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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERGCIAL 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

SECOND SUPPLEMENT TO THE
TWENTY-SECOND REPORT OF KSV KOFMAN INC.

FEBRUARY 21, 2019

1. This report (the "Supplemental Report") is the second supplement to the Twenty-
Second Report of the Monitor dated February 2, 2018 (the “Twenty-Second Report”)
filed in the CCAA proceedings of the Cumberland CCAA Entities. A copy of the
Twenty-Second Report is attached hereto as Appendix “A”, without appendices.

2. Defined terms in this Supplemental Report have the meanings provided to them in the
Twenty-Second Report.

3. In the course of the Foreign Representative’'s action against Barry Rotenberg and
Harris Shaeffer LLP, Mr. Rotenberg served a Statement of Defence which pleaded
that Speedy had provided a waiver to KRI dated November 25, 2015 (the “Waiver”).
A copy of the Statement of Defence is attached hereto as Appendix “B”. Counsel to
the Foreign Representative subsequently obtained a copy of the Waiver from counsel
to Mr. Rotenberg and provided counsel to the Monitor with a copy of the Waiver on
January 15, 2019.

4,  The Waiver, which was signed by Mr. Passero, the principal of Speedy, confirms and
acknowledges that the Mortgage does not secure the Guarantee in respect of
Saskin's personal debt. A copy of the Waiver is attached hereto as Appendix “C”.

ksv advisory inc, Page 1 of 2



5. The Debt Extension Agreement which forms the basis of Speedy’s Proof of Claim
specifically provides that “The guarantee of [KRI] shall be strictly limited to the
collateral mortgage as well as the cost of collection on the said mortgage.”

6.  Speedy did not disclose the Waiver to the Monitor as part of its Proof of Claim, which
was filed entirely as a secured claim. A copy of the Proof of Claim is attached hereto
as Appendix “D". It was this secured claim that was the subject of the Monitor’s
Disallowance and corresponding motion to uphold same. Mr. Passero also did not
disclose the Waiver in his affidavits sworn March 12, 2018 and April 7, 2018 in
opposition to the Disallowance motion. A copy of these affidavits is attached hereto
as Appendix "E", without exhibits.

7.  On February 12, 2019, the Monitor provided a copy of the Waiver to Mr. Saskin and
asked him why he had not brought this document to the Monitor's attention given that
he was aware of the Proof of Claim and the litigation concerning its disallowance.
Mr. Saskin informed the Monitor that he assumed that the Monitor was already aware
of it and that he did not pay close (or any) attention to the materials filed in the ensuing
litigation. Mr. Saskin also advised the Monitor that it is his recollection that the Waiver
released both the mortgage and debt against KR

8.  The Monitor notes that it met with Mr. Saskin and an employee of Urbancorp, James
Greff, on January 22, 2018 for the purpose of discussing the Twenty Second Report
before it was finalized.

9.  Counsel to the Monitor and Foreign Representative have been in without prejudice
discussions since January 15, 2019 with counsel to Speedy regarding the Waiver, its
impact on the appeal and the form of a consent order to vary the order of Mr. Justice
Myers on the motion. A copy of this consent order is attached as Appendix “F”. The
Monitor brought this motion to adduce fresh evidence promptly following the
conclusion of these without prejudice discussions.

All of which is respectfully submitted,

KSY Kofran 7

KSV KOFMAN INC.

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

ksv advisory inc. Page 2 of 2
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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

TWENTY-SECOND REPORT OF KSV KOFMAN INC.

February 2, 2018

1.0 Introduction

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

2. Pursuant to an order made by the Ontario Superior Court of Justice (Commercial List)
(the “Court”) dated May 18, 2016 (the “Initial Order”), the Companies, together with
the entities listed on Schedule “A” attached (collectively, the "Cumberland CCAA
Entities" and each a “Cumberland CCAA Entity”) were granted protection under the
Companies’ Creditors Arrangement Act (the “CCAA”) and KSV was appointed monitor
(the “Monitor”) (the “Cumberland CCAA Proceedings”).
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On September 15, 20186, 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 and providing
procedures for the resolution of any disputes arising therefrom (the “Claims Procedure
Order”).

On October 19, 2016, Speedy Electrical Contractors Ltd. (“Speedy”) filed a proof of
claim (the “Proof of Claim”) against King Residential Inc. (“KRI") in the amount of
$2,323,638.54 (the "Claim") in respect of a limited guarantee provided on November
15, 2015 (the “Guarantee Date”) by KRI to Speedy for debts owing by Alan Saskin
(“Saskin”) and by Edge on Triangle Park Inc. (“Edge”) (the “Guarantee”); KRl is a
Cumberland CCAA Entity and Edge is not.

As security for the Guarantee, KRI provided a collateral mortgage (the “Mortgage”) to
Speedy on thirteen specific condominiums and thirteen specific parking spots’
(collectively, the “Residential Units”). A copy of the Proof of Claim is attached as
Appendix "A".

The Monitor was (and remains) unable to determine that anything more than nominal
consideration was received by KRI for the Guarantee and/or Mortgage (the "Secured
Guarantee"). Accordingly, on November 11, 2016, the Monitor issued a Notice of
Revision or Disallowance to Speedy disallowing its Claim in full (the "Disallowance").
The Claim was disallowed on the basis that the granting of the Secured Guarantee
could be voidable as a transfer at undervalue and as a fraudulent conveyance or
preference. A copy of the Disallowance is attached as Appendix "B".

The Monitor also notes that the granting of the Secured Guarantee could be
considered to have been oppressive or unfairly prejudicial to or to have unfairly
disregarded the interest of KRI's other creditors at the time it was granted.

On November 25, 2016, Speedy filed a Notice of Dispute of Revision or Disallowance
with the Monitor (the "Notice of Dispute"). A copy of the Notice of Dispute is attached
as Appendix "C". The Claim remains unresolved and therefore the parties have
agreed to have it determined by the Court.

Additional information relating to these CCAA proceedings, including all reports
previously filed by the Monitor, is available at the Monitor's website at
hitp:/iwww .ksvadvisory.com/insolvency-cases/urbancorp-group/.

1.1 Purpose of this Report

1.

The purposes of this report (the “Report”) are to:

a)  provide background information concerning the Cumberland CCAA Entities and
these proceedings;

b)  set out the Monitor's review of the Claim, including the solvency of Cumberland
CCAA Entities at the Guarantee Date, and the basis for the Disallowance; and

1 KRI owns 48 parking spots. The Speedy parking spots are a subset of those parking spots.
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c) recommend the Court make an order:
0 confirming the Disallowance;

(i) setting aside the Secured Guarantee as void as against KRI and the
Monitor; and

(i)  declaring the Mortgage as unenforceable or, if the Court determines that
the Claim is valid, limiting the Secured Guarantee to the net realizations
from the sale of the Residential Units.

1.2 Restrictions

1.

In preparing this Report, the Monitor has reviewed the following information:
a)  unaudited financial and other information of the Urbancorp Group;?

b)  accounting records for the Bay Entities;® and

c) the Proof of Claim and Notice of Dispute.

In preparing this Report, the Monitor also relied on discussions with the Urbancorp
Group’'s management, including Saskin and James Greff, an employee of UTMI.

The Monitor has not performed an audit or other independent verification of the
information discussed herein. The Monitor expresses no opinion or other form of
assurance with respect to the financial information presented in this Report. The
Monitor has reviewed but not confirmed information and documentation concerning
the Reorganization, as defined in Section 2.0 below.

2.0 Background

1.

The Urbancorp Group appears to have been founded in 1991 by Saskin. The
Urbancorp Group is principally involved in the development of residential real estate
projects in the Greater Toronto Area.

The Urbancorp Group set up single purpose, project-specific corporations that in most
instances acted as bare trustee corporations or nominees for their beneficial owners.

Prior to a corporate reorganization completed on or around December 15, 2015 (the
“Reorganization”), the beneficial owners of the various development projects were
limited partnerships each owned by Saskin and/or members of his family. The limited
partnerships that were the beneficial owners of the various projects prior to the
Reorganization were:

. TCC/Urbancorp (Bay) LP (“Bay LP");
. Urbancorp (Bay/Stadium) LP (“Bay/Stadium LP”); and

2 The Cumberland CCAA Entities together with several affiliates comprise the “Urbancorp Group”.

3 The direct and indirect subsidiaries of TCC/Urbancorp (Bay) LP comprise the Bay Entities.
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. Urbancorp (Stadium Road) LP (“Stadium Road”).
4.  The ownership of Bay LP at the Guarantee Date is believed to have been:

] Deaja Partner (Bay) Inc. — General Partner - .01%
. Saskin ~ Limited Partner ~ 79.99%

e Vestaco Investments Inc., as nominee for Doreen Saskin - Limited Partner —
20.00%

5. A copy of the corporate chart reflecting the ultimate owners of Bay/Stadium LP and
Stadium Road at the Guarantee Date is attached as Appendix “D”.

6. The Secured Guarantee was provided prior to the Reorganization. At the time the
Secured Guarantee was provided, KRI was a wholly-owned subsidiary and nominee
of Bay LP and Edge was a wholly-owned subsidiary and nominee of Bay/Stadium LP.

21 BaylP

1. The Monitor understands that Bay LP was formed in 1999. Bay LP owned and
developed various real estate projects through nominee corporations.

2. Acopy of Bay LP’s corporate chart prior to the Reorganization is provided in Appendix
HE))'

3. Bay LP owned, directly or indirectly, each of the following entities prior to the
Reorganization:*

KRI

St. Clair

Patricia

Mallow

Lawrence

Urbancorp (North Side) Inc. (“North Side”)
Urbancorp (952 Queen West) Inc. (*Queen”)
Urbancorp New Kings Inc. (“UNKI?)

Urbancorp Partner (King South) Inc. ("King South”)
Urbancorp 60 St. Clair Inc. (“60 St. Clair”)
Urbancorp (Woodbine) Inc. (“Woodbine”)
Urbancorp (Bridlepath) Inc. (“Bridlepath”)

High Res Inc. ("High Res”)

Urbancorp the Bridge Inc. (the “Bridge”)®

The Townhouses of Hogg’s Hollow Inc. (“Hoggs Hollow”)
King Towns Inc. (“King Towns”)

Newtowns at Kingtowns Inc. (“Newtowns”)

® & o o & o e v 6 & & & O e o s o

4 Downsview was also a subsidiary of Bay LP. It was transferred to Urbancorp Inc. prior to the Reorganization.

5 The name of this entity was subsequently changed to The Bridge on King Inc.
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Collectively, the direct and indirect subsidiaries of Bay LP prior to the Reorganization
are referred to as the “Bay Entities” and each individually is a “Bay Entity”. The
Monitor understands that prior to the Reorganization, each Bay Entity was a nominee
for Bay LP and, as such, their assets and liabilities were assets and liabilities of Bay
LP.

Set out in Appendix “F” is a brief description of the purpose of each Bay Entity, each
of which is believed to be a single purpose entity.

2.2 Reorganization

1.

Urbancorp Inc. (“UCI") was incorporated in June, 2015 in connection with the
Reorganization for the purpose of raising capital through a bond issuance in the public
markets in Israel (the “Israel Bond Issue”). As part of the Reorganization, the following
entities were formed and became wholly-owned subsidiaries of UCl:

. Urbancorp Realtyco Inc.;

. Urbancorp Residential Inc.;

. Urbancorp Cumberland 1 LP (“Cumberland 1”); and
. Urbancorp Cumberland 2 LP (“*Cumberland 2).

In connection with the Israel Bond Issue:

a) all Bay Entities were transferred to Cumberland 1 (collectively, the “Cumberland
Entities"®), except for Woodbine, Bridlepath, Hoggs Hollow, King Towns and
Newtowns, all of which remained subsidiaries of Bay LP (the “Remaining Bay
Entities”); and -

b)  Bay/Stadium LP transferred certain of its subsidiaries to Cumberland 2,
including Edge.

In exchange for these transfers:

a) Bay LP received Class D Shares of Urbancorp Hoidco Inc. (“UHI"), the parent
company of UCI; and

b)  Bay/Stadium LP received Class “E” shares of UHI.

The UCI group's corporate organizational chart after the Reorganization is attached
as Appendix “G”".

The Remaining Bay Entities are subject to separate CCAA proceedings pursuant to
which KSV is also the monitor (the "Bay Monitor"). The Reorganization is discussed
in greater detail in the Bay Monitor's Tenth Report to Court, dated July 24, 2017, which
can be found on the Monitor's website at: http://www.ksvadvisory.com/insolvency-
cases/urbancorp-group/.

8 St Clair, Patricia, Mallow, Lawrence, KRI, North Side, Queen, UNKI, King South, 60 St. Clair, High Res and Bridge.
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2.3 The Ilsrael Bond Issue

1. The Israel Bond Issue closed in December, 2015. UCI raised approximately $64.2
million before costs and reserves for future interest and expenses totaling
approximately $7.4 million. The net proceeds received by UCI from the Israel Bond
Issue was approximately $56.8 million (the “Proceeds”). Of this amount, $51.9 million
was used to repay secured debt owed by various indirect subsidiaries of UCI and the
remainder was used for general working capital purposes.

2.4 Insolvency of the Urbancorp Group

1. Within five months of the Israel Bond Issue, substantially all of the entities in the
Urbancorp Group were subject to insolvency proceedings, including all direct and
indirect subsidiaries of UCL.” In addition to the Cumberland CCAA Proceedings, the
following insolvency proceedings were commenced:

a) onApril 25, 2016, the District Courtin Tel Aviv-Yafo issued a decision appointing
Guy Gissin as the functionary officer and foreign representative (the “Foreign
Representative”) of UC! and granting him certain powers, authorities and
responsibilities over UC! (the “Israeli Proceedings”). The Israeli Proceedings
have been recognized in Canada under Part IV of the CCAA. K8V was
appointed as the Information Officer in the Israeli Proceedings;

b)  on April 25, 2016, Woodbine and Bridlepath each filed a Notice of Intention to

file a Proposal ("NOI") pursuant to the Bankruptcy and Insolvency Act ("BIA").

KSV was appointed as the Proposal Trustee in these proceedings. Pursuant to
an order made by the Court dated October 18, 2016, the Remaining Bay
Entities, Bay LP and Deaja Partner (Bay) Inc., the general partner of
Bay LP (collectively, the “Bay CCAA Entities”), were granted CCAA protection
and KSV was appointed as the Bay Monitor;

c) on April 29, 2016, Edge, Bosvest Inc. and Edge Residential Inc. (collectively,
the "Edge Entities") each filed a NOI pursuant to the BIA. On October 16, 2018,
the Edge Entities, Cumberland 2 and Urbancorp Cumberland 2 GP Inc.
(collectively, the “Cumberland 2 Entities”) filed for and were granted protection
under the CCAA (the "Cumberland 2 CCAA Proceedings"). The Fuller Landau

Group Inc. (“Fuller Landau”) is the Monitor in the Cumberland 2 CCAA
Proceedings;

d)  on April 29, 2016, Saskin filed a NOI pursuant to the BIA. Fuller Landau is the
Proposal Trustee in Saskin’s proposal proceedings; and

7 Other than UNKI. Pursuant to the Initial Order, Robert Kofman, the President of KSV and the person with primary oversight of
these proceedings on behalf of the Monitor, or such representative of KSV as Mr. Kofman may designate in writing from time-to-

time, was appointed to the management committee of the Kingsclub project owned by UNKI in place of Saskin, the sole officer and
director of UNKI.
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e) on May 31, 2016, the Court issued an order appointing Alvarez & Marsal
Canada Inc. as receiver and manager of Urbancorp (Leslieville) Developments
Inc. (“Leslieville”), Urbancorp (Riverdale) Developments Inc. and Urbancorp
(The Beach) Developments Inc. (the “Leslieville Entities”). The Leslieville
Entities are subsidiaries of Bay/Stadium LP.

3.0 Overview of Speedy's Claim
1.  There are two components to Speedy’s claim:

o a $1 million unsecured loan to Saskin, plus interest and costs which continue to
accrue (the “Saskin Loan”); and

. $1,038,911.44 the ("Edge Amount") in respect of electrical services provided by
Speedy to Edge in respect of a project located at 38 Lisgar Street, Toronto (the
“Edge Project”).

2. The following is a chronology of the events relevant to Speedy's Claim:

. The Saskin Loan was made pursuant to a promissory note dated September 22,
2014. 1t bears interest at 12.5% per annum and originally matured on
September 23, 2015. This loan was not connected to the business and
operations of KRI; and

. From 2012 to 2015, Speedy provided electrical contracting services on the Edge
Project. At the time, Edge was a wholly-owned subsidiary and nominee of
Bay/Stadium LP — it is now a subsidiary and nominee of Cumberland 2. On
September 30, 2015, Speedy registered a construction lien against title to the
Edge Project for the amounts owed to it related to the Edge Project (the "Lien").

3.1 Debt Extension Agreement (November 14, 2015)

1. On November 14, 2015, Speedy, Saskin, Edge and KRI executed a Debt Extension
Agreement (the "Debt Extension Agreement") pursuant to which:

. Speedy paid $2 to KRI;
] the maturity date of the Saskin Loan was extended to January 30, 2016;®
) the Lien was discharged; and

. KRI provided the Secured Guarantee for obligations owed to Speedy in respect
of the Saskin Loan and the outstanding Edge Amount. The Secured Guarantee
is limited to the value of the assets charged by the Mortgage, plus up to $5,000
for legal costs. A copy of the Mortgage is attached as Appendix “H".

8 Saskin does not recall extending the Saskin Loan after the January 30, 2016 maturity date.

ksv advisory inc. Page 7 of 17



2.

Saskin has advised the Monitor that KRI entered into the Debt Extension Agreement
in order to facilitate the Israel Bond Issue. According to Saskin, the Israel Bond Issue
could not be completed with the Lien registered on the Edge Project.

From a review of the Urbancorp Group’s books and records, it appears that as early
as October 1, 2015, Speedy was pressing certain claims against Edge and Saskin,
including looking to petition Saskin into bankruptcy. Attached as Appendix “I" are
copies of e-mails dated October 1, 2015 from Speedy’s counsel and a UTMI employee
reflecting that Speedy was considering petitioning Saskin into bankruptcy. It also
appears that settlement discussions ensued quickly thereafter and that Speedy was
concerned with determining the creditors of Edge at that time. Attached as Appendix
“J” is an e-mail from Saskin to a UTMI employee regarding Speedy attempting to
determine the creditors of Edge.

The settlement ultimately reached appears to be reflected in the terms of the Debt
Extension Agreement which appears {o have been signed by Saskin on November 1,
2015 and implemented on November 16, 2015, the date on which the Mortgage was
registered on title and the Lien discharged. A copy of the Parcel Register (the “Parcel
Register”) from the Land Registry Office reflecting the discharge of the Lien is
attached as Appendix “K".

The Secured Guarantee was provided {o Speedy by KRI in November 2015,
approximately six months before the Cumberland CCAA Entities filed for and obtained
protection under the CCAA (May 18, 2016).

A copy of the Debt Extension Agreement included with the Proof of Claim was not
executed by Speedy. The Monitor's counsel, Davies Ward Phillips & Vineberg LLP,
has requested a fully executed copy of this agreement from Speedy’s counsel, but as
of the date of this Report it has not been provided.

Together with applicable interest and legal fees payable under the Saskin Loan,
Speedy’s Proof of Claim asserts a secured claim against all Cumberland CCAA
Entities in the total amount of $2,323,638.54, comprised of $1,274,727.10 owing
under the Saskin Loan (with interest), legal fees of $10,000 and the outstanding Edge
Amount of $1,038,911.44.

3.2 The Secured Guarantee

3.2.1 Current Value

1.

The Secured Guarantee is limited to the value of the Residential Units and the legal
costs to a maximum of $5,000 in connection with the enforcement of the Mortgage.
The Mortgage was registered on title subsequent to mortgages on the Residential
Units held by TD Bank and Canadian Imperial Bank of Commerce (“CIBC").

Pursuant to Court orders issued in the Cumberland CCAA Proceedings, the Monitor
is carrying out a sale process for 28 condominiums, 51 parking spots and seven
lockers owned by the Cumberland CCAA Entities, including the Residential Units. Of
the thirteen condominiums and thirteen parking spots subject to the Secured
Guarantee, nine condominiums and one parking spot have been sold. The remaining
condominiums are expected to be sold over the next few months. It is unclear if all of
the parking spots are saleable.
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3.

The estimated value of the Secured Guarantee is set out in the below table.

($000s; unaudited)

Description Amount
Net realizations to date (9 condominiums and one parking spot) 1,427
Expected future gross realizations (4 condominiums) 1,141
Costs
TD Bank/CIBC Secured Debt (705)
Expected future realtor commissions (4.6% of list prices) (52)
Projected professional fees® (40)
(797)
Estimated Value of Secured Guarantee, before realizing on the parking spots 1,771

Based on the table above, the estimated value of the Secured Guarantee is
approximately $1.771 million, prior to the sale of the remaining twelve parking spots.
The projected proceeds from the parking spots have been excluded from this estimate
because of the uncertainty related to their saleability. The ultimate value of the
Secured Guarantee cannot be fully determined until each of the Residential Units has
been sold.

3.2.2 Guarantee Date Value

1.

The Monitor has also estimated the value of the Secured Guarantee as of the
Guarantee Date.

($000s; unaudited)

Description Amount
Fair value of condominiums® 3,141
CIBC/TD mortgages (2,487)
Estimated Value of Secured Guarantee, before realizing on the parking spots 654

Based on the table above, the estimated value of the Secured Guarantee at the
Guarantee Date was approximately $654,000, prior to the realization of the thirteen
parking spots. Accordingly, KRI provided a secured guarantee valued at $654,000 in
return for $2.

3.3 Impact of the Speedy Claim on UCI

1.

UCI raised approximately $64.2 million through the Israel Bond Issue. Substantially
all of the proceeds from the Israel Bond Issue were advanced to the Urbancorp Group.

® Assumes professional fees on the sale of each unit are $10,000. Includes professional fees of the Monitor and its legal counsel.
Also includes an allocation of the fees relating to the condominium sale process motion across each unit.

10 The fair value analysis for the condominiums is provided in Note 7 to Appendix "N”.
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2. Asummary of UCI's admitted claims and distributions to UCI in the Cumberland CCAA
Proceedings to date is provided below.

($000s; unaudited) Unpaid Total

Claims Admitted Admitted Disputed
Entities Filed Claims _ Distributions Claims Claims®
Cumberland Entities 46,275 37,174 30,352 6,822 -
Non-Cumberland 11,457 10,155 - 10,155 1,302
Entities

57,732 47,329 30,352 16,977 1,302
a) The Monitor disallowed $9.1 million of the UCI claims filed against the Cumberland Entities,

which were objected to by UCI. Subsequently, UCI agreed to withdraw its objection.

3. The table reflects that approximately $17 million of UCI's admitted claim against the
Cumberland CCAA Entities remains unpaid. There are approximately $12 million of
claims against the Cumberland CCAA Entities subject to dispute; all other claims have
been paid in full.

4.  The Cumberland CCAA Entities have realized on all of their assets, other than eight
condominiums, 47 parking spots, three lockers, 2 geothermal assets and their
interests in Downsview and the Kingsclub development owned by UNKI.

5.  In addition to the Cumberland CCAA Entities, UCI may also generate recoveries from:
. distributions to UCI from the Cumberland 2 Entities;

) distributions to UCI from the Bay CCAA Entities; and

. realizations from litigation commenced by UCI against Saskin and individuals
and entities related to Saskin and other parties.

6. It is uncertain whether UCI will generate recoveries sufficient to fully repay the
amounts owing from the Israel Bond Issue. Monies paid to satisfy the Speedy Claim
will reduce the amounts ultimately recoverable by UCI.

11 Downsview, UTMI, Vestaco Homes Inc., Vestaco Investments Inc. and 228 Queen Quay West Limited.

12 Four of these condominiums and 12 of these parking spots are subject to the Secured Guarantee.
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3.4 Edge and Bay Creditor Groups

1. The Bay Entities and Edge"® had different creditor groups as of the Guarantee Date.
Accounts payable ledgers for the Bay Entities and Edge as of the Guarantee Date are
attached as Appendix “L” and “M”, respectively. A summary of each of the accounts
payable ledgers is provided in the table below.'

(3$000s; unaudited) Edge Bay Entities
Amount owing 21,163 6,970
Largest creditor Canada Revenue Agency (14,533) City of Toronto (978)

4.0 Solvency of Bay LP

1. In performing its assessment of Speedy's claim, and as required under the BIA,
Fraudulent Conveyances Act (Ontario) ("FCA") and Assignment and Preferences Act
(Ontario) ("APA"), the Monitor has considered the debtor's solvency at the time of and
in connection with the Secured Guarantee fransaction.

2. At the time of the Debt Extension Agreement and the Guarantee Date, KRl was a
nominee of Bay LP. Accordingly, the Monitor has prepared a solvency analysis of
Bay LP, as discussed below.

4.1 Definition of an Insolvent Person
1. An'insolvent person" is defined in section 2 of the BIA as:

a person who is not bankrupt and who resides, carries on a
business or has property in Canada, whose liabilities to creditors
payable as claims under this Act amount to one thousand dollars
and:

(a) who is, for any reason, unable to meet his obligations as
they generally become due, or

(b) who has ceased paying his current obligations in the
ordinary course of business generally as they become due,
or

(c) the aggregate of whose property is not, at fair valuation,
sufficient, or if disposed of at a fairly conducted sale under
legal process, would not be sufficient to enable payment of
all his obligations, due and accruing due.

Items (a) and (b) are known as the “cash flow” test and item (c) is known as the
“balance sheet” test.

13 At the Guarantee Date, Edge was a nominee of Bay/Stadium LP. The table in Section 3.4 provides a summary of the creditors of
Edge at the Guarantee Date to illustrate that the composition of its creditors was different than the Bay Entities’ creditor composition.
Bay/Stadium LP had creditors at the Guarantee Date, in addition to those in Edge.

4 According to the Urbancorp Group’s books and records as at the Guarantee Date.
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4.2 Balance Sheet Test

1. The Monitor has reviewed the books and records of the Bay Entities as at the
Guarantee Date. The Bay LP balance sheet has been adjusted to estimate the fair
valuation of Bay LP’s assets. Set out below is the Bay LP estimated balance sheet
as at the Guarantee Date (November 15, 2015), both at book value and at estimated
fair valuation:'®

($000's; unaudited) Fair Value
Book Value Adjustments Fair Valuation
Assets
Current Assets
Bank (224) 224 -
Restricted Cash 1,642 (1,542) -
Short term investments 531 (631) -
Intercompany receivables 11,392 (11,392) -
Sundry Assets 4,494 (2,473) 2,021
17,735 (15,714) 2,021
Property held for Development 98,541 4,254 102,795
116,276 (11,460) 104,816
Liabilities
Current liabilities
Accounts payable 6,969 224 7,194
Mortgages (Laurentian Bank of Canada)'® 12,680 - 12,680
Total current liabilities. 19,649 224 19,873
Long term debt
Purchaser Deposits 16,198 (1,542) 14,656
Mortgages and other loans 55,676 - 55,676
Intercompany payable 7,400 - 7,400
Guarantee (contingent obligation)'’ - 2,400 2,400
Other ’ 357 - 357
Total long term debt 79,631 858 80,489
Total liabilities 99,280 1,082 100,362
Partners’ Equity 16,996 (12,542) 4,453
Total Liabilities and Equity 116,276 (11,460) 104,816

5 The Bay Entities do not maintain general ledgers for UNKI and North Side. The value of the assets of UNKI at the time of the
Guarantee Date is uncertain. Realizations from UNKI are uncertain and may not be significant ~ it may not generate any recoveries.
The Monitor understands that North Side’s only asset is its ownership interest in Bridge and the assets and liabilities of the Bridge
are included in the estimated fair valuation. UNKI and North Side have been excluded from the estimated fair valuation.

18 The Laurentian Bank of Canada (“LBC") mortgage has been classified as a current liability as LLBC had advised the Bay Entities
that it would not be renewing its loans.

7 For presentation purposes, the Secured Guarantee has been reflected at its face value of $2.4 million. The Bay Entities also
guaranteed a bond from Travelers Guarantee Company of Canada (“Travelers”) in the amount of approximately $9.3 million in
respect of the Leslieville project. Travelers filed a contingent claim in the CCAA proceedings for approximately $4.4 million. As at
the date of the Report, the value of the guarantee is undetermined; however, the guarantee has not been reflected as a fair value
adjustment as it appears that there will be no exposure to the Cumberland CCAA Entities under the Guarantee.

ksv advisory inc. Page 12 of 17
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2.  Based on the above, it appears that Bay LP had book equity of approximately $4.453
million as at the Guarantee Date, after giving effect to the Secured Guarantee.

3. A schedule detailing each of the fair value adjustments is provided in Appendix “N”.

4.3 Cash Flow Test

1. As at the Guarantee Date, the Bay Entities were facing a liquidity crisis. The Bay
Entities were not regularly paying vendors and were facing pressure from their
lenders. The following sections provide an overview of the Bay Entities’ liquidity at
the time. In order to perform this review, the Monitor has considered the Bay Entities’
obligations at the Guarantee Date to determine if they were being serviced in the
ordinary course.

2. It should also be noted that within five months of providing the Secured Guarantee,
certain of the Cumberland CCAA Entities had filed NOIs pursuant to the BIA and
shortly thereafter substantially all of the Urbancorp Group was subject to some form
of insolvency process.

4.4 Accounts payable

1. A summary of the aging of the accounts payable for the Bay Entities at the Guarantee
Date is provided in the following table.™

($000's unaudited)
0-60 days 60-90 days +90 days Total % over 90 days
199 197 6,572 6,969 94%

2. The table above reflects that 94% of the Bay Entities’ accounts payable were aged
more than 90 days at the Guarantee Date.'® The majority of the over 90-day payables
are in respect of vendors that were required to develop the projects, including
architects, consultants and legal counsel in respect of predevelopment activities.?® A
creditors’ list for the Bay Entities as of the Guarantee Date is attached as Appendix “L".

3.  The Monitor understands from Saskin that, as at the Guarantee Date, the Bay Entities
had no access to additional liquidity to pay these liabilities or to bring them current.
The Urbancorp Group undertook the Israeli Bond Issue and the Reorganization to
address these and other liquidity issues.

18 Excludes the fair value adjustment of $225,000.
19 According to the Bay Entities’ aged payable sub-ledgers as of November 15, 2015.

20 The accounts payable balance inciudes $278,112 owing to UTMI. Of the balance owed to UTMI, $35,348 is aged under 60 days,
$17,488 is aged 60-90 days and $225,276 is aged greater than 90 days.
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4.5 Mortgages

1. Each of the Bay Entities’ properties was subject to a mortgage at the Guarantee
Date. A summary of the mortgages is provided in the table below.

($000s; unaudited) Percentage of
Total
Amount Mortgage
Mortgagee Security Qutstanding Debt
Terra Firma Capital Corporation  St. Clair, Lawrence, Patricia, 42,644 62.4%
Mallow, 60 St. Clair, Bridlepath,
King South
Laurentian Bank Patricia, Woodbine 12,680 18.6%
Other lenders Patricia, 60 St. Clair, King 13,032 19.0%
South, Lawrence
Total 68,356 100%

4.6 Terra Firma Capital Corporation

1. Terra Firma Capital Corporation (“TFCC”) provided secured advances to numerous
Bay Entities2!. The Bay Entities collectively owed TFCC approximately $42.644
million as at the Guarantee Date.

2. " During the latter part of 2014 and throughout 2015, the Urbancorp Group required
liquidity and was having difficulty servicing its various loans, including the loans from
TFCC. In order to keep the TFCC loans from going into arrears, TFCC extended or
renewed loans at higher amounts, the effect of which was to capitalize unpaid interest
and costs.

3. Examples of TFCC extending or renewing loans at higher loan levels include:

. Loan renewal for Lawrence dated October 5, 2015. The loan was increased to
$7,953,495 to include accrued interest of $483,496 from the initial advance
date. The loan renewal for Lawrence is attached as Appendix “O”.

° Loan renewal for St. Clair Village dated November 24, 2015. The loan was
increased to $7,380,000 to include accrued interest of $450,000 from the initial
advance date. The loan renewal for St. Clair Village is attached as Appendix
IIP”'

4, The above two loans were renewed after the loans had matured and therefore at the
time of the renewal the loans were already due and payable.

21 Includes loans administered by Terra Firma Capital Corporation.

ksv advisory inc. Page 14 of 17
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4.7

Laurentian Bank of Canada (“LBC”)

At the Guarantee Date, LBC had two loans outstanding to the Bay Entities: one for
approximately $7.7 million owing from Patricia and one for approximately $5 million
owing from Woodbine. In September, 2015, LBC placed these loans in their special
loans group.

LBC was also part of the banking syndicate (led by CIBC) that provided a loan to
Leslieville, which is not a Bay Entity. By mid-2015, Leslieville was in default on the
loan. As a result, LBC advised Saskin that it would not be renewing or extending any
loans to any Urbancorp Group entity upon maturity.

The LBC loan to Woodbine matured on February 1, 2016, approximately four months
after the Guarantee Date. On March 4, 2016, LBC demanded repayment and issued
a Notice of Intention to Enforce Security under Section 244 of the BIA. As of March 4,
2016, Woodbine owed LBC interest arrears of approximately $44,000. The LBC Loan
was repaid in October 2016 from the proceeds of sale of the property owned by
Woodbine in the sale process conducted by KSV as the Bay Monitor.

A portion of the Proceeds from the Israel Bond Issue was used to repay LBC's loan
to Patricia.

4.8 Other Indicators of Distress

1.

In addition to the cash flow issues reflected above, other indicators of financial distress
in October, 2015 include:

a) the Urbancorp Group retained A. Farber & Partners (“Farber”) to provide
distressed consulting services. Farber's engagement letter with the Urbancorp
Group is dated October 19, 2015;

b)  virtually all of the Urbancorp Group’s projects were delayed. In that respect,
Tarion Warranty Corporation, the Ontario regulator for home builders, was
investigating delays on construction of the Urbancorp Group’'s Leslieville
project. An email dated October 16, 2015 from Tarion to Saskin regardmg the
delays on Leslieville is attached as Appendix “Q"; and

c) liens had been placed on several projects, including the Edge Project, and
vendors were applying pressure to be repaid. Based on the Parcel Register for
the Edge Project, liens had been registered on the Edge Project by, among
others, Speedy, Lido Construction Inc. and EXP services Inc. As evidenced by
the e-mails provided in Appendix “I”, Speedy was applying payment pressure.
Speedy and its counsel appear to have been well aware of the financial distress
being encountered by Saskin and the Urbancorp Group.

ksv advisory inc. Page 15 of 17
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5.0 Conclusion

1. Based on the Monitor's review of the Claim in context, the following overall
conclusions can be made:

Vi

Vii.,

viii.

Based on the cash flow test, Bay LP was insolvent at the Guarantee Date;

Saskin entered into the Debt Extension Agreement at the time he controlled
both Edge and KRI;

Bay LP, through its KRI subsidiary, does not appear to have received any
benefit, other than the nominal consideration of $2.00, in return for granting the
Secured Guarantee with a value of approximately $654,000 at the time;

releasing the Lien pursuant to the Debt Extension Agreement benefited the
creditors of Bay/Stadium LP, Edge’s beneficial owner, without providing any
benefit to KRI;

in respect of the Saskin Loan, providing the Secured Guarantee pursuant to the
Debt Extension Agreement benefited Saskin personally and Speedy in
providing valuable security for the recovery of what was an unsecured personal
obligation at the time without providing any benefit to KR,

Speedy and Saskin were aware of the Urbancorp Group’s financial distress at
the time and Speedy was granted and took security over assets held by KRI to
address this risk;

the effect of the Secured Guarantee will defeat or hinder recoveries to the
creditors of the Cumberland CCAA Entities, namely UCI's creditors, primarily
the Israeli bondholders;

given the foregoing, the Monitor considers that having Edge and KRI enter into
the Debt Extension Agreement was oppressive, unfairly prejudicial to or unfairly
disregarded the interests of Bay LP's creditors while providing a benefit to
Speedy and personally to Saskin;

given the foregoing, it is also the Monitor's position that the Secured Guarantee
is voidable as a "transfer at undervalue" under the BIA, fraudulent conveyance
under the FCA, or fraudulent preference under the APA; and

even if the Claim is valid, the value of the Secured Guarantee should be limited
to the net realizations from the Residential Units.

ksv advisory inc.
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6.0 Recommendation

1. Based on the foregoing, the Monitor recommends the Court make an order as set out
in Section 1.1 1(c).

All of which is respectfully submitted,

KSV KOFMAN INC.

INITS CAPACITY AS CCAA MONITOR OF
THE CUMBERLAND CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY
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Schedule “A”
Urbancorp (952 Queen West) Inc.
King Residential Inc.
Urbancorp 60 St. Clair Inc.
High Res. Inc.
Bridge on King Inc.
Urbancorp Power Holdings Inc.
Vestaco Homes Inc.
Vestaco Investments Inc.
228 Queen’s Quay West Limited
Urbancorp Cumberland 1 LP
Urbancorp Cumberland 1 GP Inc.
Urbancorp Partner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.

Urbancorp Realtyco Inc.
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) Dentons Canada LLP
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Pape Chaudhury LLP
FILE 53559 DATE: January 8, 2019
NO:
Harris Sheaffer and Urbancorp
RE:
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Dear Counsel,

Please find attached the statement of defence to the amended statement of claim
which Is served on you in accordance with the Rules.

Please also find attached the draft of the third party claim. The Commercial List has
advised they have not yet assigned a new court file number. We're attempting to
overcome that to issue the claim and will serve upon receipt.

Lisa

CONFIDENTIALITY NOTE

The information contained in this fax is legally privileged and confidential and is intended only for the use of tha
individual or entity named above. Any other use, dissamination, distribution, disclosura or copy of this fax is
strictly prohibited, If you have received this fax in stror, please immediately notify us by talephone (collect if
necessary) so that we may arrange the return of the original iransmission. Thank you.

Please report any problems with the receipt of this fax to Wing at 416,364.8755.
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Court File No. CV-18-596633
ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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 REFPRESENTATIVE 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

STATEMENT OF DEFENCE
TO THE AMENDED STATEMENT OF CLAIM

BACKGROUND

1. The defendants admit paragraphs‘B, 4,5,6,7,8,9, 10,11, 12, 13, 14, 15 and 16 of the
Amended Statement of Claim (“Claim™).

2. ‘With respect to the claims relating to Edge and King Residential Inc., the defendants admit
paragraphs 24 of the Claim.

3. With respect to the Edge Transfers, the defendants admit the particulars of the Transfers
referted to in paragraphs 39 and 46 of the Claim.

4, With respect to Edge/HST issues, the defendants admit the allegations contained in
paragraphs 56, the first sentence of paragraph 58, and 59 of the Claim.

S‘. Save as is admitted, the defendants deny each and every other allegation contained in the

Claim.
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THE RETAINER

6. In the spring of 2015 Apex Issuances Ltd. (“Apex™), an underwriter of securities on the Tel
Aviv - Jaffa Stock Exchange in the State of Israel, together with representatives of Shimonov &
Co. and Nir Cohen Sasson (collectively “Shimonov™), Istaeli solicitors, visited Toronto to meet
with Alan Saskin (“Saskin”) and representatives of the Urbancorp Group of Companies
(“Urbancorp™) to discuss their possible retainer by Urbancorp to market bonds for Urbancorp in
Israel. Urbancorp, an Ontario corporation, would raise a significant amount of money through its
issuing of debt in Israel. Urbancorp, while asset rich and possessed of significant equity in its

assets, was in need of cash to help it meet its daily financial obligations,

7. Sometime in 2015, Saskin, David Mandel and Phillip Gales, who represented Urbancorp,
agreed with Apex and Shimonov that Urbancorp would proceed with what became called. the

“Bond Raise” and is more particularly described in the Claim.
8. The Bond Raise is particularized in paragraph 6 of the Claim:

6. On or about December 11, 2015, UCT raised NIS 180,583,000 by issuing bonds {the
“Bonds”) (approximately CAD $64 miltion st the then-current rate of exchange) on the Tel Aviv
stock exchange (the “Bond Raise”), pursuant to a prospectus dated November 30, 2015, as
amended on December 7, 2015 (the “Prospectus™). The Bondholders arg the holders of the

Bonds.

9. The defendants had intermittently acted for various corporations within Urbancorp, They
provided legal services to some of the corporations on an “as needed” basis. In early March 2015,

the defendants were retained to act for the corporation which was to be the vehicle for the Bond
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Raise: Urbancorp Inc. (“UCT”). There was no written retainer with respect to the services they
were to provide and did provide in the period they acted for UCL. The defendants were the
Canadian solicitors for UCI and performed, broadly, two services: i) reorganizing the Urbancorp
corporations and transferring their assets within UCI as required for the Bond Raise, and i)
assisting Shimonov (Israeli counsel) in their preparation of certain specific limited portions of a
Prospectus to be issued to the public in Israel for the purpose of matketing the bonds. Shimonov

would and did work directly with the underwriter, Apex. The defendants did not work with Apex.

10. The restructuting was done in Toronto and the Prospectus (written in Hebrew) would be
prepatred in Israel where the Bond Raise was to be held. The defendants would neither prepare nor
work on the Prospectus. They provided information and documentation. to Shimonov and Apex.
Shimonov and Apex drafted the Prospectus and jointly determined its contents. The Prospectus

was 1ssued November 30, 2015, as amended December 7, 2015.

11.  The defendants took intermittent Urbancorp instructions with respect to the restructuring
from David Mandel, Alan Saskin and MNP (UCI’s Capadian auditors). No complaint is made by
the plaintiffs with respect to this restructuring. The complaint is with respect to the contents of the

Prospectus and certain related matters described below.

12. The preparation and filing of the Prospectus were done in Israel by Shimonov and Apex.
The defendants were orally instructed by UCI to assist Shimonov as UCI fulfilled its undertaking.
Essentially the defendants were instructed to do as the Israeli lawyers reasonably asked with

respect to the Prospectus.

13, The Prospectus was drafted and filed by Apex. The defendants had very minimal contact

with Apex or its lawyers. The Apex lawyers dealt directly with Shimonov. Shimonov, as required,
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communicated with the defendants. Shimonov would request information or opinions from. the
defendants who would do their best to respond accurately and promptly. UCI’s specific
instructions to the defendants were that they should do all that was reasonable and proper to ensure
the Prospectus was issued in a timely manner so the Bond Raise would proceed. The defendants

had a very limited role to play in the preparation of the Prospectus.
DUTIES/ TO the Bondholders/the client, UCT

UCI

14, Withrespect to patagtaph 18 of the Claity, these defendants say they owed UCT all those
dutfes and obligations recognized at law flowing from a solicitor client relationship. They say they
fulfilled them all. Those duties, however, must be read in the light of UCI’s instructions to help
Shimonov to ensure that the Prospectus was issued in a timely manner so that the Bond Raise
would proceed. If it can be said the defendants were “to ensure that UCD’s interests would be
protected”, as pleaded, it was in that context. They were to work to that end. Conversely, they
were to do nothing that might delay, undermine or abort the Bond Raise. Thus the interests of the

Bondholders differed significantly from those of UCL

15.  The defendants specifically deny the allegation in paragraph 19 of the Claim that UCI
retained them “to engure that the Prospectus fully and accurately disck;sed all material aspects of
the business and affairs of UCL” Their retainer was globally to assist the Israeli solicitors on a
very limited basis as those solicitors and Apex drafted, registered and published the Prospectus in
Israel such that the Bond Raise would proceed. They were not asked to determine whether the
Prospectus fully and accurately disclosed all or any matetial aspects of the business and affairs of

UCI And they did not do so.
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16.  The defendants deny, that insofar as UCI was concerned, “it was critical that the Prospectus
was true and accurate in all material respects.” In any event that concern was neither included in

their retainer nor implied therein at law,

17. . The defendants agree, as alleged in paragraph 21 of the Claim, they were required to
provide certain opinions to UCI, Shimonov and Apex and its Israeli counse] with respect to the
preparation of the Prospectus in Israel by Shimonov and Apex. They also agree that they had “a
duty to ensure that the opinions and the disclosures therein were true, accurate and not in any way
misleading” as alleged in paragraph 21 of the Claim. However, this duty was owed to UCI and not

the “Bondholders”.

18.  The opinions and clarifying memoranda provided by the defendants and more particularly
identified in paragraph 29 of the Claim were true, accurate and not in any way misleading., They
are restricted to their terms. The defendants’ obligations are also restricted to the terms of the

letters and go no further.
THE BONDHOLDERS

19.  The defendants owed no duty of care to the Bondholders. Nor did the Bondholders rely
upon the defendants’ opinions for anything either directly or indirectly as alleged in paragraph 22
of the Claim. The published Prospectus, upon which the plaintiff sues, contained only one opinion
letter written by the defendants. It is not referred to in the Claim. It is dated November 27% 2015
aﬁd is addressed to UCI, Shimonov, Apex, Apex’s lawyers and Deloitte Israel, (the accountants

for UCI). It was translated into Hebrew. The letter states in part:

34



JAN/08/2019/TUE 11:29 AM FAY No. P, 007

Dear $irs:
Re:  Urbancorp Ine. Securities Issue in Israel

‘We have acted as corporate counsel to Urbancorp Ine. (“Urhancorp®) in connection with its
proposed initial public offering in Israel (the “Offering™) of non-convertible debentures
{Series A) of Urbancorp (the “Offered Securities™).

This letter is being delivered to you in connection with the prospecius of Urhancarp which
will be published on ar about November 29 2015 (the “Prospectus™) and to be filed by
Urbaneorp with the Tef Aviv Stock Exchange (the “TASE™) and the Istael Secnrities
Avuthotity (“ISA”).

This opinion is solely for the benefit of the addressee and is rendered sclely in connection
with the filing of the Prospectus. Except as specifically provided below, this opinion may not
be relied npon by you for any other purpose, or furnished fo, quoted to, or relied upen by any
ather person for any purpese without our prior written consent, and may not be made public
witheut our prior written: eonsent. Urbancorp may incorporate this opinion in the Prospectus
but this opinien may not be relied upon by any investor in purchasing or meking a decision as
to whether or not to purchase the Offered Securities. We congent fo the nse of the name of
our firrm in the Prospectus,

‘We have not participated in the preparation or filing of the Prospertus, sor have we
participated in the preparation of any other dacumentation relating fo the Prospectus or the
Offering. We reserve our rights to make such changes and amendments to fls opinion as we,
in our sole discretion, deem peeessary.

We have relied upon the Documents (as defined below) without independent investigation of
the matters provided for therein for the purpose of providing enr opinions expressed below.

20.  Thus, in the face of the November 27 2015 letter it cannot it be said that it was reasonably
foreseeable that any Bondholder would rely upon any information the defendants provided to

Shimonov which was passed to Apex.

21.  Inresponse to the allegations in paragraph 22 of the Claim, the defendants say that at no
time were they retained or asked to opine on “the accuracy of the Prospectus™ or that they “would

be conducting (due diligence) in order to ensure that the Prospectus was true and accurate in all
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materials respects” or that they owed the Bondholders “a duty of care to ensure that the Prospectus
was true and accurate and not in any way misleading” or, “to ensure that the Prospectus accurately

described the assets and liabilities of UCI and the Cumberland entities”.

22.  These defendants cannot say the Prospectus was accurate in its entirety because they never
read it for that purpose, or were they obliged to determine that. However, they can say that they

had no reason to believe that the Prospectus was inaccurate.

23,  The defendants deny they breached any duty they owed to UCI and if in the alternative
they owed a duty to the Bondholders, to the Bondholders. The defendants say that actual reliance
is a component of the Bondholders’ claims and put the plaintiffs to strict proof that each of the
Boundholders actually read and relied on the Prospectus or any part thereof or any document the

defendants prepared.

Edge and King Residential

Paragraphs 24 — 49 of the Claim

The Speedy Electrical Contractors Ltd. Lien and Mortgage

24.  In the sumumer and fall of 2015, the Urbancorp Group of Companies was experiéncing
significant cash flow difficulties and was unable to pay its contracting trades in a timely manner.
By September 30, 2015, Speedy Electrical Contractors Ltd. (“Speedy”), which had completed
work for Edge on the Triangle Park Inc. (“Edge”) claimed to be owed $1,038,911.44. Accordingly,

Speedy registered a construction lien against the Edge property for that sum of money.
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25.  Inaddition, the Edge condominium corporation: was owed common expenses in the amount
of $10,049 and on August 26, 2015, it registered a common expense lien in its favour against some

of the units owned by Edge and Edge Residential Inc.

26. By Qctober 7, 2015, Lido Construction Inc. was owed $825,833 by Edge and registered a

construction lien against the Edge property in that amount.

27.  On November 3, 2015, EXP Services Inc. registered a construction len against the Edge

property in the amount of $50,478.

28. By November 6, 2015, Edge or the beneficial owner of the Edge property
(TCC/Urbancorp) Bay/Stadinm (Limited Partnership) owed approximately $14 Million to the

Federal Government of Canada for HST.

29, On November 26, 2015 the defendants delivered a confitmation letter to UCI, Shimonov,
Apex and its lawyers in connection with Shimonov’s preparation with UCI of a proposed public
offering m Israel of non-convertible debentures (series A) of UCI, This letter was a title opinion

(as of November 6™ 2015) in respect of defined property being the Edge on The Triangle Park

Inc, condominmum development in Toronto. This is the first letter upon which the plaintiff sues,

is referred to in paragraph 29 of the Claim and has been produced by the plaintiff,

30.  The letter is a title opinion on express terms:
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We have oxamined title to the Proporty ia the LRO, We have not mads ey off title enquires as to
wnregistered saraments, whlites awears, outstavding realty twxes, outstanding common expenses,
»condominiom status oortificate makers-or other matters affopting the Property nor have we faken any
steps to verify if the ensumbrances rogistered on the title to the Rroperty ate in good stamding,
additlon, we have not obisined & statement in respoct of any Change registersd on titls confirming whather
yueh Charge is in good stendiug and the amonnt currenily antstanding thereunder. ‘W thersfore offr no
opinjon un the aforesatd matters,

31.  This letter lists the encumbrances on title including those items listed above in paragraphs

24 —28. By November 6, 2015 the HST debt amounted to about $14 Million.

32.  This letter put the recipients to their enquiry as to the financial condition of UCT and
Urbancorp. They made no such enquiries or if they did they ignored it in order to complete the
Bond Offering. If they had done so the financial distress and inability of UCI and Urbancorp to
pay its debts in a timely manner (of which they now say they were unawate) would have been
patent to all and the Bond Raise would not have proceeded as planned or at all. To be clear not
only did the defendants not have an obligafion to advise the recipients of this, they were not
retained therefore., It would have been contrary to the interests of their chient UCI to do so.

However, the November 26, 2015 letter (supra) novetheless made this clear.

33,  The failure to make such enquiries or ignoring UCKEs financia) condition was a breach of

the duties the recipients owed to the Bondholders.

34.  Alternatively, the recipients knew of the financial distress and insolvency of UCI and
proceeded with the Bond Raise in the face of this knowledge. Likewise a breach of the duties they

owed to the Bondbolders.

35.  Rotenberg and Harris Sheaffer had no opinion whether the “registration of the (Speedy)

Lien would have resulted in the Bond Raise aborting” as pleaded in paragraph 26 of the Claim
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because he had disclosed it as aforesaid. He admits that as originally prepared the Speedy

Mortgage included, at Saskin’s direction, $1 Million for Saskin’s personal liability.

36.  The defendants admit that King Residential Inc. (“KRI”) gave the mortgage as alleged in
patagraph 28 of the Claim and that mortgage was registered November 16, 2015. Thus the
registration was after the effective date (November 6, 2015) of the November 26% 2015 title letter

aforesaid. Thus, it was propetly not referred to in the title letter.

37.  The defendants admit they sent the letters and memoranda referred to in paragraph 29 of
the Claim but deny these letters were in any way misleading or inaccurate. The letters and
particularly the December 8%,2015 letter disclosed the true state of the title to the described lands,
including the Speedy mortgage. The defendants had no obligation to disclose that the mortgage
secured Saskin’s personal liability to Speedy, because by December 8, 2015 it did not. As above
the defendants had no obligation to disclose Saskin’s personal financial difficulties to anyone. To

do so would not have been in UCI’s interest and contrary to their instructions.

38. By December 6, 2015, Apex and Shimonov recognized that the defendants® then most
recent title opinion was as of November 6%, 2015, They therefore advised the defendants that the
underwriter’s lawyers were asking the defendants to issue a letter stating that there had been no
change to the assets of the company in anticipation of the closing on December 11%, 2015,
Rotenberg immediately and accurately advised that UCI had disposed of and mortgaged

(condominium) units “since our letter”.
39.  On December 6, 2015 at 3:55 p.m., Rotenberg wrote to Nir:

1 keep telling you Condo units have been transferred and a Mortgages were placed
on other units. [ cannot give you a “no change” letter.
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40.  Following this, Rotenberg spoke with Nir and Apex by telephone and explained the “Edge
transfers” referred to in paragraphs 42 and 43 below were made in satisfaction of trade payables
as was the Speedy mortgage above. Nir instructed:

You cannot pay/satisfy debt from outside Bondco with Bondco assets. They must

be reversed.
41.  Nir then requested acknowledgments from trades be prepared confirming that unites

transferred to them satisfied only indebtedness of Bondco companies

42.  The defendants do not know whether Nir advised Apex or its lawyers of this information.
However in the context of any obligations to the Bondholders, he ought to have. This information
was a further red flag as were the contents of the initial letter of November 26, 2015 (supra

paragraphs 29 and 30) warning them of the precarious state of the UCI/Saskin financial problems.

43.  Accordingly, the defendants arranged to have the mortgage granted by KRI (supra
paragraph 35) amended such that it only secured the amount due to Speedy from Edge and not any
amount owing to Speedy from Alan Saskin personally. By letter dated November 25, 2015,
Speedy agreed that the mortgage only secured the amount due from Edge on Triangle Park Inc.

The defendants properly relied on this document:
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Movember 28%, 2118

Lirbunessrp [ne

P20 Ly Willinmts Street
Suite 24

Toronto. Ontario

MBK NG

King Residentiat [,

120 Lywan Williams Shen
Suite 24

Toronio, Ontario

MGEK 3NG

Hamis, Sheaffer LLE
Burristera and Soliciiors
Yange Corporete Centre
3100 Yeonge Supel, Syite 610
Tospnto. Quiarke,

M2P 2BS

Ageption: Bury Rosmberg

Re. King Residential projact pledge in regard with Joans given by Speedy Elecirical
Condraelors ne. (“Speedy™ ) ia Alan Baskin (*Saskin™)

. We, the undersigned, have enguped on Sesdember 23, 2014, in g ctriain laan agiesment
with, Saskin in the goount of 51,000,000, which is sitached as Appendix A o this lener

{the “Loan*).

2. Wehe wxicrsigosd hereby confinm that the mortpupe of the assels of King Residential
1ne., repistered ay Instrament No. AT4067287, a5 cellateral for the Loon fhe “Movtzage™)
is herely wuived and sckipaledye chat Lbe mertgaas only seewres the mmount due 1ows
from Edge on Trigogle Park fae,

3. The partics hereto agree thal tils Jeiter ey be trgmsavisted by facsimile, smadl ot sush
similar davice and that the reproduction of sipualures by fucsimile, email 1t such stmilar
device will be treated a8 binding us i an original.

SPEEDY ELEETY
Peri__._ e &

. pebeRT

44, The substitution. of the Speedy Mortgage as amended for the Speedy lien (supra) was lof
neutral effect on the assets of UCT and the plaintiff has no complaint therefore. The liability was

recorded on the books of Edge.
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EDGE TRANSFERS
Paragraphs 37 - 49 of the Claim

45.  The defendants admit that insofar as the transfers alleged in paragraphs 37 — 49 of the
Claim were made to satisfy obligations of Saskin and/or Non bondco entities, they were improper
given the terms of the Prospectus. However insofar as they were made for the purpose of paying
trades for work done on Bondco /UCI properties, they were proper. These transactions were
negotiated by Saskin/Mandel/Gales, tot by the defendants. Clearly UCI did not bave sufficient

cash to pay its trades. The transfers simpliciter demonstrated that.

46,  The defendants then advised UCI and Saskin to regularize these transfers to ensure these

were proper and in accordance with the direction of Shimonov and the Prospectus requirements.

47. By December 8, 2015 when the defendants gave their final pre~closing opinion letter, UCI
and Saskin had ensured the transactions were propet, conformed to the Prospectus and the transfers
had no negative effect on the assets of UCI. Particularly the transfers were only to compensate the
trades for the work they had done for UCI properties and not non Bondeco properties or Saskin as
alleged.- The defendants were provided with documentation evidencing that and they properly
relied upon that documentation. They had no reason not to rely on that documentation. Thus, the
opinion the defendants gave on December 8% 2015 was accurate and not misleading. The
defendants made clear they were not warranting the truth, accuracy, correctness or the
completeness of the information contained in any of the documents received from the trades and

so stated. Their lettet in its entirety is as follows:
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Decerberg, 2015 . | Din Ll (162509699
E-mail: brotenberp@harris-sheaffer.com
Adpivtint Qhen Meors
nmum@mﬁ:oasgg
Euoaile sspore@berris-shoatfor.com
Shimenov & Con Advacates File No.s 150108
Ragovin Tidbar Tower, 23nd floor
11 Manacham Begin Road
Ramsx Gan 32506, Treal

Atm: Tsragl Shimonov, Adv. Nir
Cohen 825607, Ady. Ren Feldes,
Adv. Bysl Mataniaq, Ady. Meayanr
Blumonfold

Apex Jasuancos

Champlon Towrr

30 Sheshet Hayarnim Street
Bnatf Brak, Ysrasl 5112303
Aty Eliay Bar-David

Doron, Tikoteky, Kantor, Guttnat, Cederboum & Co,
Law Dffloa .

12 Abba Hillel Silver Strest

Ramat Gan, 5250606 Isrgsl

At Glora Gutman, Ady

Utbaneorp Ine.

120 Ly Williasms Streat
Suite 28,

‘Foronto, Ontario,

MSK N6

Daar 8y

RE: Urbancorp Inc.

As you are aware we have roted ks sounsol to Urbrasorp fae, {fhe * &W’), ef &}, in cotmection with
3 bogd offaiog mads by the Company on the ) Aviv Steck Bxchsoge 1n or about December 7, 2015
(the *Bond Qffering™), This Isjter i fornished 1o you alyoirr request to confimm fhat status of the assels
{the #Assets™) as firther deseribed in the epfnion lotters of Piarrin, Sheaffer LLP doted November 26,
2015 a9 olarified in ooy letter OF Noversher 28°, 2015 1o Ran Feldor (fhe “Asset Opluion Latters™,

[
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Degerber 8, 2015
PagaZ of2

Based upon and relying upon the following we confitm fhak the Asset Oplnion Leflers contipue fo
sovurately denceihe ol of the Assets, save and except a8 followsy

1, Since November 6, 2015, various condomininm unite af the prejects commoaly reforred to “Rdge
on Triangle Park”, "Wastzide Galiery Lofis” and “King Restdential* have been eithes:

@& sold and trensferzed to s’y lesgth putchssens; '

{h) traosforred to tonrdes who provided servioss o the Assets (the “Trades™), in exchengs for
apsdeotion of an agreed upon value in accounts payabls;

() bostt glven aa eoflnteral spotirity for obligstions of Bdgs an Trjangls Pack Jas.;

The subject matter nf this Jetter i based upon doouinentation received by vs from either the Company
and/or e Tradss snd & statatory declaration of Alan Saskin dated Decernber 8% 2015 {the “Statuteay
Declaration™,

In providing this letter we have not undertaken any indepapdent investigailon to dstermine the truth,
eovracy, correotnsss or completeness of fhe information contatned in any of the tetters or documents
1eceived by us from the Trades, Wo bave assume the legal competency of all ¢ignntoms ¢ each orthe
Jettees or documents fram the Trades, the gonpineness of all slgmatures, the completenass and authentioity
of ail the lettess ar doeuments from the Trades submitted to 15, the completensss and enthenticity of all
Intter or documents submitted to us from the Trades and the ttuthfulnens of the Statutory Decleration,

To addition, 1 the best of sur keowledgs, thera has besn no ¢hangs i the corporate status of Urbancorp
Inc. sloce November 26%, 2015, including changse in Diovtors, amendmonts & Hy-J.awe, shave oapltal of
Articles of Tnporparation,

Yours very tuly,
HARRYS, SHEAPFER LLP
’ 4

48, The authors of the Prospectus relied on the letter of December 8, 2015 and accepted the
propriety of the use of condominium units to pay trades for work done on units within Bondco
properties. Footnote 40 of section 7.7.6.1 of the Prospectus, in describing and enumerating these
units stated: “The remaining units were used to pay Third Party contracts.” Thus, Apex and
Shimonov knew of the transactions, and like the defendants, did not determine whethet these

acknowledgements were true, accurate and complete but believed they were. They closed the
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Bond Raise without performing additional due diligence. That was their informed choice for

which the defendants are not responsible,

49,  In addition, any Bondholder who actually did read the prospectus, must be taken to have
read footnote 40, pages g10-gl2 and was satisfied to purchase bonds with knowledge of the
financial distress of UCI. These are further indicia in the Prospectus of such distress. The
defendants therefore say the Bondholders purchased the bonds with knowledge of the true state of

the financial condition of UCI and Saskin. They cannot complain that the Bond Raise failed.
DOWNSVIEW PARK
Paragraphs 50 - 55 of the Claim

50.  The Downsview project was included in the Prospectus and is described as a very central
and material asset of UCL. The Downsview project is a partnership with UCI and Mattamy
(Downsview) Limited. The plaintiff’s complaint appears to be that the Prospectus does not
disclose the numerous significant “amendments to the agreements™ which govern the Downsview
project. These “amendments to the agreements”, it is said, “materially impacted both the

ownership controls and profitability of Downsview Park.”

51. The plaintiff says that the defendants, “knew or ought to have known that the disclosure in
the Prospectus regarding the profitability, profit distribution and ownership control of Downsview
Park was materially inconsistent with the actual state of affairs and the provisions of the
agreements prepared and negotiated by them.” The plaintiff alleges that the defendants failed to
ensure the Prospectus accurately disclosed the facts regarding the project, particularly the

“amending agreements”.
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52,  The defendants did not opine on these agreements/amendments nor were they asked to do

so. Indeed, the plaintiff does not say they were.

53,  Neither did the defendants opine on the accuracy of the Prospectus as alleged or at all, nor
were they asked to. They reiterate; this was not a term of their retainer with UCI. Their retainer
required them to assist Apex and Shimonov as requested. This they did with respect to the
Downsview Project. They had no knowledge that there were omissions of relevant information

concerning this project in the Prospectus.

54.  The plaintiff’s complaint appears to be that neither Shimonov nor Apex nor its lawyers
asked whether these agreements had been amended, a failure of their due diligence for which the
defendants are not responsible, Alternatively, these defendants, they say, deliberately did not

provide Shimonov and Apex with the “amending agreements” and they ought to have.

55.  However, UCI and/or the defendants did provide the “amending agreements” to Shimonov,
and, the underwriter did have all the “amending agreements” as it was preparing the Prospectus.

This the plaintiff knows; to wit.

56.  The plaintiff has brought an action in the Tel Aviv — Jaffa District Court Commetcial
Department (the Israeli action) as trustee for the creditors arrangement of UCH (the Bondholdcré).
This action also arises from the Bond Raise and the insolvency of UCL 1t is brought against
several defendants including Apex. But it is not brought against the defendants. In paragraphs 32
- 43 of the claim in the Israeli action the plaintiff raises the same complaint concerning the

Downsview project: the failure of the Prospectus to disclose the “amending agreements”.

57.  However, in the Israeli action, at paragraph 41, the plaintiff pleads:

8
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41.  Investigations pursued by the Functionary [Guy Gissin] indicate that such
amendments to the Partnership Agreements, which did not earn any disclosure in
the Prospectus, were transferred to at Jeast some of the Defendants in the framework
of due diligence material that was received for the purpose of the Offering and/or
the preparation of the financial statements,

58,  In other words, in Israel, the plaintiff says the defendants fulfilled their retainer of helping

Apex by providing the relevant “amending agreements” which it now says, in Ontario, the

defendants did not fulfill.

59.  The defendants breached no obligation to UCT or the Bondholders with respect to the
Downsview project, It believed that all necessary and relevant documents concerning the
Downsview Project were deposited in the Drop Box in time for proper Israeli due diligence to be

done.
Edge /HST Issues
Paragraphs 56 - 62 of the Claim

60.  The Bond Raise was completed on December 11, 2015. In March 2016, Urbancorp Holdco
Inc., the parent of UCI and not a party to this action, borrowed $10 Million from Tetra Firma Capital
Corporation (“Terra Firma”). This money was used by the parent and UCI to pay a portion of

Edge/UCI’s HST obligation to the CRA which then amounted to some $14 Million.

61, It is alleged that even though the money was disbursed to the CRA reducing Edge's
obligation to CRA and UCT’s liability to CRA, this was for the benefit of Saskin, as he was personally
liable for such amount to CRA. Thus, the defendants could not accept instructions from him but
peeded UCI board and its committees’ approval. Since UCI was insolvent at the time, only Saskin

benefited from the transaction.
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62.  Assuming this is correct, there can be no damage/loss to UCL Rather, there was a benefit to

UCVthe Bondholder.

63. The loan was not made by UCL Rather it was made, as the plaintiff pleads, by Urbancorp
Holdeo Ime. (UCT’s parent company) so Saskin could inject equity into UCT as required by the
Prospectus. Thus the money borrowed reduced the UCI obligation to CRA by $10 Million at no

cost to UCL

64. However, Saskin was not liable to the CRA when the loan was made, rather he had a potential
personal Hability. He was not in a position of conflict for that reason. Saskin was obliged to inject
$12 Million in equity in UCI as a term of the Prospectus. Tt was for this reason that Urbancorp
Holdco Inc. entered the March 2016 loan agreement. The defendants were aware of the loan
agreement but did not prepare it. Insofar as the proceeds wete to be used to reduce the Edge CRA
HST obligation, the defendants reasonably believed this was a requirement of Terra Firma inserted
in their loan commitment for their benefit. At the time Terra Firma held a mortgage on the Edge
property. This payment of HST would have eliminated any claim that the existing Terra Firma
mortgage and/or prepayment of principal on the old Terra Finma mortgage had lost its priority to the
extent that HST was not paid. The defendants further believed that the payment of this obligation
would permit UCT to complete the re‘ﬁnancmg on the remaining Edge units. In other words this was

for the benefit of UCL

65.  In addition, the defendants believed that it was in the best interests of UCI to enter the loan
agreement so Saskin could comply with his Prospectus obligation. Thus they had no reason not to
take instructions from Saskin to implement it. In addition they had no knowledge there were outside

directors who had been appointed. Indeed they were supplied with an Officer’s certificate from UCI
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cerﬁf;zing to the defendants and the Terra Firma solicitors that the loan had been duly authorized in
accordance with the terms of the commitment from Terra Firma and that the company approved
Saskin’s signing any documentation to complete the loan. Thus, the defendants reasonably believed
that the loan transaction had been propetly approved. They had no reason to believe that the
transaction required audit committee approval and that such approval, if in fact required, was not

obtained, and put the plaintiff to strict proof that such was the case.
BAY LP PROMISSORY NOTES
Paragraphs 63 - 70 of the Claim

66. Saskin was to assign to UCI, it is alleged, $8 Million in loans owing to him. They would be
assets of UCI post Bond Raise. It is alleged that by December 2015, the notes had been reduced to
$5 Million and then to zero value and the defendants knew or ought to have know this. Thus, they
knew that “the representation in the Prospectus that an $8 Million asset would be assigned to UCI

and form part of UCI's material assets was inaccurate and misleading.”

67.  The defendants have nor had any knowledge of the assets underlying these loan receivables.
They merely drafted notes as requested. They have no knowledge whether the Prospectus was
misleading in this regard and put the plaintiff to strict proof in this regatd. Nor do they have or had

knowledge of whether the debts had been reduced to zero as alleged or at all.

68.  The defendants were not asked to opine nor did they opine on the existence of assets
underlying these notes. In addition, they were not retained to determine whether the Prospectus was
accurate in whole or in part and did not do so particularly with respect to the value(s) of assets

described therein.
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952 Queen West Sale Proceeds
Paragraphs 71 - 75 of the Claim

69.  Ttisalleged that the Prospectus provided that the proceeds from the sale of 952 Queen Street
West in. October 2015 would “flow back to UCI in order to fund its ongoing business expenses”. It
is pleaded that the defendants knew this yet facilitated the unauthorized transfers of the proceeds to
benefit Saskin and not UC]. The payments were not related to UCI’s business activities. Thus, UCI

wag damaged.

70.  The defendants at no time had any knowledge, instruction or direction that these proceeds
were to be paid to UCL. No one advised them that the Prospectus said otherwise and they put the
plaintiff to strict proof thereof. On October 19, 2015, at the time of the sale of 952 Queen Street
West, Saskin was the sole officer and director of Urbancorp (952 Queen Street West) Inc. which was
the registered owner of that property. The defendants were entitled to take instructions for the
disbursement of the sale proceeds from Saskin and did so through proper directions. The proceeds
were disbursed for the benefit of UCT and the defendants put the plaintiff to strict proof that they

were not,

71.  In addition, in October 2015, Rotenberg advised Shimonov that this property had been sold
and it ought not to be included in the Prospectus. On November 20, 2015, Shimonov acknowledged
Rotenberg’s position but insisted it be included. By this time almost all of the proceeds had been
disbursed as Shimonov well knew. Certainly the defendants were not advised prior to the

disbursement of the funds, that there was a restriction on their disbursement as alleged.

2
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72.  In November 2015 and before the closing of the Bond Raise, at the request of Chrtistine
Honrade, the CFO of Urbancorp, the defendants provided her with an accounting of where the
proceeds were disbursed. The defendants believe she updated the accounting records of UCT and
Urbancorp (952 Queen Street West) Inc. Shimonov and Apex koew or reasonably ought to have

known this. No complaint was made with respect thereto.

73. Thus the defendants breached no duties owed to UCI, nor preferred the interests of anyone

over the interests of UCI,

74.  The opinions given were accurate and disclosed exactly what they were meant to disclose.

75. The Bondholders did not rely on any act or document prepared by the defendants, Nor did

the Bondholders suffer any damage that was caused directly or indirectly by the defendants.

76.  The Bondholders bought the bonds with knowledge of the financial plight of UCI and Saskin.

If not, they reasonably ought to have known and in any event they were put to their enquiry.
77.  The defendants plead and rely on the Negligence det, R.8.0. 1990, C-N.1.

78.  If any damages ‘were suffered by the plaintiff, they were caused in whole or in part by UCI,

the Bondholders, Shimonov and Apex.
THE FAILURE OF THE BOND RAISE

79.  The Bondholders did not read the Prospectus. Rather they relied upon Apex and Shimonov
who drafted and created the Prospectus and were responsible for its contents. Shimonov and Apex
knew the true state of the UCI finances; it was insolvent. They also knew UCI needed the Bond

Raise proceeds to carry on its business. Thus the Bondholders and UCI closed with this knowledge.



JAN/08/2019/TUE 11:34 AM FAX No. P. 07

80.

23

Apptoximately 2 weeks prior to the scheduled completion of the underwriting, Shimonov

and Apex requested that the transaction be changed. Particularly:

i,

il.

fii.

81.

The Urbancorp projects:  Patricia, Lawrence, Caledonia, Mallow and Downsview
would be designated as “Backup Projects™.

The proceeds of the underwriting would be utilized to repay all existing charges
owing by Urbancorp entities on the Backup Projects and a restriction would be
placed on Urbancorp remortgaging or borrowing against those properties. It could
remortgage When it was in & position to commence construction of the 4 Backup
Projects other than Downsview.

All of these Backup Projects, except Downsview were at least 2 years away from
being developed. Since the Bond Raise proceeds were being utilized to repay the
existing mortgages and Urbancorp could not re-mortgage them, these restrictions
effectively cut off all cash flow to Urbancorp, ensuring Urbancorp’s insolvency as
it was unable to meet its debts as they came due on projects including the 5 Backup

Projects.

Apex and Shimonov knew that all Urbancorp projects had been a single basket of assets

and liabilities with no internal restrictions on cross-collateralizing in order to raise money to keep

the operations going. This was changed. These changes ensured the bonds would go into default.

82.

Accordingly, Apex and Shimonov knowingly caused Urbancorp to be insolvent

imamediately upon the Bond issue being completed. Thus the defendants are not responsible for

any loss the plaintiff may have suffered.
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83. This action should be dismissed with costs.

January 7, 2019

TO:

DENTONS CANADA LLP
400 TD Centre North Tower
Toronto, ON MS5K 0Al

Neil Rabinovitch

Michael Beeforth
Neil.rabinovitch{@dentons.com
Michael.beeforth@dentons.com
Tel: 416-863-4388/367-6779
Fax: 416-863-4592

Lawyezs for the plaintiffs

FAY No, P, 025

PAPE CHAUDHURY LLP
150 Yotk Street

Suite 1701

Toronto, ON M5H 385

Paul J. Pape, LSOC 12548P
paul@papechaudhury.com
416.364.8755
416.364.8855 fax

Lawyers for the defendants

53



GUY GISSIN SOLELY IN HIS CAPACITY AS ISRAELI COURT APPOINTED FUNCTIONARY
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Count File No. CV-18-596633
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COMMERCIAL LiST

Proceedings commenced at Toronto

STATEMENT OF DEFENCE TO
AMENDED STATEMENT OF CLAIM

PAPE CHAUDHURY LLP
Suits 1701

150 York Sireet

Toronto, Ontario

MSH 355

Paul J. Pape, LSO #12548P

paul@papechaudhury.com
Tel: 416.364.8755
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Court File No. CV-18-596633
ONTARIO
SUPERIOR COURT OF JUSTICE
-COMMERCIAL LIST
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 ANGESTFDP1and NIR COHEN SASSON
o R AF Third Parties
THIRD PARTY CLATM ‘

TO THE THIRD PARTY )

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by way of a third party claim in an action in this court.

The action was commenerd by the plaintiff agajnst the defendant for the relief claimed in the statement of claim served with this third
party claim. The defendant has defended the action on the grounds set out in the statement of defence served with this third party claim,
The defendent’s claim against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS THIRD FARTY CLAIM, you or an Ontatio lawyer sctitg for you mwst prepare a third party
defence in Porm 298 prescribed by the Rules of Civil Procedure, serve it on the lawyers for the othey parties or, whese a party does not
have a lawyer, serve it on the party, and file it, with proof of service, WITHIN TWENTY DAYS after this third party claim is served on,
you, if you are served in Optario.

If you are served in another province or territory of Canads or in the United States of America, the period for serving snd filing your
third party defence is Torty days. If you are served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a third party defence, you may serve and file a notice of intent to defend in Form 18B prescribed by the
Rules of Civil Procedure, This will entitle you to ten) more days within which to serve and file your third party defemce.

YOU MAY ALSO DEFEND the action by the plaintiff against the defendant by serving and filing a statement of defence within the
time for serving and filing your third party defence,

IF YOU FAIL TO DEFEND THIS THIRD PARTY CLAIM, JUDGMENT MAY BE GIVEN AGAINST YOU IN YOUR ABSENCE
AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

(Wherg the third party clain is for money enly, include the following:)

IF YOU PAY THE AMOUNT OF THIRD PARTY CLAIM AGAINST YOU, and $10,000 for costs, within the time for serving and
filing your third party defence, you may move to have the third party claim dismissed by the court. If you believe the amount claimed for
costs is excosive, you may pay the amount of the third party claim snd $400 for costs and have the costs assessed by the court.

Laocal registrar
393 University Avenue
Toronto, ON M5G 1EG
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TO

Shimonov & Co.

23" Floor - Rogovin Tidhar Tower
11 Menachem Begin Road

Ramat Gan 52506

Israel

AND TO;

Apex Issuances Ltd.

23 Yehuda Halevi (Discount House) Street
Tel Aviv

Israel

AND TO:

Nir Cohen Sasson

23 Floor - Rogovin Tidhar Tower
11 Menachem Begin Road

Ramat Gan 52506

Israel

iy
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CLAIM

1. The Defendants claim against the Third Parties:

a. contribution and indemnity for any and all amounts which the Defendants may
be called upon to pay to the Plaintiffs;

b. contribution and indemnity for their costs of defending the main action;
c. their costs of the third party claim;

d. pre~-judgment and post-judgment interest pursuant to the Courts of Justice Act,
R.S.0. 1990, C-43 as amended;

€. such further and other relief as this Honourable Court deems just.

2. The Defendants repeat each allegation contained in their statement of defence filed in this
proceeding. They rely upon these allegations. They also rely on the Negligence Act of Ontario,

RSO 1990, ¢ N.1.

3. The Third Party, Apex Issuances Ltd. (“Apex™) is a company incorporated in Isracl which
carries on the business there as an underwriter of securities. Apex acted as the pricing underwriter
to the Prospectus (as defined in section 1 of the Securities Law), was involved in structuring the

Offering and signed on the drafts and the Prospectus that were published to the public investors.

4, Shimonov & Co. is a partnership of lawyers practising securities law in Israel. At all
material times, it was acting for UCI in Israel with respect to the Bond Raise described in the ¢laim

and defence filed in this proceeding.

5. Nir Sassoon Cohen is a lawyer practising securities law in Israel and is a partner of
Shimonov & Co. He was the lawyer principally involved in the preparation and drafting of the

Prospectus.
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6. The Plajntiffs bring this action in Ontario claiming damages for alleged deficiencies in the
Prospectus (as defined). The Defendants deny there are any such deficiencies. However, in the
event there are any deficiencies, they say they were caused by the Third Parties jointly and or

severally, Not by the Defendants. Or alternatively with the defendants.

7. The Plaintiffs also claim that the Defendants preferred the interests of UCT to those of the
Bondholders. Any such preference, which is denied, was given by the Third Parties jointly and or

severally. Not by the Defendants. Or alternatively with the Defendants.

8. Ultimately, the losses of any of the Bondholders, if proven, were ultimately caused by the
Third Parties who should indemnify the Defendants for any sum the Defendants are found liable

by this Honowutable Court.

9, In the event the Defendants are found liable, they ask that liability be apportioned between,

them and the Third Parties pursuant the Negligence Act, supra.

10. Therefore, in the event that this Honourable Court should find that Defendants are ligble to
the Plaintiffs for damages, which is not admitted but specifically denied, then judgment should

issue against the Third Parties,

11.  The Defendants propose that the trial of this third party claim be heard together with or

immediately after the trial of the main action.

12.  The defendants rely on Rule 17(q) of the Rules of Practice and say it is appropriate to bring
this Third Party Clajm and thus it is appropriate to serve same outside of Ontatio. They also rely
on Rule 17(g) of the Rules of Practice as the contract to underwrite the Bond Raise and draw and

issue the Prospectus were made in Ontario.
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13.  They also rely on Rule 17.02 (f)(i) and (d).

{Dute of Issuej

PAPE CHAUDHURY LLP
150 York Street

Suite 1701

Toronto, ON M5H 385

Paul J. Pape, LSOC 12548P
paul@papechaudhury.com

416.364.8755
416.364.8855 fax

Lawyers for the defendants

P. 031
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GUY GISSIN SOELY IN HIS CAPACITY AS ISRAELI COURT APPOINTED FUNCTIONARY

QOFFICER AND FOREIGN REPRESENTATIVE OF URBANCORP INC. et al
Plaintiffs '

and

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

Third Parties

and HARRIS SHEAFFER LLP et al
Defendants

Court File No. CV-18-596633

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceedings commenced at Toronto

THIRD PARTY CLAIM

PAPYE CHAUDHURY LLP
Suite 1701

150 York Street

Toronto, Ontario

MSH 385

Paul J. Pape, LSC #12548P

paul@papechaudhury.com
Tel:  416.364.8755

Pax: 41636488535

Lawyers for the defendants
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November 25™ 2015,

Urbuncorp Ine.

120 Lynn Williams Street
Suite 2A

Toronto, Onario

M6K 3N6

King Residential Inc.

120 Lynn Williams Street
Suite 2A

Toronto. Ontario

MGK 3NG6

Harris. Sheaffer LLP
Barristers and Solicitors
Yonge Corporate Centre
4100 Yonge Street. Suite 610
Toronta. Ontario.

M2P 2B5

Attention: Bary Rotenberg

Re:  King Residential project pledge in regard with loans given by Speedy Electrical
Contractors Innc. (“Speedy”) to Alan Saskin (*Saskin™)

1. We, the undersigned, have engaged on September 23", 2014, in a certain loan agreement
wit]y, Saskin in the amount of §1,000,000, which is attached as Appendix A to this letter

(the “L.oan™).

We the undersigned hereby confirm that the mortgage of the assets of King Residential
Inc.. registered as Instrument No. AT4067287. as collateral for the Loan (the “Mortgage™)
is hereby waived and acknowledge that the mortgage only secures the amount due to us
from Edge on Triangle Park Inc.

N

The parties hereto agree that this letter may be transmitted by facsimile, email or such
similar device and that the reproductjon of signatures by facsimile, email or such similar
device will be treated as binding as if an original.

LIl

SPEEDY ELELTRICAL CONTRACTORS INC.

Name: /gééé‘&/f’ A S ERe

ASO

Per:
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*LARRY J. LEVINE, Q.C. KEVIN D. SHERKIN CARMINE SCALZI RYAN WOZNIAK
JASON GOTTLIEB JEREMY K. SACKS MITCHELL WINE LIZZ|E BARRASS

A Professional Corporation

Jeremy Sacks — Ext, 119
jeremy@isblaw.com

October 21, 2016
LETTER SENT VIA EMAIL & COURIER

KSV KOFMAN INC.

150 King Street West
Suite 2308

Toronto, ON MSH 1J9
Attention: Noah Goldstein

Dear Mr. Goldstein:
RE: CCAA Proceedings

Court File No. CV-16-11389-00CL
Qur File No.: 5204-001

Please be advised that we are counsel for Speedy Electrical Contractors Ltd. and we are submitting our
client’s Proof of Claims against the CCAA Entities and their Officers and Directors, which are enclosed
herein. A hardcopy of same will follow by courier,

If you have any questions, please feel free to contact me.

Yours very truly,

E, SHERKIN, BOUSSIDAN

JS/mc
Enclosure
c. client

Robin B. Schwill of Davies Ward Phillips & Vineberg LLP — counsel for the Monitor

SUITE 300, 23 LESMILL ROAD « TORONTO +« ONTARIO + M3B 3P6 TELEPHONE: (416) 224-2400 - FACSIMILE: (416) 224-2408  www.Isblaw.com

“Certified by the Law Society of Upper Canada as a Specialist in Civil Litigation *In association with
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Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

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

October 19, 2016 LEVINE SHERKIN BOUSSIDAN
Barristers
23 Lesmill Road., Suite 300
Toronto ON M3B 3P6

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

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

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

Lawyers for Speedy Electrical Contractors Ltd.

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

NOAH GOLDSTEIN
Email: ngoldstein@ksvadvisory.com
Fax: 416-932-62266
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Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

INDEX
Document
Proof of Claim Form
Speedy cheque in the amount of $1,000,000.00 payable to Alan Saskin
Promissory note dated September 23, 2014

Debt Extension Agreement dated November 15, 2015
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SCHEDULE "I"

PROOF OF CLAIM FORM FOR CLAIMS AGAINST
THE CCAA ENTITIES

1. Name of CCAA Entity or Entities (the "Debtor"):
Debtor: K“\df’\ QéirceQAha( ’/\ L.

2(a)  Original Claimant (the "Claimant")

prgaNemeof Croede Clechvical (idwchin Uid. Gomest ﬂecemvz Sacks

Address ({0 /,gwag Shedein Rapns ickn © Title LAW
23 lese @4 , Snife 300 | U 2/7/“} 2240 |
Faxt _\lp 2794 2408 |
rov . I
City /Bm’f\? fState QM email (e—emy @ | jé;/a(,/,uﬂw« :
Postal/Zlp - /

Code M3 3el

2(by Assignee, if claim has been assigned

Legal Name of Name of
Assignee ' Contact
Address Phone

#

Fax #

Prov

City /State emall:
Postal/Zip
Code

! Urbancarp Toronto Manegement Inc., Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc., Urbancorp
(Mallow) Inc., Urbancorp (Lawrence) Ine., 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 Pariner (King South) Inc., Urbancorp (North Side)
Inc., Urbancorp Residential Inc,, Urbancorp Realtyco Inc, (collectively, the “CCAA Entities”),



3. Amount of Claim
The Debtor was and still is indebted to the Claimant as follows:

Currency Amount of Claim Unsecured Secured Claim

Claim
CG/\ARCX!W\ i;2 ;27»3 ,(O?X\SH

DDDDX'

O 0O ooa

4. Documentation e @ﬁmc&d) S(;LQO&A(Q, A

Provide all particulars of the Claim and supporting documentation, including amount, and
description of transaction(s) or agreement(s), or legal breach(es) giving rise to the Claim,
including any claims assignment/transfer agreement or similar document, if applicable, and
amount of invoices, particulars of all credits, discounts, etc. claimed, description of the security,
if any, granted by the affscted Debtor to the Claimant and estimated value of such security,

5. Certification
| hereby certify that:

1. I am the Claimant or authorized representative of the Claimant.

2. | have knowledge of all the circumstances connected with this Claim.
3. The Claimant asserts this Claim against the Debtor as set out above.
4. Cemplete gocumentation in support of this claim is attached.

Witness:

b e na-)

Name: l€ (¢r~v (ﬁcy([S (signature)
R I Mehtle iz
Titie: Lawzlz(/ (print)

Dated a” [ g AhO this ] dayof DeAcbe” 2016

6. Filing of Claim

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

KSV Kofman Inc.

150 King Street West
Suite 2308

Toronto, ON M5H 1J9
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Attention:
Email:
Fax:

For more information see hittp://www.ksvadvisory. com/insolvency-cases/urbancorp-group/, or contact

Noah Goldstein
ngoldstein@ksvadvisory.com
416.932.6266

the Monltor by telephons (416.832.6207)
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1.

SCHEDULE “A”

OVERVIEW

Speedy Electrical Contractors Limited (hereinafter referred to as “Speedy™), is a company
incorporated pursuant to the laws of the Province of Ontario, and supplies and installs,

inter alia, electrical contracting work.

King Residential Inc. has guaranteed certain debts owing to Speedy, as follows:

a. A loan to Alan Saskin in the principal amount of $1,000,000, and bearing interest
at the rate of 12.5% since September 23, 2014.

b. An outstanding account owing to Speedy for electrical services supplied to the

Urbancorp project at 38 Lisgar Street in Toronto, known as the Edge Project.

King Residential Inc. provides a Guarantee and Mortgage

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

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

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

services it supplied to Edge on Triangle Park Inc. with respect to the Edge Project, as
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stated above. on September 30, 2015, Speedy registered a construction lien on the Edge
Project for the outstanding account (registered as Instrument AT4024509 at the Toronton

Land Registry Office).

5. On or around November 14, 2015, Speedy, Alan Saskin, Edge on Triangle Park Inc. and
King Residential Inc. entered into a “Debt Extension Agreement”, which included the
following (the Agreement is attached hereto at Tab “C”):

a. Speedy extended the term the Promissory Note to January 30, 2016;

b. Speedy agreed to discharge the construction lien registered against the Edge
Project;
c. King Residential Inc. agreed to guarantee the amounts outstanding to Speedy as

principal debtor, which included the loan to Mr. Saskin, and accumulated interest,
and the amount outstanding with respect to the Edge Project;

d. King Residential Inc. provided Speedy with a collateral mortgage, securing the
amount of $2,400,000, a copy of which is attached as Schedule “B” to the “Debt

Extension Agreement”.

Amount Outstanding on the Promissory Note

6. The amount outstanding on the Promissory Note is calculated as follows:
Principal: $1,000,000

Interest from September 23, 2014
to September 22, 2015 (12.5%) $125.000

Balance as of September 22, 2015 $1,125,000
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Interest from September 23, 2015

to September 22, 2016 (12.5%) $140.625
Balance as of September 22, 2016 $1,265,625
Interest as of September 23, 2016
to October 14, 2016 (12.5%) $9.102.10
Balance as of October 14, 2016 $1,274,727.10
7. The per diem interest on the Promissory Note is $433.43. Legal fees on account of

collection are $10,000.

SUMMARY
8. Based on the gurantees provided by King Residential Inc., the total amount owing by

King Residential Inc. as of October 14, 2016, is the following:

Promissory Note $1,274,727.10
Solicitor-client costs $10,000
Edge Project $1.038.911.44

TOTAL $2,323,638.54 (plus per diem interest of $433.43)
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o ELECTHICAL cammcroas LerrED ‘
114AGGSMAVG: Waodhndge Oetardy” L4L 5Y9,
T’el 905-21;4-;544 msosesa—nsa

TO_ - ALANSASKIN-.
’ ORDER TORONTO ON

“OF . Canada -

o ONEMILLION DOLLARS R R R

- Cariadian’ Imperia‘l sanxmoommeroe CLE Y CHEQUENUMBER -
- - 23#0 Finc Avénus Weést - L et ’ - e
- Norh York Oniaio MeM 207 5.3

TBATE MM DD YYYY

| SFEEDY ELECTRIGALCONTRACTORS LIMITED

-FER

T AUTHORIZED SIGMATURE

78453
09.22 2014

TLemousms L. §1,000,000:00

LOAN

SPEEDY ELECTRICAL CONTRACTORS LIMITED

22-Sep-14 Vendor No. ALAN SASKIN

22-Sep-14 0000281049 Invoice

L] ?BLS 2t KoL 32«0 k01 ABwO5E 1 50°

*DETAILS *
' CHEQUE # 00078452

0000078452 $1,000,000.00

Cheque Total:  $1,000,000.00
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PROMISSORY NOTE

'CANADIAN $1,000,000  DUE: - Beptember 25,2015
“Taronto, Ontarlo : ~Dater . 4 September 23, 2014

FOR VALUE RBCEIVED the undersxgned ALAN SASKIN ("Borrower”), hereby promises to pay to
the ‘order of SPEEDY ELECTRICAL CONTRACTORS INC. (the- "Holder"), -which' term’ shall
include-its successors and assigns, at 114A Caster Avenue, Woodbndge ON L4L-5Y9 or at such other
. place as the Holder may from time to time in writing. designate, ‘in Jawful. money‘of Canada, the principal
| sup 'of One Mﬂ jon ($1,000 000) (the “Px mcxpal Amount”) togetbarw;th 1“ ere

' The By 11101pa] Amount shall bear interest at arate. pe1 annum, ca]culated and cornpo'unded annuaily, not -

advance, both before and after demand, default, maturity and judgment, equal fo'twelvé and one-half per
. cent (12.5%), with interest on overdue interest at the same rate, and payable biannually. on the outstandmg

Principal Amount. The first interest payment shall be due on March 17, 2015° and on- Septembez 17,2015
and on the same dates each year until this Promissory Note is pa:d in full, :

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

If this Promissory Note is placed in the hands of a solicitor for collection or if collected through any legal
proceeding, the Borrower promises to pay all costs of collection including the Holder's solicitors' fees and
Court costs as between a solicitor and his own client,

The whole of the Principal Amount remaining unpaid, any accrued but unpaid interest, and all other
moneys evidenced by this promissory note shall, at the option of the Holder, become immediately due and
payable in each of the following events {each event being herein called an “Event of Defaunlt”):

() if the Borrower defaults in payment of the Principal and Interest due pursuant to this
Promissory Note when the same becomes due and payable;

(b) if a notice of intention to make a proposal is filed or a proposal is made by the Borrower
to his creditors under the Bamfrupicy and Insolvency Act, R.8.C. 1985, ¢, B-3 or an
application is filed by or against the Borrower or an authorized assignment is made by the
Borrower under the Bankruptey and Insolvency Act, R.8.C. 1985, ¢.-B-3 or any successor
or similar legislation; '

(© if an encumbrancer or encumbrancers, whether permitted or otherwise, takes possession
of any part of the property of the Borrower or any execution, distress or other process of
any court becomes enforceable against any part of the property of the Borrower, or a
distress or like process is levied upon any of such property and the aggregate value of all
property subject to any such action exceeds $25,000;

(d) if there shall be expr opna‘ced or taken by power of eminent domam the whole ot any
substantial portion of the assets of the Borrower and the Holder is of the reasonable
opinion that such expropriation has the materially adverse effect on the financial
prospects of the Borrower; or

Y heremaﬁ‘ex set foﬂ:h T
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(e) if the Borrower defaults in payment of-any obligation or obligations in the aggregate
exceeding $25,000 (including any indebtedness payable on demand where such déemand
has been made) and such- obllgatxon or obligations is or are declared by the “creditor
thereunder to be due and payable pnor to the stated matuuty thereof.

-+ All payments to be made by the Borrower pmsuant to tlns Promwsory Note are to be made in ﬁeely '
transferrable, immediately available funds, not subject to any counter-claim and without set-off,-
withholding or dedyetion of any kind whatsoever. This Promissory Note shall enure to the benefit of the °
Holder and.its successors and assigns, and shall be binding upon the Borrower and his helrs, executers,
administrators and pezsonai legal representatwes . '

The Holder and alf persons liable or to bedome liable on thls Pronnssory Note waive presentment,’ plotest_' .

and demand, notice or protest, demarid-and. dishonour -and non-payment_of -this. Promxséory Note, and‘: o

. _consent to any and; all renewals and: extensions in the.time of, payment ‘heréof, and” agree ﬁuther that At

any time and’ from" time to time without. hotice, the terims of* payment: herein ‘may’ be modified;: withiout -+

- affecting the liability of any party to this instrument or any person hable or to’ become liable w1th respect -
to any indebtedness ewdenced hereby ' 4

Time is of the essence hereof.

This Promissory Note shall be governed by the laws of the Ontario and shall not be changed, modified,
discharged or cancelled orally or in any manner other than by agreement in writing signed by the parties

hereto or their respective successors and assigns and the provisions heregf shall bind and enure to the
benefit of their respective heirs, executors, administrators succ $dbre and abSigns forever.

1 3
vl
—
et '.

/

P /
Witness: Alan (é/;as Wif é[/ / /
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SPEEDY ELECTRICAL CONTRACTORS INC. (“SPEEDY")
-angd -

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

DEBT EXTENSION AGREEMENT
WHEREAS Edge owes Speedy certain amounts from its construction on the Edge Condominium

project to Speedy.

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

September 23, 2014 that is now due.

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

the extension of the amouuts presently due to Speedy by B&ge and Sasldin.
AND WHEREAS Saskin is the principal and sole officer and director of Xing.

AND WIEREAS as at Septernber 23, 2015, Saskin owed Speedy $1,125,000.00 with interest

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

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

rate as set out therein attached as Schedule “A” hereto,



Page 2 of 4

The other terms of the existing promissory Note dated September 23, 2014 continue,

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

discharge its lien.

In consideration to the extension of the Note in paragraph 1 and the discharge of the lien, and
the payment of the sum of $2.00, King hereby agrees to guarantse the amounf:é outstanding
1o Speedy by Bdge and Saskin set out herein as principal debtor and not as surety, and agrees
{o provide a collateral mortgage attached as Schedule “B” hereto to provide security for such
guarantee. The gunarantee of King shall be strietly limited to the collateral mortgage as well
as the cost of collection on the said mortgage. Should the funds in paragraphs 1 and 3 not
be repaid by Jénuary 30,2016, Spoedy will be at liberty to collect on the guarantee and
enforce the mortgage in addition to its rights against the ofher parties herein, In the event of
default, all costs of collections shall be on a solicitor and own client basis and borne by Bdge,
Saskin and King. Following a default, the blended amounts outstanding with interest as set

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

Nothing in this agreement hereby modifies or changes the existing indebtedness of the parties

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

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

are up to date. '

7. King agrees 1t will obtain & discharge or postponement prior to the registration of the
mortgage contemplated herein of the Travelers Guarantee Company of Canada mortgage

. registered as Instrument No, AT1587699.on the units being provided under the mortgage.
8. Bdge, Saskin and King, agree to pay 50% of Speedy’s Ressonable legal costs in reéard to the
within Debt Extensiqn Agreement, morigage contemplated herein and lien, such fee not to

exceed $5,000.00, plus disbursements and HST;

Datedthis __ day of ‘ 2015

Witness ‘ ' SPEEDYBLECTRICAL CONTRACTORSING,

.

Witness , © EDGEOFTRIA ARK INC,

Dated this {4~ day of ?Q;W&i&ﬁﬁl(, ,2015 -
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" Dated this {{{_ dayof __ MNM@8ER_ 2015
‘ /

Witness £ - ALAN SASHIN 77

Witness o KING RES TIAL INC.

Dated this I day of AW aande A , 2015




Schedad

" PROMISSORY NOTE

'CANADIAN $1,000,000 . . DUB: SeptembaIZB, 2015
*Taroxto, Outario . " Date: : 3 Septemhex‘ZB 2014

B‘OR VALUE RECEIVED, the undersigned ALAN SASKIN ("Borfomr") hereby promzses 10 pay to
the order of SPEEDY ELECTRICAL CONTRACTORS INC. (the "Hoider") which' term shall
irfchude its successars and assigns, at 114A. Caster Avenne, Woodbridge; ON - TAL: 5Y9 or at. sch other

. place 85 the Holder may from tirde to time in writing designate;’ in Jawgul; motey. “of Canada, the principal

'Sum Gne Mxlhon {31, OOO OOO) (’fhe: “P’nncxpal Amonnt”)"togetber with mtebﬁstasheremaﬁer se't fort‘tt

X "*h ?nnmpal Amount sheil bear mte:rest at 2. rate pér i, ca}culated and cempouﬁ&ed annually, no‘t in

" ativange, both before and after demand; defantt, maturity and judgment, “équal o' fwelvé and one-half per
cent (12.5%), with interést on overdue interest at the same rate, and payable ‘biaimually: on the om;standmg
Pnnc:paI Amount. The first interest pa,yment shall be due ¢on March 17, 2015’ and bn- September 17, 2015
and on the same dates each year until this Promissory Note is pa:d infall. -

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

If this Promissory Note is placed i the hands of a solicitor for collection or if coflected through any Jegal
procesding, the Borrower promises to pay all costs of collection including the Holder's solicitors' fees and
Court costs as between a solicitor and his own client,

The whole of the Principal Amount remaining unpald, any accrued but unpeid interest, and all other
moneys evidenced by this promissory note shall, at the option of the Holder, besome immediately due end
payable in each of the following events (each event being berein valled an “Wvent of Defanit”’): :

(&)

®)

(c}

@ -

if the Borrower defaults in payment of the Principal and Intersst due pursuant to this
Promissory Note when the same becomes due and paysable;

if a notive of intention to make 1 proposal is filed or a proposal is wade by the Borrowar
to his creditors under the Bankrupicy amd Insolvency Act, R.8.C, 1985, c. B-3 or an
epplication is filed by or against the Borrower or an mithorized assignment is made by the
Borrower under the Bankruptey and Insolvency Act, R.8.C. 1985, ¢..B-3 or any successor
or similar Jegislation;

. if an epcumbrancer or envmbrancers, whether permitted or otherwise, takes possession

of any part of the property of the Borrower or any execntion, distress or other process of
any court becomes enforceable agatust any part of the property of the Borrower, or a
distress or like process is Jevied upon any of such propuerty and the aggregate value of all
propérty subject to any such action exceeds $25,000; ,

if there shall be expropriated or taken by power of eminent domam the whole or any
substantial portion of the assets of the Barrower and the Helder is of the reasonzble

opinion that such expropriafion has the muaterially adverse effect on the financial’

prospects of ths Borrower; or
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{€) 1£ the BormWer defaults o payment of Ay obhgatxon or obligations in the aggregate, o

e:meedmg $25,000 (including any indebtedness payable on demand where such demand
has been made) and such obhgatlon or obligations is or are declarad by the credrtor
thareuﬂder to be due and payable prior to ’che stated matunw theresof.

Al payments to be made. by the Bonower pwsuacnt t0 ’thz,s Prpm:ss@ry Note are to be made in fresly

transferrable, Immcdxately available fimds, nof subject to’ gmy coumter-claip and ‘without set-off- .
withholding or deduction of any kibd whatsoever. This Promissory Note shall enure to the benefit of fhe *

Holer and. its successors and assigas, and shall be- bmdmg upon the BoerWcr and *his hm exeouwrs
admxmst:ators and personal legal representatwcs . N

LH o

The Holder a.nd aII persons liable or f:o become hable on th;s PL'OD?J.SSOI’_Y Note waive presenﬁnent, pmtest .

fe and Jdemand, notme or protest,” demamd and dxshonour and nenup&ymmt of this. Promlssory"Néte, and - :’; L

T, Sonisént to enty and; g1f ienesyils end: exténsions in thé. time of paymént Berédf and ‘agrée. fu.rthbr,ﬂwg Y

oo - any. time and “From’ tirge' 1o time witholt. Hotics, the terms 'of payiiént hereiu may ‘be mddified;: witioit -
aﬁ‘ectmg the hablhty of any party to this instruntent or any person hab}e or to becoma Tiable with respar:t

to any mde‘btedn&ss ewdcnced hereby
Timb is of the essencz hereof.
This Promissory Note shall be governed by the iaws of the Ontario and shall mot be changed, modified,

discharged or cancelled orally or in any mamner other than by agreement in writmg signed by the parties
hereto or their respective successors and assigns and the prowsmns here shall bind end erure to the

henefit of their respective henrs, cxecutors administrator W igns forever.

Wimess: Alan é&’s@fé (//
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$¢000 00000
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SPEEDY ELECTRICAL CONTRACTORS LIMITED

22-Sep-id4 Vendor No. ALAN

22-Sep-14 0000281049 Invoice

120L3 P amd A0 BEwOSH LG

*DETALLS ** [ . .
SASKIN ol CHEQUE# 00078452

0000078452 $1,000,000.00

Cheque Total:  $1,000,000.00
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ACKNOWLEDGEMENT AND DIRECTION

TO: Kavlg David Sherkin -
(Inustt lawyar's name)

ANDTO: - LEVINE SHERKIN BOUSSIDAN
Uinsort finn hame)
R : . e 11 DAt
) (insatt brisf descrption af irongaciion) - . T i

Thie witl confirm thats .

@ MWs have revigsesd! the Tnformatian st out In this Acknosviedgemant ard Direclon Wi ¥ tho Joabitenis destibsd balow
(e *Documenta”), ewd that this Informalion Is gocurals;

© You, your agent or ergployas are suthortod and Birected to algn. datvil, antliot nmw erewb&mﬂy,m iylout betial .
ths Dacuments In the form attached. ,

@ Yau sre hareby authorized and diretted o eater inlo &n aoqmw c)osm M":ﬁh sutatzalafly 1o the Sopt aliched
hireto belng & capy of tha veaien of the Becument Rbplatraton Aureemm\, B ot it Vobaits B1hy
" Soclaty of Upyor Canada us of the date of the Agreosmani of Porchse uad vale eteln, VWe heraby akhioviodize the sald
* Agtsament has bash raviawsd by medie wrid thol AVe shall o bound by s tens;

& The effect of tha Docunyents hag been tully axplalnn & molus, and e tnderdiand that 1Ave ats parlet to ahd Bewsd Yy
the torms and provigons of e Dooumnm tu o namy vxignt ag if v bl slghed them; ahd .
O lUwe aratn Fact the parlies named ln megpmmem: snd Ifwe bave 1ot misiepreatiad our [denfiles 1 you.

4+ W (he opouéd of
(Tmns{emd(.‘.hugofj, and hamby Tonsanl 1o thd transaciion deacbid 1 the Ac!mu\kieﬁqrbnhl‘énd BlRRTon, 1 aumom
you 1o indicate my conssnt an all e Documents for which t i tequired, {

DES F £LEGTRONIO DOGUMEN . E :

Tho Dutumant(s) desedbeg I heAcknowledgement urid Direollh ate the dowment(a) solgdtrd below Which n:b
attached beroto as *DocumentIn Proparation” erd ate;

’

a. ATransfer of the !nnddewmad abova
Q. AChamgo of the lend duszibed shove,

o Other doctxmiants sotout In Schadule °B atteched hereto,
Toronto -1st
Dated at L tile

Novenbre - 15

WITHESS
{As to all slgnatuces, Froquired)

\ e &l;;éaakﬂ.q(/&/? geaider ' ’
: 1 have tha bax".tty tb bma eht Gb‘i‘i)‘oicatian
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ACKNOWLEDGEMENT AND DIRECTION

TO: Kevin David Sheridn

(nsart lnwyeds namna) ,
ANDTO:  LEVINE SHERKIN BOUSSIDAN

(Insert firm neme)
RE: : (the tramsaction’)

(inser brief desuription of transaction) ‘ .

This Wiii sotifitm that

@ LWs have reviewed the Information 56t out In this Acknowledgement and Direclion and Jn the documents described below
(the "Dosttments™, and that this Information Is acturade;

O You, your anent or employes ars sulhorized and directad to sign, defivar, and/or reglster elec(romcally, on mylour behalf
the Documents in the form efiached.

& You are hereby authorized end ditecied to enter Into an escrow cloging amangement substantially In the form stiached
hersto belng a copy of the version ¢of the Document Reglatration Agreament, which appears on the website of the Law
' Sodiely of Upper Canada as of the dale of the Agreement of Purchase and sale hersln, 'We hereby acknowledgs the sald
Agreemant has basn reviewed by me/us and that YWe shall be bound by Its terms;

@ The sfisct of ths Documents has baen fully explainad fo mesus, and lAva understand that IAvs are parties to and bound by
the ferms and provisions of the Documents 1o the garmo extont es i 1o had algned them; snd

@ IAwe are [ fact the partics named fn the, Documents and Hwe hava not misrepresentad our identities fo you.

° —~ _, am tho spouse of

the
(T ransferor/Chargor), and hereby consant 10 the ransaction described In the Aé;knowfedgmeni and Diroction, | authorize
you to Indlcate iy consent on all the Documents for which it 13 required.

Ny

DESCRIPTION OF ELECTRONIC ROCUNMENTS. : .
The Document(s) described In theAdmowledgement and Diraction are tho docurnent(s) selectod belew which ore
sttached hereto as "Docurnent In Preparation” and ars: .
] ATransfer of the lsnd described above,
o ACharge of fhe land deacribsd ahove,

=} Other documents set out In Schedule "B attached hereto.

Toronto 1st November 15
Daisd nt (this dayof _° .20 . '
WITNESS |
(As to ofl signatures, if required) . KING RESIDENTIAL INC.
Per:

- Alan Saskln, Presidnet )
T have the agthority to bind the Coxpératlon
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LRO# 80 Charge/Mortgags, * . In preparation on 2016023  at 1429
This document has not beon subnilited and may be incompleste, ‘ yyyymmdd  Pageiof4
]Froperi{es ) )

PIN 76302 - 0002 LT Interest/Estate Fee Simple -

Doscription UNIT 2, LEVEL 1, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT JNTEREST SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET OUT N SCHEDUILE A AS IN AT3270099 .

Address TORONTO .

PIN 76302« 0004 LT nlorest/Eslate  Fee Simple .

Descriplfon  UNIT 4, LEVEL 1, TORONTC STANDARD CONDOMIN{UM PLAN NO, 2302 AND IT6
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
BET QUT IN SCHEDULE A AS IN AT3270899

Addresa TORONTO .

PIN 78302 ~ 0005 LY inforest/Estate  Fee Simpla

Dascriptton  UNIT 5, LEVEL 1, TORONTO STANDARD CONDOMINIUM PLAN NO. 2802 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270609

Addrass TORONTQ
M 4

PIN 76302 - 000§ LT Inforost/Estats  Fea Simpls

Description  UNIT 4, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND TS
APPURYENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270888

Addrass TORONTO

PIN 76302 - 0010 LT Inferostistaty  Fea Simple.

Description  UNIT 2, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAN NQ, 2802 AND 178
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT {N SCHEDULE A AS IN AT3270898

Addrass TORONTO

PIN 76302 - 0181 LT Inlerast/Eslate  Fee Simple

Destription  UNIT 16, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND {T8
APPURTENANT INTEREST; SUBJECT TO AND TOGI:“I’HERWITH EASEMENTS AS
SEY OUT IN SCHEDULE A AS [N AT3270689

Address TORONTO

PIN 76302~ 0262 LT InlorestEstate  Fos Simele

Dasonption  UNIT 10, LEVEL 7, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND T8
APPURTENANT INTEREST; SUBJECT TQ AND TORETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT8270888

" Address ' TORONTO

P 76302 - 0341 LT Infersst/Bstste  Fae Stmple

Description  UNIT 2, LEVEL 10, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND (TS
APPURTENANT (NTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT It SCHEDULE A AS IN AT3270689

Addrose TORONTO

PIN 76302« 0440 LT Interest/Estate  Fee Slmple

Dascripion UNIT 28, LEVEL 18, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS N AT82708a3

AGress TQRONTO

i 76302 - 0473 (T Intorpst/Estale  Fee Shmple

Daseripilon UNIT 18, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND IT8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270689 '

Agdress TORONTO

AV 76302~ 0477 LT InferestEsitle  Fao Simple

Desedption UNIT 22, LEVEL 14, TORONTO STANDARD CONDOMINIOM PLAN NQ, 2302 AND [TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WIT H EASEMENTS AS
SET OUT IN SCHEDULEA AS IN AT3Z70690

Addrass TORONTO
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LRO# 80 Charge/Mortgags ’ Inpreparation on 20161028  at 14:28
This document has not boan submiited and msy be incomplete. . yyyy mmdd  Pags 20f4
LProperﬂes

PIN 78302 0478 LT InterastEstete  Foe Simple

Dssoriplfon  UNIT 28, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; SUBJEGT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270859

Addrass TORONTO

PIN 76302 - 0598 LT Interest/Eufate  Feos Simpla

Description  UMIT 9, LEVEL 19, TORONTO STANDARD CONDOMINIUM PLAN NO. 2802 AND (T8
APPURTENANT \NTEREST SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A A8 IN AT3270689

Address TORONTO

PN 76302 - 0762 LT Inlerest/Estale  Fee Simple

Descrption  UNIT 28, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTERES'(“ SUBJECT TQ AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270889

Addrass TORONTQ

PIN 76302~ 0763 LT Inlerest/Estate  Fee Simple

Descriplion UNIT 29, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET OUT IN SCHEDULE A A8 J# AT3270699

Addregs TORONTO

PN - . 78302 0764 LT Inforest/Sstele Fae Simple

Desoription  UNIT 30, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER W{TH EASEMENTS AS -
SET OUY IN SCHEDULE A AS I AT8270888

Address TORONTO

PIN 76302 - 0766 LT InterestSstote  Foe Sinplo

Desoription UNIT 34, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2802 AND IT8
APF'URTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT8270809

Addrass TORONTO

PIN 78302~ 0756 LT Interest/Estale  Fee Simple

. Descripion  UNIT 32, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND (TS
APPURTENANT INTEREST SUBJECT 7O AND TOGETHER WITH EASEMENTS A8
SET OUT IN SCHEDULE A AS IN AT3270896 -

Address TORQANTO *

PIN 76302 - 0757 LT IntsrestEslate Fes Slmple

Degciipffon  UNIT 83, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND (T8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER W{TH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270899

Addrass TORONTO

PIN 76302 - 0768 LT’ Interest/Estate * Fes Simple

Description  UNIT 34, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND |78
APPURTENANT INTEREST; SUBJEGT TO AND TOGETHER WITH EASEMENTS AS
SETOUT (N SCHEDULE A AS IN AT3270698

Addrass TORONTO

PN 78802 - 0760 LT IntoresbEstate  Fee Simple

Description  UNIT 36, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NG, 2302 AND ITS
- APPURTENANT IN’I'EREST SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270608

Address TORONTO

PIN 78302 - 0780 LT InterstiEietate  Fee Simple

Description  UNIT 38, LEVEL 8, TORQONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND (18
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AB IN AT3270869

Address TORONTO
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LRO# 80 Charge/Morigage , In praparation on 20161023 ot {429
This doournent has not been submitted end may ba fricomplels. yyyymmdd  Pagedof4
Fmperﬁes
PIN 768302 - 0781 LT Inlarest/Eslale  Fee Shmple
Oescription  UNIT 87, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; BUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270698
Address TORONTO
PIN 76302 - 0762 LT Interesl/Estats  Fae Slmple
Descrpion  UNIT 38, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AB IN AT32708989
Addrsss TORONTQ
PN 76302~ 0784 LT Interost/Estate  Fae Slmpls,
Descriplion  UNIT 70, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO.2302 AND (TS
APPURTENANT INTEREST; SUBJECT TQ AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS (N AT3270609
Address TORONTO
PN’ 78302 - 1440 LT Intoraatielale  Foo Simple
Degonption  UNIT 17, LEVEL D, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST! SUBJECT T0O AND TOGETHER WITH EASEMENTS AS
. SET OUT IN SCHEDULE A AS IN AT3270898
Addrass TORONTO
Chargorf(s) l

The chargor(s) horaby chargas the tand to the chargae(s), The chargor(s) acknowiadges the recelpt of tHe charge and the standard
charga tonns, If any.

Nante

[KING RESIDENTIAL INC,
Acting 29 a company

" Address forService 1100 King Steeet Wost

I, Alaty Saskin,

This documant

+ Toronto, ON MBK 1E8
have the eufhonly o bind the corporation.
is not authorizad under Power of Attoray by this party.

Charges(s)

' ‘ Capacity

Share !

.

Name

SPEEDY ELECTRICAL CONTRAGTORS LIMITED
Acting as a company

Addrass for Service o/ Levine, Sherkin, Bousgldan

300-23 Lasnlil Road
Toranta, ON M3B 3P8
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LRO# 80 Charge/Mortyage

This document has not been submhted ent! may be Incamplels,

94

In praparation on 20181023  af 14129
yyyymmdd  Pagedof4

LProvfs,lans

|

Princlpal $2,400,000.00
Calculation Padod ol
Bulunce Due Dato 201.6!’}@3
Intersst Rate BorTssr pnum
Pgymente

Inierast Adfustment Date

Payment Date

First Payment Date

Last Payment Datn

Sfandard Charge Tarms 200033
Instance Amount full Insurable valua

Guarantar

o

Qurmency CDN

File Number

Charyes Gliant Flle Number : 5198-001



Fllad by

.

Land Reglstration Reform Act ‘ h et

SET OF STANDARD CHABGE TERMS
(Electronia Filing} X

Fiing Date: November 3, 2000

Dye & Purham Co, ing, Flling ntmbers 200033

Exctrston of
Satury
Corsnanty

! o
gwmm

o Aot do
Encumber
Geog Tila b
Fon Sifiple
Pronied ko
PRy #nd

Portorn

kxgrost Aliar
Dolau

Ha Olysliea
s Adranoa

Caute Addod!
1o Princire

Fower of

Tha folfowing 5ot of Standerd Charga Terma shell bo auplivatia o docunonts reglstesed In efocironlc formst uador
Part Il of the Land Registralfon Reform Ach B.8.0. 1990, ¢, L4 re amradad {the “ Land Reglstation Reform Aot™)
and shall be dapmead ta ba included in evary elactronlcally registsrad vharge In which this Sat of Standard Charge
Tarms Is refarred to by Its fflng number, &3 provided In Section 8 bf the Land Reglstration Reform Act, txeept tothe
axtent that the provigions of fius Sat of Stundard Gitarga Tanne ars mudilad by addiions, amendments or deletlons In
the schedule. Any chargs In am elacironls fonat of wilch this Sef of Stendard Charge Terms formis 2 part by reference
lo tha abovenotad fifing number iy such chargs shell herelwiTer be refermat o us the “Charge”,

1. The Impiled cavenants deemed {o be Inciuded in & charge tndar subsection 7{1} of the Lasd Registration Reform

S

5.

8.

"2,

Ast 83 arended ar ro-onsoted are excludett from the Wharga.

“The Chargor now has good right, full powsr and lawhs and absclute authotity to ohargs shatand and lo give the
Charge tg: the Cha:gag upon the covanante containad ip the Charge. 4

‘The Charger hes not dope, commitled, exeditled or whiully or knnwin{;ﬁy auftacad any apl, deed, matter or thing
vihatsoever whereby or by means whereof the land, or any part or pacest theaof, is ar shall or may bs in any,
way Impeached, oharged, altected or sncumberedin (e, estate or othertise, axcapt as the racards of the land

' voglslry oltles disclose.
4. The Chargor at the tima of tha delivery for reglstraion of the Ghargs, Is, ard stands sololy, rightiully and fawiully

8,

@

ko

sejzed ota googi, sure, perfect, absolule and Indeleasible elale ot nherltancs, in fee simple, of and In the lund
and the premisss described In the Charge and In gvery part and parcel thereat without any manner of trissts,
reservations, limiiations, provisos, conditlons o any other mater or thing 1o aller, cherge, change, sncumber or
defeat the name, except lhogw tuntained In the original grant ihersof from tha Crown.

Tha Cliargar will pay or cause {o be pald to the Charged the {ull principal amount ard foterest secured b{ lhe
Chelrge In Ihe manner of paymoent provided by the Oharge, without tny deduction or abatement, and shall do,
ahsarve, pacform, fullill and keep all the provisioas, covenants, agresments od stipulafions containad inthe Gharge
and shall pay as they fail Jue all taxss, rates, Javies, charges, assessmants, utility ahd heating charges, municipal,
loca, parifementary and otherwise which noys are or may herexttar be Imposed, charged of lavled upon theJand
and when requjrad shall produce Jor it Chargoe mecelpla avldanicing payment of ihe sanie.

Ir Gase default shall be made in payment of any sum to becoms dus for Inlerest at the Yime providad for puyment
In the Charge, compaund Intesest shall ba payab{e and the sum in arrears for Wnterest from tima to Umes, an well
alter as belore matrity, and bolls beforo and afler default and judgemant, shell bear (nterest at ihe rats provided
tar in the Cherge, In cass fhe Intares! and dompaund interoat are not paks within s interest ealeuletion pariod
providad in the Cherge from the tme ot delault a rest shil be made, and compound Intarest at the rata provitiad
tar {n the Charge shall bs payabls on the aggregale amount than due, as well after as bofars maturily, and 50
on from lime o Wime, and all such [ntarest aad compsund inlerest ghall be'a charge upon ths land. .

Nelther the preparation, executlon or.reglstaiion of the Charga shall bind the Chargee.o advance the principal
amourt secured, nor shalf the advance of a part of the principal amaunt secired bind the Chargee to advanca
any unadvanced porion thereql, but neveriheleus the sscurdty In 1o land shell take eflect forthvidth upon daltvery
for raglalration of the Charge by the Churgor, The expinaes of the sxarlnation of the thie and of the Charge
and valuatjon aroio ba secured by ths Chargain the wvent ot tha whale or asy bafanoe of tha principaf amount
not bealng advancad, the sams to be chargex hereby upah the fand, and shnfl be, without dewnd thersator,
payable forthwith with interest atthe rats pravided for In the Charge, and In defauit the Chargaes's povrer of sele
hereby given, and all other remeadies hersunder; shall be exerdsable, .

The Cherges may pay alt premiuma of Tnsuranea sod alf iaxes, rales, favias, chargss, assessmens, Wififty and healing
chiwgs which shall from ime (o time falt due and be unpald i respect of the land, ond that auch payindrils, togeior
with gl caals, champes, Jegel fase [as betwaen sollitar sad <llant) and ex; = swhich may bo Tnctrisd In taking, .
recovering and keeping possessian of the fand and of negotialing the Cliargs, lavesligating 1lUs, and registaring
the Charge and other recessary deeds, and gensxally In any ether procesdings taken in conneston with or to reslize
upon the sacurlty given In tha Ghargs (Including legal fess and eal estata commiasions and gther costs Ingumed
In Inasing or selling tha fand br In exomiging the pawsr of antering, luase and sals contairad in the Cheargn) shalt
o, with interest 82 the raba provided for In the Charge, & chargs upon the fand In favour of the Chargee pursuant
to the terms of the Change and the Chargse may pay
hereafter created or clalmed upon the fand, vhich payments with Interast at the rats provided lor In the Charge
shall Nkawise ba 8 charge upon the fand in favour of the Chargee. Providud, and It g bereby Nurther agread, hat
all nmounts pald by the. Ghergee us aforerald shall ha addad ta tha principal emoun; gecured by the Charge and
shall be payrble farttwith with Irterest at the rals provided for In the Charge, and on default 28 sums stctired by
1he Chargs shall Immediataly bacoms due and payable al the option of the Chargse, 2nd &l powers in the Chame
conlered shall become axsrcisable,

The Chierges ondefunit of payment for at loast fifteen (16) days may, on ot feaat uuré(-ﬁve (35) days' notlea (aviriiing
given to the Ghargor, entar o and lease the fand or sall the Tand. Bosh notce shall be given t such parsons and
it such manriar amd form and within such time as provided In the Martgages Aot. In the gvant that the glving of
such nolica shall not ba requlred by law or (o the extent this such requireiments shalf not be applicable, # s agreed
that notice may be eftecwally giver by feaving It with a grawn-up person on the land, If occuplad, or by placing
it o e land ff unccoupled, of at the optlon of s Charges, by maliing itin & ragisterad feller sdtreseag (o the
Ghargor at his kst known nddrans, or by publishing It once 11 & mwaﬁnper publighsd In the county or distrie! In
which the Jand Ie situate: and sich nolice shalt be sufficiant although nét addressed o any persen or persons
by nemms or designation; and potvithstanding thatany parson to be affgcted Wrareby may be unknown, unascedalned
or urider dwabliity, Provided further, that In case default be made In the payment of the pinolpal amount or Inmerest
or any part therea end sueh dafault canlhues for lwo menths aliarany payment of elther fafls dus then the Charges
may exeichathe forgolng fowars‘ot entaring, Inashy o sgliing or any of thom wdthoul any petice, Tt belng underslong
and agraad, hawever, that i the giving of noties by the Chrargae shall be mquirsd by law the notica shall ba givor
to st persong and in sich marmer and form and Wiihin such e s 80 required by faw, It s horoby further
ngresd that the whole or Bry pant or parts of the fand may be sold by public auction or privita conlrach, or parlly

.
ot -

or salisly agy llen, tharga ar ancumbrance now exisling or
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ona ot partly the alher; and that the preceeds of any sale heretmder may be z:ggnad firat In payment of any costs,
charges and axpensss Incusmd In taking, recoyedag orkesping possasslon of tha land ar by remson of non-payiment

. of proguring paymunt of monlas, secunsd by the Gharge or stherwise, and socondly In payment of sl amounts
of principal and Interest vwing under the Chargs; and If ary surplug shall remadn atar fully satisfying the cialms
of the Chargss as atoresald sams shalf ba pald as requirad by law, The Chargee may sell any of the jand on such
tatms 23 to craditand otharvisa as shell apperdr to Him maat sxdvatitagaous und for such prives 13 can reasonably
b sbtalned therator and may make any etipulations s to file 8¢ svidenaa o communonment of {ifle or oltiorwige
which he shall desm propsr, and may by Iy of Yesofnd or vary dny sontaot for the sale of-the whole or any part
ot the fand and masll without balng answerable for fpss occasfoned thersby, and In the cads of a sale on credit
the Chargee shall be bound 1o pay the Chargor only such manias sx have boen aclually recaived from puychpsers
alter the $atisfacilon of the clalmg of the Chergss and for any of sald purposes may maks ar exsculy all agreaments
and assurances as ha shall think fit, Any purohaser or lesses shid] net be bound to sae 1o the propiiety or regular-
ty of any =ale of Jepeg or be alfecied by sxprass notive thal any sale or lease Is Improper and no want of notice
ar publication whep required heseby shall validate any salp or lskse hersunder,

Cuint 44, Upon defanlt In payment of prirclpal and Interest underths Charge orin poarfarmance of any b Hha tatme or candl

Posssysion tlons hareof, the Cliaryse may snter Imo and take possession of the land hereby aharged and where the Charges
5o enters on and kkes possession of eliters on and waktes possassion o the land on defauit 23 described In paragraph
B hereln the Chargee shull enter inlo, have, hokf, use, ssoupy, potacas and enjey the lang withaut the Jet, sult,
hindraaos, interruption ar dantal of the Chargor or any athar parson or patgons whomsoeaver.

ggm ta 11. |f the Chargor shell make default tn paymant of an?' gm of s Intnest payable undar the Clwrge at any of the
stroby drtes or fimes fixed for the paymant theraof, it ghall be fawfu for tha Charges to distrain theretar upan therland
a7 any part theredf, and by dittress warant, 10 scover by way of rant rsserved, as in the oase of a demiss of
the land, so much of such Interest as shall, from Ume to Yme, ba of vernaln In amears and unpald, togethar with
all coste, cherges and expansas altending such levy or distrans, s In flics cases of distress fur rent. Provided
that the Chargees may distaln Jor arrears of pdneipad In the samv manasr us Jf the sume wera arrens of Intorest.

12 From and witer defnult In the prymaat of the principal amount secured hy the Charge or the Imerest therean or
any part of such princlpal or Irderest or in the dolng, observing, perfonming, fulliing or keeping of some ong
or more of the covenanis sst forlh in the Chargs then and In every such case the Clwrger and afl and every
other person whosaever fraving, or lawhily cldfmlog. or wha shull have or lawfully clalts any sotate, tight, fitle,
Intersst or bruat oF, i, o or out of the land shedl, from time Y Yirme, and at 1l imen hereattar, atths propercogia
eng ¢harges of ths Ghargoer nake, 4o, $1ifor, executs, delivey, authurze and register; ar catlse or procure to be
made, done, suffared, executed, delivered, authorlzed and reglslered, all and svery such further antd other
ressonuble aot or sets, deed or deads, devisas, conveyances and assurances In the law forthe furhes botter
and more per{ectly and ahsolutely conveying end resurng the land umo the Charges aa by tha Charges orhle
solichior shall or may be lawlully and reazonably devised, edviesd or required,

Avrhar
ASuraoces

Accolsrafior 13, It default of the payment of the interest ssoured by the Charge the princlpal amount-vecured by the Charge shall,
of Pincioel at the option of tha Chargee, immediaisly bycome payeble, and upon default of pryment of Inetelmens of prin-
ot latorumt pal prowptly 1 the same maturs, the balarce of the principal and Mxtarast sacursd by the Charge shall, ol the
option af the Dlrngay, Immedlalely batoms dus and payable. The Charges may Irf wling et any time or Umes
after dafault waive shch dafault anid any such waiver shall apply caly to the particudar default velved and shall
ol operale as 8 wsivar of any other of fulure delaull,

»

K\W&mnmevm 4. Ifthe Ghargor sellp, fmpafers, dispones of, Ioases o otherviap deals with tha Tand, the principal amount sscured
] by the Chatge shall, at the option of the Chargee, immedlately becdtie due and payable.
Pordial 18, ‘The Chargee may at }is discrotion at all Hmes rolease any part or panis of the Jand or any other seausily or sny
Rapgear  *  wursly for the monsy socyred undor the Chitge olihar vith ar witheut sty suffislent constderationtharofor, without

responisibiitty therefor, and without thereby releasing eny olber part of the land or eny peraon from the Charge
or from any of the sovenants contalned in the Charge and without being accountable to the Chargar for the value
1hareal, or jor amy monles exczpt thosa aclually secelved by the Qharges, It s agread that every parl or lot Inta
which the land Is or may harsaffer be divided does and ahall stand oharded with the whole money secured undsr
the Charge and no person shall have the fght to require the marigage manles to ba appottionad.

Onmven to 16, The Chargor will immedielely insore, unless already Insured, ard during the continuance of the Chacqe kesp inswred

nswe nst loss or damage by fire, in such proportlans upan arch huliding 23 may be tequirad by Uis Chaiges, the
bulldings on the land (o the amount of natless than thelrfulf Insurable value on & repfasement cost basl n dulfurs
uf tewlul money of Cunada. Such ingurancs shall be placad with & company approved by Iho Charges, Bulldings
shel Ycluds ll bulldiugs whothaer vow of harekiler svcted on fhi jand, aind guch fnsumnea shall Inclida not
onfy fnsurmnee agalhst loss or damuoge by fry but also indtrance against lose or damage. by exploglon, tempest,
wmedo, cyclona, ighining and all other axtended ?arﬂs customadly provided in Instrance polictes Including “'all
tisks'! insucancs, Tha covenaut fo Insure shalf aleo Invlude whare sppropriats or if requited by the Ctrargee, bollar,
plata glass, rental and publip tabllty instrance fn amounts and on tstms catisiantary to the Chages, Evidenco
of contlnuation of o} such Insvrangs haying baen sifected shail be preduced fo sha Charges al lenat fiteen (15
days bafora the explration theroof; otherwize tho Chargee may provide thereforand civarge tha premium pald and
Interest thereon 41 {he rate provided for in the Charge to the Chasgor and the same shall be payable foritwith
and shall alsa ba a charge upon the land. Jt Is turiher agresd that the Chargae may st apy Ums requirs Any la.
avrznce of the bulidings to b cancefied and naw fnsumnce elfeclad io 8 company lo be namsd by the Charpee
w6d oo of s awn aceard may effest or malntaln any Inswranca hereln provided for, end aay smaunt pald by
ihe Chargne tharalor ahwll be payeble forthwith by the Chargor with interast at the rata providsd for In the Chargs
and shail aleo ba a charge upan the fand. Pollclas of inswrance hersln required shall provide What loss, if asny,
shaf) be payabiz to the Chargee &4 hig Interest may appear, subjact 13 tha standard form of mortgage cloure spproved
by the Irsurance Burpau of Cannda which shedl bie atuchied Yo the policy of nstrance.

Qitmtonte 17, The Chargor wh keap the land snd the bulidings, ereclions and mprovemants theraon, in godd condition and
Roak * repair according to the nature ang description theseof respectively, and the Chargee may, whenever he desms
necessasy, by his agent emer upon and Inspect the land and make such repairs as he dasms necessary, und
the reasonable cost af such Inspaction and re With Inferest &t the rata provided for In tho Charga shall be
added to the prnclpal ahtourt and be payable forthwith and be a charga upan the tand pricr o all claims thereon
subgequant 1o tha Gharge, If the Chargar shall neglect to keepthe billdings, aractions and nprovernsnts in good
canditlon and vepalr, ar commilts or pesmits any 2ct of wasts on the Jend (as to which the Charges shail be sole
judge} or makes default &2 to any of the covenants, pravisos, agrasments or condifions tontalned In the Chiwrge
arinany charge to which this Charge Is subject, ail momies secured by the Charge shell, et fhe cntion of the Charges,
forihwih bacoms dua and payabie, and Ip default af paymant of same with Interust s Irf the case of paymient

96



L4

M;Q—-G‘!TOPSTN‘WW OHARGR T¥AKS . DYR L KRS OO, KL
Fena N 2018

bofore matwslty the powers af enlering upon and easing or selilng hershy given and wit cther mmadles barsin
contalned may be axurcised farhvith,

Bulldng 18. |f wyy of the grincipal amount o be advanced under the Chatge Is lo be usad to financa an imprévemeant on the
Chugn land, the Chargor must so Inform the Chargee In wilting immedialsly and befare any sdvances are mads undet
‘1118 Gharge, ‘The Ghargor rust ofss pravide the Charges immadinloly with coples of alf ¢ontmels and suboontracts
relating to the lmcrravemom Bnd anéamendmenmto them, The Chergor ngrees that any Impraviiment shall bhe
muda paly according to contracts, plans and wpsecifications approved In wiking by 1he Charges. Tha Cliargor shall
oampleds a such Impravements as quiskly ax possible and provide the Ctmrgse whk proo! of payrment of all contrasts
from 1ime to me a8 the Charges tequinss. The Chiaygee shall take atdvarces (pant payments of the princpal
ameunt) 1o the Chargor based or the prograss of tha Improvemant, untl elther complation and occupation or sale
of tha land. The Ghargea shall dslarmlne whather or hot any advances Wil he mads and when they wil be mads,
Whatever the purpose of thwe Chargs may bs, the Chargee may at Its option hold back tunds frormadvancss unti
the Chargee Is satlatied 1hat the Ghiarger has complisd with iha holdback provisions of the Gonstruction Uen At
a3 amended or re-enactad, The Shergor suthorizes the Chargas to provide Information about the Charge {0 any
person clalming & construction fen on tha land.

@tensonr 18 No pxtension of thne given by the Gherges to the Cheargor ar anyons clalming under bim, or any other dealing
O o by the Charges wth the owner of the 1and or of any part thereot, shalt in Ay way atfet oF prajtisdica tho Hghle
Fref of the Gharges egainst the Chargor ar any other parson Hable for the payment of the money sacired by the
Charge, and the Charge may be renwwad by an agreement In writing of maturity for any tamm with or withotrt
 an Increased rate of Intsrast notwithstanding that there yay ba subsequant encumbrances, It shall not be
neresswy Lo deliver for teglsiration any shch agresniont In order to rethli priorty for the Chatgs g0 ahurad
over any Instrument delivered for raglstration siibsequent to the Charge, Pravided at nething tontained In

this paregraph shall confer any ttaht of renewal upon the Chargor.

maMeqer 20, The laking of a judgmentor judgroents or any of thecovenanis hateln shall nol oporate #s & mesger of the coveneats

of Goeonants or afoct the Chirmes's Aght 10 inforest 4t tha tute and tnbe providad fov b the Charge; and further thatany judgmant
shall provide Ural Interest therson shall bs computed at the same rals. and In tha same manner au provided in
the Chargs untl the judgment shall have been fully pald and satlstiad.

Gugelt 21. mmedirlaly aftor fny ehange or happeniag ’Racting MY of the foliewing, namaly: (o) the npausal status of the

Siwwwy Chargar, [b tha qualificatlon of the fand as & tmmlly residence within the meaning of Part Il of the Famfy Law
Act, rnd (c} the lega) titig or beneflcial ownership of the land, the Chargoe wil advise the Chargea accordingly
and furnish the Chargeg with full parifeulars thereof, the Intention belng that the Gharges shall be kept fully in-
formad of the names 2nd eddrasges of the ewvaer or dwvners fof the thind being of the land and of any spotsa who
I8 nat an owner but who has 8 rght of possession In the fand by Virtua of Sstlion 19 of tha Family Law Act I
furtherancs of such Intentlon, the Glwirgor covenants ang agress o {usplsh the Charges vith such evidence n
connection vith any of (8}, (b) and (o} abaye &3 the Charges rmay from {ime to time request

Comdomiun 2. Jf the Ghargs is of [and within a condominium registered pursitant to tha Condaminfum Act (the "Act™} tho follov-
Piovigions * Ing provislens shall apply. The Chargor vill comply with the Aat, and with the declaration, by-laws and rites of
iha eondominiyrs corporation (e “corparation”) relating {0 the Ctrargor’s unit (ha “unit') and previde the Chargee
with proaf af complinncs frorm Yme (o frus a9 the Charges may request. The Chargor will pay the common ex-
menaes for tha it to tha comortion on the duw dates, H tha Chatges decides te colleet the Charger’s contdbu.
Yon loyrards the comman sxpenses from the Chargor, the Chargor vl pay the swme © the CHarpas Upon being
s notified. The Chargee. fs aulhorized o accept a statement which appears (o bs issued by the comporation as
canclusive evidenca for the purpose of esleblishing e amounts of the coomeon expenses and tha dates those
winoorts ave dug, The Charyor, upon notieo rom the Chirges, will fovard Lo the Ghargee any notices, assassments,
by-invss, riles and financlal statemsnts of the corparation that the Chargor recalves or k2 entitied to recshve from
the cosparalion, The Chargor wiit maintain alf Improvaments madae to the unit and repalt tham alter damaga, In
addition to the insuranee which the corporation must obtai, the Ghargor shall insure the unft agalnst destruction
. of damage by fire and pther pails usually coversd In tire Insurancs pollelss and against sush other perlls ag the
Chiatgen requims for Its ful} ceploscment post (the maxlmum amount for which | can by Insuned), The lnstanse
oompany and the terms of the. palicy slvall be reagonably sallslactory to the Clmarges, This provislon supetsedss
the provislons of paragraph 18 hereln, The Chargor Irevocebly authorizes tha Chargea to exercise the Chargor's
righls undsr the Act 1o vote, consent and dissent.

oretae 28, ‘The Charges shall have u reasonable tme after paymant In full of e amaunts secured by the Charge ta defiver
ior regislmation & tischayia or T 5o raguestad and If retjuired by faw 1o deo 80, an agsignmant of the Chorge
and el Jegal and other exXpensas {or preparation, axecuilon and reglstration, as applioably to sucrh dis-
charge or asaighment shall be pald by the Chaigon

guansawe 24 Bash parly ramed in the Charge a8  Guarantor hargby agroes with tlie Charger as follows:

(2) {n consideration of tha Chargea zdvancing all ar part of the Prnclgei Amount ta the Chargor, and In con-
sldaration of the surn of TWO DOLLARS (32.00) of lawiu! money of Caneda now pald by the Charges tw tha.
Ruarartor (ha mept amd sutliciency whensof 210 hereby acknowladged), the Quarantos dous hereby absolulely
ane tacendifonally guarantes $o the Chargan, and i successore, the dim and punctuw paymeni of all prine
cipalmoneys, Insrest and other moneys owing on the secyrlly of the Ghargeand dbeavance and periesmanca
of the covenants, sgreamenls, terme end conditfons hersin contdined by the Chargor, and lhe Quarentor,
tor himself and his successars, sovenans with the Chergee ihat, fihs Chargor sha)) at any Hme make default
In tha dua and punctua) payraant of any moneys guyable hereunder, the Quaraniar will aay all such nonsya
ta the Ghargee without any demand being raquired to be made,

{b} Although as babween the Guaraniar and the Chargor, the Guarantor Is only suraty {or tha payment by the
Chatgor of 1ha moneys hsvebky guamntesd, ae belwaer the Guaranior und the Charges, the Guarantor shafl
be considerad as primadly fiable therefor and it 16 hareby fuaher expressly declarad that no mibase or 1elarses
ol any porliad or partions of {ke fand; no indulgenca shown by the Chargea in ot of any default by the

+  Chargor or any sucoessor thereo! which may arlsa under tha Charge; ne extenslon or axtensions granted
by the Charges to the Chanoy or any successor ihersof for payment of the monays hersby sacursd or for
the dolng, ohsarving o petiorming of any covenant, agreament, s or consilfon hereln cantained 1o he
done, ohsarved or parformed by the Gharpet or any strcessor thereof; no varfation In or departuca fram the
provistons of the Gharge; no releass of the Chargor or eny otter thing whatsoaver whereby the Guaranior
as surety ohly woulld or might have been relsased shail in any way modify, aller, vary o In any way prejudics
the Charges or atfect the Hability of the Guarantor In any way under this covenant, which shall continue and
ba binding an the Guerantor, and ax well after as befors malurlty of the Charge and bath before &nd afe

" delault und fudgrmant, trtll 3he sakl moheys ae {ully pald and setsfied, :

{6} Any payment by the Guarantor of any moneys under this guarantee shall not lo any avent be taken {o affect
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the Ubabllity of the Ghrargor tor gaymam ihereof but euch llabifity shell remain unimpalred and onforceable
by the Buarantor agalnst the Chargor and the Guarantor shall, to the extant of any suah payments made
i Hm, In addition 1o all other remecljes, be subrpgated 23 agalnst the Chargos to almm. privileges
und powers to which ihe Oharges was smiilled prios 1o payment by the Guaranlor; p , feveriholess,
thak the Guarantar shalt net be entitled In any svent 1o rank for payment egalrat the landa k cormpetilon
with the Charges and shall not, unless axd untt the whole of tha prinolpal, infereal and other moneys swing
ﬁnu;es&cuglg afihe Chargs shell havs besn pald, be entiiled to any rights o remedies whatbaover in subrogs-
on 1o the Chargse, :

Al covenants, lablitles and obiigations antorad nlo or Impoged heretundar upon the Gltarantar shall ba efqually
hinding upon his eucoassors, Where more than ona party 1s nemed as 8 Guanantor all sueh oovenants, liablties
end vbligations shal} ba joint and saveny,

~

{8} ‘The Ghargse may vary any egraamant oy urrangament wih of telsase the Guarantar, or ony ¢ne or mora

of tha Guarantore it more than ans parly s mamed a8 Quarantor, sad.grant sxtensions of tma or etherwiss
dexl willh the Guarsnlor ahd We successora withaut any cansent on the pir of the Tharger ot any other
Guaranior or #ny succansor thareof, '

sovemhitly 25, i s agreed 1hat I the event tat at any time any provistan of the Charge Is Megsi or Jovald undsr or

Inconslstent with provislons of any nppileabls abatute, regulrlion thatetinder or other appiicabie daw or would
by resgon of the provielone of any sush atetute, regtlation ot othar applieebie law rehder tha Charges unabla
10 soliect the aimownt of any loss sustainad by It as a msukt of maldng the loan seared by the Champe which
Jt would otherwlse be able to coflect under such statute, regulation or othat applioable law then, stich
provision shall not apply and shall be construed 8¢ Bs not 1o apply to the extent that it Is so flfegal,
Invalld o Incanslstent or wpuld so render the Charges unable to collect the amount ol any such loss.

Itdpaemtion 28, In consituing thase cavennnts this viords 'Charga, “Charges®, "Chargor™, “fand" and "'successor™ shall have

0/ i
i

Dats of
Charge

Fifociof

Dafivoryof

Clraga

tha mannings assigned fo them In Seclign 1 of tha Land Reglstrution Roform Act and the words "Charger” and
“Chargee’ and the parsonal pronauns “he’! and **his” réfating tharate ant used therewit, shall be rsad and
mﬂs\ﬂ!edﬁs ucn,a'go’n or margorsl" Hchamasn 0‘ , li' and Iqhen’ qsheh’ "ih(!y" Or ‘it“. "h“s”; l'herl\'
Yihale™ of i, respoutively, us the numbaer and gander of the parties referrad to In eaclr case yequite, and the
number of fite varh agresing therawhh shall be copstrired as sgrestig with the gald ward or pranatin so substiuiad.
Anvithat all dghts, advantages, pivieges, imuniies, powers and things hereby sacured to tha Chargor of Chargors,
‘Chargee or Chargees, shell be aqually sacured to and exer e by his, her, thele or Hs halrs, exscltors,
adminlstrators and aslgns, or sucesaeors and assigns, as,the casa may be, Tha word “sucoassor atwll slso
inelude ausaonynrs rad assignn of corporations Inaliding amalgemeatud and oontinting comorations, And that all
covenants, lisbilles and obligalions entéred into of Imposed hereundsr upon the Chargor or Ghargoers, Chamee
or Chargses, shali ha equally binding upan his, her, thelr or fis halrs, exaculers, sdministrators and sssigns, or
aucces?zs an?al agsigns, ux ihe pasy muy bs, and thet 2ll such govenants and lablililfes and obligatiohs shall be
Jolnt and sevoral, - . . .

a7, Th}z paragraph headings In these stantlart eharge terms are Jnserted for convenlenca of refarence only
and gre deemed not 1o Torm part of the Charge and sre niat ta bo considered I the construotion or interpre-

tatfon of the Charge or any patt thereat,

28. Tha Charge, unlas's othervilse sprcliically provided, shall be deemed o be dated as of the date of delivaty
for reglstration of tha Charge,

'

28, The delivery of ihe Charye for registration hy divect sjectronic trenaler ohiall have the samo offect Jor all

purposys 29 W such Charge werg ln widllen form), signed by tha parles thareto and defiversd fo the
Ghargee, Bach of the Chargor and, If applicabla, the spouss of the Chitrgor and other party 1o the Charga
sgrees notto ralse In any proceeding by the Gharges to enforce the Charge any want or lack of authority
on the part of tha parsan dellvering the Thargs for reglstation to do so. .

.
XS ' o

DATED this duy of '
{yroar)
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Court File No.: CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

SCHEDULE “A” HERETO

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

October 19, 2016

TO: KSV KOFMAN INC.
150 King Street West
Suite 2308
Toronto, ON MS5SH 119

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

LEVINE SHERKIN BOUSSIDAN
Barristers

23 Lesmill Road., Suite 300

Toronto ON M3B 3P6

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

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

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

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

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

INDEX
Document
Proof of Claim Form
Speedy cheque in the amount of $1,000,000.00 payable to Alan Saskin
Promissory note dated September 23, 2014

Debt Extension Agreement dated November 15, 2015
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SCHEDULE "C"

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

This form is to be used only by Claimants asserting & claim against any Directors and/or,
Officers of the CCAA Entities and NOT for claims against the CCAA Entities themselves. For
claims against the CCAA. Entities, please use the form titled "Proof of Claim Form for Claims
Against the CCAA Entities", which is available on the Monitor's website at

http://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

1. Name of CCAA Entity Ofﬁcer(s) andtor Director(s) (the *Debtor(s)"
Debtor(s): Alom Saskin ﬂ My [rel ) [ Cufon }{Z\ ;ONAJ /{/M/\(«g—f/

Chrghae Yoncasde |, | oo ()\Z'NN\ZL( B chél. 5

(A)  Original Claimant {the "Claimant”)

S CprecdElchial Grinis WS breng Sacts
aadressC[o ey St Aoussidan T lawer

Phone J
23 Lesmill Rauel , Nutler 300 Pt Al 204 2400
‘ Fax# 41&) ?)4 chg/

CityT()f CY)W :"Dsrgie { }l\/ email JWM@ } 5[7&/14/‘ CW
gzsdt:!/th E ’3 g gz 49 \)

(B)  Assignes, if claim has been assigned

Legal Name of Name of
Asslgnes Contact
Address Phone
#
Fax #
Prov
City {State emall:
Postal/iZip
Code

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



-7
2. Amount of Claim
The Debtor(s) wasfwere and still is/are indebted to the Claimant as follows:
Name(g} of Director(s), Currency Amount of Clalim
orOﬁ'cers : ,
A’(W\an Seskin Q‘mmﬂtc\/\ &1, OYS/QI/W
/Ha«\ Taiksf\ _(aﬂJGf\ ffiL 2@/:}2? (0
thllg lreled — _ Crod ﬁﬁ; MV ol Y
Cusan Ushn (D i
Deand  Mondell _ Cou q (,om@//f%/
Chrshne uw\row&l (ch .
gOﬂe_O 0\%‘("(“% %4‘\5{ // K,M
bes AC5S o L 0i3, -
Docf}mentatlon fﬁ\w 'SG(__QO((A( JIT]
Prowde all particulars o am and supporting documentation, including any claim

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

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

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

Witness:

s L) nm

Name: J(’} ,ﬂ’l{,{ &Qdcs (ﬁ?%}k C!/L(Z_

Title: L{l U/\(Jj}?,)f (oD

Dated at  LOINTD thls I:P—H/\, day of (XADH” 2015

5, Filing of Claim

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

KSV Kofman Inc.

150 Xing Street West
Suite 2308

Torento, ON M5H 1J9
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Attention:  Noah Goldstein
Email: ngoldstein@ksvadvisory.com
Fax: 416,932.6266

For more Information see httpif/ advi insolvency- !

by telephone (416.932,6207)

p-group/, or contact the Monitor
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SCHEDULE “A”

Loan to Alan Saskin

1. On September 22, 2014, Speedy Electrical Contractors Limited (hereinafter referred to as
“Speedy”) loaned Alan Saskin the sum of $14,OOO,OOO pursuant to a promissory note (the
“Promissory Note™). The Promissory Note included interest at the rate of 12.5% per
annum, compounded annually, and had a maturity date of September 23, 2015. The
Promissory Note also provided for payment of costs on a solicitor client scale for any
collection proceedings. Attached hereto at Tab “A” is a copy of the cheque payable to

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

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

“C”)‘

Amount Qutstanding on the Promissory Note

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

Interest from September 23, 2015
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to September 22, 2016 (12.5%) $140.625
Balance as of September 22, 2016 $1,265,625
Interest as of September 23, 2016

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

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

Breach of Trust Claim

1, Speedy is an electrical contractor that supplied work to the Urbancorp project known as
Edge on Park.
2. Speedy has an outstanding account in the amount of $1,038,911.44 for electrical services

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

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

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

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

the outstanding account,

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

accordance with the Construction Lien Act.

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

a breach of trust.

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

Joe Pietrangelo, and Robert Jacobs.
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" PROMISSORY NOTE

|CANADIAN $1,000000 . . DUE: Septem'berZS 2015
- Toronte, Ontan'o : . " Date: : : Septemhez‘% 2014

FOR VALUE RECEW}:D the undersigned AJLAN SASKIN ("Bom’oWer") hercby promxses to pay to
the order of SPEEDY ELECTRICAL: CONTRACTORS INC, {the "Hoider") which' term shall
include-its successors and assigns, at 114A. Caster Avene, Woodbnc’fge, ON:- TAL: 5Y9 or at. such other

. place: s,s the Holder may from tinte {o time in writing designate; ‘in lawful; mon.ey of ¢anada, the principal

; N :"“"sum oF Q.ne Mllhcm (31, 000,000) (’rhe “Prmclpal Amount”) mgethesr Wrth mteﬁ'hst ; hergmaﬁ‘er se‘t forth '

H ”"hé Pnncipal Amount shall bear mterest af a. rate pér: e, ca.lcuiatcd aﬁd'aompomf&ed annually, :not in

’ advance both before and after demand; default, maturity and judgment, ‘equal'to- twelve and one-half per

cegit (12.5%%), with Interest on overdue interést at the same rate, and payable ‘bianntilly on the outstanding
P:mcupa.l Asmount. The first fmterest paymem: shall be due on March 17, 2015 and on. September 17,2015
and on the same dates each year vntil this Promissory Note is pzud in fofl.

The Borrower may prepay the Principal and Tnterest Balance in whole or in part at agy time or from time
to time without notice or bonus, Al payments received shall be applied first in satisfaction of amy
acerned but unpaid interest and then against the outstanding portion of the Principal Amount.

If this Promissory Note is placed in the hands of a solicitor for collestion or if’ collected through sty legel
procesding, the Borrower promises to pay all costs of collection inclnding the Holder's solicitors' fees and
Court costs as between & solicitor and his own client,

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

(a) if the Borrower defaults in payment of the Principal and Ioterbst due pursuant to this
Promissory Note when the same becomes due and paysable;

®) if a notite of intention to make 2 proposal is filed or a proposal is made by the Bozrower
to his creditors under the Bankrupicy and Insolvency dct, R.S.C. 1985, ¢, B3 or an
application is filed by or against the Borrower or an authorized essigament is made by the
Bomrower under the Bandrupicy and Insolvency Act, R.8.C. 1985, c..B-3 or any sauccessor
or simjlar Iegislation;

(¢} . if an encumbrancer or encumbrancers, whether permitted or otherwise, takes possession

of any part of the property of the Borrower or any execution, disitvess or ofher process of

any court becomes enforceable against any part of the property of the Borrower, or a

distress or like process is levied upon any of such property and the aggregate value of all
propérty subject to amy such action exceeds $25,000;

(@& - if there shall be expropnated or taken by power of enxinent domam the whole or any

substantisl portion of the assets of the Borrower and the Holder is of the reasonable‘

opinion fhat such expropriation has the materially adverse effect on the financial
prospects of the Borrower; or

114
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{e) lf the BoerWer defanlts in payment of ary obhganon or obligaticns in the aggegate, -

excecdmg §25,000 (inclnding any ndebtedness payable on demand where such démand
has been made) and such: obhganon or obligations s or are declared by fue credxtor
thereunder to be dute and payable prior to the staied ma‘cunt}r thereof.

Al payments 1o be, made, by the Bonower pm-suant to th:s Proxmssoxy Note are to be made in fregly

transferrable, immediately available fumds, nof subject to gny counter-claim and ‘without set-off
‘withholding or dedyetion of any kind whatsoever. This ‘Promissary Note shall enuxe 1o the benedfit of the *
Holder and its "successors and assigns, ahd shall be. bmdmg upon the Boxrqwar and *his Imrs chontom,
admmlsm'ators &nd personal 1egal representatwcs - . .

»‘.

‘ The Ho]der and edI persons lisble or to become hable én ﬂns Prozmssory Notc waive presentment, protest .

and .demand, Notics or protest; derhand. ‘and dighonous - and n@nupa,yinmt 'of -this, Promssory Note, and'-',.‘.':

Sanisént to 'ty and, 1 isnevils aid; exténsions in the.tine of, paymc;at Herédf 'and agrée. Forfher ghat i, S
“ - any time and’ B ‘tinde'to time witholt. siotics, the. teyms 'of payiiént ] herein sy be. modiﬁed, wrrhom R

affecting the Hebility of any party to 'thlS insbument ar any person Jxable or to become liable with mspect
to any mdebtedu&ss ewdcnced hcmby. . . .

Time is of the essence hereof.
This Promissory Note shall be governed by the 'Iaws of the Ontario and shall mot be changed, modified,

discharged or cancelled orally or in any manner other then by agreement in writing signed by the parties
hereto or their respective successors and assigns and the provisions here shall dind and enure to the

benefit of their respective hezrs, cxecutors administrators, succ igns forever.
Z /Z/}%
o el

Witness: Alan éa"sl{gféﬁﬁ 57/
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SPEEDY ELECTRICAL CONTRACTORS INC, (“SPEEDY*)
-and -

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

DEBT EXTENSION AGREEMENT
WHEREAS Edge owes Speedy certain amournts from its construction on the Edge Condominium

project to Speedy.

AND WHEREAS Saskin owes Spesdy certain funds under a Promissory Note (“Note”) dated

September 23, 2014 that is now due.

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

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

AND WIEREAS as at Septernber 23, 2015, Saskin owed Speedy $1,125,000.00 with interest

runming at 12.5 % anuually and Bdge owes Speedy $1,038,911.44.

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

rate as set out therein attached as Schedule “A” hereto,



Page 2 of 4

The other terms of the existing promissory Note dated September 23, 2014 continue,

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

discharge its lien,

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

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

Nothing in this agresment hereby modifies or changes the existing indebtedness of the partics

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

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

are up to date.

7. King ag%ees'it will obtain a discherge or postponement prior to the registration of the
mortgage contemplated herein of the Travelers Guarantee Company of Canada mortgage

tegistered as Ingtrument No. AT1587699.on the units being provided under the mortgage.
8. ' Edge, Saskin and Xing, agree to pay 50% of Speedy’s Reasonable legal costs inreéard to the
within Debt Extensiqn Agreetnent, mortgage contemplated herein and lien, such fee 10t to

exoeed $5,000.00, plus disbursements and HST;

Dated this__ day of ' , 2015

Witnoss ' " SPEBDYELECTRICAL CONTRACTORSING,

Dated ths (¢ dayof __MOVEANAT, 2015 -

‘Witness -
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" Dated this |§{_dayof __{BoGnBCR | 2015
‘ /

Witness ' ’ ALANSASHIN &7

Dated this _Lf dayof | NWoadeL. | 2015 % /

‘Witness — TIAT, INC.




" PROMISSORY NOTE

'CANADIAN $1,000,000 . . DUE: Sepiem'berZS 2015
“TSronte, Ontario : . " Date: D Septemﬁer 23 2014

FOR VALUI: RECEIVED, the undersigoed ALAN SASKIN ("Borx'omr”) hereby promses to pay to
the order of SI’EEDY ELECTRICAL ‘CONTRACTORS INC, {the "Hoider') which' term shall
irichude its successors and assigns, at 114A Gaster Avere, Woodbndge, ON TAL SY 9 or at such other

: e place 25 the Holder may from frde to time in wrmng designate, “in Iawful motiey. of Canada, the principal
i Sum p’f Ofne MxHx on ($1, GOO,DODJ (it “Pnnmpal Amonnt”)'togathdr thh Jki*fe?é&t%sheﬁmaﬁbl’ set forth ;

‘ '”hé Pmlcipal Amoum shall bear mte:est at f. rate pér annum, ca}cu}a!:ed and 4qompohﬁ8ed annually, not in

‘ a&vance both before and after demand, default, maturity and judgment, cquai to twelve and one-half per

cerit (12.5%), with interést on overdue interest at the same rate, and payab]eba;mual}y op the outstanchng
Principal Amount. The first intersst pgymetit shail be due on March 17, 2015"&ng, bo- September 17,2015
and on the same dates each year until this Promissory Note is pa:d in fofl. .

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

If this Promissory Note is placed in the hands of 2 solicitor for collestion ar it collected through any legal
proceeding, the Borrower promises ta pay all costs of collection inclnding the Holder's solicitors' fees and
Court costs as betwsen a solicitor and his own client,

The whole of the Principel Amount remeining vnpaid, any acorued but unpaid interest, sad all other
moneys evidenced by this promissory note shall, at the option of the Holder, become immediately due and
payable i each of the following events (sach event being berein called an “Event of Defanit”):

(a) if the Bomrower defeults in payment of the Principal and Interbst due purswant to this
Promissory Note when the same becomes due and payable;

@®) if a notice of intention to make 4 proposal is filed or a proposal is made by the Borrower
to his creditors under the Bankrupicy and Insolvency Act, R.S.C. 1985, ¢. B-3 or an
application is filed by or against the Borrower or an authorized assignment is made by the
Borrower under the Bonkruyptey and Insolvency Act, R.S.C. 1985, ¢ B-3 or any successor
or simjlar Jegislation;

(¢) . if an encumbraucer or encumbrancers, whether permitted or otherwise, takes possession
of any part of the property of the Borrower or any execution, distress or ofher process of
any court becomes enforceable against any part of the property of the Borrower, or a
distress or like process is levied upon any of such property and the aggregate value of all
propérty subject to any such action exceeds $25,000; ,

(@ - if there shall be expropriated or taken by power of erjnent domam the whole or any

substantial portion of the assets of the Barrower and the Holder is of the reasonable_

opinion that such expropriation has the meterially adverse effect on the financial
prospects of the Borrower; or
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(&) i the Bortower defanlts in payment of ary obligation or obligatians in the aggregate, .
cxccedmg $25,000 (including any indebtedness payable on demsnd where sucl demand
has been made) and such"obligation or obligations .is or are declared by the credxter
tharemder to be due and payablepnor 1o the stated mtunw thereof.

© All payments to be, made. by the Bonower pmwant to th:s Prom:ssory Note are to be made in fresly
transferrable, immediately available .fimds, nof sabject to’ gny conntanclmm and “without set-off;-
withholding or deduetion of any kind whatsoever, This Promissory Note shall enure 1o the benefit of the
Holder and. its'succegsors and assigus, ; and shall be binding upon the Boxrqwer and his hcfn's c}ieoutdrs
admmxstmtors &nﬂ personal .‘\egal represehtatrves . » . ) .
© The Holder and ol persons liable or fo become Imb]e on th:s Pronnsscry No{e waive presenment, protest
v, and demand notrce or protest;’ demand and dxshonour and, nennpa}anmt of. this, I’mmassory Note, and
DN Sansént to any a.nd glb tenewvils and extensmns in the.tine of, paymént ‘heréal; 'and! agrée, feurthzsm&”hat1 it \ iy '_
o O any. time and “From” tide'to time withobt. Hiotles, the term$ 'of -paymént’ hmin may be. modﬁ‘ ed;t 'm’rhoﬁt
aﬁ"ectmg the habxhty of any party to thxs insbument or any person ,habIe oF to hecome' Tiable with rea‘pect
to any mdebtedness ewdcnced hareby .

Time is of the essence hereof.

This Promissory Note shall be governed by the laws of the Ontario and shall mot be changed, modified,
discharged or cancelled orally or in any meauner other than by agresment in ‘writtig signed by the parties
hereto or their respective successors and assigns and the provxsmns here shall bind and enure to the
henefit of their respective helrs, cxccutors administrators, succ igns forever.

-
Wilness; [;’7
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AGKNOWLEDGEMENT AND DIRECTION

T Kavig Devid Sherkin .
_ Unsertlawyero name) .
ANDTO: ©  LEVINE SHERIIN BOUSSIDAN s
{insort finn namo)
RE: . ) - (thi AR s

(insart brisf Sescrption of tansuetion) . —— i

Thie will confirm tfm:

© W hove rviswedd the information set ot In this Acknbwiedpamant and Dirselier whil ¥ the Jsshitents Gerdilodd balw)
(tha “Documente™), eud that #his infotmation Is gecurale;

B You, your agent or emp!oyo@ are sutharized and Birscted to cdgn dexw. Lo tuglater emmmaﬁ , Bh Htyfout batalf
tho f)oc:mcmn In the form attached. ' ¥ S

& You are hemby authorized and dirssied 1 snter Inlo ah oooruw blo»slns frth bmtah{ wbaw.\}nny In 1ha Yors tr&hched
horete belng & capy of (he vecalon of the Documont RoplatraBion Abtsstnat, BppRANE o7 th Vbaith BTN Law
", Soclaty of Upper Canada-as of the date of the Agreenan! of Purchitse and balo hereln, PWe heraby ackiivitotig fio vudd
" Agreoment has baen mviaved by medio and that 1AVe altalt bo bound by s Terae;

& The wifeed of the Documents hae boen fully axplalnnd 49 mohus, ahd U undsrsiany that Wve ara parleb to Bhd bowid by
the tarms ond proviskens of o Doocmama 13 mo namd vxlgnt va if Bers bt slghod them; ind .

.

© Ihva ars InTact the parlies named In the, Ppcuments and lhva have ot misepresented our Ideiileh i you,

° ! e . 6 tho apous of
(T ransfsrofChargon), and hareby consant to the trandacten dpacid in the Acmu‘)ﬁeﬁgmahthhd—b_&edﬁoh 1 hulhotm
you 1o Indieate iy consant on sit the Documsats Tor which 1 g tagidred, .

DS F BLECTRONIC DOGUME! ' . o .

Tha Dacumant(s) descdbed In the Acknowledgamant urd Direlioh ate the docimant(s) adlécted beksw Which &eb
attached heroto as “DecumentIn Propanation™ snd ate: : . -

a, ATransfer of e land described above.

Q. Achamge of tho land dnsexdbed sbova,

T Otherdocumisnis sat oit In Schidule *RF altachied hureto, ; o )
T -1st Nowembes - 15

Toxonto
Dated ot Jis

WITHESS
{As to all ignotuces, M romdredy

: a At
o T Rave, the authoﬁty ko bind ¥he BoEporation
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AGKNOWL EDGEMENT AND DIRECTION

TO: Kevin David Sherkin
(Insert lawysr's nama) .
ANDTO:  LEVINE SHERKIN BOUSSIDAN

Qnsert firrm neme) o

RE: ‘ (the transaction™
(Insen brief doscrdption ‘of transaction) : .

This will sohfirm that:

@ UWs heys reviawed ths mlformalion 6t oul In this Acknowledgement and Direction and In the documenig descrbed below
(the "Oocttments™), and thai this Information Is aesurate;

@ You, your ngent or employee are autharized and directad to sign, dellver, andfor reglster electmnfmlly, on myfour bshalf
the Documents in the form attached.

@ You are heraby authorized end directed to enter Into an escrow doshg amengement substanGally In the form stiached
hereto belng & copy of the verslan of the Document Reglatration Agresmant, which appests on the website of the Law
* Sodiety of Upper Canads as of the dais of the Agraemont of Purchasa and sals heraln, Wae hareby acknowledge the sald
Agreement has basn reviewed by me/us and that YWe shall be bound by Its termae;

@ The offect of the Dotuments has baen fully explalned to mesus, and Ive understand thad 1ve are parfies 10 snd bound by
the lerms and provislons of the Documents 1o the same extent Bs if |Ave had signed them; and
@ e aca in fact the parties named in the, Documents and IAwe have not misreprasentad our Identifies to you. ' '

o o~ . am tho spouse of

(r ransferor/Chargor), and hereby consant 1o ihe transaction described In the Aqknnw(eclgmen! and Diracan, { eulhorm
you to Indicate mry consent on all the Documents for which 1 ia required. .

.

DESCRIPTION OF ELECTRON|C ROCUMENTS ' B

The Document(s) described In the Acknowledgement snd Diroction are tho document(s) selactod below which are
aitathed hereto as "Doctimant In Preparstion” and ars:

8] ATransfer of the land dascibed ebove.
a A Charge of the land describad abovs,
Q Other documents sst out In Schedule "B* attached hereto, .

Toronto 1lst November 15
Dated st , this day of : , 20 .
WITNESS
{As to all signatures, frequired) . KING RESIDENTTIAL INC.
Per:

+ Alan Saskin, Presidnat
I have, the authority to bind the Corpdoration
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LRO# 80 Charge/Mortgage. . In preparation on 20151023 at 1429
This documant has not baen submiited and may be Incomplete, yyyymmds  Pageiof4
IPropert!es ) ) :
PIN 76302~ 0002 LT IntorostEstate  Fee Simple ‘ ' -

Daseripfion  UNIT 2, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT [NTEREST: SUBJECT TO AND TCGETHER WITH EASEMENTS AS
SET QUT IN SCHEDLILE A AS IN ATS270699

Adtrass TORONTQ .

PIN © 78302 D004 LT Interest/Estale  Fse Simple

Dascription  UNIT 4, LEVEL {, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
BET QUT IN SCHEDULE A AS IN AT3270698

Address TORONTO

PIN 76302 - D006 LT Interest/Estate  Fee Slmple

Desctiplion  UNIT §, LEVEL 1, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND IT8
APPURTENANT INTEREST; SUBJECT TQ AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270608

Address TORONTQ
M ¢

PIN 76302 - 0008 LT Inlerest/Estate  Fos Simple :

Description  UN(T 4, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND TS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270888

Addrass TORONTO

PIN 78302 0010 LT IntorosvEstals  Fea Simple.

Descripion  UNIT 2, LEVEL 2, TORONTO STANDARD CONDOMINIUM PLAN NQ, 2802 AND T8
APRURTENANT INTEREST; 8UBJECT TO AND TOGETHER WITH EASEMENTS AS
BET OUT IN SCHEDULE A AS [N AT3270869

Address TORDNTO

PIN 76402 - 0181 LT lnlerosi/Eslale  Fae Simple

Description  UNIT 18, LEVEL 4, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND {TS
APPURTENANT INT EREST; SUBJECT TO ANDTOGETHERW[TH RASEMENTS AS
SET QUT IN SCHEDULE A AS (N AT3270689

Address TORONTQ

RIN 76302~ 0262 LT InlerestEslale  Fep Simple

Dagerption  UNIT 18, LEVEL 7, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST; BUBJECT TQ AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN ATS270080

Address ' TORONTO

'

PRIV 76302 - 0341 LT InfersstEslote  [Fes Simple

Deseription  UNIT 2, LEVEL 10, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND [TS
APPURT ENANT INTEREST SUBUECT 70 AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270688

Addrase TORONTG

PN 76302« 0442 LT interest/Estite  Fee Slmple

Deseription  UNIT 28, LEVEL 13, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND JTS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET OUT IN SCHEDULE A AS IN AT3270639

Address TORONTO

FIN 78302 - 0478 LT intarpst/Eatato  Fee Sirnplla

Doscription UNIT 18, LEVEL 14, TORONTO STANOARD CONDOMINIUM PLAN NO, 2302 AND [T8
APPURTEMANT INTEREST; SUBJECT TO AND TOGETHER WITH BASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270699

Address TORONTO

PV 76302 - 0477 LT Inferost/Estrle Fee Slmple

Deserlption  UNIT 22, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND T8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WlTH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270880

Addrass TORONTO



Address

LROK B0 ChargefMortgage ' In preparation on 20161023 at 14:28
This document has not been submilted and may be incomplete. . yyyy mm dd Page 20f4
Properiles . ‘~
PIN 78302« 0476 LT Inlerast/Eslale  Fee Simple
Dascription  UNIT 28, LEVEL 14, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND ITS
APPURTENANT INTEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
. SET JUT IN SCHEDULE A AS IN AT3270868 .
Address TORONTO :
PIN 78302 - 0598 LT Interspt/Eatale  Fae Simplo
Dasciption  UMIT §, LEVEL 19, TORONTO STANDARD CONDOMINIUM PLAN NO, 2802 AND [T8
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH BASEMENTS AS
. SETQUTIN SCHEDULEAASIN ATQZ?DGGB
Addresa TORONTO
PIN 76302 - 0762 LT Interest/Eetale  Fae Simple
Desciipfion  UNIT 28, LEVEL 8, TORONTO STANDARD CONDOMINILIM PLAN NO, 2302 AND ITS .
APPURTENANT INTEREST. SUBJECT TO AND TOGETHER WITH EASEMENTS AS )
SET QUT IN SCHEDULE A AS N AT3270899
Addrass TORONTG
PIN 76302~ 0783 LT Interesl/Estate  Fee Slmple )
Dosoription  UNIT 28, LEVEL B, TORONTO STANDARD CONOOMINIUM PLAN NQ, 2302 AND TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET QUT IN SCHEDULE A AS IN AT3270699
Addrass TORONTO )
PIN - 78302~ 0764 LT !m‘eies{/Estala‘ Fea Slmpls
Descripion  UNIT 30, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND IT$
APPURTENANT INTEREST } SUBJEQT TO AND TOGETHER WITH EASEMENTS AS -
SET OUT [N SCHEDULE A AS IN AT8270808
Address TORONTO
PIN 76302~ 0756 LT Interest/Esfute  Fas Shnple ,
Desoription  UNIT 31, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT8270699
Address TORONTO :
PIN 76302~ 0756 LT InteresVEsfale  Fao Blmpls
. Descrplion  UNIT 32, LEVEL B, TORONTO STANDARD CONDOMINILM PLAN NO. 2802 AND {78
APPURTENANT INTEREST : SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET OUT IN SCHEDULE A AS IN AT3270899 -
Address TORONTO
PIN 78302 0757 LT InterestEstate  Fee Simple
Degaripfion  UNIT 83, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO. 2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270899
Address TORONTO
PV 76302 - 0758 LT InterestEstate © Fee Simple
Description UN(T 34, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND TS
APPURTENANT INTEREST; BUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270688 ,
Addrass TORONTO
PIN 76302 - 0768 LT IntorastEstata Fee Simple
Description  UNIT 36, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND IT§
+ APPURTENANT {N' TEREST: SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A AS IN AT3270699
Address TORONTO
PN 76302 - 0780 LT ImermstiEstaty  Fee Shnplo
Description  UNIT 38, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NO, 2302 AND (T&

APPURTENANT INTEREST. SUBJECT TO AND TOGETHER WITH EASEMENTS A8
SET OUT IN SCHEDULE A A8 IN AT3270608

TORONTO
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This doournautt has nof been submitted snd may ba incomplele,

128

In praparation on 20161023 at 14:29
yyyymmdd  Pagelof4

]

[Ea pertles
PIN

76302 - 0781 LT Intsrest/Estate  Fee Slmpls

Osscription UNIT 37, LEVEL B, TORONTO 8TANDARD CONDOMINIUM PLAN NO. 2302 AND ITS
APPURTENANT INTEREST; BUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS IN AT3270658

Address TORONTO

PIN 76302 - 0762 LT Interest/Estats  Fee Simple

Descrpfion  UNIT 38, LEVEL 8, TORONTO STANDARD CONDOMINIUM PLAN NC. 2302 AND TS
APPURTENANT INTEREST; SUBJECT TO AMND TOGETHER WITH EASEMENTS AS
SET QUT IN SCHEDULE A A8 IN AT3270699

Address TQRONTO

aiN 76302~ 0794 LT Interest/Estate  Faa Simpls,

Description  UNIT 70, LEVEL B, TORONTO STANDARD CONDOMINIUM PLAN NQ.'2302 AND (TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS
SET OUT IN SCHEDULE A AS [N AT8270688

Addross TORONTQ

PIN' 78802 - 1140 LT {nieresl/Catafe  Foo Simple

Deacrplion  UNIT 47, LEVEL D, TORONTO STANDARD CONDOMINILUM PLAN NO, 2302 AND TS
APPURTENANT INTEREST; SUBJECT TO AND TOGETHER WITH EASEMENTS AS

- SET_DUT IN BCHEDULE A AS IN AT3270698

Address TORONTO

]?hargor(s} l

‘The chargor(s) horeby charges ths {and to the chargae(g), The chargor(s) ackhowladges the receipt of tHa charge and the standsrd
charga toans, If any.

Name

KING RESIDENTIAL INC,
Acting as & campany

" Address forService 1400 King Steest Wost

|, Alan Saskin,

+ Toronto, ON MBK 1E8
have the avthonly to bind the corporation.

This documant s nol autiodzed under Power of Attorney by this party.
(&hargae(s) ' Capacily Share —]
' SPEEDY ELECTRICAL CONTRAGTORS LIMITED

Neme

Actlng as a company

Address for Service c/o Levine, Sharkin, Bousslidan

300-23 Lasmill Read
Toronto, ON M28 3P8



LRO#80 Charge/Morigaga

This document hss not been submitled and may be Ingomplsla.

.

in preparation on 2016 1023
yyyy mrh dd

of 14:29
Page 4 of 4

LFmvisiam

Princlpat

" Galculation Period
Balance Due Dato
Intarest Rate
Payments
Interost Adfustment Dae
Payment Date
First Payment Date
Last Payment Date
Standard Charge Terms
Insurance Amount

) Gueranior

$2,400,000,00 Gumsney

2016:%3 :

o por annum

200033
full Insurabla valug

GDN

[Ffle Number

Chargse Cliont Flle Number !

5198-001
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P‘ngn 1

Fllad by

Land Reglstration Reform Act el

SET OF STANDARD CHARGE TERNS
(Elsctrania Fillng) ,

" Filing Dates Nowember 3, 2000

Dye & Durham Co, Ing, Fillng ntinber: 200083

.

£Exchesfon of
Sranirny
Covenants

Right 1o
Charga e
Lond

No Aot fo
Encumber

Gesd T bt
Fog S¥hple

lorost Ahar
Dolaut

N Qplgnlion
0 Adronor

Coute Aod0d
o Pincpel

Posvor of
Sl

The falfowing Sef of Statiderd Charga Terms shell ba appioabi 1o documents registered (7 elacironic formst wnder
Fart il of the Land Replstralion Aelomm Ack RQ.Q. 1890, ¢. L4 ws ameadad (tha * Land Raglstation Refom 4ct™)
and shull be deamsd 1o be included In svery eleclronlcally registersd charga In which this Sat of Siandard Gharge
Terms Is coferrad W by lis Aling number, &3 provided In Saction 8 b the Land Reglsiration Reform Act, extapt {o the
aytenl that the provislone of this Set af Stendard Cltarge Yanne e mwditiad by addiions, amendmants or defetions in
tha schedule. Any charge In any ofscironls fonnat of which thio Sef of Stantard Chergie Terms forms & pavt by reference
{0 ik nhovenoted filing nuntbar i1 such chargs shafl horoiafter be refstratt 1o &5 the “Charge”,

1. The Impiled cavenants deemed lobs Included Ina charg? undae subsactlon 7{1) of the Laad Registration Reform
1

3.

Agt &5 nmended oF re-snactad ars sxctuded trom ihe Gharga.

' 2. The Chargor now has gaod right, full powar and fawiul and absalute authotity to harge theland and lo give the

Chargs 1o the Ghargea bpon the covanants contalned in the Charge.

“The Chargor hos nat dope, sommitlad, exesitled or whiully or knowingly auffared any adl, deed, matter or thing
vrhiatsosvet whereby or by means whereaf the land, o any part or patesl (harwot, Is or shall or qny bs in any.
way Impeached, sharged, altacted or encumberedin tile, polate or otherwis, oxcapt as the recards af the fand

* yaglauy oliloe discloss.

5,

1

b

#,

9.

. “The Chargor, ak the time of the dellyary for registration of the Chergs, Is, and stands sololy, Hightiully and Jawhlly

selzed of & gaod, stire, pedect, absoluls end Indelsasible eslate of Inheritance, in fes stmple, of and in the fand
and the premises described 1n the Charge and In gvery part and parcel thersof without any manner of trusts,
resarvalians, imitatione, proylsos, conditlons pr any oher mattar or thing 1o aller, charge, change, sncumber or
detout the vante, excapt thasy tuntained In the oxlginal grert thereof from the Crowa.

The Chargar vill pay or cause {o be prid to the Charges the full princlpal amount and Interest securad by the
Chairge In the wanaer of paymoent provided by the Charge, wilhout any deductlon or abatement, ead shall do,
chsatve, parform, fulflif and keep all the provislons, covanante, agreements aad slipulalions confalnad Inthe Charge
and shall pay ae they fall dus all taxes, reles, Jevies, chiacges, assessments, utility and heating charges, municipal,
lacat, parltementary and atherwise which noys ere or may hereatter b Impased, oharged of lavied upon tha lasd
and when required shall produce for tha Shargea recalpi evidenelng payment of the same.

In gase defayit shall be made In paymant of any sum to bacoms dite for Inlarest at the me provided for payment
In the Charge, compaund Intesest shall bs payabie and the sum In arears for Interest from tma ta ime, ag well
aftar as belors maturty, and ol belore and erter default and jidgement, shall bear Intarest ok the rals provided
tor i the Gherge. In cass the Interssl and compaund injoreat Are not paki within the interest caleulaiion pariod
provided in {hu Charge from the Yme of defavlt a rest shell ba made, and compulnd Interast at the rata providad
for in the Charge shall bs payabis on the aggregate amount then due, as wall aftor 28 boforl maturity, and so
on from lime to e, and all such Interest acd compound Interest shiall ba'a charge upon the Jand, v

Neliher the preparation, exscution or.registration of the Sharge shall bind the Chargeso advancs the principal
amotnt sacured, nor shall the advance of & part of the principal amount secured bind the Chargas to advance
ary unedvahced pordon theragl, but nevertheless the sscutlly In the land shall take effect forthvith upen dethvary
for ragletration of the Gluwge by the Chargor, Tha exptnaes of the axamination of the tie and of the Charge
and valuatjon rroto ke secured by tha Chargaln the svent of thr whale of aby btlange of the princlpral amount
nat being advanced, the sams to be charged haraby upon the fand, and simf be, without detnuid therator,
payable forthwith with Interest at the mis provided for tnthe Charge, and in default thn Chargen's powor of gals

herehy given, and all other remedles hereunder; shall be everdisable.

The Chargee mey pay ell pramiumes of Insurtnea and alf taxas, rales, fovias, chances, nsoeasments; Ulliity and healing
chargas which stall from time o lime fll dus and boe unpald in respoct of the kand, and that such paymwrts, togathes
wish all costw, charges, lsgel faes (as between sollclior aad ¢llant) and axpenses which may be Incured in taking, .
reeovesing and heeplng poseesslon of the lard and of negolining the Charge, invesiiyating titls, and registering
the Charge and othar necessary deeds, and genarally In any ather proceadings taksn In connection with or to realize
upan the sacutlty given In tha Chargs (inclouing legal fase and rea) estata commlsslons and othsr costs nourrad
In I=asing ar Selling the fand o In exooiving the power of enterlng, lease and sale contalnad In ths Chargs) ghall
e, With intarset 8 the g provided for In the Chiargs, & charge upoh e fand In Gyour of the Chargss pursuant
to the tarmse of tha Charge and the Chargse ma?' or satigly aay llen, change or encumbraace now existing or -
hereafter created or clalmed upon the land, which payments with intarest at the rate provided for In the Charge
shall litewlae be & charge upun the fand i favour of the Chergee. Providad, and It is hereby further agreed, that
all amounts pald by the, Chargsa as gloresalt shall he added to the principal eimooni pecwrgd by the Charge and
ahall be payeble farthwith with Interset st the rate provided for In the Chatge, and, on default 2R sums sucured by
tha Chamashall Immediatsly become due and payable at the option of the Charges, znd all powers in the Charge
contercad shall become exercliseble.

The Chiergee on tefauit of paymaent {or at faast fiitues (16) days may, on ot [eosl uurg-ﬁve (395} daya’ nollea Invasfiing
given tothe Ghargor snter on and {ease 1he fand or sell the land. Sach notice shall be given ta such persons and
in sueh manner and fonn and within such fime as provided in he Martgages Act. In the evant that the givinp of
such notice shafl nut be required by taw or to the extnt thit such requirements shalf not be applicable, 1t is agreed
that notice be etfectually givery by leaving it with 2 grawn-up person on the land, It occuplad, or by placing
it ort the fand 1t unocaupled, or Al the optlon of the Cliarges, by maliing it in & ragleterad lelsr nddressnd o the
Changor at hls taat known addrens, or by publishing It once 0 & newspnper publishad in iha county or distdel In
which the land le situals; and stich notics shalt be sufficient although nét addeesaed to any Reman or parsons
by namna or designation; and potvithstending thatany personto he alfacted thereby may be unknovm, unesceriained ,
or under dsability. Pravided further, that In case defaull bie mrade In the payment, of the princlps! amount or Intarest «
or sy part theeeqt snd sugly dafault antiues for bwo momttis aftsr any payment of eliher falis dus then the Chamse
ey exercise tha {orrgolng chms of enmpngg, leaghy of wliing of any of them vdthout any natice, 1t balng underalond
and agread, hawever, that if the griving of notice by the Ghargse shall be required by law thert naties shail ba given
{0 such persony and in such mmarmer and form artd Within suoh time #3 §0 required by taw, 1 i horoby furthar
sgread that the whole or any par{ or pars of (he Jand may be soldl by public guction or privata contmet, ar parlly

e
. N e . .
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one of parily the alher; and that ﬂzgmceeds of oty sade heretmder may ba mnad firat in paymentof any costs,
charges and sxpensss Incurmd In taking, recovartag orkesping pegssssion of tha lasxd or by ressen of nanpayment

. o progting payment of monlea, secursd by the Charge ar olwrise, and wacondly fn paymant of il arounta
of principal and Tntsreat owing under the Gharge; and il any surplus shall remaln after fully satisfylng the chims
of the Chargee a atorebald same shalf be pald as requived by law. The Chargee may gell ahy of the land on such
tens 23 to creditand otherwlse as shall appesr to Him most &dvattageous and for such prces aa can reasonabl
e oblalnad tharetor and may make any atfptiations a9 to e ot evkiphan or commencsment of fitle ar oltiorwise
which he sholl desm proper, and may buy In of rescind or vary driy vontraat lo¢ the sale ofthe whole or any past
ot the land and resefl vifnout balng answetable for loss oceasionsd thersby, and in the case of a sale on credlt
the Chargee shall be biound lo pay the Ghargor anly such manles &3 have boen aclually recetvad from purchpsers
aller the satisfaction of the clalms of the Charges and for any of sald purposes may meks and exscuts alf agreemsnts
and assurances an ha shall think fit, Any purchasar or lesses shidf ot be buund to see ta the prapioty of regulad-
ty of any sale or Jeane or be atesied bg axpress notica that any sale or leass s impropsr and no want of notice
or publication whenp raquired heceby shall Invalidate any sale or lsase heraunder,

Tuds 18, Updn default in pryment of princlpal and Interest underths Charge or in porfarmanen of ary i he tarms of oandl

Possevsion 1ions horeot, the Charges may enter inlo and teke peasession uf the hnggembyohargegzynd whare the Cargee
soeners on and takes passession or efiters on and tahen poseasvion of the land on default &3 described I paragraph
8 hereln the Chargee shull enter inlo, have, hokl, usa, deoupy, peuteas and ejoy tha land withaut tha lat, sult,
Hladrarcs, terruption ar dentst of the Ohargor or any othor persen or parsons whomsoever.

g/;hx ta 11. K thie Chargor shall make dafault tn payment of em?: of {ha Intarest payable undet the Chwwge at any of the
ok dntos o times fixed lot the payment thacoof, i ahall be fawfut for the Chargse to distraln theretar upan the-land
or any part thereut, sad by distress wamant, 10 racovar by way of rant reaerved, 8s In the case of 8 demiss of
the « 80 much of such Imerest as shil, from me fo dme, bs orvemaln In arrears and unpald, together with
all costy, chierges and expensss attending such levy or distrens, #3 In Ui osees of disiress for rent. Provided
thut the Chargee may distraln Jor arecs of prinelpal In the sawme manasr e i tha stme wore arears of Intsrast.,

ml 1R From end rltor dofault In the prymant of the principal aroount secured by the Charge or the Interest therean or
any part of such principal or Interest o In ths dolng, observing, pedoming, fulfiling of keaping of some ona
or more of the covenante sot forth In the Charge then and In every such gase the Charger and all and every
other person whosaever having, or lawhuly clalming, or wha shall fave or lawfully ctalm any estate, tight, title,
Interest or truat of, In, to ar out of the land shedl, from fme to Yime, and at alf timss thersafter, atihs propercogia
and charges of tw Chargor Make, to, Suffor; oxecuts, delivey, authvrize and reglster, ar cause of pracice 1o be
mada, done, suffered, execuled, delivsred, authorized and raglstered, nl and overy such further and other
reasonuble act or acts, deed or deads, devises, conveyanices and assurances In the law {or the furlher; better
and mors perfectly and absoiutely conveying and assusing the land oo the Cherges gs by the Charges ot hig
sollctior shall or may be lawltlly and reagonahly devised, adviead or required,

Accolorator 13 [ default of the paymuent of the Interest ssotred by the Charge the princlpal mountaecured by the Charge shall,
zﬂﬂ‘{rh’?bd st the option of tha Chargae, immedlalsly bycome payable, and upon dafault of paymsnt of Inwtelimenta of prin.
oot cipal procptly we the wame maiure, the balance of the principal end Mtarest securod by the Charge shall, of the
option of the Dlrrges, Immudlately bacome dus snd payable. The Chargges may Irf writisg et any fime of Imes
alter dafault waive such dafault and any such waiyer shall apply only 1o the padicutar default walved end shall

no! operale 23 & walver of any other of fultre delaull,

I7 the Cliigor sells, inpafars, disposea of, loasno or atherwian deals with the land, the princlpe) amount sgcured
by the Charge shall, at the optiont of the Chargee, Immedialely become dus and payable.

N

Portinf 48. The Chargse may at His discrellon 2t sl imes relense sy part or parls of the Jand or any othsr security ot sty

Rafearor * gyrelyfor s monay secyrod undor the Charga olfhar vty ar wiiheut ey sufficlent considaration theretor, without
reeéaonslbility theraior, snd withou! thareby ralonstng any other part of the Tand or any persen fram the Charge
ot from any of the coverrutts dontalnad in the Charga and without being accountabla to the Chargor for the valus
theraol, or for gny menles wxcept those sctually received by the Charges, It Is sgreed that avery part ar Jot Inte
which the land is or may bersafter be divided does and shall stand charged with the whole meney securod under
the Charge and no persen shalt have the right to requfre ihe muorgage menlea o be spportionad.

Ottt o 16, The Chargor wilf immediately insute, unjess already Insured, orid during tha contintance of the Charge keep instrad
faswre ngalnst 1oy or damags by i, In such propostions upan sach huliding as may be required by Uis Chaiges, the
' bulidings on the lard to the mmount of not less than thelr full Insurable vatus on & repfacemant cost besis in dullus
uf fewlul money of Canada. Such Inyuranes shall be plesed with & company nppraved by lha Chargea, Bulldinga
shall Inglude all bulldlngs whother how or harsibler srecled on fia land, and such fusumnea ahall Includa not
wnly Irsurahae agalhst loss or demage hy fics bat afso thduranoa agrinst loze or damage.by explosion, Bmpest,
wmado, ayclone, lightning and ail other extended perlls custamarily provided in insurance policles Inctuding *'al
tsks'* insyrance. The covenant tp Insure shall also nolude whate sppropriale or If required by the Charges, boller,
plats glass, rental and publip lisbillty fnstrance fn amounts and on leoms satistattary to the Checgee, Evidence
ot cantinuation of all such Insurancs having beer effected shalf be praducsd to the Charges a) lenat fifteen {15
days bofore the axplration thereof; otherwiss the Chargee nray provide therefor and charge tha premaium pald ant
Interast therson &l the rats provided for In the Charge to the Chergor and the same shall ba payable tonhwith
and shall also ba a charge upop the land, it ts furtfier pgreed that the Chargee may ot eny tms regulre eny In-
surznce of tha bulldings to bo cancelied and naw lnsumnce effeclud lo a compony lo be nansd by the Chargee
s6d wlso of s qwn acsard moy etieat or malrtain any inswenca heraln provided for, gnd any amaunt pald by
ihe Chargne thamior ahall be payable forthwith by the Chargor with Interest at (he rate provided tor in the Charge
and ghall aleo ba a charge upon the fand. Poﬂe%;a at Insumance hereln required shall provide What loss, If any,
shafl be payable to the Chargee aa bie nterest may appsar, subjact 19 the standesd form of morfgage clatire rpproved
by the lpsurance Burpau of Canada which shall be attushed to the policy of nstrance,

Gitigavonra 17, The Ghargor will keap the land and the bulldings, ereclions and Improverments thereon, In good condition and
FRopak * pepait according to the nature end descdption thareof respectively, and the Charges may, whenever he desms
nacessary, by his agent enter upon and Inspect the land and make such repeirs as he deems necessary, and
the reasonehble cost of sush Inspaciion and repelis With Inlerest &t the e provided for In the Charge ahall be
added |o the grincipal anwunt and be payabls forthwiil and be a chargs upon the tand prior to all cleims {kereon
suhsegtient to the Gharga, I the Chargar shiatl neplect 1o koap the buildings, erecions and improvemants o good
conditon snd repalr, ar commity or pennlls any act of waste on the Jend (as to which the Charges shall be sola
judgs) or makes default a2 to any of the covenants, pravises, agresments o condiiions Sontalned I the Churge
orln\i;?/charge 0 which this Chergs is subledt, all mordes sacured by the Charge shall, atihe ontlon of iha Chargee,
forthwith become dua and peyabla, end i dalault of paymsnt of same with Inturest 2s It the case of paymient
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before maiuly the powers ol enlering upon and teasing or selllag kereby glvas and all other remedles hareln
contained may be oxeroised fohwith,

Bulitng 18. | any of the pringipal amount to be advanced under the Charge Ts (o he wead to haaca an Improvement on the

chng land, the Chirgor must so Inform 1he Charges In wiiing Immedialaly and befare any advances ara mads Under
‘the Gharge, The Ghargur must sieo provida tha Chargse immediataly with copies of gi] ¢onlacis and subcontraota
relating o the Improvement and ’ny amehdriants o {hem, The Chargor agrees thal any Improvamant shall he
mude only according o contracts, plans and speoifications approved in vriting by the Charges. Tha Chergor shall
complets Al such Improvernents as quickly as possible and provide the Changee wih proot of payment of all contracts
from time ta time as the Chargas requims. The Charges shall meks advancss {part payments of the prindpal
amow) 1o the Charger based on the progress of tha Improvement, untll elthar sompletion and cceupalion or sale
of tha land. The Chargae shall determins wheifier or nat sny ndvances wilt e madn and when they wii be meds,
Whatever the pumposs of the Charge may bs, the Chargsa may at It option hold back tunds from zdvances unilt
the Chergae Is salisfied that the Gliargor has complied with the holdback provislons of the Ganstruction Usn Act
ny amsndad of re-snacted, The Shargor authorizen the Chargee to firavide Intormation about the Chargs o any
parsonr dalming w sansiruation len on the land.

Blenslons 1. No sxtension of thmr given by the Chesgan 1o the Ghargor o anyons tiaming under bim, or any othar dealing

ol ’:ﬂ by the Chargao vdih the owner of ths 1and or of apy part Uigreot, shall ) sy way atfoat or prajudice the Hghty

Focidizo of tha Chargee agalnst the Chargor or any other person jlable for the payment of tha maday sactred by the
Charge, and tha Charge may be renawed by an agreement In wrillng af matusity for any tamm with or without
an Increased rate of interast natyithstanding that thers may be subsequant encumbrancss. It shall not be
aecessary to dellver for registration any such agresriant in arder to retalx pronity for g Chinrgs 50 dsrad
aver any Instrument dellvered far registrriion subsequent to the Charge. Provided that nething contained In
this paregraph shali conter any tlght of renewal upon the Chargor.

M Morur 20, Thelaking of a judgmentor Judgrasnia on any of the covenanie hereln shall nol opsrate as a merget of the covenagrs

of Gevonants of affect the Chames ‘© 7ight o inforeyt st he rade ared times providod fox Iy tha Charge; and fusther that ary judgmeant
shall pmovids that interest thereon shall be computed at the same rate and In the sama manner te provided in
the Oharga unlil the judgment shail have been fully pald and satielied.

Qo Z1. Immedinlaly aflor wy change or happening altecting any of the followlng, namsiy: (1) the apausy! status of the

Sialgy Chargar, () tha qudiificatian of the land as a famlly rosldence within the meaning of Port Il of the Famfly Lasy
Act, and (¢} the legnl e or beneftclal cwnership of the land, the Chargar whl advise the Charges tmcordln?ry
and furnlsh the Chargee with full periicidars thereof, the Intention helng that the Oharges shall be kept fully In-
formad of the names and addreagss of fie awaer or Swvaers for the e being of the land and af any spousa who
{8 not an owner bt who has 4 righl of possesslon In the fand by Virtue of Seclion 19 of tha Famlly Law Ast. In
furthyerance of such Intention, the Ghargor covenants and agrees $o fiirnish the Chargee wih such evidence In
connectian with any of (), (b) and o) above as the Charges may from time to time request.

Condomsintn 22.. Jf the Charge is of land within & condominturm reglstered pussuant to the Condorminivm Aat (he *'Act") the follows
Proviskns ' Ing provisiaas shall apply, The Chargor wiil comply with the Act, and with the declasation, by-laws and rules of
the condomirlum comporation {the “comparation”) relating te the Charger's unit {the “unlt') aud provida the Charges
wiily praol of complianca (rom Yma o Ums a9 the Chargee moy request. TYha Chargor will pay (he oomman ex<
sronaos for tha unit 10 the cotpomiion on the due dales, It the Chacges decides 1o calteot the Ghargor's aontdbu-
tion lovrards the congmon exponses from e Chamgor, the Gharger Wit pay the sams © the Ghargee Upor being
5o nolffted, The Chargee Is aulhorzed to acespt o statement wiich appears lo he Issued by tha corporatlion a5
canclusive evidenca ' {or the purposs of establistirg the amatnts of the conmon experises and {he dates those
simodnts ara dug, The Chrargor, upon noties fram e Chargee, wiif lorward to Ui Ghargee noy noticas, asssssments,
by-lavis, rulas ed financlal statemants of the corparation that the Chargior receives or Is entitlad to racshve from
the casporalion, The Chargor will mainiaiy alf improvements made o 1he wnlt and repalr them altor damnge, in
addition (o Lhe insuranes which (hs corporalion must obtatn, the Chargor shall inaure the unit agalist dastruction
«or damags by flre and nther parile usually coverad In fire Insurance pollales and against such othes perlls as the
Chargsn raqiaires for Its full ceplacement sost (the maximum amount for which 1t caust be sured), The Insurancs
company and the tohms of the. ﬁol(cy shall be reagonably sallsfaclory to the Chargee, This provisiot supsrssdes
the provistons of paragraph 18 hersfn, The Chargor Ivevocahly authertzes the Chargae la axercise the Chargor's
righis under the Act to vote, comsant and dissent.

omdwme 28, ‘The Chargeas shall have u reanonable e after payment in full of o amounls sezured by the Charge (a deliver
{or reglaivation & tischrrne or T 50 rauostad and If retulted by law s do 5o, an usslgnmant of the Gharge
and all fegal and olher expecsas {or preparsifon, axecution any registration, ns applionbly to surh dis-
charge or asalgnment shall be pald by the Chamor,

gupno 24w Eamoh parly namad {n the Charge as & Guarsntor hareby agroos vith the Ctrargea s folfows:

(8} In sonsideraion of the Charges advancing all or part of the Princlpal Amount la the Gharger, and In con-
sldaration of the sum of TWO DOLLARS (§2.00) of lawful monsy of Canada. now pald by the Chargee to tha.
Quaranter (ihe mealpt and sutllciancy wheoal 2o heveby acknowiadgad), the Quarantar doass hareby sbsolutaly
and inconditionally guarentes o the Charges, and e successors, the dire and plinctual paymont of all prin.
sipal moneys, Interest and other morays owing on tha sacurly of the Chivgeand obsacvance and parformance
of the covanants, agreemants, terms end eohdifons hersin contalned by the Chargor, and the Quarentor,
tor himself and his auc , sovenams with the Chergee hat, ifihe Chargor aball 2t any ime make default
In tha due and puneual payroent of any moneys guyable heroundar, the GRamater will pay all such nionsys
to the Ghargss without any demand baing 18quited 1o be mads,

fb}  Although s belwsen the Guarantar and the Chargor, the Quaranior lo anly suraty {or the paymant by the
Chatgor of the moneys hisveby guamntesd, ag bolwaen the Guaranior und the Charges, the Gumrantor shall
bs considersd as pelpadly llable thereforand # 15 hersby funher oxprassly detlarad that no mluats or relenses
ol any poriion or poytions of the fand; no indulgenca shown by the Charges fn reagect of any defaut by the
Chamor or any sucoessor therest which may arlse undar the Charge; no extersion or extenslons granted
by the Charges {o the Chayor or any successor thersof 1or paymsnt of the monays hereby secuved or for
tria dolng, obswving or petforming o any covenant, agreomeant, term or condltion herelry ¢ontalned to be
dona, dbservsd or padonved by the Chargor or ey suteessor thersaf; no variation In or departura from the
provislens of the Charge; no releasa of the Chargor or any olher thing whatsosver wheraby the Guarantor
as surety ohly wotld or might have beeq released shall in any way modily, aller, vary or la any way prejudics
the Chargse or aitect the liablitly of the Guarantor In any way under this covenent, which shall continue and
be binding an the Querantor, and ag well atter as betors malulty of the Charge and bath before and aher
" default vad judgment, urdl the sald moteys aee (uly pald add selisfled, .

() Any paysment by the Guarantor of any moneys under this guaraniee shall not in any event be taken to alfect
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the bahfity of the Ghargor for gaymeﬂt thereof but such Nabiflty ahall remadn unimpalted and enforcaabie
by the Guaranter agalnst the Chasgor and the Quarantor shall; to tha extant of say suah paymenty made
by him, In additlon 1o 2] gther remedies, be subrogated as agaipst the Chargor lo alrlm&ﬁerégms, priviieges
' and powers 1o which the Oharges wes sniilisd prior to payment by the Guaranior; p , navertheless,
that the Guerantor shalt net be snitited In any Avant 1o 1ank for payment aguinat the Janda X cottpelion
witly the Clirrges and shell not, unless and until the whale of the prinoipad, intorest and other moneys owiny
gg “‘f s{?‘cugl;,’z of the Charge shall have besn pald, ba entiiled to any rights of remedles whattosver in subrega-
n 10 the Charges, .

{d) Allcovenants, fiabllites and obligations enterad Inlt or Imposed horaundar upon the Quatantar shall ba equally
hinding upon bis sucnessors. Whare riore than otia party is nemed as & Guarantar afl such covenants, fiablities
and obligations shalf ba jalnt and savany,

{8} The Ghargse may Vary any agreamant or armngement with of feleass the Guasantor, or 60y gns ot mors
of the Guarantom )t more than one parly fa nampd as Guarantor, and.grant sxtenslons of Ume or otherwise
deal with the Guarentor and his successors without any consant on the pirl of the Chargor or any other
Guaranior or zny succesaor Mharsof, '

Swapbllly 2%, 1 Js agreed that In ihe event that al any H#me any provision of the Charge Is legal of Jhvald tnder or '
Incanslstent with provislons of any appiicabls letute, regulation tharetinder or other applicahie faw or would
by rensen of the provialona of eny such atutule, regtiation or pther sppileabla law rendgr the Chargas uneble
to coliact the ainount of any loss sustained by It as a resuit of maldng the loan sscuted by tha Charge which
It wouid otherwlse ha able to cojlect undsr auch statuts, regulation or ather appfleshis Jaw than, such
provision shatl ret apply and shal] be construed 50 as not to apply tothe extent that it 12 s¢ legal,
Invalld o Inconslstant br would ao render Yie Chatgss thable to colect the amount of ey such logs.

.

Imdrpeatallon 263, In construlng these covenanls (b words *Charga”, “Chargea®’, “Chargor™, “land* and "suocessor’ shall have

. the masnings ssslgnad {o them in Section 3 of tha Land Reglstrklion Aeform Act and the words “Charger” and
“Chargae'* and tha personal pronouns *ha" and *'his” mialng tharsto and used tharewith, shall be read and
Danslmed a5 uch.a‘gm)l or “Ohmgors". umasu or nmesn’ and “ha", Kshe", “mﬁy“ or uﬂ)-‘ “h?s". “hef“l
“thelr' oe “)ts’!, respaotivaly, ue the numbsr and gendsy of tha partlas relferrad to In eaofs case require, and the
number of the varh agresing therawith shall be conatriod s ugresing Wikl the aald word or pronatm xo substtitted.
Anddthet alf rights, advantages, pivieges, umurties, powess and Uings hersby secared 10 tha Chargor or Chargors,
Chargee or Chargees, shell be equally ssctred 1o and oxert s By his, ber, thele or Its halm, exsetlors,
adminlatralors and asslions, or succeszors and essigna, as the case may be, The yord Yauccsssor ahall also
Ineludo auscapntrs and tesigns of corporations eluding omnigemuated sy oontinuing comprations, And that all
coverants, isbillas and obfigations entéred into or Inposed harsupdsr upon the Cheargor or Ghargors, Oharges
or Ghargees, shall ha equelly binding upon his, her, thalr or fis helrs, execulors, administrators and assigns, or
s\iccas?xs mda]asxégns, ux the case may be, and that ell such covehanis and llablilles and qbligations shall be
joint ard several, . . X

Paagplt 27, The paragraph headings In these stariard charge terms ars jnserted for conventence of reference only
hoadings and gre daemed net to Torm pait of the Charge and erenat to bo considarsd I the construction or jnterpre-
‘ tatfon of the Chargs or any patt theroof,

Dato of 28, Tha Chargs, unhsls otherviise specifically provided, shall be deemed 1o be dated =y of the dals of delivety
Chamge for veglatration of the Gharge,

Effaetal 26, The delivery of tha Churyw far reglstration by diract sjectranie tranatar ohall Have the samo effect tor 2l
g;’m'l“’f purposes a8 i such Charge ware ln wiitten for, signed hy the patilas thereto and dafiverad to the
= Ghargen, Each of the Chargor and, If appficable, the spouss of the Ghiirgor and other parly io the Charge
agreed not 10 talse In any procesding by the Charges to anforce the Charge any want or lack of authorlty

an the part of the parsan delivering the Chargs 1of reglstration to do so, .

‘ 1

DATED this day of N
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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 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 ALBERT PASSERO
I, ALBERT PASSERO, of the City of Vaughan, in the Regional Municipality of York, in the

Province of Ontario, MAKE OATH AND SAY AS FOLLOWS:

1. I am the President and one of the owners of Speedy Electric Contractors Limited (“Speedy
Electric”) and as such, have knowledge of the matters to which I hereinafter depose. Unless
Iindicate to the contrary, these facts are within my personal knowledge and are true. Where
I indicate that I have obtained the information from other sources, I verily believe those

facts to be true.
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My company, Speedy Electric, has been in the electrical contracting business for many
years. Urbancorp was one of our client for more than 20 years. During those 20 years I
came to know the owner of Urbancorp, Alan Saskin (“Alan”), and over those years built a
relationship with him. From the outset of our relationship, Alan told me he was the owner

of Urbancorp and its companies.

In or about September 2014, Alan approached me and advised me that he was in need of
funds for some of his projects and asked if he could personally borrow 1 million dollars
from us to put into the building projects at issue and would pay the money back within one
year. Since he had told me many times that he was the owner, and given that we had a
long-standing relationship, I did not have any difficulty in doing so, and as a result, we
signed the attached Promissory Note for 1 million dollars and advanced him the funds.

Attached hereto and marked as Exhibit “A” is a true copy of the Promissory Note.

By the end of the summer towards the end of August 2015, it was apparent that the Edge
Project, which we were supplying electrical contracting work for, was having cash flow

issues and I started to have conversations with Alan about payment.

In or about August 2015, Alan had offered to provide us with security on the Edge units
for the money that was owed to us and told us that money would be paid to us at the end
of October 2015. Attached hereto and marked as Exhibit “B” is a true copy of the email

from Joe Pietrangelo of Urbancorp in that regard dated August 20, 2015,

In response to the email from Urbancorp, I had my counsel, Kevin Sherkin, provide an

answer to Mr. Mandell, the Vice President of Urbancorp. Based on my understanding,
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11.

there was concerns about taking security on the units because of the limitations and
requirements under the Construction Lien Act. Attached hereto and marked as Exhibit

“C? is a true copy of the email from Kevin Sherkin to Mr. Mandell dated August 20, 2018.

In response to Mr. Sherkin’s email, Mr. Mandell advised he would consult with Alan.
Attached hereto and marked as Exhibit “D” is a true copy of email from Mr. Mandell to

Mr. Sherkin dated August 20, 2015.

I am advised by Mr. Sherkin and do verily believe, that following Mr. Mandell’s email
dated August 20, 2015, Mr. Rotenberg, counsel for Urbancorp, called Mr. Sherkin and they
had a long discussion about the difficulties relating to the Construction Lien Act and the

offer being made.

Ultimately, the parties were not able to come to an agreement at the time and in or about

August 24, 2015, Mr. Sherkin, Mr. Rotenberg, Alan and I met on August 26, 2015.

Following the meeting on August 26, 2015, on August 27, 2015, Mr. Sherkin sent an Offer
to Settle to Mr. Rotenberg based on the discussions we had at the meeting. Attached hereto

and marked as Exhibit “E” is a true copy of the Offer to Settle dated August 27, 2015.

Following the discussion, we heard back from Urbancorp’s counsel. Attached hereto and
marked as Exhibit “F” is a true copy of the email from Mr. Rotenberg to Kevin Sherkin
dated August 31, 2015, which confirmed basically that they were in agreement to the

framework of settlement of the matter, but still had to obtain instructions.
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12.

13.

14,

15.

16.

17.

Throughout this time, we were repeatedly advised by Mr. Rotenberg and I was being
advised by Alan directly that he was negotiating a financing in Israel and the money from

that financing would be used to pay us and other trades who were owed funds.

Attached hereto and marked as Exhibit “G” is a true copy of an email from Mr. Sherkin

to Mr. Rotenberg dated September 4, 2015.

Following the email on September 4, 2015, we did not hear from Urbancorp and again M.
Sherkin emailed counsel for Alan and Urbancorp on September 9, 2015. Attached hereto
and marked as Exhibit “H” is a true copy of the email from Kevin Sherkin to Mr.

Rotenberg dated September 9, 2015.

Attached hereto and marked as Exhibit “I” is a true copy of the email from Mr. Rotenberg

to Mr. Sherkin dated September 11, 2015.

Because we were not getting anywhere and because of certain timing issues relating to the
ongoing work up to the end of August for the Edge on Triangle Park Project, we determined
it was appropriate to register a lien. Attached hereto and marked as Exhibit “J” is a true
copy of the email from Mr. Sherkin to Mr. Mandell, in-house counsel for Urbancorp, dated

September 30, 2015, together with a copy of the lien that was registered at that time.

I can advise the Court that it was always our position that the Defendants, given that they
were not paying their debts when due had committed a technical act of bankruptey which
allowed us to suggest that we would take steps in the Bankruptcy Court and that is why we
suggested in some of the correspondence that we would proceed forward with the

insolvency court matter.
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18.

19.

20.

21.

22,

Following the filing of our lien, we were requested by their litigation counsel, Jack Berkow,
that we attend at their office for an urgent meeting as they wanted to now proceed with
their previous offer which was to provide security on units in another long-completed
project which would allow us to not be concerned with the difficulties proposed by us under

the Construction Lien Act.

On the same day, Mr. Mandell forwarded an email to Mr. Sherkin with the proposed units
they were prepared to provide to us by forwarding a copy of a summary sheet with
inventory and equity in units in a project that was long completed I believe in 2010 called
the Bridge and owned by King Residential Inc. Attached hereto and marked as Exhibit
“K” is a true copy of the email from Mr. Mandell together with a copy of the attachment
is entitled “Bridge Inventory”. This showed that there was approximately 1.7 million

dollars of equity in the units.

Following the receipt of the list, we enquired to ensure that the common expenses and the
taxes on the units they proposed that we receive were in good standing and to find out if
the units were rented. Attached hereto and marked as Exhibit “L” is a true copy of the

email to Mr. Mandell and Mr. Berkow from Mr. Sherkin dated October 7, 2015.

Following receipt of the inventory from Mandell, we attended at a meeting at Berkow

Cohen’s office at 141 Adelaide Street, Suite 400 on October 10, 2015.

Following the meeting on October 10, 2015, Mr. Sherkin exchanged emails with Mr.
Berkow on October 12, 2015 reflecting our proposal and provided him with a copy of the

original Promissory Note signed by the parties.
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23.

24.

25.

26.

27.

As part of the agreement, they were to provide us with parking units for each one of the
units to ensure that they were properly saleable if they defaulted and following our meeting
by the 19" of October we were still waiting for the pin details for all of the parking units
so we could finish the agreement and the draft mortgage. Attached hereto and marked as
Exhibit “M” is a true copy of the email from Mr. Sherkin to Mr. Berkow dated October

19,2015 in that regard.

By October 20, 2015, we were still not in receipt of the information and the agreement had
not been signed nor the matter closed. Accordingly, Iinstructed my counsel to send a letter
to Mr, Berkow. Attached hereto and marked as Exhibit “N” is a true copy of the letter

from Mzr. Sherkin to Mr. Berkow dated October 20, 2015.

By October 21, 2015, we were getting impatient because we were still not in receipt of the

parking unit pins so that they could be incorporated into the settlement for the mortgage.

Attached hereto and marked as Exhibit “O” is a true copy of the email exchange between

Mz, Sherkin and Mr. Berkow in that regard.

On October 21, 2015, following that email, Mr, Sherkin finally received indication that we
would receive pins from Mr. Rotenberg. Attached hereto and marked as Exhibit “P” is a

true copy of the email from Mr. Rotenberg to Mr. Sherkin dated October 21, 2015.

Later on the same day, Mr. Sherkin received an email from Harris Sheaffer with the pin
numbers for the parking units, Attached hereto and marked as Exhibit “Q” is a true copy

of the email from Mr. Sheaffer to Mr. Sherkin dated October 21, 2013,
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28.

29.

30.

31.

32.

After received the pins, we provided both Mr. Berkow and Mr. Rotenberg a draft of the
Debt Extension Agreement (“Agreement”), which Agreement was self-explanatory and
which provided for the removal of the lien and other items set out therein including the
mortgage in dispute. Attached hereto and marked as Exhibit “R” is a true copy of the

email from Mr. Sherkin to Mr. Berkow and Mr. Rotenberg dated October 23, 2015.

On October 30, 2015, we received an email from Mr. Rotenberg with requested changes to
the Agreement confirming that taxes were paid and that common expenses were up to date.
Attached hereto and marked as Exhibit “S” is a true copy the email from Mr. Rotenberg

to Mr. Sherkin dated October 30, 2013,

On November 1, 2015, we executed the Agreement between us and prior to the signature
they requested one additional change to defer the payment to January, which was originally
to bein December. Attached hereto and marked as Exhibit “T* is a true copy of the email

from Mr. Rotenberg to Mr. Sherkin dated November 1, 2015.

Following that day, Mr. Sherkin had a bout of vertigo and was not in the office for a few
days, however, the Agreement was signed on November 6, 2015 and sent to Mr. Rotenberg.
Attached hereto and marked as Exhibit “U” is a true copy of the email from Mr. Sherkin

to Mr. Rotenberg dated November 6, 2015.

Following the delivery of the Agreement, Mr. Sherkin in accordance with same, discharged
the lien and registered the Charge on the units and confirmed that the matter was closed.

Attached hereto and marked as Exhibit “V” is a true copy of the email from Mr. Sherkin
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to Mr. Rotenberg dated November 16, 2015 together with the discharge of the lien and a

copy of the Charge that was registered.

33.  In or about December 2015, I was contacted by Alan requesting that we modify some of
the terms of our signed Agreement, which I refused to do. In that regard, Mr. Sherkin
wrote to Mr. Rotenberg on December 8, 2015. Attached hereto and marked as Exhibit

“W? is a true copy of the email from Mr. Sherkin to Mr. Rotenberg in that regard.

34, InJanuary, they did not pay back the funds. 1 agreed to the transaction because I was told
by Alan that we would receive our money from the Iraeli financing. Prior to the CCAA

filing, I had never heard of Bay LP

35.  Imake this Affidavit in support of finding Speedy Electrical’s mortgage valid.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on the
{2 ™ day of March, 2018

=

ALBERT PASSERO

Kevin D. Siterkin
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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 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 ALBERT PASSERO

I, Albert Passero, of the City of Vaughan, in the Province of Ontario, MAKE OATH AND SAY:

1. I am the President and one of the owners of Speedy Electric Contractors Limited, and as
such, have knowledge of the following matters to which I hereinafter depose. Unless I indicate to
the contrary, these facts are within my personal knowledge and are true. Where I indicate that I

have obtained information from other sources, I verily believe those facts to be true.

2. Further to my affidavit, sworn March 12, 218 (the “First Affidavit”), I wanted to provide
further particulars of what I was told by Alan Saskin (“Alan”) about the financing that Urbancorp
and Alan were to receive from Israel, which I have already referenced in my previous affidavit at

paragraph 12 and 34.

3. On or about October 10, 2015, a meeting was held at the law office of Jack Berkow

(litigation counsel for Alan and Urbancorp), which meeting included Jack Berkow, Alan, Kevin
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Sherkin (my counsel), and myself. At the time of the meeting, Speedy had already registered a
construction lien about 10 days prior (on September 30, 2015) against the Edge on Triangle Park
project, for its outstanding account, in the sum of $1,038,911.44, which construction lien can be

found attached as Exhibit “J” to my First Affidavit.

4, At the meeting held on October 10, 2015, Alan and his counsel, Jack Berkow, confirmed
to us that Urbancorp was having some temporary cash flow problems that were going to be
resolved by the financing that was coming from Israel. Alan advised that the purpose of the
financing from Israel was to ensure the timely payment to all trade creditors for the various
Urbancorp projects that were ongoing at the time, including Speedy. At the time, I was aware that
Urbancorp had a number of active projects that were still being completed, and others that had
already finished the construction phase, but where the units had not been completely sold. These
Urbancorp projects included Edge on Triangle, and other active projects. At no time did I have an
awareness or understanding of the actual ownership structure of Urbancorp, and I believed that
Alan owned and operated everything based on how Alan conducted himself and Urbancorp affairs,

and based on previous statements Alan had made to me.

5. What we were told at the meeting, on October 10, 2015, was that the financing from Israel
could not occur unless Speedy agreed to remove its construction lien from the Edge project.
Meaning, if Speedy did not remove its construction lien, Urbancorp could not make timely
payments to the various trade creditors, including Speedy, for work supplied to the various

Urbancorp projects. This was one of the factors I considered when deciding whether to discharge

Speedy’s lien from the Edge project, in exchange for the mortgage to be held by Speedy against

the Bridge project units (owned by King Residential).
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3.

6. I did not believe that the mortgage provided to Speedy, in exchange for Speedy agreeing
to dischérge its construction lien, would have any negative consequence on any other creditor of
Urbancorp. In fact, it is my understanding that Speedy was actually facilitating the ability of
Urbancorp and Alan to make timely payments to other Urbancorp creditors by enabling Urbancorp
to obtain the financing from Israel. Further, it was, and is, my belief and understanding that
Urbancorp and Alan were simply changing the form of security to be held by Speedy for the debt
owed to Speedy by Urbancorp and Alan. In essence, Urbancorp and Speedy were agreeing to
exchange one form of security (a construction lien) for another form of security (a mortgage), and
I believed that the form of security was not really relevant to anyone, other than for the purpose of
allowing Urbancorp to be able to obtain the financing from Israel, so that our company (and other

creditors) could be paid.

7. Further, it was never suggested to me, by Alan or his lawyers, that Alan or Urbancorp were
insovent. To the contrary, from what I was aware, and based on the statements made by Alan at
our meetings, Alan and the Urbancorp group of companies were doing well financially, but were
having a temporary cash flow blip.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on

0 Albert Passero

v | @
N |
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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 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
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Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE
JUSTICE MYERS

THE DAY OF JANUARY, 2019

)
)
)
)

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

THIS MOTION, made on consent by KSV Kofman Inc., in its capacity as Court-
appointed Monitor (the "Monitor") of the Applicants and the affiliated entities listed on
Schedule "A" (collectively, the "CCAA Entities", and each individually a "CCAA
Entity"), pursuant to the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. ¢c-36,
as amended (the "CCAA") for an order varying the Order of the Honourable Justice

Myers dated May 11, 2018 (the “Original Order”), and disallowing in part the claim filed
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by Speedy Electrical Contractors Ltd. (“Speedy”), was heard in writing at 330 University

Avenue, Toronto, Ontario.

ON READING the materials filed by the parties, and on reading the consents to

the Order sought filed on behalf of the Monitor and Speedy;

1. THIS COURT ORDERS that paragraph 1 of the Original Order is varied to

provide as follows:

“1. THIS COURT ORDERS that the Monitor's motion is: (a) granted as to
Speedy’s secured claim for $1,000,000 plus interest at the rate of 12.5% since
September 23, 2014 in respect of the loan made to Alan Saskin pursuant to a
promissory note dated September 22, 2014; and (b) dismissed as to the balance

of Speedy’s claim.”

The Honourable Justice F.L. Myers
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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.

151



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

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER

3953900

DAVIES WARD PHILLIPS & VINEBERG LLP
155 WELLINGTON STREET WEST
TORONTO, ON M5V 3J7

Robin B. Schwill (LSUC #38452l)
Tel: 416.863.5502
Fax: 416.863.0871

Lawyers for the Monitor
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Court File No. CV-16-11389-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE y
COMMERCIAL LIST ' S %
THE HONOURABLE ) THEZ DAY OF JANUARY,
“JUSTICE MYERS ) 2019
R )
X:- 2 ,,-} )

CTERp e o IN THE MATTER OF THE COMPANIES' CREDITORS
T 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

THIS MOTION, made on consent by KSV Kofman Inc., in its capacity as Court-
appointed Monitor (the "Monitor") of the Applicants and the affiliated entities listed on
Schedule "A" (collectively, the "CCAA Entities", and each individually a "CCAA Entity"),
pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. ¢-36, as
amended (the "CCAA") for an order varying the Order of the Honourable Justice Myers

dated May 11, 2018 (the “Original Order"), and disallowing in part the claim filed by



-2

Speedy Electrical Contractors Ltd. (“Speedy”), was heard in writing at 330 University

Avenue, Toronto, Ontario.

ON READING the materials filed by the parties, and on reading the consents to

the Order sought filed on behalf of the Monitor and Speedy;

1. THIS COURT ORDERS that paragraph 1 of the Original Order is varied to

provide as follows:

‘1. THIS COURT ORDERS that the validity of Speedy’'s secured claim is
upheld with the exception of Speedy’s secured claim for $1,000,000 plus interest
at the rate of 12.5% since September 23, 2014 in respect of the loan made to Alan

Saskin pursuant to a promissory note dated September 22, 2014.”

.

The Honoura lep‘nthic“é/FfL. fs
ENTERED AT 1lsCA A TORONTO ' ,
ON /BOOK NO:

LE /DANS LE REGISTRE NO:
FEB 25 2019

DER/PAR: U M\
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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 IVDVartner (King South) Inc.
Urbancorp (North Side) Inc.
Urbancorp Residential Inc.

Urbancorp Realtyco Inc.
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IN THE MATTER OF THE COMPANIES CREDITORS ARRANGEMENT ACT, R.5.C.1985, c. C-36, AS
AMENDED

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

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

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

ORDER

3953900
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Robin B. Schwill (LSUC #384521)

Tel: 416.863.5502
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Lawyers for the Monitor
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IN THE MATTER OF the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended
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