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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 NOI Entities.

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”) (the “Cumberland CCAA
Proceedings”).

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

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

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

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

TWENTY SEVENTH REPORT OF KSV KOFMAN INC.

JUNE 22, 2018
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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
Entities and the Non-Cumberland Entities is provided in Appendix “A”.

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

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

6. Urbancorp Renewable Power Inc. (“URPI”) is an entity in the Urbancorp Group. URPI
is not subject to any of the CCAA proceedings. The Monitor understands that URPI is
owned by Alan Saskin or persons or entities related to him.

7. URPI was incorporated to manage geothermal energy systems installed at four of the
Urbancorp real property developments, being the Fuzion condominium (“Fuzion”), the
Bridge condominium (“Bridge”), the Curve condominium (“Curve”) and the Edge
condominium (“Edge”) (collectively, the “Geothermal Assets”). The Geothermal Assets
provide heating and air conditioning to the condominiums.

8. URPI is the borrower under a secured loan provided by Cumberland in its CCAA
proceedings in the maximum amount of $500,000 and bearing interest at a rate of 12%
per annum (the “Loan”). The Loan was approved pursuant to an Order issued by the
Court on November 22, 2017 (the “URPI Loan Order”).

1.1 Purposes of this Report

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

a) provide an update on the status of Loan;

b) request authorization from the Court for the Monitor to commence a receivership
application against URPI, on behalf of Cumberland, pursuant to section 243 of
the Bankruptcy and Insolvency Act (“BIA”) and/or section 101 of the Courts of
Justice Act (“CJA”);

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.



ksvadvisory inc. Page 3

c) recommend that the Court make an order authorizing the Monitor to serve its
notice of application, substantially in the form attached as Appendix “B”, upon
URPI for the appointment of KSV as receiver and manager of URPI, and certain
related relief (the “Application”); and

d) recommend that, upon the Monitor serving and filing the Application, the Court
issue an order appointing KSV as receiver of the assets, property and
undertakings of URPI, substantially in the form set out in Appendix “C” herein.

1.2 Currency

1. 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 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.

2.0 Geothermal Asset Background

1. URPI manages the Geothermal Assets located at the Edge, Bridge, Curve, and Fuzion
condominiums developed by the Urbancorp Group.

2. The registered owners of the Geothermal Assets appear to be:

a. Vestaco Homes Inc. (Bridge);

b. Vestaco Investments Inc. (Curve); and

c. 228 Queen’s Quay West Ltd. (Edge).

Each of the foregoing is a Cumberland CCAA Entity.

3. In the case of the Geothermal Assets located at the Fuzion condominium, the
registered owners appear to be Urbancorp New Kings Inc.3 (“UNKI”) and Urbancorp
Management Inc., each having a 50% interest. Neither of these entities is an applicant
within any CCAA proceedings. The ownership of Fuzion’s Geothermal Assets is
subject to further review.

4. The Fuller Landau Group Inc. (“Fuller Landau”), in its capacity as Court-appointed
monitor of certain other entities in the Urbancorp Group, including Edge Residential
Inc., Edge on Triangle Park Inc., and Bosvest Inc. (collectively, the “Edge Companies”
and the CCAA proceedings involving the Edge Companies, the “Edge CCAA
Proceedings”), has advised the Monitor that the Edge Companies, or some of them,
may have an interest in the Geothermal Assets located at the Edge and Curve
condominiums.

3 Cumberland is the shareholder of UNKI.
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5. URPI provides management services in respect of the Geothermal Assets pursuant to
management agreements with each of the registered Geothermal Asset owners
(collectively, the “Management Agreements”). Pursuant to the Management
Agreements, URPI maintains and provides services in respect of the Geothermal
Assets and is to collect, receive and deposit in trust for the owner of the Geothermal
Assets all money collected from the relevant condominium corporation, calculated as
specified in the Management Agreements. In return for providing such services under
the Management Agreements, URPI receives a fee of 3% to 5% of the “Supplier Energy
Consumption Charges” set out in the Energy Supply Agreements (as defined and
described below).

6. URPI is also party to geothermal energy supply agreements with each of the
condominium corporations existing at the developments where the Geothermal Assets
are situated:

a. Toronto Standard Condominium Corporation No. 2348 (Fuzion),

b. Toronto Standard Condominium Corporation No. 2302 (Bridge),

c. Toronto Standard Condominium Corporation No. 2355 (Curve); and

d. Toronto Standard Condominium Corporation No. 2448 (Edge) (collectively, the
“Energy Supply Agreements”).

7. URPI’s sole source of revenue is the fees generated pursuant to the Energy Supply
Agreements. The condominium corporations have not paid URPI the payments
required by the Energy Supply Agreements since March 2016.4 As described below,
these amounts are being contested in litigation commenced by each of the
condominium corporations and the funds are currently being held in trust by legal
counsel to the condominium corporations.

8. Ultimately, with the exception of the Fuzion Geothermal Asset owners, the parties with
an economic interest in the Geothermal Assets (as well as being URPI’s only financial
stakeholders) are applicants within the Cumberland CCAA Proceedings and the Edge
CCAA Proceedings, as well as URPI in respect of its management fees.

9. Upon resolution of the litigation described below, the Monitor intends to commence a
realization process for the Geothermal Assets within these CCAA Proceedings.

10. Additional information concerning URPI and the Geothermal Assets is provided in
several of the Monitor’s reports, including most recently its Twenty-Fourth Report dated
April 24, 2018. A copy of the Twenty Fourth Report is attached as Appendix “D”,
without appendices.5

4 With one exception, being a $260,000 payment by Edge Condo Corporation to URPI. Additionally, Curve does not
appear to owe any amounts to URPI in respect of the payments required under the Energy Supply Agreements.

5 The Twenty Fourth Report provides information contained in several of the Monitor’s previously filed reports.
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2.1 URPI Litigation

1. The Monitor previously filed with the Court a Case Conference Memorandum dated
August 31, 2017 (the “URPI Memo”), providing additional information regarding URPI,
the Geothermal Assets, and several related ongoing litigation matters. A copy of this
memorandum is attached hereto as Appendix “E”.

2. As set out in the URPI Memo, URPI is currently involved in four ongoing civil
proceedings. URPI commenced litigation against the Edge, Bridge and Fuzion
condominium corporations for failure to make payments to URPI in accordance with
applicable Energy Supply Agreements (Court File Nos. CV-16-11459 and CV-17-
11666). Based on information provided to the Monitor by URPI, the receivables owing
to URPI from the Bridge, Fuzion and Edge condominium corporations appear to total
approximately $3.8 million as of May 31, 2018. A summary of the amounts owing from
each of the condominium corporations is provided in the table below:

Bridge $1,463,833
Edge 1,730,912
Fuzion 642,991

$3,837,736

3. The Edge, Bridge and Fuzion condominium corporations have asserted cross-claims
against URPI (Court File Nos. CV-16-11524 and CV-17-571851) (collectively with the
claims asserted by URPI, the “Litigation”). URPI is represented by its own counsel in
the Litigation, and its legal fees in connection with the Litigation are currently being
funded by the Loan.

4. The Monitor has retained Beatty Geothermal Inc., a geothermal consultant, to review
and advise with respect to various issues in connection with the Geothermal Assets.

5. The Litigation has effectively stalled and no trial dates have been scheduled in any of
the actions.

6. In addition, there is a further dispute between URPI and the Curve condominium
corporation which may need to be resolved through arbitration. The arbitration has not
been scheduled at this time.

7. The Monitor is concerned with the progress of the Litigation, and is of the view that
KSV, as receiver and manager of URPI, will be able to advance the Litigation in a more
expeditious and efficient manner than is currently the case. The Litigation must be
resolved in order to monetize the Geothermal Assets.
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2.2 URPI Loan and Default

1. Pursuant to the Term Sheet dated October 24, 2017 and the Promissory Note dated
February 2, 2018, the Loan has a maximum availability of $500,000, bearing interest
of 12% per annum on drawn amounts. Copies of the Term Sheet and Promissory Note
are attached as Appendices “F” and “G”, respectively. The Loan is secured by a
General Security Agreement dated January 7, 2018 in favour of Cumberland (the
“GSA”). A copy of the GSA is attached hereto as Appendix “H”. Cumberland’s security
interest has been registered against URPI pursuant to the Personal Property Security
Act (Ontario) as Registration No. 20180209 1052 1590 3032.

2. The Loan was provided by the Monitor, on behalf of Cumberland, to URPI for two
principal purposes: (i) to finance maintenance and repairs to the Geothermal Assets,
and (ii) to fund URPI’s legal and other costs in the Litigation.

3. The events of default under the Term Sheet include the following:

4. A liability arises or an event occurs, including any change
in the business, assets, or conditions, financial or otherwise, any
of the Borrower, that will, in the Lender’s judgment, acting
reasonably, materially further impair the Borrower’s financial
condition, operations or ability to comply with its obligations under
this Term Sheet or any Credit Documentation including, without
limitation, any ruling, endorsement, judgment or order in the
Borrower’s litigation in respect of any of the Geothermal Energy
Supply Agreements which in the Lender’s judgment, acting
reasonably, is adverse to the interests of the Borrower. [emphasis
added]

4. As of the date of this Report, approximately $100,000 has been advanced under the
Loan, excluding accrued interest.

5. In connection with the negotiation and Court approval of the Loan, the Monitor indicated
in its Nineteenth Report dated October 24, 2017 that repairs may be necessary to the
Bridge Geothermal Asset totalling as much as $400,000.

6. On May 16, 2018, the Monitor was advised by email from URPI that anticipated repair
costs for the Bridge Geothermal Assets, to the extent necessary, are expected to
exceed the prior estimate. Additionally, URPI will continue to incur indeterminate legal
costs in respect of the Litigation. These combined costs exceed the previous repair
estimate provided to the Monitor, as well as the maximum amount of the Loan.

7. In the Monitor’s view, this increase in estimated repair costs constitutes a material
change in URPI’s financial conditions that impairs its ability to comply with its
obligations under the Loan. The principal amount of the Loan is not sufficient to cover
the projected costs.
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8. The principal economic stakeholder in Cumberland (the Lender) is UCI, which is
represented by the Foreign Representative. The Monitor sought and obtained the
Foreign Representative’s consent to make the Loan. The Foreign Representative has
indicated that it will not approve any increase in the maximum amount available under
the Loan in the present circumstances. Accordingly, based on its current estimated
repair and legal costs, URPI does not have, and will not have, sufficient funding to
cover its known expenses.

9. Based on the foregoing, URPI is in default of the Loan, and the Lender is entitled to
enforce its security in accordance with the Term Sheet and the GSA.

2.3 Need for Appointment of a Receiver and Manager

1. URPI currently has no revenue or other source of cash flow. URPI is unable to pay its
liabilities as they become due and is therefore insolvent.

2. Because URPI is not a CCAA applicant, the Monitor has limited ability to control the
repair and maintenance of the Geothermal Assets, or URPI’s involvement in the
Litigation. However, the Litigation must be resolved in order for the Geothermal Assets
to be monetized for the benefit of stakeholders, whether such stakeholders are in the
Cumberland CCAA Proceedings and/or in the Edge CCAA Proceedings.

3. In accordance with the terms of the Energy Supply Agreements, URPI is only entitled
to 3%-5% of the potential benefits of the Litigation, to the extent that an award of
damages is made in URPI’s favour. In other words, the benefit of up to 97% of any
amounts awarded to URPI in the Litigation will accrue to stakeholders of the
Cumberland CCAA Entities and the Edge Companies.

4. Accordingly, it is necessary and appropriate that a receiver and manager be appointed
in respect of URPI at this time so that progress may resume in furtherance of these
objectives for the benefit of the stakeholders of the Cumberland CCAA Proceedings
and the Edge CCAA Proceedings, to the extent of their respective interests.

5. Section 101 of the CJA provides that a receiver and manager may be appointed where
it is just and convenience to do so. For the reasons set out above, the Monitor views
the appointment of KSV as receiver and manager of URPI as just and convenient in
the circumstances.

2.4 Financing Receivership Proceedings

1. In order to assist to finance the proposed receivership proceedings, it is proposed that
a charge be granted over the Geothermal Assets owned by CCAA Applicants6 as
security for the fees of the receiver and its counsel. As was the case with the Loan,
the receivership, if approved by the Court, will be financed through intercompany loans
from Cumberland. Accordingly, the Monitor views a cross-charge over the Geothermal
Assets owned by Cumberland CCAA Entities, as well as URPI, in favour of Cumberland
as necessary in order to secure any amounts loaned in furtherance of the proposed
receivership proceedings.

6 I.e. excluding the 50% interest in the Fuzion Geothermal Asset owned by UNKI and UMI.
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3.0 Proposed Procedure for Appointment of Receiver and Manager

1. The within motion seeks the authorization of the Court for the Monitor to commence an
application to enforce its security under the Loan in accordance with its terms, pursuant
to the BIA and CJA. In bringing this motion, the Monitor is cognizant of this Court’s
direction that a CCAA Monitor “ought typically to consider seeking court approval
before undertaking litigation on behalf of particular interests”.7

2. For the reasons set out above, the Monitor recommends commencing an application
to enforce the security under the Loan by appointing KSV as receiver and manager in
respect of URPI. The Monitor therefore seeks an order authorizing it to serve and file
the Application, then to return for approval of the proposed form of receivership order.
The evidence and material on the present motion, however, is the same as would be
provided in any application record. Accordingly, the Monitor proposes to simply serve
and file the Application and, upon doing so, return to Court for an order seeking the
appointment of KSV as receiver and manager of URPI pursuant to section 243 of the
BIA and section 101 of the CJA. URPI has been served with notice of this motion.

3. KSV has consented to act as receiver and manager of URPI in connection with the
Application, and a copy of KSV’s executed consent is attached as Appendix “I”.

4. Recognizing that URPI’s financial stakeholders are applicants within these CCAA
Proceedings and the Edge CCAA Proceedings, compliance with the procedural
requirements for commencing an application for the appointment of a receiver pursuant
to the BIA and CJA is somewhat artificial in the present case in the sense that those
same parties who would receive notice of a receivership application have been served
with the within motion record. The Monitor has also advised URPI of its intention to
seek the appointment of a receiver and manager in respect of URPI.

3.1 No Requirement for Notice of Intention to Enforce Security

1. Generally, section 244(1) of the BIA requires a secured creditor to serve notice of its
intention to enforce its security upon a debtor at least 10 days prior to the appointment
of a receiver. An exception to this general rule exists under section 243(1.1)(b) of the
BIA, which permits the Court to appoint a receiver in respect of a debtor prior to the
expiry of the 10-day notice period if “the court considers it appropriate to appoint a
receiver before then”.

2. In the Monitor’s view, in these circumstances, it would be appropriate for the Court to
appoint a receiver and manager in respect of URPI without serving notice of the
Monitor’s intention to enforce security. First, although URPI is not an applicant within
these CCAA Proceedings, its financial stakeholders are CCAA applicants. In
recommending the appointment of KSV as receiver and manager of URPI, the Monitor
is promoting the financial interests of these stakeholders and their creditors within these
CCAA Proceedings.

7 Re Urbancorp Cumberland 2 GP Inc., 2017 ONSC 7649, para 26.
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3. Second, by bringing this motion on notice to the CCAA Proceedings service list, as well
as those parties involved in the Litigation, the Monitor has effectively provided notice
on behalf of Cumberland of the intention to enforce security under the Loan.

3.2 KSV is the Appropriate Receiver and Manager

1. In the unique circumstances of this case, KSV is in the novel position of being both the
party acting on behalf of the Lender, as well as the entity best positioned to act as the
proposed receiver and manager of URPI.

2. KSV has been involved in the oversight of URPI since the outset of these CCAA
Proceedings, and has been overseeing the Litigation, including by retaining
consultants. Therefore, KSV is apprised of information necessary to commence a
receivership role immediately, compared to any alternative, which would require time
and resources to ramp up on these issues.

3. Pursuant to paragraph 29(c) of the Initial Order, the Monitor was authorized to “cause
the Urbancorp CCAA Entities to perform such further functions or duties as the Monitor
considers necessary or desirable in order to facilitate or assist the Urbancorp CCAA
Entities in dealing with the Property”.

4. In this instance, having regard to the Loan, URPI’s default thereunder, and the
challenges faced by URPI advancing the Litigation, including its lack of financing to do
so, the Monitor considers it necessary to request the Court’s authorization to
commence an application seeking to appoint KSV as receiver and manager of URPI to
facilitate dealings with the Property, being the Geothermal Assets and the Litigation.

5. Accordingly, KSV is uniquely positioned to expeditiously commence and adequately
fulfill this receivership mandate for the benefit of the Lender and the stakeholders in
the Geothermal Assets.

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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King Residential Inc.
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Urbancorp (North Side) Inc.

Urbancorp Residential Inc.

Urbancorp Realtyco Inc.
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Urbancorp Inc.

Urbancorp Power
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100% Owner

Vestaco Homes
Inc.

Vestaco
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228 Queens Quay
West Limited
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Cumberland 1
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100% Owner
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100% Owner
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50% Owner

Kings Club
Development Inc.
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50% Owner

Urbancorp
(Particia) Inc.
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Partner (King
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Clair Inc.

40% Owner
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West Inc.

Hendrick and
Main

Developments Inc.

60% Owner

Urbancorp
(Lawrence) Inc.

High Res. Inc.

100% Owner

Bridge On King
Inc.

Urbancorp
Residential Inc.

Urbancorp
Downsview Park
Development Inc.

51% Owner

Downsview
Home Inc.

Mattamy
Downsview

Limited

49% Owner

Urbancorp
Realtyco Inc.

Shard
Investments Inc.

Urbancorp
Cumberland

2 LP

100% Owner

Westside Gallery
Lofts Inc.

Bosvest Inc.

100% Owner

Edge Residential
Inc.

Edge on Triangle
Park Inc.

Urbancorp
Cumberland 1 GP

Inc.
.001% Owner

Urbancorp
Cumberland 2 GP

Inc.
.001% Owner

99.99% Ownership

99.99% Ownership
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

BETW EEN:

KSV KOFMAN INC., by and on behalf of URBANCORP CUMBERLAND 1 LP
by its general partner URBANCORP CUMBERLAND 1 GP INC.

Applicant

- and -

URBANCORP RENEWABLE POWER INC.

Respondent

Application Under Section 101 of the Courts of Justice Act, R.S.O. 1990,
c. C.43, as amended, and Section 243 of the Bankruptcy and Insolvency Act,

R.S.C. 1985, c. B-3, as amended

NOTICE OF APPLICATION

TO: THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED BY THE
APPLICANT. The claim made by the Applicant appears on the following pages.

THIS APPLICATION will come on for a hearing before a Judge presiding
over the Commercial List at 330 University Avenue, Toronto on June , 2018 at 9:00
a.m. or as soon after that time as the matter can be heard.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any
step in the Application, or to be served with any documents in the Application, you or an
Ontario lawyer acting for you must forthwith prepare a Notice of Appearance in Form
38A prescribed by the Rules of Civil Procedure, serve it on the Applicant's lawyer and
file it, with proof of service, in this court office, and you or your lawyer must appear at
the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your Notice of
Appearance, serve a copy of the evidence on the Applicant's lawyer and file it, with
proof of service, in the court office where the Application is to be heard as soon as
possible, but at least 2 days before the hearing.
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Tor#: 3839884.3

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE
GIVEN IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU
WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

Date: June , 2018 Issued by:

Address of Court Office:

330 University Avenue, 7th Floor
Toronto, ON M5G 1R7

TO: Urbancorp Renewable Power Inc.
P.O. Box 96, Toronto Station C
Toronto, Ontario, M6J 3M7
Attention: Ted Saskin
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APPLICATION

1. In its capacity as monitor of Urbancorp Cumberland 1 LP (“Cumberland”)

and Urbancorp Cumberland 1 GP Inc. and certain related and affiliated entities pursuant

to the Companies Creditors Arrangement Act, RSC 1985, c C-36 (as amended, the

“CCAA”) The Applicant, KSV Kofman Inc. (“KSV”) makes this application for an Order:

(a) abridging the time for, and validating the service of, the Application such

that it is properly returnable on June , 2018;

(b) pursuant to section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43,

as amended (the "CJA"), and section 243 of the Bankruptcy and

Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA"), appointing

KSV Kofman Inc. ("KSV") as receiver and manager of all of the assets,

undertakings and properties of Urbancorp Renewable Power Inc. (the

"Property");

(c) dispensing with the requirement for the delivery of a notice of intention to

enforce security in the prescribed form, pursuant to section 243(1.1)(b) of

the BIA;

(d) such further and other relief as counsel may advise and this Honourable

Court deems just.

THE GROUNDS FOR THE APPLICATION ARE:

2. Cumberland was authorized to make a loan to Urbancorp Renewable

Power Inc. (“URPI”) pursuant to an Order issued on November 22, 2017 by the Ontario
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Superior Court of Justice – Commercial List. The loan is in the maximum amount of

$500,000 bearing interest at a rate of 12% per annum, and is evidenced by a term sheet

dated October 24, 2017 (the “Term Sheet”) and a promissory note dated February 2,

2018 (the “Loan”). The Loan is secured by a general security agreement dated January

7, 2018 registered against URPI in favour of Cumberland.

3. The stated purposes of the Loan are (i) to fund certain repairs and

maintenance required in respect of the Geothermal Assets (defined below), and (ii) to

finance URPI’s participation in four ongoing civil actions in connection with the Energy

Supply Agreements (defined below) (the “Litigation”).

4. The current amount outstanding under the Loan is nearly $100,000,

excluding accrued interest.

5. URPI is a corporation incorporated under the laws of Ontario, with its head

office in Toronto. The sole shareholder of URPI appears to be Alan Saskin or persons

or entities related to him, and URPI is currently not the subject of any insolvency

proceedings.

6. URPI manages four geothermal heating/cooling systems located in four

real property development projects (collectively, the “Geothermal Assets”) pursuant to

management agreements entered into between URPI and the registered owners of the

Geothermal Assets (collectively, the “Management Agreements”), as well as energy

supply agreements with each of the condominium corporations existing at each

development where the Geothermal Assets are situated (the “Energy Supply

Agreements”).



- 5 -

Tor#: 3839884.3

7. With the exception of the owners of 50% of the interests in the Fuzion

Geothermal Asset, the registered owners of the Geothermal Assets are entities that are

subject to the same CCAA proceedings as Cumberland.

8. URPI has no property or assets, other than its entitlement to the payment

of fees pursuant to and calculated in accordance with the Management Agreements and

Energy Supply Agreements. Since the commencement of the CCAA Proceedings,

URPI has received almost no payments under the Energy Supply Agreements, and

accordingly has no income or other cash flow sources apart from the Loan at this time.

9. The estimated repair costs for the Geothermal Assets far exceed the

maximum amount available under the Loan, without taking into account any amounts

required to fund URPI’s continued participation in the Litigation.

10. Furthermore, without any income, URPI has no ability to repay the

outstanding amount of the Loan absent a sale of the Geothermal Assets. The

significant increase in estimated repair expenses represents a material change in

URPI’s financial condition, and constitutes an event of default under the Term Sheet.

Accordingly, on behalf of the Lender, KSV is exercising its discretion to enforce its

security by seeking the appointment of a receiver and manager of the Property of URPI.

11. KSV is the most appropriate candidate to act as receiver and manager of

URPI, given its involvement as Monitor of the Urbancorp CCAA Entities’ CCAA

Proceedings, as well as its oversight of URPI since its appointment as Monitor,

including with respect to assessing necessary repairs to the Geothermal Assets and

oversight of the Litigation.
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12. In the circumstances, where the primary economic stakeholders of URPI

are the registered owners of the Geothermal Assets, nearly all of which are subject to

Cumberland’s CCAA proceedings (the exceptions being the holders of the 50%

ownership interest in the Fuzion Geothermal Asset referenced above, URPI in respect

of its entitlement to management fees under the Energy Supply Agreements, and

certain entities within the Urbancorp Cumberland 2 LP CCAA proceedings having Court

File No. CV-16-11541-00CL, who have indicated they may have an interest in the Edge

and Curve Geothermal Assets), and where KSV has been authorized to take specific

actions with respect to URPI on behalf of those stakeholders subject to the CCAA

proceedings of Cumberland and related entities (Court File No. CV-16-11389-00CL), it

is appropriate for the Court to exercise its discretion to dispense with the need for KSV

to serve URPI with notice of intention to enforce its security, pursuant to section

243(1.1)(b) of the BIA.

13. Notice of the intention to enforce on the security under the Loan was

provided to all interested parties through the service of the Twenty-Seventh Report of

KSV in its capacity as Monitor of the Urbancorp CCAA Entities on June [21], 2018;

14. It is just and convenient to appoint KSV as receiver and manager of URPI

in the circumstances.

15. KSV has consented to act as receiver and manager.

16. Section 101 of the CJA and sections 243(1) and 243(1.1)(b) of the BIA.
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17. Rules 1.04, 2.03, 3.02, 14.05 and 38 of the Rules of Civil Procedure,

R.R.O 1990, Reg. 194.

18. Such further and other grounds as counsel may advise and this

Honourable Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of

the Application:

(a) the Twenty-Seventh Report of KSV in its capacity as Monitor of the
Urbancorp CCAA Entities, and the appendices attached thereto;

(b) the Consent of KSV; and

(c) such further and other materials as counsel may advise and this
Honourable Court may permit.

June , 2018 Davies Ward Phillips & Vineberg LLP
155 Wellington Street West
Toronto, ON M5V 3J7

Robin B. Schwill (LSO #38452I)

Tel: 416.863.5502

rschwill@dwpv.com

Jesse Mighton (LSO #62291J)
Tel: 416.367.7572

jmighton@dwpv.com

Fax: 416.863.0871

Lawyers for the Applicant
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Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE MR.

JUSTICE MYERS

)

)

)

 , THE 

DAY OF JUNE, 2018

KSV KOFMAN INC., by and on behalf of URBANCORP CUMBERLAND 1 LP,
by its general partner, URBANCORP CUMBERLAND 1 GP INC.

Applicant

- and -

URBANCORP RENEWABLE POWER INC.

Respondent

ORDER
(Receivership)

THIS MOTION made by the Applicant for an Order pursuant to sections 243(1) and

243(1.1)(b) of the Bankrup tcy and Insolve ncy Act, R.S.C. 1985, c. B-3, as amended (the "BIA")

and section 101 of the Courtsof Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA")

appointing KSV Kofman Inc. (“KSV”) as receiver and manager (in such capacities, the

"Receiver") without security, of all of the assets, undertakings and properties of Urbancorp

Renewable Power Inc. (the "Debtor") acquired for, or used in relation to a business carried on by

the Debtor, was heard this day at [330 University Avenue], Toronto, Ontario.

ON READING the Twenty-Seventh Report and the appendices thereto dated June 22,

2018 of KSV, in its capacity as court-appointed monitor of the Applicant and certain related and

affiliated entities pursuant to the Com p anie s’Cre ditorsArrange m e nt Act, RSC 1985 c C-36 in

the proceedings having Court File No. CV-16-11389-00CL, and on hearing the submissions of
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counsel for the Applicant, no one appearing for the Debtor although duly served as appears from

the affidavit of service, filed, and on reading the consent of KSV to act as the Receiver,

APPOINTMENT

1. THIS COURT ORDERS that pursuant to sections 243(1) of the BIA and section 101 of

the CJA, KSV is hereby appointed Receiver, without security, of all of the assets, undertakings

and properties of the Debtor acquired for, or used in relation to a business carried on by the

Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

2. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and

all proceeds, receipts and disbursements arising out of or from the

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent

security personnel, the taking of physical inventories and the placement of

such insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the

powers to enter into any agreements, incur any obligations in the ordinary

course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants,

managers, counsel and such other persons from time to time and on

whatever basis, including on a temporary basis, to assist with the exercise
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of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies,

premises or other assets to continue the business of the Debtor or any part

or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter

owing to the Debtor and to exercise all remedies of the Debtor in

collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in

respect of any of the Property, whether in the Receiver's name or in the

name and on behalf of the Debtor, for any purpose pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter

instituted with respect to the Debtor, the Property or the Receiver, and to

settle or compromise any such proceedings. The authority hereby

conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

(j) to market any or all of the Property, including advertising and soliciting

offers in respect of the Property or any part or parts thereof and

negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,
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(i) without the approval of this Court in respect of any transaction not

exceeding $2,000,000, provided that the aggregate consideration

for all such transactions does not exceed $2,000,000; and

(ii) with the approval of this Court in respect of any transaction in

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Pe rsonalProp e rty Se curity Act, shall not be required;

(l) to apply for any vesting order or other orders necessary to convey the

Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

(m) to report to, meet with and discuss with such affected Persons (as defined

below) as the Receiver deems appropriate on all matters relating to the

Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

(n) to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and

on behalf of and, if thought desirable by the Receiver, in the name of the

Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in

respect of the Debtor, including, without limiting the generality of the

foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

(q) to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and
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(r) to take any steps reasonably incidental to the exercise of these powers or

the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,

governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the

Receiver of the existence of any Property in such Person's possession or control, shall grant

immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

4. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the

existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the "Records") in

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use

of accounting, computer, software and physical facilities relating thereto, provided however that

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,

or the granting of access to Records, which may not be disclosed or provided to the Receiver due

to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

5. THIS COURT ORDERS that if any Records are stored or otherwise contained on a

computer or other electronic system of information storage, whether by independent service

provider or otherwise, all Persons in possession or control of such Records shall forthwith give
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unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully

copy all of the information contained therein whether by way of printing the information onto

paper or making copies of computer disks or such other manner of retrieving and copying the

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy

any Records without the prior written consent of the Receiver. Further, for the purposes of this

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate

access to the information in the Records as the Receiver may in its discretion require including

providing the Receiver with instructions on the use of any computer or other system and

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

NO PROCEEDINGS AGAINST THE RECEIVER

6. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

7. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or

with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

8. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or

affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

respect of any "eligible financial contract" as defined in the BIA, and further provided that

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from

compliance with statutory or regulatory provisions relating to health, safety or the environment,
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(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

9. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

10. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized

banking services, payroll services, insurance, transportation services, utility or other services to

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

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

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each

case that the normal prices or charges for all such goods or services received after the date of this

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or

such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

11. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of

payments received or collected by the Receiver from and after the making of this Order from any

source whatsoever, including without limitation the sale of all or any of the Property and the

collection of any accounts receivable in whole or in part, whether in existence on the date of this

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the

credit of such Post Receivership Accounts from time to time, net of any disbursements provided
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for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

12. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the

employment of such employees. The Receiver shall not be liable for any employee-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the W age Earne r

Prote ction Program Act.

LIMITATION ON ENVIRONMENTAL LIABILITIES

13. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environm e ntalProte ction Act, the Ontario Environm e ntalProte ction Act, the Ontario

W ate r Re source sAct, or the Ontario Occup ational He alth and Safe ty Act and regulations

thereunder (the "Environmental Legislation"), provided however that nothing herein shall

exempt the Receiver from any duty to report or make disclosure imposed by applicable

Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of

any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

14. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result

of its appointment or the carrying out the provisions of this Order, save and except for any gross
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negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the W age Earne r Prote ction Program Act. Nothing in this Order

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

15. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on

the Property as security for such fees and disbursements, both before and after the making of this

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the

BIA.

16. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

17. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its

fees and disbursements, including legal fees and disbursements, incurred at the standard rates

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

18. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may

consider necessary or desirable, provided that the outstanding principal amount does not exceed

$1,000,000 (or such greater amount as this Court may by further Order authorize) at any time, at

such rate or rates of interest as it deems advisable for such period or periods of time as it may
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arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures. The whole of the Property as well as the

Geothermal Assets situated at the Bridge, Edge and Curve condominiums (as such terms are

defined in the Twenty-Seventh Report dated June 22, 2018 of KSV in its capacity as Court-

appointed Monitor of proceedings commenced pursuant to the Com p anie s’ Cre ditors

Arrange m e nt Act, RSC 1985 c B-3, having Court File No. CV-16-11389-00CL, the

“Cumberland Geothermal Assets”) shall be and is hereby charged by way of a fixed and

specific charge (the "Receiver's Borrowings Charge") as security for the payment of the

monies borrowed, together with interest and charges thereon, in priority to all security interests,

trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but

subordinate in priority to the Receiver’s Charge and the charges as set out in sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

20. THIS COURT ORDERS that Urbancorp Cumberland 1 LP shall be entitled to the benefit

of and is hereby granted a charge up to the amount of the Receiver’s Borrowings Charge on the

Cumberland Geothermal Assets as security for all amounts advanced to the Receiver pursuant to

paragraph 18 herein.

21. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

22. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates

evidencing the same or any part thereof shall rank on a p arip assubasis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.



- 11 -

SERVICE AND NOTICE

23. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further

orders that a Case Website shall be established in accordance with the Protocol with the

following URL “www.ksvadvisory.com/insolvency-cases/ ’.

24. THIS COURT ORDERS that if the service or distribution of documents in accordance

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any

other materials and orders in these proceedings, any notices or other correspondence, by

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile

transmission to the Debtor's creditors or other interested parties at their respective addresses as

last shown on the records of the Debtor and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

25. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

26. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

27. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United States to give

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
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Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully

requested to make such orders and to provide such assistance to the Receiver, as an officer of this

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

28. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,

for the recognition of this Order and for assistance in carrying out the terms of this Order, and

that the Receiver is authorized and empowered to act as a representative in respect of the within

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

29. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party

likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

________________________________________
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of the

assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (collectively, the “Property”)

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court")

dated the ___ day of ______, 20__ (the "Order") made in an action having Court file number

__-CL-_______, has received as such Receiver from the holder of this certificate (the "Lender")

the principal sum of $___________, being part of the total principal sum of $___________

which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per

cent above the prime commercial lending rate of Bank of _________ from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to

the security interests of any other person, but subject to the priority of the charges set out in the

Order and in the Bankrup tcy and Insolve ncy Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver

to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with

the Property as authorized by the Order and as authorized by any further or other order of the

Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the _____ day of ______________, 20__.

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:

Title:
Tor#: 3840468.4
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1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by 
application.  This model order is drafted on the basis that the receivership proceeding is commenced by way of an 
action. 
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THIS MOTION made by the Plaintiff2 Applicant for an Order pursuant to section 

sections 243(1) and 243(1.1)(b) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as 

amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as 

amended (the "CJA") appointing [RECEIVER'S NAME] KSV Kofman Inc. (“KSV”) as receiver 

[and manager]  (in such capacities, the "Receiver") without security, of all of the assets, 

undertakings and properties of [DEBTOR'S NAME] Urbancorp Renewable Power Inc. (the 

"Debtor") acquired for, or used in relation to a business carried on by the Debtor, was heard this 

day at [330 University Avenue], Toronto, Ontario. 

ON READING the affidavit of [NAME] sworn [DATE] and the Exhibits thereto Twenty-

Seventh Report and the appendices thereto dated June 22, 2018 of KSV, in its capacity as court-

appointed monitor of the Applicant and certain related and affiliated entities pursuant to the 

Companies’ Creditors Arrangement Act, RSC 1985 c C-36 in the proceedings having Court File 

No. CV-16-11389-00CL, and on hearing the submissions of counsel for [NAMES]the Applicant, 

no one appearing for [NAME] the Debtor although duly served as appears from the affidavit of 

service of [NAME] sworn [DATE] , filed, and on reading the consent of [RECEIVER'S NAME] 

KSV to act as the Receiver, 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion 

is hereby abridged and validated3 so that this motion is properly returnable today and hereby 

dispenses with further service thereof.   

APPOINTMENT 

1. 2.THIS COURT ORDERS that pursuant to section sections 243(1) of the BIA and 

section 101 of the CJA, [RECEIVER'S NAME] KSV is hereby appointed Receiver, without 

                                                 

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor". 

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in 
appropriate circumstances. 
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security, of all of the assets, undertakings and properties of the Debtor acquired for, or used in 

relation to a business carried on by the Debtor, including all proceeds thereof (the "Property"). 

RECEIVER’S POWERS 

2. 3.THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but 

not obligated, to act at once in respect of the Property and, without in any way limiting the 

generality of the foregoing, the Receiver is hereby expressly empowered and authorized to do 

any of the following where the Receiver considers it necessary or desirable:   

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property; 

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the 

relocating of Property to safeguard it, the engaging of independent 

security personnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable; 

(c) to manage, operate, and carry on the business of the Debtor, including the 

powers to enter into any agreements, incur any obligations in the ordinary 

course of business, cease to carry on all or any part of the business, or 

cease to perform any contracts of the Debtor; 

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

whatever basis, including on a temporary basis, to assist with the exercise 

of the Receiver's powers and duties, including without limitation those 

conferred by this Order; 

(e) to purchase or lease such machinery, equipment, inventories, supplies, 

premises or other assets to continue the business of the Debtor or any part 

or parts thereof; 
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(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor and to exercise all remedies of the Debtor in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtor; 

(g) to settle, extend or compromise any indebtedness owing to the Debtor; 

(h) to execute, assign, issue and endorse documents of whatever nature in 

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings.4 The authority hereby 

conveyed shall extend to such appeals or applications for judicial review 

in respect of any order or judgment pronounced in any such proceeding; 

(j) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate; 

(k) to sell, convey, transfer, lease or assign the Property or any part or parts 

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $________2,000,000, provided that the aggregate 

consideration for all such transactions does not exceed 

$__________2,000,000; and 
                                                 

4 This model order does not include specific authority permitting the Receiver to either file an assignment in 
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A 
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the 
Court should be sought if the Receiver wishes to take one of these steps. 
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(ii) with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause; 

and in each such case notice under subsection 63(4) of the Ontario 

Personal Property Security Act, [or section 31 of the Ontario Mortgages 

Act, as the case may be,]5 shall not be required, and in each case the 

Ontario Bulk Sales Act shall not apply.; 

(l) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

free and clear of any liens or encumbrances affecting such Property; 

(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

Property and the receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

(n) to register a copy of this Order and any other Orders in respect of the 

Property against title to any of  the Property; 

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtor; 

(p) to enter into agreements with any trustee in bankruptcy appointed in 

respect of the Debtor, including, without limiting the generality of the 

foregoing, the ability to enter into occupation agreements for any property 

owned or leased by the Debtor;  
                                                 

5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in 
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be 
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an 
exemption. 
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(q) to exercise any shareholder, partnership, joint venture or other rights 

which the Debtor may have; and 

(r) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations. 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

including the Debtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

3. 4.THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, legal counsel and shareholders, and all other persons 

acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the 

foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the 

Receiver of the existence of any Property in such Person's possession or control, shall grant 

immediate and continued access to the Property to the Receiver, and shall deliver all such 

Property to the Receiver upon the Receiver's request.  

4. 5.THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "Records") in 

that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

make, retain and take away copies thereof and grant to the Receiver unfettered access to and use 

of accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, 

or the granting of access to Records, which may not be disclosed or provided to the Receiver due 

to the privilege attaching to solicitor-client communication or due to statutory provisions 

prohibiting such disclosure. 
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5. 6.THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 

paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and 

providing the Receiver with any and all access codes, account names and account numbers that 

may be required to gain access to the information. 

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court 

upon application by the Receiver on at least two (2) days notice to such landlord and any such 

secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

6. 8.THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

with the written consent of the Receiver or with leave of this Court.    

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

7. 9.THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the 

Property shall be commenced or continued except with the written consent of the Receiver or 
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with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

8. 10.THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, 

or affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from 

compliance with statutory or regulatory provisions relating to health, safety or the environment, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

9. 11.THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, 

interfere with, repudiate, terminate or cease to perform any right, renewal right, contract, 

agreement, licence or permit in favour of or held by the Debtor, without written consent of the 

Receiver or leave of this Court. 

CONTINUATION OF SERVICES 

10. 12.THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

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

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

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor's current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in each 

case that the normal prices or charges for all such goods or services received after the date of this 

Order are paid by the Receiver in accordance with normal payment practices of the Debtor or 
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such other practices as may be agreed upon by the supplier or service provider and the Receiver, 

or as may be ordered by this Court.   

RECEIVER TO HOLD FUNDS 

11. 13.THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms 

of payments received or collected by the Receiver from and after the making of this Order from 

any source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the 

credit of such Post Receivership Accounts from time to time, net of any disbursements provided 

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or 

any further Order of this Court.  

EMPLOYEES 

12. 14.THIS COURT ORDERS that all employees of the Debtor shall remain the employees 

of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the 

employment of such employees.  The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of 

the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 
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such information.  The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

other personal information to the Receiver, or ensure that all other personal information is 

destroyed.  

 LIMITATION ON ENVIRONMENTAL LIABILITIES 

13. 16.THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 

thereunder (the "Environmental Legislation"), provided however that nothing herein shall 

exempt the Receiver from any duty to report or make disclosure imposed by applicable 

Environmental Legislation.  The Receiver shall not, as a result of this Order or anything done in 

pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of 

any of the Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

14. 17.THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a 

result of its appointment or the carrying out the provisions of this Order, save and except for any 

gross negligence or wilful misconduct on its part, or in respect of its obligations under sections 

81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in 

this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA 

or by any other applicable legislation.  
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RECEIVER'S ACCOUNTS 

15. 18.THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 

their reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on 

the Property,  as security for such fees and disbursements, both before and after the making of 

this Order in respect of these proceedings, and that the Receiver's Charge shall form a first 

charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BI6A.   

16. 19.THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

17. 20.THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be 

at liberty from time to time to apply reasonable amounts, out of the monies in its hands, against 

its fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against its 

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

18. 21.THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not exceed 

$_________ 1,000,000 (or such greater amount as this Court may by further Order authorize) at 

any time, at such rate or rates of interest as it deems advisable for such period or periods of time 

as it may arrange, for the purpose of funding the exercise of the powers and duties conferred 

                                                 

6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied 
that the secured creditors who would be materially affected by the order were given reasonable notice and an 
opportunity to make representations". 
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upon the Receiver by this Order, including interim expenditures.  The whole of the Property as 

well as the Geothermal Assets situated at the Bridge, Edge and Curve condominiums (as such 

terms are defined in the Twenty-Seventh Report dated June 22, 2018 of KSV in its capacity as 

Court-appointed Monitor of proceedings commenced pursuant to the Companies’ Creditors 

Arrangement Act, RSC 1985 c B-3, having Court File No. CV-16-11389-00CL, the 

“Cumberland Geothermal Assets”) shall be and is hereby charged by way of a fixed and 

specific charge (the "Receiver's Borrowings Charge") as security for the payment of the 

monies borrowed, together with interest and charges thereon, in priority to all security interests, 

trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but 

subordinate in priority to the Receiver’s Charge and the charges as set out in sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA. 

19. 22.THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

20. THIS COURT ORDERS that Urbancorp Cumberland 1 LP shall be entitled to the benefit 

of and is hereby granted a charge up to the amount of the Receiver’s Borrowings Charge on the 

Cumberland Geothermal Assets as security for all amounts advanced to the Receiver pursuant to 

paragraph 18 herein. 

21. 23.THIS COURT ORDERS that the Receiver is at liberty and authorized to issue 

certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s 

Certificates") for any amount borrowed by it pursuant to this Order. 

22. 24.THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed 

to by the holders of any prior issued Receiver's Certificates.  

SERVICE AND NOTICE 

23. 25.THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 
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documents made in accordance with the Protocol (which can be found on the Commercial List 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to 

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 

orders that a Case Website shall be established in accordance with the Protocol with the 

following URL ‘<@>“www.ksvadvisory.com/insolvency-cases/’. 

24. 26.THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any 

other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor's creditors or other interested parties at their respective addresses as 

last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business 

day after mailing. 

GENERAL 

25. 27.THIS COURT ORDERS that the Receiver may from time to time apply to this Court 

for advice and directions in the discharge of its powers and duties hereunder. 

26. 28.THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from 

acting as a trustee in bankruptcy of the Debtor. 

27. 29.THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of this 

Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and 

its agents in carrying out the terms of this Order.  
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28. 30.THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the within 

proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada. 

31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and 

including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, 

if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by 

the Receiver from the Debtor's estate with such priority and at such time as this Court may 

determine. 

29. 32.THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order. 

 

________________________________________
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SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of the 

assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in relation to a 

business carried on by the Debtor, including all proceeds thereof (collectively, the “Property”) 

appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") 

dated the ___ day of  ______, 20__ (the "Order") made in an action having Court file number 

__-CL-_______, has received as such Receiver from the holder of this certificate (the "Lender") 

the principal sum of $___________, being part of the total principal sum of $___________ 

which the Receiver is authorized to borrow under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the _______ day 

of each month] after the date hereof at a notional rate per annum equal to the rate of ______ per 

cent above the prime commercial lending rate of Bank of _________ from time to time. 

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

out of such Property in respect of its remuneration and expenses. 

4. All sums payable in respect of principal and interest under this certificate are payable at 

the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court. 

7. The Receiver does not undertake, and it is not under any personal liability, to pay any 

sum in respect of which it may issue certificates under the terms of the Order. 

DATED the _____ day of ______________, 20__. 

 

 [RECEIVER'S NAME], solely in its capacity 
 as Receiver of the Property, and not in its 
personal capacity  

  Per:  

   Name: 

   Title:  
Tor#: 3840468.13840468.4 
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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”) (the “Cumberland CCAA
Proceedings”).

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
(the “Bay CCAA Proceedings”).

8. Each Bay CCAA Entity is a wholly owned subsidiary of Bay LP, except Deaja Partner
(Bay) Inc., which is the general partner of Bay LP. 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 January 24, 2018, the Court issued orders extending the stay of proceedings for
the Cumberland CCAA Entities and the Bay CCAA Entities to April 30, 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 the terms of Minutes of Settlement between the Monitor and Tarion
Warranty Corporation (“Tarion”) in respect of claims filed by Tarion against the
Cumberland CCAA Entities (the “Cumberland Minutes of Settlement”);

c) summarize the terms of Minutes of Settlement between the Monitor and Tarion
in respect of claims filed by Tarion against the Bay CCAA Entities (the “Bay
Minutes of Settlement” and together with the Cumberland Minutes of
Settlement, the “Minutes of Settlement”);

d) report on the consolidated cash flow projections of the Cumberland CCAA
Entities and of the Bay CCAA Entitles for the period May 1, 2018 to July 31,
2018 (“Cash-Flow Statements”);

e) summarize and seek approval of the fees and expenses of KSV, as Monitor of
the CCAA Entities, the Monitor’s counsel, Davies Ward Phillips & Vineberg LLP
(“Davies”) and the CCAA Entities’ counsel, DLA Piper (Canada) LLP (“DLA”)
and WeirFoulds LLP3 (“WeirFoulds”), for the periods referenced in the attached
Fee Affidavits; and

3 On January 1, 2018, the CCAA Entities lead counsel, Edmond Lamek, moved from WeirFoulds to DLA.
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f) recommend that the Court issue orders:

i. approving the Minutes of Settlement. including the Bridge Settlement;

ii. granting an extension of the stay of proceedings for the CCAA Entities to
July 31, 2018; and

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

1.2 Currency

1. 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 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”).



ksv advisory inc. Page 5

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.

2. 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.

3. On February 26, 2018, the Court made an order (the “February 26th Order”)
authorizing and directing the Monitor to make a further distribution in the amount of
$1.1 million to UCI. At the request of the Foreign Representative, the Monitor has not
yet made the $1.1 million distribution to UCI.

4. The February 26th Order also authorized the Monitor to make additional distributions
to UCI without further order of the Court. In that respect, on March 2, 2018, the Monitor
made a distribution to UCI in the amount of approximately $190,000.

5. A summary of distributions to-date to the Cumberland Entities’ creditors and the
remaining unpaid and disputed claims is provided in the table below.

($000s; unaudited) Total
Admitted
Claims Distribution

Unpaid
Admitted
Claims

Total
Disputed

claims
UCI (Shareholder Loans) 36,9684 30,338 6,630 -

Other creditors* 13,510 13,510 - 11,593

50,478 43,848 6,630 11,593

* Includes the claims filed by Tarion as a disputed claim as the Tarion settlement discussed in this
Report remains subject to Court approval.

6. As repayment of the Shareholder Loans is subordinated to 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
$6.6 million of UCI’s claim against the Cumberland Entities remains unpaid.

4 UCI also has a claim for Shareholder Loans against Downsview.
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7. The Monitor issued disallowance notices to several claimants of the Cumberland
Entities. The Monitor reserved for the full amount of the disputed claims. Set out
below is a summary of the claimants who disputed the disallowance notices, including
Tarion.

($000s; unaudited)

Claimant Amount

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

Tarion 2,787

Employee Claims 2,055

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

Other 23

11,593

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

a) Travelers – Travelers filed a claim against the Cumberland Entities in the
amount of approximately $4.4 million. The claim has two parts:

 $3.6 million of the 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 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
all 55 homes in the Leslieville proceedings are sold. On April 12, 2018,
A&M advised that there are 50 firm home sales, but that the transactions
are not expected to close until the Summer of 2018.

 The balance of the Travelers’ claim relates to a $1 million bond (the
“Bridge Bond”) provided by Travelers to Tarion in respect of a
condominium project constructed by Bridge on King Inc. (“Bridge”), a
Cumberland Entity (the “Bridge Condo”). Travelers filed a claim against
Bridge in the amount of approximately $813,000 in connection with its
potential exposure under the Bridge Bond. Pursuant to the terms of the
Cumberland Minutes of Settlement, the only exposure remaining to
Travelers in respect of the Bridge Bond will be $435,000. Further details
concerning the Cumberland Minutes of Settlement are provided in Section
4 below.

b) Tarion – as part of this motion, the Monitor is recommending that the Court issue
an order approving the Cumberland Minutes of Settlement, including the Bridge
Settlement, which resolves all Tarion claims against Cumberland CCAA Entities
except for the portion of its claim related to delayed occupancy compensation
(approximately $1.2 million) (the “DOC Issue”). The Monitor intends to bring a
motion shortly to have the DOC Issue determined by the Court.
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c) Employee Claims – two former employees of UTMI filed common employer
claims against the CCAA Entities, as follows:

 the first employee filed a claim for approximately $400,000. This claim
was settled in February 2018; and

 the second employee filed a claim for approximately $2.1 million. An
agreement in principle has been reached to settle this claim. The
settlement agreement is presently being drafted.

d) Speedy - Speedy filed a secured claim in the amount of $2,323,638 against King
Residential Inc. (“KRI”), a Cumberland CCAA Entity (plus interest, fees and
costs which continue to accrue). 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 for services Speedy provided to Edge on Triangle Parking Inc., an affiliated
entity, in the amount of $1,038,911. The Monitor takes the position that no
consideration was provided to KRI in connection with the secured
guarantee. 5 The Monitor disallowed Speedy’s claim 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 motion to determine
this claim is scheduled to be heard on May 1, 2018.

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,
both of which were disputed by the Monitor.

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, the remaining unpaid
claims and disputed 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 - 2,772

Other intercompany creditors 1,154 381 773 -

9,315 8,542 773 12,786

* Includes the claims filed by Tarion as a disputed claim as the Tarion settlement discussed in this
Report remains subject to Court approval.

5 Other than $2
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4. The Monitor issued disallowance notices to several claimants of the Bay CCAA
Entities. The Monitor has reserved for the disputed claims. Set out below is a
summary of the claimants who have disputed the disallowance notices, including
Tarion.

(unaudited; $000)

Claimant Amount

Secured Claim

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

Unsecured Claims

Employee Claims 2,055

Tarion 717

2,772

Total Disputed Claims 12,786

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 “UCI Late Filed Claim”). The
Court previously issued a decision confirming the Monitor’s disallowance of UCI’s
claim for the amounts owing under the promissory notes.

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 (the “TFCC Guarantee Claim”). 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.

7. Pursuant to an agreement dated February 13, 2018, TFCC and UCI entered into a
settlement (“TFCC/UCI Settlement”) in respect of their claims against Bay LP and are
seeking a distribution of the monies in Bay LP. The key terms of the TFCC/UCI
Settlement are as follows:

a) all remaining third-party claims would either be fully reserved in the Bay CCAA
Proceedings or, in the case of the employee claims, fully reserved, and paid
from, the Cumberland CCAA Proceedings. The Foreign Representative, as the
only creditor affected by this agreement, has agreed that the employee claims
may be paid from distributions it would otherwise receive in the Cumberland
CCAA Proceedings to the extent these claims are admitted against the Bay
CCAA Entities and not admitted and paid in full in the Cumberland CCAA
Proceedings;
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b) TFCC would receive $3 million in full and final satisfaction of the TFCC
Guarantee Claim;

c) UCI’s Late Filed Claim would be admitted and UCI would receive an initial
distribution of at least $5.5 million at the same time the $3 million is paid to
TFCC; and

d) The TFCC/UCI Settlement is conditional on approvals by the Court and the
Israeli Court.

8. A motion is scheduled to be heard on May 1, 2018 to approve the TFCC/UCI
Settlement. DS (Bay) Holdings Inc. (“DS Bay”), a beneficial owner of Bay LP, has
filed materials opposing the settlement.

9. In the event that the Court does not approve the TFCC/UCI Settlement, the TFCC
Claim and UCI Late Filed Claim will each need to be determined. If these claims are
not ultimately admitted, then all residual funds after the payment of admitted claims
and the costs of administration would be paid to the beneficial owners of Bay LP,
being DS Bay and Alan Saskin. The Monitor understands that Doreen Saskin, the
wife of Alan Saskin, is the owner of DS Bay.

10. Further details regarding the TFCC/UCI Settlement are provided in the Monitor’s 13th

Report to Court dated February 20, 2018 filed in the Bay CCAA Proceedings.

3.3 Geothermal Assets

1. Several Cumberland CCAA Entities have an interest in geothermal assets located at
four condominiums developed by entities in the Urbancorp Group (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 between 3% and 5% payable
to URPI (depending on the Supply Agreement) and other costs (such as repairs and
maintenance costs).

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.
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4. The registered owner of the Fuzion Condo geothermal energy system appears to be
Urbancorp New Kings Inc. (“UNKI”) and Urbancorp Management Inc. (“UMI”), each
as to 50% and each of which is not subject to CCAA proceedings. UMI purchased its
interest in the Fuzion geothermal energy system from King Liberty North Corporation
(“KLNC”), an affiliate of First Capital (S.C.) Corporation (“FCSCC”), for $2.35 million.
The purchase price was satisfied with a cash payment of $350,000 and a vendor-
take-back mortgage of $2 million. The mortgage remains outstanding and FCSCC
has not been receiving interest on its mortgage as the Fuzion Condo Corporation has
not made any payments in respect of geothermal services provided. 

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. Fuller Landau has been kept apprised of the Monitor’s
activities concerning the Geothermal Assets.

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 2016.6 The
receivables owing to URPI from the Bridge, Fuzion and Edge Condo Corporations
total approximately $4.2 million as of March 31, 2018. The Monitor understands that
the Condo Corporations have paid approximately $2.1 million of the receivables into
their lawyer’s trust accounts. The Condo Corporations have requested a
reconciliation of URPI’s invoices prior to paying more receivables. The Monitor
understands that URPI has almost completed the reconciliation and intends to provide
it to the Condo Corporations once completed. The Monitor is considering next steps
vis-à-vis the amounts which are yet to be paid by the Condo Corporations into trust;
however, the Monitor is strongly of the view that these amounts should continue to be
paid into trust by the Condo Corporations until the geothermal litigation is resolved.

7. As URPI is not a CCAA entity, it has retained separate 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, there was insufficient disclosure to
the Condo Corporations regarding pricing of geothermal energy 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 retained a consultant, Beatty Geothermal Inc., to review various issues
in the litigation in order to assist in settling the geothermal litigation.

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. It appears that an arbitration will be scheduled to deal with
URPI’s claim against the Curve Condo Corporation.

6 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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10. Once the above litigation is resolved or substantially advanced, the Monitor intends
to work with Fuller Landau, the Foreign Representative and other affected
stakeholders to sell the Geothermal Assets.

3.4 URPI Loan Facility

1. URPI has no revenue because it has not been receiving payments from the Condo
Corporations in respect of the geothermal systems. URPI requires funding for
maintenance and repairs of the geothermal systems and for legal costs in respect of
the geothermal litigation.

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. To date, approximately
$44,000 has been drawn under the loan facility.

3.5 Condominium Sale Process

1. On December 14, 2016, the Court issued an order (the “Sale Process Order”)
approving a sale process for 28 condominiums (“Condos”) held by Urbancorp
Residential Inc. (“URI”) and KRI.7 Pursuant to the Sale Process Order, Brad J. Lamb
Realty Inc. was retained to market the Condos for sale.

2. In connection with the sale process for the 28 Condos, the Monitor has closed twenty-
seven transactions and the remaining Condo is expected to close on May 3, 2018. A
summary of the total expected net proceeds from the transactions is provided in the
table below. 8

($000’s;
unaudited)

No. of
units sold

Gross
Proceeds Mortgages Costs9

Net
Proceeds

KRI 13 5,188 2,437 371 2,380
URI 15 6,074 2,936 432 2,706

28 11,262 5,373 803 5,086

3. The actual results of the sale of the Condos exceeded the original estimate by
approximately $2 million.

4. The Monitor continues to list for sale 45 parking spots and 66 lockers held by KRI and
URI. The saleability of the parking spots and lockers is uncertain. The Monitor is
presently working to sell five parking spots to one buyer.

3.6 Urbancorp New Kings Inc.

1. Cumberland is the shareholder of UNKI. UNKI owns an interest in a development
located at 1100 King Street West, Toronto (the “Kingsclub Development”). UNKI
appears to be a nominee for Cumberland. UNKI is not subject to the CCAA
proceedings.

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

8 Includes nine parking spots and seven lockers.

9 Includes professional fees of $10,000 per unit and broker fees.
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2. The Kingsclub Development is a significant project located in Liberty Village 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.

3. The residential component of the Kingsclub Development was originally owned by
UNKI (50%) and KLNC (50%).10 On July 28, 2015, KLNC and UNKI entered into an
agreement to sell one-third of the residential component to CAPREIT Limited
Partnership (“CAPREIT”), such that KLNC, UNKI and CAPREIT would each have a
one-third interest in the residential component of the development upon closing.

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. The Kingsclub Development has incurred significant cost overruns. FCSCC has
funded UNKI’s share of the cost overruns pursuant to the terms of a Court approved
standstill agreement (the “Standstill Agreement”). The Standstill Agreement is
intended to facilitate an orderly completion of the Kingsclub Development.

6. As of February 28, 2018, UNKI and KLNC had borrowed approximately $121.9 million
from Bank of Nova Scotia and approximately $63.9 million from FCSCC in connection
with the financing of the Kingsclub Development. In addition, as of February 28, 2018,
pursuant to the terms of the Standstill Agreement, UNKI has borrowed $23.9 million
from FCSCC to fund capital cost overruns.

7. The Monitor corresponds regularly with Alan Saskin and FCSCC regarding the
Kingsclub Development, including attending development meetings and periodic
Management Committee meetings. The Monitor has also met with CAPREIT, which
also attends the monthly development meetings.

8. The value of the UNKI interest is presently uncertain; however, the Monitor is
considering ways to maximize the value of the UNKI interest.

3.7 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.

10 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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3. The Monitor continues to oversee this project. There is significant uncertainty at this
time regarding 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 by representatives of the Urbancorp Group were optimistic.
The Downsview Project appears to have underperformed the prior projections.

4. In order to review material negative variances that have arisen on the Downsview
Project, the Monitor, in consultation with the Foreign Representative, engaged a cost-
consultant, Pelican Woodcliff Inc. (“Pelican”), to audit aspects of the Downsview
Project. The scope includes reviewing the Downsview Project’s historical financial
results, determining the reasonableness of pro-formas prepared for the Downsview
Project and other financial matters.

5. The Monitor has received an interim report from Pelican and has provided a copy of
the report to the Foreign Representative. The Foreign Representative’s financial
advisor has attended meetings with Pelican and the Monitor, as well as meetings with
the Monitor and Mattamy. The Monitor is reviewing Pelican’s report and expects to
have additional questions for Mattamy.

3.8 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. The books and records of UTMI also 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) a release of the TCDSB Holdback11;
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.

11 Through an agreement with the vendor.



ksv advisory inc. Page 14

4.0 Tarion – Minutes of Settlement

1. Tarion filed 21 claims totaling approximately $5.8 billion against the Cumberland
CCAA Entities and seven claims totaling approximately $174 million against the Bay
CCAA Entities. Substantially all of Tarion’s claims are contingent. A summary of the
claims filed by Tarion is provided in Appendix “C”. The Monitor disallowed Tarion’s
claims in full.

2. The Monitor could not make a distribution to the creditors of the CCAA Entities due to
Tarion’s claims. In June 2017, Tarion agreed to withdraw all of its claims other than
approximately $2.8 million against the Cumberland CCAA Entities and $716,594
against the Bay CCAA Entities; however, Tarion did not detail the claims it was
preserving. Since then, the Monitor and Tarion have been working to resolve Tarion’s
remaining claims.

3. The Minutes of Settlement are subject to Court approval. As of the date of the Report,
Tarion had not executed the Minutes of Settlement. The Monitor has been advised by
Tarion’s counsel that it is unable to execute the Minutes of Settlement prior to April
25, 2018 at the earliest. The Monitor is hopeful that Tarion executes the Minutes of
Settlement in advance of the return of this motion, failing which the Monitor is seeking
to have the Cumberland Minutes of Settlement and the Bay Minutes of Settlement
approved substantially in the forms attached as Appendices “D” and “E”, respectively.
The Cumberland Minutes of Settlement require the execution of the Bridge Settlement
Agreement (defined below), which is also conditional on Court approval.

4. A summary of Tarion’s admitted claims, disputed claims and withdrawn claims as a
result of the Minutes of Settlement is provided below.

(unaudited; $) Cumberland CCAA Entities Bay CCAA Entities

Admitted Claims 346,655 114,025

Withdrawn Claims 1,240,480 -

Disputed Claims 1,199,865 604,810

Total 2,787,000 718,83512

4.1 Admitted Claims

1. Pursuant to the Minutes of Settlement, the following claims have been admitted by
the Monitor against the CCAA Entities.

Cumberland CCAA Entities Bay CCAA Entities

Legal costs $ 295,661 $ 98,554

Interest 47,604 15,471

Conciliation Claims 3,390 -

$ 346,655 $ 114,025

12 Tarion’s total claim is approximately $2,000 more than the reserve for its claim in the Bay CCAA Proceedings due to interest which
has accrued on its claim.



ksv advisory inc. Page 15

2. A summary of the admitted claims is provided below:

 Legal costs: the admitted legal costs represent third party legal fees incurred by
Tarion. Pursuant to the Ontario New Home Warranties Plan Act (the
“Warranties Act”), builders that are registered with Tarion (the “Registrants”) are
required to reimburse Tarion for certain legal costs incurred by Tarion. Several
of the CCAA Entities are Registrants.13

 Interest: Pursuant to the Warranties Act, Registrants are required to pay interest
to Tarion at a rate of 18% per year on all amounts that are owed to Tarion.

 Conciliation Claims: represents a liquidated warranty claim charged by Tarion
to Bridge in connection with the Bridge Condo.

3. The Monitor intends to pay the admitted claims in full, provided the Minutes of
Settlement are approved.

4.2 Disputed Claims – Delayed Occupancy Compensation

1. The Monitor and Tarion have not been able to resolve the DOC Issue. Tarion’s claims
filed in respect of this issue are in the amount of approximately $1.2 million against
the Cumberland Entities and approximately $605,000 against the Bay CCAA Entities.

2. Several of the CCAA Entities entered into home buyer agreements with purchasers.
These CCAA Entities never built the homes and the properties were sold pursuant to
the Court approved transactions.

3. Tarion backstops warranty coverage to new home and condominium purchasers,
providing compensation for costs incurred due to delayed occupancy.

4. The Monitor is of the view that there is no obligation owing to Tarion in connection
with delayed occupancy compensation because, inter alia, the homes were never
provided to the home buyers, thus the concept of “delayed occupancy” is not relevant.

5. The Monitor and Tarion have agreed to a litigation schedule to have the DOC Issue
determined by the Court. The Monitor intends to bring this motion shortly. Until the
matter is resolved, the Monitor will maintain a cash holdback for the amount of the
delayed occupancy compensation claims. If the Court upholds the Monitor’s
disallowance, the Monitor intends to distribute the holdback in respect of this issue to
UCI.

13 St. Clair, Patricia, Mallow, Lawrence, Queen, Bridge, Woodbine and Bridlepath.
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4.3 Bridge Settlement

1. The Bridge Condo was completed in mid-2011 and was registered on April 5, 2013.
Toronto Standard Condominium Corporation No. 2302 (the “Bridge 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 Bridge Condominium Corporation
retained a consultant to conduct a performance audit to determine the common
element deficiencies with respect to the Bridge Condo. The performance audit
identified approximately $1.8 million in common element deficiencies.

3. In November 2016, a settlement was reached with the Bridge Condominium
Corporation and Bridge to resolve all common element deficiency claims (the “Bridge
Settlement Agreement”). Pursuant to the Bridge Settlement Agreement, Bridge
agreed to pay the Bridge Condominium Corporation $450,000, including HST, in
exchange for, inter alia, a release for all common element claims at the Bridge Condo.

4. As discussed in section 3.1 above, Bridge arranged for Travelers to provide Tarion
with a $1 million bond for major structural defects and common element deficiencies.
The Bridge Bond is partially secured by cash collateral totalling $565,000 (the “Cash
Collateral”). On December 9, 2016, the Monitor brought a motion to approve the
Bridge Settlement Agreement, which requires Travelers to release a portion of the
Cash Collateral to fund the Settlement Agreement. The motion was adjourned at the
request of Tarion and Travelers. The Bridge Settlement Agreement is to be approved
as an element of the Cumberland Minutes of Settlement. A copy of the unsigned
Bridge Settlement Agreement is attached as Appendix “F”.14

5. Pursuant to the terms of the Cumberland Minutes of Settlement:

a) Tarion has agreed to reduce the value of the Bridge Bond to $550,000 as the
Bridge Settlement Agreement resolves all common element deficiency claims -
the only remaining exposure under the Bridge Bond will be for major structural
defects;

b) Travelers has agreed to release $450,000 of the Cash Collateral to fund the
Bridge Settlement Agreement; and

c) Travelers will maintain the balance of the Cash Collateral (being $115,000) in
the event of a major structural defect claim. The Cash Collateral will be
maintained by Travelers until the Bridge Bond expires on June 30, 2020.

14 On April 24, 2018, the Monitor was advised that Tarion made amendments to the form of the Bridge Settlement Agreement that
the Bridge Condominium Corporation had previously approved. At the date of this Report, the Bridge Condominium Corporation
was reviewing the changes proposed by Tarion. The version attached to the Report reflects Tarion’s proposed changes.
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6. The Cumberland Minutes of Settlement will allow the Monitor to reduce the cash
reserve for Travelers under the Bridge Bond to $435,000, being the remaining value
of the Bridge Bond ($550,000) less the Cash Collateral being maintained by Travelers
($115,000). On June 30, 2020, the exposure for Travelers under the Bridge Bond will
be eliminated and the cash reserves will be available to be released (assuming no
claims are made prior to that time).

4.4 Recommendation

1. The Monitor recommends that the Court issue an order approving the Minutes of
Settlement as:

a) the Minutes of Settlement, including the Bridge Settlement Agreement, resolve
all Tarion claims, other than the DOC Issue, which is to be determined by the
Court in the near term;

b) The Monitor has received satisfactory support for all of Tarion’s claims that it is
proposing to admit; and

c) the Foreign Representative, as the major economic interest in these
proceedings, has been advised of the terms of the Minutes of Settlement and
has not advised of any opposition to it.

5.0 Cash Flow Forecasts

1. Consolidated cash flow projections have been prepared for the CCAA Entities for the
period May 1, 2018 to July 31, 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 “G” and “H”, respectively.

2. The expenses in the Cash-Flow Statements are primarily 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 “I”.

6.0 Request for an Extension

1. The CCAA Entities are seeking an extension of the stay of proceedings from April 30,
2018 to July 31, 2018. The Monitor supports the 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;
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c) 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 Geothermal Assets, the Downsview Project, UDDI and the Kingsclub
Development;

d) it will allow the Monitor the opportunity to continue to resolve disputed claims in
both CCAA Proceedings; and

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

7.0 Professional Fees

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

($)

Firm Period Fees Disbursements Total

Cumberland CCAA Entities

KSV Jan 1/18–March 31/18 200,410.00 757.47 201,167.47

Davies Jan 1/18–March 31/18 205,724.00 3,947.84 209,671.84

DLA/WeirFoulds Oct 1/17–Feb 28/18 5,855.00 384.83 6,239.83

Total 411,989.00 5,090.14 417,079.14

Bay CCAA Entities

KSV Jan 1/18–March 31/18 63,940.00 - 63,940.00

Davies Jan 1/18–March 31/18 24,365.50 242.05 24,607.55

DLA/WeirFoulds Sept 28/17–Feb 28/18 6,246.00 394.25 6,640.25

Total 94,551.50 636.30 95,187.80

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

3. The average hourly rates for the Monitor, Davies and DLA are as follows:

Firm
Average Hourly

Rate ($)
Cumberland CCAA Entities

KSV 523.54
Davies 749.00
DLA/WeirFoulds 504.74

Bay CCAA Entities
KSV 584.19
Davies 934.00
DLA/WeirFoulds 516.20
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4. Since the last fee approval motion, the main matters addressed by Davies include:
dealing with the disputed claims (such as the Speedy claim, the Tarion claim, the
TFCC/UCI Settlement and the claims filed by employees), dealing with the sale of the
Residential Units and dealing with matters related to the Geothermal Assets. As
reflected in the table above, DLA and WeirFoulds have incurred limited professional
fees.

5. The Monitor is of the view that the hourly rates charged by Davies, DLA and
WeirFoulds 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.

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(1)(f) 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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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.



Schedule “B”

The Townhouses of Hogg’s Hollow Inc.

King Towns Inc.

Newtowns at Kingtowns Inc.

Deaja Partner (Bay) Inc.

TCC Urbancorp (Bay) Limited Partnership
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