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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 (collectively, St. Clair, Patricia, Mallow, Downsview,
Lawrence and UTMI are referred to as the “NOI Entities”). KSV Kofman Inc. (“KSV”)
was appointed as the Proposal Trustee of each of the Companies.

2. Pursuant to an Order made by the Ontario Superior Court of Justice (Commercial List)
(the “Court”) dated May 18, 2016 (the “Initial Order”), the NOI Entities, together with
the entities listed on Schedule “A” attached (collectively, the "Cumberland CCAA
Entities" and each a “Cumberland CCAA Entity”), were granted protection under the
Companies’ Creditors Arrangement Act (the “CCAA”) and KSV was appointed monitor
of the Cumberland CCAA Entities (the “Monitor”).

3. Certain Cumberland CCAA Entities 1 are known direct or indirect wholly-owned
subsidiaries of Urbancorp Cumberland 1 LP (“Cumberland”). Collectively,
Cumberland and its direct and indirect subsidiaries are the “Cumberland Entities” and
each individually is a “Cumberland Entity”. Each Cumberland Entity is a nominee for
Cumberland and, as such, the assets and liabilities of the Cumberland Entities are
assets and liabilities of Cumberland. The remaining Cumberland CCAA Entities2,
other than UTMI, are directly or indirectly wholly owned by Urbancorp Inc. (“UCI”)
(collectively, the “Non-Cumberland Entities”). The corporate chart for the Cumberland
CCAA Entities and the Non-Cumberland Entities is provided in Appendix “A”.

4. On April 25, 2016, the District Court in Tel Aviv-Yafo, Israel issued a decision
appointing Guy Gissin as the functionary officer and foreign representative (the
“Foreign Representative”) of UCI and granting him certain powers, authorities and
responsibilities over UCI (the “Israeli Proceedings”).

5. On May 18, 2016, the Court issued two orders under Part IV of the CCAA which:

a) recognized the Israeli Proceedings as a “foreign main proceeding”;

b) recognized Mr. Gissin as Foreign Representative of UCI; and

c) appointed KSV as the Information Officer.

6. On April 25, 2016, Urbancorp (Woodbine) Inc. (“Woodbine”) and Urbancorp
(Bridlepath) Inc. (“Bridlepath”) each filed a NOI. KSV was appointed as the Proposal
Trustee of each of Bridlepath and Woodbine.

1 St. Clair., Patricia, Mallow, Lawrence, Urbancorp (952 Queen West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., High
Res. Inc., Urbancorp Partner (King South) Inc., Urbancorp (North Side) Inc. and Bridge on King Inc.

2 Vestaco Homes Inc., Vestaco Investments Inc., Urbancorp Power Holdings Inc., UTMI, Downsview, 228 Queens Quay West
Limited, Urbancorp Residential Inc., Urbancorp Realtyco Inc., Urbancorp Cumberland 1 GP Inc.
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7. Pursuant to an order made by the Court dated October 18, 2016, TCC/Urbancorp
(Bay) Limited Partnership (“Bay LP”), Bridlepath and Woodbine and the entities listed
on Schedule “B” (collectively, the “Bay CCAA Entities”, and together with the
Cumberland CCAA Entities, the “CCAA Entities”) were granted protection in a
separate CCAA proceeding and KSV was appointed Monitor of the Bay CCAA
Entities.

8. Each Bay CCAA Entity is a wholly owned subsidiary of Bay LP, except Deaja Partner
(Bay) Inc. Each of Bay LP’s subsidiaries is a nominee for Bay LP and, as such, their
assets and liabilities are assets and liabilities of Bay LP. The corporate chart for the
Bay CCAA Entities is provided in Appendix “B”.

9. On October 30, 2017, the Court issued orders extending the stay of proceedings for
the Cumberland CCAA Entities and the Bay CCAA Entities to January 31, 2018.

1.1 Purposes of this Report

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

a) provide an update on the CCAA proceedings;

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

c) report on the consolidated cash flow projections of the Cumberland CCAA
Entities and of the Bay CCAA Entitles for the period February 1, 2018 to April 30,
2018 (“Cash-Flow Statements”);

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

e) recommend that the Court issue orders:

i. approving the Standstill Amending Agreement;

ii. granting an extension of the stay of proceedings for the CCAA Entities to
April 30, 2018; and

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

1.2 Currency

1. All currency references in this Report are to Canadian dollars.
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1.3 Restrictions

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

2. An examination of the CCAA Entities’ Cash Flow Statements as outlined in the
Chartered Professional Accountant Canada Handbook has not been
performed. Future oriented financial information relied upon in this Report is based
upon the CCAA Entities’ assumptions regarding future events; actual results achieved
may vary from this information and these variations may be material.

2.0 Background

1. The CCAA Entities, together with several affiliates, comprise the Urbancorp Group of
Companies (collectively, the “Urbancorp Group”). The Urbancorp Group primarily
engaged in the development, construction and sale of residential properties in the
Greater Toronto Area. The Urbancorp Group also owns geothermal assets.

2.1 Urbancorp Inc.

1. UCI was incorporated on June 19, 2015 for the purpose of raising debt in the public
markets in Israel. Pursuant to a Deed of Trust dated December 7, 2015, UCI made a
public offering of debentures (the “IPO”) in Israel of NIS180,583,000 (approximately
$64 million based on the exchange rate at the time of the IPO) (the “Debentures”).

2. From the monies raised under the IPO, UCI made unsecured loans (the “Shareholder
Loans”) totalling approximately $46 million to each of the NOI Entities (other than
UTMI) so that these entities could repay loan obligations owing at the time. The loan
agreements in respect of the Shareholder Loans set out that repayment of the
Shareholder Loans is subordinate to certain other obligations of the NOI Entities (the
“Permitted Obligations”).

3.0 Update on CCAA Proceedings

3.1 Cumberland Entities – Distributions and Disputed Claims

1. On June 27, 2017, the Court made an order authorizing and directing the Monitor to
pay in full the amounts owing to creditors with admitted claims against the
Cumberland Entities, other than UCI, which received a partial distribution. On
November 22, 2017, the Court made an order authorizing and directing the Monitor
to make a further distribution to UCI in the amount of $750,000. A summary of the
distributions to the Cumberland Entities’ creditors, including to UCI, the remaining
unpaid claims and disputed claims is provided in the table below.
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($000s; unaudited) Total
Admitted
Claims Distribution

Unpaid
Admitted
Claims

Total
Disputed

claims
UCI (Shareholder Loans) 36,9683 30,146 6,822 -

Other creditors 13,510 13,510 - 11,994

50,478 43,656 6,822 11,994

2. As the repayment of the Shareholder Loans is subordinated to the repayment of the
Permitted Obligations, UCI was required to assign its distributions to those creditors
that have claims for Permitted Obligations until those creditors’ claims were repaid in
full. Since the remaining admitted unsecured claims were relatively insignificant, the
Foreign Representative subordinated repayment of the Shareholder Loans to all
currently admitted claims against the Cumberland Entities (but not to any currently
disputed claims) such that all currently admitted claims have been repaid in full.
Approximately $6.8 million of UCI’s claim against the Cumberland Entities remains
unpaid.

3. The Monitor has issued disallowance notices to several claimants of the Cumberland
Entities. The Monitor has reserved for the full amount of the disputed claims. Set out
below is a summary of the claimants who have disputed the disallowance notices.

($000s; unaudited)

Claimant Amount

Travelers Insurance Company of Canada (“Travelers”) 4,404

Tarion Warranty Corporation (“Tarion”) 2,787

Employee Claims 2,456

Speedy Electrical Contractors Ltd. (“Speedy”) 2,324

Other 23

11,994

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

a) Travelers - the majority of this claim relates to a guarantee made by High Res
Inc., a Cumberland CCAA Entity, for a bond provided by Travelers to Tarion in
respect of a project being developed by Urbancorp (Leslieville) Inc.
(“Leslieville”). Leslieville is subject to receivership proceedings in which Alvarez
& Marsal Canada Inc. (“A&M”) is the Court appointed receiver. The actual
exposure under the guarantee, if any, will be determined once the Leslieville
project is completed and all residential units are sold. The Monitor corresponded
with A&M on January 13, 2018 and A&M advised that all residential units are
expected to be sold and ready for occupation by Spring, 2018.

3 UCI also has a claim for Shareholder Loans against Downsview.
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b) Tarion – the Monitor continues to have discussions with Tarion and expects to
bring a motion shortly to approve a settlement to resolve the majority of Tarion’s
claims. The Monitor and Tarion have been unable to resolve approximately $1.4
million of Tarion’s claims relating to delayed occupancy compensation. Delayed
occupancy compensation is paid by Tarion to home buyers if occupancy of their
home is delayed beyond the outside date in their purchase agreements. In the
case of the CCAA Entities, the delayed occupancy claims are in respect of
projects that were never built or occupied. The Monitor, in consultation with the
Foreign Representative, intends to have this portion of Tarion’s claim decided
by the Court.

c) Employee Claims – these claims relate to two former employees of UTMI, who
have filed common employer claims against the CCAA Entities.

i. Employee 1: this claim is for approximately $2.1 million. The employee
asserts that she is entitled to severance and termination pay against the
CCAA Entities, as well as a contractual profit participation claim on the
Urbancorp Group’s projects. Until recently, the employee’s legal counsel
had advised the Monitor that the employee was ill and unable to advance
the claim. The Monitor understands that the employee is now able to move
forward to try to resolve its claim. In this regard, the Monitor has
commenced discussions with the employee’s legal counsel.

ii. Employee 2: this claim is for approximately $400,000. The employee
asserts that she is entitled to, inter alia, severance pay, termination pay,
unpaid vacation pay and legal fees against the CCAA Entities. The
Monitor and counsel for the employee have been working to settle this
claim; however, to-date, those discussions have been unsuccessful. A
motion has been scheduled to be heard on March 13, 2018 to have this
claim determined by the Court. In the meantime, settlement discussions
continue.

d) Speedy Electrical Contractors Inc. (“Speedy”) - Speedy filed a secured claim in
the amount of $2,323,638 against King Residential Inc. (“KRI”), a Cumberland
CCAA Entity. The Speedy Claim is based on a guarantee provided by KRI for
liabilities owing by Alan Saskin in the amount of $1,284,727 and Edge on
Triangle Parking Inc., an affiliated entity, in the amount of $1,038,911. The
Monitor has been unable to determine if KRI received any consideration for
providing the secured guarantee.4 The claim was disallowed on the basis that
the transaction could be voidable as a transfer at undervalue, and, in addition,
voidable as a fraudulent conveyance or preference. The Monitor anticipates
that a motion will be required in the near term to have this matter resolved.

4 Other than $2



ksv advisory inc. Page 7

3.2 Bay Entities – Distributions and Disputed Claims

1. On June 27, 2017, the Court made an order authorizing and directing the Monitor to
pay a 33% dividend to creditors with admitted claims against the Bay CCAA Entities.
At that time, the Monitor was unable to recommend that it make any additional
distributions due to claims filed by Terra Firma Capital Corporation (“TFCC”) and UCI,
which the Monitor has disputed.

2. On November 30, 2017, the Court made an order authorizing and directing the
Monitor to pay in full all admitted claims, other than intercompany claims. The order
was made on the consent of TFCC and UCI.

3. A summary of the distributions to the Bay Entities’ creditors and the remaining unpaid
claims is provided in the table below.

($000s; unaudited) Total
Admitted
Claims Distribution

Unpaid
Admitted
Claims

Total
Disputed

claims
TFCC 716 716 - 10,014

Other third party creditors 7,445 7,445 - 3,172

Other intercompany creditors 1,154 381 773 -

9,315 8,542 773 13,186

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

(unaudited; $000)

Claimant Amount

Secured Claim

TFCC (principal, interest and cost reserve) 10,014

Unsecured Claims

Employee Claims 2,456

Tarion 716

3,172

Total Disputed Claims 13,186

5. In addition to the disputed claims set out above, the Foreign Representative, on behalf
of UCI, has filed a motion to late file a claim of $8 million on the basis of
misrepresentation and negligent misrepresentation in connection with promissory
notes totalling $8 million that were issued by Bay LP; the Court previously issued a
decision confirming the Monitor’s disallowance of UCI’s claim for the amounts owing
under the promissory notes.
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6. TFCC’s disputed claim relates to a loan provided by TFCC to Urbancorp Holdco Inc.,
the parent company of UCI, which was guaranteed by, among others, Bay LP,
Woodbine and Bridlepath. As security for the guarantee, Woodbine and Bridlepath
granted mortgages to TFCC on real property registered as being owned by Woodbine
and Bridlepath. The Monitor has been unable to determine if Bay LP, Bridlepath or
Woodbine received any consideration for providing the secured guarantee. The claim
was disallowed on the basis that the transaction could be voidable as a transfer at
undervalue, and, in addition, voidable as a fraudulent conveyance or preference. A
motion to resolve TFCC’s claim was originally scheduled to be heard on September
5, 2017. It was adjourned on consent to October 19, 2017. On October 12, 2017,
legal counsel to TFCC advised the Monitor that it was seeking an adjournment of the
motion sine die to provide additional time to finalize a settlement between TFCC and
the Foreign Representative which, among other things, could resolve the TFCC
disputed claim against Bay LP, Bridlepath and Woodbine. For additional details
regarding TFCC’s claim, refer to the Tenth Report of the Bay Monitor dated July 25,
2017, which is available on the Monitor’s website at:
http://www.ksvadvisory.com/insolvency-cases/urbancorp-group/.

7. TFCC and the Foreign Representative continue to negotiate a settlement of their
claims against Bay LP. The Monitor is not involved in those negotiations. The Monitor
has advised the Foreign Representative and TFCC that any settlement of their claims
against the Bay CCAA Entities requires Court approval on notice to all affected
stakeholders.

8. The Monitor continues to follow up regularly with legal counsel to TFCC and the
Foreign Representative regarding the status of their settlement discussions. On
January 9, 2018, the Monitor’s legal counsel, Davies, corresponded with TFCC’s legal
counsel which advised that the parties require additional time to continue their
negotiations. The Monitor is of the view that this matter should be resolved shortly,
failing which it should proceed with a determination of TFCC’s claim and UCI’s late
filed claim.

3.3 Geothermal Assets

1. Certain of the Cumberland CCAA Entities have an interest in geothermal assets
located at four condominiums developed by entities in the Urbancorp Group of
Companies (collectively, the “Geothermal Assets”).

2. Pursuant to energy supply agreements, each condominium corporation (collectively,
the “Condo Corporations”) is required to pay Urbancorp Renewable Power Inc.
(“URPI”) for the supply of the geothermal energy (the “Supply Agreements”). URPI is
neither a subsidiary of UCI nor is it subject to CCAA proceedings. The Monitor
understands that URPI is owned by Alan Saskin. URPI is required to pay the revenue
it receives from the Condo Corporations to the Urbancorp entity that holds the
geothermal energy system, net of a management fee of approximately 3% payable to
URPI and other costs (such as repairs and maintenance costs).
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3. The registered owners of the geothermal energy systems appear to be Vestaco
Homes Inc. (Bridge Condo), Vestaco Investments Inc. (Curve Condo) and 228
Queen’s Quay West Ltd. (Edge Condo), each of which is a Cumberland CCAA Entity.

4. The registered owner of the Fuzion Condo geothermal energy system appears to be
Urbancorp New Kings Inc. (“UNKI”) and Urbancorp Management Inc., each as to 50%
and each of which is not subject to CCAA proceedings.

5. The Fuller Landau Group Inc. (“Fuller Landau”), in its capacity as Monitor of certain
of the other entities in the Urbancorp Group of Companies, including Edge Residential
Inc., Edge on Triangle Park Inc. and Bosvest Inc. (collectively, the “Edge
Companies”), has indicated that the Edge Companies may have an interest in the
Edge geothermal system.

6. The Bridge and Fuzion Condo Corporations have failed to make payments to URPI
under their supply agreements since March 2016. The Edge Condo Corporation has
failed to make payments to URPI under its supply agreement since April 2016.5 The
receivables owing to URPI from the Bridge, Fuzion and Edge Condo Corporations
total approximately $3.9 million as of December 31, 2017. The Monitor understands
that the Condo Corporations have been paying a portion of the receivables into their
lawyer’s trust accounts.

7. URPI has engaged counsel to litigate against the Condo Corporations for, inter alia,
failure to pay the amounts owed under the Supply Agreements. The Condo
Corporations have filed cross claims alleging, inter alia, that certain of the Geothermal
Assets require repairs and that the Condo Corporations are paying more for heating
and cooling than traditional energy sources. A trial date has not been scheduled.

8. The Monitor has reviewed the expert reports issued by consultants to URPI and the
relevant Condo Corporations. In order to establish an independent opinion and
potentially assist in settling the geothermal litigation, the Monitor retained a consultant,
Beatty Geothermal Inc. (“Beatty”), to review various issues in the litigation. The
consultant has provided the Monitor with interim findings in a preliminary report.
Beatty has not completed the full scope of its mandate. The consultant’s final report
is expected by the end of February 2018.

9. The Monitor understands that the Condo Corporation for Curve alleges that it
exercised a right to purchase its geothermal system, and, accordingly, is no longer
making any payments to URPI. No payment has been received in connection with
the alleged purchase. A further Court hearing may be required to deal with URPI’s
claim against Curve.

10. Once the litigation is resolved, the Monitor intends to work with Fuller Landau and
other affected stakeholders to sell the Geothermal Assets.

5 On August 30, 2016, the Edge Condo Corporation made a $260,000 partial payment to URPI in respect of amounts owing.
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3.3.1 URPI Loan Facility

1. URPI has no revenue because it has not been receiving payments from the Condo
Corporations. URPI filed two claims against the Cumberland Entities totaling
$580,000. Both were admitted. Rather than making a distribution directly to URPI,
the Monitor reached an agreement with URPI that it would fund maintenance costs
associated with the Geothermal Assets and the costs of the geothermal litigation from
URPI’s distribution. To date, approximately $507,000 has been paid from URPI’s
distribution in respect of these costs.

2. On November 22, 2017, the Court approved a loan facility in the amount of $500,000
between Cumberland, as lender, and URPI, as borrower. The purpose of the facility
is to fund the litigation and potential repairs for the Geothermal Assets after the
distributions on URPI’s claim have been exhausted. No amounts have been funded
under this facility as of the date of this Report.

3.4 Condominium Sale Process

1. On December 14, 2016, the Court issued an order (the “Sale Process Order”)
approving a sale process for 28 Residential Units held by URI and KRI6. Pursuant to
the Sale Process Order, Brad J. Lamb Realty Inc. (“Brad Lamb Realty”) is marketing
the Residential Units for sale.

2. On January 27, 2017, the Court issued an order, as amended and restated on
March 14, 2017 and September 13, 2017 (the “Approval and Vesting Order”), which
authorized the Monitor to enter into a form of sale agreement for each of the respective
Residential Units as each is sold and, upon the delivery of a Monitor's certificate
concerning any sale, vested the Residential Unit pertaining to the relevant sale
agreement in and to the purchaser free and clear of related scheduled encumbrances.

3. On November 30, 2017, the Court issued an additional vesting order ancillary to the
Approval and Vesting Order in order to be able to sell and convey parking units, locker
units and bike storage units for which URI or KRI is the registered owner.

4. Since the commencement of the sale process, the Monitor has closed twenty
transactions for the Residential Units.7 A summary of the net proceeds from the
transactions is provided in the table below.

($000’s;
unaudited)

No. of
units sold

Gross
Proceeds Mortgages Costs8

Net
Proceeds

KRI 9 3,545 1,823 253 1,469
URI 11 4,437 2,726 314 1,397

20 7,982 4,549 567 2,866

6 URI and KRI are nominee companies for Urbancorp Realty Co. and Urbancorp Cumberland 1 LP, respectively.

7 Including five parking spots and four lockers.

8 Includes professional fees of $10,000 per unit and broker fees.
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5. All of the Residential Units are vacant. Brad Lamb Realty is presently marketing two
Residential Units at a time. The net proceeds from the remaining Residential Units
are projected to be approximately $1.5 million.

3.5 Urbancorp New Kings Inc.

1. The Kingsclub Development is a significant project located in Toronto. It is presently
under construction and is to consist of retail space, residential space and parking. The
development is scheduled to be completed by the end of 2018.

2. Each of KLNC and UNKI own 50% of the retail component of the development.
Pursuant to agreements between KLNC and UNKI, KLNC has the right to purchase
UNKI’s interest in the retail component. Cumberland is the shareholder of UNKI.
UNKI appears to be a nominee for Cumberland. UNKI is not subject to the CCAA
proceedings.

3. The residential component of the Kingsclub Development was originally owned by
KLNC (50%) and UNKI (50%). On July 28, 2015, KLNC and UNKI sold one-third of
the residential component to CAPREIT Limited Partnership (“CAPREIT”), such that
KLNC, UNKI and CAPREIT each now have a one-third interest in the residential
component of the development.

4. 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”).

5. As of November 13, 2017, UNKI and KLNC had borrowed approximately $191.4
million in connection with the financing of the Kingsclub Development, consisting of
an approximately $69.5 million loan from FCSCC and $121.9 million from Bank of
Nova Scotia. As of the date of this Report, UNKI has also borrowed from KLNC
approximately $13.1 million to fund capital cost increases (the “Capital Contribution
Loans”).

3.5.1 Standstill Agreement

1. 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, which were required to be funded equally by KLNC and UNKI (the “2016 Cost
Increase”). The Cumberland CCAA Entities and/or UNKI were not in a position to
fund the 2016 Cost Increase.

2. At the time of the 2016 Cost Increase, options were considered to monetize UNKI’s
interest in the Kingsclub Development, including a sale process for UNKI’s interest in
the development. Efforts to commence a sale process, particularly in the context of
an insolvency process, could have disrupted the project, with an uncertain result.

3. After consideration, the Monitor determined that it was appropriate to enter into the
standstill agreement so that the project could continue to be developed without
disruption (the “Standstill Agreement”).
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4. Pursuant to the terms of the Standstill Agreement, inter alia:

a) KLNC funded UNKI’s portion of the 2016 Cost Increase under the Capital
Contribution Loan;9

b) UNKI agreed not to seek: i) creditor protection; and/or ii) to terminate any
material contracts in respect of the Kingsclub Development; and

c) The Standstill Agreement would terminate and UNKI could commence formal
insolvency proceedings if UNKI was required to make additional capital
contributions and KLNC and FCSCC (jointly, the “FCR Lenders”) failed to
increase the Capital Contribution Loan.

5. A copy of the Standstill Agreement is attached as Appendix “C”. A summary of the
material terms of the Standstill Agreement is provided in the Monitor’s Tenth Report
to Court dated December 9, 2016 (the “Tenth Report”). A copy of the Tenth Report
is attached as Appendix “D”, without appendices.

6. On December 14, 2016, the Court approved the Standstill Agreement.

3.5.2 Standstill Amending Agreement

1. The Kingsclub Development continues to incur cost overruns. Accordingly, on
October 30, 2017, the Management Committee authorized an increase in the budget
to fund further costs for the Kingsclub Development in the amount of approximately
$43.8 million (the “2017 Cost Increase”), which are also required to be funded equally
by KLNC and UNKI. UNKI remains unable to fund its portion of the cost overruns and
KLNC and/or FCSCC have agreed to loan UNKI monies sufficient for UNKI to fund
this obligation, provided UNKI enters into an amendment of the Standstill Agreement.

2. On November 30 2017, the Standstill Parties executed the Standstill Amending
Agreement. Under the Standstill Amending Agreement, KLNC has agreed to advance
UNKI’s portion of the 2017 Cost Increase; the other material provisions of the
Standstill Agreement are unaffected by the Standstill Amending Agreement, including
that UNKI can commence formal insolvency proceedings if the FCR Lenders do not
increase the Capital Contribution Loan should UNKI be required to make additional
capital contributions.

3. The Standstill Amending Agreement is not subject to Court approval, but requires
Court approval to be sought. A copy of the Standstill Amending Agreement is
attached as Appendix “E”.

4. The Monitor recommends that the Court approve the Standstill Amending Agreement.
The Standstill Amending Agreement provides a mechanism to permit UNKI to fund
the 2017 Cost Increase, which UNKI would otherwise be unable to do. The Standstill
Amending Agreement also provides for an orderly completion of the Kingsclub
Development, which may provide value for UNKI.

9 Pursuant to a loan assignment agreement dated November 22, 2016, KLNC assigned its rights under the Capital Contribution Loan
to FCSCC.
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3.5.3 UNKI’s interest in the Kingsclub Development

1. The Monitor continues to oversee the Kingsclub Development, including to assess the
value of UNKI’s interest in the project. The Monitor corresponds regularly with Alan
Saskin and FCSCC regarding the Kingsclub Development, including attending
monthly development meetings and periodic Management Committee meetings. The
Monitor has also met with CAPREIT, which also attends the monthly development
meetings.

2. Despite the cost overruns associated with the Kingsclub Development, it appears that
the value of the Kingsclub Development may have increased in value; however, it
remains uncertain at this time whether UNKI’s interest has any value.

3.6 Downsview

1. Downsview Homes Inc. (“DHI”) owns land located at 2995 Keele Street in Toronto,
which is being developed into condominiums and other residences (the “Downsview
Project”). The shares of DHI are owned by Downsview (51%) and Mattamy
(Downsview) Limited, an affiliate of Mattamy Homes (“Mattamy”) (49%).

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

3. The Monitor continues to oversee this project, including reviewing pro-formas and
corresponding routinely with Mattamy. There is significant uncertainty at this time as
to the value of Downsview’s interest in the Downsview Project, although it appears
that earlier forecasts of the value of the Downsview interest provided to the Monitor
by Mattamy and representatives of the Urbancorp Group were optimistic. The
Downsview Project appears to have underperformed the prior projections.

4. In order to review the material variances of the value of the Downsview Project, the
Monitor, in consultation with the Foreign Representative, engaged a cost-consultant,
Pelican Woodcliff Inc. (“Pelican”), to audit the Downsview Project. The Downsview
audit consists of reviewing the Downsview Project’s historical financial results as well
as determining the reasonableness of earlier pro-formas prepared for the Downsview
Project. The terms of Pelican’s mandate were finalized on December 11, 2017. The
Monitor, Pelican, Mattamy and a representative of the Foreign Representative
attended a meeting on December 14, 2017 to determine the framework for the audit
and to review an information request prepared by Pelican. Pelican’s mandate is
significant as total costs of the Downsview Project are estimated to be in excess of
$500 million.10 The Downsview audit is expected to be completed one month after
Pelican receives the documentation in its information request. Several information
requests of Mattamy remain unsatisfied.

10 Based on Mattamy’s most recent pro-forma dated October 13, 2017.
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3.7 Urbancorp Downtown Developments Inc.

1. In or around June, 2014, UTMI advanced $750,000 on behalf of Urbancorp Downtown
Developments Inc. (“UDDI”), an affiliated entity not subject to insolvency proceedings,
to fund a deposit in connection with the purchase of land by UDDI (the “UDDI
Deposit”). In December 2014, approximately $250,000 was returned to UTMI by
UDDI, thereby reducing the UDDI Deposit to $500,000.

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

3. The property that was to be purchased by UDDI was expropriated by the Toronto
Catholic District School Board (“TCDSB”) prior to closing. The TCDSB held back an
amount from the price of the expropriated land, including an amount equal to the UDDI
Deposit (the “TCDSB Holdback”). The TCDSB Holdback is in respect of potential
environmental costs.

4. UDDI has made a claim against TCDSB for: (i) through an agreement with the vendor,
a release of the TCDSB Holdback; and (ii) the increase in the value of the expropriated
land between the time UDDI entered into the agreement to purchase the expropriated
land and the date TCDSB expropriated the land.

5. UDDI is negotiating a settlement with TCDSB. UDDI has acknowledged by email that
any proceeds received from TCDSB with respect to its claims, after costs, will first be
used to satisfy the amounts UDDI owes to UTMI.

4.0 Cash Flow Forecasts

1. Consolidated cash flow projections have been prepared for the CCAA Entities for the
period February 1, 2018 to April 30, 2018 (the "Period"). The Cash-Flow Statements
and the CCAA Entities’ statutory reports on the cash flow pursuant to Section 10(2)(b)
of the CCAA are attached as Appendices “F” and “G”, respectively.

2. The expenses in the Cash-Flow Statements are primarily comprised of payroll,
general and administrative expenses, professional fees and advances to URPI in
connection with the Loan Facility. The CCAA Entities have sufficient cash to pay all
disbursements during the Period.

3. Based on the Monitor’s review of the Cash-Flow Statements, there are no material
assumptions which seem unreasonable in the circumstances. The Monitor’s statutory
reports on the cash flows are attached as Appendix “H”.
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5.0 Request for an Extension

1. The CCAA Entities are seeking an extension of the stay of proceedings from
January 31, 2018 to April 30, 2018. The Monitor supports their request for extensions
of the stay of proceedings for the following reasons:

a) the CCAA Entities are acting in good faith and with due diligence;

b) no creditor will be prejudiced if the extensions are granted;

c) it will allow time to complete the Downsview audit;

d) it will allow the Cumberland CCAA Entities and the Monitor further time to deal
with the remaining assets owned by the Cumberland CCAA Entities, including
the Residential Units, the Geothermal Assets, the Downsview Project and the
Kingsclub Development;

e) it will allow the Monitor the opportunity to resolve the disputed claims; and

f) as of the date of this Report, neither the CCAA Entities nor the Monitor is aware
of any party opposed to an extension.

6.0 Professional Fees

1. The fees and disbursements of the Monitor and Davies for the period are summarized
below.

($)

Firm Period Fees Disbursements Total

Cumberland CCAA Entities

KSV Oct 1/17 – Dec 31/17 223,629.50 172.19 223,801.69

Davies Oct 1/17 – Dec 31/17 298,958.50 4,899.06 303,857.56

Total 522,588.00 5,071.25 527,659.25

Bay CCAA Entities

KSV Oct 1/17 – Dec 31/17 31,965.00 1,373.10 33,338.10

Davies Oct 1/17 – Dec 31/17 71,136.00 105.60 71,241.60

Total 103,101.00 1,478.70 104,579.70

2. Detailed invoices are provided in appendices to the fee affidavits filed by
representatives of KSV and Davies which are provided in Appendices “I” and “J”,
respectively.
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3. The average hourly rates for the Monitor and Davies are as follows:

Firm
Average Hourly

Rate ($)
Cumberland CCAA Entities

KSV 518.08
Davies 795.95

Bay CCAA Entities
KSV 463.26
Davies 858.09

4. Since the last fee approval motion, the main matters addressed by Davies include:
dealing with the disputed claims, dealing with the sale of the Residential Units, dealing
with matters related to the Geothermal Assets and the Downsview audit.

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

7.0 Conclusion and Recommendation

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

* * *

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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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.

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

TENTH REPORT OF KSV KOFMAN INC.

DECEMBER 9, 2016
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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%).
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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.
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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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Urbancorp Filing Entities Listed on Schedule "A"  

Projected Statement of Cash Flow 
1

For the Period Ending April 30, 2018

(Unaudited; $C)

5 day period 

ending

Note 07-Feb-18 14-Feb-18 21-Feb-18 28-Feb-18 07-Mar-18 14-Mar-18 21-Mar-18 28-Mar-18 04-Apr-18 11-Apr-18 18-Apr-18 25-Apr-18 30-Apr-18 Total

Total Receipts -          -            -                -              -             -               -            -            -            -            -            -           -               -                

Professional fees 2 50,000    -            -                -              50,000        -               -            -            50,000      -            -            -           -               150,000        

Total Disbursements 50,000    -            -                -              50,000        -               -            -            50,000      -            -            -           -               150,000        

Net Cash Flow 3 (50,000)   -            -                -              (50,000)      -               -            -            (50,000)     -            -            -           -               (150,000)       

Week Ending



Urbancorp Filing Entities Listed on Schedule "A"   

Notes to Projected Statement of Cash Flow

For the Period Ending April 30, 2018

(Unaudited; $C)

Purpose and General Assumptions

1. The purpose of the projection is to present a cash flow forecast of the entities listed on Schedule "A" ("Bay

CCAA Entities") for the period February 1, 2018 to April 30, 2018 in respect of its proceedings under the

Companies' Creditors Arrangement Act. 

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

developed and prepared by the Bay CCAA Entities.   

Hypothetical Assumption

2. The professional fees are in respect of the Monitor, its legal counsel and legal counsel to the Bay CCAA

Entities.  The amounts reflected are estimates only.  

Most Probable Assumption

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



Schedule A

Urbancorp Filing Entities

1. Urbancorp (Woodbine) Inc.

2. Urbancorp (Bridlepath) Inc

3. The Townhouses of Hogg’s Hollow Inc.

4. King Towns Inc

5. Newtowns at Kingtowns Inc.

6. Deaja Partner (Bay) Inc.

7. TCC/Urbancorp (Bay) Limited Partnership



Urbancorp Filing Entities Listed on Schedule "A"

Projected Statement of Cash Flow 
1

For the Period Ending April 30, 2018

(Unaudited; $C)

5 Day Period 

Ending

Receipts Note 07-Feb-18 14-Feb-18 21-Feb-18 28-Feb-18 07-Mar-18 14-Mar-18 21-Mar-18 28-Mar-18 04-Apr-18 11-Apr-18 18-Apr-18 25-Apr-18 30-Apr-18 Total

Overhead cost recoveries 2 17,032      -           -           -           17,032      -            -            -            17,032       -            -           -          17,032           68,130        

Disbursements

Advances to URPI 3 -           -           100,000   -           -           -            -            -            -             100,000     -           -          -                200,000      

Wages and salaries 5 -           19,852      -           14,522     -           19,852       -            14,522      -             -            19,852      -          14,522           103,121      

Occupancy costs 6 4,500        -           -           -           4,500        -            -            -            4,500         -            -           -          4,500             18,000        

Mortgage payments 7 3,070        -           3,355       18,167     3,070        -            3,355         -            21,237       -            3,355        -          21,237           76,847        

Consulting fees 8 50,000      -           -           -           50,000      -            -            -            50,000       -            -           -          -                150,000      

Sundry 9,244        3,235        810          810          9,244        3,235         810           810           9,244         1,961         2,084        810          9,244             51,540        

Contingency 5,000        5,000        5,000       5,000       5,000        5,000         5,000         5,000        5,000         5,000         5,000        5,000       5,000             65,000        

Total Operating Disbursements 71,814      28,087      109,165   38,498     71,814      28,087       9,165         20,331      89,981       106,961     30,291      5,810       54,503           664,507      

Net Cash Flow Before the Undernoted (54,782)    (28,087)     (109,165)  (38,498)    (54,782)     (28,087)     (9,165)       (20,331)     (72,949)      (106,961)   (30,291)     (5,810)     (37,470)          (596,377)     

 

Professional fees 4 160,000    -           -           -           160,000    -            -            -            160,000     -            -           -          -                480,000      

Net Cash Flow 9 (214,782)  (28,087)     (109,165)  (38,498)    (214,782)   (28,087)     (9,165)       (20,331)     (232,949)    (106,961)   (30,291)     (5,810)     (37,470)          (1,076,377)  

Week Ending



Urbancorp Filing Entities Listed on Schedule "A"

Notes to Projected Statement of Cash Flow

For the Period Ending April 30, 2018

(Unaudited; $C)

Purpose and General Assumptions

1. The purpose of the projection ("Projection") is to present a cash flow forecast of the entities listed on

Schedule "A" ("Urbancorp CCAA Entities") for the period February 1, 2018 to April 30, 2018 (the "Period")

in respect of their proceedings under the Companies' Creditors Arrangement Act . 

As of the date of Projection, the Monitor is selling eight condominium units (the "Residential Units") held by

Urbancorp Residential Inc. and King Residential Inc. The Projection does not reflect the sale of any of the

Residential Units. 

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

Hypothetical Assumptions

2. Represents recoveries of payroll and other overhead costs from The Fuller Landau Group Inc., the Proposal

Trustee of Edge on Triangle Park Inc. and Edge Residential Inc. (jointly, the "Edge Companies"), in respect of

back office services performed by Urbancorp Toronto Management Inc. on behalf of the Edge Companies.

3. Represents advances to Urbancorp Renewable Power Inc., in connection with a loan facility provided by

Urbancorp Cumberland 1 LP.

4. The professional fees are in respect of the Monitor, its legal counsel, legal counsel to the Urbancorp CCAA

Entities. The amounts reflected are estimates only.

Most Probable Assumptions

5. Payroll is paid bi-monthly.  Payroll includes source deductions, benefits and WSIB.

6. Represents occupancy costs associated with the head office lease.

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

Entities.

 8. Represents consulting fees in connection with the Downsview audit and the goethermal litigation.

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

 



Schedule A

Urbancorp Filing Entities

1. Urbancorp Toronto Management Inc.

2. Urbancorp Downsview Park Development Inc.

3. Urbancorp (St. Clair Village) Inc.

4. Urbancorp (Patricia) Inc.

5. Urbancorp (Mallow) Inc.

6. Urbancorp (Lawrence) Inc.

7. Urbancorp (952 Queen West) Inc.

8. King Residential Inc.

9. Urbancorp New Kings Inc.

10. Urbancorp 60 St. Clair Inc.

11. High Res. Inc.

12. Bridge on King Inc.

13. Urbancorp Power Holdings Inc.

14. Vestaco Homes Inc.

15. Vestaco Investments Inc.

16. 228 Queen’s Quay West Limited

17. Urbancorp Cumberland 1 LP

18. Urbancorp Cumberland 1 GP Inc.

19. Urbancorp Partner (King South) Inc.

20. Urbancorp (North Side) Inc.

21. Urbancorp Residential Inc.

22. Urbancorp Realtyco Inc.
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
URBANCORP (WOODBINE) INC., URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES 
OF HOGG'S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC. AND 

DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE "APPLICANTS") 
AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PARTNERSHIP 

MANAGEMENT'S REPORT ON CASH FLOW STATEMENT 
(paragraph 1 0(2)(b) of the CCAA) 

The management of Urbancorp (Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses 
of Hogg's Hollow Inc., King Towns Inc., Newtowns at Kingtowns Inc., Deaja Partner (Bay) Inc. 
and TCC/Urbancorp (Bay) Limited Partnership (collectively, the "Bay LP CCAA Entities") have 
developed the assumptions and prepared the attached statement of projected cash f low as of the 
17th day January, 2018 for the period February 1, 2018 to April 30, 2018 ("Cash Flow"). All such 
assumptions are disclosed in Notes 2 and 3. 

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

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

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

is 171h day of January, 2018. 

Alan Saskin, Director 

Bay LP CCAA Entities 



ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 
URBANCORP TORONTO MANAGEMENT INC., URBANCORP (ST. CLAIR VILLAGE) INC., 

URBANCORP (PATRICIA) INC., URBANCORP (MALLOW) INC., URBANCORP 
(LAWRENCE) INC., URBANCORP DOWNSVIEW PARK DEVELOPMENT INC., 

URBANCORP (952 QUEEN WEST) INC., KING RESIDENTIAL INC., URBANCORP 60 ST. 
CLAIR INC., HIGH RES. INC., BRIDGE ON KING INC., AND THE AFFILIATED ENTITIES 

LISTED IN SCHEDULE "A" HERETO 

MANAGEMENT'S REPORT ON CASH FLOW STATEMENT 
(paragraph 1 0(2)(b) of the CCAA) 

The management of Urbancorp Toronto Management Inc. Urbancorp (St. Clair Village) Inc., 
Urbancorp (Patricia) Inc., Urbancorp (Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp 
Downsview Park Development Inc. , Urbancorp (952 Queen West) Inc. , King Residential Inc., 
Urbancorp 60 St. Clair Inc., Hi Res. Inc. Bridge on King Inc. and the affiliated entities listed in 
Schedule "A" Hereto (collectively, the "Companies"), have developed the assumptions and 
prepared the attached statement of projected cash flow as of the 17th day of January, 2018 for 
the period February 1, 2018 to April 30, 2018 ("Cash Flow"). All such assumptions are disclosed 
in Notes 2 to 9. 

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

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

The Cash Flow has been prepared solely for the purpose outlined in Note 1 , using a set of 
hypothetical and probable assumptions set out in Notes 2 to 9. Consequently, readers are 
cautioned that e Ca/low may not be appropriate for other purposes. 

Dated at J~ o, Ontario this 17th day of January, 2018. 

Alan Saskin, Director 

The Companies 
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SCHEDULE "A" 

• Urbancorp Power Holdings Inc. 

• Vestaco Homes Inc. 

• Vestaco Investments Inc . 

• 228 Queen's Quay West Limited 

• Urbancorp Cumberland 1 LP 

• Urbancorp Cumberland 1 GP Inc . 

• Urbancorp Partner (King South) Inc . 

• Urbancorp (North Side) Inc . 

• Urbancorp Residential Inc . 

• Urbancorp Realtyco Inc . 
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ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP (WOODBINE) INC., URBANCORP (BRIDLEPATH) INC., THE TOWNHOUSES
OF HOGG’S HOLLOW INC., KING TOWNS INC., NEWTOWNS AT KINGTOWNS INC. AND

DEAJA PARTNER (BAY) INC. (COLLECTIVELY, THE “APPLICANTS”)
AND IN THE MATTER OF TCC/URBANCORP (BAY) LIMITED PARTNERSHIP

MONITOR’S REPORT ON CASH FLOW STATEMENT

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

The attached statement of projected cash-flow as of the 17th day of January, 2018 of Urbancorp
(Woodbine) Inc., Urbancorp (Bridlepath) Inc., The Townhouses of Hogg’s Hollow Inc., King Towns
Inc., Newtowns at Kingtowns Inc., Deaja Partner (Bay) Inc. and TCC/Urbancorp (Bay) Limited
Partnership (collectively, the “Bay LP CCAA Entities”) consisting of a weekly projected cash flow
statement for the period February 1, 2018 to April 30, 2018 (“Cash Flow”) has been prepared by
the management of the Bay LP CCAA Entities for the purpose described in Note 1, using the
probable and hypothetical assumptions set out in Notes 2 and 3.

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

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

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

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

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

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

Dated at Toronto this 18th day of January, 2018.

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



ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
URBANCORP TORONTO MANAGEMENT INC., URBANCORP (ST. CLAIR VILLAGE) INC.,

URBANCORP (PATRICIA) INC., URBANCORP (MALLOW) INC., URBANCORP
(LAWRENCE) INC., URBANCORP DOWNSVIEW PARK DEVELOPMENT INC.,

URBANCORP (952 QUEEN WEST) INC., KING RESIDENTIAL INC., URBANCORP 60 ST.
CLAIR INC., HIGH RES. INC., BRIDGE ON KING INC., AND THE AFFILIATED ENTITIES

LISTED IN SCHEDULE “A” HERETO

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

The attached statement of projected cash-flow as of the 17th day of January, 2018 of Urbancorp
Toronto Management Inc. Urbancorp (St. Clair Village) Inc., Urbancorp (Patricia) Inc., Urbancorp
(Mallow) Inc., Urbancorp (Lawrence) Inc., Urbancorp Downsview Park Development Inc.,
Urbancorp (952 Queen West) Inc., King Residential Inc., Urbancorp 60 St. Clair Inc., Hi Res. Inc.
Bridge on King Inc. and the affiliated entities listed in Schedule “A” Hereto (collectively, the
“Urbancorp CCAA Entities”) consisting of a weekly projected cash flow statement for the period
February 1, 2018 to April 30, 2018 (“Cash Flow”) has been prepared by the management of the
Urbancorp CCAA Entities for the purpose described in Note 1, using the probable and
hypothetical assumptions set out in Notes 2 to 9.

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

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

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

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

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

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

Dated at Toronto this 18th day of January, 2018.

KSV KOFMAN INC.
IN ITS CAPACITY AS CCAA MONITOR OF
THE URBANCORP CCAA ENTITIES
AND NOT IN ITS PERSONAL CAPACITY
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SCHEDULE “A”
List of Non-Applicant Affiliated Companies

 Urbancorp Power Holdings Inc.

 Vestaco Homes Inc.

 Vestaco Investments Inc.

 228 Queen’s Quay West Limited

 Urbancorp Cumberland 1 LP

 Urbancorp Cumberland 1 GP Inc.

 Urbancorp Partner (King South) Inc.

 Urbancorp (North Side) Inc.

 Urbancorp Residential Inc.

 Urbancorp Realtyco Inc.
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ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: TCC/Urbancorp (Bay) Limited Partnership (“Bay”),
Urbancorp (Bridlepath) Inc. (“Bridlepath”),
Urbancorp (Woodbine) Inc. (“Woodbine”) and related entities
(collectively, the “Companies”)

To professional services rendered for the period ending October 31, 2017 by KSV Kofman Inc. in its
capacity as Monitor (the “Monitor”) in the Companies’ proceedings under the Companies’ Creditors
Arrangement Act (“CCAA”), including:

General

 Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFoulds LLP (“WeirFoulds”), the Companies’
legal counsel, regarding matters in the Companies’ CCAA proceedings;

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

 Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation (“Tarion”) and discussing same with Davies and Torys LLP, counsel to Tarion;

 Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ 2016 tax
returns;

 Responding to Canada Revenue Agency regarding missing information for DS (Bay)
Holdings Inc., a limited partner of Bay and communicating with the Companies, its counsel
and its accountants;

 Dealing with Davies regarding claims filed by Terra Firma Capital Corporation (“TFCC”)
against Bridlepath, Woodbine and Bay (the “TFCC Claims”);

 Dealing with Davies regarding a claim filed by Urbancorp Inc. (“UCI”) against Bridlepath and
Woodbine (the “UCI Claim”);

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

November 7 2017
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 Reviewing a Factum prepared by counsel to TFCC dated October 6, 2017 concerning the
TFCC Claims;

 Corresponding with Davies regarding TFCC’s and UCI’s request to adjourn a motion
scheduled to be heard on October 19, 2017 to deal with TFCC’s Claims;

 Reviewing and commenting on a letter prepared by Davies dated October 16, 2017
requesting UCI’s and TFCC’s acknowledgment that they have agreed to authorize the
Monitor to repay in full admitted third party claims against the Companies
(“Acknowledgement Letter”);

 Attending several calls with Davies on October 13 and 16, 2017 regarding the
Acknowledgement Letter;

 Corresponding internally regarding the TFCC Claim and UCI Claim;

 Reviewing and commenting on Court materials prepared by WeirFoulds and Davies in
respect of a motion returnable October 30, 2017 (the “October 30 Motion”), seeking, inter
alia, an extension of the stay of proceedings to January 31, 2018 and the approval to make
a distribution to third party creditors;

 Assisting the Companies to prepare a cash flow projection for the period ending January
31, 2018 (“Cash Flow Projection”) in the context of the October 30 Motion;

 Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;

 Preparing Management’s Report on Cash Flow Statement and the Monitor’s Report on
Cash Flow Statement in connection with the Cash Flow Projection;

 Preparing the Nineteenth Report of the Monitor dated October 24, 2017 in connection with
the October 30 Motion;

 Attending at Court on October 30, 2017 in connection with the October 30 Motion; and

 Dealing with all other matters not otherwise referred to herein.

* * *

Total fees and disbursements per attached time summary $ 21,307.50
HST 2,769.98

Total Due $ 24,077.48



Personnel Rate ($) Hours Amount ($)

Robert Kofman 695 11.00 7,645.00

Robert Harlang 625 7.50 4,687.50

Noah Goldstein 500 16.75 8,375.00

Other Staff and Administration 4.00 600.00

Total Fees 21,307.50

KSV Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending October 31, 2017



ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: TCC/Urbancorp (Bay) Limited Partnership (“Bay”),
Urbancorp (Bridlepath) Inc. (“Bridlepath”),
Urbancorp (Woodbine) Inc. (“Woodbine”) and related entities
(collectively, the “Companies”)

To professional services rendered for November, 2017 by KSV Kofman Inc. in its capacity as Monitor (the
“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act (“CCAA”),
including:

General

 Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel,
regarding matters in the Companies’ CCAA proceedings;

 Reviewing draft Minutes of Settlement in connection with claims filed by Tarion Warranty
Corporation and discussing same with Davies;

 Dealing with MNP LLP, the Companies’ accountants, regarding the Companies’ 2016 tax
returns and the preparation of HST returns;

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

 Paying a distribution to creditors of certain of the Companies in connection with a Court
order made on October 30, 2017;

 Corresponding with several creditors regarding the status of the distribution, including
home buyers and trade creditors;

 Dealing with Dickinson Wright LLP, representative counsel to certain home buyers,
regarding matters related to the distribution;

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

December 6, 2017
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 Dealing with all other matters not otherwise referred to herein.

* * *

Total fees and disbursements per attached time summary $ 8,582.66
HST 1,115.75

Total Due $ 9,698.41



Personnel Rate ($) Hours Amount ($)

Robert Kofman 695 1.00 695.00

Robert Harlang 625 2.00 1,250.00

Noah Goldstein 500 9.00 4,500.00

Other Staff and Administration 9.50 1,325.00

Total Fees 21.50 7,770.00

Disbursements 812.66

Total Fees and Disbursements 8,582.66

KSV Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending November 30, 2017



ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

Re: TCC/Urbancorp (Bay) Limited Partnership (“Bay”), Urbancorp (Bridlepath) Inc.
(“Bridlepath”), Urbancorp (Woodbine) Inc. (“Woodbine”) and related entities
(collectively, the “Companies”)

For professional services rendered for December, 2017 by KSV Kofman Inc. in its capacity as Monitor (the
“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act (“CCAA”),
including:

General

 Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel,
regarding matters in the Companies’ CCAA proceedings;

 Corresponding with Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc. (the
“Foreign Representative”), appointed pursuant to an order of the District Court in Tel Aviv-
Yafo, as well as representatives of the Foreign Representative, including its financial and
legal advisors; Reviewing draft Minutes of Settlement in connection with claims filed by
Tarion Warranty Corporation and discussing same with Davies;

 Corresponding with Davies regarding claims filed by two former employees of UTMI;

 Dealing with Davies regarding a potential settlement between Terra Firma Capital
Corporation and the Foreign Representative;

 Attending a call on December 4, 2017 with Davies to discuss a claim filed by one of the
former employees;

 Attending a meeting on December 4, 2017 at Davies with counsel to one of the former
employees to discuss her claim;

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

January 17, 2018
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 Corresponding with several creditors regarding the status of the distribution, including
home buyers and trade creditors; and

 Dealing with all other matters not otherwise referred to herein.

* * *

Total fees and disbursements per attached time summary $ 3,447.94
HST 448.23

Total Due $ 3,896.17



Personnel Rate ($) Hours Amount ($)

Robert Harlang 625 1.00 625.00

Noah Goldstein 500 3.50 1,750.00

Other Staff and Administration 3.75 512.50

Total Fees 8.25 2,887.50

Disbursements 560.44

Total Fees and Disbursements 3,447.94

KSV Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending December 31, 2017













ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

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

To professional services rendered during October, 2017 by KSV Kofman Inc. in its capacity as Monitor
(“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act, including:

General

 Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFoulds LLP (“WeirFoulds”), the
Companies’ legal counsel;

 Attending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

 Corresponding with Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc. (the
“Foreign Representative”), appointed pursuant to an order of the District Court in Tel Aviv-
Yafo;

 Corresponding with Dentons LLP (“Dentons”), legal counsel to the Foreign Representative;

 Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative;

 Reviewing translations of the Court materials filed by the Foreign Representative in the
Israeli Court and dealing with Israeli counsel regarding same;

 Corresponding with Bennett Jones LLP, counsel to Alan Saskin;

 Dealing with MNP LLP, the Companies’ accountants, regarding filing tax returns for
Urbancorp 60 St. Clair Inc. and Urbancorp (Downsview Park Developments) Inc.
(“Downsview”), including email and phone correspondence throughout the month;

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

November 6, 2017

Invoice No: 712
HST #: 818808768 RT0001



Page 2

 Reviewing materials filed by The Fuller Landau Group Inc. (“Fuller Landau”) in the CCAA
proceedings of Edge Residential Inc., Bosvest Inc. and Edge on Triangle Park Inc.
(collectively, the “Edge Entities”);

 Corresponding with Fuller Landau regarding the reimbursement of certain expenses
incurred by Urbancorp Toronto Management Inc. on behalf of the Edge Entities;

 Reviewing a motion filed on October 20, 2017 by Alvarez & Marsal Canada Inc. in its
capacity as Court appointed receiver of Urbancorp (Leslieville) Inc.;

 Corresponding with Ted Saskin regarding a deposit funded by Urbancorp Toronto
Management Inc. to Urbancorp (Downtown) Developments Inc. and reviewing related
documentation;

Kingsclub Project

 Reviewing a monthly financial report prepared by Finnegan Marshall Inc. (“Finnegan”)
regarding the Kingsclub project;

 Attending a Kingsclub project management meeting on October 7, 2017 at First Capital
Realty Inc. (“First Capital”) (the “October 7 Meeting”);

 Preparing an internal memorandum regarding the October 7 Meeting;

 Reviewing a Drawdown Notice in connection with a loan provided by Bank of Nova Scotia;

 Attending a Co-Owners’ Meeting on October 30, 2017 with First Capital, Finnegan, Alan
Saskin and Davies (the “October 30 Meeting”);

 Corresponding with Alan Saskin regarding the October 30 Meeting;

Geothermal Assets

 Dealing with Ted Saskin in order to remain apprised of the status of the litigation
surrounding the Companies’ geothermal systems (the “Litigation”);

 Dealing with Ted Saskin regarding expenses of Urbancorp Renewable Power Inc. (“URPI”);

 Paying certain of URPI’s expenses;

 Drafting an engagement letter to retain Beatty Geothermal Consulting (“Beatty”), a
geothermal expert, to assist the Monitor with the Litigation;

 Reviewing an information request list prepared by Beatty and compiling the information
requested;

 Attending a meeting on October 26, 2017 with Beatty and Davies to discuss the Litigation;

 Corresponding with Ted Saskin regarding settlement discussions regarding the Litigation;

 Reviewing and commenting on a Term Sheet between Urbancorp Cumberland 1 LP, as
lender, and Urbancorp Renewable Power Inc., as borrower, to fund Litigation expenses
and geothermal maintenance and repair expenses (the “Term Sheet”);
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 Corresponding with Ted Saskin regarding the Term Sheet;

 Corresponding with Fuller Landau, which has indicated it may have an ownership interest
in the geothermal assets, regarding the Litigation;

Downsview

 Corresponding with Mattamy Homes Inc. (“Mattamy”) regarding a joint venture project
between Downsview and Mattamy (the “Downsview Project”), including several emails
throughout the month to obtain an update on the status of the project;

 Reviewing information provided by Mattamy in connection with the Downsview Project and
providing same to the Foreign Representative;

 Participating on a call on October 2, 2017 with Davies, Dentons and Farber regarding the
Downsview Project;

 Reviewing and commenting on an e-mail dated October 2, 2017 prepared by Davies to
Cassels Brock & Blackwell LLP, counsel to Mattamy, regarding the Downsview Project;

 Reviewing a revised pro-forma received on October 13, 2017 prepared by Mattamy for the
Downsview Project (the “Pro-forma”):

 Preparing questions regarding the Pro-forma and sending same to Mattamy;

 Attending a call on October 17, 2017 with Mattamy to discuss the Pro-forma;

 Reviewing an email sent by Dentons on October 20, 2017 to Cassels requesting certain
information and discussing same with Davies;

 Reviewing an e-mail from the Foreign Representative dated October 26, 2017 regarding
the Downsview Project (the “October 26 E-mail”)

 Preparing a response to the October 26 E-mail;

 Considering next steps regarding the Downsview Project;

Court Materials

 Reviewing and commenting on Court materials prepared by WeirFoulds and Davies in
respect of a motion returnable October 30, 2017 (the “October 30 Motion”), seeking, inter
alia, an extension of the stay of proceedings to January 31, 2017 and the approval the
Term Sheet;

 Assisting the Companies to prepare a cash flow projection for the period ending
January 31, 2018 (“Cash Flow Projection”) in the context of the October 30 Motion;

 Reviewing financial information upon which the Cash Flow Projection was based, primarily
expense assumptions;

 Preparing Management’s Report on Cash Flow Statement and the Monitor’s Report on
Cash Flow Statement in connection with the Cash Flow Projection;
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 Preparing the Nineteenth Report of the Monitor dated October 24, 2017 in connection with
the October 30 Motion;

 Attending at Court on October 30, 2017 in connection with the October 30 Motion;

Disputed Claims

 Dealing with Davies regarding a claim filed by Speedy Electrical Contractors Ltd. against
King Residential Inc. (the “Speedy Claim”);

 Continuing to prepare the Monitor’s Report to Court (not finalized) in connection with the
Speedy Claim;

 Corresponding with Davies regarding claims filed by two former employees of UTMI;

 Reviewing a memorandum prepared by Davies regarding the employee claims;

 Reviewing and commenting on draft Minutes of Settlement in connection with claims filed by
Tarion Warranty Corporation (“Tarion”) and discussing same with Davies;

 Corresponding with Torys LLP, counsel to Tarion, regarding the Tarion claims;

 Reviewing an email prepared by Davies dated November 10, 2017 regarding the claim of
Dolvin Mechanical Contractors Ltd.;

 Corresponding with Fasken Martineau DuMoulin LLP, counsel to Travelers Warranty
Corporation, regarding the status of its claim against Bridge on King Inc.

Condominium Units

 Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units (“Condos”) held by King Residential Inc. and Urbancorp Residential
Inc., including pricing and marketing issues, as well as negotiating sales of units;

 Corresponding with a representative from TD Bank, a mortgagee on several of the Condos,
to provide updates on the Condo sale process;

 Reviewing an offer submitted on October 3, 2017 for 170 Sudbury Street, Toronto, Unit
106 (“Unit 106”);

 Negotiating the offer for Unit 106;

 Executing an Agreement of Purchase and Sale (“APS”) for Unit 106 on October 11, 2017

 Executing an amendment on October 10, 2017 to the APS for a transaction for Unit #430
at 150 Sudbury Street, Toronto (“Unit 430”);

 Executing closing documents in connection with the sale of Unit 430;

 Closing the transaction on October 27, 2017 for Unit 430;

 Attending a call on October 29, 2017 with Brad Lamb Realty to receive an update on the
sale process; and
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 Dealing with all other matters not otherwise referred to herein.

* * *

Total fees and disbursements per attached time summary $ 67,210.94
HST 8,737.42
Total Due $ 75,948.36



Schedule “A”

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



Personnel Role Rate ($) Hours Amount ($)

Robert Kofman Overall file management 695 34.25 23,803.75

Robert Harlang Tax returns, Claims review 625 8.00 5,000.00

Noah Goldstein All aspects of mandate 500 69.00 34,500.00

Other staff and administration 17.90 3,735.00

Total Fees 129.15 67,038.75

Disbursements 172.19

Total Fees and Disbursements 129.15 67,210.94

KSV Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending October 31, 2017



ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

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

To professional services rendered during November, 2017 by KSV Kofman Inc. in its capacity as Monitor
(“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act, including:

General

 Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel;

 Attending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

 Corresponding with Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc. (the
“Foreign Representative”), appointed pursuant to an order of the District Court in Tel Aviv-
Yafo (the “Israeli Court”);

 Corresponding with Dentons LLP (“Dentons”), legal counsel to the Foreign Representative;

 Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative;

 Reviewing translations of the Court materials filed by the Foreign Representative in the
Israeli Court and dealing with Israeli counsel regarding same;

 Dealing with MNP LLP (“MNP”), the Companies’ accountants, regarding filing tax returns
for Urbancorp 60 St. Clair Inc. and Urbancorp (Downsview Park Developments) Inc.
(“Downsview”), including email and phone correspondence throughout the month;

 Reviewing materials filed by The Fuller Landau Group Inc. (“Fuller Landau”) in the CCAA
proceedings of Edge Residential Inc., Bosvest Inc. and Edge on Triangle Park Inc.;

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

December 7, 2017
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 Reviewing and commenting on Court materials prepared by Davies in respect of a motion
returnable November 3, 2017 (the “November 3rd Motion”), declaring, inter alia, that a
motion filed by the Foreign Representative in the Israeli Court is in violation of the Court
approved protocol between the Monitor and the Foreign Representative (the “November
3rd Motion”);

 Preparing the Twentieth Report of the Monitor dated November 2, 2017 in connection with
the November 3rd Motion;

 Reviewing motion materials filed by the Foreign Representative on November 3, 2017 in
connection with the November 3rd Motion;

 Attending at Court on November 3, 2017 in connection with the November 3rd Motion;

 Reviewing the Endorsement of Justice Myers dated November 6, 2017 in connection with
the November 3rd Motion;

 Attending a meeting on November 13, 2017 at Davies’ office with Dentons, Farber and the
Foreign Representative (by video conference) to discuss the status of the CCAA
proceedings;

 Attending a meeting on November 20, 2017 at Davies’ office with Dentons, Farber and the
Foreign Representative to further discuss the status of the CCAA proceedings;

 Preparing an updated “waterfall analysis”;

 Preparing a summary of the uses of Urbancorp Inc.’s debtor-in-possession facility and
sending same to Dentons;

 Dealing with an HST audit for Urbancorp Cumberland 1 LP;

 Attending a meeting on November 28, 2017 with MNP to review HST issues;

Kingsclub Project

 Reviewing a monthly financial report prepared by Finnegan Marshall Inc. regarding the
Kingsclub project;

 Attending a Kingsclub project management meeting on November 3, 2017 at First Capital
Realty Inc. (“First Capital”) (the “November 3rd Meeting”);

 Preparing an internal memorandum regarding the November 3rd Meeting;

 Reviewing a Drawdown Notice in connection with the loan provided by Bank of Nova
Scotia;

 Reviewing and commenting on an Amendment to the Standstill Agreement (the “Standstill
Amendment”) between Urbancorp New Kings Inc. (“UNKI”) and First Capital (and related
entities);

 Corresponding with Dentons and Farber regarding UNKI and the Standstill Amendment;

 Preparing financial analyses regarding the Kingsclub project, including a waterfall analysis;



Page 3

 Attending a meeting on November 21, 2017 (the “November 21st Meeting”) with First
Capital at CAPREIT LP, an owner of one-third of the residential component of the Kingsclub
project, to discuss residential rental rates;

 Corresponding with Alan Saskin and James Greff regarding the November 21st Meeting;

 Preparing the Twenty First Report of the Monitor (to be finalized) to seek approval of the
Amended Standstill;

Geothermal Assets

 Corresponding with Ted Saskin in order to remain apprised of the litigation surrounding the
Companies’ geothermal systems (the “Litigation”);

 Dealing with Ted Saskin regarding Urbancorp Renewable Power Inc. (“URPI”) expenses;

 Paying URPI expenses;

 Corresponding with Beatty Geothermal Consulting (“Beatty”), a geothermal expert
engaged by the Monitor to assist with the Litigation, including attending calls on
November 21, 24, 29 and 30, 2017;

 Reviewing an information request list prepared by Beatty and compiling the information
requested;

 Reviewing and commenting on a draft Court order to approve a term sheet (the “Term
Sheet”) between Urbancorp Cumberland 1 LP, as lender, and Urbancorp Renewable
Power Inc., as borrower, to fund Litigation expenses and geothermal maintenance and
repair expenses;

 Corresponding with Ted Saskin and the Foreign Representative regarding the Term Sheet;

 Corresponding with Fuller Landau, which has indicated it may have an ownership interest
in the geothermal assets, regarding the Litigation;

 Attending at Court on November 22, 2017 regarding approval of the Term Sheet;

Downsview

 Corresponding with Mattamy Homes Inc. (“Mattamy”) regarding a joint venture project
between Downsview and Mattamy (the “Downsview Project”), including several emails
throughout the month to obtain status updates concerning the project;

 Reviewing information provided by Mattamy regarding the Downsview Project and
providing same to the Foreign Representative;

 Attending a call on November 10, 2017 with Mattamy to discuss the Downsview Project;

 Attending a meeting on November 16, 2017 (the “November 16th Meeting”) with Farber at
Mattamy’s office to discuss the Downsview Project and discussing same internally;
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 Attending a call on November 17, 2017 with Dentons to discuss the November 16th Meeting
and to discuss retaining a cost consultant to conduct a financial audit of the Downsview
Project (the “Audit”);

 Reviewing and commenting on a Non-Disclosure Agreement between Pelican Woodcliffe
(“Pelican”), a cost consultant, and the Monitor;

 Reviewing and commenting on an engagement letter to retain Pelican to perform the Audit;

 Attending several calls with Pelican, including on November 21, 22, 23 and 25, 2017;

 Corresponding with Cassels Brock & Blackwell LLP, counsel to Mattamy, regarding the
Audit;

 Attending a call on November 30, 2017 with Mattamy regarding the Audit;

 Considering next steps regarding the Downsview Project;

Disputed Claims

 Dealing with Davies regarding a claim filed by Speedy Electrical Contractors Ltd. against
King Residential Inc.;

 Corresponding with Davies regarding claims filed by two former employees of UTMI;

 Attending a call on November 2, 2017 with Davies and legal counsel to one of the former
employees;

 Reviewing and commenting on draft Minutes of Settlement in connection with claims filed by
Tarion Warranty Corporation and discussing same with Davies;

 Corresponding with Fasken Martineau DuMoulin LLP, counsel to Travelers Warranty
Corporation (“Travelers”), regarding the status of its claim against High Res Inc.;

 Attending a call on November 29, 2017 with Alvarez & Marsal Canada Inc., the Court
appointed Receiver of Urbancorp (Leslieville) Inc., regarding the Travelers’ claim;

 Preparing an email on November 29, 2017 to Dentons regarding the status of the Travelers
claim;

Condominium Units

 Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units (“Condos”) held by King Residential Inc. and Urbancorp Residential
Inc., including pricing and marketing issues, as well as negotiating sales of units;

 Corresponding with a representative from TD Bank, a mortgagee on several of the Condos,
to provide updates on the Condo sale process;

 Reviewing and negotiating offers for unit #201 at 38 Joe Shuster Way, Toronto (“Unit 201”);

 Reviewing and executing documents related to the sale of Unit 201;

 Reviewing and negotiating offers for unit #316 at 170 Sudbury Street, Toronto (“Unit 316”);
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 Reviewing and executing documents related to the sale of Unit 316;

 Reviewing and negotiating offers for unit #1802 at 150 Sudbury Street, Toronto
(“Unit 1802”);

 Reviewing and executing documents related to the sale of Unit 1802;

 Closing the transaction for Unit 1802 on November 24, 2017; and

 Dealing with all other matters not otherwise referred to herein.

* * *

Total fees and disbursements per attached time summary $ 98,514.50
HST 12,806.88
Total Due $ 111,321.38



Schedule “A”

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



Personnel Role Rate ($) Hours Amount ($)

Robert Kofman Overall file management 695 54.10 37,599.50

Robert Harlang Tax returns, Claims review 625 7.50 4,687.50

Noah Goldstein All aspects of mandate 500 92.25 46,125.00

Other staff and administration 36.20 10,102.50

Total Fees 190.05 98,514.50

KSV Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending November 30, 2017



ksv advisory inc.

150 King Street West, Suite 2308

Toronto, Ontario, M5H 1J9

T +1 416 932 6262

F +1 416 932 6266

ksvadvisory.com

INVOICE

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

To professional services rendered during December, 2017 by KSV Kofman Inc. in its capacity as Monitor
(“Monitor”) in the Companies’ proceedings under the Companies’ Creditors Arrangement Act, including:

General

 Corresponding with Alan Saskin, Ted Saskin, Davies Ward Phillips & Vineberg LLP
(“Davies”), the Monitor’s legal counsel, and WeirFoulds LLP, the Companies’ legal counsel;

 Attending to banking activity, including reviewing the Companies’ disbursements and
signing all cheques;

 Corresponding with Guy Gissin, the Israeli Functionary Officer of Urbancorp Inc. (the
“Foreign Representative”), appointed pursuant to an order of the District Court in Tel Aviv-
Yafo (the “Israeli Court”);

 Corresponding with Dentons LLP (“Dentons”), legal counsel to the Foreign Representative;

 Corresponding with Farber Financial Group (“Farber”), the financial advisor to the Foreign
Representative;

 Reviewing translations of the Court materials filed by the Foreign Representative in the
Israeli Court and dealing with Israeli counsel regarding same;

 Dealing with MNP LLP, the Companies’ accountants, regarding preparing financial
statements and tax returns for Urbancorp 60 St. Clair Inc. and Urbancorp (Downsview Park
Developments) Inc. (“Downsview”);

 Dealing with an HST audit for Urbancorp Cumberland 1 LP;

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

January 10, 2018
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Kingsclub Project

 Reviewing a monthly financial report prepared by Finnegan Marshall Inc. regarding the
Kingsclub project;

 Attending a Kingsclub project management meeting on December 1, 2017 at First Capital
Realty Inc. (“First Capital”) (the “December 1st Meeting”);

 Preparing an internal memorandum regarding the December 1st Meeting;

 Attending a call on December 1, 2017 with Farber regarding the Kingsclub project;

 Preparing a Report to Court (to be finalized) to seek approval Amendment to the Standstill
Agreement between Urbancorp New Kings Inc. and First Capital (and related entities);

Geothermal Assets

 Corresponding with Ted Saskin in order to remain apprised of the litigation surrounding the
Companies’ geothermal systems (the “Litigation”);

 Attending a meeting on December 5, 2017 at Davies with The Fuller Landau Group Inc.,
the Court appointed Monitor of several entities in the Urbancorp Group, Ted Saskin and
Alan Saskin to discuss the Litigation;

 Dealing with Ted Saskin regarding Urbancorp Renewable Power Inc. (“URPI”) expenses
and paying same;

 Corresponding with Beatty Geothermal Consulting (“Beatty”), a geothermal expert
engaged by the Monitor to assist with the Litigation, including attending calls on December
1, 6, 9, 14, 18 and 19, 2018;

 Compiling documentation requested by Beatty;

 Arranging the installation of equipment required to monitor and track the temperature of
the geothermal systems;

 Reviewing update reports from Beatty for each of the geothermal assets and corresponding
with Beatty regarding same;

Downsview

 Corresponding with Mattamy Homes Inc. (“Mattamy”) regarding a joint venture project
between Downsview and Mattamy (the “Downsview Project”);

 Corresponding with the Foreign Representative and its advisors regarding the Downsview
Project;

 Attending calls on December 7, 13, and 14, 2017 with Farber regarding the Downsview
Project;

 Attending a call on December 7, 2017 with Dentons regarding the Downsview project;
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 Corresponding with Pelican Woodcliffe (“Pelican”), a cost consultant, regarding a financial
audit to be performed by Pelican on the Downsview Project (the “Audit”), including
attending calls on December 8, 11, 12, 13 and 15, 2017;

 Reviewing information provided by Mattamy regarding the Downsview Project and
providing same to Farber;

 Reviewing and commenting on an engagement letter to retain Pelican to perform the Audit;

 Reviewing and commenting on an information request list prepared by Pelican in
connection with the Audit;

 Corresponding with Cassels Brock & Blackwell LLP, counsel to Mattamy, regarding the
Audit;

 Considering next steps regarding the Downsview Project;

 Attending a meeting on December 14, 2017 at Mattamy’s office with Farber and Pelican;

Disputed Claims

 Dealing with Davies regarding a claim filed by Speedy Electrical Contractors Ltd. against
King Residential Inc.;

 Corresponding with Davies regarding claims filed by two former employees of UTMI;

 Attending a call on December 4, 2017 with Davies to discuss a claim filed by one of the
former employees;

 Attending a meeting on December 4, 2017 at Davies with counsel to one of the former
employees to discuss her claim;

 Reviewing and commenting on draft Minutes of Settlement in connection with claims filed by
Tarion Warranty Corporation and discussing same with Davies;

Condominium Units

 Corresponding with representatives of Brad Lamb Realty Inc. regarding the sale of the
condominium units (“Condos”) held by King Residential Inc. and Urbancorp Residential
Inc., including pricing and marketing issues, as well as negotiating sales of units;

 Corresponding with a representative from TD Bank, a mortgagee on several of the Condos,
to provide updates on the status of the Condo sales;

 Executing closing documents in connection with the sale of Unit #316 at 170 Sudbury Street,
Toronto (“Unit 316”);

 Closing the transaction on December 7, 2017 for Unit 316;

 Executing closing documents in connection with the sale of Unit #2016 at 150 Sudbury
Street, Toronto (“Unit 2016”);

 Closing the transaction on December 15, 2017 for Unit 2016;
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 Executing closing documents in connection with the sale of Unit #201 at 38 Joe Shuster
Way, Toronto (“Unit 201”);

 Closing the transaction on December 15, 2017 for Unit 201;

 Executing a mutual release dated December 6, 2017 for unit #202 at 38 Joe Shuster Way,
Toronto (“Unit 202”);

 Executing an Agreement of Purchase and Sale dated December 8, 2017 for Unit 202;

 Executing closing documents in connection with the sale of Unit 202;

 Closing the transaction on December 22, 2017 for Unit 202;

 Reviewing and negotiating eleven offers for unit #105 at 38 Joe Shuster Way, Toronto (“Unit
105”);

 Executing an Agreement of Purchase and Sale dated December 18, 2017 for Unit 105; and

 Dealing with all other matters not otherwise referred to herein.

* * *

Total fees and disbursements per attached time summary $ 58,076.25
HST 7,549.91
Total Due $ 65,626.16



Schedule “A”

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



Personnel Role Rate ($) Hours Amount ($)

Robert Kofman Overall file management 695 28.25 19,633.75

Robert Harlang Tax returns, Claims review 625 7.50 4,687.50

Noah Goldstein All aspects of mandate 500 55.05 27,525.00

Other staff and administration 21.65 6,230.00

Total Fees 112.45 58,076.25

KSV Kofman Inc.

The Urbancorp Group

Time Summary

For the period ending December 31, 2017
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