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1.0 Introduction 

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

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

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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
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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 of 
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” and each a “Non-Cumberland Entity”).  
The corporate chart for the Cumberland CCAA Entities and the Non-Cumberland 
Entities is provided in Appendix “A”. 

1.1 Urbancorp Inc., Recognition of Foreign Proceedings 

1. UCI was incorporated on June 19, 2015 for the purpose of raising capital 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 for NIS180,583,000 (approximately 
$64 million based on the exchange rate at the time of the IPO) (the “Debentures”). 

2. 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”).  

3. 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. 

1.2 Claims Process and Distributions 

1. On September 15, 2016, the Court issued an order establishing a procedure to identify 
and quantify claims against the Cumberland CCAA Entities and against the current 
and former directors and officers of the Cumberland CCAA Entities, as amended by 
a further order dated October 25, 2016 (the “Claims Procedure”). 

2. Pursuant to the terms of the Claims Procedure, the Monitor carried out a claims 
process.   

3. 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. 

                                                
1 Being 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 Being Vestaco Homes Inc., Vestaco Investments Inc., Urbancorp Power Holdings Inc., UTMI, Downsview, 228 Queens Quay West 
Limited, Urbancorp Residential Inc., Urbancorp Realtyco Inc.  and Urbancorp Cumberland 1 GP Inc. 
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4. Since that time, the Court has made several orders authorizing distributions to UCI. 
On February 26, 2018, the Court made an order authorizing the Monitor to make 
additional distributions from the Cumberland Entities to repay UCI’s claim without 
further order of the Court, subject to the Monitor maintaining appropriate reserves and 
holdbacks.  On January 2, 2019, the Monitor repaid, in full, UCI’s debt claim against 
the Cumberland Entities.   

5. UCI continues to have significant obligations owing to it under the Debentures, but 
UCI’s status as a stakeholder in the Cumberland CCAA proceedings is now as 
shareholder of the Cumberland Entities and not as creditor.   

6. On January 30, 2019, the Court made an order authorizing the Monitor to distribute 
any surplus funds from the Cumberland Entities to UCI in its capacity as shareholder 
of the Cumberland Entities (the “January 30th Order”).  The January 30th Order does 
not authorize distributions to UCI from Non-Cumberland Entities.   

7. Urbancorp Residential Inc. (“URI”) is the only Non-Cumberland Entity with funds 
available for distribution.  The Monitor is now seeking to make a distribution from URI 
to certain of its stakeholders, as more fully detailed in this Report.  

1.3 Purposes of this Report 

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

a) provide background information about URI; 

b) summarize the results of the Claims Procedure for URI; 

c) set out a recommended distribution to certain creditors of URI and to UCI, as 
sole shareholder of URI (the “Distribution”); and 

d) recommend that the Court issue an order approving the Distribution. 

1.4 Currency 

1. All currency references in this Report are to Canadian dollars, unless otherwise noted. 

1.5 Restrictions 

1. In preparing this Report, the Monitor has relied upon unaudited financial information 
of the Cumberland CCAA Entities, the books and records of the Cumberland CCAA 
Entities, discussions with representatives of the Cumberland CCAA Entities and the 
results of the Claims Procedure.  The Monitor has not performed an audit or other 
verification of such information.   

2. The Monitor has not audited, reviewed or otherwise verified the accuracy or 
completeness of the information in a manner that would comply with Generally 
Accepted Assurance Standards pursuant to the Chartered Professional Accountants 
of Canada Handbook.  
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3. The Monitor expresses no opinion or other form of assurance with respect to the 
financial information presented in this Report or relied upon by the Monitor in 
preparing this Report.  Any party wishing to place reliance on the Cumberland CCAA 
Entities’ financial information should perform its own diligence and any reliance placed 
by any party on the information presented herein shall not be considered sufficient for 
any purpose whatsoever. 

2.0 URI 

1. At the commencement of the Cumberland CCAA proceedings, URI owned 15 rental 
condominium units (the “Condos”).  On December 14, 2016, the Court issued an order 
approving a sale process for the Condos. 

2. The Monitor sold all the Condos. A summary of the net proceeds from their sale is 
provided in the table below.        

($000’s; unaudited) Gross Proceeds  Mortgages  Costs3 Net Proceeds 
URI 6,111 2,969 282 2,860 

 
3. As of September 26, 2019, URI’s bank balance was approximately $3.18 million, 

primarily consisting of the net proceeds from the Condos and the rental income they 
generated before they were sold.  

3.0 Claims Process 

1. An overview of the Claims Procedure and its results is provided in the Monitor’s Fifth 
Report dated September 8, 2016 (the “Fifth Report”).  A copy of the Fifth Report is 
attached as Appendix “B”, without appendices.  The body of this Report does not 
repeat the details related to the Claims Procedure provided in the Fifth Report.   

3.1 URI Claim Process 

1. A summary of the claims filed in the Claims Procedure against URI is provided in the 
table below. 

(unaudited; $000) 

Category 

 

Type 

 

Admitted  

 

Disputed  

Unsecured claims    

      Westside Gallery Lofts Inc. Related party 223 - 

      Edge Residential Inc. (“Edge Residential”) Related party 199 - 

      Edge on Triangle Park Inc. (“Edge Triangle”) Related party 29 - 

      Dolvin Mechanical Contractors Ltd. (“Dolvin”) Third party - 917 

  451 917 

    

 

                                                
3 Excludes professional fees incurred  
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3.2 Dolvin Claims 

1. In accordance with the Claims Procedure, Dolvin filed a claim in the amount of 
$917,422 against URI (the “First Dolvin Claim”).  A copy of the First Dolvin Claim is 
attached as Appendix “C”. 

2. Dolvin’s claim against URI is based on unjust enrichment related to the transfer of the 
Condos to URI from Urbancorp Group projects known as “Westside” and “Curve”.  
These projects were constructed by Westside Gallery Lofts Inc. (“Westside”), which 
is subject to CCAA proceedings where The Fuller Landau Group Inc. (“Fuller Landau”) 
is the monitor.  The Westside and Curve condominiums have a total of 505 
condominium units. 

3. The Monitor disallowed the First Dolvin Claim.  Dolvin disputed the Monitor’s 
disallowance.  Copies of the disallowance and Dolvin’s Notice of Dispute are attached 
as appendix “D” and “E”, respectively.   

4. On March 25, 2019, Dolvin filed an amended claim in the amount of $917,422 against 
URI by claiming a Construction Act trust claim in connection with the transfer of the 
Westside condominiums (the “Second Dolvin Claim”).  The Monitor is of the view that 
the Second Dolvin Claim is a new claim requiring leave for it to be filed as the bar date 
in the Claims Procedure was October 21, 2016.  A copy of the Second Claim is 
attached as Appendix “F”. 

5. Dolvin also filed a claim against Westside for $917,422. Fuller Landau has advised 
the Monitor that it has reserved sufficient funds to pay the amounts owing to Dolvin in 
full and that it is prepared to admit $643,396.78 of Dolvin’s claim against Westside.  
In the Monitor’s view, it is not necessary for it to also fully reserve for Dolvin’s claim in 
its proceedings. The Monitor consulted with Fuller Landau who has advised that it 
consents to an immediate distribution by the Monitor to UCI in the amount of 
$643,396.78. The Monitor has reserved for the balance of the Dolvin claim in the event 
Dolvin is unable to recover against Westside.  If that happens, Dolvin may wish to 
have its claim against URI determined and the Monitor will have retained sufficient 
funds to fully satisfy the Dolvin Claim if it is determined to have a valid claim against 
URI. 

3.3 URI Distribution 

1. In addition to the amounts the Monitor proposes to distribute to Dolvin, the Monitor 
recommends that it also distribute approximately $451,000 to Fuller Landau in respect 
of claims it filed in the Claims Procedure as Monitor on behalf of Westside, Edge 
Residential and Edge Triangle.  Subject to Court approval, the total distribution 
recommended by the Monitor is $1.051 million. A summary of the recommended 
distribution is reflected below.  



 

ksv advisory inc. Page 6  

 

(unaudited; $000) Amount 

Cash available for Distribution   

     Current bank balance 3,168 

     Cash holdback for costs of administration   (1,800) 

Net cash available  1,368 

Dolvin holdback4 (274) 

Cash available for Distribution 1,094 

Admitted claims (Westside, Edge Residential and Edge Triangle)  (451) 

Distribution to UCI (643) 

Balance - 

  

2. Several matters in the CCAA proceedings may need to be litigated or otherwise 
resolved.  Certain assets, such as the geothermal energy systems, are yet to be realized 
upon and their realizable value is unknown.  Accordingly, a further distribution of the 
URI monies cannot be made at this time.   

4.0 Conclusion and Recommendation 

1. Based on the foregoing, the Monitor respectfully recommends that the Court make an 
order granting the relief detailed in Section 1.3(1)(d) of this Report. 

*     *     * 

All of which is respectfully submitted, 

 

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

                                                
4 Calculated as $917,422 less $643,397. 
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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 “Companies”.) 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 Applicants (which include
the Companies) together with the entities listed on Schedule “A” attached (collectively,
the "Urbancorp CCAA Entities" and each an “Urbancorp CCAA Entity”) were granted
protection under the Companies’ Creditors Arrangement Act (the “CCAA”) and KSV
was appointed monitor (the “Monitor”).

3. On June 30, 2016, the Court made an order (the “Sale Process Order”) approving,
inter alia, a sale process (“Sale Process”) for the Properties (as defined below).

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

FIFTH REPORT OF KSV KOFMAN INC.

SEPTEMBER 8, 2016
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4. On August 29, 2016, the Court issued an order extending the stay of proceedings for
the Urbancorp CCAA Entities to November 25, 2016.

5. The principal purpose of the restructuring proceedings is to create a stabilized
environment to allow the Urbancorp CCAA Entities the opportunity to consider their
restructuring options, including selling some or all of their properties through a Court-
supervised sale process.

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

1.1 Purposes of this Report

1. The purposes of this Report are to:

a) summarize the results of the Sale Process;

b) summarize the transactions (collectively, the “Transactions”) for the sale of the
Properties;

c) detail a process (the “Claims Process") to solicit, determine and adjudicate
claims against the Urbancorp CCAA Entities and any of the Urbancorp CCAA
Entities’ current and former directors and officers (the “Directors and Officers”);

d) summarize and seek approval of the fees and expenses of the Monitor and its
counsel, Davies Ward Philips & Vineberg LLP (“Davies”), from May 18, 2016,
the commencement of the CCAA proceedings, to July 31, 2016; and

e) recommend that the Court issue orders:

i. approving the Transactions;

ii. vesting title in and to the purchased assets in the purchasers free and
clear of all liens, claims and encumbrances, other than permitted
encumbrances;

iii. sealing the confidential appendices;

iv. approving the Claims Process and authorizing the Monitor and the
Urbancorp CCAA Entities to carry out same; and

v. approving the fees and disbursements of the Monitor and Davies.

1.2 Currency

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

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

2.0 Background

1. The Urbancorp CCAA Entities, together with several affiliates, comprise the
Urbancorp Group (collectively, the “Urbancorp Group”). The Urbancorp Group’s
background is summarized in the First Report of the Monitor dated June 9, 2016. A
copy of the First Report is provided in Appendix “A”, without appendices.

2. The table below provides a summary of the properties (collectively, the “Properties”
and each a “Property”) that are owned by the Companies (collectively, the “Property
Companies”), excluding the Property owned by Downsview.

Company Address of Property Date Purchased

St. Clair 19 Innes Avenue, 177 Caledonia Road, Toronto August 1, 2013

Patricia 425 Patricia Avenue, Toronto August 27, 2014

Lawrence 1780 Lawrence Avenue West, Toronto August 29, 2013

Mallow 15 Mallow Road, Toronto August 28, 2014

3. Urbancorp Cumberland 1 LP (“Cumberland”) appears to be the beneficial owner of
the Properties and the sole direct or indirect shareholder of each of the Urbancorp
CCAA Entities other than UTMI, Downsview, Urbancorp Power Holdings Inc.
(including its shareholdings of Vestaco Holdings Inc., Vestaco Investments Inc., 228
Queens Quay Inc.), Urbancorp Residential Inc., Urbancorp Realtyco Inc., and
Urbancorp Cumberland 1 GP Inc. (collectively, the “Non-Cumberland Entities”).

2.1 Urbancorp Inc.

1. Urbancorp Inc. (“UC Inc.”), the parent company of the Urbancorp CCAA Entities,1 was
incorporated on June 19, 2015 for the purpose of raising capital in the public markets
in Israel. Pursuant to a deed of trust dated December 7, 2015, UC Inc. made a public
offering of debentures (the “IPO”) in Israel for NIS 180,583,000 (approximately $64
million based on the exchange rate at the time of the IPO) (the “Bonds”).

2. On April 25, 2016, the District Court in Tel Aviv Yafo granted Guy Gissin (the “Foreign
Representative”) certain powers, authority and responsibilities over UC Inc. (the
“Israeli Proceedings”). The Israeli Proceedings have been recognized by the Court
as foreign main proceedings and KSV is the Information Officer in those proceedings.
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3. The Monitor has led the Sale Process, which was conducted in accordance with the
Sale Process Order. The Monitor has kept the Foreign Representative apprised of
the status of the Sale Process from its outset, including the process for and the
selection of a realtor, the number of offers received and how it intended to deal with
the offers. The Foreign Representative has consented to each of the Monitor’s steps
throughout the Sale Process, including the terms of the Sale Process Order and the
offers accepted by the Monitor.

3.0 Sale Process

3.1 Background

1. The Sale Process Order (attached as Appendix “B”) approved the retention of Colliers
Macaulay Nicolls Ontario Inc. (“Colliers”) as the listing agent for the Properties.

2. A summary of the Sale Process is as follows:

Pre-marketing Phase

a) Immediately following the making of the Sale Process Order, the Monitor and
Colliers assembled information to be used by interested parties for diligence
purposes;

b) Colliers and/or the Monitor worked together to prepare:

▪ a teaser detailing the acquisition opportunities (the “Teaser”);

▪ a confidentiality agreement (the “CA”);

▪ a data room, which contained, inter alia, environmental reports on the
Properties and a summary of the zoning status of each of the Properties
(as well as additional data requested by interested parties throughout the
Sale Process);

▪ a suggested form of asset purchase agreement, a copy of which was
made available in the data room; and

▪ a Confidential Information Memorandum (the “CIM”), which included a
summary of the Properties and details concerning the Sale Process,
including the basis on which interested parties were recommended to
submit an offer.

1 Other than UTMI.
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Marketing Phase

a) On July 4, 2016, Colliers sent the Teaser to approximately 950 parties, including
builders and developers in the Greater Toronto Area (the “GTA”), as well as
parties that had contacted the Monitor, Colliers and representatives of the
Urbancorp CCAA Entities prior to the commencement of the Sale Process;

b) The CA was attached to the Teaser. Interested parties were required to sign
the CA in order to obtain a copy of the CIM and access to the data room;

c) On July 11, 2016, the listing was posted on the Toronto Real Estate Board’s
The Multiple Listing Services (the “MLS”);

d) The Properties were advertised on July 12, 2016 and August 9, 2016 in the
national edition of the Globe and Mail newspaper;

e) In order to facilitate the comparison of offers received, the Monitor suggested
that prospective purchasers submit their offers in the form of the agreement of
purchase and sale it made available in the data room, and to blackline any
changes that were made to the agreement; and

f) The deadline to submit offers was August 16, 2016 at 5:00 p.m. (Toronto time)
(the “Initial Offer Deadline”).

3.2 Sale Process Results

1. A summary of the Sale Process results is as follows:

a) Colliers received hundreds of enquiries from buyers and brokers regarding the
Properties;

b) 138 parties executed the CA, and were provided access to the data room and
a copy of the CIM. Interested parties spent considerable time performing
diligence, including conducting property tours, speaking to City of Toronto staff
regarding zoning matters and reviewing reports prepared by the Companies’
consultants; and

c) 46 offers, from 27 separate groups, were received for the Properties, as follows:

i. sixteen (16) offers were received for St. Clair;

ii. six (6) offers were received for Lawrence;

iii. ten (10) offers were received for Mallow; and

iv. fourteen (14) offers were received for Patricia.

2. Following the Initial Offer Deadline, the Monitor accepted offers for the Lawrence and
Mallow properties, subject to approval of the Court.
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3. The Monitor invited the four parties with the best offers on the St. Clair Property and
the five parties with the best offers on the Patricia Property to participate in a second
round of bidding. Second round bids were due on August 23, 2016 at 5:00 p.m.
(Toronto time) (the “Second Round Deadline”). Of the nine parties that were invited
to participate in the second round, eight parties resubmitted offers and one party2 left
their original offer open for acceptance.

4. On August 24, 2016, the Monitor accepted offers for the St. Clair and Patricia
properties, subject to Court approval.

5. Deposits have been paid by successful bidders and the deposits are being held in
trust by the Monitor. All deposits that were made by unsuccessful bidders have been
returned.

6. A summary of the offers received in each round of bidding is provided in Confidential
Appendix “1” (the “Offer Summary”).

7. All of the leading offers received (including the Transactions) require that title be
vested in the purchaser free of all obligations, other than the permitted encumbrances,
including the agreements of purchase and sale entered into between the Property
Companies and home buyers3.

8. The Monitor is proposing to seal the purchase price for each of the Transactions.
Accordingly, a summary of each proposed Transaction (without the purchase price)
is provided in Appendices “C” through “F” (the “Transaction Summary”).

9. An unredacted Transaction Summary for each Transaction, together with each
unredacted purchase agreement, is provided in Confidential Appendices “2a” through
“2d”.

3.3 Confidential Appendices

1. The Monitor recommends that the Offer Summary, each unredacted Transaction
Summary and each unredacted purchase agreement be filed with the Court on a
confidential basis and be sealed. If these documents are not sealed, the information
contained therein could negatively impact realizations in the event that the
Transactions do not close for any reason.

2. The Monitor has not provided the Offer Summary to any party, including the principal
of the Urbancorp CCAA Entities. The only party that has been provided with a copy
of the accepted offers is Atrium Mortgage Investment Corporation (“Atrium”). Atrium
is the mortgagee on the properties owned by Mallow and Patricia and is also the
debtor-in-possession lender to St. Clair and Lawrence. Atrium has confirmed that it
keep this information confidential.

2 On the St. Clair Property.

3 A few of the offers received in the Sale Process did not specifically address how the APS were to be addressed. In
those offers, the sum of the offer plus the deposits was less than the value of the Transaction. Colliers also advised
the Monitor that none of the prospective purchasers indicated a willingness to assume the APS.
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3. The local real estate industry is small and there are widespread rumors about the
offers submitted. Should buyers become aware of the actual bids made by various
parties in the Sale Process, the Monitor is concerned that buyers may attempt to
renegotiate or withdraw their offers.

4. The Monitor is not aware of any party that will be prejudiced if the information is
sealed. To the contrary, keeping this information confidential is in the interest of
maximizing recoveries for all stakeholders.

3.4 Recommendation

1. For the following reasons, the Monitor recommends that the Court issue an order
approving the Transactions and vesting clean title to the purchased assets in the
purchasers:

a) the Sale Process was conducted on a basis consistent with the Sale Process
Order;

b) the value of each of the Transactions represents the highest and best offers
received for each of the respective Properties;

c) Colliers undertook an extensive marketing campaign for the Properties, using
several marketing techniques, including direct solicitation of prospective
purchasers, national newspaper advertisements and listing the property on
MLS. Colliers also introduced this opportunity to international real estate
contacts who it believed have an interest in residential development in the GTA;

d) Colliers is familiar with the residential real estate market and is of the view that
the Transactions are the best available in these circumstances; and

e) Atrium has consented to the Transactions.

4.0 Claims Process4

1. The following section provides an overview of the Claims Process. All interested
parties are strongly encouraged to read the proposed Claims Procedure Order
as full details of the Claims Process are provided therein. The information
contained in this section is provided in summary format only. A copy of the
proposed Claims Procedure Order is provided in Appendix “G”.

2. In order to be able to make distributions to creditors on a timely basis, the Monitor
intends to commence the Claims Process forthwith. The Claims Process is in respect
of all claims against the Urbancorp CCAA Entities and their respective Directors and
Officers.

4 Capitalized terms used but not defined in this section have the meaning ascribed to them in the Claims Procedure
Order.



ksv advisory inc. Page 8

3. The Claims Process will address Pre-Filing Claims, Restructuring Period Claims and
D&O Claims, each as defined in the Claims Procedure Order.

4. The Claims Process will not solicit claims secured by any of the Court-ordered
charges in the CCAA proceedings or set out in sections 5.1(2) and 19(2) of the CCAA.

4.1 Home Buyer Claims

1. As evidenced by these CCAA Proceedings, the Property Companies did not and do
not have the ability to perform their respective obligations under the agreements of
purchase and sale entered into between the Property Companies and home buyers.
Furthermore, each of the Transactions require that title be vested in the purchaser
free and clear of all obligations, including the agreements of purchase and sale
entered into between the Property Companies and home buyers. Accordingly, the
Property Companies cannot perform such agreements and no party has agreed to
assume them. Therefore, each home buyer will have a Restructuring Period Claim
arising from the failure to perform such agreements.

2. In order to simplify the administration of the Claims Process, Home Buyers will not be
required to file proofs of claim with respect to such claims. Rather, the Monitor will
prepare Home Buyer Claim Notices based on the amount of their deposit and will
provide these to each Home Buyer. Home Buyers can accept the claim as determined
by the Monitor or dispute the amount of the claim, by completing a Home Buyer
Objection Notice and sending it to the Monitor before the Restructuring Period Claims
Bar Date, unless otherwise ordered by the Court.

3. If the Monitor does not receive a Home Buyer Objection Notice before the
Restructuring Period Claims Bar Date, then the Home Buyer’s Restructuring Period
Claim will be deemed to have been accepted as set out in the Home Buyer Claim
Notice.

4.2 Claims Bar Date

1. Other than for claims set out in any Home Buyer Claim Notice, all creditors making
Pre-Filing Claims or D&O Claims will be required to file claims with the Monitor by
October 21, 2016 by 5:00 p.m. (Toronto Time) (the “Claims Bar Date”).

2. Other than for claims set out in any Home Buyer Claim Notice, all creditors making
Restructuring Period Claims will be required to file claims with the Monitor by the later
of:

a) the Claims Bar Date; and

b) 30 days after the date on which the Monitor sends a Claim Package with respect
to a Restructuring Period Claim (the “Restructuring Period Claims Bar Date”).

3. Any Claimant that does not file a claim by the Claims Bar Date or Restructuring Claims
Bar Date, as applicable, will, inter alia: (i) be prohibited from enforcing any such claim;
(ii) not be permitted to vote at any Meeting; and (iii) not participate in any distributions
under a Plan or otherwise.
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4. The Monitor believes the Claims Bar Date and the Restructuring Claims Bar Date are
reasonable in that they provide sufficient time for Claimants to evaluate and submit
any claim that they may have against the Urbancorp CCAA Entities and Directors and
Officers.

4.3 Notice

1. In order to notify creditors about the Claims Process, the Monitor will:

a) by no later than 5:00 p.m. on September 22, 2016, send a Claims Package to:
(i) all known Claimants (including Home Buyers) at their last known address as
evidenced by the books and records of the Urbancorp CCAA Entities; and (ii)
each party on the service list or that has requested a Claims Package;

b) by no later than September 22, 2016, cause the Notice to Claimants to be
published on at least two (2) business days in the national edition of The Globe
and Mail;

c) by no later than 5:00 p.m. on September 19, 2016, post the Claims Package
and Notice to Claimants on the Monitor's website at:
http://www.ksvadvisory.com/insolvency-cases/urbancorp-group/; and

d) provide a Claims Package to any Claimant that requests documents or
information relating to the Claims Process prior to the Claims Bar Date or if any
of the Urbancorp CCAA Entities or the Monitor becomes aware of further
Claims, the Monitor will provide such Claimant a Claims Package.

4.4 Adjudication of Claims

1. The Monitor will review all Proofs of Claim received on or before the Claims Bar Date
and Restructuring Period Claims Bar Date, and will accept, revise or reject each claim.

2. With respect to D&O Proofs of Claim, the Monitor will, in consultation with the
Urbancorp CCAA Entities and the Directors and Officers named in respect of such
D&O Claim, accept, revise or reject such claim. If a decision is made to revise or
reject a Claim, the Monitor will send a Notice of Revision or Disallowance to the
Claimant by November 11, 2016.

3. Any Claimant who intends to dispute a Notice of Revision or Disallowance must, within
21 days after the date on which the Claimant is deemed to have received such Notice
of Revision or Disallowance or such other date as may be agreed to by the Monitor in
writing, deliver a Notice of Dispute of Revision or Disallowance to the Monitor.

4. In the event a dispute raised in a Notice of Dispute of Revision or Disallowance is not
settled within a time period or in a manner satisfactory to the Monitor, the Monitor shall
refer the dispute raised in the Notice of Dispute of Revision or Disallowance to a
Claims Officer or the Court for adjudication, at the Monitor’s election. The Claims
Officer has not yet been identified and will be subject to Court approval.
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5. Any Claimant that is sent a Notice of Revision or Disallowance and does not file a
Notice of Dispute of Revision or Disallowance within the prescribed time period, will
be deemed to have accepted the amount and determination as set out in the Notice
of Revision or Disallowance and such Claimant will have no further right to dispute
same.

6. If the Monitor elects to refer a disputed Claim to a Claims Officer, the Claims Officer
will determine the validity and amount of the disputed Claim. The Claims Officer shall
have the discretion to determine by whom and to what extent the costs of any hearing
before a Claims Officer shall be paid.

4.5 Determination of Intercompany Claims

1. As discussed above, Cumberland is the sole shareholder and also appears to be the
beneficial owner of all of the assets of the Urbancorp CCAA Entities except for those
of the Non-Cumberland Entities. As such, all of the assets and liabilities of the
Urbancorp CCAA Entities (except for the Non-Cumberland Entities) can effectively be
consolidated within Cumberland. Accordingly, the Monitor will only determine the
amounts owing by each Urbancorp CCAA Entity which is not a Non-Cumberland
Entity (the "Cumberland Entities") to the Non-Cumberland Entities (and vice versa) as
any transactions between such entities will need to be satisfied (i.e. they do not
consolidate in Cumberland).

2. In order to address the transactions between the Cumberland Entities and the Non-
Cumberland Entities, the Monitor intends to serve and file the Monitor’s Inter-CCAA
Entity Claims Report. To the extent determinable, this report will include:

a) the amount of the claim;

b) whether cash or services were provided by the creditor entity to the debtor
entity; and

c) a description of the transaction.

3. The Monitor’s Inter-CCAA Entity Claims Report shall be completed by October 27,
2016, unless otherwise ordered by this Court on application by the Monitor.

4. After the service of the Inter-CCAA Entity Claims Report, any Claimant may file
objections relating to the report. Such objections shall be served no later than
November 15, 2016 and will be returnable at the same time as the Monitor's motion
seeking approval of the Monitor's Inter-CCAA Entity Claims Report.

4.6 Claims by Other Urbancorp Group Entities

1. Any entity in the Urbancorp Group which is not an Urbancorp CCAA Entity
is to be subject to the same process for filing and determining its Claim as
any other non-Home Buyer arm’s length creditor.
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5.0 Professional Fees

1. The fees and disbursements of the Monitor and Davies from May 18, 2016, the
commencement of the CCAA proceedings, to July 31, 2016, are summarized below.

($)

Firm Fees Disbursements Total

KSV 450,810.75 2,748.66 453,559.41

Davies 257,818.00 5,316.30 263,134.30

Total 708,628.75 8,064.96 716,693.71

2. Detailed invoices are provided in appendices to the affidavits filed by representatives
of KSV and Davies which are provided in Appendices “H” and “I”.

3. The average hourly rates for the Monitor and Davies for the referenced billing period
were $504 and $851, respectively.

4. The Monitor is of the view that the hourly rates charged by Davies are consistent with
the 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.

6.0 Correspondence with Home Buyers

1. On September 6, 2016, a home buyer on the Lawrence property wrote to the Monitor
asking that the Monitor forward a letter to His Honour. A copy of the letter is attached
as Appendix “J”. A copy of the Monitor’s response to the home buyer is attached as
Appendix “K”.

7.0 Conclusion and Recommendation

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

* * *

All of which is respectfully submitted,

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



Schedule “A”

Urbancorp (952 Queen West) Inc.

King Residential Inc.

Urbancorp 60 St. Clair Inc.

High Res. Inc.

Bridge on King Inc.

Urbancorp Power Holdings Inc.

Vestaco Homes Inc.

Vestaco Investments Inc.

228 Queen’s Quay West Limited

Urbancorp Cumberland 1 LP

Urbancorp Cumberland 1 GP Inc.

Urbancorp Partner (King South) Inc.

Urbancorp (North Side) Inc.

Urbancorp Residential Inc.

Urbancorp Realtyco Inc.
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