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1.0 Introduction

1. This report (the "Supplemental Report") supplements the Fourteenth Report of the
Monitor dated March 10, 2017 filed in the CCAA proceedings of the Cumberland
CCAA Entities (the “Cumberland CCAA Proceedings”) and the Fifth Report of the
Monitor dated March 10, 2017 filed in the CCAA proceedings of the Bay CCAA
Entities (the “Bay CCAA Proceedings”).

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

SUPPLEMENT TO THE FOURTEENTH REPORT OF KSV KOFMAN INC.

COURT FILE NO.: CV-16-11549-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP (WOODBINE) INC. AND URBANCORP (BRIDLEPATH) INC., THE

TOWNHOUSES OF HOGG’S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT
KINGTOWNS INC. AND DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE

“APPLICANTS”)

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

SUPPLEMENT TO THE FIFTH REPORT OF KSV KOFMAN INC.

APRIL 4, 2017
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1.1 Defined Terms

1. Defined terms in this Supplemental Report have the meanings provided to them in
the referenced reports, unless otherwise defined herein.

1.2 Purposes of this Supplemental Report

1. The purposes of this Supplemental Report are to:

a) reply to the responding motion record of home buyers represented by
Dickinson; and

b) provide the Court with additional information concerning the home buyers’
damage claims.

2.0 Reply

2.1 Monitor’s Questionnaire

1. In response to the Monitor’s questionnaire, 33 (60%) of Dickinson’s clients stated
that they were represented by a real estate agent. The CCAA Entities reviewed
their books and records and determined that 45 (82%) of Dickinson’s clients were
represented by a real estate agent. Attached as Appendix “A” are 12 co-operating
brokerage agreements for Dickinson’s clients, representing the difference between
those home buyers who stated that they were not represented by an agent and
those who were represented by an agent according to the records of the CCAA
Entities.1

2.2 Dickinson’s Questionnaire

1. Dickinson prepared its own questionnaire and provided it to each of its clients. The
Monitor reviewed the responses and notes the following:

a) none of the home buyers reported suffering from any physical or mental
illness, learning or cognitive deficiencies, or other disability as a result of which
it was difficult to understand the exclusion of liability clause, or other provisions
of the Home Buyer Agreement at the time they signed their Home Buyer
Agreement;

b) 58% of the respondents indicated that they did not feel pressured to sign a
Home Buyer Agreement; and

c) one home buyer attempted to remove the exclusion of liability clause from the
Home Buyer Agreement. The Property Companies did not accept the
amendment; the home buyer executed the Home Buyer Agreement in any
event.

1 The Monitor understands that one of the co-operating brokerage agreements was entered into with a home buyer who
subsequently assigned their home buyer agreement to another individual. This assignee responded to the questionnaire. Its
responses are not relevant.
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3.0 Additional Information

3.1 Exclusion of Liability

1. The Monitor contacted two builders/developers in the Greater Toronto Area and
reviewed home buyer agreements in one other insolvency proceeding in which it is
acting as receiver. Discussions with the builders/developers, and our review of the
home buyer agreements, are consistent with the Monitor’s view that the exclusion of
liability language is a common provision in home buyer agreements when
purchasing a residential home from a developer. A copy of the agreement reviewed
by the Monitor is attached as Appendix “B”.2

3.2 Interim Distribution

1. The Monitor is unable to make a distribution in either of the CCAA proceedings until
it can resolve significant disputed claims.

2. On March 30, 2017, Dickinson advised the Monitor that its clients were prepared to
cap each of their damage claims at $300,0003 in order to permit a distribution to
creditors at this time.

3.3 Cumberland CCAA Proceedings

1. Each of the subsidiaries of Urbancorp Cumberland 1 LP (“Cumberland”) is a
nominee for Cumberland and, as such, the assets and liabilities of the subsidiaries
are assets and liabilities of Cumberland (the subsidiaries 4 and Cumberland are
collectively referred to as the “Cumberland Entities”). A copy of the corporate chart
for the Cumberland Entities is attached as Appendix “C”.

2. Subject to resolving claims filed by Tarion Warranty Corporation (“Tarion”), the
Monitor expects to be able to make a distribution sufficient to repay all creditors of
the Cumberland Entities5 and to retain funds sufficient to repay disputed claims in
the event they are admitted. The Monitor is presently dealing with Tarion to resolve
its claim and is optimistic that these discussions will be successful. In the event that
they are not successful, the Monitor intends to bring a motion forthwith to have the
Tarion claim resolved.

2 The agreement has been redacted for personal information.

3 Two of Dickinson’s clients are only prepared to cap their damage claims at $500,000.

4 Urbancorp Partner (King South) Inc., Urbancorp (North Side) Inc., Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc.,
Urbancorp (Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp (952 Queen West) Inc., King Residential Inc., Urbancorp 60 St.
Clair Inc., High Res. Inc., Urbancorp New Kings Inc. (“UNKI”) and Bridge on King Inc.

5 Other than UNKI, which is not subject to the CCAA proceedings.
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3. A summary of cash available for distribution to creditors of the Cumberland Entities
is provided in the table below.

(C$000s; unaudited) Amount
Assets available for distribution

Current bank account balance 64,887
Holdback (10,000)

Net amount available for distribution 54,887

Admitted claims 15,721

Disputed claims
Tarion -
Home buyer damage claims 10,386
Travelers Insurance Company of Canada 4,403
Employee Claims 2,457
Other disputed claims 2,347

19,593

Total potential claims, before the claim of Urbancorp Inc. 35,314

Cash available for distribution to Urbancorp Inc. 19,573

4. The table above:

a) excludes the Tarion claim in the amount of $2.6 billion;

b) includes approximately $8.2 million of distributions to home buyers
representing payment of all deposit claims. The deposit amounts were set out
in the home buyer claim notices that were sent to each home buyer. No
objections were filed by home buyers with respect to the deposit amounts. The
Home Buyer Agreements provided for interest on deposits using a formula that
equated to a negative rate. Accordingly, no interest was included in the home
buyer claim notices;

c) assumes that the claim filed by Urbancorp Inc. (“UCI”) is subordinated to all
other claims of the Cumberland Entities. Pursuant to a deed of trust dated
December 7, 2015, UCI made a public offering (the “IPO”) of debentures (the
“Debentures”) in Israel for NIS 180,583,000 (approximately $64 million based
on the exchange rate at the time of the IPO). The majority of the proceeds
from the Debentures were used by UCI to provide five separate loans to the
NOI Entities so that the NOI Entities could in turn repay their loan obligations
owing at the time. The loan agreements set out that these advances are
unsecured and functionally subordinated to certain other obligations of the
certain of the Cumberland Entities. The proposed distribution will repay a
portion of UCI’s claim; and
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d) excludes potential proceeds from other Cumberland Entities’ assets, including
realizations on geothermal assets, UNKI’s 50% interest in a development
known as the “Kingsclub” and condominium units owned by King Residential
Inc.

5. The ultimate shareholder of the Cumberland Entities is Alan Saskin and members of
his family. Mr. Saskin is subject to his own proposal proceedings. Neither Mr.
Saskin nor members of his family will receive any of these proposed distributions.

6. The Monitor will be seeking authority to make an immediate interim distribution to
creditors of the Cumberland Entities.

3.4 Bay CCAA Proceedings

1. Each of the subsidiaries6 of TCC/Urbancorp Bay LP (“Bay LP”) is a nominee for Bay
LP and, as such, the assets and liabilities of the subsidiaries are assets and
liabilities of Bay LP. A copy of the corporate chart for the Bay CCAA Entities is
attached as Appendix “C”.

2. Notwithstanding the agreement by each of Dickinson’s clients to limit their damage
claims to $300,000, the cash available for distribution to creditors in the Bay CCAA
Proceedings is insufficient to repay admitted claims and still retain funds sufficient to
pay all disputed claims in the event they are admitted. A summary of cash available
for distribution and claims of the Bay CCAA Entities is provided below:

(C$000s; unaudited) Amount
Assets available for distribution

Current bank account balance 20,425
Holdback (3,000)

Net amount available for distribution 17,425

Admitted Claims 9,315

Disputed Claims
Tarion -
Promissory notes 8,051
Terra Firma Capital Corporation 6,014
Home buyer damage claims 7,820
Employee claims 2,457

24,342

Total potential claims 33,657

Potential shortfall to creditors (16,232)

6 Woodbine, Bridlpath, NewTowns at King Towns Inc., The Townhouses of Hogg’s Hollow Inc. and King Towns Inc.
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3. The table above excludes claims filed by Tarion in the amount of approximately
$349 million. Further information concerning the Terra Firma Capital Corporation
claim and the promissory note claims is provided in the Eighth Report of KSV in its
capacity as Proposal Trustee dated October 6, 2016 and the Sixth Report of the
Monitor dated March 21, 2017, respectively. These reports can be provided to the
Court upon its request and are available on the Monitor’s website at
http://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

* * *

All of which is respectfully submitted,

KSV KOFMAN INC.
IN ITS CAPACITY AS CCAA MONITOR OF
THE CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY
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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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Urbancorp Inc.

Urbancorp Power
Holdings Inc.

100% Owner

Vestaco Homes
Inc.

Vestaco
Investments Inc.

228 Queens Quay
West Limited

Urbancorp
Cumberland 1

LP
100% Owner

Urbancorp (North
Side) Inc.

100% Owner

Urbancorp (952
Queen West) Inc.

Urbancorp (St.
Clair Village) Inc.

King Residential
Inc.

Urbancorp New
Kings Inc.

50% Owner

Kings Club
Development Inc.

Fuzion
Downtown

Development
Inc.

King Liberty
North

Corporation
(FCR)

50% Owner

Urbancorp
(Particia) Inc.

Urbancorp
Partner (King
South ) Inc.

Urbancorp
(Mallow) Inc.

Urbancorp 60 St.
Clair Inc.

40% Owner

840 St. Clair
West Inc.

Hendrick and
Main

Developments Inc.

60% Owner

Urbancorp
(Lawrence) Inc.

High Res. Inc.

100% Owner

Bridge On King
Inc.

Urbancorp
Residential Inc.

Urbancorp
Downsview Park
Development Inc.

51% Owner

Downsview
Home Inc.

Mattamy
Downsview

Limited

49% Owner

Urbancorp
Realtyco Inc.

Shard
Investments Inc.

Urbancorp
Cumberland

2 LP

100% Owner

Westside Gallery
Lofts Inc.

Bosvest Inc.

100% Owner

Edge Residential
Inc.

Edge on Triangle
Park Inc.

Urbancorp
Cumberland 1 GP

Inc.
.001% Owner

Urbancorp
Cumberland 2 GP

Inc.
.001% Owner

99.99% Ownership

99.99% Ownership
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