of the amount of Gross Receipts as at the Transfer Date
and whether the Phase 2 pre-sales of residential condominiums should be included in that calculation.
Even if the timing and mechanics for payment is deferred, as [ understand it, there needed to be some
amount of accrued and unpaid Gross Receipts as at the Transfer Date for there to be any entitlement
to Consulting Fees as at that date.

[80] However, this is not something I need to understand to decide this motion. Having found that
there was a procedural unfairness and failure of natural justice, there is a strong line of authority
(Laroque, Baffinland, Nasjjec, above) that states that where there is a finding of procedural
unfairness, the Award must be set aside and the court should not engage in any assessment of whether
the outcome would have been different if the procedural unfairness had not occurred. A new
arbitration must be ordered.

[81] The Supreme Court of Canada stated in Laroque, at p. 493:

[TThe rules of natural justice have enshrined certain guarantees regarding procedure,
and it is the denial of those procedural guarantees which justifies the courts in
intervening. The application of these rules should thus not depend on speculation as
to what the decision on the merits would have been had the rights of the parties not
been denied. I concur in this regard with the view of Le Dain J ., who stated in
Cardinal v. Director of Kent Institution, [1985] 2 S.C.R. 643, at p. 661:

... the denial of a right to a fair hearing must always render a decision
invalid, whether or not it may appear to a reviewing court that the hearing
would likely have resulted in a different decision. The right to a fair
hearing must be regarded as an independent, unqualified right which finds
its essential justification in the sense of procedural justice which any
person affected by an administrative decision is entitled to have.
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See also Nasjjec, at para. 41.

[82] The hindsight perspective (that the entitlement to Urbancorp Consulting Fees could be
determined without regard to the New Issue and was not dependent upon the application of
accounting principles) offered by the Urbancorp parties cannot remedy the procedural unfairness that
arose from the Arbitrator having raised the New Issue, requested further evidence and submissions
about it and then refused to allow Mattamy to tender the complete package and full context. The test
is whether evidence was sufficiently important that its exclusion at the time was a denial of natural
justice (as I have found it was). It is not a test that is applied in hindsight based upon the eventual
reasoning of the Award.

[83] Ihave not considered or been influenced by the substance of the dispute or any consideration
of the correctness of the Arbitrator’s decision or of the outcome of the Arbitration.

[84] The Urbancorp parties argue that this application is just an attempt to appeal the Award (from
which the parties agreed there would be appeal) dressed up as a s. 46(1) review. Quite to the contrary,
I make no assessment and offer no observations about whether consideration of the Handbook
excerpts would make any difference to the outcome, or about whether the accounting treatment (on
a non-cash basis) should inform the court’s interpretation of Gross Receipts or any other aspect of
the Co-Ownership Agreement on the question of UTMI’s entitlement to Consulting Fees as at the
Transfer Date.

[85] I am mindful of the caution from the Court of Appeal in Tall Ships Development Inc. v.
Brockville (City), 2022 ONCA 861, at para. 2, that:

This court has recently emphasized the narrow basis for setting aside an
arbitral award under s. 46 of the Arbitration Act, which is not concerned
with the substance of the parties’ dispute and is not to be treated as an
alternate appeal route: Alectra Utilities Corporation v. Solar Power
Network Inc., 2019 ONCA 254 ... Mensula- Bancorp Inc. v. Halton
Condominium Corporation No. 137, 2022 ONCA 769, at paras. 5, 40.

Are Procedural Decisions of Arbitrator’s Immune from Review by the Court?

[86] I turn now to briefly address one further argument raised by the Urbancorp parties, namely
that procedural decisions of arbitrators are immune from review by the court. This is very much a
context driven proposition. If it were to be applied to a so-called “procedural” decision to exclude
evidence, that would be directly contrary to the decision of the Supreme Court in Laroque, which
found a failure of natural justice arising from the exclusion of evidence. Arguably, decisions about
the admission or exclusion of evidence are substantive rather than procedural, in any event.

[87] Similarly, there must be a distinction drawn between a procedural decision and a
consideration of whether a procedure that was adopted was thorough, because that too has been held
to be a ground for a finding of procedural unfairness. See Baffinland, at paras. 84, 89.

[88] There is a difference between discrete procedural interim motions in the cases relied upon by
the Urbancorp parties, dealing with the admission of fresh evidence (Nasjjec, at para. 130) or for
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security for costs (Inforica Inc. v. CGI Information Systems and Management Consultants Inc., 2009
ONCA 642, 97 O.R. (3d) 161, at para. 18) and determinations such as were made in this case that
resulted in a party not having been afforded a sufficient opportunity to present their case.

[89] The issues in this case do not fall within any blanket category of procedural decisions of
arbitrators that are immune from review.

Conclusion: Procedural Unfairness and Failure of Natural Justice

[90] The confluence of circumstances in this case, of:

the Arbitrator having decided at a case conference without a formal
motion not to admit some of the evidence tendered by Mattamy and not
objected to by the Urbancorp parties in response to the New Issue raised
by the Arbitrator, despite his invitation to the parties to provide further
evidence, and the absence of any principled distinction between the
relevance or admissibility of the Handbook excerpts and the other
evidence that was admitted about the ASPE and actual accounting
treatment of revenues from the sale residential condominium units in
Phase 2 of the Downsview Project,

in my view, amounts to a procedural unfairness to Mattamy and a failure of natural justice.

[91] 1 find that Mattamy was unable to present a full case in response to the New Issue raised for
the first time by the Arbitrator at the hearing and that the decision not to admit the Handbook excerpts
was not the product of a thorough procedure. Section 46(1)6 of the Act expressly authorizes the court
to intervene in such circumstances to prevent the unfair treatment of parties and to protect the integrity
of the arbitral process. I order that the Award be set aside and that the parties proceed to a new
arbitration before a different arbitrator, in accordance with such procedure and based on such
evidence and submissions as the new arbitrator may direct.

Residual Issue: Will this Decision Give Rise to an Order Made Under the CCAA?

[92] An issue was raised at the conclusion of oral argument about whether the decision in this
application would give rise to an order made in the CCAA proceedings. The applicant argued that it
would not; the respondents argued that it would. The parties requested that the court determine this
question so that they have certainty regarding the appeal route from this decision which, pursuant to
s. 13 of the CCAA, would require leave to appeal if it is found to be “an order, or a decision made
under [the CCAA].”

[93] Following the most recent appellate authority on this question, the answer is yes, this decision
will give rise to an order made under the CCAA. I find that the decision in this application is “bound
up with and incidental to the CCAA proceedings out of which the present proceedings arose.” It
arises out of an Arbitration that was expressly authorized by an order made in the CCAA proceedings
dating back to June 30, 2021. Further, this application was ordered to be heard in the CCAA
proceedings by Morawetz C.J. on September 1, 2022.
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[94]  The analytical framework for this determination was recently endorsed by the Court of Appeal
in Urbancorp Inc. v. 994697 Ontario Inc., 2023 ONCA 126, at paras. 9-12, adopting the framework
conveniently summarized by Brown J. (as he then was) in Essar Steel Algoma (Re), 2016 ONCA
138, 33 C.B.R. (6th) 172, at para. 34:

To aid that purpose-focused inquiry, the case law has identified some
indicia about when an order is “made under” the CCAA. In [Redfern
Resources Ltd. (Re), 2011 BCCA 333, 94 C.B.R. (5th) 53], Tysoe J.A.
stated a court should ask whether the order was “necessarily incidental to
the proceedings under the CCAA” or “incidental to any order made under
the CCAA”: at paras. 9 and 10. In [Monarch Land Limited v. CIBC
Mortgages Inc., 2014 ABCA 143, 575 AR. 46], O’Brien J.A. looked at
whether the order required the interpretation of a previous order made in
the CCAA proceeding or involved an issue that impacted on the
restructuring organization of the insolvent companies: at paras. 8 and 15.
As mentioned, in [Sandhu v. MEG Place LP Investment Corporation,
2012 ABCA 91], Paperny J.A. stated that s. 13 of the CCAA would apply
if “CCAA considerations informed the decision of and the exercise of
discretion by the chambers judge” or “if a claim is being prosecuted by
virtue of or as a result of the CCAA”: at paras. 16 and 17. [Emphasis added
in Urbancorp Inc.; citations edited in Urbancorp Inc.]

[95] This decision and any order arising fromi it is necessarily incidental to the proceedings under
the CCAA and to orders made under the CCAA. Tt involves an issue that impacts at least one of the
companies that is the subject of these CCAA proceedings (UTMI). It further involves claims that are
being prosecuted as a result of the CCAA proceedings that led to the restructuring of Urbancorp. As
the Court of Appeal stated in Urbancorp Inc., at para. 20, where the court’s jurisdiction to hear a
matter, such as in this case,

[E]manates from both the CCAA and another statute, it is unhelpful to
deconstruct the proceedings to determine which elements of the case fall
under the CCAA and therefore require leave. Rather, as Paperny J.A.
noted in Sandhu, at para. 17, “if a claim is being prosecuted by virtue of
or as a result of the CCAA, section 13 applies.

[96] 1 do not accept the applicant’s contention that the September 1, 2022 order transferring this
application to the Commercial List “to be heard in these [CCAA] proceedings™ was just a means of
getting it onto the Commercial List to be heard more quickly. Applications seeking to set aside
arbitration awards made in connection with commercial contract disputes (as the Award was) can be
commenced on, or transferred to, the Commercial List in their own right. To give full meaning and
effect to the September 1, 2022 order, it must be read as intending that this application be heard in
the CCAA proceedings.
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Costs and Final Disposition

[97] For the foregoing reasons, this application is granted and the Award is set aside. The parties
are directed to submit their Consulting Fees Dispute to arbitration before a new arbitrator to be agreed
upon, or, failing agreement, to be appointed by the court. The procedure for the new arbitration,
including the pleadings and the timing and manner in which the arbitrator will receive the evidence
and submissions, shall be determined by the new arbitrator. The court encourages the parties to make
use of the extensive materials and submissions that have already been prepared, subject to the
discretion and directions of the new arbitrator.

[98] In accordance with the parties’ agreement, the Urbancorp parties shall pay forthwith (within
30 days) to Mattamy its all-inclusive partial indemnity costs of this application fixed in the amount
of $30,000.

Released: May 19, 2023
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Appendix “D”



MINUTES OF SETTLEMENT
(Urbancorp Consulting Fee)

WHEREAS Urbancorp Downsview Park Development Inc. (“Downsview”) and
Mattamy (Downsview) Limited (“Mattamy”), among other affiliated entities, are parties to an
Amended and Restated Co-Ownership Agreement made as of July 30, 2013, as amended and
supplemented (the “Co-Ownership Agreement”),

AND WHEREAS, on April 21, 2016, Downsview and Urbancorp Toronto
Management Inc. (“UTMI"), among other Urbancorp entities each filed a Notice of Intention to
Make a Proposal (“NOI") pursuant to Section 50.4(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (collectively, Downsview and UTMI are referred to as the “NOI
Entities”). KSV Kofman Inc. (‘KSV Kofman”) was appointed as the Proposal Trustee of each
of the NOI Entities. On August 31, 2020, KSV Kofman changed its name to KSV Restructuring
Inc. (“KSV™);

AND WHEREAS, pursuant to an Order dated May 18, 2016 (the “Initial Order”)
made by the Ontario Superior Court of Justice (Commercial List) (the “Court”), the NOI Entities,
together with certain other Urbancorp entities were granted protection under the Companies’
Creditors Arrangement Act (the “CCAA”) in Court File Number CV-16-11389-00CL and KSV
was appointed monitor (the “Monitor”) of the NOI Entities (the “CCAA Proceedings”),

AND WHEREAS, 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 Urbancorp Inc. (“UCI") and granting him certain powers,
authorities and responsibilities over UCI (the “Israeli Proceedings”);

AND WHEREAS, Downsview is a wholly-owned subsidiary of UCI and UCl is
the only remaining material creditor of Downsview and UTMI,

AND WHEREAS, the Monitor, Mattamy and the Foreign Representative agreed
to have the Honourable Frank J.C. Newbould K.C. (the “Arbitrator”) determine UTMI’s
entitlement under the Agreement to be paid the Urbancorp Consulting Fee (as defined in the
Co-Ownership Agreement) (the “Arbitration”);

AND WHEREAS, on July 6, 2022, the Arbitrator issued an award (the “Award”)
granting the Monitor the full amount it claimed as owing to UTMI ($5.9 million) in respect of the
unpaid Urbancorp Consulting Fee. Costs were also awarded to the Monitor and the Foreign
Representative;

AND WHEREAS, Mattamy then commenced an Application under Rule 14.05(2)
of the Rules of Civil Procedure and Section 46 of the Arbitration Act, 1991 (Court File No. CV-
22-00688349-00CL) (the “Application”) which was transferred to the Commercial List to be
heard in the CCAA Proceedings pursuant to an order of the Court dated September 1, 2022;

AND WHEREAS, Madam Justice Kimmel (the “Application Judge”) heard the
Application on March 10, 2023 and issued her endorsement on May 19, 2023 (the “Decision”),
granting the Application, setting aside the Award, directing the parties to conduct a new
arbitration before a new arbitrator, and awarding costs of $30,000 to Mattamy;
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AND WHEREAS, on June 9, 2023, the Foreign Representative and the Monitor
served and filed a Notice of Motion for Leave to Appeal the Decision to the Ontario Court of
Appeal (Court of Appeal File No. COA-23-OM-0172) (the “Leave Application”);

AND WHEREAS Mattamy, the Foreign Representative and the Monitor
(together, the “Parties”) have agreed to settle all amounts owing in respect of the Urbancorp
Consulting Fee pursuant to the Co-Ownership Agreement on the following terms:

1. Forthwith after signing these Minutes of Settlement, Mattamy shall deposit with the
Monitor in trust an amount equal to $2,900,000 and $60,000 in costs by wire transfer
(collectively, the “Settlement Amount”).

2. Upon all conditions in these Minutes of Settlement being satisfied or waived, the Monitor
shall release the Settlement Amount as follows in full and final settlement of all amounts owing
pursuant to the Co-Ownership Agreement including, without limitation, in respect of the
Urbancorp Consulting Fee:

(a) $2,900,000 to UTMI; and
(b) $60,000 to the Foreign Representative.

3. Release of the Settlement Amount pursuant to Section 2 hereof shall be conditional
upon:

(a) the Parties executing and delivering a mutual full and final release in substantially
the same form as attached hereto as Schedule “A” (the “Release”);

(b) the Foreign Representative and the Monitor shall abandon the Leave Application
on a with prejudice and without costs basis;

{c) the granting of the CCAA Approval Order (defined below); and
(d) the granting of the Israeli Approval Order (defined below).

4, The Monitor shall bring a motion in the CCAA Proceedings as soon as practicable to
seek an order approving these Minutes of Settlement and directing the Monitor to execute these
Minutes of Settlement for and on behalf of Downsview and UTMI (the “CCAA Approval Order”)
and the efficacy of these Minutes of Settlement shall be conditional upon the granting of the
CCAA Approval Order. The CCAA Approval Order shall be in the form as that attached hereto
as Schedule “B”".

5. The Foreign Representative shall bring a motion in the Israeli Proceedings as soon as
practicable to seek an order approving these Minutes of Settlement and directing the Foreign
Representative to execute these Minutes of Settlement for and on behalf of UCI (the “Israeli
Approval Order”) and the efficacy of these Minutes of Settlement shall be conditional upon the
granting of the Israeli Approval Order.

6. If either the CCAA Approval Order or the Israeli Approval Order is not granted on or
before October 31, 2023 (or such other date as the Parties may in writing agree), then these
Minutes of Settlement shall be terminated and be of no force or effect and the Monitor shall
forthwith return the Settlement Amount to Mattamy.
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7. The Parties represent that they have either obtained legal advice concerning these
Minutes of Settlement or had an adequate opportunity to do so, that they have reviewed and
understand these Minutes of Settlement, that they are voluntarily entering into these Minutes of
Settlement, and that they will not engage in any action which would conflict with the provisions
of the Minutes of Settlement either in word or in spirit.

8. The provisions of these Minutes of Settlement shall enure to the benefit of and be
binding upon the respective successors and assigns of the Parties.

9. The Parties agree that Mattamy’s agreement to settle the matters contemplated by these
Minutes of Settlement are not to be construed or understood to be an admission by Mattamy of
any wrongdoing or liability and that Mattamy denies that any Urbancorp Consulting Fees are
owed.

10. The Parties agree that the recitals to these Minutes of Settlement are true and correct
statements and form an integral part of these Minutes of Settlement.

11. The Parties agree that any Schedule attached to these Minutes of Settlement forms an
integral part of the Minutes of Settlement and that any reference to the Minutes of Seftlement
includes the Schedules. These Minutes of Settlement constitute the entire agreement between
the Parties and supersede all prior agreements, representations, warranties, statements,
arrangements and understandings, whether oral or written, express or implied, with respect to
the subject matter herein.

12. These Minutes of Settlement shall be governed by and construed in accordance with the
laws of the Province of Ontario and the laws of Canada applicable therein, and the Parties
irrevocably attorn to the jurisdiction of the Court for the purpose of any proceedings that may be
brought to construe or enforce these Minutes of Settlement.

13. These Minutes of Settlement may be executed by the Parties in one or more separate
counterparts, each of which when so executed shall constitute and be deemed to be an original
and shall be binding upon and enure to the benefit of each of the Parties having executed these
Minutes of Settlement or any counterpart hereof from the time of the execution and delivery
thereof and all such counterparts shall together constitute one and the same document.

IN WITNESS WHEREOF, the Parties hereto have executed these Minutes of
Settlement personally or by their proper signing officers who have been duly authorized to do
so.

DATED this day of September, 2023.
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URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC.

By: KSV RESTRUCTURING INC,, INITS
CAPACITY AS THE COURT
APPOINTED MONITOR OF
URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC. AND NOT IN
ITS PERSONAL CAPACITY

Name:
Title:

URBANCORP TORONTO
MANAGEMENT INC.

By: KSV RESTRUCTURING INC., INITS
CAPACITY AS THE COURT
APPOINTED MONITOR OF
URBANCORP TORONTO
MANAGEMENT INC. AND NOT IN
ITS PERSONAL CAPACITY

Name:
Title:

URBANCORP INC.

By: GUY GISSIN IN HIS CAPACITY AS
THE ISRAELI COURT APPOINTED
FUNCTIONARY OFFICER OF
URBANCORRP INC.

Name:
Title:



MATTAMY (DOWNSVIEW) LIMITED

By:

Name:
Title:
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Mutual Full and Final Release
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MUTUAL FULL AND FINAL RELEASE

1. Unless otherwise defined herein, all capitalized terms used herein shall have the
meanings ascribed to them in the Minutes of Settlement between the Parties dated September
__,2023.

2. IN CONSIDERATION of the payment of the Settlement Amount, Mattamy, the

Monitor on its own behalf in its capacity as Monitor of Downsview and UTMI, and not in its
personal capacity, and on behalf of Downsview and UTMI, and the Foreign Representative on
its own behalf and on behalf of UCI (collectively, the “Parties”) do hereby release, remise and
forever discharge, without limitation or qualification, each other from all manner of claims which
either Party has or may have up to and including the date of this Mutual Full and Final Release
in respect of, relating to or in any way connected with the Co-Ownership Agreement, including
without limitation the Urbancorp Consulting Fee and all claims raised, or could have been
raised, in the Arbitration or otherwise (collectively, the “Released Claims”).

3. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, the Parties
declare that the intent of this Mutual Full and Final Release is to conclude all issues in respect
of, relating to or arising out of the Released Claims and it is understood and agreed that this
Mutual Full and Final Release is intended to cover, and does cover, not only all known injuries,
losses and damages in respect of the Released Claims, but also injuries, losses and damages
in respect of the Released Claims not now known or anticipated but which may later be
discovered, including all the effects and consequences thereof.

4, IT IS FURTHER UNDERSTOOD AND AGREED that neither Party shall make
any claim or take any proceedings against any other person or corporation who might claim, in
any manner or forum, contribution or indemnity in common law or in equity, or under the
provisions of any statute or regulation, including the Negligence Act and the amendments
thereto and/or under any successor legislation thereto, and/or under the Rules of Civil
Procedure, from the other Party in connection with the Released Claims.

5. IT IS FURTHER UNDERSTOOD AND AGREED that neither Party has assigned
to any person, partnership, trust, corporation, company, or any other entity any of the Released
Claims, nor any of the matters about which it agrees herein not to make any claim or take any
proceedings.

6. IT IS FURTHER UNDERSTOOD AND AGREED that neither Party may assign
any of its rights, interest, or obligations as set out herein, without the prior written consent of the
other Party.

7. IT IS FURTHER UNDERSTOOD AND AGREED that the provisions hereof shall
enure to the benefit of and shall be binding upon the successors and assigns of the Parties.

8. AND IT IS FURTHER UNDERSTOOD AND AGREED that this Mutual Full and
Final Release shall be governed by the laws of the Province of Ontario and the laws of Canada
applicable therein.

9. AND IT IS ACKNOWLEDGED that this Mutual Full and Final Release has been
read by each Party and the terms of the aforementioned agreement are fully understood by
each Party, that each Party is executing this Mutual Full and Final Release freely, voluntarily

4131-4102-1256.4
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DAVIES.2-

and without duress after having received legal advice, and that, except as set out in this Mutual
Full and Final Release, neither Party has been induced to execute this Mutual Full and Final
Release by reason of any representation or warranty of any nature or kind whatsoever and that
there is no condition express or implied or collateral agreement affecting this Mutual Full and
Final Release except as provided herein.

10. AND IT IS ACKNOWLEDGED that this Mutual Full and Final Release may be
executed by the Parties in one or more separate counterparts, each of which when so executed
shall constitute and be deemed to be an original and shall be binding upon and enure to the
benefit of each of the Parties having executed this Mutual Full and Final Release or any
counterpart hereof from the time of the execution and delivery thereof and all such counterparts
shall together constitute one and the same document.
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IN WITNESS THEREOF this Mutual Full and Final Release is executed by the Parties’ duly
authorized signing officer(s) this day of September, 2023.

4131-4102-1256.4

URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC.

By: KSV RESTRUCTURING INC,, INITS
CAPACITY AS THE COURT
APPOINTED MONITOR OF
URBANCORP DOWNSVIEW PARK
DEVELOPMENT INC. AND NOT IN
ITS PERSONAL CAPACITY

Name:
Title:

URBANCORP TORONTO
MANAGEMENT INC.

By: KSV RESTRUCTURING INC,, INITS
CAPACITY AS THE COURT
APPOINTED MONITOR OF
URBANCORP TORONTO
MANAGEMENT INC. AND NOT IN
ITS PERSONAL CAPACITY

Name:
Title:

URBANCORP INC.

By: GUY GISSIN IN HIS CAPACITY AS
THE ISRAELI COURT APPOINTED
FUNCTIONARY OFFICER OF
URBANCORP INC.

Name:
Title:
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MATTAMY (DOWNSVIEW) LIMITED

By:

Name:
Title:



Schedule “B”

CCAA Approval Order
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Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE FRIDAY, THE 29™

DAY OF SEPTEMBER, 2023

)
)
CHIEF JUSTICE MORAWETZ )
)

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
(Mattamy Settlement)

THIS MOTION, made by KSV Restructuring Inc., formerly 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, approving the Minutes
of Settlement dated m, 2023 (the “Settlement”) between the Monitor on behalf of

Urbancorp Downsview Park Development Inc. and Urbancorp Toronto Management Inc.,
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Adv. Guy Gissin, in his capacity as the Court-appointed Israeli Functionary of Urbancorp
Inc. (the “Foreign Representative”), and Mattamy (Downsview) Limited (“Mattamy”),

was heard this day by judicial videoconference using Zoom.

ON READING the Notice of Motion of the Monitor and the mReport of the Monitor
dated August m, 2023 (the “Report”), and on hearing the submissions of respective
counsel for the Monitor, the Foreign Representative, Mattamy, and such other counsel
as were present, no one else appearing although duly served as appears from the

Affidavits 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.

SETTLEMENT APPROVAL

2. THIS COURT ORDERS that the Settlement be and is hereby approved.
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 the

Settlement.

4132-1173-4600.3



GENERAL

3. 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 respective agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the 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 their respective agents in carrying out the terms of this Order.

4132-1173-4600.3



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.
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AFFIDAVIT

A. T the undersigned, Mr. Alan Saskin, holder of Canadian passport, number QK215602, after
being warned that [ must state the truth or be liable to penalties under the law, hereby declare

as follows.

i am making this affidavit on behalf of DIG Developments Inc., a private company incorporated
under the laws of the Province of Ontario, Canada company number 2790438 which is wholly
owned and controlled by my family. (hereinafter: the “Applicant” or the “Investor™), in
support of the Motion for Proposal of Settlement for the Creditors of the Company and a Motion
to give Instructions to the Officer of the Court to Convene a Meeting of Creditors for Approving
the Proposed Arangement (hereinafter: the "Motion") in Civil Action No. 44348-01-16 Reznik
Paz Nevo Trusts Ltd vs. Urbancorp Inc. No. 2471774 in the Tel Aviv-Jaffa District Court,

B All'the facts in this affidavit are known to me by virtue of my position as General Manager of

~ the Applicant. All and-any legal claims pleaded herein are raised based on legal advice that I

have received and in which ] believe.

C. [hereby declare that [ have read and understood the arrangement plan proposal and Motion and
hereby confirm that the Applicant has approved the Proposed Arrangement and Motion.

D. The Applicant respectfully submits a proposal for a debt arrangement for Urbancorp Inc.
(hereinafter: “The Company"} creditors in accordance with the Insolvency Law. A copy of'the
proposed arrangement plans in the English ]angnage is.attached as Appendix:1 to my Affidavit
(hereinafier: "the Proposed Arrangement" or "the Proposed Debt Arrangement Plan").
For convenience purposes I also attach translation of the Proposed Debt Arrangement Plan into
the Hebrew language. '

It should be noted that the binding version of the proposed arrangement plan. is the English
version, '

E. Ihereby declare that I have read and understood the Proposed Arrangement and Motion (which

was translated for me into English) and hereby confirm that the Applicant has approved the
Proposed Arrangement and Motion.

1. Tam the former controiling officer of the Company..

2. According to perlodic reports submitted by the Officer of the Court to the court, including
in the report submitted to the court on 21,7.2022, debt claims by the Company’s creditors
were approved by the Officer of the Court in the total amount of 214,158,218 NIS, and




the Officer of the Court made distributions to creditors in the aggregate amount of
163,198,390 NIS..

To. the best of my knowledge, as of the date of signing this affidavit, the Officer of the
Court holds more than 18 million NIS (originating from the realization procedures of
assets owned by the Company, including through corporations held by it) and in addition

he manages and/or is involved in séveral additional legal claims in Israel and abroad.

The proposed arrangement represents a proposal that includes monetary consideration for
creditors in the sum of up to 39 million NIS (including 18 ‘million NIS of the funds
currently deposited with the Officer of the Court), as well as fees for the Officer of the

_ Court in the additional sum of 2 million: NIS (including VAT). Against all of this, the
Tnvestor requests to receive the Company as well as a full exemption from claims against
the Company, the officers, and its shareholders (including the controlling shareholder);
and all as set forth in the proposed debt arrangement plan.

According to my assessment, the proposed arrangement will enable creditors to maximize
the repayment of the debt, efficiently and quickly, instead of continuing legal proceedings
and realization proceedings, which are by nature long, uncertain and involve significant

costs.

Bascd on legal advice that [ have received and in which I believe, under the circumstances
of the case there are circumstances that justify not appointing an expert and this in

_ accotdance with the provisions of section 329(c) of the Insolvency Law, as follows:

6.1. This is an insolvency case that has been going on for several years, when most of
the Company's assets have been realized and today the main asset remaining are
managing claims proceedings (which by nature are long, uncertain and involve
significant costs) with the expectation that winning them (if at all) will produce
additional funds to the creditors! account.

6.2. Because this is a case that has been going on for many years and no physical assets
remain, the status of the Company-and the options available to the creditors are

cleat to all — the continuation of legal proceedings for years as stated above.

6.3. The arrangement proposed by the Investor is-a simple arrangement that includes.
money consideration only (i.e., without consideration in kind) against ending the

proceedings and transferring the: Company to the Investor.




6.4. The remaining debt is not secure, it will be divided in assets proportionally and
there is no-difference between the creditors that creates conflicts of interest that
require different treatment of the different creditors.

6.5. The other alternative before the creditors is as mentioned to receive the funds
cutrently heid by the Officer of the Court (in the amount of approximately 18
million NIS) and to continue managing the legal proceedings whose outcome is
uncertain and upon completion of these legal proceedings (whether or not
consideration is received for them), the Company will be dissolved.

6.6. Assuming that the debt arrangement is approved, it is possible that the total
consideration to the creditors will be in an amount that is close to the principal
amounts of the debt claims approved by the Officer of the Court, in a way that the
approval of the arrangement wouid lead to the creditors seeing almost the fuil
principal amount of their-claims. '

7. As set forth in the framework of this Affidavit abave, the Applicant is submitting a
proposal for this arrangement and it is of the opinion that not »énly is it substantial; but it
also provides certainty and it saves significant expenses for the C‘,ompany's‘ creditors, and.
therefore the Honorable Court is hereby requested t instruct as requested in this motion.

1 declare that this is my name and my signature-and that the contents of this affidavit are truc.

M. Alan Saskin
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SETTLEMENT PLAN — May 22. 2023

1. Definitions

The following definitions shall have the meaning ascribed to them opposite their name:

"Affiliate' - Any direct or indirect, currént or future subsidiary of the Company, or
any other-entity which is controlled by the: Company or which controls
the Company: ’

"Bonds" - Series A Bonds issued by the Company to the public in Israel whose
aggregate nominal value as of the date of their initial issuance was ILS
180,583,000.

| "Closing Date" - A Trading Day, following the satisfaction of all the conditions
' precedent: specified in section 5 below, which will be determined i
coordination between the Investor and the Officer of the Court (but no
later than 60 days after the satisfaction of all the conditions. precedent) |
| and will be published by the Company in the Magna in advance (prior
to the Closing Date); until which all The actions. that must be carried
out until the Closing Date (according to this. Settlement Plan), will be

performed,
"Company' - f]rbancorp' Inc,
"'Contrnl"'z- ) The ability to direct the activity of a corporation/entity, with the

exception of an.ability deriving solely from the service as a director or
other position in the corporation.

"Conditions The conditions precedent detailed in Section 4.1;
Precedents' - ; _ .
"Court" - ‘The Department of Economic Affairs of the Tel Aviv-Jaffa District

Court in:Israel,

"Creditors" - Adl'the creditors who submitted debt claims and their debt claims were |
approved, in full or in part, by the Officer of the Couit. ’
"Downsview  Trigger | Downsyiew Trigger Event shall mean that KSV Restructuring Inc.
Event" - ("KSV") has received funds with respect to'the Downsview Appeal,

"Downsview Appeal™- | matter of whichis the subject of Court File No. CV-22-00688345-00CL.
between Mattamy (Downsview) Limited as Applicant KSV
Restructuring Inc. in its capacity as the Court Appointed Monitor of
Urbancorp Downsview Park Development Inc, pursuant to the
Companies’ Creditors Arrangement Act R.S.C. 1985, C. C-36, as
amended, Guy Gissin, in his capacity as the appointed Functionary and
Foreign Represeritative of Urbancorp Inc. by Order of the District Court
in Tel Aviv-Yafo, Israel, as Respondents and is distributing any portion
of those funds to Urbancorp Inc.
"ILS™" and "NIS™"- New Israeli Shekels.




"Investor" - DIG Developments Inc., a private: company incorporated under the
laws of the Province of Ontario, Canada compaity nuinber 2790438
which is wholly owned and controlled by the. family of Alan Saskin.

"Officer of the Court"” - | Mr. Guy Gissin, Adv. .

"Relative" - | A spouse, sibling; parent, parents of a parent, descendant, and
descendant, sibling, or parent of the spouse ot spouse of any of the
above.

"Settlement', " The plan detailed in this. document, including the annexes thereto..

"Settlement Plan”,

"Plan"'_

"TASE' - Tel Aviv Stock Exchange Ltd.

"Trading Day'" - A. day on. which trading takes ‘place on both the Tel Aviv Stock
Exchange Ltd. and the Toronto Stock Exchange.

"Trustee' - Reznik, Paz Nevo Trustees Ltd,

2. Annexes

The following are the annexes to this Settlement Plan

Anneéx A - Mr. Alan Saskin's undertaking not to intervene in the legal proceedings
with respect to the Downsview Arbitration.
Annex B - Escrow ‘Agreemernt.
_Annex C- | Letter of Assignment. ,
Annex D - | Notice to the Tel Aviv District Court
Annex E - | Notice to the Court in Ontario, Canada

3. The Settlement Plan

Upon the closing Date, all the following actions shall be carried out concurrently, and none
of the actions shall be valid without the other actions being carried out:

3.1. The Investor shall deposit with the Officer of the Court fourteen million New Israeli

3:2.

3.3

Shekels (IL.S14,000,000).

The Investor shall deposit with the Officer of the Court a sigried copy. of an irrevocable

letter of assignment, attached as Annex C hereto, according to which, upon the
occurrence of the Downsview Triggér Event, the Canadian Monitor (KSV) is
instructed to transfer all amounts derived from the Downsview Appeal and up'to a total
of $3,350,000 CDN (three million and three hundred and fifty thousand Canadian
Dollars) to the Officer of the Court.

All legal proceedings against the Company will be terminated, including the legal

proceedings in case number 44348-04-16 and 12055-12-17, in the Tel Aviv District

Court.
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34,

3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

3.11.

3.12.

Without derogating from the generality of Section 3.3 above, the Officer of the Court
will submit a notice to the court in Tel Aviv District Court and Ontado, Canada
regarding the complete, final and irrevocable cancéllation and deletion of the following
legal proceedings: 12055-12-17, 42263-0647 and CV-18-596633 Ontario Superior
Court of Justice, respectively, in the form attached as Annex D and E hereto.

The assignment of claim rights to the Officer of the Court according to-the court's
decision in the liquidation case 44348-04-16 will expire and be ¢anceled in a final and
irrevocable manner.

The appointment and the duties of the Officer of the Court shail be terminated, and all
his powers will expire, with the exception of the rights to: (i) distribute funds he is
holding to the Creditors in accordance with the provisions of this Settlement Plan; and
(it) updating the Creditors regarding the Downsview Appeal (if necessary), but without
having any authority in relation to the Company, its business and its shareholders. or to
intervene in the said legal proceedings,

All claims, demands and rights, directly or indirectly, existing and future, of the
Company's creditors towards the Company, will be definitively, fully and irrevocably
assigned to the Investor.

All (100%) of the issued and outstanding share. capital of the Company will be
registered in the name of and will be owned and held by — the Tnvestor.

The Officer of the Court will transfer to the Investor all the Company's assets held by
him and/er by anyone on his behalf, except for the amount of eighteen million NIS
(18,000,000) mentioned in section4.1.1 below. For the avoidance of doubt and without
detracting from the generality of the above: (i) Amounts of money held by the Officer
of the Court in excess of the said amount (if any) will be transférred by the Officer of
the Court to the Investor at the Closing Date; (b) The Officer of the Court will transfer
to the Investor all the documents and correspondence held by him and/or by anyone
on his behalf in connection with the Company (including regarding legal procedures
taken by him and the realization of the Company's assets and including documents
submitted to the tax authorities in Israel or any other territory),

The fees to the Trustee, the Trustee's attorney (Amir Flamer & Co. Law Offices) and
the bond holders' representative — Mr. Mayan Paz, in connection with the approval and
execution of this Settlement Plan; will be paid in full out of the Expenses Depasit.

The Investor shall submit with the Officer of the Court a signed copy of Annex A
hereto.

Waiver.and Release

As of the Closing Date, and: subject to the performance of all actions scheduled to be
performed until the Closing Daté (inclusive), the following instructions will apply:

3.12.1. The Creditors, the Trustee and the Officer of the Court waive, fully,

definitively and irrevocably, any claim and/or demand and/or canse of action
(of any kind), whether known to them or unknown. to. them, existing or future,
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3.12.2.

3.12.3.

either directly or indirectly, against the Investor, the Company; its Affiliates,
any of the Company's and/or Affiliate's and/or the Investor's consultants
(including accountants -appraisers and lawyers) officers and shareholders
(including the controlling shareholders) and their Relatives and any one acting
on behalf of any of the above ("Released Parties"); which arose in the period
up to the Closing Date; including (but not limited. to) in connection with the
Settlement Plan, the approval of the Settlement Plan and all the decisions and
actions required for its implementation.

No procedure (including legal procedures) will be taken and/or continued by
any one (including anyof the Creditors, the Trustee and the Officer of the Court
and any one 4cting.on their behalf) against the Released Parties,. in whole or in
part, in connection with debts and/or claim -and/or demand that arose in the
period.up to the Closing Date, whether a debt claim has been filed or not.

All pending proceedings against any of the Released Parties will be cancelled,
terminated and discharged as: soon as possible, including but not limited to all
legal proceedings initiated in Israel, Canada or elsewhere against the Company,
its past and present directors and officers and shareholders and Doreen Saskin, -
any of their Relatives or anyone under their Control or on their behalf,
including any entity for the benefit of any of the above or their Relative
(collectively, the "Parties") and including the Liquidation Case No.44348-04-
16 at Court, Civil Case No. 12055-12-17 at Court, Civil Case No. 46263-06-
17 at Court.

4. Distribution to the Creditors of up to ILS39',000,000

4.1, Following the Closing date, the Officer of the Court will distribute the total sum of
thirty-two million New Israeli Shekels (IL.S32,000,000) among the Creditors in a
manner determined by them and approved by the Court based upon the following:

4.2.

4.1.1.

4.1.2,

4.13.

Eighteen million New Isracli Shekels (ILS18,000,000) currently deposited
with the Officer of the Court will be distributed to the Creditors.

An additional twelve million Shekels (ILS512,000,000) (out of the amount
deposited by the Investor according to Section 3.1 above) will be distributed
to the Creditors.

Two million New Israeli Shekels (ILS2,000,000) (out.of the amount deposited
by the Investor according to Section. 3.1 above) will be transferred to the
Officer of the Court as full and final payment for his fees including in
connection with this Settlement Plan and the amounts paid to the Creditors
(including any amount received. from KSV based upon section 4.2 below). The
said amount of TL.S2,000,000 includes VAT,

In addition, upen the occurrence of the Downsview Trigger Event, the Officer of the
Court will be entitled to receive from KSV an additional amount of up to a total of
$3,350,000 CDN (three million and three hundred and fifty thousand Canadian
Dellars) and once those funds are received by the Officer of the Court, the Officer of
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4.3,

the Court will distribute the said amount among the Creditors in a manner determined
by it and approved by the Court. :

The distribution of the funds as stated in this Section 4 will be done by the Officer of
the Court without the involvement of the Investor and the Investor has no obligation
and/or responsibility in connection with this, except for the deposit of the funds by him
as stated insection 3.1 above.

5. Conditions Precedents.

5.1.

52.

The execution of the Settlement Plan is subject to the satisfaction of all of the following
conditions (the "Conditions Precedents") no later than the dates specified in
Section5.2 below:

3.1.1. Approval of the Settlement Plan by the Creditors in a Creditors' meeting
(without any changes to it, except for changes approved by the Investor in
writing and in-advance),

5.1.2. Receipt of a final and irrevocable ruling from the Court approving this
Settlement: Plan (including the Waiver and Release in Section 3.12 above)
{without any changes to it, except for changes. approved by the Investor in
wiriting and in advance) and its execution.,

5.1.3. The absence of an impediment by virtue of a judicial order to approve and
execute the Settlement Plan;

If the Court did not order the convening of Creditors' meeting by June 30, 2023 (the
"Date of Receipt of Court Order"), or if the Creditors’ meeting have.not approved,

at the required majority, the Settlement Plan by August 30, 2023 (the "Final Meetings

Date"), or if all the Conditions Precedent are not satisfied by December 31, 2023 (the
"Final Date for Completion"), this Settlement Plan shall automatically expire and
neither the Investor, the Company, the. Officer of the Court, the Creditors, the Trustee,
nor any one on their behalf shall have any ¢laim and/or demand against each other in
connection with the Settlement Plan and its expiry. Notwithstanding the foregoing, the
Investor shall have the right, at its sole: discretion, to extend the Date of Receipt of
Court Order, the Final Meetings Date andfor the Final Date for Completion by up to
30 days each, by sending a written notice to that effect to the Officer of the Court,

6. financing of expenses

6.1.

6.2.

Concurrent with the submission of this Seftlement Plan to the Israeli Court, the
Investor will deposit fifty thousand (50,000) Canadian Dollar to cover the expected

costs and expenses of the Trustee, the Trustee's attorney (Amir Flamer & Co. Law

Offices) and the bond holders representative — Mr. Mayan Paz, in connection with the
approval and execution of this Settlemerit Plan ("Expense Deposit").

Ne later than 3 Trading Days following receipt of a Court riling for the:convening of

Creditors' meetings for the approval of this Settlement Plan (but prior to such actual

meetings taking place), the Investor shall deposit with Poalim IBI, a total amount of
five million (5 ,000,000) New Israeli Shekels (the "Collateral”) which will be used as
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collateral in accordance with the provisions of the Escrow Agreement attached as
Annex B hereto. In the event that all the Conditions Precedent are met in a timely
manter (as detailed in Section 5 above) and the Investor does not transfer the payment
as stated in Section 3.1 above, then the.Officer of the Court will be entitled to forfeit
the Collateral in accordance with the. provisions of the Escrow Agreement and such
forfeit of the Collateral shall be the sole and exclusive remedy against the Investor in
the aforementioned case.

7. Miscellaneous

7.1,

7.2.

7.3.

74.

If and to the extent that after the Cloging Date. the Officer of the Court receives any
documents and/or assets and/or rights (including funds) of or for the Company
(including tax and/or VAT refunds, as they may be), then the Officer of the Court will
transfer them to the Company as soon as possible and no-later than within 5 Business
Days of the date of receipt. In addition, the Officer of the Court will cooperate with
the Compariy for the purpose of collecting funds due to it, including refunds from the
tax authorities.

From the Closing Date, the: Settlement Plan may not be revoked by either party for any

reasorn.

Any change to the provisions of this Settlement Plan will be valid and binding orily if
it is made in writing and duly approved by the Creditors and the Investor and approved

by the court {to the extent that its consent is indeed required).

This Settlement Plan shall be binding in all jurisdictions, including Israel and Canada,
and the Parties shall be entitled to seek recognition of this settlement and any Orders

of the Court in all Jurisdictions, inchiding Canada, and the Investor and the Trustee

and the Officer of the Court and the Company shall fully coeperate in connection with
any efforts in that regard,
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Annex A - Mr. Alan Saskin's letter of undertaking

UNDERTAKING
TO: KSV RESTRUCTURING INC.
AND TO: GUY GISSIN
RE: Court File No. CV-22-00688349-00CL

Mattamy (Downsview) Limited as Applicant

KSV Restructuring Inc. in it capacity asthe

Court Appointed Monitor of Urbancorp Downsview Park
Developmérit Inc¢. pursuant to the Companies’ Créditors
Arrangement Act R.S.C. 1985, C. C-36, as amended,

Guy Gissin, in his capacity as the appointed

Functionary and Foreign Representative of Urbancorp Ine.
by Order of the District Court in Tel Aviv-Yafo, Israel

as Respondents (collectively, the “Action”)

I HEREBY UNDERTAKE to not intervene, directly or indirectly, with respect to
Court File No. CV-22-00688349-00CL between Mattamy (Downsview) Limited as Applicant
KSV Restructuring Inc. in its capacity as the Court Appointed Monitor of Urbancorp Downsview
Park Development Inc, pursuant to the Companies’ Creditors Arrangement Act R.S.C. 1985, C.
C-36, as amended, Guy Gissin, in his capacity as the appointed Functionary and Foreign
Representative of Urbancorp Inc. by Order of the District Court in Tel Aviv-Yafo, Israel
as Respordents.

DATED at Toronto this___ day of | ], 2023,

Witness:.

Alan Saskin
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ESCROW AGREEMENT

This ESCROW AGREEMENT (the “Agreement”) is made and entered into as of the May 16th, 2023, by
and among DIG Developments inc.. (a private .company (incorporated under the laws of the Province
of Ontario; Canada; company number 2790438) which is whally awned and controlled by the family of
Alan Saskin} {the “Investor”) and I8 Trust Management as trustee (the “Trustee”) and Silpit Industries
Co. Ltd. (a private company incorporated under the laws.of the Province of Manitoba Canada;
campany number 2938856} (“Silpit”); (each of the Investor, Trustee and Silpit, a “Party”, and collectively,
the “Parties”). Capitalized terms used herein, unless otherwise defined, shall have the meanings
assigned to them in the Plan (as defined below],

WHEREAS, the Investor is about to submit a debt settlement plan (Attached as Exhibit A to
this Agreement) to the creditors of Urba ncorp Inc. {"Plan”, “Urbancorp" and "Creditors", respectively)
as part of a Tel Aviv District Court case numbeted 44348-04-16{"Case"); and

- WHEREAS, If the Plan is approved, then the Investor will be required to transfer a payment of
NIS 14 million for the benefit of the Creditors; and

WHEREAS, according to the Plan, as collateral for making the aforementioned payment, the
Investor is required to deposit a total of Ni$ 5 rillion with the Trustee ("Escrow Amount"} with
Instructions for the release of the Escrow Amount as detailed below; and’

WHEREAS Silpit will be providing $1,500,000 CON of the Escrow Amount;

NOW, THEREFORE, the Parties hereby agree as follows;

1. Interpretation
1.1. Definitions

In this Agreement, the following definitions shall have the following meanings:

| “Business a day other than Sunday, Saturday or Friday, or other
| Day”  dlay on which commercial banks in Tel Aviv ot inthe US ~
‘are-autharized or required by applicable law to. close,
"Closiing "As such term is defined in the Plan.
Date"
i “Escrow " | the account listed in Exhibit & hereto.
j Aceount”
‘ "Expiration December 312, 2023
: Date"
“Liability” ‘any loss, damage, cost, charge, claim, demand,

expense, penalty, judgment, demand, or other liability
whatsoever actually incurred, and reasonable legal fees

DOCH10768560v1
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L2,

and expenses actually incurred in direct connection
therewlth..

Officer of MIF. Guy Gissin, Adv.
the Court" -

In this Agreement;, unless the cofitext otherwise requires; réferences to. g Party include references
to the: successorsor assigns (immediate or otherwise) of that Party.

* 2. Appointment Of the Trustee

The Investor hereby-appoints the Trustee as Trustee, effective as of the date hereof; for the purposes set

outin this Agreement, and the Trustee hereby accepts such appointment, subject to the terms set outin
this Agreement.

3, TheEscrow Amount

3.1.

3.2

3.3

3.4,

3.5.

At-the time of submitting the Plan to the court, the lAvestor and silpit shall deposit the full Escrow
Amount with the Trustee, in the Escrow Agcount. Promptly upon. receipt of the Escrow Amount in
the Escrow Account, the Trustee shall notify the investor, Silpit and the Officer of the Court, in
writing, of the amount recelved and the date of receipt thereof,

Trustee shall release the Escrow Amount {or any partion thereof) to: (i) the Officer of the Court; or
(ii) the Investor and Silpit, as applicable {each; the “Receiving Party”), subject to, and in
accordance with, the provisions of Section 4 below.

During the term of this Agreement, the Escrow Amount shall be held in the Escrow Account; for
the benefit of the Investor and Silpit {Silpit to the extent of the first 51,500,000 CDN): solely unless
the conditions for the transfer of the funds to-the:Officer of the Court {as specified in section 4.1
below) are met, '

The Escrow Amount shall be invested in a NIS Interest bearing weekly deposit, or in any other
depasit as instructed in writing; from time to time, by the Ihvestor.

Any amoeunt accumulated ir the Escrow Account in excass of five (S) million NISwill be paid to the
investor and Silpit (Silpit to the extent of the first.$1,500,000 CON) together with the:final
distribution of the Escrow Amount. by the Trustee,

4. Release Of The Escrow Amount

4.1,

4.2,

DOCY10768560v1

Release of the Escrow Amount to the Officer of The Court

To the extent that the Investor and/or the Officer of the Court.shalt deliver to the Trustee, no later
than the Expiration Date, & written notice (signed by it} in the form attached as Exhibit G hereto
{such written notice shall hereinafter be referred.to as: "Notice of Approval"); Then, the Trustee
wilt transfer the Escrow Amount to the Officer Of The Court’s bank account (the details of which.
will be provided to the Trustee by the Officar Of The Court in writing and in advance), at the
Closing Date biit not before the lapse of‘at least five (5) business.days after receiving the Notice of
Approval.

Reilease of the Eserow Amountto the Investor
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5, Representations And Warrantles

To the extentthat the Investor and/or'the Officer of the Court shall not defiver the Notice of
Approval ta the Trustee, prior to the Expiration Date, then by the end of the Expiration Date the
Trustee frrevocably undertakes to the Investor and Silpit to transfer the full Escrow Amount to. the
Investor and Silpit accounts in accordance with the instructions in 4.21 and 4.2.2 below:

4.2.1. Thefirst One and a half million (1,500,000) Canadian Dollars out of the Escrow Amount
will be transferred back to the account listed befow in this Section 4.2.1;

“Bank ' 1 Royal Bank of Canada

i Branch Number 00238
Account Number 1001254
A&couht‘ Name - Allan M. Kaufman'Professional Corporation
Swift code “[rovecars ‘

4.2.2. The'remaihder,of'thev E-scrov.“z Amourit will be fransféfréd. back to the account fisted below:

Bank Bank of Montrea
Branch Number 24892

Account Number | 1029663
‘Account Name | Chaitons LLP
-Swift code BOFMCAM2

Each of the Parties hereby represents and warrants-that: (i} it has the power and-authority to sign and to
perform its obligations under thi;stgreement',,.and (it) this Agreement is duly authorized and signed
thereby and it constitutes a legal, valid; and binding obligation thereof '

6. Liability Of The Trustee

6.1.

6.2,

6.3,

DOCH10768560v1

Trustee shall not be Jiabla or responsible for any Liabilities or ihconvenience which may result from
any act performed (or omitted) by it in accordance with the provisions of this. Agreemient, and shall
bear no.obligation or responsibility'ts any person in respect of the bperation of the Escrow
Account uniess such Liability arises as a rasult of grass negligence, fraud, bad faith or willful or
material default on the part of Trustee.

The Trustee-shall not be obliged to perform any additional duties unless ft has previously agreed.
{or will agree in tHe future) to perform such duties. The Trustee shall not be under any obligation
totakeany action under this Agreement, if it reasonably expectsthat such action. will result in any
expenseto, or Liability for, the payment of which is not; in its opinion, assured to Be made to ft
within'a reasonable time.

The Investor heraby agree to indemnify and hold harmiess the Trustee for an-amount equal to arny
and all Liabilities that may-be imposed on,. or incurred by, the Trustee in cennection with any
action, claim or proceeding of any kind brought or threatened to be brought against It as a resuit
of‘its acting hereunder. Notwithstand ing the aforesaid, the Investor shall not have any obligation
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toindemnify the Trustes of any of its officers and employees.or any other parson forany Liabilities.
arising in consequente of the gross negligence, fraud, bad faith or willful or material defailt on the
partof the Trustee.

6.4. The Trusteeshall be entitled to. rely on, and shalt not be llable for acting tpon, and shall be
entitled to treat as genuine.and a5 the document it purports to be; any written instruction, letter,
written notice or other document furnishied to it by the Investorand.Silpit; or the Officer of the
Court, or by any lawyer or other-expert on their behalf, in'whatever writter; format and by
whatever mears, including electronic, provided it is reasonably beljeved by the Trustee, in its
absclute-discretion, to be genuine and to have been signed and presented by the proper person or
persons.

6.5. The Trustee'shall not act on the instructions of any dther person/entity in relation to the Escrow
Account and the Escrow Amount, otherthan the fnstructions of the Investor and Silpit; and/or the
Cfficer of the Court as set forth in‘Section 4 above,

6.6, [i} intheevent of any disagreement ordispute resulting in confiicting claims or demands being
made by the Investor and. Silpit; and the Officer of the Courtin conhnection with this
Agreement, then subject to the delivery of a'written notica tothe Investorand Silpit; and the
Officer of the Court, Trustee shall refrain from taking any action until: (a) itis directed
otherwise by a written letter sigried by both the Investor, Silplt; and the Qfficer of the Court;
or (b} he receives lhstructions from a tampetent caurt on how he must act and waited until
the perlod in which such an instruction can be appealed has passed.

(ii} For the avoidance of doubt, if the Notice of Approval is not submitted tg the Trustee prior to
the Expiration Date, then the Trustee must return the Escrow Amount to the Investor and: Sifpit
Ivaccordance with Section 4.2 within five (5) Business Days of the: Expiration-Date and the
provisions of Section 6.6{ i) stiall not apply.

6.7, The indemnities contained in this Section & shall survive the termmination of .this Agreement.

7. Feesand Expenses

In. consi_cfera'tion for the Trustee's services; the Investor shall pay the Trustee the fees set forth In-Exhibit
D {the “Fees”). The Payment of the Fees by the Investor shall be made together with the transfer-of fhe
Escrow Amount to the Eserow Account.

8. Termination

This Agreement shali tarminate automatically immediately following the release of the Escrow Amount
to the:Investorand Silpit; or'the Officer of the Courtiin-accordance with the provisions of Section 4
above.

8. Miscellaneaus

9.1. Entire Agreement, This Agreement, together with the Plan; and al| ancillary documents théreto,
represent the whole agreement between the Parties in relation to.the subject matter hereof and
thereof and supersedes all prior representations, promises, agreements»and.understandings in
refation therewith,

00CH10768560v1
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9.2,

9.3.

9.4.

9:5.

DOCK10768560v1

Amendments. No.modification to, or variation of, this Agreement (or any-document entered jntg
by the Parties pursuant to, orin connection with, this Agreement)-shall be valid, unlessiit is jn
‘wrlting and signed by, or on behalf of, each of the Parties thereto and shall also require the prior
written approval of the Officer of the Court,

Governing Law. This Agreement is governed by, and shall be construed in accordance with, the
laws of the State of Isragl (without regard o Jis conflict of laws provisions),

lurisdiction, Any disagreement or dispute between the Partiesa’risingun‘der, in connection with,
or inrelation to this Agreement shall be resolved exclusively by the competent courts of Tel Aviy-
Jaffa. The provisions of this Section 9 with respect to the Governing Law:or Jurisdiction shail
Survive termination of this Agreement, and shali remain in full force and effect thereafter,

Notices. All notices, requests, consents, claims, demands, waivers and other communications
hereunder shall be in writing and shalt be deemed given if delivered persanally or mailed by
registered or certified mai {returnreceipt requested) or sent via email {with automated
confirmation of receipt) to:the Parties: (A) Any notice (i) if delivered personally or sent by email,
shail conclusively deemed to Have been given or served-at the time of dispatch if'sent,or'd}elivered
on a-Business Day or, if not sent or defivéred on'a Business Day; on the next following Business Day
and (ii}if mailed by registered.or certified mail {return receipt requested) shall. conclusively be
deemed to have been.received on the tenth (10th) Business Day after the post of the same; and:
(B) atthie following address (or at such ottier address as such Party may designate from time to
time by means of five (5) days advanice written naticeto the other Party, given inthe manaer
provided in this Section 9J:

@ ifto Trustee, to:
IBI Trust: Management
Eham Ha'am 9, Te| Aviy (Shalom Tower)
Attention: Mr, Tzvika Bernstein, Mrs. Keren Talmar
Telephone No.: +972 506 209 410/+972 542 227 635
Facsimile No.: +972 3 519 0341 (Attn: Tzvika).

E- Mail; Tzvika-@mzrrustcom/ Keren T@IBl.co.il

(i) ifto Investor, to:

alansaskih@gmail.com

i) if ta Silpit; to:

Allan Kaufman. - am;kaufman@"out]ook.com
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[signature page o follow]
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»E.‘I-B:ﬁ;us’c anagement _,‘-//l.
eg. No.- 1502051/2‘8,‘”’
Reg 15020

e

et N

e \\\
1Bl TRUST-MIANAGEVENT ™,
i ___.,.-—--v—-—"—r-*"""*—~-.-—_ﬁ_\~_ S

Byr  Tzvika Bemstein
Title:

§ pocuslgnnd by:

Man. Sastin
' VO MIDE LA P

DIG Developments Inc.
By:  Alan Saskin

Title: Genera] Manager
Docusigned by:
LS
1 AVCRRT anuwb
Silpit IndustHes T8 (1,
Allan icaufman.

DOOI10768560vL
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Exhibit A - Settlement Plan

DOQCI10768560v1.
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Exhibit B - Escrow Account Details

Bank Name; Bank Hapoalim I 14,

Branch Number: 600

Branch Address: 26 Harokmim St Holon, Israel

Accoint Name: Israel Brokerage and Investment 1.B.1.

Account Number- 454340 '

Beueficiary Address: Bhad Ha’am 9, Tel-Aviy

SWIFT Code: POALILIT

IBAN: IL650126 000000000454340

F/B/O: 1BI Trust Management in trust for DIG Developments inc.
Transaction; Account number: 98921

00CH10768560v]
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To

Exhibit C~ Notice of Approval

Mr. Tzvika Betnstein.
. LZVIKa Berpstein

1Bl Trust Management

In accordance with the provisions of Section 4.1 of the Try
Management ("Trustee”

Agreement"), | hereby approach you as follows:

RE: Urbancorp — Notice of Approvat

st Agreement signed between 18| Trust
}and DiG Developments inc. {the “Investor”) on May 7], 2023 (the "Trust

L. 1hereby confirm that all the canditions precadent specified in section [ of the debt
Settlement Plarni attached as Exhibit A to the Trust Agreement {the “Plan"} have baen met.

‘2. l-hereby confirm that on | ][], 2023 a court ordet was received approving the Plan
(withdut'any changes to. it except for changes approved in writing and in advance by the
Investor). The court order is-attached to'this Jetter.

3. [ hereby confirm that the deadiine for submitting objections to the Plan has passed and no such
ohjection has heen submitted; or - such objection has been submitted and rejected by the Court

4. Attached to this fetter is asigned versian of afiriexas [_1[_Jand[:] to the Plan (to be
transferred by you directly to the investor).

5. Inlight of all of the above and in accordance with the provisions of Section 4.1 of the Trust
Agreement, | hereby instruct You'to transfer the Escrow Amount to the Officer of the Court's
bank account at the Closing Date.

Sincerely Yours,
L.
1

Attention:

L. Mr. Guy Gissin, Adv, — Officer Of The Court,

2. Reznik, Paz Nevo TrusteesLtg - Trustee to the Serjes. A Bonids issued by‘Ur'bancorp

Inc.

ut:cluowasaov;.
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3. DIG Developments inc,

DOCH10768566v1
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Exhibit D - Fee Schedule
=220 D - Fee Schedule
A fee, to be paid by the Investor upon the execution of'the.Agreemeut, as follows:

An amount of US$ 3,500 + VAT (totaling to ap aggregate amount of USS 4,095)

Commission uporn wire:

USS Transfer Commission; USS 25 per each wire.

NIS Transfer Commission: NIS 20 per-each wire,

By paying the foregoing fee, the Investor is exempted from ai) fixed and variable €0sts related to the
opening and. maintenance of the Escrow Account.

Since the funds are managed.in the Escrow Account, the Trustee, [1.B.}; Group (Israel Brokerage.and
Investment 1.8,). Led., 1.B.1. Trust Management Ltd.) IBF Capital Trust Ltd, ete.], may receive certain
benefits in connectisn with managing thetransaction Account, :

00CK1076856001
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Annex C - Letter of Assignment:

IRREVOCABLE DIRECTION/ ASSIGNMENT
TO: KSV RESTRUCTURING INC.

RE: Court File No. CV-22-00688349-00CL,
Mattamy (Downsview) Limited as Applicant
K8V Restructuring Inc: in its capacity-as the
Court Appointed Monitor: of Urbancorp Downsview Park
Development Inc. pursuant to the Companies” Creditors
Arrangement Act R.S.C, 1985, €. C-36, as amended,
Guy Gissin, in his capacity as the appointed
Functionary and Foreign Representative of Urbancorp Inc,
by Order of the District Court in Tel Aviv-Yafo, Israel
as Respondents (collectively, the “Action”)

YOU ARE HEREBY AUTHORIZED ANDDIRECTED to pay the proceeds received
by you arising a result of the above-noted Action as follows:

1. The first $3,350,000 CDN received by you from the Action and that you.are entitled to
istribute to Urbancorp Inc. shall be paid to-Mr. Guy Gfissin,,inhi»s capacity as the
appointed Functionary and Foreign Representative of Urbancorp Inc. by Order of the

District Court in Tel Aviv-Yafo, Israel;
2. The balance you are entitled to distribute from the Action to Urbancorp Inc. shall be paid
to. Urbancerp Inc. or whomever they may direct.
AND THIS SHALL BE your good and sufficient and irrevocable authority for so
doing.

The parties hereto agree that this Irrevocable Direction may be transmitted by

facsimile, email, DocuSign or such similar device and that the reproduction of signatures by
facsimile, email, DocuSign or such similar device will be treated as binding as if an original.

This Irrevocable Direction may be executed in several coun terparts, each of which so
executed shall be deemed. to be an original and such counterparts together shail be but one and the
same instrument.

DATED at Toronto this _ day of | |, 2023.
DIG DEVELOPMENTS INC.

Per:

Alan Saskin
General Manager
I'have the authority to bind the Corporation
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of which is aninexed as Schedule “A” to this consent,

Annex E1
Court File No. CV-18-596633-004 1
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

GUY GISSIN SOLELY IN HIS CAPACITY AS ISRAELI COURT
APPOINTED FUNCTIONARY OFFICER AND FOREIGN
REPRESENTATIVE OF URBANCORP INC. and GUY GISSIN SOLELY IN
HIS CAPACITY AS FOREIGN REPRESENTATIVE AND AS TRUSTEE OF
THE CLAIMS OF THE HOLDERS OF BONDS ISSUED BY URBANCORP
INC. AND NOT IN HIS PERSONAL CAPACITY

Plaintiffs
- and-

HARRIS SHEAFFER LLP and BARRY ROTENBERG

Defendants
-and -

SHIMONOV & CO., APEX ISSUANCES LTD. and NIR COHEN SASSON
Third Partjes
CONSENT

THE PARTIES, hereto by their respective lawyers, do hereby consent to an Order, a copy

THE LAWYERS certify that'nio party to this consent is under any disability.

May _, 2023
Michael Beeforth
Dentons LLP
Lawyers for the Plaintiff
May __, 2023
Paul J. Pape
Pape Chaudhury LLP
Lawyers for the Defendants
May _, 2023
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May __, 2023

33

Maithew Latella / Michael Nowina
BAKER & Mckenzie LLP

Lawyers for the Third Party, APEX Issuances
Lid.

Tyr LLP

James Doris

Lawyers for the Third Parties, Shimonov &
Co., and Nir Cohen Sasson




GUY GISSIN et al.
Plaintiffs-

.-and-

HARRIS SHEAFFER LLP etal.
Defendants

Do’cmnmm

14

34

Court File No, CV-18:596633-00A1

ONTARIQ
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
TORONTO

CONSENT

PAPE CHAUDHURY LLP
Suite 1701

150 York Street

Torento, Ontarjo.

MSH 385

| Paul ). Pape, 1.SO #12548p

aul @papechatidhury.com
Tel: 416,364:8755
Fax: 416.364.8855

Lawyers for the defendants




Annex E2
Court File No: CV- 18-596633-00A1
ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) , THE
‘ )
JUSTICE ; DAY OF . 2023
BETWEEN:

GUY GISSIN SOLELY IN HIS CAPACITY AS ISRAELI COURT
APPOINTED FUNCTIONARY OFFICER AND FOREIGN
REPRESENTATIVE OF URBANCORP INC. and GUY GISSIN
SOLELY IN HIS CAPACITY AS FOREIGN REPRESENTATIVE
AND AS TRUSTEE OF THE CLAIMS OF THE HOLDERS OF
BONDS ISSUED BY URBANCORP INC. AND NOT IN HIS

PERSONAL CAPACITY
Plaintiffs
- and-
HARRIS SHEAFFER LLP and BARRY ROTENBERG
Defendants
- and - _
SHIMONOV & CO., APEX ISSUANCES LTD, and NIR COHEN SASSON
v Third Parties
ORDER

THIS MOTION, being brought by the. Defendants, Harri
Rotenberg (“Defendants™),
(*Main Action™),

s Sheaffer and Barry
for ani Order dismissing the action against the Defendants
and the Defendants’ action against the Third P

arties, Shiminov & Co.,
Apex Issuances Ltd., and Nir Cohen Sasson (

“Third Party Action™) without costs was.
read this day at the courthouse, 393 University Avenue, Toronto, Ontario..

ON READING the consent of the parties by their lawyers, filed:
I. THIS COURT ORDERS that the Main Action and the Third Party Action are

hereby dismissed, without costs.
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GUY GISSIN SOELY IN HIS CAPACITY

AS ISRAELI COURT APPOINTED and

FUNCTIONARY OFFICER AND
FOREIGN REPRESENTATIVE OF
URBANCORP INC, et al

Plaintiffs.

HARRIS SHEAFFER LLP . ) !
Defendants Court File No.: CV: 18-596633-00A1

And

SHIMONOV & Co., APEX ISSUANCES LTD. and
NIR COHEN SASSON
Third Parties

ONTARIOQ
SUPERIOR COURT OF
JUSTICE

Proceeding commenced at
TORONTO

ORDER
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PAPE CHAUDHURY LLP
Suite: 1701

150 York Street

Toronta, Ontarid

M5H 385

Paul J. Pape, LSO #12548P

paul@papechaudhury.com.
Tel: 416.364.8755

‘Fax: 416.364.8855

Lawyers for the Defendants




POWER QF ATTORNEY -

1, the undesigned, DIG Developments Ine., 2 private company incorporated under the Jaws of the
Province of Ontario, Canada company number 2790438, appoint and empower By these presents Adv. Ben
Ligetz andfor Ady. Gal Shabi andlor any othéf attomey fop Goldfatb Gross Seligman & Co. Law Offices t0
be my trixe and lawiul attorney and, without prejudice 10 the. general parport thereof;. 16 perform dnd/or sign alf
or any of the actiosss, matters, agreements grdfor documents béreinafier with yegard to the Jegal procesdings-
and other matters regarding Propoesal of Settlement for the Creditors of the Company submitted in Case No.
£4348-04-16 Reznik PazNevo Trusts Ltd vs. Urbancorp unc Mo, 2471774 in the Tel Aviv-Jaffa Distéiet Court
and in such proceedings:

I. To request, to devnand, to sug for, to receive; 0 coligct and to'hold amounts-of money which belongor
shall bélonig torme o ane owed arshall be owed tome by others oi are of Will be payableto-me, whether
by virtue of securities-or of dny balance or settlament of accouiits of in any at}wmnnexwhafmever,

to sign; execute and give valid receipts; dischatges, raleases and offier discharges for all manner of

assets, whether realty of personality, whefher now ox in the future jncludifig maiters uhder clairi, snd

in respect of all moneys which do or shall betong or be du¢ to me, whether by myselfof jolitly with
aigy person, body:or corporate body.

2 In __mg-me_ma I my place settle, pay, finish, Yiquidated; avbiirate gnd compromise tn respect of
aceoums, calaidetions, claims or disputes of any kind in wikich [ have or shall at any’ time have ai
jnterest or which do ar shiall at any time affest 1o on conedtioh witfi any pesson whatsoever, andio
‘pay or receive any halance of any-account, caloutation; claim op dispuie, 88 iy berequired from case
“to:case. : :

3. In-myname and 1oy place to compromise and grant conessions or rebates with or to any person in

respest of any debtor vlgim due or payable W mear iy Ervorow-or at any futuse time.

4 ‘Toreceive it my name and behalf any registeres { or other wiail or postal pacoel gind 1o Sigw recelpts i

5. Toenter, conduct, nmnﬁmmaxemtc,dmwgsrd,anm:alq defend, Hppose, p;sgmmuum-ciaim,d;mand
aetoff; compromise; seitie, sibiteats, or appeal inall o gkt Tegal proeedings, applicatians, disputss,

financial claims anddemends, aceountsandall matters pendingorbeing submijted now oarto bepending

qr be sibmitted in the-futyre between 05 and gty persen oF persons; COrporAte or othier body of any

Kifid, to appear in my name and fishalf or to Teprosent i in.auy court of Jiow and before all law and
other offices whatsaever, ds my AllOriEy My deemn meet mmd Tights. .

6. Tupaﬁiciputehymenﬁh any maiter ov any ofihe abive matters or 2¢Hvities, togethei withaybody
orgssedidtion. ‘ ;

%, . Totepresent me and to appess in my pamsend ehalf bofore any authority in,all matiers affesting of

cormected: with iy atfairs, and o.5ign and execute all maxner of cestificates, documerits and contracis
. Befire suickanthoiities oroffives and to pérforn all sotions and matters which may be required by those
anthorities; or offices. -

1 hetewith undertake. to canfirm and uphold 2ny ack.or matter which my Astormey of his deﬁq;'y or ggent ot

agentstobe appointed by Fitxi under this Power of Attorey’ dororshall:do, cause otshall:canse by virtue of 1his
Power of Atiomey:

I WITNESS WHEREOF | HAVE HEREUNTO SET MY HAND AND SEAL TODAY, May[3 , 2023,

By: Mr. Alan Saskin
Title: General Manager

1 hereby confitm my client's signature above.

® 2w DA

Gal Shabi, Ady.

LN, 65929 ..
MY 919
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Urbancorp Filing Entities Listed on Schedule "A"
Notes to Projected Statement of Cash Flow
For the Period Ending January 31, 2024
(Unaudited; $C)

Purpose and General Assumptions
1. 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 September 29, 2023 to January 31, 2024 (the "Period")
in respect of their proceedings under the Companies' Creditors Arrangement Act .
The projected cash flow statement has been prepared based on most probable assumptions.
Most Probable Assumptions

2. Represents sundry costs, including translation services related to the Israeli proceedings and IT costs.

3. Represents the estimated professional fees of the Monitor, its legal counsel and legal counsel to the Urbancorp
CCAA Entities. The amounts reflected are estimates only.

4. The cash flow deficiency will be funded from cash on hand. The cash flow excludes the proceeds from the
Downsview Settlement as collection timing is uncertain.



Schedule A
Urbancorp Filing | Entities

L. Urbancorp Toronto Management Inc.
2. Urbancorp Downsview Park Development Inc.
3. Urbancorp (St. Clair Village) Inc.

4. Urbancorp (Patricia) Inc.

5. Urbancorp (Mallow) Inc.

6. Urbancorp (Lawrence) Inc.

7. Urbancorp (952 Queen West) Inc.

8. King Residential Inc.

9. Urbancorp New Kings Inc.

10. Urbancorp 60 St. Clair Inc.

11. High Res. Inc.

12. Bridge on King Inc.

13. Urbancorp Power Holdings Inc.

14. Vestaco Homes Inc.

15. Vestaco Investments Inc.

16. 228 Queen’s Quay West Limited

17. Urbancorp Cumberland 1 LP

18. Urbancorp Cumberland 1 GP Inc.
19. Urbancorp Partner (King South) Inc.
20. Urbancorp (North Side) Inc.

21. Urbancorp Residential Inc.

22. 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 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

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 St. 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 24th day of September, 2024 for the period September 29, 2023 to January 31, 2024
(“Cash Flow”). All such assumptions are disclosed in Notes 2 to 4.

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 to 4. Consequently, readers
are cautioned that the Cash Flow may not be appropriate for other purposes.

Dated at Toronto, Ontario this 24th day of September, 2023.
/'/ , - ; ) .
RSy @sfmotfwy lne .

KSV RESTRUCTURING INC.
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SCHEDULE “A”
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 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 24" day of September, 2023 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
September 29, 2023 to January 31, 2024 (“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 4.

Our review consisted of inquiries, analytical procedures and discussions related to information
supplied by the management and employees of the Urbancorp CCAA Entities. We have 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) as at the 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

b) the Cash Flow does not reflect the probable assumptions.

Since the Cash Flow is based on assumptions regarding future events, actual resuits 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.
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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 24" day of September, 2023.

fZ\/S/ | 7,?@8?%@7@/7 /ne .

KSV RESTRUCTURING 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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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

AFFIDAVIT OF NOAH GOLDSTEIN
{sworn September 25, 2023)

|, NOAH GOLDSTEIN, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY
AS FOLLOWS:

1. | am a Managing Director at KSV Restructuring Inc. (‘KSV"), the Court-appointed monitor (the
“Monitor”) of the Applicants and the entities listed on Schedule "A’ attached (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, 2016, the
Cumberland 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 is sworn in support of a motion seeking, among other things, approval of the Monitor's
fees and disbursements for the period June 1, 2023 to August 31, 2023 (the “Period”).

4, The Monitor's invoices for the Period disclose in detail: the nature of the services rendered, the
time expended by each person and their hourly rates; and the total charges for the services
rendered: and disbursements charged. A copy of the Monitor’s invoice is attached hereto as Exhibit
“A” and the billing summary is attached hereto as Exhibit “B".

5, The Monitor spent a total of 88.35 hours on this matter during the Period, resulting in fees totalling
$58,213.00, 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 $658.88.

7. [ verily believe that the time expended and the fees charged are reasonable in light of the services

performed and the prevailing market rates for services of this nature in downtown Toronto.

~

L
e
SWORN before me at the City of ) // g /7 7
Toronto, in the Province of Ontario ) /7 Yy <
this 25" day of September, 2023 ) o

)

)

)

)

12

J NOAH GOLDSTEIN
5%{% f,?{a{:;”,ggﬁmwx}

Rajinder Kashyap, a Commissioner, efc.,
Province of Ontario, for KSV Restructuring Inc.
Expires January 27, 2024




Attached is Exhibit “A”
Referred to in the
AFFIDAVIT OF NOAH GOLDSTEIN
Sworn before me

this 25th day of September, 2023

e
s
{v-‘\ ¢ /@‘/ . ﬂ,w"».
f‘g:; 9%_” P,
Z b

Rajinder Kashyap, a Commissioner, efc.,
Province of Ontario, for KSV Restructuring Inc.
Expires January 27, 2024




Kksv advisory inc.

220 Bay St, Suite 1300, PO Box 20
Toronto, Ontario, M5J 2W4

T +1416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

The Urbancorp Group September 25, 2023
Suite 2A - 120 Lynn Williams Street
Toronto, ON M6K 3P6

Re:

Invoice No: 3288

HST # 818808768 RT0001

The entities listed on Schedule “A” attached (collectively, the “Companies”)

For professional services rendered from June 1 to August 31, 2023 by KSV Restructuring Inc.
in its capacity as Monitor (the “Monitor”) in the Companies’ proceedings under the Companies’
Creditors Arrangement Act (the “CCAA”), including:

Stay Extension

reviewing and commenting on Court materials prepared by DLA Piper LLP, counsel to
the Companies, and by Davies Ward Phillips & Vineberg LLP (“Davies”), counsel to the
Monitor, in respect of a motion returnable June 28, 2023 (the “Stay Extension Motion”),
seeking, inter alia, an extension of the stay of proceedings;

preparing a cash flow projection (“Cash Flow Projection”) in the context of the Stay
Extension Motion;

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 Fifty-Seventh Report of the Monitor dated June 21, 2023 in connection with
the Stay Extension Motion;

attending at Court on June 28, 2023;

Management Fee Dispute

corresponding with Davies to discuss the management fee dispute (the “Management
Fee Dispute”) between Urbancorp Toronto Management Inc. (‘UTMI") and Mattamy
(Downsview) Inc. (“Mattamy”);




Page 2

considering the decision of Justice Kimmel dated May 19, 2023 regarding the
Management Fee Dispute and discussing same with Davies and Dentons (Canada) LLP
(“Dentons”), counsel to Guy Gissin in his capacity as Foreign Representative of
Urbancorp Inc.;

corresponding with Davies and Dentons regarding potentially resolving the Management
Fee Dispute;

reviewing several versions of the settlement documents concerning the Management Fee
Dispute, including Minutes of Settlement;

corresponding with Dentons regarding Harmonized Sales Tax implications in connection
with a potential settlement;

Tax Matters

continuing the process to finalize tax returns to obtain tax clearance certificates for certain
of the Companies, including corresponding with MNP LLP (*MNP”), the Companies’
external accountants, and Davies, and attending calls with MNP;

working with MNP to amend several tax returns of the Companies;

corresponding extensively with Davies regarding refundable dividend tax on hand in
connection with tax return for Vestaco Homes Inc.;

preparing harmonized sales tax returns for several of the Companies;

corresponding with Ted Saskin and Dentons regarding a proposal by Dig Developments
Inc. made in the Israeli Court and discussing same with Chaitons LLP, counsel to Alan
Saskin, and Davies;

reviewing claims against UTMI and having several internal discussions regarding same;
and

to all other matters not specifically addressed above.

* k%

Total fees and disbursements per attached time summary $ 58,213.00

HST

7,567.69

Total Due $ 65,780.69



KSV Restructuring Inc.
Urbancorp Group
Time Summary
For the period June 1, 2023 to August 31, 2023

Personnel Rate ($) Hours Amount ($)
Robert Kofman 800 22.75  18,200.00
Noah Goldstein 700 14.50  10,150.00
Robert Harlang 650 4270 27,755.00
Other staff and administration 8.40 2,108.00

Total Fees 88.35  58,213.00




Schedule “A”

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

Urbancorp (Mallow) Inc.

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

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

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



Attached is Exhibit “B”
Referred to in the
AFFIDAVIT OF NOAH GOLDSTEIN
Sworn before me

this 25th day of September, 2023

N/

s s
%&7@;@/ D
Rajinder Kashyap, a Commissioner, etc.,

Province of Ontario, for KSV Restructuring Inc.
Expires January 27, 2024




Cumberland CCAA Entities
Schedule of Professionals' Time and Rates
For the Period from June 1, 2023 to August 31, 2023

Billing Rate
Personnel Title Hours ($ per hour) Amount ($)
Robert Kofman Managing Director 22.75 800 18,200.00
Noah Goldstein Managing Director 14.50 700 10,150.00
Robert Harlang Managing Director 42.70 650 27,755.00
Other staff and administrative ~ Various 8.40 125-450 2,108.00
Total fees 58,213.00
Total hours 88.35
Average hourly rate $ 658.89



Schedule “A”

Urbancorp Toronto Management 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.
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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 TORONTQO 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 80 ST. CLAIR INC., HIGH RES.INC., BRIDGE ON KING INC.

(THE "APPLICANTS") AND THE AFFILIATED ENTITIES LISTED IN SCHEDULE "A"
HERETO

AFFIDAVIT OF
ROBIN B. SCHWILL
(Sworn September 19, 2023)

|, Robin B. Schwill, 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 Restructuring 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.
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2. 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 June 1, 2023 to August 31, 2023 (the "Period"). There may

be additional time for this Period which has been accrued but not yet billed.

3, During the Period, Davies has provided services and incurred fees and
disbursements in the amounts of $104,745.00 and $354.72 (excluding harmonized sales

tax ("HST")).

4, 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; (i) 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.



-3

5. | 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 this
19" day of September, 2023

ML Man /jﬁ;ﬁw

Com m&ésioner for taking affidavits
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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 Cumberiand 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 Robin B. Schwill sworn before
me this 19" day of September, 2023.

i Wo Mot\a g

Commisgi;aner for Taking Affidavits
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Exhibit “A”

Billing Summary

Invoice Date DO;Z‘: ofciir;try Fees Disbursements HST Total
June 1, 2023 to
July 13,2023 e 1200010 $56,820.00 $0.00 $7.399.60 $64.319.60
July 1, 2023 to
August 10,2023 oY 1980 §33,314.50 $354.72 $4.332.93 $38.002.15
August 1, 2023
September 15, 4 "A qust 31, $14,510.50 $0.00 $1886.37  $16,396.87
2023
2023
TOTALS | $104,74500 |  $354.72 $13.618.90 | $118,718.62




This is Exhibit "B" referred to in the
Affidavit of Robin B. Schwill sworn before
me this 19" day of September, 2023.

wed 4 Jola d

Commiggioner for Taking Affidavits
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Exhibit “B”

Aggregate Blended Rate Summary

Individual Title

Robin B. Schwill Partner

Matthew Milne-Smith  Partner

Sabina Han Lawyer

Stephanie Ben-Ishai  Affiliated Scholar

Paul Lamarre Partner
Michael Disney Partner
Rahin Hemani Summer Law Student

Total Fees from Exhibit “A”

Total Hours

Hourly Rate

$1350.00

$1250.00

$985.00

$940.00

$1350.00

$1075.00

$425.00

Average Blended Hourly Rate (rounded to the nearest dollar)

Total Hours

57.80

0.80

6.50

6.00

8.00

0.30

6.00

$104,745.00

85.40

$1,227.00




This is Exhibit "C" referred to in the
Affidavit of Robin B. Schwill sworn
before me this 19" day of September 2023.

Wi et odandl

Co:mmiséﬁner for Taking Affidavits




Davies Ward Phillips & Vineberg LLP
D A V l E S 155 Wellington Street West

Toronto, ON, M5V 3J7 Canada

KSV Restructuring Inc. Invoice #: 756981
150 King Street West Date: July 13, 2023
Suite 2308 Client/Matter #: 126507.256201
Toronto, ON M5H 1J8

Canada GSTHST: 118882927 RT0001
Attention: Robert Kofman Billing Lawyer: Robin Schwill
Managing Director Email: rschwill@dwpv.com
bkofman@ksvadvisory.com Phone: 416.863.5502

CC: Noah Goldstein
ngoldstein@ksvadviosry.com

Privileged & Confidential

For professional services rendered through June 30, 2023 in connection with UrbanCorp (Matter #: 256201)

Our Fee 56,920.00
HST ON (13%) 7,399.60
Total Due Canadian Dollars (CAD) $ 64,319.60

Payment Due Upon Receipt

Canadian Dollar Payment

Beneficiary Bank: Canadian Imperial Bank of Commerce Account Name:  Davies Ward Phillips & Vineberg LLP
199 Bay Street Bank Institution #: 010
Commerce Court-Main Banking Centre SWIFT Code:  CIBCCATT
Toranto, Ontario M5L 1G9 Bank Transit4#: 00002
Canada Bank Account #: 2909219
Beneficiary: Davies Ward Phillips & Vineberg LLP Clearing Code:  CC001000002

155 Wellington Street West
Taronte, Ontaric M5V 3J7
Canada

Billing questions can be made aut to 8illing@dwnv.com. Payment remittances should be directed to AR@dwpv.com.

Any fees and disbursements recorded after the above mentioned period will appear on subsequent statements. [nvaices are due upon receipt. Interest will be
charged on all amounts owing over 30 days. The interest rate is set at 12% per year.

Please see important terms of client service, including file retentlon and disposal policy, on our website, www.dwpyv. com/serviceterms




Invoice #: 756981
D A V I E S nvolee Page 2

TimekesperSUMMAY e 0 © i e s e e e
Timekeeper Rate Hours Amount
Michael Disney 1,075.00 0.30 322.50
Matthew Milne-Smith 1,250.00 0.80 1,000.00
Paul Lamarre 1,350.00 3.40 4,590.00
Robin B. Schwill 1,350.00 34.80 46,980.00
Sabina Han 985.00 1.50 1,477.50
Rahin Hemani 425.00 6.00 2,550.00
Total 46.80 $ 56,920.00

Timekeeper B Descrption ' T Hours

te

01/Jun/23 Robin B Schwill Telephone conversation with counsel to Mattamy regarding 0.30
potential settlement offer; related email;

02/Jun/23 Robin B Schwill Drafting Notice of Motion for Leave to Appeal decision of Kimmel 3.10
J.

03/Jun/23 Robin B Schwill Drafting Notice of Motion for Leave to Appeal decision of Kimmel 0.60
J.

05/Jun/23 Matthew Milne-Smith Reviewing and commenting on leave to appeat motion. 0.50

05/Jun/23 Robin B Schwill Drafting revisions to Notice of Motion for Leave to Appeal; related 2.80 ‘
emails;

06/Jun/23  Matthew Milne-Smith Emails with Robin Schwill re appeal. 0.20

06/Jun/23 Robin B Schwill Conference call regarding settlement proposal; related emails; 2.10
Telephone conversation with counsel to the Israeli Functionary
regarding Notice of Motion for Leave,

07/Jun/23 Robin B Schwill Telephone conversation with counsel to the Israeli Functionary 2.60
regarding Notice of Motion for Leave; drafting revisions to same;
related emails;

08/Jun/23 Robin B Schwill Drafting revisions to Notice of Motion for Leave; related emails; 2.60
Telephone conversation with counsel to the Israeli Functionary
regarding same and as to settlement offer; related emails;

09/Jun/23  Rabin B Schwill Emails regarding leave to appeal materials; reviewing factum 0.30
requirements; :

12/Jun/23 Robin B Schwill Drafting leave factum, 3.40

13/Jun/23  Robin B Schwill Dratting leave factum and Notice of Appeal; 3.10

15/Jun/23 Robin B Schwill Drafting revisions to leave factum and Notice of Appeal; related 3.00
emails;

16/Jun/23 Robin B Schwill Drafting revisions to leave factum; 2.40

19/Jun/23 Robin B Schwill Reviewing and commenting on stay extension report; emails 0.70

dwpv.com



DAVIES

ate

20/Jun/23
21/Jun/23
21/Jun/23
22/Juni23
22/Jun/23
22/4un/23
23/Jun/23
23/Jun/23
23/Jun/23
26/Jun/23
26/Jun/23
26/Jun/23

271Junf23
27/dun/23

271duni23
27/4uni23
27/dunf23
28/Jun/23

29/Jun/23

dwpv.com

Timekeepe
Robin B Schwill

Paul Lamarre
Robin B Schwill
Paul Lamarre
Robin B Schwill
Sabina Han
Paul Lamarre
Robin B Schwill
Sabina Han
Paul Lamarre
Robin B Schwill
Sabina Han

Sabina Han

Paul Lamarre
Michael Disney
Robin B Schwill

Rahin Hemani

Robin B Schwill

' Description

Invoice #: 756881
Page 3

regarding settlement with Mattamy;

Reviewing and commenting on stay extension report; related
emails;

Email to S Han re HST issue with Berm Lease
Reviewing revisions to stay extension report;

Call with S Han re HST considerations around Berm Lease
payment; Email exchange with R Harlang re debt forgiveness
matters; Call with S Han and R Schwill re Berm Lease payment

Conference call with Paul Lamarre regarding HST voluntary filing
cansiderations; related emails;

Discussion with Paul Lamarre regarding sales tax considerations.

Call with Robin Schwill.

Call with R Harlang re HST on Berm Lease and payment of
dividend by Vestaco; Emaiis re same

Emails regarding leave to appeal materials; emails regarding
settlement with Mattamy;

Confirmed CRA voluntary disclosure processing time. Emailed to
Paul Lamarre,

Emails re debt forgiveness and berm lease and consider tax
matters re same

Emails regarding HST voluntary disclosure and related tax filing
considerations;

Provided instructions to Rahin Hemani re GST/HST voluntary
disclosure application.

Discussion with Rahin Hemani regarding next steps.

Email exchanges with R Harland re debt forgiveness and
dividends

Emails to Paul Lamarre regarding interpretation of dividend
solvency test.

Reviewing stay extension materials; related ermails;

Reviewed facts of client's situation and applicable voluntary
disclosure program details. Began drafting voluntary disclosure
application.

Attending on stay extension hearing; engaged in Mattamy
settlement discussions and emails;

Matthew Milne-Smith Telephone conversation With Robin Schwill re potential

settlement.

Hours

1.20

0.20

0.30

0.90

0.50

0.70

0.60

0.20

0.30

1.20

0.30

0.30

0.20
0.40

0.30

1.30

1.20

2.10

0.10



DAVIES

Timekeepr

Invoice #: 756981
Page 4

Description S B " Hours

29/Jun/23 Robin B Schwill Engaged in Mattamy settliement discussions; related emails; 1.90
29/Jun/23 Rahin Hemani Summarized key facts into voluntary disclosure application. 2.60
30/Jun/23  Paul Lamarre Emails re tax matters 0.10
30/Jun/23  Rahin Hemani Drafted and edited voluntary disclosure application. 2.20
Total Hours 48.80

dwpv.com



DAVIES

KSV Restructuring Inc.
150 King Street West
Suite 2308

Toronto, ON M5H 1J8
Canada

Attention: Robert Kofman
Managing Director
bkofman@ksvadvisory.com

CC: Noah Goldstein
ngoldstein@ksvadviosry.com

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

Invoice #: 759933
Date: August 10, 2023
Client/Matter #: 126507.256201

GST/MHST: 118882927 RT0001
Billing Lawyer: Robin Schwill
Email: rschwill@dwpv.com

Phone: 416.863.5502

Privileged & Confidential

For professional services rendered through July 31, 2023 in connection with UrbanCorp (Matter #: 256201)

Qur Fee
Disbursements

Disbursements (Non-Taxable)
HST ON (13%)

Total Dug v

Canadian Dollar Payment

Canadian Imperial Bank of
199 Bay Street

Beneficiary Bank:

Commerce Court-Main Banking Centre
Toronto, Ontario M5L 1G9

Canada

Beneficiary:

Davies Ward Phillips & Vineberg LLP

33,314.50
15,72
338.00
4,332.93

$ 38,002.15

Cana?]ian Dollars {CAD)

Payment Due Upon Receipt

Account Name:
Bank Institution #:

f Commerce Davies Ward Phillips & Vineberg LLP

010

SWIFT Code:  CIBCCATT
Bank Transit#: 00002
Bank Account# 2909219
Clearing Code;  CC001000002

155 Weilington Street West

Taoronto, Ontario M5V 3J7
Canada

Billing questions can be made out to Billing@dwpy.com.

Payment remittances should be directed to AR@dwpv.com.

Any fees and disbursements recorded after the above mentioned period will appear on subsequent statements. Invoices are due upon receipt. Interest will be
charged on all amounts owing over 30 days. The interest rate is set at 12% per year.

Please see important terms of client service, including file retention and disposal policy, on our website, www.dwpv.com/servicaterms



Invoice #: 759933
D AV I E S neies Page 2

TimekeeperSummary = - o s S
Timekeeper Rate Hours Amount

Paul Lamarre 1,350.00 1.10 1,485.00
Robin B. Schwiil 1,350.00 16.70 22,545.00
Stephanie Ben-Ishai 940.00 6.00 5,640.00
Sabina Han 985.00 3.70 3,644.50
Total 27.50 $ 33,314.50

Date Tiekeepe V

Description ‘ " Hours

04/Jul/23 - Robin B Schwill Drafting Minutes of Settlement; related emails; 1.80
05/Juli23 Robin B Schwill Reviewing and responding to comments on draft Minutes of 4.50
Settlement; drafting form of approval order; drafting mutual
release; drafting letter to the Court of Appeal regarding tolling of
timelines; related emails;
08/Jul/i23 Robin B Schwill Drafting Notice of Motion and Factum regarding Mattamy 2.00
settlement approval; related emails regarding Minutes of
Settlement and letter to the Court of Appeal;
07/Julf23 Robin B Schwill Finalizing letter to the Court of Appeal regarding tolling of time 1.00
lines; related emails,
10/Jul/23 Robin B Schwil Drafting factum for settlement approval and inter-company charge 1.90
amendment; reviewing related case law;
10/4ul/23 Stephanie Ben-Ishai Research for Mattamy Settlement Factum 3.90
11/Jul/23 Paul Lamarre Email exchange with R Schwill re HST on settlement payments 0.70
11/4ui/23 Robin B Schwill Drafting factum for amending inter-company DIP; 1.90
11/Jul/23 Sabina Han Reviewed Minutes of Settlement and sales tax considerations; 0.90
Email with Paul Lamarre and Robin Schwill regarding same.
11/Julf23 Stephanie Ben-Ishai Research for Mattamy Settlement Factum 210
12/Juli23 Robin B Schwill Conference cal with Paul and Sabinal regarding HST issues in 2,60
respect of Mattamy settlement; related emails; drafting revisions to
settlement documentation; drafting factum for amending inter-
company loan provision;
12/Juif23 Paul Lamarre Call with R Schwill and S Han re HST matters re settlement 0.40
payment
12/Juli23 Sabina Han Call with Paul Lamarre and Robin Schwill regarding saies tax 0.70
considerations,
17/3ul/23 Robin B Schwill Emaills regarding Mattamy settlement documents; 0.10
20/Julf23 Robin B Schwill Reading Court of Appeal decisions; related emails; 0.80

dwpv.com




Invoice #: 759933
D AV l E S nvoice A

Date Timekeeper ' escription ‘ - " Hours

25/Juli23 Sabina Han Reviewed draft voluntary disclosure letter. 0.30
26/Jul/23 Robin B Schwill Emails regarding Mattamy settlement; 0.10
30/Jul/i23 Sabina Han Reviewed and amended draft voluntary disclosure letter. 1.40
31/Jul/23 Sabina Han Reviewed and amended draft voluntary disclosure. 0.40
Total Hours 27.50

DisbursementSummary = = = o
Amount
Filing Fees - Exempt From GST/HST : 339.00
Searches - Library 15.72
Total 354.72

dwpv.com



Davies Ward Phillips & Vineberg LLP
D A V ' E S 155 Wellington Street West

Toronto, ON, M5V 3J7 Canada

KSV Restructuring Inc. Invoice #: ' 761766

150 King Street West Date: September 15, 2023
Suite 2308 Client/Matter #: 126507.256201
Toronto, ON M5H 1J9

Canada GST/HST: 118882927 RT0001
Attention: Robert Kofman Billing Lawyer: Robin Schwill
Managing Director Email: rschwill@dwpv.com
bkofman@ksvadvisory.com Phone: 416.863.5502

CC: Noah Goldstein
ngoldstein@ksvadviosry.com

Privileged & Confidential

For professional services rendered through August 31, 2023 in connection with UrbanCorp (Matter #: 256201)

Our Fee 14,510.50
HST ON (13%) 1,886.37
Total Due Canadian Dollars (CAD) $ 16,396.87

Payment Due Upon Receipt

Canadian Dollar Payment

Beneficlary Bank: Canadlan imperial Bank of Commerce Account Name:  Davies Ward Phillips & Vineberg LLP
199 Bay Street Bank Institution #: 010
Commerce Court-Main Banking Centre SWIFT Code:  CIBCCATT
Toronto, Ontario M5L 1G9 Bank Transit#: 00002
Canada Bank Account#: 2809219
Beneficiary: Davies Ward Philiips & Vineberg LLP Clearing Code:  CC001000002

155 Wellington Street West
Toronto, Ontario M5V 347
Canada

Billing questions can be made out to Billina@dwpv.com. Payment remittances should be directed to AR@dwpv.com.

Any feas and dishursements recorded after the above mentioned period will appear on subsequent statements. Invoices are due upon receipt. Interest will be
charged on all amounts owing over 30 days. The interest rate Is set at 12% per year.

Please see important terms of client service, including file retention and disposal policy, on our website, www.dwpv.com/servicelems



DAVIES

Invoice #: 761766

Rate Hours

Page 2

Amunt

Timekeeper
Paul Lamarre 1,350.00 3.50 4.725.00
Robin B. Schwill 1,350.00 6.30 8,505.00
Sabina Han 985.00 1.30 1,280.50
Total 11.10 $ 14,510.50

01/Aug/23  Robin B Schwill
04/Aug/23  Robin B Schwill
04/Aug/23  Sabina Han
08/Aug/23  Robin B Schwill
09/Aug/23  Robin B Schwill
14/Aug/23  Robin B Schwill
15/Aug/23  Robin B Schwill
16/Aug/23  Paul Lamarre
16/Aug/23  Robin B Schwill
17/Aug/23  Robin B Schwill
18/Aug/23 Robin B Schwill
21/Aug/23  Robin B Schwill
22/Aug/23  Robin B Schwill
23/Augl23  Paul Lamarre
23/Aug/i23  Robin B Schwill
24/Aug/23  Paul Lamarre

dwpv.com

Timeeper

Desription
Telephone conversation with counsel to the Israeli Functionary
regarding Mattamy settlement;

Telephone conversation with counsel to Israeli Functionary
regarding Mattamy settlement; retated emails;

Revised draft HST voluntary disclosure letter and emailed to Paul
Lamarre.

Emails regarding Mattamy settiement and tax filings;
Emails regarding Mattamy settlement and tax filings;

Emails regarding Mattamy settlement; reviewing Israeli
Functionary report;

Emails regarding Mattamy settlement;

Preliminary review of question from R Harlang and email from S
Han re HST VD

Reviewing KTNI and Enwave berm lands purchase
correspondence; reviewing geothermal asset sale documentation;
drafting reporting email o Bobby and Noah regarding same;
Telephone conversation with counsel to Enwave; related emails;

Emails regarding Enwave purchase of Berm Lands; Telephone
conversation with counsel to KTNI regarding same;

Telephone conversation with counsel to Enwave regarding
purchase of Berm Lands; related emails;

Emails regarding Mattamy settlement;
Emails regarding Mattamy settlement;

Review files re dividends and related matters; Email exchange re
call re same

Reviewing fites for certificate of discharge; related emails;

Review files re Vestaco dividend payments and debt forgiveness;
Email reply to R Harland re same; Review and comments on draft
VD for HST

Hours
0.20

0.50

1.30

0.40
0.60
0.20

0.30
0.20

1.50

0.60

0.70

0.10
0.10
0.10

0.80
1.00



DAVIES

ate

Timekeeper '

Invoice #: 761766
Page 3

TimeDetail - i o i e ame Doam e
Description

Hours

25/Aug/23  Paul Lamarre Call with R Harlang re Vestaco dividends and refated tax matters 0.30
25/Aug/23  Robin B Schwill Emails regarding Monitor's discharge certificate; 0.20
29/Aug/23  Paul Lamarre Start to draft debt forgiveness documentation; Review files for 1.30
precedents; Email R Harlang re same
30/Aug/23  Paul Lamarre Email exchange re forgiveness agreement and revisions to same 0.50
31/Aug/23  Paul Lamarre Email exchange with R Harlang re tax forms 0.10
31/Aug/l23  Robin B Schwill Emails regarding Mattamy settlement, 0.10
Total Hours 11.10

dwpv.com
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Appendix “K”




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

FEE AFFIDAVIT OF EDMOND F.B. LAMEK
(sworn September 19, 2023)

I, EDMOND F. B. LAMEK, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

L. I am a partner in the law firm of DLA Piper (Canada) LLP (“DLA”), the solicitors to the
Applicants and entities listed in Schedule “A” to the Initial CCAA Order (the “Urbancorp CCAA

Entities”). I have knowledge of the matters hereinafter deposed to.

2. Attached hereto as Exhibit “A” is a copy of the Statement of Account of DLA in respect of
services rendered to the Urbancorp CCAA Entities during the period from June 1, 2023 to August 31,
2023 (the “Billing Period”). During the Billing Period, the total fees billed by DLA were $3,442.50, plus

disbursements in the amount of $389 and applicable taxes in the amount of §447.53.

3. As set out in the following table, 5.1 hours were billed by DLA personnel during the Billing

Period, resulting in an average hourly rate of $675 (exclusive of applicable taxes):



Danny Nunes 5.1 $675
TOTAL 51 Avg. Rate/Hr: $675
4. The activities detailed in the Statement of Account attached as Exhibit “A” accurately reflect the

services provided by DLA and the rates charged are the standard hourly rates of those individuals at DLA

at the time they were incurred.

S. I swear this affidavit in support of a motion for, inter alia, approval of the fees and disbursements

of DLA set out above and for no other or improper purpose.

Sworn before me at the
City of Toronto, in the
Province of Ontario, this

EDMOND F.B. LAMEK

L
A C\OM tking affidavits, &tc.
Dawn  ANenES



This is Exhibit... .referred to in the
affidavit of . ERAaD . LAr7e

OMMISSIONER FOR TAKI G AFFIDAVITS

Panvny  pfewES



DLA Piper (Canada) LLP
Suite 6000, 1 First Canadian Place
PO Box 367, 100 King St W
Toronto ON MSX 1E2

\ ] : www.dlapiper.com
DLA P'PER T 416.365.3500
F 416.365.7886

Urbancorp CCAA Entities c/o KSV Advisory Inc.
Private and Confidential

150 King Street West

Suite 2308, Box 42

Toronto, ON M5H 1J9 Canada

Attention: Bobby Kofman/Noah Goldstein

Our File No: 038694-00001

Urbancorp Toronto Management Inc. Date: July 20, 2023
Re:  CCAA Proceedings : Invoice Number: - 2209684
PROFESSIONAL SERVICES

For Professional Services rendered and/or disbursements advanced through June 30, 2023.

Date Professional Description Hours Amount
05/31/23 Danny Nunes Review correspondence from R. Schwill 0.10 67.50

regarding stay extension motion;

06/01/23 Danny Nunes Correspondence with R. Schwill regarding 0.20 135.00
stay extension motion,

06/02/23 Danny Nunes Correspondence to commercial court 0.10 67.50
regarding stay extension motion;

06/05/23 Danny Nunes Correspondence with commercial court 0.20 135.00
regarding scheduling stay extension metion;
correspondence with R. Schwill regarding
same;

06/06/23 Danny Nunes Correspondence with commercial court 0.20 135.00
regarding scheduling stay extension motion;

06/15/23 Danny Nunes Review correspondence from R. Schwill 0.10 67.50
regarding stay extension motion;

06/20/23 Danny Nunes Draft stay extension motion materials; 1.50 1,012.50
correspondence with B. Kofman, N. Goldstein
and R. Schwill regarding same; review draft
monitor's report;

06/21/23 Danny Nunes Finalize stay extension motion materials and 1.20 810.00
serve same;
06/27/23 Danny Nunes Correspondence with commercial court 0.20 135.00

regarding stay extension motion;
06/28/23 Danny Nunes Prepare for and attend stay extension motion; 1.10 742.50



I DLA PIPER

Date Professional

06/29/23 Danny Nunes

Total Hours and Fees:

PROFESSIONAL SERVICES SUMMARY

Professional

Danny Nunes

Total Fees:
DISBURSEMENT SUMMARY
Disbursements

Non-Taxable Disbursements

Description

Filing Fees - Non Taxable

Non-Taxable Disbursements:

BILL SUMMARY

REG # 110 152 824

Matter: 038694-00001
Invoice: 2209684

Page : 2
Description Hours Amount
Correspondence to service list regarding 0.20 135.00
endorsement and stay extension order;
510 $3,442.50
Rate Hours Amount
675.00 5.10 3,442.50
$3,442.50
Amount
$389.00
$389.00
Total Fees: 3 3,442.50
Total Disbursements: 3 389.00
Total HST: 3 447.53
Total Current Invoice Due: CAD$ 4,279.03



Matter: 038694-00001
Invoice: 2209684

t DLA PIPER Page: 3

This is our account.

DLA Piper (Canada) LLP

Per:

Edmond Lamek

Please note that this account is payable on receipt. If not paid within 30 days from the invoice date,
interest at the rate of prime plus 2% per annum will be charged from the invoice date.
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Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE CHIEF ) FRIDAY, THE 29™ DAY
)
JUSTICE MORAWETZ ) OF SEPTEMBER, 2023

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

ORDER
(Stay Extension)

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”), for an order, inter alia,
extending the Stay Period (as defined in paragraph 17 of the Initial Order of the Honourable Justice
Newbould dated May 18, 2016 (the “Initial Order”)) until and including January 31, 2024, was

heard this day via video conference.

ON READING the Motion Record of the Applicants, the Fifty-Eighth Report of KSV
Restructuring Inc., in its capacity as the Applicants’ monitor (the “Monitor”), dated September

25,2023 and the appendices thereto (the “Fifty-Eighth Report”), and on hearing the submissions



-2-

of counsel for the Urbancorp CCAA Entities (as defined in the Initial Order), counsel for the
Monitor, and those other parties listed on the counsel slip, no one else appearing for any other
person although duly served as appears from the Affidavit of Service of Danny Nunes sworn

September 25, 2023, filed.

SERVICE

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

and hereby dispenses with further service thereof.
EXTENSION OF STAY PERIOD

2. THIS COURT ORDERS that the Stay Period (as defined in paragraph 17 of the Initial
Order) is hereby extended until and including January 31, 2024.

APPROVAL OF ACTIVITIES AND FEES

3. THIS COURT ORDERS that the Fifty-Eighth Report and the activities of the Monitor
set out therein are hereby approved provided, however, that only the Monitor, in its personal
capacity and only with respect to its own personal liability, shall be entitled to rely upon or utilize -

in any way such approval.

4. THIS COURT ORDERS that the fees and disbursements of the Monitor, the Monitor’s
counsel and the Applicants’ counsel, as set out in the Fifty-Eighth Report, are hereby approved.

GENERAL

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

desirable to give effect to this Order, to grant representative status to the Monitor in any foreign



-3 -

proceeding, or to assist the Urbancorp CCAA Entities and the Monitor and their respective agents

in carrying out the terms of this Order.

6. THIS COURT ORDERS that each of the Urbancorp CCAA Entities and the Monitor shall
be at liberty and are hereby authorized and empowered to apply to any court, tribunal, regulatory
or administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order.




-4 -

SCHEDULE “A”

List of Non Applicant Affilliates

Urbancorp Power Holdings Inc.
Vestaco Homes Inc.

Vestaco Investments Inc.

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