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1.0 Introduction

1. On April 21, 2016, Urbancorp (St. Clair Village) Inc. (“St. Clair”), Urbancorp (Patricia)
Inc. (“Patricia”), Urbancorp (Mallow) Inc. (“Mallow”), Urbancorp Downsview Park
Development Inc. (“Downsview”), Urbancorp (Lawrence) Inc. (“Lawrence”) and
Urbancorp Toronto Management Inc. (“UTMI”) each filed a Notice of Intention to
Make a Proposal (“NOI”) pursuant to Section 50.4(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (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 Applicants (which
include the Companies) together with the entities listed on Schedule “A” attached
(collectively, the "Urbancorp CCAA Entities") were granted protection under the
Companies’ Creditors Arrangement Act (the “CCAA”) and KSV was appointed
monitor (the “Monitor”).

3. Pursuant to an order issued by the Court on November 16, 2016, the stay of
proceedings for the Urbancorp CCAA Entities was extended to January 31, 2017.
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4. The principal purpose of the restructuring proceedings is to create a stabilized
environment to allow the Urbancorp CCAA Entities the opportunity to consider their
restructuring options, including selling some or all of their properties and other
assets through a Court approved sale process.

5. This report (the “Report”) is filed by KSV in its capacity as Monitor.

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) provide an update on the status of the CCAA proceedings;

b) summarize the recommended sale process (“Sale Process”) pursuant to which
28 condominium units (the “Residential Units”) owned by Urbancorp
Residential Inc. ("URI") and King Residential Inc. ("KRI") 1 (jointly, the
“Residential Unit Owners”) are to be marketed for sale, including the Monitor’s
recommended retention of Brad J. Lamb Realty Inc. (“Brad Lamb Realty”) to
act as listing agent for the Residential Units;

c) summarize a Standstill Agreement (“Standstill Agreement”) among the
Monitor, King Liberty North Corporation (“KLNC”), Urbancorp New Kings Inc.
(“UNKI”) and First Capital (S.C.) Corporation (“FCSCC”) in respect of a
development located at 1100 King Street West, Toronto (the “Kingsclub
Development”);

d) summarize a Release and Settlement Agreement (the “Settlement
Agreement”) between the Bridge on King Inc. (“Bridge”) and Toronto Standard
Condominium Corporation No. 2302 (the “Condominium Corporation”) in
respect of common element deficiencies at the condominium developed and
constructed by Bridge located at 38 Joe Shuster Way, Toronto (the “Bridge
Condo”);

e) recommend that the Court issue orders:

i. approving the Sale Process;

ii. approving the retention of Brad Lamb Realty to act as listing agent for the
Residential Units by entering into the sales agency agreement (the “Sales
Agency Agreement”);

iii. approving the Standstill Agreement; and

iv. approving the Settlement Agreement.

1 Urbancorp Residential Inc. and King Residential Inc. are nominee companies for Urbancorp Realty Co. and
Urbancorp Cumberland 1 LP, respectively.
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1.2 Currency

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

1.3 Restrictions

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

2.0 Background

1. The Urbancorp CCAA Entities, together with several affiliates, comprise the
Urbancorp Group (collectively, the “Group”). The business of the Group
commenced in 1991. The Group primarily engages in the development, construction
and sale of residential properties in the Greater Toronto Area. The Group also owns
rental properties and geothermal assets. A condensed corporate chart for the
Group is provided in Appendix “A”.

2. Additional background concerning the Group is provided in KSV’s previous reports.
The reports and other materials filed in these proceedings with the Court are
available on KSV’s website at http://www.ksvadvisory.com/insolvency-
cases/urbancorp-group/.

3.0 Update on the CCAA Proceedings

1. On November 8, 2016, the Court issued an order approving the sale of a property in
which Urbancorp 60 St. Clair Inc. (“60 St. Clair”) had a 40% interest (the “St. Clair
Property”). On December 6, 2016, the Monitor closed the transaction for the St.
Clair Property.

2. On November 16, 2016, the Court issued an order approving the sale of a property
for which Lawrence was the registered owner (the “Lawrence Property”). On
November 17, 2016, the Monitor closed the transaction for the Lawrence Property.
The Monitor had previously closed transactions for the real estate held by Patricia,
Mallow and St. Clair.
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3. On September 15, 2016, the Court made an order (the “Claims Procedure Order”)
approving a claims process (“Claims Process”) for the Urbancorp CCAA Entities and
any of the Urbancorp CCAA Entities’ directors and officers (the “D&Os”). The claims
bar date was October 21, 2016. The Monitor received approximately 240 claims,
including approximately 30 claims against the D&Os. The Monitor issued 84
Notices of Revision or Disallowance (the “Revision and Disallowance Notices”) in
respect of the claims received. Parties that received a Revision and Disallowance
Notice have 21 days to file a Notice of Dispute from the date they were deemed to
have received the Revision and Disallowance Notice. The Monitor intends to file a
further report to Court concerning the Claims Process.

4.0 Residential Units

1. The table below provides a summary of the Residential Units.

Condo Name Address Registered Owner Number of Units

Bridge Condominium 38 Joe Shuster Way, Toronto KRI 13

Curve Condominium 170 Sudbury Street, Toronto URI 8

Westside Gallery Lofts 150 Sudbury Street, Toronto URI 7

2. The Residential Units are owned by the entities listed in the table above, each of
which is a direct or indirect subsidiary of Urbancorp Inc. Many of the Residential
Units are currently being leased to tenants.

4.1 Secured Lenders

1. The table below summarizes the mortgages on the Residential Units.

Company Lender Security Amount ($)

KRI Canadian Imperial Bank of Commerce 7 units 1,134,387

KRI TD Bank 6 units 1,340,581

URI TD Bank 15 units 3,035,794

5,510,7622

2. In addition to the mortgages reflected in the table above, there is a mortgage
registered against KRI in favour of Speedy Electrical Contractors Ltd. (“Speedy”) in
the amount of $2.4 million against each condominium unit owned by KRI. The
mortgage is to secure a guarantee provided by KRI in connection with amounts
owing to Speedy by Alan Saskin and Edge on Triangle Park Inc., an affiliate of the
Urbancorp CCAA Entities. The Monitor has disallowed Speedy’s claim against KRI
in full in the Claims Process. Speedy has issued a Notice of Dispute in connection
with the disallowance.

2 Total amount owing is likely not inclusive of all interest and other fees that may be payable.
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3. Rental income generated from the Residential Units has been used to, inter alia,
service the mortgages during the CCAA proceedings. The proceeds from the sale
of the units will be first used to repay the mortgage obligations on the Residential
Units on a unit-by-unit basis (other than Speedy's mortgage claim which is currently
being disputed).

5.0 Sale Process

5.1 Proposals from Realtors

1. Edge Residential Inc. and Edge on Triangle Park Inc. (jointly, the “Edge Entities”)
are affiliates of the Urbancorp CCAA Entities. The Edge Entities are subject to
CCAA proceedings in which the Fuller Landau Group Inc. (“Fuller Landau”) is the
CCAA monitor. In July 2016, Fuller Landau solicited proposals from 13 realtors to
sell 37 residential condominium units owned by the Edge Entities (the “Edge Units”).
Following interviews with realtors and discussions with the Group’s management,
Fuller Landau selected Brad Lamb Realty to list the Edge Units for sale.

2. The Residential Units are similar to the Edge Units. They were both built by the
Group and are in close proximity to one another. In order to avoid professional fees
associated with soliciting new proposals from realtors, and to allow the Monitor to
commence the Sale Process expeditiously, the Monitor obtained copies of the
realtor proposals that were submitted to Fuller Landau.

3. The Monitor discussed the proposals with Fuller Landau and the Group’s
management. Fuller Landau advised that Brad Lamb Realty was selected as listing
agent as, among other things, the firm is a leading realtor focused on the Toronto
condominium market. Fuller Landau also advised that it is pleased with Brad Lamb
Realty’s performance to-date.

4. Brad Lamb Realty has also provided the Monitor with an action plan for selling the
Residential Units over a period of time, as well as the suggested listing prices for the
Residential Units. It has also agreed to reduce its commission for this assignment
from 2.5% to 2.15%. The Monitor intends to enter into the Sales Agency
Agreement, subject to Court Approval. A copy of the Sales Agency Agreement is
attached as Appendix “B”.
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5.2 Sale Process

1. A summary of the recommended Sale Process is provided below:

Summary of Sale Process

Milestone Description of Activities Timeline

Phase 1 – Preparation and Due Diligence

Due diligence  Brad Lamb Realty will inspect the Residential

Units.

 Brad Lamb Realty and the Monitor will

compile all relevant due diligence

documents, including floor plans, unit

descriptions, condominium status

certificates and leases.

By December

31, 2016

Finalize marketing materials  To the extent the Residential Units are

vacant, Brad Lamb Realty will stage the

Residential Units for showings.

 Brad Lamb Realty will prepare a marketing

brochure for each of the Residential Units,

including pictures of the units.

Phase 2 – Marketing

Marketing  Brad Lamb Realty will:

o list the Residential Units for sale on

MLS. The MLS listings will be limited

to a few Residential Units at a time.

When an offer is accepted, Brad

Lamb Realty and the Monitor will

identify the next Residential Unit to

be listed for sale;

o post on its website details of the

Residential Units listed for sale;

o arrange for open house showings;

o conduct an “e-blast” marketing

campaign (an email detailing the

offering to over 155,000 contacts in

Brad Lamb Realty’s database); and

o provide interested parties with a

copy of the Purchase and Sale

Agreement (the “PSA”) to be utilized

for the Residential Units.

 Brad Lamb Realty and the Monitor will be

available during the marketing phase to

respond to questions from potential

purchasers.

Commencing

January 2, 2017
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Summary of Sale Process

Milestone Description of Activities Timeline

Phase 3 – Offer Review and Negotiations

Short-listing of Proposals  As offers are presented, they will be

reviewed by Brad Lamb Realty and a

recommendation will be made by Brad Lamb

Realty to the Monitor.

As received

2. In addition to the foregoing:

a) the Residential Units will be marketed for sale on an “as is, where is” basis;
and

b) the Monitor will have the right to reject any and all offers, including the highest
offers.

5.3 Sale Process Recommendation

1. The Monitor recommends that the Court issue an order approving the Sale Process,
including the retention of Brad Lamb Realty and the execution of the Sales Agency
Agreement for the following reasons:

a) Brad Lamb Realty is a leading Toronto realtor focused on the local
condominium market. Its team is being led by an individual who has
significant experience selling residential condominium properties. Brad Lamb
Realty has developed a proven marketing strategy and has an extensive
network of buyers. Its commission structure has been reduced for this
assignment given the number of units to be sold;

b) the Monitor is of the view that the Sale Process strategy is appropriate and will
assist to maximize value for the Residential Units; and

c) the recommended order provides the Monitor the right to amend the Sale
Process should it feel that it is warranted.

6.0 Kingsclub Development

1. The Kingsclub Development is a significant development presently under
construction and is to consist of residential and retail space together with related
residential and retail parking space.
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2. UNKI is an indirect subsidiary of Urbancorp Inc. It is not subject to the CCAA
proceedings. UNKI owns a 50% interest in the Kingsclub Development. The
remaining 50% interest of the Kingsclub Development is owned by KLNC, an
affiliate of FCSCC.3 Urbancorp Cumberland 1 LP, to which these proceedings
pertain, is the shareholder of UNKI.

3. KLNC and UNKI (each a “Co-Owner”) are parties to an amended and restated Co-
Owners Agreement dated February 1, 2012 (the “Co-Owners Agreement”).

4. On July 28, 2015, KLNC and UNKI, as vendors, entered into a purchase and sale
agreement for the residential component of the Kingsclub Development with
CAPREIT Limited Partnership (“CAPREIT”) (the “CAPREIT APS”). Further to the
CAPREIT APS, each of KLNC, UNKI and CAPREIT GP Inc., an affiliate of
CAPREIT, entered into a management agreement dated July 28, 2015 (the
“CAPREIT Management Agreement”).

5. Pursuant to the Initial Order, Robert Kofman, the President of KSV and the person
with oversight of these proceedings on behalf of the Monitor, or such representative
of KSV as Mr. Kofman may designate in writing from time to time, was appointed to
the management committee of the Kingsclub Development (the “Management
Committee”).

6. As of September 30, 2016, UNKI and KLNC had borrowed approximately
$151 million in connection with the financing of the Kingsclub Development,
consisting of an approximately $69.3 million loan from FCSCC (the “FCSCC Loan”)
and $81.8 million from Bank of Nova Scotia (the “BNS Loan”).

7. UNKI has also borrowed from KLNC: (i) approximately $2.9 million to fund costs
associated with the Kingsclub Development (the “Urbancorp Loan”); and (ii) $2.1
million, together with Urbancorp Management Inc., an affiliate of UNKI, in
connection with the purchase of geothermal assets from KLNC (the “Geothermal
Loan”).

8. On September 30, 2016, the Management Committee of the Kingsclub
Development authorized additional costs for the Kingsclub Development in the
amount of $24.7 million (the “Cost Increase”). Pursuant to the terms of the Co-
Owners Agreement, each Co-Owner is obligated to contribute 50% of the Cost
Increase. The Urbancorp CCAA Entities and/or UNKI are not in a position to fund
the Cost Increase.

9. Since the commencement of the CCAA Proceedings, the Monitor has considered
options to monetize UNKI’s interest in the Kingsclub Development, including
commencing formal insolvency proceedings in respect of UNKI so that a sale
process could be conducted for UNKI’s interest in the development, is possible.

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



ksv advisory inc. Page 9 of 12

10. The Monitor considers that the best approach to maximize value for the UNKI
interest at this time is to retain it until the development is completed. The Standstill
Agreement assists to accomplish this. Pursuant to the terms of the Standstill
Agreement, KLNC has agreed to advance UNKI’s portion of the Cost Increase on
the terms set out therein and to consider funding further potential Cost Increases, if
and when necessary. The Standstill Agreement is not subject to Court approval, but
requires such court approval to be sought.

6.1 Standstill Agreement4

1. A copy of the Standstill Agreement is attached as Appendix “C”. The material terms
of the Standstill Agreement are as follows:

a) Effective Date: November 7, 2016

b) Interim Borrowing: KLNC has agreed to make secured advances to UNKI of
up to $15 million at the interest rate prescribed in the Co-Owners Agreement
(the “Capital Contribution Loan”) in order to permit UNKI to fund its Cost
Increase Capital Contribution and its portion of any additional cost increases
approved in accordance with the terms of the Co-Owners Agreement, which
provides that either Co-Owner may advance funds to the other Co-Owner for
the purposes of funding costs of the Kingsclub Development.

c) Security: the Capital Contribution Loan will be secured under an existing
charge on UNKI’s interest in the Kingsclub Development in favour of KLNC
(the “Co-Owners Cross Charge”), but the quantum of such charge shall be
increased by $15 million.

d) KLNC and FCSCC agree to forbear from exercising their rights and remedies
under their loans provided to UNKI and under the Co-Owners Agreement until
the earlier of:

o each of the following occurring: (i) completion of the Kingsclub
Development; and (ii) repayment in full of the BNS Loan, the Urbancorp
Loan, the Geothermal Loan and the amounts funded under the Standstill
Agreement (i.e. the Capital Contribution Loan); or

o the occurrence of an Additional Event of Default (such earlier date being
the “Termination Date”);

4 Terms not defined in this section have the meanings ascribed to them in the Standstill Agreement.
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e) Additional Events of Default:

o Subject to Section 3(d) of the Standstill Agreement, any Event of Default
under the Co-Owners Agreement, the Urbancorp Loan, or the
Geothermal Loan that is existing as of the Effective Date or that may
occur at any time on or after the Effective Date;

o any insolvency, bankruptcy, restructuring or similar proceedings,
including under any applicable insolvency legislation, are commenced
against UNKI, in Canada or elsewhere, or any action is taken by UNKI in
response to any such proceedings;

o UNKI or KSV fails to comply with, or defaults in, the performance or
observance of any of the terms, conditions, covenants, agreements or
undertakings under or provided for in the Standstill Agreement;

o UNKI fails to comply with, breaches, or defaults in the performance or
observance of any of the terms, conditions, covenants, agreements or
undertakings under or provided for in the other Loan Documents;

o an Event of Default occurs under the BNS Loan; and

o KLNC and FCSCC fails to increase the amounts available to fund
UNKI’s Cost Increase Capital Contribution within 30 days of such
request being made;

f) subject to paragraph 6.1 (1)(g) below, UNKI agrees not to:

o seek any creditor protection without the prior consent of KLNC and to
oppose any application brought by another party to commence any
similar proceeding on an involuntary basis. As the party controlling
UNKI, the Monitor agrees not to take any steps that would result in UNKI
breaching its obligation; and

o take any steps to terminate, disclaim or resiliate the Co-Owners
Agreement, the CAPREIT APS, the CAPREIT Management Agreement
and the Standstill Agreement (the “Material Contracts”);

g) If the Termination date occurs as a result of:

i. insolvency proceedings being commenced by KLNC, FCSCC or BNS
against UNKI, then steps may be taken to place UNKI in any form of
Debtor Relief Law and, in such proceedings, UNKI reserves the right to
disclaim one or more Material Contracts, and KLNC reserves all rights
with respect to such actions;
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ii. KLNC or FCSCC failing to increase the Capital Contribution Loan, then
steps may be taken to place UNKI in any form of Debtor Relief Law and,
in such proceedings, UNKI reserves the right to disclaim one or more
Material Contracts, and KLNC reserves all rights with respect to such
actions; and

iii. any other reason than (i) or (ii) above, then steps may be taken to place
UNKI in any form of Debtor Relief Law and, in such proceedings,
provided that funding for UNKI’s portion of any additional cost increases
approved in accordance with the terms of the Co-Owners Agreement
continue to be provided by KLNC pursuant to the Standstill Agreement,
UNKI shall not seek to disclaim the Material Contracts.

2. The Monitor recommends the Court approve the Standstill Agreement. The
Standstill Agreement provides for an orderly completion of the Kingsclub
Development, which has the best prospect of providing value for UNKI. It is unclear
whether a sale of the UNKI interest today would generate value for UNKI. A filing of
UNKI would be complex and would affect third parties, such as CAPREIT. The
Standstill Agreement also provides a mechanism for UNKI to fund Cost Increases
associated with the Kingsclub Development, which UNKI would otherwise be unable
to fund.

7.0 Bridge on King Inc.

1. High Res Inc. is the sole shareholder of Bridge, which was the registered owner and
title nominee for the property municipally known as 38 Joe Shuster Way, Toronto
(the "Bridge Property"). The Bridge Condo is a 534 unit residential development
which completed construction in mid-2011. The Bridge Condo was registered on
April 5, 2013. The Condominium Corporation is the legal entity that controls and
manages the common elements at the Bridge Condo.

2. Following the registration of the condominium, the Condominium Corporation
retained a consultant to conduct a performance audit in order to determine the
common element deficiencies with respect to the Bridge Condo. The performance
audit identified approximately $1.8 million in common element deficiencies. After
lengthy negotiations (which commenced prior to the CCAA proceedings), the
Condominium Corporation and Bridge reached the Settlement Agreement in respect
of all common element deficiencies. A copy of the Settlement Agreement is
attached as Appendix “D”.

3. Pursuant to the Settlement Agreement, Bridge agreed to pay the Condominium
Corporation $450,000, including HST, in exchange for, inter alia, the Condominium
Corporation agreeing to release Bridge from all claims arising out of the
development in respect of common elements at the Bridge Condo.



ksv advisory inc. Page 12 of 12

4. Well prior to the CCAA proceedings, Bridge had posted a $500,000 cash secured
bond (the “Cash Security”) with Tarion Warranty Corporation (“Tarion”) which was
held as security for, among other things, the common element deficiencies. The
Monitor has been advised by the Group’s management that Tarion has agreed to
release the Cash Security so that Bridge can fund the settlement, with the remaining
$50,000 of Cash Security being returned to Bridge. The Settlement Agreement is
contingent on Court approval.

5. The Monitor recommends the Court approve the Settlement Agreement as:

a) the Settlement Agreement was the result of extensive negotiations between
the Condominium Corporation and the management of Bridge. Management
has negotiated a significant decrease from the amount claimed in the original
performance audit. Management has advised that it believes the Monitor
should accept the Settlement Agreement;

b) the Monitor has reviewed the performance audit and discussed the terms of
the Settlement Agreement with management and believes that the terms of
the Settlement Agreement are reasonable; and

c) the Monitor understands that the terms of the settlement are acceptable to
Tarion.

8.0 Conclusion and Recommendation

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

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
IN ITS CAPACITY AS CCAA MONITOR OF
THE URBANCORP CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY
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RELEASE AND SETTLEMENT AGREEMENT

BETWEEN:

BRIDGE ON KING INC.

(hereinafter called the “Developer”)

OF THE FIRST PART

-and-

TORONTO STANDARD CONDOMINIUM

CORPORATION NO. 2302

(hereinafter collectively called the “Corporation”)

OF THE SECOND PART

WHEREAS the Developer is the Declarant of the Corporation and has constructed a

condominium (the “Building”) on the lands described in the Declaration and Description of the

Corporation registered pursuant to the to the Condominium Act, 1998, S.O. 1998, C 19 (the

“Act”);

AND WHEREAS the Corporation was created by the registrations of its Declaration and

Description;

AND WHEREAS the Developer is currently an applicant in proceedings pursuant to the

Companies' Creditors Arrangment Act before the Ontario Superior Court of Justice –

Commercial List (the "CCAA Proceedings");

AND WHEREAS the parties have agreed to enter into this Release and Settlement

Agreement (the “Agreement”);

NOW THEREFORE in consideration of the sum of ($398,230.09 plus HST $51,769.91)

$450,000.00 DOLLARS paid by the Developer to the Corporation and in consideration of the

mutual covenants and agreements set out herein, the parties hereto agree as follows:

1. The Corporation on behalf of itself, and for and on behalf of each and every unit owner,

insofar as each owner has an undivided interest in the common elements, and its and their

respective heirs, trustees, administrators, successors and assigns hereby releases and

forever discharges the Developer and its successors and assigns, legal representatives,

shareholders, directors, officers, employees and agents, (the “Releasees”) of and from all

manner of actions, causes of action, suits, debts, dues, accounts, assessments, bonds,

covenants, contracts, complaints, claims and demands for damages, monies, losses,
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indemnity, costs, fees, claims for return of fees, interest in loss, profits or loss thereof or

injuries howsoever arising which hereto may have been or may hereafter be sustained by

the Corporation arising out of the development, construction work, design, engineering,

consulting, architectural services and other services with respect to the common elements

of a residential condominium complex located at 38 Joe Shuster Way in Toronto,

Ontario, including, without limitation, any and all alleged deficiencies identified or not

identified in the First and Second year Performance Audits and for which any warranty

claim could have been initiated, and from any and all actions, causes of action, claims or

demands of whatsoever nature, whether in contract or in tort or arising as a result of a

fiduciary duty or by virtue of any statute or upon or by reason of any damage, loss or

injury arising out of the matters set forth above.

2. Without limiting the generality of the foregoing, the Corporation declares that the intent

of this Release and Settlement Agreement is to conclude all issues arising from the

matters set forth above and it is understood and agreed that this Release is intended to

cover, and does cover, not only all known injuries, losses and damages, but also injuries,

losses and damages not now known or anticipated but which may later develop or be

discovered, including all the effects and consequences thereof.

3. Notwithstanding the foregoing, this Release and Settlement Agreement shall not affect or

apply to: (a) the Corporation’s warranty that remains in effect pursuant to the Ontario

New Home Warranties Plan Act in respect of any “major structural defect”; and, (b) the

Developer’s obligation to transfer the Bridge Visitor Parking Units, as that term is

defined in the Corporation’s declaration.

4. It is agreed and understood that the Corporation will not make any claim or take any

proceedings against the Releasees or any of them, or any person or corporation who

might claim, in any manner or forum, contribution or indemnity in common law or in

equity, or under the provisions of any statute or regulation, including the Negligence Act

and the amendments thereto and/or under any successor legislation thereto, and/or under

the Rules of Civil Procedure, from the Releasees or any of them discharged by this Full

and Final Release, in connection with the matters outlined above. It is further agreed and

understood that if the Corporation commences such an action, or takes such proceedings,

and the Releasees or any of them is added to such proceeding in any manner whatsoever,

whether justified in law or not, the Corporation will immediately discontinue the

proceedings and/or claims, and the Corporation will be liable to any therein named

Releasee for the legal costs incurred in any such proceeding, on a substantial indemnity

basis. This Full and Final Release shall operate conclusively as an estoppel in the event of

any claim, action, complaint or proceeding which might be brought in the future by the

Corporation with respect to the matters covered by this Release and Settlement
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Agreement. This Release and Settlement Agreement may be pleaded in the event any

such claim, action, complaint or proceeding is brought, as a complete defence and reply,

and may be relied upon in any proceeding to dismiss the claim, action, complaint or

proceeding on a summary basis and no objection will be raised by the Corporation in any

subsequent action that the other parties in the subsequent action were not privy to

formation of this Release.

5. The Corporation further covenants and agrees that in the event the Corporation or any

owner or mortgagee of a unit in the Corporation makes any claim or takes or continues

any proceedings against any person, partnership or corporation which then claims

contribution, indemnity or relief over, against the Releasees, pursuant to the provisions of

any statute, agreement or otherwise, with respect to any of the matters which are the

subject matter of this Release and Settlement Agreement, the Corporation shall indemnify

and save harmless the Releasees from any such claims, including all costs on a full

indemnity basis of defending such actions.

6. Each of the parties hereto agree to give all such further assurances and execute all such

further release documents as may be reasonably required from time to time to effectively

accomplish the intent of the Agreement.

7. The Corporation agrees that it will sign this Release and Settlement Agreement with the

understanding that it shall be delivered to the law firm of Harris Sheaffer LLP which

shall hold same in escrow until the settlement funds of $450,000.00 are delivered to the

Corporation. The Developer agrees that it will deliver the settlement funds to the

Corporation within 30 calendar days of all of the following conditions having been met:

(a) the Corporation delivering this signed Release and Settlement Agreement to Harris

Shaeffer LLP; (b) the receipt of the written approval of Tarion Warranty Corporation that

funds being held by Harris Shaeffer LLP as security for a bond can be released to the

Corporation to fund this settlement agreement; and (c) the Ontario Superior Court of

Justice – Commercial List issuing an order within the CCAA Proceedings approving this

Release and Settlement Agreement and of the Developer's entering into of same.

8. This Agreement shall enure to the benefit of and be binding upon the respective

successors and assigns of the parties hereto.

9. Any notices required to be delivered pursuant to this Agreement shall be delivered and

deemed to have been effectively delivered by:

Email transmission:



{F&D-00159968:2 }

(i) to the Developer c/o tedsaskin@gmail.com

(ii) to the Corporation c/o sunny@goldview.ca

Delivery:

(i) to the Developer

120 Lynn Williams Street, Suite 2A

Toronto, Ontario, M6K 3N6

(i) to the Corporation

38 Joe Shuster Way

Toronto, Ontario, M6K 0A5

or at such other address or facsimile number as the Corporation or the Developer

advises in writing.

IN WITNESS WHEREOF, we have hereunto affixed our corporate seals attested by the

hands of our proper officers, this ____ day of _____, 2016

TORONTO STANDARD CONDOMINIUM

CORPORATION NO. 2302

____________________________________

Per:

Name:

Title:

____________________________________

Per:

Name:

Title:

I/We have authority to bind the Corporation
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BRIDGE ON KING INC.

____________________________________

Per:

Name:

Title:


